BIOMARIN PHARMACEUTICAL INC

FORM
10-Q
(Quarterly Report)

Filed 08/01/11 for the Period Ending 06/30/11
Address
Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

105 DIGITAL DRIVE
NOVATO, CA 94949
4155066700
0001048477
BMRN
2834 - Pharmaceutical Preparations
Biotechnology & Drugs
Healthcare
12/31

http://www.edgar-online.com
© Copyright 2012, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q
(Mark One)

 QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the quarterly period ended June 30, 2011
Or



TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the transition period from

to

.

Commission File Number: 000-26727

BioMarin Pharmaceutical Inc.
(Exact name of registrant as specified in its charter)
Delaware

68-0397820

(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification No.)

105 Digital Drive, Novato, California

94949

(Address of principal executive offices)

(Zip Code)

(415) 506-6700
Registrant’s telephone number including area code

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and
(2) has been subject to such filing requirements for the past 90 days. Yes 
No 
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive
Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12
months (or for such shorter period that the registrant was required to submit and post such files). Yes 
No 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller
reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the
Exchange Act.
Large accelerated filer 
Non-accelerated filer



(Do not check if a smaller reporting company)

Accelerated filer



Smaller reporting company



Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act.)
Applicable only to issuers involved in bankruptcy proceedings during the preceding five years:

Yes 

No 

Indicate by check mark whether the registrant has filed all documents and reports required to be filed by Sections 12, 13 or 15(d) of the
Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a court. Yes 
No 
Applicable only to corporate issuers:
Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable date: 111,827,290
shares of common stock, par value $0.001, outstanding as of July 15, 2011.
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements
BIOMARIN PHARMACEUTICAL INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands of U.S. dollars, except share and per share amounts)
December 31,
June 30,
2011
(Unaudited)

ASSETS
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable, net (allowance for doubtful accounts: $969 and $63, respectively)
Inventory
Other current assets
Total current assets
Investment in BioMarin/Genzyme LLC
Long-term investments
Property, plant and equipment, net
Intangible assets, net
Goodwill
Long-term deferred tax assets
Other assets
Total assets
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable and accrued liabilities
Total current liabilities
Convertible debt
Other long-term liabilities
Total liabilities
Stockholders’ equity:
Common stock, $0.001 par value: 250,000,000 shares authorized at June 30, 2011 and December 31, 2010:
111,564,800 and 110,634,465 shares issued and outstanding at June 30, 2011 and December 31, 2010,
respectively
Additional paid-in capital
Company common stock held by Nonqualified Deferred Compensation Plan
Accumulated other comprehensive income (loss)
Accumulated deficit
Total stockholders’ equity
Total liabilities and stockholders’ equity
(1)

$ 112,956
145,964
106,606
112,299
36,286

$

514,111
1,121
153,206
216,496
101,736
53,055
228,400
12,267
$1,280,392

504,260
1,082
128,171
221,866
103,648
53,364
236,017
14,215
$1,262,623

$

$

82,035
82,035
377,520
88,532
548,087

88,079
186,033
86,576
109,698
33,874

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

112
1,122,732
(3,903)
(5,923)
(380,713)

111
1,090,188
(1,965)
188
(371,265)

732,305

717,257

$1,280,392

$1,262,623

December 31, 2010 balances were derived from the audited consolidated financial statements.
The accompanying Notes are an integral part of these Condensed Consolidated Financial Statements.
3
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BIOMARIN PHARMACEUTICAL INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
Three and Six Months Ended June 30, 2011 and 2010
(In thousands of U.S. dollars, except per share amounts)
(Unaudited)
Three Months Ended June 30,
2011
2010

REVENUES:
Net product revenues
Collaborative agreement revenues
Royalty and license revenues
Total revenues
OPERATING EXPENSES:
Cost of sales (excludes amortization of developed product technology)
Research and development
Selling, general and administrative
Intangible asset amortization and contingent consideration
Total operating expenses
INCOME FROM OPERATIONS
Equity in the loss of BioMarin/Genzyme LLC
Interest income
Interest expense
Net gain from sale of investments
INCOME BEFORE INCOME TAXES
Provision for income taxes
NET INCOME (LOSS)

$ 109,616
153
862
110,631

$

NET INCOME (LOSS) PER SHARE, BASIC
NET INCOME (LOSS) PER SHARE, DILUTED
Weighted average common shares outstanding, basic
Weighted average common shares outstanding, diluted

$
$

$

90,592
176
1,182
91,950

Six Months Ended June 30,
2011
2010

$ 218,692
278
1,117
220,087

19,263
52,909
41,015
(3,324)
109,863
768
(667)
798
(2,072)
0

14,401
35,649
37,277
1,580
88,907
3,043
(864)
1,035
(2,635)
0

40,059
97,889
82,089
(3,012)
217,025
3,062
(1,209)
1,580
(4,213)
0

(1,173)
3,904
(5,077)

579
1,056
(477)

(780)
8,668
$ (9,448)

$

$
$

$
$

(0.05)
(0.05)
111,114
111,114

$
$
$

(0.00)
(0.01)
101,712
101,834

(0.09)
(0.09)
110,884
110,884

The accompanying Notes are an integral part of these Condensed Consolidated Financial Statements.
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$ 174,665
377
1,861
176,903
31,813
65,746
71,277
2,234
171,070
5,833
(1,555)
2,225
(5,064)
927
2,366
1,692
674
0.01
0.01
101,431
104,347
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BIOMARIN PHARMACEUTICAL INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
Six Months Ended June 30, 2011 and 2010
(In thousands of U.S. dollars)
(Unaudited)
Six Months Ended June 30,
2011
2010

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization
Amortization of discount on investments
Equity in the loss of BioMarin/Genzyme LLC
Stock-based compensation
Net gain from sale of investments
Deferred income taxes
Excess tax benefit from stock option exercises
Unrealized foreign exchange (gain) loss on forward contracts
Changes in the fair value of contingent acquisition consideration payable
Changes in operating assets and liabilities:
Accounts receivable, net
Inventory
Other current assets
Other assets
Accounts payable and accrued liabilities
Other long-term liabilities

$

Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of property, plant and equipment
Maturities and sales of investments
Purchase of available-for-sale investments
Business acquisitions, net of cash acquired
Investments in BioMarin/Genzyme LLC
Net cash provided by (used in) investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from Employee Stock Purchase Plan (ESPP) and exercise of stock options
Excess tax benefit from stock option exercises
Payment of contingent acquisition consideration payable
Repayment of capital lease obligations
Net cash provided by financing activities
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
Cash and cash equivalents:
Beginning of period
End of period
SUPPLEMENTAL CASH FLOW DISCLOSURES:
Cash paid for interest, net of interest capitalized into fixed assets
Cash paid for income taxes
Stock-based compensation capitalized into inventory
Depreciation capitalized into inventory
SUPPLEMENTAL CASH FLOW DISCLOSURES FROM INVESTING AND FINANCING ACTIVITIES:
Changes in accrued liabilities related to fixed assets
Equipment acquired through capital leases

(9,448)

674

17,116
2,053
1,209
20,937
0
6,993
(28)
2,117
(4,624)

11,987
2,501
1,555
18,233
(927)
0
(13)
(1,475)
1,453

(20,030)
(2,601)
(3,258)
1,749
(2,687)
569

(4,142)
(5,116)
1,287
(2,646)
1,753
347

10,067

25,471

(8,151)
145,639
(132,565)
0
(1,248)
3,675

(29,348)
50,682
(89,472)
(14,124)
(1,465)
(83,727)

11,578
28
0
(471)
11,135

13,166
13
(6,230)
(85)
6,864

24,877

(51,392)

$ 88,079
$ 112,956

$ 167,171
$ 115,779

$

3,683
2,298
2,479
2,002

$

4,524
1,183
2,324
1,679

$

(1,896)
366

$

5,790
0

The accompanying Notes are an integral part of these Condensed Consolidated Financial Statements.
5
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BIOMARIN PHARMACEUTICAL INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
June 30, 2011
(In thousands of U.S. dollars except per share amounts or as otherwise disclosed)
(Unaudited)
(1) NATURE OF OPERATIONS AND BUSINESS RISKS
BioMarin Pharmaceutical Inc. (the Company or BioMarin), a Delaware corporation, develops and commercializes innovative
biopharmaceuticals for serious diseases and medical conditions. BioMarin selects product candidates for diseases and conditions that represent
a significant unmet medical need, have well-understood biology and provide an opportunity to be first-to-market or offer a significant benefit
over existing products. The Company’s product portfolio is comprised of four approved products and multiple investigational product
candidates. Approved products include Naglazyme (galsulfase), Kuvan (sapropterin dihydrochloride), Firdapse (amifampridine phosphate) and
Aldurazyme (laronidase).
Through June 30, 2011, the Company had accumulated losses of approximately $380.7 million. Management believes that the
Company’s cash, cash equivalents and short-term and long-term investments at June 30, 2011 will be sufficient to meet the Company’s
obligations for the foreseeable future based on management’s current long-term business plans and assuming that the Company achieves its
long-term goals. If the Company elects to increase its spending on development programs significantly above current long-term plans or enters
into potential licenses and other acquisitions of complementary technologies, products or companies, the Company may need additional capital.
The Company expects to continue to finance net future cash needs that exceed its operating activities primarily through its current cash, cash
equivalents, short-term and long-term investments, and to the extent necessary, through proceeds from equity or debt financings, loans and
collaborative agreements with corporate partners.
The Company is subject to a number of risks, including the financial performance of Naglazyme, Kuvan, Firdapse and Aldurazyme; the
potential need for additional financings; its ability to successfully commercialize its product candidates, if approved; the uncertainty of the
Company’s research and development efforts resulting in future successful commercial products; obtaining regulatory approval for new
products; significant competition from larger organizations; reliance on the proprietary technology of others; dependence on key personnel;
uncertain patent protection; dependence on corporate partners and collaborators; and possible restrictions on reimbursement from governmental
agencies and healthcare organizations, as well as other changes in the health care industry.
(2) BASIS OF PRESENTATION
The accompanying Condensed Consolidated Financial Statements have been prepared pursuant to the rules and regulations of the
Securities and Exchange Commission (SEC) for Quarterly Reports on Form 10-Q and do not include all of the information and note disclosures
required by U.S. generally accepted accounting principles (U.S. GAAP) for complete financial statements. The Condensed Consolidated
Financial Statements should therefore be read in conjunction with the Consolidated Financial Statements and Notes thereto for the fiscal year
ended December 31, 2010 included in the Company’s Annual Report on Form 10-K filed with the SEC on February 24, 2011.
The accompanying Condensed Consolidated Financial Statements have been prepared in accordance with U.S. GAAP, which requires
management to make estimates and assumptions that affect amounts reported in the Condensed Consolidated Financial Statements and
accompanying disclosures. Although these estimates are based on management’s best knowledge of current events and actions that the
Company may undertake in the future, actual results may be different from those estimates. The Condensed Consolidated Financial Statements
reflect all adjustments of a normal, recurring nature that are, in the opinion of management, necessary for a fair presentation of results for these
interim periods. The results of operations for the three and six months ended June 30, 2011 are not necessarily indicative of the results that may
be expected for the fiscal year ending December 31, 2011.
The Company has evaluated events and transactions subsequent to the balance sheet date. Based on this evaluation, the Company is not
aware of any events or transactions that occurred subsequent to the balance sheet date but prior to filing this Quarterly Report on Form 10-Q
that would require recognition or disclosure in the Condensed Consolidated Financial Statements.
Significant Accounting Policies
There have been no material changes to the Company’s significant accounting policies during the six months ended June 30, 2011, as
compared to the significant accounting policies disclosed in Note 2 of the Company’s Consolidated Financial Statements in the Annual Report
on Form 10-K for the year ended December 31, 2010.
6
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BIOMARIN PHARMACEUTICAL INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS – (Continued)
June 30, 2011
(In thousands of U.S. dollars except per share amounts or as otherwise disclosed)
(Unaudited)
Reclassifications
Certain items in the Company’s prior year Condensed Consolidated Financial Statements have been reclassified to conform to the current
presentation.
(3) RECENT ACCOUNTING PRONOUNCEMENTS
On January 1, 2011, the Company adopted Accounting Standards Updates 2010-13 and 2010-17, Multiple Deliverable Revenue
Arrangements (ASU 2010-13) and Revenue Recognition – Milestone Method (ASU 2010-17); the adoption of these accounting principles did
not have an impact on the Company’s consolidated financial statements.
There have been no new recent accounting pronouncements or changes in accounting pronouncements during the six months ended
June 30, 2011, as compared to the recent accounting pronouncements described in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2010, that are of significance, or potential significance, to the Company.
(4) SHORT-TERM AND LONG-TERM INVESTMENTS
All investments were classified as available-for-sale at June 30, 2011 and December 31, 2010. The principal amounts of short-term and
long-term investments by contractual maturity are summarized in the tables below:
Contractual Maturity Date
For the Years Ending December 31,

2011

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

$ 12,555
31,722
24,744
10,003
$ 79,024

2012

2013

34,414
3,985
89,391
23,797
$ 151,587

$ 13,253
0
21,907
21,533
$ 56,693

$

2014

$

0
0
3,100
8,010
$ 11,110

2011

$

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

2012

$

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

2013

$

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

60,222
35,707
139,142
63,343
$ 298,414

Total Book
Value at
December 31, 2010

$

$

Gain

$

Contractual Maturity Date
For the Years Ending December 31,

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

Unrealized

Total Book
Value at
June 30, 2011

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

$

14
18
690
34
756

$

Unrealized
Gain

$

$

8
18
598
38
662

Aggregate
Fair
Value at
June 30, 2011

$

60,236
35,725
139,832
63,377
$ 299,170

Aggregate
Fair Value at
December 31, 2010

$

$

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

The Company completed an evaluation of its investments and determined that it did not have any other-than-temporary impairments as of
June 30, 2011. The investments are placed in financial institutions with strong credit ratings and management expects full recovery of the
carrying amounts.
The aggregate amounts of unrealized losses and related fair value of investments with unrealized losses as of June 30, 2011 and
December 31, 2010 were as follows:
Less Than 12 Months
To Maturity
Unrealized
Aggregate
Fair Value
Losses

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

$

8,861
1,996
8,480
0
$ 19,337
7

$

$

(4)
(1)
(7)
0
(12)

12 Months or More
To Maturity
Unrealized
Aggregate
Fair Value
Losses

Fair Value

$ 10,622
0
4,750
12,029
$ 27,401

$ 19,483
1,996
13,230
12,029
$ 46,738

$

$

(4)
0
(8)
(5)
(17)

Totals at
June 30, 2011
Aggregate
Unrealized
Losses

$

$

(8)
(1)
(15)
(5)
(29)
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BIOMARIN PHARMACEUTICAL INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS – (Continued)
June 30, 2011
(In thousands of U.S. dollars except per share amounts or as otherwise disclosed)
(Unaudited)
Less Than 12 Months To
Maturity
Unrealized
Aggregate
Fair Value
Losses

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

$

$

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

$

$

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

12 Months or More To
Maturity
Unrealized
Aggregate
Fair Value
Losses

$

$

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

$

$

Totals at
December 31, 2010
Unrealized
Aggregate
Fair Value
Losses

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

$

$

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

$

$

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

(5) PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment, net consisted of the following:
December 31,
June 30,
2011

Leasehold improvements
Building and improvements
Manufacturing and laboratory equipment
Computer hardware and software
Furniture and equipment
Land
Construction-in-progress

$

40,482
138,234
68,535
43,974
6,995
10,056
7,948
$ 316,224
(99,728)
$ 216,496

Less: Accumulated depreciation
Total property, plant and equipment, net

2010

$

40,196
138,025
59,711
37,651
6,573
10,056
14,729
$ 306,941
(85,075)
$ 221,866

On June 22, 2011 the Company entered into an asset purchase agreement (Asset Purchase Agreement) with Pfizer Biotechnology Ireland
(Pfizer) to acquire a bulk biologics manufacturing plant located in Shanbally, County Cork, Ireland (Facility). Pursuant to the Asset Purchase
Agreement, BioMarin Ireland has agreed to purchase the Facility for a price of $48.5 million. The closing of the purchase under the terms of
the Asset Purchase Agreement is subject to customary closing conditions, including the transfer of the environmental license from the Irish
Environmental Protection Agency, and is expected to be completed in the third quarter of 2011.
Depreciation expense during the three and six months ended June 30, 2011 was $7.4 million and $14.7 million, respectively, of which
$1.0 million and $2.0 million was capitalized into inventory, respectively. Depreciation expense during the three and six months ended June 30,
2010 was $5.2 million and $10.1 million, respectively, of which $0.8 million and $1.7 million was capitalized into inventory, respectively.
Capitalized interest related to the Company’s property, plant and equipment purchases for both the three and six months ended June 30,
2011 was $20, compared to the three and six months ended June 30, 2010 when capitalized interest was $0.3 million and $0.7 million,
respectively.
(6) INVENTORY
Inventory consisted of the following:
December 31,
June 30,
2011

Raw materials
Work-in-process
Finished goods

$

Total inventory

14,159
53,302
44,838

$ 112,299
8

2010

$

11,174
65,336
33,188

$ 109,698
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BIOMARIN PHARMACEUTICAL INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS – (Continued)
June 30, 2011
(In thousands of U.S. dollars except per share amounts or as otherwise disclosed)
(Unaudited)
Inventory as of June 30, 2011 and December 31, 2010 includes $12.6 million and $14.8 million, respectively, of Naglazyme product
manufactured in the Company’s recently expanded production facility. The Company’s expansion of its manufacturing facility, as for any new
manufacturing facility or process, is required to be approved by the U.S. Food and Drug Administration (FDA) and similar ex-US regulatory
agencies before the product manufactured in this facility can be sold commercially. As of June 30, 2011, the expanded facility and new process
have not been approved by the FDA or any other regulatory agency; however, the Company expects to receive FDA approval in early 2012 and
realize the costs of the remaining Naglazyme pre-qualification inventories through future sales.
(7) SUPPLEMENTAL BALANCE SHEET INFORMATION
Other current assets consisted of the following:
December 31,
June 30,
2011

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

$

4,614
14,431
0
16,658
583
$ 36,286

2010

$

$

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

Intangible assets, net consisted of the following:
December 31,
2010

June 30, 2011

Intangible assets:
Finite-lived intangible assets
Indefinite-lived intangible assets
Gross intangible assets:
Less: Accumulated amortization
Net carrying value

$

37,242
70,396
107,638
(5,902)
101,736

$

$

37,242
70,396
107,638
(3,990)
$ 103,648

Accounts payable and accrued liabilities consisted of the following:
December 31,
June 30,
2011

Accounts payable
Accrued accounts payable
Accrued vacation expense
Accrued compensation expense
Accrued taxes payable
Accrued interest expense
Accrued royalties payable
Other accrued operating expenses
Accrued rebates payable
Current portion of contingent acquisition consideration payable
Value added taxes payable
Current portion of foreign currency exchange forward contract liability
Other
Total accounts payable and accrued liabilities
9

$

$

7,252
19,920
6,897
11,671
112
1,650
6,390
5,669
6,171
3,000
4,076
6,080
3,147
82,035

2010

$

$

4,956
24,410
5,629
15,913
529
1,804
5,362
4,330
5,899
8,794
2,950
1,673
1,595
83,844
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BIOMARIN PHARMACEUTICAL INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS – (Continued)
June 30, 2011
(In thousands of U.S. dollars except per share amounts or as otherwise disclosed)
(Unaudited)
Other long-term liabilities consisted of the following:
December 31,
June 30,
2011

Long-term portion of deferred rent
Long-term portion of contingent acquisition consideration payable
Long-term portion of deferred compensation liability
Long-term income taxes payable
Deferred tax liabilities
Other
Total other long-term liabilities

