SECURITIES AND EXCHANGE COMMISSION

FORM DEFA14A
Additional definitive proxy soliciting materials and Rule 14(a)(12) material

Filing Date: 2005-05-02

SEC Accession No. 0000950124-05-002874
(HTML Version on secdatabase.com)

FILER
CORIXA CORP
CIK:1042561| IRS No.: 911654387 | State of Incorp.:DE | Fiscal Year End: 1231
Type: DEFA14A | Act: 34 | File No.: 000-22891 | Film No.: 05791606
SIC: 2836 Biological products, (no disgnostic substances)

Mailing Address
1900 9TH AVENUE
SUITE 1100
SEATTLE WA 98101

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Business Address
1900 9TH AVENUE
SUITE 1100
SEATTLE WA 98101
2063663700

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

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

Form 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934
April 29, 2005
Date of Report
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Delaware
(State or other
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(Commission File No.)
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Identification No.)
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(206) 366-3700
(Registrants telephone number, including area code)
N/A
(Former name or former address, if changed since last report)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):
¨
ý
¨
¨

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-14(c)).

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Item 1.01. Entry into a Material Definitive Agreement.
On April 29, 2005, Corixa Corporation (Corixa), SmithKline Beecham Corporation (GSK), and GSK Delaware Corp., a wholly
owned subsidiary of GSK (the Merger Subsidiary), entered into an Agreement and Plan of Merger (the Merger Agreement), under which
the Merger Subsidiary will be merged with and into Corixa, with Corixa continuing after the Merger as the surviving corporation and as a
wholly owned subsidiary of GSK (the Merger). The consummation of the Merger is subject to a number of closing conditions, including
adoption of the Merger Agreement by Corixas stockholders, the expiration or termination of the applicable waiting period under the HartScott-Rodino Antitrust Improvements Act of 1976 and other customary closing conditions.
At the effective time of the Merger, each outstanding share of Corixas common stock will be converted into the right to receive $4.40 in
cash, each outstanding share of Corixas Series A preferred stock will be converted into the right to receive $517.65 in cash and each
outstanding share of Corixas Series B preferred stock will be converted into the right to receive $172.01 in cash. In addition, each
outstanding option to purchase shares of Corixas common stock will be cancelled at the time of the Merger, with holders of options (whether
or not vested) with an exercise price less than $4.40 entitled to receive for each such option a cash payment equal to (i) the excess, of $4.40
over the per share exercise price for the option multiplied by (ii) the number of shares subject to such option.
The Merger Agreement contains customary representations, warranties and covenants, including covenants relating to obtaining the
requisite approvals of the stockholders of Corixa, restricting the solicitation of competing acquisition proposals by Corixa and Corixas
conduct of its business between the date of the signing of the Merger Agreement and the closing of the Merger. The Merger Agreement also
provides for the payment of a termination fee of $10 million by Corixa to GSK in specified circumstances in connection with the termination
of the Merger Agreement.
The representations and warranties of each party set forth in the Merger Agreement have been made solely for the benefit of the other party
to the Merger Agreement and such representations and warranties should not be relied on by any other person. In addition, such
representations and warranties (i) may have been qualified by disclosures made to the other party in connection with the Merger Agreement,
(ii) will not survive consummation of the Merger and cannot be the basis for any claims under the Merger Agreement by the other party after
termination of the Merger Agreement, except if willfully false as of the date of the Merger Agreement, (iii) are subject to a materiality
standard that may differ from what may be viewed as material by investors and (iv) were made only as of the date of the Merger Agreement or
such other date as is specified in the Merger Agreement.
Steven Gillis, Ph.D., Robert Momsen, Arnold Oronsky, Ph.D. and certain affiliates of Messrs. Momsen and Oronsky, and Sprout Capital
IX, L.P. and certain of its
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affiliates, which, collectively, beneficially own approximately 11% of Corixas outstanding capital stock, have agreed, pursuant to individual
Support Agreements with GSK, each dated as of April 29, 2005 (collectively, the Support Agreements), that they will vote all their shares
in favor of the Merger and the adoption of the Merger Agreement and against any other proposal or offer to acquire Corixa. In addition to the
Support Agreements, under the terms of the Merger Agreement, GSK is required to vote, and use reasonable best efforts to cause certain of its
affiliates to vote, its shares of Corixas common stock in favor of the Merger and the adoption of the Merger Agreement and against any other
proposal or offer to acquire Corixa. GSK, together with these affiliates, beneficially owns approximately 8% of Corixas outstanding capital
stock.
The foregoing description of the Merger and the Merger Agreement is not complete and is qualified in its entirety by reference to the
Merger Agreement, which is filed as Exhibit 2.1 hereto and is incorporated herein by reference.
Important Additional Information to Be Filed With the SEC
Corixa plans to file with the Securities and Exchange Commission (the SEC) and mail to its stockholders a Proxy Statement in
connection with the Merger. The Proxy Statement will contain important information about Corixa, the Merger and related matters. Investors
and security holders are urged to read the Proxy Statement carefully when it becomes available. Investors and security holders will be
able to obtain free copies of the Proxy Statement and other documents filed with the SEC by Corixa through the web site maintained by the
SEC at www.sec.gov as well as the web site maintained by Corixa at www.corixa.com. In addition, investors and security holders will be able
to obtain free copies of the Proxy Statement from Corixa by contacting Investor Relations, Corixa Corporation, 1900 9th Avenue, Suite 1100,
Seattle, Washington 98101.
Corixa and its directors and executive officers and certain other of its employees may, under the rules of the SEC, be deemed to be
participants in the solicitation of proxies from Corixa stockholders in respect of the Merger contemplated by the Merger Agreement.
Information regarding the persons who maybe considered participants in the proxy solicitation will be set forth in the Corixa proxy
statement when it is next filed with the SEC.
Item 9.01. Financial Statements and Exhibits.
(c) Exhibits.
2.1

Agreement and Plan of Merger by and among SmithKline Beecham Corporation (doing business as GlaxoSmithKline), GSK
Delaware Corp. and Corixa Corporation dated April 29, 2005

99.1 Press Release of Corixa Corporation dated April 29, 2005
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.
CORIXA CORPORATION
Date: May 2, 2005

By:
/s/ Steven Gillis
Name: Steven Gillis, Ph. D.
Its:
Chairman and Chief Executive Officer
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AGREEMENT AND PLAN OF MERGER
THIS AGREEMENT AND PLAN OF MERGER (together with all annexes, letters,
schedules and exhibits hereto, this "Agreement"), dated as of April 29, 2005, is
by and among SmithKline Beecham Corporation (doing business as GlaxoSmithKline),
a Pennsylvania corporation ("Parent"), GSK Delaware Corp., a Delaware
corporation and wholly owned direct subsidiary of Parent ("Merger Sub") and
Corixa Corporation, a Delaware corporation (the "Company").
RECITALS
A. The Company and Merger Sub have each determined that it is
advisable, fair to and in the best interests of its stockholders, to effect a
merger (the "Merger") of Merger Sub with and into the Company pursuant to the
Delaware General Corporation Law (the "DGCL") upon the terms and subject to the
conditions set forth in this Agreement, pursuant to which each outstanding share
of common stock, par value $0.001 per share, of the Company (the "Common
Shares"), each outstanding share of Series A Preferred Stock, par value $0.001
per share, of the Company (the "Series A Shares") and each outstanding share of
Series B Preferred Stock, par value $0.001 per share, of the Company (the
"Series B Shares" and together with the Common Shares and the Series A Shares,
the "Shares"), shall be converted into the right to receive cash as set forth
herein, all upon the terms and subject to the conditions of this Agreement.
B. The Board of Directors of the Company (the "Company Board of
Directors") has unanimously (i) determined that this Agreement, the Merger and
the other transactions contemplated hereby, taken together, are at a price and
on terms that are fair to, advisable and in the best interests of the Company
and its stockholders (the "Company Stockholders") and (ii) has adopted
resolutions approving this Agreement and the transactions contemplated hereby,
including the Merger, declaring its advisability and recommending the adoption
by the Company Stockholders of the "agreement of merger" (as such term is used
in Section 251 of the DGCL) contained in this Agreement, and the Merger and the
other transactions contemplated hereby.
C. The Board of Directors of Merger Sub has (i) determined that this
Agreement, the Merger and the other transactions contemplated hereby, taken
together, are at a price and on terms that are fair to, advisable and in the
best interests of Merger Sub and its sole stockholder and (ii) adopted
resolutions approving this Agreement and the other transactions contemplated
hereby, including the Merger, declaring its advisability and recommending the
adoption by its sole stockholder of the "agreement of merger" (as such term is
used in Section 251 of the DGCL) contained in this Agreement, and the Merger and
the other transactions contemplated hereby. The sole stockholder of Merger Sub
has adopted the "agreement of merger" (as such term is used in Section 251 of
the DGCL) contained in this Agreement.
D. Simultaneously with the execution and delivery of this Agreement,
certain Company Stockholders have entered into support agreements (the "Support
Agreements"), dated as of the date hereof, with Parent, pursuant to which, among
other things, such Company Stockholders have agreed to vote their shares in
favor of the Merger and against any competing proposals.
E. Certain capitalized terms used in this Agreement are defined in
Article IX, and Annex I includes an index of all capitalized terms used in this
Agreement.
AGREEMENT
In consideration of the representations, warranties, covenants and
agreements contained in this Agreement, the parties agree as follows:
ARTICLE I
THE MERGER
Section 1.1 The Merger.
(a) Upon the terms and subject to the conditions set forth in this
Agreement, at the Effective Time, Merger Sub shall be merged with and into the
Company in accordance with the DGCL, the separate corporate existence of Merger
Sub shall cease and the Company shall continue as the Surviving Corporation
under the Laws of the State of Delaware.
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(b) The Merger shall have the effects set forth in Section 259 of the
DGCL and other applicable Law. Accordingly, from and after the Effective Time,
the Surviving Corporation shall have all the properties, rights, privileges,
powers, interests and franchises and subject to all restrictions, disabilities,
debts, duties and Liabilities of the Company and Merger Sub.
Section 1.2 Closing. Subject to the terms and conditions of this Agreement,
the Closing will take place at 10:00 a.m., local time, as promptly as
practicable but in no event later than the second Business Day after the
satisfaction or waiver of the conditions (other than those conditions that by
their nature are to be satisfied at the Closing, but subject to the fulfillment
or waiver of those conditions) set forth in Article VI (the "Closing Date"), at
the offices of Orrick, Herrington & Sutcliffe LLP, 719 Second Avenue, Suite 900,
Seattle, Washington 98104, unless another time, date or place is agreed to in
writing by the parties.
Section 1.3 Effective Time. On the Closing Date and subject to the terms
and conditions hereof, the Certificate of Merger shall be delivered for filing
with the Delaware Secretary. The Merger shall become effective at the Effective
Time. If the Delaware Secretary requires any changes in the Certificate of
Merger as a condition to filing or issuing a certificate to the effect that the
Merger is effective, Merger Sub and the Company shall execute any necessary
revisions incorporating such changes, provided such changes are not inconsistent
with and do not result in any material change in the terms of this Agreement.
Section 1.4 Conversion of the Shares. At the Effective Time, by virtue of
the Merger and without any action on the part of Parent, Merger Sub, the Company
or the holders of any of the following securities.
(a) Except as provided in Section 1.4(b), each Common Share issued and
outstanding immediately prior to the Effective Time (excluding Appraisal Shares)
shall be canceled and shall by virtue of the Merger and without any action on
the part of the holder thereof be converted automatically into the right to
receive $4.40 in cash, without interest (the "Common Merger Consideration"),
upon surrender of the certificate representing such Shares as provided in
Article II. Each Series A Share issued and outstanding immediately prior to the
Effective Time (excluding Appraisal Shares) shall be canceled and shall by
virtue of the Merger and without any action on the part of the holder thereof be
converted automatically into the right to receive $517.65 in cash, without
interest (the "Series A Merger Consideration") upon surrender of the certificate
representing such Shares as provided in Article II. Each Series B Share issued
and outstanding immediately prior to the Effective Time (excluding Appraisal
Shares) shall be canceled and shall by virtue of the Merger and without any
action on the part of the holder thereof be converted automatically into the
right to receive $172.01 in cash, without interest (the "Series B Merger
Consideration" and, together with the Common Merger Consideration and the Series
A Merger Consideration, the "Merger Consideration") upon surrender of the
certificate representing such Shares as provided in Article II. All such Shares,
when so converted, shall no longer be outstanding and shall automatically be
canceled and retired and shall cease to exist, and each holder of a Certificate
representing such Shares shall cease to have any rights with respect thereto,
except the right to receive the Merger Consideration into which such Shares have
been converted, as provided herein.
(b) Each Share that is owned by the Company (or any Subsidiary of the
Company) as treasury stock or otherwise and each Share owned by Parent shall be
canceled and retired and cease to exist and no payment or distribution shall be
made with respect thereto.
(c) Each share of common stock of Merger Sub issued and outstanding
immediately prior to the Effective Time shall be converted into and become one
validly issued, fully paid and nonassessable share of common stock, par value
$0.001 per share, of the Surviving Corporation and shall constitute the only
outstanding shares of capital stock of the Surviving Corporation.
Section 1.5 Organizational Documents.
(a) At the Effective Time, the Certificate of Incorporation of the
Surviving Corporation shall be the Certificate of Incorporation of Merger Sub,
as in effect immediately prior to the Effective Time, except that such
Certificate of Incorporation shall be amended to change the name of the
Surviving Corporation to "Corixa Corporation." Thereafter, the Certificate of
Incorporation of the Surviving Corporation may be amended in accordance with its
terms and as provided by Law.