$

991
35,786
7,431
5,839
36,517
1,968
$ 88,532

2010

$

$

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

(8) DERIVATIVE INSTRUMENTS AND HEDGING STRATEGIES
The Company uses hedging contracts to manage the risk of its overall exposure to fluctuations in foreign currency exchange rates. The
Company considers all of its designated hedging instruments to be cash flow hedges.
Foreign Currency Exchange Rate Exposure
The Company uses forward foreign currency exchange contracts to hedge certain operational exposures resulting from changes in foreign
currency exchange rates. Such exposures result from portions of the Company’s forecasted revenues being denominated in currencies other
than the U.S. dollar, primarily the Euro.
The Company designates certain of these forward foreign currency exchange contracts as hedging instruments and enters into some
forward foreign currency exchange contracts that are considered to be economic hedges that are not designated as hedging instruments.
Whether designated or undesignated, these forward foreign currency exchange contracts protect against the reduction in value of forecasted
foreign currency cash flows resulting from Naglazyme and Firdapse product revenues, Aldurazyme royalty revenues and net asset or liability
positions designated in currencies other than the U.S. dollar. The fair values of forward foreign currency exchange contracts are estimated
using current interest rates and take into consideration the current creditworthiness of the counterparties or the Company, as applicable. Details
of the specific instruments used by the Company to hedge its exposure to foreign currency exchange rate fluctuations follow below. See Note
10 for additional discussion regarding the fair value of forward foreign currency exchange contracts.
At June 30, 2011, the Company had 115 forward foreign currency exchange contracts outstanding to sell a total of 71.1 million Euros
with expiration dates ranging from July 2011 through December 2012. These hedges were entered into to protect against the fluctuations in
Euro denominated Naglazyme, Firdapse and Aldurazyme revenues. The Company has formally designated these forward foreign currency
exchange contracts as cash flow hedges and expects them to be highly effective within the meaning of Financial Accounting Standards Board
Accounting Standards Codification Subtopic 815-30, Derivatives and Hedging- Cash Flow Hedges, in offsetting fluctuations in revenues
denominated in Euros related to changes in the foreign currency exchange rates.
The Company also enters into forward foreign currency exchange contracts that are not designated as hedges for accounting purposes.
The changes in fair value of these forward foreign currency exchange contracts are included as a part of selling, general and administrative
expenses in the Condensed Consolidated Statements of Operations. At June 30, 2011, separate from the 115 contracts discussed above, the
Company had one outstanding forward foreign currency exchange contract to sell 24.9 million Euros that was not designated as a hedge for
accounting purposes.
The maximum length of time over which the Company is hedging its exposure to the reduction in value of forecasted foreign currency
cash flows through forward foreign currency exchange contracts is through December 2012. Over the next twelve months, the Company
expects to reclassify $6.3 million from accumulated other comprehensive income to earnings as related forecasted revenue transactions occur.
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At June 30, 2011 and December 31, 2010, the fair value carrying amounts of the Company’s derivative instruments were as follows:
Asset Derivatives
June 30, 2011
Balance Sheet
Location
Fair Value

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

Other current assets

0

Accounts payable and accrued liabilities

$ 5,981

0
0

Other long-term liabilities

$

185
$ 6,166

$
$
$

0
0
0

Accounts payable and accrued liabilities

$
99
$
99
$ 6,265

Asset Derivatives
December 31, 2010
Balance Sheet
Location
Fair Value

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

Fair Value

$

Other assets

Other current assets

Liability Derivatives
June 30, 2011
Balance Sheet
Location

Liability Derivatives
December 31, 2010
Balance Sheet
Location

Fair Value

Other current assets

$ 1,221

Accounts payable and accrued liabilities

$ 1,596

Other assets

275
$ 1,496

Other long-term liabilities

0
$ 1,596

Other current assets

$
0
$
0
$ 1,496

Accounts payable and accrued liabilities

$
77
$
77
$ 1,673

The effect of the Company’s derivative instruments on the Condensed Consolidated Financial Statements for the three and six months
ended June 30, 2011 and 2010 was as follows:
Three Months Ended June 30,
2011
2010

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

$

(372)

$

(1,994)
(177)
$

(923)

$

6,178

Six Months Ended June 30,
2011
2010

$

(6,208)

$

10,236

1,835
234

(2,114)
148

2,109
320

1,946

(2,731)

3,263

Net change in the fair value of the effective portion classified as OCI
Effective portion classified as net product revenue
Ineffective portion and amount excluded from effectiveness testing classified as selling, general and administrative expense
Classified as selling, general and administrative expense
At June 30, 2011 and December 31, 2010, accumulated other comprehensive income/loss associated with foreign currency forward

contracts qualifying for hedge accounting treatment was a loss of $6.5 million and $0.2 million, respectively.
The Company is exposed to counterparty credit risk on all of its derivative financial instruments. The Company has established and
maintained strict counterparty credit guidelines and enters into hedges only with financial institutions that are investment grade or better to
minimize the Company’s exposure to potential defaults. The Company does not require collateral to be pledged under these agreements.
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(9) CONVERTIBLE DEBT
In April 2007, the Company sold approximately $324.9 million of senior subordinated convertible notes due 2017 (the 2017 Notes). The
debt was issued at face value and bears interest at the rate of 1.875% per annum, payable semi-annually in cash. The debt is convertible, at the
option of the holder, at any time prior to maturity or redemption, into shares of the Company’s common stock at a conversion price of
approximately $20.36 per share, subject to adjustment in certain circumstances. The debt does not include a call provision and the Company is
unable to unilaterally redeem the debt prior to maturity on April 23, 2017. The Company also must repay the debt if there is a qualifying
change in control or termination of trading of its common stock.
In connection with the placement of the 2017 Notes, the Company paid approximately $8.5 million in offering costs, which have been
deferred and are included in other assets. The deferred offering costs are being amortized as interest expense over the life of the debt and in
each of the three and six months ended June 30, 2011 and 2010, the Company recognized amortization of expense of $0.2 million and $0.4
million, respectively.
In March 2006, the Company sold $172.5 million of senior subordinated convertible notes due 2013 (the 2013 Notes). The debt was
issued at face value and bears interest at the rate of 2.5% per annum, payable semi-annually in cash. The debt is convertible, at the option of the
holder, at any time prior to maturity or redemption, into shares of the Company’s common stock at a conversion price of approximately $16.58
per share, subject to adjustment in certain circumstances. The debt does not include a call provision and the Company is unable to unilaterally
redeem the debt prior to maturity on March 29, 2013. The Company also must repay the debt if there is a qualifying change in control or
termination of trading of its common stock.
In connection with the placement of the 2013 Notes, the Company paid approximately $5.5 million in offering costs, which have been
deferred and are included in other assets. The deferred offering costs are being amortized as interest expense over the life of the debt. The
Company recognized amortization expense of approximately $60,000 and $121,000 for the three and six months ended June 30, 2011,
respectively, compared to the three and six months ended June 30, 2010 when amortization expense was $0.2 million and $0.4 million,
respectively. The decrease in amortization expense for the three and six months ended June 30, 2011, compared to the three and six months
ended June 30, 2010 was attributed to the conversion of $119.6 million in aggregate principal of the 2013 Notes in November 2010.
In November 2010, the Company entered into separate agreements with nine of the existing holders of its 2013 Notes pursuant to which
such holders converted $119.6 million in aggregate principal amount of the 2013 Notes into 7,213,379 shares of the Company’s common stock.
In addition to issuing the requisite number of shares of the Company’s common stock pursuant to the 2013 Notes, the Company paid the
holders future interest of approximately $7.2 million along with an aggregate of approximately $6.5 million related to varying cash premiums
for agreeing to convert the 2013 Notes, which was recognized in total as debt conversion expense on the consolidated statement of operations
for the year ended December 31, 2010. Additionally, the Company reclassified $1.3 million of deferred offering costs to additional paid-in
capital in connection with the conversion of the notes.
Interest expense on the Company’s convertible debt for the three and six months ended June 30, 2011 was $2.2 million and $4.4 million,
respectively, compared to the three and six months ended June 30, 2010 when interest expense related to the Company’s convertible debt was
$2.6 million and $5.2 million, respectively. The decrease in interest expense related to the Company’s convertible debt in the three and six
months ended June 30, 2011, compared to the three and six months ended June 30, 2010 was attributed to the November 2010 conversion of
$119.6 million in aggregate principal of the 2013 Notes.
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(10) FAIR VALUE MEASUREMENTS
The Company measures certain financial assets and liabilities at fair value on a recurring basis, including available-for-sale fixed income
securities and foreign currency derivatives. The tables below present the fair value of these financial assets and liabilities determined using the
following input levels at June 30, 2011 and December 31, 2010.
Fair Value Measurements at June 30, 2011
Quoted Price in
Active Markets
Significant Other
for Identical Assets
Observable Inputs
Total

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

$
$

98,192
14,764
112,956

$

26,762
35,725
73,466
10,011

$

$

$
$

(Level 1)

33,474
0
66,366
53,366
299,170
3,379
415,505

$

8,070
6,265
38,786
53,121

$
13

$

$
$
$

$

Significant
Unobservable
Inputs
(Level 3)

(Level 2)

98,192
0
98,192

$

0
0
0
0

$

0
0
0
0
0
0
98,192
4,692
0
0
4,692

$

$
$
$

$

0
14,764
14,764

$

26,762
35,725
73,466
10,011

$

33,474
0
66,366
53,366
299,170
3,379
317,313
3,378
6,265
0
9,643

$

$

0
0
0

0
0
0
0
0
0
0
0
0
0

$
$

$

0
0
38,786
38,786
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Fair Value Measurements at December 31, 2010
Quoted Price in
Active Markets
Significant Other
for Identical Assets
Observable Inputs
(Level 1)

Total

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

$
$

$

51,647
36,432
88,079

$

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

$

$

25,848
0
72,329
29,994
$ 314,204
2,748
1,496
$ 406,527

$

$

$

$

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

$

$

Significant
Unobservable
Inputs
(Level 3)

(Level 2)

51,647
0
51,647

$

0
0
0
0

$

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

$

$

$
$

$

0
36,432
36,432

$

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

$

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

0
0
0

$

0
0
0
0
0
0
0
0
0
0
0
0

$

$
$

$

0
0
43,718
43,718

At June 30, 2011 and December 31, 2010, 93% and 97% of the deferred compensation asset balance was included in other assets and the
remainder of the balance was included in other current assets on the Company’s Condensed Consolidated Balance Sheets.
See Note 8 for further information regarding the Company’s derivative instruments.
At June 30, 2011 and December 31, 2010, 92% and 94%, respectively, of the deferred compensation liability balance was included in
other long-term liabilities and the remainder was included in accounts payable and accrued liabilities on the Condensed Company’s
Consolidated Balance Sheets.
At June 30, 2011 and December 31, 2010, 92% and 80%, respectively, of the contingent acquisition consideration payable was included
in other long-term liabilities, respectively, and 8% and 20%, respectively, was included in accounts payable, accrued liabilities and other
current assets.

The Company’s level 2 securities are valued using third-party pricing sources, which generally use interest rates and yield curves
observable at commonly quoted intervals of similar assets as observable inputs for pricing. See Note 4 for further information regarding the
Company’s financial instruments.
The Company’s level 3 liabilities are estimated using a probability-based income approach utilizing an appropriate discount rate.
Subsequent changes in the fair value of the contingent acquisition consideration payable, resulting from the revision of key assumptions, will
be recorded in intangible asset amortization and contingent consideration on the Company’s Condensed Consolidated Statements of
Operations.
During the three and six months ended June 30, 2011, the fair value of the contingent acquisition consideration payable decreased by $4.1
million and $4.9 million, respectively, due to changes in estimated probability and assumed timing of achievement of certain milestones.
Approximately $0.3 million of this change was recorded as a reduction to goodwill during the first quarter of 2011 due to an adjustment to the
original assumptions related to the acquisition of LEAD Therapeutics, Inc. Key assumptions used by management to estimate the fair value of
contingent acquisition consideration payable include assumed probabilities, timing of when a milestone may be attained and assumed discount
periods and rates.
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See Notes 5, 6 and 7, to the Company’s Consolidated Financial Statements included in the Company’s Annual Report on Form 10-K for
the year ended December 31, 2010 for additional discussion related to business acquisitions and contingent acquisition consideration payable.
(11) STOCK-BASED COMPENSATION
The Company’s stock-based compensation plans include the 2006 Share Incentive Plan, as amended and restated on March 22, 2010
(2006 Share Incentive Plan) and the ESPP. These plans are administered by the Compensation Committee of the Company’s Board of
Directors, which selects persons to receive awards and determines the number of shares subject to each award and the terms, conditions,
performance measures and other provisions of the award. See Note 18 to the Company’s Consolidated Financial Statements included in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2010, for additional information related to these stock-based
compensation plans.
Determining the Fair Value of Stock Options and Stock Purchase Rights
The fair value of each option award is estimated on the date of grant using the Black-Scholes valuation model and the assumptions noted
in the tables below. The expected life of options is based on observed historical exercise patterns. Groups of employees that have similar
historical exercise patterns were considered separately for valuation purposes, but none were identified that had distinctly different exercise
patterns as of June 30, 2011. The expected volatility of stock options is based upon proportionate weightings of the historical volatility of the
Company’s common stock and the implied volatility of traded options on the Company’s common stock for fiscal periods in which there is
sufficient trading volume in options on the Company’s common stock. The risk-free interest rate is based on the implied yield on a
U.S. Treasury zero-coupon issue with a remaining term equal to the expected term of the option. The dividend yield reflects that the Company
has not paid any cash dividends since inception and does not intend to pay any cash dividends in the foreseeable future. The assumptions used
to estimate the per share fair value of stock options granted under the 2006 Share Incentive Plan were as follows:
Three Months Ended June 30,
2011
2010

Stock Option Valuation Assumptions

Expected volatility
Dividend yield
Expected life
Risk-free interest rate
Weighted average fair value of common stock per share

48%
0.0%
6.4 years
2.0%
$27.57

52%
0.0%
6.1 years
2.6%
$21.46

Six Months Ended June 30,
2011
2010

48%
0.0%
6.4 years
2.1%
$27.41

52%
0.0%
6.2 years
2.7%
$21.37

During the six months ended June 30, 2011, the Company granted 3.3 million options with a weighted average option value of $13.46 per
option.
The assumptions used to estimate the per share fair value of stock purchase rights granted under the ESPP were as follows:
Six Months Ended June 30,
2011
2010

Employee Stock Purchase Plan

Expected volatility
Dividend yield
Expected life
Risk-free interest rate
Weighted average fair value of common stock per share

48%
0.0%
6 – 24 months
0.2 – 0.3%
$27.30

52%
0.0%
6 – 24 months
0.3% – 1.0%
$22.76

Restricted Stock Units with Service-Based Vesting Conditions
Restricted stock units (RSUs) are generally subject to forfeiture if employment terminates prior to the release of vesting restrictions. The
Company expenses the cost of the RSUs, which is determined to be the fair market value of the shares of common stock underlying the RSUs
at the date of grant, ratably over the period during which the vesting restrictions lapse. During the six months ended June 30, 2011, the
Company granted 0.3 million RSUs with a weighted average fair market value of $27.45 per share.
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Restricted Stock Unit Awards with Performance and Market Vesting Conditions
On June 1, 2011, pursuant to the Board of Directors approval, the Company granted RSU awards under the 2006 Share Incentive Plan to
certain executive officers that provide for a base award of 875,000 RSUs (Base RSUs) that may be adjusted up or down to 75% to 125% of the
total Base RSUs. The vesting of the Base RSUs under this specific grant is contingent upon the achievement of multiple performance
conditions, including the following:
Base Number of
Percentage of Base RSUs to
RSUs Granted
Before TSR
Multiplier

Vest Upon Achievement
of Goal

Strategic Performance Goals

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

35%

306,250

25%

218,750

40%

350,000
875,000

The number of RSUs that could potentially vest from the Base RSUs granted is contingent upon achievement of specific performance
goals and will be multiplied by the Total Shareholder Return (TSR) multiplier which could range from 75% to 125% to determine the number
of earned RSUs. The TSR multiplier will be determined based on the Company’s TSR percentile ranking relative to the TSR of the NASDAQ
Biotechnology Index on December 31, 2015. TSR is calculated based on the 20-trading day average prices before the beginning and end of the
performance period of the Company’s common stock and each comparator company in the NASDAQ Biotechnology Index. The measurement
period for the performance and TSR conditions is from June 1, 2011 through December 31, 2015, subject to certain change of control
provisions (the Performance Period). The Company’s TSR percentile ranking within the NASDAQ Biotechnology Index will result in a TSR
multiplier ranging from 75% to 125%. The RSUs earned at the end of the Performance Period, will vest on the filing date of the Company’s
Annual Report on Form 10-K for the 2015 fiscal year, subject to certain holding periods. The maximum number of RSUs that could vest if all
performance conditions are achieved and a TSR multiplier of 125% is applied would be 1,093,750 RSUs.
Stock-based compensation expense for this award will be recognized over the service period beginning in the period the Company
determines the strategic performance goal or goals is probable of achievement. Accordingly, because the Company’s management has not yet
determined the goals are probable of achievement as of June 30, 2011, no compensation expense has been recognized for these awards for the
three and six months ended June 30, 2011.
The Company utilized a Monte Carlo simulation model to estimate the TSR multiplier and determined the grant date fair value of $32.61
on June 1, 2011. The assumptions used to estimate the fair value of this award with performance and market vesting conditions were as
follows:
Restricted Stock Unit Awards With Performance and Market Vesting Conditions

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

$28.11
47.95%
1.42%
0.0 %

The Monte Carlo simulation model also assumed correlations of returns of the stock prices of the Company’s common stock and the
common stock of a peer group of companies and historical stock price volatilities of the peer group of companies. The valuation model also
used terms based on the length of the performance period and compound annual growth rate goals for total stockholder return based on the
provisions of the award.
Compensation expense included in the Company’s Condensed Consolidated Statements of Operations for all stock-based compensation
arrangements was as follows:
Three Months Ended June 30,
2011
2010

Cost of sales
Research and development
Selling, general and administrative

$

1,127
4,024
5,456

$

781
3,442
4,943

Six Months Ended June 30,
2011
2010

$

2,529
7,698
10,760

$

1,809
6,623
9,279

Total stock-based compensation expense

$
16

10,607

$

9,166

$ 20,987

$ 17,711
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During the six months ended June 30, 2011 and 2010, stock-based compensation of $2.5 million and $2.3 million was capitalized into
inventory, respectively. Capitalized stock-based compensation is recognized as cost of sales when the related product is sold.
(12) EARNINGS (LOSS) PER SHARE
Potential shares of common stock include shares issuable upon the exercise of outstanding employee stock option awards, common stock
issuable under the ESPP, unvested restricted stock, common stock issued into the Company’s Nonqualified Deferred Compensation Plan and
contingent issuances of common stock related to convertible debt.
The following table sets forth the computation of basic and diluted earnings per common share:
Three Months Ended June 30,
2011
2010

Numerator:
Net income (loss), basic
Gain on Company common stock issued to the Nonqualified
Deferred Compensation Plan
Net income (loss), diluted
Denominator (in thousands of common shares):
Basic weighted-average shares outstanding
Effect of dilutive securities:
Stock options
Potentially issuable restricted common stock
Potentially issuable common stock for ESPP purchases
Common stock issued to the Nonqualified Deferred
Compensation Plan
Fully diluted weighted-average shares
Basic earnings per common share
Diluted earnings per common share

Six Months Ended June 30,
2011
2010

$

(5,077)

$

(477)

$ (9,448)

$

674

$

0
(5,077)

$

(324)
(801)

0
$ (9,448)

$

(49)
625

111,114

101,712

110,884

101,431

0
0
0

0
0
0

0
0
0

2,156
110
528

0
111,114
$
(0.05)
$
(0.05)

122
101,834
$
(0.00)
$
(0.01)

0
110,884
$ (0.09)
$ (0.09)

122
104,347
$
0.01
$
0.01

In addition to the equity instruments included in the table above, the table below presents potential shares of common stock that were
excluded from the computation as they were anti-dilutive using the treasury stock method (in thousands):
Three Months Ended June 30,
2011
2010

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

17,442
19,130
960
272
172
37,976

16,046
26,343
426
530
0
43,345

Six Months Ended June 30,
2011
2010

17,442
19,130
960
269
172
37,973

13,890
26,343
316
0
0
40,549

(13) COMPREHENSIVE INCOME (LOSS) AND ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)
Comprehensive income (loss) includes net income (loss) and certain changes in stockholders’ equity that are excluded from net income
(loss), such as changes in unrealized gains and losses on the Company’s available-for-sale securities, unrealized gains and losses on foreign
currency hedges and changes in the Company’s cumulative foreign currency translation account. The provision for income taxes related to the
items included in other comprehensive income (loss), assuming they were recognized in income, would be approximately $0.4 million at both
June 30, 2011 and December 31, 2010.
During the three and six months ended June 30, 2011, total comprehensive loss was approximately $5.2 million and $15.6 million,
respectively, compared to the three and six months ended June 30, 2010 when total comprehensive income was $5.3 million and $10.0 million,
respectively. The fluctuation in accumulated other comprehensive income (loss) was comprised of the following:
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Three Months Ended June 30,
2011
2010

Six Months Ended June 30,
2011
2010

Net unrealized gain (loss) loss on available-for-sale securities
Net unrealized gain (loss) on foreign currency hedges, net of taxes
Net foreign currency translation gain (loss)

$

238
(372)
(2)

$

(360)
6,180
(1)

$

94
(6,209)
4

$

(944)
10,237
(2)

Change in accumulated other comprehensive income (loss)

$

(136)

$

5,819

$ (6,111)

$

9,291

(14) REVENUE AND CREDIT CONCENTRATIONS
Net Product Revenue— The Company considers there to be revenue concentration risks for regions where net product revenue exceeds
10% of consolidated net product revenue. The concentration of the Company’s net product revenue within the regions below may have a
material adverse effect on the Company’s revenue and results of operations if sales in the respective regions were to experience difficulties.
The table below summarizes net product revenue concentrations based on patient location for Naglazyme, Kuvan and Firdapse and the location
of Genzyme’s headquarters for Aldurazyme.
Three Months Ended June 30,
2011
2010

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

49%
20%
15%
16%
100%

Six Months Ended June 30,
2011
2010

53%
26%
10%
11%
100%

48%
23%
14%
15%
100%

52%
24%
11%
13%
100%

The following table illustrates the percentage of the Company’s consolidated net product revenue attributed to the Company’s three
largest customers.
Three Months Ended June 30,
2011
2010

Customer A
Customer B
Customer C

18%
16%
12%
46%

Total

19%
19%
8%
46%

Six Months Ended June 30,
2011
2010

18%
17%
12%
47%

18%
18%
10%
46%

The accounts receivable balances at June 30, 2011 and December 31, 2010 were comprised of amounts due from customers for net
product sales of Naglazyme, Kuvan and Firdapse and Aldurazyme product transfer and royalty revenues. On a consolidated basis, the two
largest customers accounted for 39% and 16% of the June 30, 2011 accounts receivable balance, compared to December 31, 2010 when the two
largest customers accounted for 47% and 17% of the accounts receivable balance. As of June 30, 2011 and December 31, 2010, accounts
receivable included $24.5 million and $23.1 million, respectively, of unbilled accounts receivable related to net incremental Aldurazyme
product transfers to Genzyme. The Company does not require collateral from its customers, but performs periodic credit evaluations of its
customers’ financial condition and requires immediate payment in certain circumstances.
(15) CONTINGENCIES
The Company is subject to contingent payments totaling approximately $361.6 million upon achievement of certain regulatory,
commercial and licensing milestones if they occur before certain dates in the future.
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Item 2.