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(b) At the Effective Time, the Bylaws of Merger Sub as in effect
immediately prior to the Effective Time shall be the Bylaws of the Surviving
Corporation. Thereafter, the Bylaws of the Surviving Corporation may be amended
or repealed in accordance with their terms and the Certificate of Incorporation
of the Surviving Corporation and as provided by Law.
Section 1.6 Directors and Officers of the Surviving Corporation. The
Company shall cause to be delivered to Parent, promptly after the date hereof,
resignations of all the directors and officers of the Company to be effective
upon the consummation of the Merger. At the Effective Time, the directors and
officers of Merger Sub shall continue in office as the directors and officers of
the Surviving Corporation, and such directors and officers shall hold office in
accordance with and subject to the Certificate of Incorporation and Bylaws of
the Surviving Corporation.
Section 1.7 Company Stock Options.
(a) At the Effective Time, each then-outstanding Company Stock Option,
including unvested Company Stock Options, shall be cancelled, (i) in the case of
a Company Stock Option having a per share exercise price less than the Common
Merger Consideration, for the right to receive from the Surviving Corporation
for each Common Share subject to such Company Stock Option immediately prior to
the Effective Time an amount (subject to any applicable withholding tax) in cash
equal to the product of (A) the number of Common Shares subject to such Company
Stock Option immediately prior to the Effective Time and (B) the amount by which
the Common Merger Consideration exceeds the per share exercise price of such
Company Stock Option; or (ii) in the case of a Company Stock Option having a per
share exercise price equal to or greater than the Common Merger Consideration,
without the payment of cash or issuance of other securities in respect thereof.
The cancellation of a Company Stock Option as provided in the immediately
preceding sentence shall be deemed a release of any and all rights the holder
thereof had or may have had in respect of such Company Stock Option. The Company
shall take such actions as may be necessary to accelerate all Company Stock
Options that are not vested Company Stock Options as of the Effective Time.
(b) Prior to the Effective Time, the Company shall take such actions as
may be necessary to give effect to the transactions contemplated by this Section
1.7, including, but not limited to, satisfaction of the requirements of Rule
16b-3(e) under the Exchange Act.
(c) Except as otherwise agreed to by the parties, (i) the Company
Option Plans shall terminate as of the Effective Time and the provisions in any
other plan, program or arrangement providing for the issuance or grant of any
other interest in respect of the capital stock of the Company or any Subsidiary
thereof shall be canceled as of the Effective Time and (ii) the Company shall
ensure that following the Effective Time no participant in the Company Option
Plans or other plans, programs or arrangements shall have any right thereunder
to acquire any equity securities of the Company, the Surviving Corporation or
any Subsidiary thereof.
(d) Prior to the Effective Time, the Company shall deliver to the
holders of Company Stock Options notices, in form and substance reasonably
acceptable to Parent, setting forth such holders' rights pursuant to this
Agreement.
Section 1.8 Company ESPPs. Prior to the Effective Time, the Company shall
take all actions necessary pursuant to the terms of the Company ESPPs to (i)
shorten each currently ongoing purchase and/or offering period under such
Company ESPP that extends beyond the Effective Time (the "Current Offerings")
such that a new purchase date for each such Current Offering shall occur prior
to the Effective Time and Common Shares shall be purchased by the Company ESPPs
participants prior to the Effective Time, and (ii) preclude the commencement of
any new purchase or offering period. The Company shall take all actions
necessary so that the Company ESPPs shall terminate immediately prior to the
earlier of (i) the Effective Time and (ii) the date upon which the Company ESPPs
terminate by their respective terms.
Section 1.9 Company Warrants. As a result of the Merger, from and after the
Effective Time each Company Warrant shall be exercisable for, during the period
specified in such Company Warrant and upon payment of such Company Warrant's
exercise price, only the product of (A) the Common Merger Consideration and (B)
the number of Common Shares deliverable upon exercise of such Company Warrant as
if exercised immediately prior to the Effective Time.
Section 1.10 Appraisal Shares. Notwithstanding anything in this Agreement
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to the contrary, any Appraisal Shares shall not be converted into the right to
receive the Merger Consideration as provided in Section 1.4(a), but instead such
holders of Appraisal Shares shall be entitled to payment of the fair value of
such shares in accordance with the provisions of Section 262. Notwithstanding
the foregoing, if any such holder shall fail to perfect or otherwise shall
waive, withdraw or lose the right to appraisal under Section 262 or a court of
competent jurisdiction shall determine that such holder is not entitled to the
relief provided by Section 262, then the right of such holder to be paid the
fair value of such holder's Appraisal Shares under Section 262 shall cease and
such Appraisal Shares shall be deemed to have been converted at the Effective
Time into, and shall have become, the right to receive the Merger Consideration
as provided in Section 1.4(a) without interest. The Company shall serve prompt
notice to Parent of any demands for appraisal of any of the Shares, attempted
withdrawals of such demands and any other instruments served pursuant to the
DGCL received by the Company, and Parent shall have the right to participate in
and direct all negotiations and proceedings with respect to such demands. The
Company shall not, without the prior written consent of Parent, or as otherwise
required under the DGCL, voluntarily make any payment with respect to, or settle
or offer to settle, any such demands, or agree to do or commit to do any of the
foregoing.
Section 1.11 Adjustments to Prevent Dilution. Notwithstanding the
restrictions contained in Section 5.1, in the event that the Company changes the
number of Shares, or securities convertible or exchangeable into or exercisable
for Shares, issued and outstanding prior to the Effective Time as a result of a
reclassification, stock split (including a reverse stock split), stock dividend
or distribution, recapitalization, merger, subdivision, issuer tender or
exchange offer, or other similar transaction, the Merger Consideration shall be
proportionately adjusted to reflect such change.
ARTICLE II
EXCHANGE OF CERTIFICATES
Section 2.1 Paying Agent. Prior to the Effective Time, Parent shall appoint
the Paying Agent to act as paying agent for the payment of the Merger
Consideration upon surrender of the Certificates pursuant to this Article II.
After the Effective Time, Parent shall deposit or cause to be deposited with the
Paying Agent on a timely basis, if and when needed for the benefit of the
Company Stockholders and for payment in accordance with this Article II through
the Paying Agent, cash in an amount sufficient to pay the aggregate Merger
Consideration (such cash being hereinafter referred to as the "Exchange Fund"),
payable pursuant to Section 1.4 in exchange for outstanding Shares. Any income
from investment of the Exchange Fund, which shall be in accordance with the
instructions of Parent, will be payable solely to Parent.
Section 2.2 Exchange Procedures.
(a) As soon as practicable after the Effective Time, the Paying Agent
shall mail to each holder of record of a Certificate or Certificates that,
immediately prior to the Effective Time, represented outstanding Shares
subsequently converted into the right to receive the Merger Consideration, as
set forth in Section 1.4: (A) a letter of transmittal (a "Letter of
Transmittal") that (i) shall specify that delivery shall be effected and risk of
loss and title to the Certificates shall pass only upon proper delivery of the
Certificates to the Paying Agent (or an affidavit of loss in lieu thereof,
together with any bond or indemnity agreement, as contemplated by Section 2.6)
and (ii) shall be in such form and have such other provisions as the Surviving
Corporation may reasonably specify; and (B) instructions for use in effecting
the surrender of the Certificates in exchange for the applicable Merger
Consideration.
(b) Upon surrender of a Certificate for cancellation to the Paying
Agent, together with a Letter of Transmittal, duly completed and executed, and
any other documents reasonably required by the Paying Agent or the Surviving
Corporation, (A) the holder of such Certificate shall be entitled to receive in
exchange therefor a check representing the applicable amount of cash that such
holder has the right to receive pursuant to Section 1.4 and (B) the Certificate
so surrendered shall forthwith be canceled. No interest will be paid or accrued
on the cash payable upon surrender of the Certificates. Until surrendered as
contemplated by this Section 2.2, each such Certificate shall be deemed at any
time after the Effective Time to represent only the right to receive upon such
surrender the applicable Merger Consideration.
(c) In the event of a transfer of ownership of Shares that is not
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registered in the transfer records of the Company, the appropriate amount of the
Merger Consideration may be paid to a transferee if the Certificate representing
such Shares is presented to the Paying Agent properly endorsed or accompanied by
appropriate stock powers and otherwise in proper form for transfer and
accompanied by all documents reasonably required by the Paying Agent to evidence
and effect such transfer and to evidence that any applicable Taxes have been
paid.
Section 2.3 No Further Ownership Rights. All Merger Consideration paid upon
the surrender for exchange of the Certificates representing Shares in accordance
with the terms hereof shall be deemed to have been paid in full satisfaction of
all rights pertaining to such Shares and, after the Effective Time, there shall
be no further registration of transfers on the transfer books of the Surviving
Corporation of the Shares that were outstanding immediately prior to the
Effective Time. If, after the Effective Time, Certificates are presented to the
Surviving Corporation for any reason, they shall be canceled and exchanged as
provided in this Article II, subject to applicable Law in the case of Appraisal
Shares.
Section 2.4 Termination of Exchange Fund. Any portion of the Exchange Fund
(including any interest and other income received with respect thereto) that
remains undistributed to the former Company Stockholders on the date 180 days
after the Effective Time shall be delivered to the Surviving Corporation upon
demand, and any former holder of Shares who has not theretofore received any
applicable Merger Consideration to which such Company Stockholder is entitled
under this Article II shall thereafter look only to the Surviving Corporation
(subject to abandoned property, escheat or other similar Laws) for payment of
claims with respect thereto and only as a general creditor thereof.
Section 2.5 No Liability. None of Parent, the Surviving Corporation or
Merger Sub shall be liable to any holder of Shares for any part of the Merger
Consideration delivered to a public official pursuant to any applicable
abandoned property, escheat or similar Law. Any amounts remaining unclaimed by
holders of any such Shares one (1) year after the Effective Time or at such
earlier date as is immediately prior to the time at which such amounts would
otherwise escheat to, or become property of, any Governmental Entity shall, to
the extent permitted by applicable Law or Order, become the property of the
Surviving Corporation free and clear of any claims or interest of any such
holders or their successors, assigns or personal representatives previously
entitled thereto.
Section 2.6 Lost, Stolen or Destroyed Certificates. If any Certificate
shall have been lost, stolen or destroyed, upon the making of an affidavit of
that fact by the Person claiming such Certificate to be lost, stolen or
destroyed and, if required by and at the discretion of Parent or the Surviving
Corporation, the posting by such Person of a bond in such reasonable amount as
Parent or the Surviving Corporation may direct, or the execution and delivery by
such Person of an indemnity agreement in such form as Parent or the Surviving
Corporation may direct, in each case as indemnity against any claim that may be
made against it with respect to such Certificate, the Paying Agent shall issue
in exchange for such lost, stolen or destroyed Certificate the appropriate
amount of the Merger Consideration.
Section 2.7 Withholding of Tax. Parent, the Surviving Corporation, any
Affiliate thereof or the Paying Agent shall be entitled to deduct and withhold
from the Merger Consideration otherwise payable pursuant to this Agreement to
any holder of Shares such amount as Parent, the Surviving Corporation, any
Affiliate thereof or the Paying Agent is required to deduct and withhold with
respect to the making of such payment under the Code or any provision of state,
local or foreign Tax Law. To the extent that amounts are so withheld by the
Surviving Corporation or the Paying Agent, such withheld amounts shall be (a)
paid over to the applicable Governmental Entity in accordance with applicable
Law or Order and (b) treated for all purposes of this Agreement as having been
paid to the former holder of a Certificate in respect of which such deduction
and withholding was made.
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except as disclosed in the section of the Company Disclosure Letter
that specifically relates to, or is reasonably apparent on its face to relate
to, such Section below, the Company represents and warrants to each of the other
parties hereto as follows:
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Section 3.1 Organization and Good Standing; Charter Documents.
(a) The Company and each of its Subsidiaries (i) is a corporation duly
organized, validly existing and in good standing (with respect to jurisdictions
that recognize such concept) under the Laws of its jurisdiction of
incorporation, (ii) has full corporate power and authority and all necessary
governmental approvals to own, lease and operate its properties and assets and
to conduct its business as presently conducted and (iii) is duly qualified or
licensed to do business as a foreign corporation and is in good standing (with
respect to jurisdictions that recognize such concept) in each jurisdiction where
the character of the properties owned, leased or operated by it or the nature of
its business makes such qualification or licensing necessary, except where the
failure to be so qualified or licensed would not reasonably be expected to have
a Company Material Adverse Effect.
(b) The copies of the Company Certificate of Incorporation and Company
Bylaws that are filed as exhibits to the Company 10-K are complete and correct
copies thereof as in effect on the date hereof. The Company is not in violation
of any of the provisions of the Company Certificate of Incorporation or the
Company Bylaws and will not be in violation of any of the provisions of the
Company Certificate of Incorporation or Company Bylaws, as such Company
Certificate of Incorporation and Company Bylaws may be amended (subject to
Section 5.1) between the date hereof and the Closing Date.
Section 3.2 Authority for Agreement.
(a) The Company has all necessary corporate power and authority to
execute and deliver this Agreement, to perform its obligations hereunder and to
consummate the Merger and the other transactions contemplated by this Agreement.