Management’s Discussion and Analysis of Financial Condition and Results of Operations
Forward-Looking Statements

This Quarterly Report on Form 10-Q contains “forward-looking statements” as defined under securities laws. Many of these statements
can be identified by the use of terminology such as “believes,” “expects,” “anticipates,” “plans,” “may,” “will,” “projects,” “continues,”
“estimates,” “potential,” “opportunity” or the negative versions of these terms and other similar expressions. These forward-looking statements
may be found in “ Overview ,” of this Item 2 and other sections of this Quarterly Report on Form 10-Q. Our actual results or experience could
differ significantly from the forward-looking statements. Factors that could cause or contribute to these differences include those discussed in
“Risk Factors,” in our Annual Report on Form 10-K for the year ended December 31, 2010, which was filed with the Securities and Exchange
Commission (SEC) on February 24, 2011 as well as those discussed elsewhere in this Quarterly Report on Form 10-Q. You should carefully
consider that information before you make an investment decision.
You should not place undue reliance on these statements, which speak only as of the date that they were made. These cautionary
statements are based on the beliefs and assumptions of our management based on information currently available to management and should be
considered in connection with any written or oral forward-looking statements that we may issue in the future. We do not undertake any
obligation to release publicly any revisions to these forward-looking statements after completion of the filing of this Quarterly Report on Form
10-Q to reflect later events or circumstances or the occurrence of unanticipated events.
The following discussion of our financial condition and results of operations should be read in conjunction with our Condensed
Consolidated Financial Statements and the related Notes thereto included elsewhere in this Quarterly Report on Form 10-Q.
Overview
We develop and commercialize innovative biopharmaceuticals for serious diseases and medical conditions. We select product candidates
for diseases and conditions that represent a significant unmet medical need, have well-understood biology and provide an opportunity to be
first-to-market or offer a significant benefit over existing products.
Key components of our results of operations include the following (in millions):
Three Months Ended June 30,
2011
2010

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

$

109.6
19.3
52.9
41.0
(5.1)
10.6

$

90.6
14.4
35.6
37.3
(0.5)
9.2

Six Months Ended June 30,
2011
2010

$

218.7
40.1
97.9
82.1
(9.4)
21.0

$

174.7
31.8
65.7
71.3
0.7
17.7

See “Results of Operations” below for a discussion of the detailed components and analysis of the amounts above.
Our product portfolio is comprised of four approved products and multiple investigational product candidates. Approved products include
Naglazyme (galsulfase), Kuvan (sapropterin dihydrochloride), Firdapse (amifampridine phosphate) and Aldurazyme (laronidase).
Naglazyme, a recombinant form of N-acetylgalactosamine 4-sulfatase indicated for patients with mucopolysaccharidosis VI (MPS VI)
received marketing approval in the U.S. in May 2005, in the EU in January 2006 and subsequently in other countries. Naglazyme net product
revenues for the three and six months ended June 30, 2011 totaled $60.3 million and $120.9 million, respectively, compared to $47.3 million
and $95.9 million for the three and six months ended June 30, 2010, respectively.
Kuvan was granted marketing approval for the treatment of phenylketonuria (PKU) in the U.S. and the EU in December 2007 and
December 2008, respectively. Kuvan net product revenues for the three and six months ended June 30, 2011 totaled $28.8 million and $55.5
million, respectively, compared to $24.7 million and $45.9 million for the three and six months ended June 30, 2010, respectively.
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In December 2009, the European Medicines Agency (EMA) granted marketing approval for Firdapse, a proprietary form of 3-4diaminopyridine (amifampridine phosphate), or 3-4-DAP, for the treatment of Lambert Eaton Myasthenic Syndrome (LEMS). We launched
this product on a country by country basis in the EU beginning in April 2010. Firdapse net product revenues for the three and six months ended
June 30, 2011 totaled $3.2 million and $6.3 million, respectively, compared to $1.1 million and $1.2 million for the three and six months ended
June 30, 2010, respectively. We also continue to develop Firdapse for the possible treatment of LEMS in the U.S. and initiated a Phase 3
clinical trial in the second quarter of 2011.
Aldurazyme, which was developed in collaboration with Genzyme, was approved in 2003 for marketing in the U.S., the EU and
subsequently other countries for patients with mucopolysaccharidosis I (MPS I). Aldurazyme net product revenues for the three and six months
ended June 30, 2011 totaled $17.3 million and $36.0 million, respectively, compared to $17.5 million and $31.7 million for the three and six
months ended June 30, 2010, respectively.
We are conducting clinical trials on several investigational product candidates for the treatment of genetic diseases, including:
•

GALNS, an enzyme replacement therapy for the treatment of MPS IV A (Morquio A Syndrome, a lysosomal storage disorder);

•

PEG-PAL, an enzyme substitution therapy for the treatment of phenylketonuria or PKU;

•

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

•

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

We are conducting preclinical development of several other product candidates for genetic and other metabolic diseases, including BMN111, a peptide therapeutic for the treatment of achondroplasia.
Cost of sales includes raw materials, personnel and facility and other costs associated with manufacturing Naglazyme and Aldurazyme at
our production facility in Novato, California. Cost of sales also includes third-party manufacturing costs for the production of Kuvan and
Firdapse and third-party production costs related to vialing and packaging services for all products.
Research and development includes costs associated with the research and development of product candidates and post-marketing
research commitments related to approved products. These costs primarily include preclinical and clinical studies, personnel and raw materials
costs associated with manufacturing product candidates, quality control and assurance and regulatory costs.
Selling, general and administrative expense primarily includes expenses associated with the commercialization of approved products and
general and administrative costs to support our operations. These expenses include: product marketing and sales operations personnel;
corporate facility operating expenses; information technology expenses and depreciation; and core corporate support functions including
human resources, finance and legal, and other external corporate costs such as insurance, audit and legal fees.
Intangible asset amortization and contingent consideration includes amortization expense related to our definite-lived intangible assets
associated with marketing rights in the EU for Firdapse. Contingent consideration includes increases or decreases related to changes in the fair
value of contingent acquisition consideration payable. Changes in fair value can result from changes in assumed probability adjustments,
changes in assumed timing of when a milestone may be achieved and changes in assumed discount periods and rates.
Our cash, cash equivalents, short-term investments and long-term investments totaled $412.1 million as of June 30, 2011, compared to
$402.3 million as of December 31, 2010. We have historically financed our operations primarily through the issuance of common stock and
convertible debt and by relying on equipment and other commercial financing. During the remainder of 2011, and for the foreseeable future, we
will be highly dependent on our net product revenue to supplement our current liquidity and fund our operations. We may in the future elect to
supplement this with further debt or equity offerings or commercial borrowing. Further, depending on market conditions, our financial position
and performance and other factors, we may in the future choose to use a portion of our cash or cash equivalents to repurchase our convertible
debt or other securities. See “Financial Position, Liquidity and Capital Resources” below for a further discussion of our liquidity and capital
resources.
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Critical Accounting Policies and Estimates
In preparing our Condensed Consolidated Financial Statements in accordance with accounting principles generally accepted in the U.S.
and pursuant to the rules and regulations promulgated by the SEC, we make assumptions, judgments and estimates that can have a significant
impact on our net income/(loss) and affect the reported amounts of certain assets, liabilities, revenue and expenses, and related disclosures. We
base our assumptions, judgments and estimates on historical experience and various other factors that we believe to be reasonable under the
circumstances. Actual results could differ materially from these estimates under different assumptions or conditions. On a regular basis, we
evaluate our assumptions, judgments and estimates. We also discuss our critical accounting policies and estimates with the Audit Committee of
our Board of Directors.
We believe that the assumptions, judgments and estimates involved in the accounting for business combinations, contingent acquisition
consideration payable, income taxes, long-lived assets, revenue recognition and inventory have the greatest impact on our Condensed
Consolidated Financial Statements, so we consider these to be our critical accounting policies. Historically, our assumptions, judgments and
estimates relative to our critical accounting policies have not differed materially from actual results.
There have been no significant changes to our critical accounting policies and estimates during the six months ended June 30, 2011, as
compared to the critical accounting policies and estimates disclosed in “ Management’s Discussion and Analysis of Financial Condition and
Results of Operations ” included in our Annual Report on Form 10-K for the year ended December 31, 2010, which was filed with the SEC on
February 24, 2011.
Recent Accounting Pronouncements
See Note 3 of our accompanying Condensed Consolidated Financial Statements for a full description of recent accounting
pronouncements and our expectation of their impact, if any, on our results of operations and financial condition.
Results of Operations
Net Income (Loss)
Net loss for the three months ended June 30, 2011 was $5.1 million, compared to net loss of $0.5 million for the three months ended
June 30, 2010, representing a change of $4.6 million. Net loss for the six months ended June 30, 2011 was $9.4 million, compared to net
income of $0.7 million for the six months ended June 30, 2010, representing a change of $10.1 million. The change in net income was
primarily a result of the following (in millions):
Net income (loss) for the period ended June 30, 2010
Increased gross profit from product sales
Increased research and development expense
Increased selling, general and administrative expense
Decrease in the contingent acquisition consideration payable
Increased income tax expense
Other individually insignificant fluctuations
Net loss for the period ended June 30, 2011

Three Months

Six Months

$

$

$

(0.5)
14.2
(17.3)
(3.7)
4.1
(2.8)
0.9
(5.1)

$

0.7
35.8
(32.1)
(10.8)
4.6
(7.0)
(0.6)
(9.4)

The increase in gross profit from product sales during the three and six months ended June 30, 2011 as compared to the three and six
months ended June 30, 2010 was primarily a result of additional Naglazyme patients initiating therapy, additional Kuvan patients initiating
therapy in the U.S., and the commercial launch of Firdapse in Europe in April 2010. The increase in research and development expense was
primarily attributed to increased development expenses for our GALNS, PEG-PAL, Firdapse, BMN-701 and BMN-673 programs. The increase
in selling, general and administrative expense was primarily due to increased facility and employee related costs, continued international
expansion of Naglazyme, U.S. commercialization activities related to Kuvan, the commercialization of Firdapse in Europe and bad debt
expense. See below for additional information related to the primary net income (loss) fluctuations presented above, including details of our
operating expense fluctuations.
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Net Product Revenues, Cost of Sales and Gross Profit
Net product revenues were as follows (in millions):
Three Months Ended June 30,
2011
2010
Change

Naglazyme
Kuvan
Firdapse
Aldurazyme
Total net product revenues

$ 60.3
28.8
3.2
17.3
$ 109.6

$ 47.3
24.7
1.1
17.5
$ 90.6

$ 13.0
4.1
2.1
(0.2)
$ 19.0

Six Months Ended June 30,
2011
2010
Change

$ 120.9
55.5
6.3
36.0
$ 218.7

$ 95.9
45.9
1.2
31.7
$174.7

$ 25.0
9.6
5.1
4.3
$ 44.0

Net revenues and related gross profit attributed to our relationship with Genzyme were as follows (in millions):
Three Months Ended June 30,
2011
2010
Change

Six Months Ended June 30,
2011
2010
Change

Aldurazyme revenue reported by Genzyme

$ 44.5

$ 43.7

$ 0.8

$ 87.2

$ 83.5

$ 3.7

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

$ 17.3
0
$ 17.3

$ 17.7
(0.2)
$ 17.5

$ (0.4)
0.2
$ (0.2)

$ 34.0
2.0
$ 36.0

$ 33.7
(2.0)
$ 31.7

$ 0.3
4.0
$ 4.3

Gross profit

$ 13.0

$ 16.1

$ (3.1)

$ 26.4

$ 25.7

$ 0.7

Naglazyme net product revenues during the three and six months ended June 30, 2011 totaled $60.3 million and $120.9 million,
respectively, of which $51.8 million and $105.2 million, respectively, was earned from customers based outside the U.S. The impact of foreign
currency exchange rates on Naglazyme sales denominated in currencies other than the U.S. dollar was positive by $1.1 million and $1.2 million
for the three and six months ended June 30, 2011, respectively. Gross profit from Naglazyme sales during the three and six months ended
June 30, 2011 was $50.1 million and $100.5 million, respectively, representing gross margins of 83% in both periods. Gross profit from
Naglazyme sales in the three and six months ended June 30, 2010 was $38.8 million and $78.1 million, respectively, representing gross
margins of approximately 82% and 81%, respectively. The slight increase in gross margins during the three and six months ended June 30,
2011 as compared to the same periods in 2010 was primarily due to the impact of improved manufacturing yields. Naglazyme gross margins
for the three and six months ended June 30, 2011 were consistent with expectations and are not expected to fluctuate significantly in the future.
Net product revenue for Kuvan during the three and six months ended June 30, 2011 was $28.8 million and $55.5 million, respectively,
compared to $24.7 million and $45.9 million for the three and six months ended June 30, 2010, respectively. Gross profit from Kuvan during
the three and six months ended June 30, 2011 was approximately $24.6 million and $46.5 million, respectively, representing gross margins of
approximately 85% and 84%, respectively, compared to the same periods in 2010 when gross profit totaled $20.4 million and $38.1 million,
respectively, representing gross margins of approximately 83% in both periods. The increase in gross margins was primarily attributed to price
increases at the end of 2010. Cost of goods sold for the three and six months ended June 30, 2011 and 2010 reflect royalties paid to third parties
of approximately 9.8% and 11%, respectively. During the three and six months ended June 30, 2011, we earned $0.4 million and $0.8 million,
respectively, in royalties from Merck Serono on net sales of $10.5 million and $18.8 million, respectively. Royalties earned from Merck Serono
during the three and six months ended June 30, 2010 were $0.2 million and $0.4 million, on net sales of $5.8 million and $10.6 million,
respectively. Kuvan gross margins for the three and six months ended June 30, 2011 were consistent with expectations and are not expected to
fluctuate significantly in the future.
We launched Firdapse in Europe on a country by country basis in April 2010. Net product revenue for Firdapse during the three and six
months ended June 30, 2011 was $3.2 million and $6.3 million, respectively. Net product revenue for Firdapse during the three and six months
ended June 30, 2010 totaled $1.1 million and $1.2 million, respectively. Gross profit from Firdapse for the three and six months ended June 30,
2011 was $2.7 million and $5.2 million, representing gross margins of 84% and 83%, respectively, compared to the three and six months ended
June 30, 2010 when gross profit was $0.9 million for both periods, representing gross margins of 78% and 77%, respectively.
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During the three and six months ended June 30, 2011, Aldurazyme gross margins were 75% and 73%, respectively, compared to the three
and six months ended June 30, 2010 when gross margins were 92% and 81%, respectively. Aldurazyme gross margins reflect the profit earned
on royalty revenue and net incremental product transfer revenue. During the first quarter of 2010 we recognized a $2.1 million write-off of an
Aldurazyme lot and subsequently in the second quarter of 2010, we recognized product transfer revenue related to this Aldurazyme lot, which
had no corresponding cost of goods sold due to the write-off of the lot in the first quarter of 2010. This contributed to the decrease in margins
during the second quarter of 2011, along with a shift in revenue mix between royalty revenue and net product transfer revenues. The decrease
in margins for the six months ended June 30, 2011 is attributed to the change in revenue mix. Aldurazyme gross margins are expected to
fluctuate depending on the mix of royalty revenue, from which we earn higher gross profit, and product transfer revenue, from which we earn
lower gross profit.
Total cost of sales during the three and six months ended June 30, 2011 was $19.3 million and $40.1 million, respectively, compared to
$14.4 million and $31.8 million during the three and six months ended June 30, 2010, respectively. The increase in cost of sales during the
three and six months ended June 30, 2011 compared to the same periods in 2010 was primarily attributed to the increase in product sales.
Royalty and License Revenues
Royalty and license revenues were as follows (in millions):
Three Months Ended June 30,
2011
2010
Change

Orapred product royalties
6R-BH4 royalty revenues
Total

$ 0.5
0.4
$ 0.9

$ 0.9
0.3
$ 1.2

Six Months Ended June 30,
2011
2010
Change

$ (0.4)
0.1
$ (0.3)

$ 0.5
0.6
$ 1.1

$ 1.4
0.5
$ 1.9

$ (0.9)
0.1
$ (0.8)

Royalty and license revenues include Orapred product royalties, a product we acquired in 2004 and sublicensed in 2006, and 6R-BH4
royalty revenues for product sold in Japan. There is no cost of sales associated with the royalty and license revenues recorded during the
periods and no related costs are expected in future periods.
We receive a royalty of 10% to 30% on net sales of Orapred from Shionogi Inc. and a 15% royalty on net sales of 6R-BH4 from Daiichi
Sankyo Co., LTD. Shionogi Inc. recorded no net sales during the three months ended March 31, 2011.
Research and Development Expense
Research and development expense increased to $52.9 million during the three months ended June 30, 2011, from $35.6 million during
the three months ended June 30, 2010. Research and development expense increased to $97.9 million during the six months ended June 30,
2011, from $65.7 million during the six months ended June 30, 2010. The change in research and development expense was primarily a result
of the following (in millions):
Research and development expense for the period ended June 30, 2010
Increased GALNS for MPS IV A development expenses
Increased BMN-701 development expenses
Increased PEG-PAL development expenses
Increase (decreased) BMN-673 development expenses
Increased ongoing development expenses related to commercial products
Decreased Duchenne muscular dystrophy development expenses
Increased stock-based compensation expense related to research and development
Increase in non-allocated research and development expenses and other net changes
Research and development expense for the period ended June 30, 2011

Three Months

Six Months

$

$

$

35.6
10.4
3.5
2.9
(0.9)
1.3
(0.8)
0.6
0.3
52.9

$

65.7
17.5
5.8
4.7
0.2
2.9
(2.4)
1.1
2.4
97.9

The increase in GALNS and PEG-PAL development expense was attributed to increased clinical trial activities related to these product
candidates. The increase in BMN-673 development expense relates to clinical activities related to the product candidate acquired from LEAD
Therapeutics, Inc. (LEAD) in February 2010. The increase in BMN-701 development expense relates to clinical activities related to the product
candidate acquired from ZyStor Therapeutics, Inc. (ZyStor) in October 2010. The increase in research and development expenses related to
commercial products was primarily attributed to long-term Firdapse clinical activities related to
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post-approval regulatory commitments in the EU. The increase in stock-based compensation expense is a result of an increased number of
options outstanding due to an increased number of employees. The increase in non-allocated research and development expense primarily
includes increases in general research costs and research and development personnel costs that are not allocated to specific programs. We
expect to continue incurring significant research and development expense for the foreseeable future due to long-term clinical activities related
to post-approval regulatory commitments related to our approved products and spending on our GALNS, PEG-PAL, Firdapse, BMN-673 and
BMN-701 programs and our other product candidates.
Selling, General and Administrative Expense
Selling, general and administrative expense increased to $41.0 million during the three months ended June 30, 2011, from $37.3 million
during the three months ended June 30, 2010. Selling, general and administrative expense increased to $82.1 million during the six months
ended June 30, 2011, from $71.3 million during the six months ended June 30, 2010. The change in selling, general and administrative
expenses was primarily a result of the following (in millions):
Selling, general and administrative expense for period ended
June 30, 2010
Increased sales and marketing expenses related to commercial
products
Bad debt expense
Increased stock-based compensation expense
Net increase in corporate overhead and other administrative
expenses
Selling, general and administrative expense for the period ended
June 30, 2011