The execution, delivery and performance by the Company of this Agreement, and
the consummation by the Company of the Merger and the other transactions
contemplated by this Agreement, have been duly authorized by all necessary
corporate action (including the approval of the Company Board of Directors) and
no other corporate proceedings on the part of the Company, and no other votes or
approvals of any class or series of capital stock of the Company, are necessary
to authorize this Agreement or to consummate the Merger or the other
transactions contemplated hereby (other than, with respect to the consummation
of the Merger and the adoption of the "agreement of merger" (as such term is
used in Section 251 of the DGCL) contained in this Agreement, the Company
Required Vote). This Agreement has been duly executed and delivered by the
Company and, assuming the due authorization, execution and delivery by Parent
and Merger Sub, constitutes a legal, valid and binding obligation of the Company
enforceable against the Company in accordance with its terms, except as
enforcement thereof may be limited against the Company by (i) bankruptcy,
insolvency, reorganization, moratorium and similar Laws affecting the
enforcement of creditors' rights or remedies in general as from time to time in
effect or (ii) the exercise by courts of equity powers.
(b) As of the date of this Agreement, each of the Company and the
Company Board of Directors has taken all action required to be taken by it to
exempt this Agreement and the other Transaction Documents and the transactions
contemplated hereby and thereby from, and this Agreement and the other
Transaction Documents, and the transactions contemplated hereby and thereby are
exempt from the requirements of, any and all Antitakeover Laws.
Section 3.3 Capitalization.
(a) The authorized capital stock of the Company consists of 100,000,000
Common Shares and 10,000,000 shares of preferred stock of which 12,500 shares
are designated Series A Shares and 37,500 are designated Series B Shares. As of
the date hereof, (a) 59,650,085 Common Shares are issued and outstanding and no
Common Shares are held in the Company's treasury, (b) 12,500 Series A Shares are
issued and outstanding, which Series A Shares are convertible into 1,470,588
Common Shares at a conversion price of $8.50 per Series A Share, and (c) 37,500
Series B Shares are issued and outstanding, which Series B Shares are
convertible into 1,465,989 Common Shares at a conversion price of $25.58 per
Series B Share. All outstanding Shares are, and any additional Shares issued
after the date hereof and prior to the Effective Time will be, duly authorized
and validly issued, fully paid and nonassessable, free of any Encumbrances other
than Encumbrances imposed upon the holder thereof by reason of the acts or
omissions of such holder, not subject to any preemptive rights or rights of
first refusal created by statute, and issued in compliance with all applicable
federal and state securities Laws.
(b) As of the date hereof, 11,907,535 Company Stock Options are
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outstanding pursuant to the Company Option Plans, each such option entitling the
holder thereof to purchase one Common Share, and 16,556,559 Common Shares are
authorized and reserved for future issuance pursuant to the exercise of such
Company Stock Options. All Common Shares subject to issuance as aforesaid, upon
issuance on the terms and conditions specified in the instruments pursuant to
which they are issuable, will be duly authorized, validly issued, fully paid and
nonassessable and issued in compliance with all applicable federal and state
securities Laws. Section 3.3 of the Company Disclosure Letter sets forth a
spreadsheet accurately listing, as of the date hereof, the holders of
outstanding Company Stock Options, the number of Company Stock Options held by
each holder, and the grant date and exercise prices of such outstanding Company
Stock Options. Except as set forth above and other than the Convertible Notes,
the Company Warrants and rights pursuant to the Company's ESPPs, as of the date
of this Agreement, there are no Company Stock Rights. The copies of the Company
Option Plans that are filed as exhibits to the Company 10-K are complete and
correct copies thereof as in effect on the date hereof.
(c) As of the date hereof, the Company had reserved 10,899,183 Common
Shares for issuance pursuant to the Convertible Notes.
(d) As of the date hereof, the Company had reserved 2,763,723 Common
Shares for issuance upon the exercise of outstanding Company Warrants. Each
Company Warrant has an exercise price in excess of the Common Merger
Consideration.
(e) As of the date hereof, the Company had reserved 449,817 Common
Shares for issuance under the Company ESPPs.
(f) Except for the terms of the Convertible Notes, which will be
redeemable at the option of the holder after the Merger, and for the dividends
payable on the Series A Shares and Series B Shares, there are no outstanding
contractual obligations of the Company to repurchase, redeem or otherwise
acquire any Shares or to pay any dividend or make any other distribution in
respect thereof or to provide financing to, or make any investment (in the form
of a loan, capital contribution or otherwise) in, any Person. The Company has
made, and will have made as of the Closing Date, all dividend payments due on
the Convertible Notes and the Series A Shares and Series B Shares. As of the
date hereof, except for the Support Agreements, there are no voting trusts or
other agreements or understandings to which the Company is a party with respect
to the voting of stock of the Company.
(g) There are no rights of first refusal, co-sale rights or
registration rights granted by the Company with respect to the Company's capital
stock and in effect as of the date hereof. The Company has not adopted a
stockholder rights plan.
Section 3.4 Company Subsidiaries. A true and complete list of all the
Subsidiaries of the Company is set forth in Exhibit 21 to the Company 10-K. The
Company is the owner of all outstanding shares of capital stock of each
Subsidiary of the Company and all such shares are duly authorized, validly
issued, fully paid and nonassessable. All of the outstanding shares of capital
stock of each Subsidiary of the Company are owned by the Company free and clear
of all Encumbrances. There are no outstanding Subsidiary Stock Rights.
Section 3.5 No Conflict; Required Filings and Consents.
(a) The execution and delivery of this Agreement by the Company do not,
and the performance of this Agreement by the Company and the consummation of the
Merger (subject to the adoption of the "agreement of merger" (as such term is
used in Section 251 of the DGCL) contained in this Agreement by the Company
Required Vote) and the other transactions contemplated by this Agreement will
not, (i) conflict with or violate any provision of the Company Certificate of
Incorporation or Company Bylaws, or the equivalent charter documents of any
Subsidiary of the Company (ii) conflict with or violate any Law applicable to
the Company or its Subsidiaries or by which any property or asset of the Company
or any of its Subsidiaries is bound or affected, or (iii) result in a breach of
or constitute a default (or an event that with notice or lapse of time or both
would become a default) under, give to others (immediately or with notice or
lapse of time or both) any right of termination, amendment, acceleration or
cancellation of, result (immediately or with notice or lapse of time or both) in
triggering any payment or other obligations, or result (immediately or with
notice or lapse of time or both) in the creation of an Encumbrance on any
property or asset of the Company or its Subsidiaries pursuant to, any note,
bond, mortgage, indenture, contract, agreement, lease, license, permit,
franchise or other instrument or obligation to which the Company or any of its
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Subsidiaries is a party or by which the Company or any of its Subsidiaries, or
any property or asset of the Company or any of its Subsidiaries, is bound or
affected, except in the case of clauses (ii) and (iii) above for any such
conflicts, violations, breaches, defaults or other occurrences that would not
reasonably be expected to have a Company Material Adverse Effect.
(b) The execution and delivery of this Agreement by the Company do not,
and the performance of this Agreement by the Company will not, require any
consent, approval, authorization or permit of, or filing with or notification
to, or registration or qualification with, any Governmental Entity, except for
applicable requirements, if any, of the Securities Act, the Exchange Act, state
securities laws or "blue sky" laws, the HSR Act and filing and recordation of
the Certificate of Merger, as required by the DGCL.
Section 3.6 Compliance. The Company and its Subsidiaries hold all Company
Permits and are in compliance with the terms of such Company Permits, except
where the failure to hold or be in compliance with such Company Permits would
not reasonably be expected to have a Company Material Adverse Effect. The
business of the Company and its Subsidiaries is not being conducted in violation
of any Law or Order, except for violations that would not reasonably be expected
to have a Company Material Adverse Effect. No investigation or review by any
Governmental Entity with respect to the Company or any of its Subsidiaries or
their respective businesses is pending or, to the Knowledge of the Company,
threatened.
Section 3.7 Litigation.
(a) There is no claim, suit, action, proceeding, investigation or
arbitration pending or, to the Knowledge of the Company, threatened against or
affecting the Company or any of its Subsidiaries or their respective directors
or officers in their capacities as such, other than as set forth on Section 3.7
of the Company Disclosure Letter. None of the matters set forth on Section 3.7
of the Company Disclosure Letter would reasonably be expected to have a Company
Material Adverse Effect.
(b) There is not any Order outstanding against the Company or any of
its Subsidiaries or their respective businesses (i) which would reasonably be
expected to have the effect of materially restricting or materially impairing
any current or future business practice of, or acquisition of property by, the
Company or any of its Subsidiaries or Affiliates, or (ii) would reasonably be
expected to have a Company Material Adverse Effect.
Section 3.8 Company Reports; Financial Statements.
(a) The Company has timely filed all Company Reports required to be
filed with the SEC on or prior to the date hereof and will timely file all
Company Reports required to be filed with the SEC after the date hereof and
prior to the Effective Time. Each Company Report has complied, or will comply as
the case may be, in all material respects with the applicable requirements of
the Securities Act, and the rules and regulations promulgated thereunder, or the
Exchange Act, and the rules and regulations promulgated thereunder, as
applicable, each as in effect on the date so filed. None of the Company Reports
(including any financial statements or schedules included or incorporated by
reference therein) contained or will contain, as the case may be, when filed
(and, in the case of registration statement and proxy statements, on the dates
of effectiveness and the dates of mailing, respectively) any untrue statement of
a material fact or omitted or omits or will omit, as the case may be, to state a
material fact required to be stated or incorporated by reference therein or
necessary to make the statements therein, in the light of the circumstances
under which they were or are made, not misleading. No executive officer of the
Company has failed in any respect to make the certifications required of him or
her under Section 302, 404 or 906 of the Sarbanes-Oxley Act with respect to any
Company Report. Between December 31, 2004 and the date hereof, no event has
occurred (other than the execution of this Agreement) that requires or will
require the Company to file a Form 8-K with the SEC that has not been filed
prior to the date hereof by the Company.
(b) The Company has made available (including via the SEC's EDGAR
system, as applicable) to Parent all of the Company Financial Statements. All of
the Company Financial Statements have been prepared in accordance with GAAP
applied on a consistent basis throughout the periods involved (except as may be
indicated in the notes thereto) and fairly present in all material respects the
consolidated financial position of the Company at the respective dates thereof
and the consolidated results of its operations and changes in cash flows for the
periods indicated (subject, in the case of unaudited statements, to normal
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year-end audit adjustments consistent with GAAP).
(c) The Company and its Subsidiaries have implemented and maintain a
system of internal accounting controls sufficient to provide reasonable
assurances regarding the reliability of financial reporting and the preparation
of financial statements in accordance with GAAP. The Company (i) has implemented
and maintains disclosure controls and procedures (as defined in Rule 13a-15(e)
of the Exchange Act) to ensure that information relating to the Company,
including its consolidated Subsidiaries, required to be disclosed in the reports
the Company files or submits under the Exchange Act, is made known to the chief
executive officer and the chief financial officer of the Company by others
within those entities, and (ii) has disclosed, based on its most recent
evaluation prior to the date hereof, to the Company's outside auditors and the
audit committee of the Company Board of Directors (A) any significant
deficiencies and material weaknesses in the design or operation of internal
controls over financial reporting (as defined in Rule 13a-15(f) of the Exchange
Act) which are reasonably likely to adversely affect the Company'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 Company's internal controls over financial reporting.
These disclosures were made in writing by management to the Company's auditors
and audit committee and a copy has previously been made available to Parent.
There is no reason to believe that the Company's outside auditors and its chief
executive officer and chief financial officer will not be able to give the
certifications and attestations required pursuant to the rules and regulations
adopted pursuant to Section 404 of the Sarbanes-Oxley Act, without
qualification, when due.
(d) Since December 31, 2002, (i) neither the Company nor any of its
Subsidiaries nor, to the Knowledge of the Company, any director, officer,
employee, auditor, accountant or representative of the Company or any of its
Subsidiaries has received or otherwise had or obtained knowledge of any material
complaint, allegation, assertion or claim, whether written or oral, regarding
the accounting or auditing practices, procedures, methodologies or methods of
the Company or any of its Subsidiaries or their respective internal accounting
controls, including any material complaint, allegation, assertion or claim that
the Company or any of its Subsidiaries has engaged in improper accounting or
auditing practices, and (ii) no attorney representing the Company or any of its
Subsidiaries, whether or not employed by the Company or any of its Subsidiaries,
has reported evidence of a material violation of securities Laws, breach of
fiduciary duty or similar violation by the Company or any of its officers,
directors, employees or agents to the Company Board of Directors or any
committee thereof or to any director or officer of the Company.
(e) There are no Liabilities of the Company or any of its Subsidiaries
of any kind whatsoever, whether or not accrued and whether or not contingent or
absolute, that are material to the Company and that are not set forth on the
Company Financial Statements, other than (i) Liabilities incurred on behalf of
the Company under this Agreement and (ii) Liabilities incurred in the ordinary
course of business consistent with past practice since December 31, 2004, none
of which would reasonably be expected to have a Company Material Adverse Effect.
(f) The Company has heretofore made available to Parent a complete and
correct copy of any amendments or modifications that have not yet been filed
with the SEC to agreements, documents or other instruments that previously had
been filed by the Company with the SEC as exhibits to the Company Reports
pursuant to the Securities Act and the rules and regulations promulgated
thereunder or the Exchange Act and the rules and regulations promulgated
thereunder.
Section 3.9 Absence of Certain Changes or Events. Except as disclosed in
the Company Reports filed with the SEC prior to the date hereof or as
contemplated by this Agreement, since December 31, 2004, each of the Company and
its Subsidiaries has conducted its business only in the ordinary course and
consistent with prior practice, and there has not been (a) any Company Material
Adverse Effect, or (b) any action taken the Company or its Subsidiaries that, if
taken during the period from the date of this Agreement through the Effective
Time without the prior written approval of Parent, would constitute a breach of
Section 5.1(b)(i), (ii), (iii), (vii), (viii), (ix), (x), (xi), (xii), (xiii),
(xiv), (xv), (xvi), (xvii), (xviii), (xix) or (xx).