Three Months

Six Months

$

$

37.3

$

71.3

2.3
0
0.5

5.1
0.9
1.4

0.9

3.4

41.0

$

82.1

We continue to incur sales and marketing expense for Naglazyme and Kuvan as a result of continued expansion of our international and
U.S. activities, respectively, and spending related to the European commercialization of Firdapse, which launched in April 2010. The increase
in corporate overhead and other administrative costs during the three and six months ended June 30, 2011 was primarily comprised of
increased employee related costs, legal costs, accounting costs and facility costs. We expect selling, general and administrative expenses to
increase in future periods as a result of the international expansion of Naglazyme, the European commercialization activities for Firdapse and
the U.S. commercialization activities for Kuvan.
Intangible Asset Amortization and Contingent Consideration Expense
Intangible asset amortization and contingent consideration expense is comprised of amortization of the European marketing rights for
Firdapse and changes in the fair value of contingent acquisition consideration payable to former stockholders of our acquired businesses.
Changes in the fair value of contingent acquisition consideration payable results from adjustments to the discount rates and updates to the
assumed probability of achievement or timing of milestones. Intangible asset amortization and contingent consideration expense consisted of
the following:
Three Months Ended June 30,
2011
2010

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

$

0.8

$

(4.1)
$

(3.3)

0.8

Six Months Ended June 30,
2011
2010

$

0.8
$

1.6

1.6

$

(4.6)
$

(3.0)

0.8
1.4

$

2.2

The increase in the intangible asset amortization portion was attributed to the European commercial launch of Firdapse in April 2010 and
the decrease in the contingent consideration amounts was due to changes in the fair value of contingent acquisition consideration payable
resulting from changes in estimated probability and the estimated timing of when certain milestones may be achieved.
See Notes 5, 6 and 7 to our Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended
December 31, 2010, for additional discussion.
Equity in the Loss of BioMarin/Genzyme LLC
Equity in the loss of BioMarin/Genzyme LLC includes our 50% share of the joint venture’s loss for the period. BioMarin/Genzyme
LLC’s operations consist primarily of certain research and development activities and the intellectual property that are managed by the joint
venture, with costs shared equally by BioMarin and Genzyme.
Equity in the loss of the joint venture totaled $0.7 million and $1.2 million for the three and six months ended June 30, 2011,

respectively, compared to $0.9 million and $1.6 million for the three and six months ended June 30, 2010, respectively.
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Interest Income
We invest our cash, short-term and long-term investments in government and other high credit quality securities in order to limit default
and market risk. Interest income totaled $0.8 million and $1.6 million, during the three and six months ended June 30, 2011, respectively,
compared to $1.0 million and $2.2 million during the three and six months ended June 30, 2010, respectively. The reduced interest income
during the three and six months ended June 30, 2011 was due to decreased levels of cash and investments and lower market interest rates. We
expect that interest income will continue to decline during the remainder of 2011 as compared to 2010 due to lower cash and investment
balances and reduced interest yields.
Interest Expense
We incur interest expense on our convertible debt. Interest expense during the three and six months ended June 30, 2011 was $2.1 million
and $4.2 million, respectively, compared to $2.6 million and $5.1 million during the three and six months ended June 30, 2010, respectively.
The decrease in interest expense was attributed to the early conversion of $119.6 million in aggregate principal of our 2013 Notes in November
2010. We expect interest expense for the remainder of 2011 will continue at $2.1 million per quarter based on our amount of debt at June 30,
2011. See Note 15 to our Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December 31,
2010, for additional discussion.
Provision for Income Taxes
Income tax expense during the three and six months ended June 30, 2011 was $3.9 million and $8.7 million, respectively, compared to
$1.1 million and $1.7 million during the three and six months ended June 30, 2010, respectively. The provision for income tax in the three and
six months ended June 30, 2011 consisted of foreign and state current and deferred tax expense related to the utilization of a portion of our
federal net operating loss carryforwards. The provision for income tax in the three and six months ended June 30, 2010 was primarily
attributable to federal alternative minimum tax and foreign and state income taxes. We released $230.6 million of our valuation allowance in
2010, resulting in lower tax expense in 2010 and the recognition of deferred income tax expense in 2011. See Note 22 to our Consolidated
Financial Statements included in our Annual Report on Form 10-K for the year ended December 31, 2010, for additional discussion.
Financial Position, Liquidity and Capital Resources
We have historically financed our operations primarily through the issuance of common stock and convertible debt and by relying on
equipment and other commercial financing. During the remainder of 2011, and for the foreseeable future, we will be highly dependent on our
net product revenue to supplement our current liquidity and fund our operations. We may in the future elect to supplement this with further
debt or equity offerings or commercial borrowing. Further, depending on market conditions, our financial position and performance and other
factors, we may in the future choose to use a portion of our cash or cash equivalents to repurchase our convertible debt or other securities.
Our financial condition as of June 30, 2011 and December 31, 2010 included the following (in millions):
June 30,

December 31,

2011

2010

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

$112.9
146.0
153.2
$412.1

$

Current assets
Current liabilities
Working capital
Convertible debt

$514.1
82.0
$432.1
$377.5

$

25

$

$
$

Change

88.1
186.0
128.2
402.3

$ 24.8
(40.0)
25.0
$ 9.8

504.3
83.8
420.5
377.5

$ 9.8
(1.8)
$ 11.6
$
0

Table of Contents
Management’s Discussion and Analysis of Financial Condition and Results of Operations – (Continued)
Our cash flows for each of the six months ended June 30, 2011 and 2010 are summarized as follows (in millions):
Cash and cash equivalents at the beginning of the year
Net cash provided by operating activities
Net cash provided by (used in) investing activities
Net cash provided by financing activities
Cash and cash equivalents at the end of the year
Short-term and long-term investments
Cash, cash equivalents and investments

2011

2010

Change

88.1
10.1
3.6
11.1
112.9
299.2
$ 412.1

$ 167.2
25.4
(83.7)
6.9
115.8
339.6
$ 455.4

$ (79.1)
(15.3)
87.3
4.2
(2.9)
(40.4)
$ (43.3)

$

Net cash provided by operating activities during the six months ended June 30, 2011 was $10.1 million, compared to net cash provided of
$25.4 million during the six months ended June 30, 2010. Net cash provided by operating activities includes net income (loss) adjusted for noncash items and changes in our working capital balances. The decrease in net cash provided by operating activities during the six months ended
June 30, 2011, compared to the six months ended June 30, 2010 was primarily due to a $10.1 million higher net loss, $15.9 million increase in
accounts receivable build and a $4.4 million decrease in accounts payable and accrued liabilities build due to the timing of payments, offset by
a $4.5 million decrease in other current assets and increased non-cash expense including deferred income taxes of $7.0 million, stock based
compensation expense of $2.7 million and depreciation and amortization of $5.1 million.
Net cash provided by investing activities during the six months ended June 30, 2011 was $3.6 million, compared to net cash used of
$83.7 million during the six months ended June 30, 2010. Our investing activities have consisted primarily of purchases and sales and
maturities of investments, capital expenditures and cash paid for net assets acquired in business combinations. The decrease in net cash used in
investing activities for the six months ended June 30, 2011 compared to the six months ended June 30, 2010 was primarily due to decreased
capital expenditures of $21.2 million, lower spending on business acquisitions of $14.1 million and $51.9 million of net purchases of
investment securities, compared to the six months ended June 30, 2010.
Net cash provided by financing activities during the six months ended June 30, 2011 was $11.1 million, compared to net cash provided
by financing activities of $6.9 million during the six months ended June 30, 2010. Our financing activities primarily include payments related
to our contingent acquisition obligations, payments related to our convertible debt obligations and proceeds from the Employee Stock Purchase
Plan (ESPP) and stock option exercises. The increase in net cash provided by financing activities during the six months ended June 30, 2011,
compared to the six months ended June 30, 2010 was due to the absence of payments of contingent acquisition consideration of $6.2 million
offset by decreased proceeds from ESPP and stock option exercises of $1.6 million.
In April 2007, we sold approximately $324.9 million of senior subordinated convertible notes due April 2017 (the 2017 Notes). The debt
was issued at face value and bears interest at the rate of 1.875% per annum, payable semi-annually in cash. The debt is convertible, at the
option of the holder, at any time prior to maturity, into shares of our common stock at a conversion price of approximately $20.36 per share,
subject to adjustment in certain circumstances. Our debt does not contain a call provision and we are unable to unilaterally redeem the debt
prior to maturity in 2017. We also must repay the debt if there is a qualifying change in control or termination of trading of our common stock.
In March 2006, we sold approximately $172.5 million of senior subordinated convertible notes due 2013 (the 2013 Notes). The debt was
issued at face value and bears interest at the rate of 2.5% per annum, payable semi-annually in cash. There is no call provision included and we
are unable to unilaterally redeem the debt prior to maturity in 2013. The debt is convertible, at the option of the holder, at any time prior to
maturity, into shares of our common stock at a conversion price of approximately $16.58 per share, subject to adjustment in certain
circumstances. However, we must repay the debt prior to maturity if there is a qualifying change in control or termination of trading of our
common stock. In November 2010, $119.6 million in aggregate principal of the 2013 Notes were converted into 7.2 million shares of the
Company’s common stock. See Note 9 for additional discussion. Our $377.5 million of total convertible debt as of June 30, 2011 will impact
our liquidity due to the semi-annual cash interest payments and the scheduled repayments of the debt.
We expect to fund our operations with our net product revenues from our commercial products; cash; cash equivalents; short-term and
long-term investments supplemented by proceeds from equity or debt financings; and loans or collaborative agreements with corporate
partners, each to the extent necessary. We expect our current cash, cash equivalents and short-term and long-term investments will meet our
operating and capital requirements for the foreseeable future based on our current long-term business plans and assuming that we are able to
achieve our long-term goals. This expectation could also change depending on how much we elect to spend on our development programs and
for potential licenses and acquisitions of complementary technologies, products and companies.
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Funding Commitments
Our investment in our product development programs and continued development of our existing commercial products has a major
impact on our operating performance. Our research and development expenses during the three and six months ended June 30, 2011 and 2010
and during the period since inception (March 1997 for the portion not allocated to any major program) were as follows (in millions):
Three Months Ended June 30,
2011

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

$

$

2.7
3.0
3.4
17.0
1.6
3.5
6.6
15.1
52.9

Six Months Ended June 30,

2010

$

$

1.9
3.5
2.4
6.6
2.5
0
3.7
15.0
35.6

2011

$

$

5.0
5.6
5.9
28.0
3.3
5.8
12.8
31.5
97.9

2010

$

$

4.1
6.5
3.0
10.5
3.1
0
8.1
30.4
65.7

Since
Program
Inception

$ 147.1
119.7
15.2
90.2
11.6
8.3
71.6
389.4
$ 853.1

We cannot estimate with certainty the cost to complete any of our product development programs. Additionally, except as disclosed under
“Overview” above, we cannot precisely estimate the time to complete any of our product development programs or when we expect to receive
net cash inflows from any of our product development programs. Please see “ Risk Factors ” included in our Annual Report on Form 10-K for
the year ended December 31, 2010, which was filed with the SEC on February 24, 2011, for a discussion of the reasons we are unable to
estimate such information, and in particular the following risk factors included in such Annual Report on Form 10-K:
•

If we fail to maintain regulatory approval to commercially market and sell our drugs, or if approval is delayed, we will be unable to
generate revenue from the sale of these products, our potential for generating positive cash flow will be diminished, and the capital
necessary to fund our operations will be increased;

•

To obtain regulatory approval to market our products, preclinical studies and costly and lengthy preclinical and clinical trials are
required and the results of the studies and trials are highly uncertain;

•

If we are unable to successfully develop manufacturing processes for our drug products to produce sufficient quantities at
acceptable costs, we may be unable to meet demand for our products and lose potential revenue, have reduced margins or be
forced to terminate a program;

•

If we fail to compete successfully with respect to product sales, we may be unable to generate sufficient sales to recover our
expenses related to the development of a product program or to justify continued marketing of a product and our revenue could be
adversely affected; and

•

If we do not achieve our projected development goals in the timeframes we announce and expect, the commercialization of our
products may be delayed and the credibility of our management may be adversely affected and, as a result, our stock price may
decline.

We may elect to increase our spending above our current long-term plans and consequently we may be unable to achieve our long-term
goals. This may increase our capital requirements, including: costs associated with the commercialization of our products; additional clinical
trials; investments in the manufacturing of Naglazyme, Kuvan, Firdapse and Aldurazyme; preclinical studies and clinical trials for our other
product candidates; potential licenses and other acquisitions of complementary technologies, products and companies; general corporate
purposes; and working capital.
In June 2011, we entered into an asset purchase agreement (Asset Purchase Agreement) to acquire a bulk biologics manufacturing plant
(Facility) located in Shanbally, County Cork, Ireland. The Facility, completed and validated in 2009, is built on ten acres occupying 133,000
square feet of floor space and was approved by the Irish Medicines Board in 2010. Pursuant to the Asset Purchase Agreement, we have agreed
to purchase the Facility for a price of $48.5 million. The closing of the purchase under the terms of the Asset Purchase Agreement is subject to
the customary closing conditions, including the transfer of the environmental license from the Irish Environmental Protection Agency, and is
expected to be completed in the third quarter of 2011. The Facility will require modification and installation of equipment in order to be ready
for our commercial and clinical manufacturing and will require approval by the Irish Medicines Board and the U.S. Food and Drug
Administration. We expect to incur additional capital expenditures related to these modification efforts over the next two years including up to
the time the plant is ready for production.
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Our future capital requirements will depend on many factors, including, but not limited to:
•

our ability to successfully market and sell Naglazyme and Kuvan:

•

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

•

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

•

the time and cost necessary to obtain regulatory approvals and the costs of post-marketing studies which may be required by
regulatory authorities;

•

the time and cost necessary to develop commercial manufacturing processes, including quality systems and to build or acquire
manufacturing capabilities;

•

the time and cost necessary to respond to technological and market developments;

•

any changes made to or new developments in our existing collaborative, licensing and other commercial relationships or any new
collaborative, licensing and other commercial relationships that we may establish; and

•

whether our convertible debt is converted to common stock in the future.

Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements other than our operating lease commitments totaling $22.6 million that are currently
material or reasonably likely to be material to our consolidated financial position or results of operations.
We are also subject to contingent payments related to various development activities totaling approximately $361.6 million, which are
due upon achievement of certain development, commercial and licensing milestones, and if they occur before certain dates in the future.
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Quantitative and Qualitative Disclosures About Market Risk

Our market risks during the six months ended June 30, 2011 have not materially changed from those discussed in Part II, Item 7A of our
Annual Report on Form 10-K for the year ended December 31, 2010, which was filed with the SEC on February 24, 2011.
Item 4.

Controls and Procedures

(a) Controls and Procedures
An evaluation was carried out, under the supervision of and with the participation of our management, including our Chief Executive
Officer and our Chief Financial Officer, regarding the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e)
and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the Exchange Act)) as of the end of the period covered by this report.
Based on the evaluation, our Chief Executive Officer and our Chief Financial Officer have concluded that our disclosure controls and
procedures are effective to ensure that the information required to be disclosed by us in the reports that we filed or submit under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms.
(b) Change in Internal Controls over Financial Reporting
There were no changes in our internal control over financial reporting, as such term is defined in Rule 13a-15(f) under the Exchange Act,
during our most recently completed quarter that have materially affected or are reasonably likely to materially affect our internal control over
financial reporting.
PART II. OTHER INFORMATION
Item 1.

Legal Proceedings.

None.
Item 1A. Risk Factors
As of June 30, 2011, there have not been any material changes from the risk factors previously disclosed in Part 1, Item 1A of our Annual
Report on Form 10-K for the fiscal year ended December 31, 2010, which was filed with the SEC on February 24, 2011.
Item 2.

Unregistered Sales of Equity Securities and Use of Proceeds.

None.
Item 3.

Defaults upon Senior Securities.

None.
Item 4.

(Removed and Reserved).

Item 5.

Other Information.

None.
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Item 6.

Exhibits.

10.1#

Asset Purchase Agreement dated June 22, 2011 between BioMarin Manufacturing Ireland Limited and Pfizer Biotechnology
Ireland.

31.1

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

31.2

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

32.1

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

101.INS*

XBRL Instance Document

101.SCH*

XBRL Taxonomy Extension Schema Document

101.CAL*

XBRL Taxonomy Extension Calculation Document

101.DEF*

XBRL Taxonomy Extension Definition Linkbase

101.LAB*

XBRL Taxonomy Extension Labels Linkbase Document

101.PRE*

XBRL Taxonomy Extension Presentation Link Document

# Confidential treatment requested for a portion of this document. Omitted portions have been filed separately with the SEC.
* Furnished herewith and not “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.
Attached as Exhibit 101 to this report are documents formatted in XBRL (Extensible Business Reporting Language). Users of this data are
advised that, pursuant to Rule 406T of Regulation S-T, the interactive data file is deemed not filed or part of a registration statement or
prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, as amended, is deemed not filed for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, and is otherwise not subject to liability under these sections.
SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned thereunto duly authorized.
BIOMARIN PHARMACEUTICAL INC.
Dated: August 1, 2011

By
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/S/

JEFFREY H. COOPER
Jeffrey H. Cooper,
Senior Vice President, Chief Financial Officer
(On behalf of the registrant and as principal
financial officer)
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# Confidential treatment requested for a portion of this document. Omitted portions have been filed separately with the SEC.
* Furnished herewith and not “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.
Attached as Exhibit 101 to this report are documents formatted in XBRL (Extensible Business Reporting Language). Users of this data are
advised that, pursuant to Rule 406T of Regulation S-T, the interactive data file is deemed not filed or part of a registration statement or
prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, as amended, is deemed not filed for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, and is otherwise not subject to liability under these sections.
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CONFIDENTIAL TREATMENT REQUESTED
Redacted portions are indicated by [****].
Redacted portions filed separately with
Confidential Treatment Application.
ASSET PURCHASE AGREEMENT
IN RESPECT OF MANUFACTURING FACILITY AT SHANBALLY,
RINGASKIDDY, COUNTY CORK
dated
22 June, 2011
PFIZER BIOTECHNOLOGY IRELAND
And
BIOMARIN MANUFACTURING IRELAND LIMITED
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with the
Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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ASSET PURCHASE AGREEMENT
This Agreement is made and entered into as of this 22nd day of June, 2011 between:
(1)

PFIZER BIOTECHNOLOGY IRELAND , a private unlimited liability company incorporated in Ireland under registration number
456801 and having its registered office at Shanbally, Ringaskiddy, County Cork, Ireland; (hereinafter called “ Pfizer ”); and

(2)

BIOMARIN MANUFACTURING IRELAND LIMITED a private limited liability company incorporated in Ireland under registration
number 500060 and having its registered office at 29 Earlsfort Terrace, Dublin 2, Ireland (“ Purchaser ”)
W I T N E S E T H:

WHEREAS, Pfizer is engaged in the operation of the Facility;
WHEREAS, Pfizer owns the Facility including the Purchased Assets;
WHEREAS, the Parties hereto desire that, at the Closing, Pfizer shall sell and transfer to Purchaser, and Purchaser shall purchase from Pfizer
the Facility, including all of the Purchased Assets, and shall assume all of the Assumed Liabilities, upon the terms and conditions set forth
herein.
NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained herein, the
Parties hereby agree as follows:
ARTICLE I
DEFINITIONS AND TERMS
Section 1.1. Definitions . As used in this Agreement, the following terms shall have the meanings set forth or as referenced below:
“ ABI ” means active biopharmaceutical ingredients, proteins, antibodies or any other biological organism used in the preparation or
manufacture of any product(s) at the Facility.
“ Adjacent Properties ” means the land together with all rights and appurtenances pertaining to such property as set forth in Exhibit A.
“ Affiliate ” means, with respect to any Person, any corporation, firm, partnership or other entity which directly or indirectly controls or is
controlled by or is under common control with that Person. For the purposes of this definition, “control” shall be presumed to exist if one of the
following conditions is met: (a) in the case of corporate entities, direct or indirect ownership of at least fifty percent (50%) of the stock or
shares having the right to vote for the election of directors, and (b) in the case of non-corporate entities, direct or indirect ownership of at least
fifty percent (50%) of
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the equity interest with the power to direct the management and policies of such non-corporate entities.
“ Agreement ” means this Agreement, as the same may be amended or supplemented from time to time in accordance with the terms hereof.
“ Allocation Schedule ” means the allocation schedule in the agreed form.
“ Assumed Contracts ” has the meaning set forth in Section 7.7.
“ Assumed Liabilities ” has the meaning set forth in Section 2.4.
“ Breaching Party ” has the meaning set forth in Section 8.2(a).
“ Business Day ” means any day other than a Saturday, a Sunday or a day on which banks in Ireland are authorized or obligated to be closed.
“ Cash Equivalents ” means cash, cheques, money orders, marketable securities, short-term instruments and other cash equivalents, funds in
time and demand deposits or similar accounts, and any evidence of indebtedness issued or guaranteed by any Governmental Authority.
“ Claim ” means any claim by Purchaser arising against Pfizer pursuant to any of the warranties or indemnities given by Pfizer pursuant to this
Agreement.
“ Claimant ” has the meaning set forth in Section 8.2(a).
“ Closing ” means the closing of the transactions contemplated by this Agreement pursuant to the terms of this Agreement.
“ Closing Date ” has the meaning set forth in Section 3.1.
“ Confidential Information ” has the meaning set forth in Section 7.1(b).
“ Consent Authorizations ” means the Governmental Authorizations listed in Exhibit F (except for IPPC Licence Number P0864-01), each of
which are not assignable or transferable to Purchaser without the consent or approval of any Person, other than Pfizer or Purchaser or any of its
Affiliates.
“[**** ] Contract ” means the Facilities Management Services Agreement between Pfizer and [****], dated 1 June 2010.
“ Data Room ” means the data room made available at the offices of Pfizer’s Solicitors containing certain documents relating to the Pfizer
Business and the Facilities, copies of which are appended to the Disclosure Letter.
“ Design Documentation ” means the designs, validation documentation, manufacturing, engineering and technical drawings and
specifications and maintenance standard operating procedures in respect of the Facility and the conceptual plans for the mirror image expansion
on the Real Property.
“Disclosed” means fairly disclosed in the Disclosure Letter or the Supplemental
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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Disclosure Letter with sufficient detail to identify the nature and scope of the matters disclosed.
“ Disclosure Letter ” means the letter from Pfizer to Purchaser in respect of the warranties in Article V of this Agreement and having the same
date as this Agreement;
“ Disputes ” has the meaning set forth in Section 11.12(a).
“ Dollar ” or “ $ ” means the lawful currency of the United States of America.
“ Easement Agreement ” means the easement agreement between Pfizer Ireland Pharmaceuticals and Purchaser in the agreed form.
“ Employees ” all employees of Pfizer employed at the Facility on or before the date of this Agreement and from the date of this Agreement to
the Closing Date.
“ Environment ” means the atmosphere, ambient air, land surface, sub-surface strata, soil, water, surface water, ground water, aquifers, river
sediment, marshes, wet lands, flora and fauna and any living organisms (including humans).
“ Environmental Damage ” means any pollution, contamination, degradation, damage or injury to the Real Property or the Adjacent
Properties resulting from a Release, uncontrolled presence or the movement of Hazardous Materials.
“ Environmental Law ” means any applicable Law and binding administrative or judicial interpretations thereof relating directly to (i) the
protection of the Environment (including air, surface water, groundwater, soils or subsurface land) and/or (ii) the exposure to, or the use,
storage, recycling, treatment, generation, transportation, processing, disposal, handling, labeling or Release of Hazardous Materials.
“ Environmental Liability ” includes, without limitation, all Liabilities and Losses resulting from (i) failure to comply with any requirement
of an Environmental Law; (ii) failure to obtain or comply with any required Environmental Permit; (iii) any site investigation, remedial action
as required by Environmental Law or any Governmental Authority; or (iv) Third Party Claims related to Hazardous Materials resulting in harm
or injury to any real property, to any Person, the Environment, or to any natural resource.
“ Environmental Permits ” means all material Governmental Authorizations permits, licences, certificates, approvals or authorizations held
by Pfizer and issued by a Governmental Authority pursuant to an Environmental Law and “ Environmental Permit ” shall be construed
accordingly.
“ EPA ” means the Irish Environmental Protection Agency.
“ Equipment ” has the meaning set forth in Section 2.1(c).
“Ethanol Bond” the ethanol bond provided to the Revenue Commissioners of Ireland, the reference number of which is
09NC-8-783 (15-2009).
6

“ Excluded Assets ” has the meaning set forth in Section 2.3.
“ Excluded Books and Records ” has the meaning set forth in Section 2.1(h)
“ Excluded IP ” means all and any Intellectual Property owned by or licensed to Pfizer and/or its Affiliates, except for the Design
Documentation and the Expansion Design Documentation to the extent expressly provided for in this Agreement.
“Excluded IT Contracts” means the IT contracts to which Pfizer is a party listed in Exhibit B.
“Expansion Design Documentation” means the plans for a 6 x 12,500 L facility (or any equivalent contemplated) contemplated to be
constructed on the Real Property and the Adjacent Properties.
“ Facility ” means Pfizer’s biotechnology manufacturing plant located at Shanbally, Ringaskiddy, County Cork, Ireland.
“[**** ] Agreement(s) ” the agreement(s) between Pfizer and [****] in relation to the design and/or construction of the Facility being acquired
by Purchaser pursuant to this Agreement.
“ Governmental Authority ” means any supranational, national, state or local, judicial, legislative, executive or regulatory authority, or the
European Union.
“ Governmental Authorizations ” means all licences, permits, certificates and other authorizations and approvals under the applicable Laws
of any Governmental Authority.
“ Governmental Order ” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or into with any
Governmental Authority.
“Hazardous Materials” means any and all materials, substances, pollutants or living or genetically modified or biological materials,
organisms or micro organisms, that are (A) (i) listed, classified, characterized, regulated, or for which standards of conduct are established,
pursuant to Environmental Laws; (ii) identified or classified under Environmental Law as “hazardous”, “dangerous”, “toxic”, “pollutant”,
“contaminant”, “waste”, “irritant”, “corrosive”, “flammable”, “radioactive”, “reactive”, “carcinogenic”, “mutagenic”, “bioaccumulative”, or
“persistent” in the Environment; or (iii) described under Environmental Law as “contaminated”; including (B) petroleum products and their
derivatives, asbestos-containing material, lead-based paint, polychlorinated biphenyls, urea formaldehyde, or viral, bacterial or fungal material.
“ Intellectual Property ” means all intellectual property, including without limitation: (a) any processes, trade secrets, inventions, industrial
models, designs, methodologies, know-how, drawings, formulae, procedures, techniques, databases, clinical data or technical or other
information or data, manufacturing, engineering and technical drawings; and (b) registered trade marks, trade mark applications, unregistered
marks, trade dress, copyrights, design rights, database rights, know-how, patents, patent applications, utility models, and any and all
provisionals, divisions, continuations,
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended
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continuations in part, extensions, substitutions, renewals, registrations, revalidations, reissues or additions, including supplementary certificates
of protection, of or to any of the aforesaid patents and patent applications, and all foreign counterparts of any, or to any, of the aforesaid patents
and patent applications.
“ IPPC Licence ” has the meaning set forth in Section 7.8(b).
“ Knowledge of Pfizer ” means [****].
“ Law ” means any law (criminal or civil), statute, ordinance, rule, regulation, permit, order, code, injunction, judgment, decree or
Governmental Order of any federal, state, foreign or local or other Governmental Authority.
“ Liabilities ” means any debts, liabilities and obligations, whether accrued or fixed, known or unknown, absolute or contingent, matured or
unmatured or determined or determinable.
“ Lien ” means any lien, security interest, mortgage, charge, conditional sale, hire-purchase or lease agreement or similar encumbrance.
“ Loss ” or “ Losses ” means any and all claims, assessments, penalties, actions, causes of action, judgments, awards, liabilities, losses, costs
(including reasonable lawyers’ and consultants fees) or charges.
“ Material Adverse Effect ” means [****].
“ Party ” or “ Parties ” means, respectively: (i) Pfizer or Purchaser; and (ii) Pfizer and Purchaser.
“ Periodic Outgoings ” has the meaning set forth in Section 2.9.
“ Permits ” has the meaning set forth in Section 5.5.
“ Permitted Encumbrances ” means[****].
“ Person ” means any individual, firm, corporation, partnership, limited liability company, trust, joint venture, Governmental Authority or
other entity or organization.
“ Pfizer ” has the meaning set forth in the preamble hereof.
“Pfizer Business” means the business carried on by Pfizer at the Facility as at and prior to the date hereof;
“Pfizer Prepayments” means all prepayments and payments relating to the Purchased Assets or the Facility made by Pfizer or any of its
Affiliates prior to the Closing Date in respect of products or services to be provided to the Facility after the Closing Date.
“Pfizer’s Solicitors” means McCann FitzGerald Solicitors, Riverside One, Sir John Rogerson’s Quay, Dublin 2.
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended
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“ Plan ” means any pension, profit sharing, savings, retirement, health, life, disability, welfare, retiree medical, deferred compensation,
incentive, severance, or fringe benefit plan, program, or arrangement maintained or contributed to, for the benefit of any Employee, by Pfizer
or any Affiliate thereof.
“ Proceeding ” has the meaning set forth in Section 11.12(a).
“Product” means biological or pharmaceutical product.
“ Purchased Assets ” has the meaning set forth in Section 2.1, it being understood that the Purchased Assets do not include the Excluded
Assets.
“ Purchase Price ” has the meaning set forth in Section 2.6.
“ Purchaser ” has the meaning set forth in the preamble hereof.
“ Real Property ” has the meaning set forth in Section 2.1(a).
“Real Property Sale Conditions” means the real property sale conditions in relation to the assignment of the Real Property in the agreed
form.
“Real Property Conveyance” means the conveyance of the Real Property to be executed on Closing, as provided for in the Real Property Sale
Conditions, in the agreed form.
“ Records Retention Schedule ” means the records retention schedule in the agreed form.
“Release” means any release, spill, emission, leaking, pumping, injection, deposit, disposal, discharge, dispersal, leaching or migration of
Hazardous Materials into the indoor or outdoor environment, including the uncontrolled presence or the movement of Hazardous Materials
through the ambient air, soil, subsurface water, groundwater, wetlands, lands or subsurface strata.
“ Remedial Action ” means any action to clean up any Environmental Damage, including associated action taken to investigate, monitor,
assess and evaluate the impact, extent and severity of any such Environmental Damage; action taken to remediate any such Environmental
Damage; post-remediation monitoring of any such Environmental Damage; and preparation of all reports, studies, analyses or other documents
relating to the above, in each case to the extent required by Environmental Law or Governmental Order or to be undertaken from, or to comply
with any requirement, order, notice, or direction of, any Governmental Authority. “ Remedial Action ” also shall refer to the negotiation and
execution of judicial or administrative consent decrees and responding to information requests by any Governmental Authority.
“ Required Consents ” has the meaning set forth in Section 5.4.
“ Retained Liabilities ” has the meaning set forth in Section 2.5.
“ Secrecy Agreement ” means the confidentiality agreement between Pfizer Inc and BioMarin Pharmaceutical Inc. dated 5 August, 2010.
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“ Shutdown Plan ” means the Shutdown Plan in the agreed form to be implemented in all material respects by Pfizer between the date of the
Agreement and Closing.
“[**** ] Agreement(s) ” the agreement(s) between Pfizer and [****] in relation to the design and/or construction of the Facility being acquired
by Purchaser pursuant to this Agreement.
“Stock” means all consumables and spare parts which are held at the Facility and owned by Pfizer or its Affiliates and are not finished Product,
partly finished Product or work in progress.
“ Storm Water System ” has the meaning set forth in Section 2.1(b);
“ Supplemental Disclosure Letter ” means a supplemental disclosure letter from Pfizer to Purchaser, in respect of the warranties in Article V
of this Agreement to be made and given as of the Closing Date only, and which: (i) relates only to any fact or circumstance or series of facts or
circumstances which first arose after the time and date of execution of this Agreement: (ii) includes only disclosures which are specific to the
warranties in Article V of this Agreement and not any general disclosures; and (iii) does not include disclosure of any fact or circumstance or
series of facts or circumstances resulting from any fraud or wilful misconduct of Pfizer or any of its Affiliates.
“ Tax ” or “ Taxes ” means all taxes, charges, duties, fees, levies or other assessments, including but not limited to, income, excise, property,
sales, value added, profits, licence, withholding (with respect to compensation or otherwise), payroll, employment, net worth, capital gains,
transfer, stamp, social security, environmental, occupation and franchise taxes, imposed by any Governmental Authority, and including any
interest, penalties and additions attributable thereto.
“ Tax Return ” means any return, report, declaration, information return, statement or other document filed or required to be filed with any
Governmental Authority, in connection with the determination, assessment or collection of any Tax or the administration of any Laws relating
to any Tax including any amendment thereto.
“ Taxing Authority ” means the Revenue Commissioners of Ireland and any other Governmental Authority competent to impose, assess or
collect any Taxes.
“ Third Party Claim ” has the meaning set forth in Section 8.3(a).
“ Trademarks ” includes without limitation registered and unregistered trademarks, trade dress, service marks, logos, trade names, corporate
names and all registrations and applications to register the same used or owned by Pfizer or any of its Affiliates, including, without limitation,
“Pfizer”.
“ Transaction Agreements ” means this Agreement, the Disclosure Letter, the Supplemental Disclosure Letter (if any), the Utilities Services
Agreement, the Utilities Confirmation Letter, the Real Property Sale Conditions, the Real Property Conveyance, the Shutdown Plan, the
Easement Agreement, the Allocation Schedule and the Records Retention Schedule.
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended
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“ Transfer Regulations ” means the European Communities (Protection of Employees on Transfer of Undertakings) Regulations, 2003.
“ Utilities Services Agreement ” means the utilities services agreement in the agreed form.
“ Utilities Confirmation Letter ” means the confirmation letter from Pfizer Ireland Pharmaceuticals in relation to Utilities Services Agreement
in the agreed form.
“VAT” means value added tax pursuant to the Value Added Tax Consolidation Act 2010 or other value added taxes whatsoever imposed.
Section 1.2. Other Definitional Provisions .
(a)

The words “ hereof ”, “ herein ”, “ hereto ” and “ hereunder ” and words of similar import, when used in this Agreement, shall refer to
this Agreement as a whole and not to any particular provision of this Agreement.

(b)

The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms.

(c)

The term “ including ” shall mean “ including, without limitation, ” and the words “ included ” and “ include ” shall have
corresponding meanings.

(d)

When a reference is made in this Agreement to an Article, a Section, Exhibit or Schedule, such reference shall be to an Article of, a
Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated.

(e)

A reference to a document being in “ agreed form ” shall mean that it is in a form agreed by the Parties and signed for the purpose of
identification by or on behalf of the Parties.
ARTICLE II
PURCHASE AND SALE

Section 2.1 Purchase and Sale of the Purchased Assets .
Upon the terms and subject to the conditions set forth herein, at the Closing, Pfizer shall sell, convey, assign and transfer (or, in the case of
Assumed Contracts, assign) to the Purchaser and the Purchaser shall purchase, acquire and accept (and, where applicable in case of Assumed
Contracts, accept an assignment) from Pfizer, free and clear of all Liens, other than Permitted Encumbrances, all of Pfizer’s rights, title and
interest in the Purchased Assets on the Closing Date. The assets, properties and rights being purchased, sold, transferred or assumed shall
comprise the assets, properties and rights owned or held by Pfizer on the Closing Date set out in sub-clauses (a) to (j) below (collectively, the “
Purchased Assets ”), the Assumed Liabilities set forth under Section 2.4, provided however that notwithstanding any other provision of this
Section 2 there shall be excluded from the sale those Excluded Assets set forth under Section 2.3 and the Retained Liabilities set forth under
Section 2.5.
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(a)

The land and buildings together with all rights and appurtenances pertaining to such property and all fixtures, structures, buildings and
other improvements erected on the land as set forth in Exhibit C (the “ Real Property ”);

(b)

The storm water retention tank and storm water system drainage pipes and equipment located on the Adjacent Properties and which are
connected to and form part of the storm water drainage system for the Real Property and which are identified on the map set forth at
Exhibit D (the “ Storm Water System ”)

(c)

the furniture, equipment, machinery, non-inventory supplies, tools and other tangible property used solely in the Facility as set forth in
Exhibit E (the “ Equipment ”), and, subject to Section 2.2, leases relating to such Equipment so leased in connection with the operation
of the Facility;

(d)

the [****] Contract and all rights under such contract;

(e)

the Stock (if any) held at the Facility as at the Closing Date;

(f)

all Governmental Authorizations legally capable of being transferred (subject to Sections 2.2, 4.1 and 7.8) set forth in Exhibit F;

(g)

all transferable rights (subject to Section 2.2) of Pfizer under or pursuant to all warranties (collateral or otherwise including for the
avoidance of doubt such rights set out in the [****] Agreement(s) and the [****] Agreement(s)), representations and guarantees against
suppliers, manufacturers and contractors to the extent affecting the Purchased Assets;

(h)

all vendor lists relating solely to the Facility, and all files and documents (including credit information) relating solely to such vendors,
and to the extent permitted by Law, all books and records relating solely to the Purchased Assets, save for any such vendor lists, files,
documents, books and records relating to Excluded Assets or Retained Liabilities or any Pfizer products or Pfizer product materials (the “
Excluded Books and Records ”); provided, however, that (A) Pfizer may retain a copy of (1) all financial records of Pfizer and its
Affiliates (whether or not such records relate to the Purchased Assets), (2) any other books and records to the extent necessary for tax,
accounting, litigation, environmental, health and safety or other valid business purposes and (3) any correspondence to, with or from any
Person and (B) any attorney work product, attorney-client communications and other items protected by privilege and any documents that
were received from third parties in connection with their proposed acquisition of the Purchased Assets or that were prepared by Pfizer or
its Affiliates in connection therewith shall be excluded;

(i)

(A) the databases and software programs, source codes and user manuals owned, used, leased by or licensed to Pfizer (in the case of
leases or licences, to the extent that they are assignable or consent to assignment has been obtained), and used solely in respect of the
manufacturing equipment located at the Facility and set forth in Exhibit G; and (B) the computer hardware used solely in respect of the
manufacturing equipment located at Facility, as set forth in Exhibit H; and

[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended
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(j)

The originals or copies of the Design Documents and the Expansion Design Documents (excluding any intellectual property in such
Design Documentation or Expansion Design Documentation but on the basis that Pfizer hereby provides a royalty free non-exclusive, non
sub-licensable (except to its Affiliates) worldwide licence of its Intellectual Property in the Expansion Design Documentation to the
extent it owns or is entitled to use such Intellectual Property and can so licence without breaching any legal obligation by which it is
bound).

Section 2.2. Consents .
(a)

In respect of the Consent Authorizations and the benefit of the collateral warranties set out in the [ ****] Agreement(s) and the [ **** ]
Agreement(s), to the extent that the consent or approval of the third party required to assign, transfer or novate any of them to the
Purchaser has not been given prior to Closing, Pfizer and Purchaser shall have the continuing obligation after the Closing to use their
commercially reasonable efforts (but without any payment of money or commencement of litigation or offer or grant of any
accommodation (financial or otherwise) by Pfizer, Purchaser or any of its Affiliates) to obtain all necessary consents to, or approvals for,
and make any filings for, the assignment or novation thereof and, upon obtaining the requisite third party consents thereto or approvals
therefor or making of required filings or the expiration or termination of any applicable waiting periods, such contract, agreement, permit,
lease, licence, commitment or right shall be transferred and assigned or novated to Purchaser hereunder.

(b)

With respect to the Consent Authorizations and the benefit of the collateral warranties set out in the [ **** ] Agreement(s) and the
[ **** ] Agreement(s), until any requisite consent is obtained and the foregoing transferred and assigned to, and assumed by, Purchaser,
the Parties hereto shall cooperate with each other, upon written request, in endeavoring to obtain for Purchaser, at no cost to Pfizer or any
of its Affiliates, to the extent practicable, an arrangement which Purchaser or Pfizer reasonably shall desire designed to provide to
Purchaser the benefits thereof (and provide that Purchaser assumes the obligations thereof) in some other manner.

(c)

Purchaser agrees that neither Pfizer nor any of its Affiliates shall have any Liability whatsoever arising out of or relating to the failure to
obtain any consents that may have been or may be required in connection with the Consent Contracts or because of the default under or
acceleration or termination of Consent Contract as a result thereof. Purchaser further agrees that no representation, warranty or covenant
of Pfizer contained herein shall be breached or deemed breached, and no condition to Purchaser’s obligations to close the transactions
contemplated by this Agreement shall be deemed not satisfied as a result of (i) the failure to obtain any such consent, (ii) any such
default, acceleration or termination or (iii) any lawsuit, action, claim, proceeding or investigation commenced or threatened by or on
behalf of any Person arising out of or relating to the failure to obtain any such consent or any such default, acceleration or termination.

[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended
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(d)

All costs associated with the above including any fee charged by any third party for the purposes of the transfers above shall be borne by
the Purchaser.

Section 2.3. Excluded Assets . Notwithstanding any other provision in this Agreement, Pfizer or any Affiliate thereof shall retain the following
(the “ Excluded Assets ”):
(a)

Cash Equivalents;

(b)

all intercompany receivables;

(c)

all account receivables;

(d)

all Tax losses, Tax loss carry forwards and rights to receive refunds, credits and credit carry forwards with respect to any and all Taxes, to
the extent attributable to a taxable period (or portion thereof) ending on or prior to the Closing Date including, without limitation, interest
thereon;

(e)

the corporate books and records of Pfizer and the general account and books of original entry that comprise Pfizer’s permanent
accounting or tax records;

(f)

all current and prior insurance policies and all rights of any nature with respect thereto, including all insurance recoveries thereunder and
rights to assert claims with respect to any such insurance recoveries;

(g)

all Trademarks including, without limitation “ Pfizer ,” “ Warner-Lambert ,” “ Parke-Davis ,” “ Searle ,” “ Pharmacia ” and “ Wyeth
”;

(h)

the Excluded IT Contracts;

(i)

the Excluded IP;

(j)

the assets of any Plan;

(k)

all and any finished Product, raw materials, partly finished Product or work in progress and ABI existing or located at the Facility and
owned by Pfizer or any of its Affiliates;

(l)

all assets, properties or rights of Pfizer or its Affiliates, other than the Purchased Assets;

(m) subject to the Easement Agreement, the Adjacent Properties which includes, for the avoidance of doubt and without limitation, the land
on and through which the Storm Water System is situated; and
(n)

all books, records and information of Pfizer or its Affiliates (including, without limitation, the Excluded Books and Records), other than
regulatory books, records or information required by Law to be kept at the Facility.