Section 3.10 Taxes.
(a) The Company and each of its Subsidiaries has timely filed and will
timely file with the appropriate Governmental Entities all Tax Returns that are
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required to be filed by it prior to the Effective Time. All such Tax Returns
were correct and complete in all material respects and, in the case of Tax
Returns to be filed, will be correct and complete in all material respects. All
Taxes shown on such Tax Returns have been timely paid and, in the case of Tax
Returns to be filed, will be timely paid. Neither the Company nor any of its
Subsidiaries currently is the beneficiary of any extension of time within which
to file any Tax Return. No claim has ever been made in writing by an authority
in a jurisdiction where the Company does not file Tax Returns that the Company
or any of its Subsidiaries is or may be subject to taxation in that
jurisdiction. There are no security interests or other liens on any of the
assets of the Company or its Subsidiaries that arose in connection with any
failure (or alleged failure) to pay any Tax, other than liens for Taxes not yet
due and payable.
(b) The Company and its Subsidiaries have timely withheld and paid to
the appropriate Governmental Entity all material Taxes required to have been
withheld and paid in connection with amounts paid or owing to any employee,
independent contractor, creditor, stockholder or other Third Party.
(c) There is no dispute concerning any Tax Liability of the Company or
any of its Subsidiaries raised by any Governmental Entity in writing to the
Company or any of its Subsidiaries that remains unpaid, and the Company has not
received written notice of any threatened audits or investigations relating to
any Taxes nor otherwise has any Knowledge of any material threatened audits or
investigations relating to any Taxes, in each case for which the Company or any
of its Subsidiaries may become directly or indirectly liable.
(d) Neither the Company nor any of its Subsidiaries has waived any
statute of limitations in respect of Taxes or agreed to, or requested, any
extension of time with respect to a Tax assessment or deficiency.
(e) The unpaid Taxes of the Company and its Subsidiaries did not, as of
December 31, 2004, exceed the reserve for Tax Liability (rather than any reserve
for deferred Taxes established to reflect timing differences between book and
Tax income) set forth on the face of the balance sheet set forth in the Company
Financial Statements as of such date (disregarding any notes thereto). Neither
the Company nor any of its Subsidiaries has incurred any Tax Liability since
December 31, 2004 other than a Tax Liability in the ordinary course of business.
(f) The Company has made available to Parent complete and accurate
copies of all Tax Returns filed by the Company and any of its Subsidiaries on or
prior to the date hereof for all tax periods beginning on or after January 1,
2002.
(g) There are no agreements relating to the allocating or sharing of
Taxes to which the Company or any of its Subsidiaries is a party.
(h) Neither the Company nor any of its Subsidiaries has been a member
of an affiliated group of corporations within the meaning of Section 1504 of the
Code or within the meaning of any similar provision of law to which the Company
or any of its Subsidiaries may be subject, other than the affiliated group of
which the Company is the common parent.
(i) Neither the Company nor any of its Subsidiaries has constituted
either a "distributing corporation" or a "controlled corporation" within the
meaning of Section 355(a)(1)(A) of the Code. Neither the Company nor any of its
Subsidiaries has been a United States real property holding corporation within
the meaning of Section 897(c)(2) of the Code at any time during the applicable
period specified in Code Section 897(c)(1)(A)(ii), and the Parent is not
required to withhold tax on the purchase of the Company by reason of Section
1445 of the Code. Neither the Company nor any of its Subsidiaries has
constituted either an "expatriated entity" within the meaning of Section
7874(a)(2)(A) of the Code or a "surrogate foreign corporation" within the
meaning of Section 7874(a)(2)(B) of the Code.
(j) Neither the Company nor any of its Subsidiaries has agreed or is it
required to make any adjustments pursuant to Section 481(a) of the Code or any
similar provision of state, local or foreign law by reason of a change in
accounting method initiated by it or any other relevant party and, the IRS has
not proposed any such adjustment or change in accounting method in writing nor,
to the Knowledge of the Company, otherwise proposed any material adjustment or
change in accounting method, nor does the Company or any of its Subsidiaries
have any application pending with any Governmental Entity requesting permission
for any changes in accounting methods that relate to the business or assets of
the Company or any of its Subsidiaries.
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(k) No closing agreement pursuant to Section 7121 of the Code (or any
predecessor provision) or any similar provision of any state, local or foreign
law has been entered into by or with respect to the Company or any of its
Subsidiaries.
(l) Neither the Company nor any of its Subsidiaries has participated in
a "reportable transaction" within the meaning of Treasury Regulation Section
1.6011-4(b)(1).
Section 3.11 Title to Personal and Real Properties.
(a) Each of the Company and its Subsidiaries has good and marketable
title to, or a valid leasehold interest in, all of its tangible personal
properties and assets reflected in the Company 10-K or acquired after December
31, 2004 (other than assets disposed of since December 31, 2004 in the ordinary
course of business consistent with past practice), in each case free and clear
of all Encumbrances, except for Encumbrances that secure indebtedness and that
are properly reflected in the Company 10-K and Encumbrances that can be removed
for a cost of less than $100,000. The tangible personal property and assets of
the Company and its Subsidiaries are in good operating condition and in a state
of good maintenance and repair, ordinary wear and tear excepted, are operated in
accordance with all applicable licenses, permits, consents and governmental
authorizations, and are usable in the regular and ordinary course of business,
except as would not reasonably be expected to have a Company Material Adverse
Effect. Each of the Company and each of its Subsidiaries either owns, or has
valid leasehold interests in, all tangible personal properties and assets used
by it in the conduct of its business, except where the absence of such ownership
or leasehold interest would not reasonably be expected to have a Company
Material Adverse Effect. Neither the Company nor any of its Subsidiaries has any
legal obligation, absolute or contingent, to any other Person to sell or
otherwise dispose of any of its tangible personal properties or assets (other
than the sale of the Company's products in the ordinary course of business) with
an individual value in excess of $100,000 or an aggregate value in excess of
$250,000.
(b) Section 3.11(b)(i) of the Company Disclosure Letter sets forth a
true, correct and complete list of all real property owned by the Company and
Section 3.11(b)(ii) of the Company Disclosure Letter sets forth a true, correct
and complete list of all leases, subleases and other agreements under which the
Company or any of its Subsidiaries uses or occupies or has the right to use or
occupy any real property. The Company and each of its Subsidiaries has good and
marketable title to, or a good and valid leasehold interest in, all of such real
property, in each case free and clear of all Encumbrances, except for (i)
Encumbrances that secure indebtedness and that are properly reflected in the
Company 10-K; (ii) liens for Taxes accrued but not yet payable; and (iii) such
other Encumbrances, if any, as would not reasonably be expected to have a
Company Material Adverse Effect; provided that in each case such Encumbrance
does not materially adversely affect the Company's use and enjoyment of such
real property or materially detract from or diminish the value thereof. There
are no purchase options or rights of first refusal outstanding with respect to
any of the real properties owned by the Company. Neither the Company nor any of
its Subsidiaries has sent or received any notice of any material default under
any of the leases of real property to which it is party. Neither the Company nor
any of its Subsidiaries has breached or is in default in any material respect
under any covenant, agreement, term or condition contained in any lease of real
property to which it is a party and there has not occurred any event that with
the lapse of time or the giving of notice or both would constitute such a
default or breach. Neither the Company nor any of its Subsidiaries has received
notice of any pending, and to the Knowledge of the Company there is no
threatened, condemnation, requisition or other taking by any public authority of
its real property or any material portion thereof.