Section 2.4. Assumption of Liabilities . Upon the terms and subject to the conditions of this Agreement, Purchaser agrees, effective at the
Closing, to assume the following Liabilities related to the Purchased Assets (the “ Assumed Liabilities ”):
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(a)

without prejudice to any warranties or indemnities set out in the Transaction Agreements, all Liabilities for any lawsuits commenced or
any claims made after the Closing relating to the operation of the Facility or the ownership of the Purchased Assets after the Closing;

(b)

all Liabilities arising after the Closing under any contracts, agreements, leases, licences or commitments that are assigned or novated to
Purchaser pursuant to Section 2.1 or 2.2 at or subsequent to the Closing;

(c)

all Liabilities to suppliers or other third parties for Equipment consumables and spare parts relating solely to the operation of the Facility
and ordered in the ordinary course of business prior to the Closing, but scheduled to be delivered or provided after the Closing;

(d)

except as provided in Section 7.8, all Environmental Liabilities whether arising prior to, at or after the Closing in respect of the Facility or
the Pfizer Business; and

(e)

all other Liabilities arising after the Closing relating to the ownership or operation of the Purchased Assets and/or the Facility.

Purchaser shall indemnify Pfizer and its Affiliates against any Losses of whatever nature arising from or in connection with any failure by
Purchaser to pay or discharge any Assumed Liability.
Section 2.5. Retained Liabilities . Notwithstanding any other provision in this Agreement, Pfizer shall retain and be responsible for all other
liabilities relating to the Facility in respect of the period prior to the Closing Date and which are not expressly agreed to be transferred to the
Purchaser pursuant to the Transaction Agreements including, but not limited to, the following (the “ Retained Liabilities ”):
(a)

all Liabilities for which Pfizer expressly has responsibility pursuant to the terms of this Agreement;

(b)

all Liabilities for Taxes of Pfizer or taxes related to, imposed on, or arising from the Pfizer Business or the Purchased Assets for any
taxable period (or portion thereof) on or prior to the Closing, except as otherwise provided in Section 11.9;

(c)

all Liabilities to the extent relating to the Excluded Assets;

(d)

all Liabilities in relation to persons employed or engaged by Pfizer or any of its Affiliates in connection with the Purchased Assets or the
Facility incurred prior to the Closing Date;

(e)

all inter-company payables;

(f)

all Periodic Outgoings to the extent which they relate to any period of time prior to the Closing in respect of the Pfizer Business or the
Facility in accordance with Section 2.9; and
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(g)

all Liabilities to suppliers or other third parties for materials and services (save as provided for in Section 2.4(c)).

Pfizer shall indemnify Purchaser against any Losses of whatever nature arising from or in connection with any failure by Pfizer to pay or
discharge a Retained Liability.
Section 2.6. Purchase Price .
In consideration of the sale and transfer of the Assets, the Purchaser shall on Closing pay to Pfizer the amount of $48,500,000 (forty eight
million five hundred thousand Dollars) (the “ Purchase Price ”) subject to and in accordance with the provisions of this Agreement. The
Purchase Price shall be allocated as provided in Section 2.7.
Section 2.7. Allocation of the Purchase Price . The Purchase Price shall be allocated among the Purchased Assets as set forth in the Allocation
Schedule. Pfizer and Purchaser agree not to take a position on any Tax Return, before any Governmental Authority or in any judicial
proceeding that is inconsistent with the Allocation Schedule.
Section 2.8. Risk of Loss . At the Closing, title to the Purchased Assets shall be transferred to Purchaser, and Purchaser shall, save as otherwise
provided in this Agreement, thereafter bear all risks of loss associated with the Purchased Assets.
Section 2.9. Time Apportionment.
All rents, rates, charges or costs with respect to water, gas, electricity, all standard rental and other elements of telephone charges, service
charges and all other periodic outgoings in respect of the Pfizer Business or the Facility (“ Periodic Outgoings ”) for any period of time before
the Closing Date shall be borne by Pfizer and for any period of time on or after that day shall be borne by Purchaser, and all rents and other
periodical payments receivable in respect of the foregoing for any period of time before the Closing Date shall belong to and be payable to
Pfizer and for any period of time on or after that day shall belong to and be payable to Purchaser. Such outgoings and payments receivable in
respect of any period starting before the Closing Date and ending on or after it shall be apportioned accordingly, provided that any such
outgoings or payments receivable which are referable to the extent of the use of any property or right shall as far as practicable be apportioned
according to the extent of such use. Any amounts payable to give effect to this Section 2.9 shall be paid immediately.
Section 2.10. Ethanol.
Pfizer undertakes to Purchaser to ensure that there is no ethanol at the Facility on the Closing Date and to the extent there is to maintain the
Ethanol Bond at its own costs for the benefit of Purchaser until such time as this ethanol has been removed. In all circumstances Pfizer
indemnify and keep indemnified on a continuing basis, Purchaser and all its Affiliates from all claims, liabilities, costs and expenses arising as
a result of ethanol remaining at the Facility at the Closing Date.
Section 2.11. Use of Name.
16

The Purchaser shall not and shall have no rights to use any Trademarks and shall, immediately as of Closing, dispose of all materials held with,
or formerly used by, the Pfizer Business bearing such Trademarks, including without limitation stationery, letterhead and formats of electronic
communication.
ARTICLE III
CLOSING
Section 3.1. Closing .
The Closing shall take place at the offices of Pfizer’s Solicitors on the date 5 Business Days after the Parties agree that all of the conditions set
out in Section 4.1 to 4.3 (inclusive) have been satisfied or waived (other than the conditions to be satisfied on the Closing Date, but subject to
the waiver or satisfaction of such conditions), or at such other time and place as the Parties hereto may mutually agree; provided , however ,
that without the agreement of Pfizer and Purchaser, the Closing shall not occur later than the date specified in Section 10.1(b). The date on
which the Closing occurs is called the “ Closing Date .” The Closing shall be deemed to occur and be effective as of 11:59 P.M., GMT, on the
Closing Date and Purchaser shall take possession of and have access to the Purchased Assets at this time and not prior thereto.
(a)

At the Closing, Pfizer and Purchaser shall execute the Real Property Conveyance as provided for in the Real Property Sale Conditions.

(b)

At the Closing, Purchaser and Pfizer Ireland Pharmaceuticals shall enter into, execute and deliver the Utilities Services Agreement.

(c)

At the Closing, Purchaser and Pfizer Ireland Pharmaceuticals shall enter into, execute and deliver the Easement Agreement.

(d)

At the Closing, Pfizer shall deliver, or cause to be delivered, to Purchaser the following:
(1)

the Utilities Confirmation Letter signed for and on behalf of Pfizer Ireland Pharmaceuticals;

(2)

physical possession of any of the Purchased Assets which are capable of physical delivery. Pfizer agrees that the title to such of the
Purchased Assets which are capable of transfer by delivery shall pass on delivery thereof on the Closing Date and such delivery
shall take place at the location of the same on the Closing Date;

(3)

copies of the Design Documentation and the Expansion Design Documentation;

(4)

a copy certificate or certificates of the kind described in Section 980(8) of the Taxes Consolidation Act 1997 (as amended) in
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respect of the entire consideration payable in respect of the Purchased Assets;

(e)

(5)

vacant possession of the Real Property together all other documents and the deeds relating thereto as are set out in the Real Property
Sale Conditions or Real Property Conveyance;

(6)

certified minutes of the board of Pfizer and Pfizer Ireland Pharmaceuticals approving the entry into the Transaction Agreements;
and

(7)

each of the documents referred to at (a), (b) and (c) above duly executed by each of the parties thereto (other than the Purchaser).

At the Closing, Purchaser shall deliver, or cause to be delivered, to Pfizer, the following: (i) the Purchase Price by wire transfer in
immediately available funds and (ii) the following instruments and documents, in each case, in a form reasonably acceptable to Pfizer:
(1)

two copies of each of the Disclosure Letter and the Supplemental Disclosure Letter (if any) executed by Purchaser;

(2)

a certified copy of the minutes of a meeting of the board of directors of Purchaser authorizing the execution of the Transaction
Agreements; and

(3)

each of the documents referred to at (a), (b) and (c) above duly executed by the Purchaser.
ARTICLE IV
CONDITIONS TO CLOSING

Section 4.1. Conditions to the Obligations of Purchaser and Pfizer . The respective obligations of each of the Parties to consummate the
transactions contemplated by this Agreement shall be subject to the satisfaction of the following conditions precedent:
(a)

There shall not (i) be in effect any Law or Governmental Order that makes illegal or enjoins, prevents or modifies in any respect the
consummation of the transactions contemplated by this Agreement or (ii) have been commenced and be continuing, or threatened in
writing, any action or proceeding by any Governmental Authority which seeks to prevent or enjoin in any respect the transactions
contemplated by this Agreement; and

(b)

The formal written confirmation, or publication, by the EPA of its consent to the transfer of IPPC Licence No. P0864-01 to the Purchaser
shall have been issued and that licence shall have been amended so that the real property to which that licence relates is the Real Property
only (and, if the EPA deems it appropriate, the Storm Water System).
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Section 4.2. Conditions to the Obligations of Purchaser . The obligation of Purchaser to consummate the transactions contemplated by this
Agreement shall be subject to the satisfaction of the following conditions precedent:
(a)

Pfizer shall have performed in all material respects its agreements and obligations contained in this Agreement required to be performed
by it at or before the Closing, including, but not limited to, all obligations contained in the Shutdown Plan;

(b)

There shall not have occurred, after the date of this Agreement, any Material Adverse Effect which has not been rectified prior to Closing
to the satisfaction of Purchaser acting reasonably (confirmed in writing);

(c)

It not having come to the attention of Purchaser that, if Closing were to take place and disregarding the contents of the Supplemental
Disclosure Letter (if any) for this purpose only, there would be any breach or breaches of any of the warranties contained in Article V
which would entitle the Purchaser to recover more than [**** ] in aggregate damages from Pfizer in respect of such breach or breaches;

(d)

[ **** ] shall have consented to the assignment or novation of the [****] Contract to Purchaser;

(e)

Pfizer shall have delivered to the Purchaser (i) a certified copy of the stamp certificate for the 1 st 2011 Conveyance (as defined in the
Real Property Sale Conditions); and (ii) the original stamp certificate for the 2 nd 2011 Conveyance (as defined in the Real Property Sale
Conditions); and

(f)

Pfizer shall have made, or caused to be made, delivery to the Purchaser of all of the items required by Section 3.1(d).

Section 4.3. Conditions to the Obligations of Pfizer . The obligation of Pfizer to consummate the transactions contemplated by this Agreement
shall be subject to the satisfaction of the following conditions precedent:
(a)

Purchaser shall have performed in all material respects its agreements and obligations contained in this Agreement required to be
performed by it at or before the Closing; and

(b)

Purchaser shall have made, or caused to be made, delivery to Pfizer all of the items required by Section 3.1(e).
ARTICLE V
WARRANTIES OF PFIZER

Pfizer hereby warrants to Purchaser as follows, in relation to the Pfizer Business and the Purchased Assets, as at the date of this Agreement and
as of the Closing Date (except to the extent such warranties expressly relate to a particular date other that the date of this Agreement or the
Closing Date, as the case may be, in which case such
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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warranties are given as of such particular date), in each case except as Disclosed in the Disclosure Letter and, in the case of the warranties to be
given as of the Closing Date only, except, subject to Section 11.11, as Disclosed in the Supplemental Disclosure Letter:
Section 5.1. Organization . Pfizer is a company validly existing under Irish law.
Section 5.2. Authority; Binding Effect . Pfizer has all requisite corporate power and authority to execute and deliver and perform this
Agreement to which it is a party. The execution and delivery and performance by Pfizer of this Agreement has been or will have been at the
Closing, duly authorized by all requisite corporate action on the part of Pfizer. This Agreement has been duly executed and constitutes, when
executed and delivered in accordance with its terms, and each other Transaction Agreement to which Pfizer is a party will constitute, a valid
and binding obligation of Pfizer, enforceable against Pfizer in accordance with its terms, except as enforcement may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally or by general principles of equity (regardless of
whether enforcement is sought in a proceeding in equity or law).
Section 5.3. Non-Contravention . The execution, delivery and performance by Pfizer of this Agreement, and the consummation of the
transactions contemplated hereby and thereby, do not and will not (i) violate any provision of the certificate of incorporation, articles of
association, bylaws or other comparable organizational documents of Pfizer; (ii) subject to obtaining the consents or other actions referred to in
the Disclosure Letter, result in a breach of, or default under (whether after the giving of notice or the lapse of time or both), or right to
accelerate with respect to, or result in the termination of any contract, commitment or other obligation to which Pfizer is a party or is subject
relating to an Asset, or result in the creation of any Lien on any Asset; or (iii) assuming receipt and compliance with the governmental consents
and authorizations set forth in the Disclosure Letter pursuant to Section 5.6, violate any Law to which Pfizer is subject with respect to the
Facility, except, with respect to clauses (ii) and (iii) above, for any breaches, defaults, terminations or Liens as would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect.
Section 5.4. Required Consents .
The Disclosure Letter sets forth each material agreement, contract or other instrument binding upon Pfizer in respect of the Purchased Assets
and the Facility and also sets forth each agreement, contract and other instrument relating to the Purchased Assets and the Facility:(a) requiring
a consent or other action by any Person; or (b) pursuant to which obligations would be accelerated or rights would be terminated, as a result of
the execution, delivery and performance of this Agreement (the “ Required Consents ”).
Section 5.5. Licences and Permits . The Disclosure Letter describes each material licence, permit, certificate, approval or other similar
Governmental Authority authorization required to operate the Facility as currently operated by Pfizer (the “ Permits ”), together with the name
of the Governmental Authority issuing such Permit. Except as set forth in the Disclosure Letter, to the Knowledge of Pfizer,
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(i) the Permits are valid and in full force and effect, and (ii) Pfizer is not in default, and no condition exists that with notice or lapse of time or
both would constitute a default, under the Permits.
Section 5.6. Governmental Authorization . Other than as set forth in the Disclosure Letter, to the Knowledge of Pfizer, the execution, delivery
and performance by Pfizer of this Agreement does not require any consent or approval of any Governmental Authority.
Section 5.7. No Litigation . Except as set forth in the Disclosure Letter, or to the extent it is a Retained Liability, no material litigation,
investigation or proceeding by or before any court or Governmental Authority is pending against or, to the Knowledge of Pfizer, threatened
against Pfizer, related to the Facility, its operations or the Purchased Assets.
Section 5.8. Compliance with Laws . Except as to matters otherwise set forth in this Agreement or as set forth in the Disclosure Letter:
(a)

to the Knowledge of Pfizer, the Facility is currently, and has been for the two years prior to the date of this Agreement, operated in
compliance in all respects with all Laws applicable to the ownership or operation of the Purchased Assets, except to the extent that the
failure to comply therewith has not had, and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect; and

(b)

to the Knowledge of Pfizer, the Facility possesses all Governmental Authorizations necessary for the operation of the Facility as it is
currently conducted, except where the failure to possess any such Governmental Authorization would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.

Section 5.9. Contracts . Except as set forth in the Disclosure Letter or the Real Property Sale Conditions, with respect to the Facility, Pfizer is
not a party to or bound by any written:
(a) contract, agreement or other arrangement for the purchase of materials, supplies, goods, services, equipment or other assets or other
personal property with any supplier or for the furnishing of services to the Facility, in each case, extending beyond one year from the date
hereof or the terms of which provide for financial commitments in excess of [****];
(b)

contract, agreement or other arrangement for the furnishing of services by the Facility, in each case, with firm commitments in excess
[****] from the date hereof; or

(c)

any lease, sublease or other agreement granting rights of occupancy or use of real property, in each case, the terms of which provide for
annual rentals in excess of [**** ].

(d)

Except as Disclosed in the Disclosure Letter, (i) each Assumed Contract is valid and binding on Pfizer and, to the Knowledge of Pfizer,
the other Party

[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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thereto, and is in full force and effect and (ii) to the Knowledge of Pfizer, Pfizer is not, and no other party thereto is, in breach of or in
default under any Assumed Contract.
Section 5.10. Real Property .
(a)

Exhibit C sets forth a legal description of all real property and interests in real property owned by Pfizer and used or held for use solely in
connection with the operation and use of the Facility as it is currently operated and used (such real property and interests in real property
are hereinafter referred to as the “Real Property”).

(b)

Other than as referred to in the Real Property Sale Conditions, Pfizer is not a party to any lease, sublease, licence or other similar
arrangement to occupy (whether as landlord, sublandlord, tenant, subtenant or other occupancy arrangement) the Real Property or interest
in Real Property. Other than as disclosed in the Real Property Sale Conditions, Pfizer is entitled to and is in possession and exclusive
occupation of the Real Property and no person other than Pfizer is entitled to or is in possession or occupation or has any interest of
whatever nature howsoever arising in the Real Property or any part thereof.

(c)

The Real Property is clear of any Liens other than Permitted Encumbrances except as set forth in the Disclosure Letter and/or the Real
Property Sale Conditions.

(d)

The title to the Real Property is as set out in the Real Property Sale Conditions. Other than as disclosed in the Real Property Sale
Conditions, Pfizer is the sole legal and beneficial and, to the extent that the Real Property (or any part thereof) is registered land,
registered owner of the Real Property for the tenure specified in the Particulars and Tenure section of the Real Property Sale Conditions.

(e)

Other than as referred to in the Real Property Sale Conditions, (i) Pfizer has in its possession or under its control all original deeds listed
in the Documents Schedule to the Real Property Sale Conditions; (ii) there are no deeds or documents of title in relation to the Real
Property which require to be registered in the Registry of Deeds which have not been so registered; and (iii) Pfizer has not, since
supplying such deeds, documents and information as set out in the Real Property Sale Conditions entered into any transaction affecting
the title to or use of the Real Property or any part thereof.

(f)

The provisions of the Family Home Protection Act 1976, the Family Law Act 1981 and the Judicial Separation and Family Law Reform
Act 1989 do not affect the Real Property.

(g)

Other than as referred to in the Real Property Sale Conditions, Pfizer has not received any notice of a breach or an alleged breach under
the Planning Acts or the Building Control Act 1990 from a relevant authority nor has it received any notice relating to the compulsory
acquisition of the Real Property or any part thereof.
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(h)

Pfizer’s title to the Real Property is not affected by Section 29 or Section 31 of the Companies Act 1990 as amended.

(i)

All title documents to the Real Property have been fully and properly stamped.

(j)

Other than as disclosed in the Real Property Sale Conditions, to the Knowledge of Pfizer there are no matters which materially and
adversely affect the title of Pfizer to the Real Property or the continued use and enjoyment thereof.

(k)

Other than as disclosed in the Real Property Sale Conditions, (i) the Real Property abuts a public road and is serviced by mains drainage,
water, and electricity by media located entirely on, in or under the Real Property; and (ii) to the Knowledge of Pfizer, no third party has
challenged, or has a valid basis to challenge, access rights or passage of utilities from any of the Real Property to the public road directly.

(l)

Other than as disclosed in the Real Property Sale Conditions, no part of the Real Property or any building or structure thereon is the
subject of a dispute which would materially adversely interfere with its continued use or the operation of the Business.

(m) Other than as disclosed in the Real Property Sale Conditions, all outgoings of whatever nature in respect of the Properties have been paid
in full on the due dates for payment thereof.
(n)

To the Knowledge of Pfizer: (i) each Development (as defined in the Planning Acts) carried out on the Real Property or any part thereof
substantially complies with the Planning Acts and all regulations made thereunder and with all applicable Bye-Laws and with the
Building Control Act 1990 and all regulations made thereunder and other relevant legislation and regulations; (ii) all permissions and
consents required thereunder have been duly obtained and are in full force and effect; (iii) all conditions attached thereto have been
substantially complied with; (iv) no such permission or consent is temporary or personal; and (v) there are no circumstances which may
lead to the withdrawal or revocation of any such permission or consent.

Section 5.11. Taxes . To the Knowledge of Pfizer, there are no Liens for Taxes upon any of the Purchased Assets, except for Liens for Taxes
not yet due and payable.
Section 5.12. Title to the Purchased Assets . Pfizer owns, leases or has the legal right to use all of the Purchased Assets (provided however that,
for the avoidance of doubt, the only warranties given in respect of the Real Property under this Agreement are those set out in clause 5.10
above). Pfizer has good title to (or in the case of leased Purchased Assets, valid leasehold interests in) all of the Purchased Assets, free and
clear of any Liens provided however that, notwithstanding anything to the contrary in this Agreement (including, but not limited to, the
warranties in Sections 5.3, 5.4 and 5.7) Pfizer disclaims and excludes any and all warranties and/or representations regarding infringement of
third party Intellectual Property.
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(b)

All tangible assets included in the Purchased Assets are in operable condition and suitable for the uses for which they are being used and
are performing the functions for which they are intended and, to the Knowledge of Pfizer, are free from material defects (reasonable wear
and tear excepted).

Section 5.13. Employees .
No Employee shall remain employed and/or in situ at the Facility at Closing.
Section 5.14. Brokers . Except for PricewaterhouseCoopers UK and its Affiliates, no broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission in connection with the transactions contemplated by this Agreement based upon arrangements
made by or on behalf of Pfizer.
ARTICLE VI
WARRANTIES OF PURCHASER
Purchaser warrants to Pfizer as follows as at the date of this Agreement and as of the Closing Date:
Section 6.1. Organization . Purchaser is a corporation duly organized, validly existing and in good standing under the Laws of Ireland.
Section 6.2. Authority; Binding Effect .
(a)

Purchaser has all requisite corporate power and authority to carry on its business as it is now being conducted and to execute, deliver and
perform each Transaction Agreement. The execution, delivery and performance by Purchaser of each Transaction Agreement to which it
is a party has been duly authorized by all requisite corporate action on the part of Purchaser.

(b)

This Agreement has been duly executed and constitutes (and, when executed and delivered in accordance with its terms, each other
Transaction Agreement to which Purchaser is a party will constitute) a valid and legally binding obligation of Purchaser, enforceable
against Purchaser in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors’ rights generally.

Section 6.3. Non-Contravention .
Purchaser and its representatives and agents have had and have exercised, prior to the date hereof, the right to make all inspections and
investigations of the Facility and the Purchased Assets deemed necessary or desirable by Purchaser. The execution, delivery and performance
by Purchaser of each Transaction Agreement, and the consummation of the transactions contemplated hereby and thereby, do not and will not
(i) violate any provision of the certificate of incorporation, bylaws or other organizational documents of Purchaser; (ii) result in a material
breach of, or material default under, or right to accelerate with respect to, any term or provision of any contract, commitment or other
obligation to which Purchaser is a party or is subject;
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or (iii) assuming compliance with the matters set forth in Sections 5.6 and 6.4, conflict with, violate or result in a breach of or constitute a
default under any Law or other restriction of any Governmental Authority to which Purchaser is subject.
Section 6.4. Governmental Authorization . Except as set forth in Article IV, the execution, delivery and performance by Purchaser of each
Transaction Agreement to which it is a party does not require any consent or approval of any Governmental Authority.
Section 6.5. Litigation . No litigation or proceeding by or before any Governmental Authority is pending against Purchaser, or to Purchaser’s
knowledge, threatened which could interfere with the consummation of the transaction contemplated hereby.
Section 6.6. Financial Capability . Purchaser has funds sufficient for the Purchase Price to be paid by it and any other financial obligations that
may arise under the terms of this Agreement and under each of the other Transaction Agreements.
Section 6.7. Condition of the Purchased Assets . Purchaser is purchasing the Purchased Assets based on the warranties of Pfizer expressly set
forth in this Agreement and the other Transaction Agreements. In light of the warranties made to Purchaser by Pfizer in Article V and the other
Transaction Agreements and Purchaser is relinquishing any right to any claim based on any representations and warranties, other than those
warranties specifically included in Article V and claims based on fraud. Subject to Section 5.12, all warranties as to merchantability and fitness
for any particular purpose, and all other warranties under any applicable laws to maximum extent permitted by such applicable law, are hereby
waived by Purchaser. Purchaser further warrants that neither Pfizer nor any other Person has made any representation or warranty, express or
implied, as to the accuracy or completeness of any information regarding the Pfizer Business, the Facility, any of the Purchased Assets or the
Assumed Liabilities other than the warranties set forth in Article V and the other Transaction Agreements, and neither Pfizer nor any other
Person will have or be subject to any Liability to Purchaser or any other Person resulting from the distribution to Purchaser or its
representatives or agents or Purchaser’s use of, any such information or any other documents or information provided to Purchaser or its
representatives or agents in connection with the sale of the Purchased Assets (except to the extent such actions involved fraud or wilful
misconduct).
Section 6.8. Brokers . No broker, finder or investment banker is entitled to any brokerage, finders or other fee or commission in connection
with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of Purchaser.
ARTICLE VII
COVENANTS
Section 7.1. Information and Documents; Confidentiality .
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From the date hereof until the Closing Date, upon reasonable advance notice, Pfizer shall permit the Purchaser and its representatives to have
access, during regular business hours and upon reasonable notice, to the Facility and to the Purchased Assets, employees, books and records of
Pfizer located at the Facility relating solely to the Facility (but excluding any information or records in respect of Excluded Assets), and shall
furnish, or cause to be furnished, to Purchaser such financial, tax and operating data and other available information with respect to the Facility:
(a)

as Purchaser and its representatives shall from time to time reasonably request; provided that no such access shall unreasonably interfere
with Pfizer or Pfizer Affiliate’s operation of its businesses, including, without limitation, the Pfizer Business.

(b)

all information received by Purchaser and given by or on behalf of Pfizer in connection with this Agreement and the transactions
contemplated hereby will be held by Purchaser, its Affiliates and their respective employees, officers, directors, agents, representatives
and advisors as “ Confidential Information ”, as defined in, and pursuant to the terms of, the Secrecy Agreement.

Section 7.2. Operation of Facility . From the date hereof until the Closing Date, except as otherwise specifically contemplated by this
Agreement or as Purchaser shall otherwise consent in writing, Pfizer agrees to operate the Facility in accordance with the Shutdown Plan
provided however that Pfizer shall not be restricted in its actions in respect of the Excluded Assets. The Purchaser agrees and acknowledges
that Pfizer shall between the date hereof and Closing be entitled to run down or remove from the Facility all and any Stock for its own or any
other use whatsoever and shall have no obligation whatsoever to ensure that a minimum amount of, or any, Stock is located at the Facility on
the Closing Date or forms part of the Purchased Assets. From the date hereof until the Closing Date, except as otherwise specifically
contemplated by this Agreement or as Purchaser shall otherwise consent in writing, Pfizer shall with respect to the Purchased Assets:
(a)

not incur, create or assume any Lien with respect to any Purchased Asset other than Permitted Encumbrances;

(b)

not dispose of any Purchased Asset;

(c)

not to place orders of Stock outside of the ordinary course consistent with past practice (and for the avoidance of doubt, any failure to
place orders of Stock shall not constitute a breach of this covenant);

(d)

save as otherwise expressly contemplated by this Agreement, not enter into, amend any material term of, or waive any material right
under, any Governmental Authorization or Assumed Contract;

(e)

take reasonable steps to preserve and protect the Purchased Assets;

(f)

not allow any of its insurances to lapse or do anything which would make any policy of insurance null, void or voidable or entitle any
insurer to deny indemnity under any of its policies; or
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(g)

not agree to take any of the foregoing actions.

Section 7.3. Efforts; Certain Governmental Matters .
(a)

Upon the terms and subject to the conditions herein provided (including, without limitation, Section 2.2 hereof), each of the Parties hereto
agrees to use its commercially reasonable efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things
necessary under applicable Laws to consummate and make effective the transactions contemplated by the Transaction Agreements,
including (i) to comply promptly with all legal requirements which may be imposed on it with respect to the Transaction Agreements and
the transactions contemplated thereby (which actions shall include, without limitation, furnishing all information required by applicable
Law in connection with approvals of or filings with any Governmental Authority); (ii) to satisfy the conditions precedent to the
obligations of each Party hereto; (iii) subject to Section 2.2, to obtain any consent, authorization, order or approval of, or any exemption
by, any Governmental Authority or other public or private third party required to be obtained or made by Purchaser or Pfizer in
connection with the transactions contemplated by the Transaction Agreements; and (iv) to take any action reasonably necessary to
vigorously defend, lift, mitigate or rescind the effect of any litigation or administrative proceeding adversely affecting the consummation
of the transactions contemplated by the Transaction Agreements, including promptly appealing any adverse court or administrative
decision.

(b)

Subject to appropriate confidentiality protections and applicable Law, each of the Parties hereto will furnish to the other Party such
necessary information and reasonable assistance the other Party may reasonably request in connection with the foregoing and will provide
the other Party with copies of all filings made by such Party with any Governmental Authority and, upon request, any other information
supplied by such Party to a Governmental Authority in connection with the Transaction Agreements and the transactions contemplated
thereby.

(c)

Purchaser agrees, from and after the Closing, to retain all records relating to the operation of the Facility and the manufacture of products
therefrom prior to the Closing Date for the period described in the Records Retention Schedule. So long as such records are required to be
retained by the Purchaser, Pfizer and its Affiliates shall have the right, upon reasonable prior notice during normal business hours and
provided that the business of the Purchaser is not unreasonably disrupted, to inspect and make copies of any such records for any
legitimate business purpose and in respect of any matter related to this Agreement and the transactions contemplated herein. At the end of
the retention period, Purchaser may destroy or keep the records as it sees fit. Records shall include all records residing at the Facility or in
third party storage contracted by the site at Closing and any that may be created in the normal course of business for Pfizer. The
Purchaser shall notify Pfizer a reasonable time in advance, if it will cease to operate the Facility or if it will transfer the Facility to any
third party. In the event the site/business ceases to operate for any reason, all existing business records related to Pfizer shall be made
available to Pfizer and, in the event of a transfer of the Facility to any
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third party, it will allow Pfizer access to such records in order to make copies of such records.
Section 7.4. Intellectual Property.
(a)

The Purchaser shall not have any rights to use any Trademarks and the Purchaser shall, immediately as of Closing, dispose of all
materials held with, or formerly used by, the Facility bearing such Trademarks, including without limitation stationery, letterhead and
formats of electronic communication.

(b)

The Purchaser acknowledges that Pfizer and its Affiliates remain the owners or licensees of all Intellectual Property relating to any
Products or ABI manufactured by Pfizer at the Facility prior to Closing and that nothing in this Agreement shall be deemed to create any
right or interest of the Purchaser in such Intellectual Property.

Section 7.5. Employees
(a)

Employees: Pfizer will procure that no Employee shall remain employed and/or in situ at the Facility at Closing.

(b)

Evidence and Information: Pfizer shall both before and after Closing furnish to the Purchaser such evidence and information as the
Purchaser may from time to time reasonably require in relation to the discharge by Pfizer of its obligation at (a) above.

(c)

Other Obligations: Pfizer shall perform and shall be fully liable and responsible for all obligations and liabilities whatsoever pertaining to
matters arising prior to Closing by virtue of or in connection with contracts of employment, employment relationships and/or collective
agreements in existence at any time prior to Closing relating to Employees (whether discovered before or after Closing) including,
without limitation, under any applicable statute. In the event that any claim, arising from circumstances prior to Closing relating to
Employees, is made against the Purchaser, Pfizer shall furnish to the Purchaser such evidence and information as the Purchaser may
reasonably require to defend those claims.

(d)

Pfizer Employee Indemnities: Pfizer shall indemnify and keep Purchaser indemnified from and against all Liabilities and Losses arising
out of or connected with any claim or other legal recourse by any Employee which relates to any actual or alleged act or omission of
Pfizer prior to the Closing Date, including all Losses arising in respect of any termination of the employment of any Employee.

Section 7.6. Limits on Certain Solicitation .
For a period of [ **** ] after the Closing Date, Pfizer and its Affiliates shall not, in relation to their Irish operations, directly or indirectly,
solicit or otherwise induce or attempt to induce any officers or employees of the Purchaser or any of its Affiliates: (A) who were formerly
employees of Pfizer employed at the Facility, and (B) whose
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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employment by the Purchaser or any of its Affiliates has been notified by Purchaser to Pfizer in advance; to leave the employment of
the Purchaser or any such Affiliate, except that nothing in this sentence shall restrict or preclude the rights of Pfizer and its Affiliates to
make generalized searches for employees by the use of advertisements in the media (including trade media) or by engaging search
firms to engage in searches that are not targeted or focused on the former employees of Pfizer employed at the Facility.
Section 7.7. [ **** ] Contract
Purchaser shall:
(a)

carry out, perform and discharge all the obligations and liabilities created by or arising under the [ **** ] Contract in respect of the period
after Closing;

(b)

indemnify Pfizer against all actions, proceedings, costs, damages, claims and demands in respect of any failure on the part of Purchaser to
carry out, perform and discharge those obligations and liabilities after the Closing Date; and

(c)

abstain from claiming any damages against Pfizer in case of termination of the [****] Contract by [ **** ].

Section 7.8. Environmental Matters.
(a)

Pfizer shall indemnify, defend and hold Purchaser harmless from and against any and all Environmental Liabilities whether known or
unknown, hidden or concealed arising from or related to Pfizer’s operation or occupation, prior to closing, of the Real Property and of the
Storm Water System (including against the satisfaction by Purchaser of any liabilities, requirements or obligations deemed to have been
assumed by Purchaser as a condition of transfer to Purchaser of IPPC Licence Number P0864-01 (the “ IPPC Licence ”)). The indemnity
made in this Section 7.8(a) shall terminate and expire on, and no action or proceeding seeking damages or other relief thereunder shall be
commenced after [ **** ] from the Closing Date, unless prior to such anniversary date a claim with respect thereto shall have been made
by written notice given under Section 8.2. It shall be a pre-condition of Purchaser’s right to claim against Pfizer under this Section 7.8(a)
that written notification of any such claim is received by Pfizer no later than the second anniversary of the date of Closing. This
indemnity provided for under this Section 7.8(a) shall be Purchaser’s sole remedy under this Agreement in relation to Environmental
Liability and is subject to, without limitation, the limitation contained in Section 8.5(a).

(b)

Purchaser agrees to accept a transfer of the IPPC Licence from the EPA, as amended in the manner specified in Section 4.1(b). Pfizer and
the Purchaser will do all that is reasonably required to apply for the consent of the EPA to the transfer of the IPPC Licence noted above to
the Purchaser and the Purchaser agrees that the full application for the transfer of the IPPC Licence(s) with all necessary accompanying
documentation shall be lodged with the EPA as soon as is reasonably practicable after the date of this

[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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Agreement and the Purchaser shall promptly assist Pfizer with providing any information, documentation, assurances bonds, financial
guarantees or provisions and attending any meetings which Pfizer or the EPA may require and shall generally assist Pfizer in obtaining
such consent as soon as possible with the minimum of conditions to be complied with before the transfer of the IPPC Licence(s) can take
place. Subject to the following sentence, the Purchaser shall comply with any terms or conditions of the consent of the EPA or any preconditions to such consent or the transfer and shall promptly agree, execute and deliver or provide any documentation, information or
items required by the EPA (including any covenants and undertakings regarding financial provision for the future decommissioning of the
Real Property). In the case of any conditions or pre-conditions to the EPA’s consent to transfer or amendment of the IPPC Licence which
require Remedial Action in respect of environmental conditions existing on or prior to Closing, each Party agrees to use its commercially
reasonable efforts to satisfy such condition or pre-condition but Purchaser shall have no legal obligations to incur or agree to incur any
costs associated with such Remedial Action.
Section 7.9. Insurance . As of the Closing Date, the coverage under all insurance policies related to the Pfizer Business shall continue in force
only for the benefit of Pfizer and its Affiliates and not for the benefit of Purchaser. Purchaser agrees to arrange for its own insurance policies
with respect to the Purchased Assets covering all periods and agrees not to seek, through any means, to benefit from Pfizer’s or its Affiliates’
insurance policies which may provide coverage for claims relating in any way to the Pfizer Business on or prior to the Closing Date.
Section 7.10. Notification of Certain Matters . Pfizer shall give prompt notice to Purchaser of the occurrence, or non-occurrence, of any event,
the occurrence or non-occurrence of which would be reasonably likely to cause any warranty of Pfizer contained in this Agreement to be given
as at Closing to be untrue or inaccurate in any material respect at or prior to the Closing or a failure of Pfizer to comply with, or satisfy in any
material respect, any covenant, condition or agreement to be complied with or satisfied by it hereunder.
(b)

Purchaser shall give prompt notice to Pfizer of the occurrence, or non-occurrence, of any event, the occurrence or non-occurrence of
which would be reasonably likely to cause any warranty of Purchaser contained in this Agreement to be given as at Closing to be untrue
or inaccurate in any material respect at or prior to the Closing or a failure of Purchaser to comply with, or satisfy in any material respect,
any covenant, condition or agreement to be complied with or satisfied by it hereunder.

(c)

The delivery of any notice pursuant to this Section 7.10 shall not limit or otherwise affect the remedies available hereunder to the Party
receiving such notice.
ARTICLE VIII
CLAIMS, CAPS, THRESHOLDS AND EXPIRATION
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Section 8.1. Mitigation.
Purchaser and Pfizer shall each take and shall cause their respective Affiliates to take all reasonable actions to mitigate any Loss in respect of
which one Party is liable to the other Party under this Agreement upon becoming aware of any event which would reasonably be expected to,
or does, give rise thereto, including incurring reasonable costs to remedy the breach which gives rise to such Loss.
Section 8.2. Notice of Claims
(a)

If any of the Parties (each, a “ Claimant ”) has suffered or incurred any Loss arising out of a breach of this Agreement, it shall so notify
the Party whom it alleged has been in breach (the “ Breaching Party ”) promptly in writing describing such Loss, the amount or
estimated amount thereof, if known or reasonably capable of estimation, and the method of computation of such Loss, all with reasonable
particularity and containing a reference to the provisions of this Agreement or any other agreement, instrument or certificate delivered
pursuant hereto in respect of which such Loss shall have occurred. If any action is instituted by or against a third party with respect to
which the Claimant intends to make a claim against the Breaching Party under this Agreement, the Claimant shall promptly notify the
Breaching Party of such action and permit the Breaching Party to participate in and control the defense of such action. A failure to give
such notice in a timely manner pursuant to this Section 8.2 shall not limit the obligation of the Breaching Party under this Article VIII,
except (i) to the extent such Breaching Party is materially prejudiced thereby or (ii) as provided by Section 8.4 below.

(b)

Except when a notice, report or other filing must be filed immediately pursuant to an express requirement of applicable Laws, the
Breaching Party will provide notice and an opportunity to comment to the Claimant before the Breaching Party files any report,
notification or filing with any Governmental Authority or third party in connection with an event that would be reasonably likely to result
in a Loss. In the event the Claimant is required to file any report, notification or filing immediately, the Claimant Party will provide
simultaneous notice to the Breaching Party when it files such report with the Governmental Authority.

Section 8.3. Third Party Claims .
(a)

The Breaching Party under this Article VIII shall have the right, but not the obligation, to conduct and control, through counsel of its
choosing, any third party claim, action, suit or proceeding (a “Third Party Claim” ), and the Breaching Party may compromise or settle
the same; provided that the Breaching Party shall give the Claimant advance notice of any proposed compromise or settlement and shall
not compromise or settle any claim unless and until it has consulted with the Claimant. No Claimant may compromise or settle any Third
Party Claim for which it is seeking indemnification hereunder without the consent of the Breaching Party. The Breaching Party shall
permit the Claimant to participate in the defense of any such action or suit through counsel chosen by the Claimant; provided that the fees
and expenses of such counsel shall be borne by the Claimant. If the Breaching Party elects not to
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control or conduct the defense or prosecution of a Third Party Claim, the Breaching Party shall still have the right to participate in the
defense or prosecution of any Third Party Claim and, at its own expense, to employ counsel of its own choosing for such purpose.
(b)

The Parties hereto shall cooperate in the defense or prosecution of any Third Party Claim, with such cooperation to include (i) the
retention and the provision of the Breaching Party records and information that are reasonably relevant to such Third Party Claim and
(ii) the making available of employees on a mutually convenient basis for providing additional information and explanation of any
material provided hereunder.

Section 8.4. Expiration . Notwithstanding anything in this Agreement to the contrary, if the Closing shall have occurred, all covenants,
agreements, and warranties made herein shall survive the Closing. Notwithstanding the foregoing, all warranties made herein in Sections 5 and
6 and all liability for the warranties made herein in Sections 5 and 6 shall terminate and expire on, and no action or proceeding seeking
damages or other relief for breach, misrepresentation or inaccuracy with respect thereto shall be commenced after [ **** ] from the Closing
Date, unless prior to such date a claim with respect thereto shall have been made by written notice given under Section 8.2. For the avoidance
of doubt such time limits in relation to the warranties shall not apply to any indemnities set out in this Agreement including the environmental
indemnity set out in Clause 7.8(a).
Section 8.5. Caps and thresholds.
(a)

(b)

Notwithstanding the other provisions of this Article VIII, Pfizer shall not have any obligation or liability under any provision of this
Agreement for Losses (except in respect of breaches of Sections 5.1 and 5.2):
(1)

unless in respect of each individual item, the Loss relating thereto is equal to or greater than [****];

(2)

unless, in respect of Losses which would (save for this section 8.5) be recoverable by Purchaser under Section 7.8(a) (“
Environmental Losses ”), the aggregate amount of all such Losses exceeds [****] in which event Pfizer shall be required to pay
only the amount of such Losses (subject to (4) below) which exceed [****].

(3)

unless, in respect of all Losses other than Environmental Losses, the aggregate amount of such Losses together with any
Environmental Losses exceeds [****]; and

(4)

to the extent which Pfizer’s aggregate liability under this Agreement would exceed a maximum amount of [****].

All sums payable by Pfizer to the Purchaser under this Agreement shall be paid free and clear of all deductions, withholdings or set off
save only as may be required by law. Notwithstanding the foregoing, if any such deductions or withholdings are required by law, the
Pfizer shall be obliged to pay to the

[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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Purchaser such sum as will after such deduction or withholding has been made leave the Purchaser with the same amount as it would
have been entitled to receive in the absence of any such requirement to make a deduction or withholding.
(c)

If any sum payable by Pfizer to the Purchaser under this Agreement shall otherwise be subject to Tax in the hands of the Purchaser the
same obligation to make an increased payment shall apply in relation to such Tax as if it were a deduction or withholding required by
law.

Section 8.6. No Limitations
No limitation of any kind whatsoever shall apply in respect of any claim under the Warranties made against Pfizer to the extent that such claim:
(a)

arises from any fraudulent act, fraudulent omission, willful concealment or willful misconduct of Pfizer or its directors, officers,
employees or agents; or

(b)

relates to title to the Real Property.

Section 8.7. Losses Net of Recovery . The amount of any Loss for which a claim can be made shall be net of (i) any amounts recovered by the
Claimant pursuant to any indemnification by or indemnification agreement with any third party, and (iii) an amount equal to the present value
of the tax benefit, if any, attributable to such Loss. If the amount to be netted hereunder from any payment required under this Agreement is
determined after payment by the Breaching Party of any amount otherwise required to be paid to an Breaching Party to this Article VIII, the
Claimant shall repay to the Breaching Party, promptly after such determination, any amount that the Breaching Party would not have had to
pay pursuant to this Article VIII had such determination been made at the time of such payment.
Section 8.8. Other Limitations . No claim for breach of or warranty given by Pfizer shall be made by Purchaser if such fact or event was
Disclosed by Pfizer in the Disclosure Letter or, in the case of the warranties to be given as of the Closing Date only, if such fact or event was,
subject to Section 11.11, Disclosed by Pfizer in the Supplemental Disclosure Letter.
Section 8.9. No Consequential Damages . Except in relation to liability for breach of confidentiality obligations between the Parties or
infringement of the Intellectual Property of the other Party or any Affiliate of the other Party, notwithstanding anything to the contrary
contained herein, no Party to this Agreement shall be liable to or otherwise responsible to any other Party hereto or any Affiliate of any other
Party hereto for any indirect or consequential loss or damage (whether for loss of profit or goodwill, loss of value or otherwise) whether or not
advised of such or for any punitive or exemplary damages that may arise out of or relate to this Agreement or the performance or breach hereof
or any liability retained or assumed hereunder (including through either Party’s negligence in relation to performance or non-performance
under this Agreement).
Section 8.10. No other remedies.
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(a) Subject to Section 4.2(c), anything in the applicable Law to the contrary notwithstanding, no breach or inaccuracy of any
representation, warranty or obligation of any Parties set forth herein shall give rise to any right on the other Party to rescind or terminate this
Agreement.
(b) Except as otherwise expressly provided in this Agreement, the rights and remedies provided for the benefit of the Parties in this
Article VIII, shall be in lieu of any other right or remedy available to the relevant Party under any applicable Law or otherwise arising in
connection with, or by virtue of, any breach or inaccuracy of any representation, warranty or obligation of the relevant Party set forth in this
Agreement.
Section 8.11. Changes in Law. Pfizer will not be liable for any claims or Losses to the extent that it arises or is increased or extended as a result
of any of the following occurring after Closing with retrospective effect:
(a)

an increase in rates of Tax;

(b)

a change in the law or in any regulation, requirement or code of conduct of any relevant agency or regulatory body; or

(c)

any parliamentary statement, or statement by the Revenue Commissioners concerning any change in Revenue practice.
ARTICLE IX
ADJACENT PROPERTIES

Section 9.1. [****]
(a)

[****]
(1)

[****]

(2)

[****]

[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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(3)

[****]

(b)

[****]

(c)

[****]
ARTICLE X
TERMINATION

Section 10.1. Termination . This Agreement may be terminated at any time prior to the Closing:
(a)

by written agreement of Purchaser and Pfizer;

(b)

by either Purchaser or Pfizer, by giving written notice of such termination to the other Party, if the Closing shall not have occurred on or
prior to 1 December 2011 or such other date agreed in writing by the Parties (unless the failure to consummate the Closing by such date
shall be due to the failure of the Party seeking to terminate this Agreement to have fulfilled any of its obligations under this Agreement);
or

[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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(c)

by either Pfizer or Purchaser, if any court of competent jurisdiction or other competent Governmental Authority shall have issued a
Governmental Order or taken any other action permanently restraining, enjoining or otherwise prohibiting the transactions contemplated
by this Agreement and such Governmental Order or other action shall have become final and non-appealable.

(d)

by Pfizer if, prior to Closing, there is a change of control of the Purchaser and by the Purchaser if, prior to Closing, there is a change of
control of Pfizer. For the purpose of this clause, a change of control shall be deemed to have occurred if any Person (other than an
Affiliate as at the date of this Agreement of, as the case may be, Pfizer or the Purchaser), after the date of this Agreement, acquires
control of the Person concerned. For purposes of this clause, “control” shall be presumed to exist if one of the following conditions is
met: (a) in the case of corporate entities, direct or indirect ownership of at least fifty percent (50%) of the stock or shares having the right
to vote for the election of directors, and (b) in the case of non-corporate entities, direct or indirect ownership of at least fifty percent
(50%) of the equity interest with the power to direct the management and policies of such non-corporate entities.

Section 10.2. Effect of Termination . In the event of the termination of this Agreement in accordance with Section 10.1 hereof, this Agreement
shall thereafter become void and have no effect, and no Party hereto shall have any liability to the other Parties hereto or their respective
Affiliates, directors, officers or employees, except for the obligations of the Parties hereto contained in this Section 10.2 and in Sections 7.1(b),
11.1, 11.7, 11.8, 11.9, 11.12 and 11.13 hereof.
(b)

In the event this Agreement shall be terminated and at such time any Party is in material breach of or default under any term or provision
hereof, such termination shall be without prejudice to, and shall not affect, any and all rights to damages that the other Party may have
hereunder or otherwise under applicable Law. The damages recoverable by the non-defaulting Party shall include, without limiting the
generality of the immediately preceding sentence, all attorneys’ fees reasonably incurred by such Parties in connection with the
transactions contemplated hereby.
ARTICLE XI
MISCELLANEOUS

Section 11.1. Notices . All notices or other communications hereunder shall be made in writing (including facsimile transmission) and shall be
given:
If to Pfizer, to:
Pfizer Biotechnology Ireland
P/O Box 17
OSG Building
Ringaskiddy
Cork
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Co. Cork
Ireland
Attention: Legal Director
Telephone No. 00 353 21 5008098
Facsimile No. 00 353 1 506 0257
with a copy to:
Pfizer Inc.
235 East 42nd Street
New York, New York 10017
Attention: Executive Vice President and General Counsel
Telephone No. 001 212 733-4935
Facsimile No. 001 212 808-8924
If to Purchaser, to:
Biomarin Pharmaceutical Inc
105 Digital Drive
Novato, California 94949
Telephone: 001 415 506-6307
Facsimile: 001 415 382-7889
Attn: Eric Davis
with a copy to:
William Fry, Solicitors
Fitzwilton House
Wilton Place, Dublin 2
Telephone: 00 353 1 6395000
Facsimile: 00 353 1 6395333
Attn: David Carthy
Section 11.2. Amendment; Waiver . Any provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is
in writing and signed, in the case of an amendment, by the Parties hereto, or in the case of a waiver, by the Party against whom the waiver is to
be effective. No failure or delay by any Party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall
any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
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Section 11.3. Assignment . No Party to this Agreement may assign any of its rights or obligations under this Agreement without the prior
written consent of the other Party hereto except that a Party may assign its rights or obligations under this Agreement freely to its Affiliates
without the other Party’s consent, provided that in the case of any assignment, the assigning Party will remain liable with respect to all of its
obligations under this Agreement and provided further that such rights and obligations will be automatically re-assigned to the assignor where
the assignee ceases to be an Affiliate of the transferor.
Section 11.4. Entire Agreement . This Agreement (including all Schedules and Exhibits) and the other Transaction Agreements constitute the
entire, complete and exclusive agreement between the Parties hereto with respect to the subject matter hereof and thereof and supersedes all
prior agreements, arrangements, representations and understandings, oral or written, with respect to such matters, other than any written
agreement of the Parties that expressly provides that it is not superseded by the Transaction Agreements.
Section 11.5. Fulfillment of Obligations . Any obligation of any Party to any other Party under this Agreement, which obligation is performed,
satisfied or fulfilled by an Affiliate of such Party, shall be deemed to have been performed, satisfied or fulfilled by such Party.
Section 11.6. Parties in Interest . This Agreement shall inure to the benefit of and be binding upon the Parties hereto and their respective
successors and permitted assigns. Nothing in this Agreement, express or implied, is intended to confer upon any Person other than Purchaser,
Pfizer, or their successors or permitted assigns, any rights or remedies under or by reason of this Agreement.
Section 11.7. Public Disclosure . Notwithstanding anything herein to the contrary, each of the Parties to this Agreement hereby agrees with the
other Parties hereto that, except as may be required to comply with the requirements of any applicable Laws, and the rules and regulations of
each stock exchange upon which the securities of either of the Parties is listed, no press release or similar public announcement or
communication shall be made or caused to be made concerning the execution or performance of this Agreement unless the Parties shall have
consulted and agreed in advance with respect thereto.
Section 11.8. Return of Information . If for any reason whatsoever the transactions contemplated by this Agreement are not consummated,
Purchaser shall promptly return to Pfizer all books and records furnished by Pfizer or any of their respective Affiliates, agents, employees, or
representatives (including all copies, summaries and abstracts, if any, thereof) in accordance with the terms of the Secrecy Agreement.
Section 11.9. Transfer Taxes.
All transfer, stamp, registration, recording conveyance, notarial and other such taxes, duties (including any penalties and interest and including
those related to the event in which the transfer of business is disregarded by the Tax Authorities) incurred in connection with this Agreement
and the transaction contemplated hereby shall be borne by the Purchaser.
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Section 11.10. VAT.
(a)

The Purchase Price shall be exclusive of any VAT.

(b)

The Parties intend that section 20(2)(c) and Section 26 of the Value Added Tax Consolidation Act 2010 will as far as possible apply to
the sale of the Purchased Assets and agree to use their reasonable endeavours to secure that the sale of the Purchased Assets is as far as
possible treated as neither a supply of goods nor a supply of services for the purposes of those sections.

(c)

The Parties may agree to apply to a Taxing Authority for a ruling on whether VAT is chargeable on the sale of the Purchased Assets or
any part thereof, and if the Taxing Authority has so confirmed in writing, after full disclosure of all material facts, that VAT is chargeable
on the sale of the Purchased Assets, or any part thereof, Pfizer shall promptly deliver to the Purchaser a proper VAT invoice in respect of
the VAT payable. Following receipt of the VAT invoice, the Purchaser shall pay Pfizer the amount of that VAT on the later of 3 (three)
Business Days:
(1) before Pfizer will be required to account to the Taxing Authority for the VAT; or
(2) after receipt of a valid VAT invoice by the Purchaser that meets the requirements outlined under Irish VAT legislation

(d)

For the purposes of disclosing all material facts to the Taxing Authority, Pfizer shall give the Purchaser a reasonable opportunity to
comment on any correspondence with the Taxing Authority, and shall make such amendments as the Purchaser reasonably requires.

(e)

If the Purchaser pays Pfizer an amount in respect of VAT and the Taxing Authority notes that all or part of it was not properly
chargeable, Pfizer shall repay the amount or relevant part of it to the Purchaser. Pfizer shall make the repayment promptly after the ruling,
unless it has already accounted to the Taxing Authority for the VAT. In that case, Pfizer shall apply for a refund of the VAT (plus any
interest payable by the Taxing Authority), use reasonable endeavours to obtain it as speedily as practicable, and pay to the Purchaser the
amount of the refund and any interest forthwith upon receipt, to the extent received, from the Taxing Authority.

(f)

The VAT records relevant to the Pfizer Business and which Pfizer is liable under VAT law to retain and which have not otherwise been
transferred to the Purchaser will be preserved by Pfizer for such period as may be required by VAT law and, during that period, Pfizer
will permit the Purchaser reasonable access to them to inspect or make copies of them. Pfizer will not at any time cease to preserve such
VAT records without giving the Purchaser a reasonable opportunity to inspect and remove such of them as the Purchaser wishes.

Section 11.11. Supplemental Disclosure Letter
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(a)

(b)

Pfizer may deliver a Supplemental Disclosure Letter to Purchaser prior to the Closing. The effect of the Supplemental Disclosure Letter
shall be as follows:
(1)

the Supplemental Disclosure Letter shall not qualify the warranties in Article V of this Agreement to the extent made or given as at
the date of this Agreement;

(2)

any facts or circumstances Disclosed in the Supplemental Disclosure Letter shall, if the facts so Disclosed are, based on the
information reasonably available at that time, expected to result in aggregate Losses of equal to or less than [****], be deemed not
to qualify the warranties in Article V of this Agreement to the extent made or given as of the Closing Date (the “ Closing
Warranties ”), save that such aggregate Losses which are ultimately recoverable by the Purchaser under the Closing Warranties in
respect of any facts or circumstances so Disclosed shall not be greater than [ ****]; and

(3)

any facts or circumstances Disclosed in the Supplemental Disclosure Letter shall, if the facts so Disclosed are, based on the
information reasonably available at that time, expected to result in aggregate Losses of greater than [ ****] be deemed to qualify the
Closing Warranties in full and Pfizer shall have no liability whatsoever for breach of the Closing Warranties in respect of matters so
Disclosed.

If Pfizer wishes to deliver a Supplemental Disclosure Letter in accordance with Section 11.11(a) above it shall use all reasonable
endeavors to provide a draft of such Supplemental Disclosure Letter to Purchaser at least five Business Days prior to the date on which
Pfizer estimates Closing is to take place. Pfizer shall, when providing such draft Supplemental Disclosure Letter, also state in writing
therein whether, in its view, for the purposes of Section 11.1(a) the facts so Disclosed are, based on the information reasonably available
at that time, expected to result in aggregate Losses of greater than [ ****] or equal to or less than [ ****]. This statement shall be
definitive for the purposes of Section 11.1(a) above unless Purchaser notifies Pfizer in writing prior to Closing that it disputes such
statement. If, following receipt of such Supplemental Disclosure Letter, Pfizer and Purchaser cannot reach agreement in this regard within
three Business Days, the following provisions apply:
(1)

either Party may refer the dispute to an independent person agreed by the Parties or, in default of agreement within three Business
Days, to an independent person nominated by the President for the time being of Law Society of Ireland (the “ Expert ”), with a
request that the Expert make a decision on the dispute within 10 Business Days of receiving the reference;

(2)

in a reference, the Expert shall act as an expert and not as an arbitrator;

[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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(c)

(3)

the decision of the Expert is, in the absence of fraud or manifest error, final and binding on both Parties;

(4)

the Parties shall bear the Expert’s costs equally;

(5)

the Parties shall with reasonable expedition endeavor to agree any terms of reference of the Expert or procedures relating to the
determination (failing which the Expert shall determine his own terms of reference and the procedures to be applied to the
determination of any dispute pursuant to this clause); and

(6)

each Party shall promptly furnish to the Expert all such assistance, documents, information and personnel as the Expert may require
for the purpose of the determination.

Closing shall be delayed pending agreement or determination of whether, for the purposes of Section 11.1(a), any facts or circumstances
Disclosed in the Supplemental Disclosure Letter are, based on the information reasonably available at that time, expected to result in
aggregate Losses of greater than [ ****] or equal to or less than [****].

Section 11.12. Governing Law; Jurisdiction . This Agreement (and any dispute, controversy, proceedings or claims of whatever nature,
contractual or non-contractual, arising out of or in any way relating to this Agreement or its formation) shall be governed by Irish Law and the
Parties irrevocably submit to the exclusive jurisdiction of the Irish Courts.
(a)

Each Party irrevocably waives any objection which it might at any time have to the courts of Ireland being nominated as the forum to
hear and decide any suit, action or proceeding which may arise out of or in connection with this Agreement or its formation (“
Proceeding ”) and to settle any disputes which may arise out of or in connection with this Agreement or its formation (“ Disputes ”) and
agrees not to claim that the courts of Ireland are not a convenient or appropriate forum for any such Proceedings or Disputes and further
irrevocably agrees that a judgment in any Proceedings or Disputes brought in any court referred to in this Section 11.12 shall be
conclusive and binding upon the Parties and may be enforced in the courts of any other jurisdiction.

Section 11.13. Counterparts . This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, and all
of which shall constitute one and the same agreement. The expression “counterpart” shall include any executed copy of this Agreement
transmitted by facsimile or by pdf or email.
Section 11.14. Headings . The heading references herein and the table of contents hereto are for convenience purposes only, do not constitute a
part of this Agreement and shall not be deemed to limit or affect any of the provisions hereof.
Section 11.15. Severability . Each provision of this Agreement shall be interpreted in such a manner as to be effective and valid under
applicable Law, but if any provision of this Agreement is held to be prohibited by or invalid under
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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applicable Law, such provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of
this Agreement.
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IN WITNESS WHEREOF , the Parties have executed or caused this Agreement to be executed as of the date first written above.
SIGNED for and behalf of:
PFIZER BIOTECHNOLOGY
IRELAND
By:
Name:
Title:

/s/ Peter Duffy
Peter Duffy
Director

BIOMARIN MANUFACTURING
IRELAND LIMITED
By:
Name:
Title:

/s/ G. Eric Davis
G. Eric Davis
Director
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Exhibit A
Adjacent Properties
[****]
[Exhibit A is redacted in its entirety.]
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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Exhibit B
Excluded IT Contracts
[****]
[Exhibit B is redacted in its entirety.]
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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Exhibit C
Real Property
Particulars and Tenure
ALL THAT AND THOSE the lands, premises and hereditaments situate at Shanbally, Ringaskiddy in the Barony of Kerricurrihy and County
of Cork as are more particularly set out on the map marked “map number 1” attached hereto and thereon outlined in red and coloured in red
being part of the lands the subject of a Deed of Conveyance dated 2 May 1969 between Henry William Geary of the one part and Pfizer
Chemical Corporation of the other part HELD in fee simple.
SUBJECT TO AND WITH THE BENEFIT OF Lease dated 12 October 1972 between Pfizer Chemical Corporation of the one part and the
Electricity Supply Board of the other part held for a term of 100 years from 12 October 1972 and subject to the rent and covenants therein
contained.
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Exhibit D
Storm Water System Map
[****]
[Exhibit D is redacted in its entirety.]
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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Exhibit E
Equipment
[****]
[Exhibit E is redacted in its entirety.]
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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Exhibit F
Governmental Authorizations
No. Licence/ Authorization

Name of issuing Governmental Authority

Licence/ Authorization No.

1. Foreshore Licence

Department of Environment

Ref. 90537677 (ref. MS 51/8/931)

2. GMM Licence

Environmental Protection Agency

G0299-01

3. IMP Licence

Irish Medicines Board

IMP-064

4. IPPC Licence

Environmental Protection Agency

P0864-01
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Exhibit G
Software
[****]
[Exhibit G is redacted in its entirety.]
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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Exhibit H
Hardware
[****]
[Exhibit H is redacted in its entirety.]
[****] = Certain confidential information contained in this document, marked by brackets, has been omitted and filed separately with
the Securities and Exchange Commission pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended.
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Exhibit 31.1
CERTIFICATION
I, Jean-Jacques Bienaimé, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of BioMarin Pharmaceutical Inc.;

2.

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

3.

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

4.

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

5.

a)

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

b)

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

c)

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

d)

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

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

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

b)

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

Date: August 1, 2011
/s/ JEAN-JACQUES BIENAIMÉ
Jean-Jacques Bienaimé
Chief Executive Officer

Exhibit 31.2
CERTIFICATION
I, Jeffrey H. Cooper, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of BioMarin Pharmaceutical Inc.;

2.

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

3.

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

4.

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

5.

a)

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

b)

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

c)

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

d)

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

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

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

b)

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

Date: August 1, 2011
/s/ JEFFREY H. COOPER
Jeffrey H. Cooper
Senior Vice President, Chief Financial Officer

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
We, Jean-Jacques Bienaimé and Jeffrey H. Cooper hereby certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the SarbanesOxley Act of 2002, that BioMarin Pharmaceutical Inc.’s Quarterly Report on Form 10-Q for the period ended June 30, 2011, fully complies
with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and the information contained in such Form 10-Q fairly
presents, in all material respects, the financial condition and results of operations of the Company.
/s/ JEAN-JACQUES BIENAIMÉ
Jean-Jacques Bienaimé
Chief Executive Officer
August 1, 2011
/s/ JEFFREY H. COOPER
Jeffrey H. Cooper
Senior Vice President, Chief Financial Officer
August 1, 2011