Section 3.12 Environmental Compliance and Disclosure.
(a) The Company possesses, and is in compliance in all material
respects with, all permits, licenses and government authorizations and has filed
all material notices that are required under Environmental Laws applicable to
the Company and its Subsidiaries, and the Company and its Subsidiaries are in
compliance with all applicable limitations, restrictions, conditions, standards,
prohibitions, requirements, obligations, schedules and timetables contained in
those Laws or contained in any Order issued, entered, promulgated or approved
thereunder, except where the failure to file or so comply would not reasonably
be expected to have a Company Material Adverse Effect.
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(b) Neither the Company nor any of its predecessors in interest or
Subsidiaries has received written notice of actual or threatened liability under
CERCLA or any similar state or local statute or ordinance from any Governmental
Entity or any Third Party nor has any of them received requests for information
pursuant to 42 U.S.C. ss.104(e) or any similar Law.
(c) Neither the Company nor any of its Subsidiaries has entered into or
agreed to, nor does the Company or any of its Subsidiaries contemplate entering
into, any Order, and the Company is not subject to any Order, relating to
compliance or lack of compliance with any applicable Environmental Laws.
(d) Neither the Company nor any of its Subsidiaries has received
written notice that it is subject to any Liability incurred, imposed or based
upon any provision of any Environmental Law and arising out of any act or
omission of the Company, its Subsidiaries, its predecessors in interest or any
of their Representatives.
(e) All Hazardous Materials used or generated at any time at any
facility of the Company have been disposed of by the Company in accordance with
all Environmental Laws.
Section 3.13 Officers, Directors, Employees and Affiliates.
(a) Except as disclosed in the Company Reports filed since December 31,
2004 and prior to the date hereof, (i) neither the Company nor any of its
Subsidiaries is a party to or bound by any Employment Agreement and (ii) except
as otherwise contemplated by Sections 1.7 and 1.8, no severance or other payment
will become due or benefits or compensation increase or accelerate as a result
of the transactions contemplated by this Agreement, solely or together with any
other event, including a subsequent termination of employment. The Company is
not a party to or bound by any material consulting or independent contractor
agreements that cannot be terminated at the Company's election on thirty days'
prior notice without liability, penalty or premium. The Company has made
available to Parent true, correct and complete forms of any arbitration
agreements or confidentiality agreements between the Company and an officer,
employee or former employee of the Company or its Subsidiaries. Neither the
Company nor any of its Subsidiaries has made any verbal commitments to any such
officers, employees, former employees, consultants or independent contractors
with respect to compensation, promotion, retention, termination, severance or
similar matters in connection with the transactions contemplated by this
Agreement or otherwise. All officers and employees of the Company and its
Subsidiaries are active on the date hereof.
(b) Except for compensation and benefits received in the ordinary
course of business as an employee or director of the Company or its
Subsidiaries, no director, officer or other Affiliate or Associate of the
Company or any entity in which, to the Knowledge of the Company, any such
director, officer or other Affiliate or Associate owns any beneficial interest
(other than a beneficial interest in a publicly held corporation whose stock is
traded on a national securities exchange or in the over-the-counter market and
less than 5% of the stock of which is beneficially owned by any such Persons and
other than a beneficial interest or "carry" in a venture fund that may in turn
have such beneficial interest) is currently a party to or has any interest in
(i) any partnership, joint venture, contract, arrangement or understanding with,
or relating to, the business or operations of the Company or its Subsidiaries in
which the amount involved exceeds $100,000 per annum, (ii) any loan,
arrangement, understanding, agreement or contract for or relating to
indebtedness of the Company or its Subsidiaries or (iii) any property (real,
personal or mixed), tangible or intangible, used or currently intended to be
used in the business or operations of the Company or its Subsidiaries.
Section 3.14 Employee Benefit Plans.
(a) Section 3.14(a) of the Company Disclosure Letter sets forth a true
and complete list of each Company Benefit Plan. The Company has not been
notified that any Company Benefit Plan is undergoing an audit or is subject to
an investigation of the IRS, the United States Department of Labor or any other
Governmental Entity.
(b) In respect of each Company Benefit Plan, a complete and correct
copy of each of the following documents (if applicable) has been made available
to Parent: (i) the most recent plan documents or written agreement thereof, and
all amendments thereto and all related trust or other funding vehicles with
respect to each such Company Benefit Plan; (ii) the most recent summary plan
description, and all related summaries of material modifications thereto; (iii)
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the most recent Form 5500 (including schedules and attachments), financial
statements and actuarial reports for the past three (3) years; and (iv) the most
recent IRS determination or opinion letter.
(c) Neither the Company, nor any entity treated as a single employer
with the Company under Section 414(b), (c), (m) or (o) of the Code maintains or
is required to contribute to any Employee Benefit Plan that (i) is a
"multiemployer plan" as defined in Sections 3(37) of ERISA, (ii) is subject to
the funding requirements of Section 412 of the Code or Title IV of ERISA, or
(iii) provides for post-retirement medical, life insurance or other welfare-type
benefits (other than as required by Part 6 of Subtitle B of Title I of ERISA or
Section 4980B of the Code or under a similar state law).
(d) The Company Benefit Plans and their related trusts intended to
qualify under Sections 401 and 501(a) of the Code are subject to current
favorable determination or opinion letters from the IRS and, to the Knowledge of
the Company, nothing has occurred that is reasonably likely to result in the
revocation of such letter.
(e) The Company Benefit Plans have been maintained and administered in
all material respects in accordance with their terms and applicable laws and the
Company and its Subsidiaries have paid, on a timely basis, all contributions,
premiums and expenses due and have adequately and properly accrued all such
amounts not yet due but accrued under the Company Benefit Plans.
(f) There are no suits, actions, disputes, claims (other than routine
claims for benefits), arbitrations, administrative or other proceedings pending
or, to the knowledge of the Company, threatened, anticipated or expected to be
asserted with respect to any Company Benefit Plan or any related trust or other
funding medium thereunder or with respect to the Company or its Subsidiaries as
the sponsor or fiduciary thereof or with respect to any other fiduciary thereof,
which would reasonably be expected to have a Company Material Adverse Effect. No
Company Benefit Plan or any related trust or other funding medium thereunder or
any fiduciary thereof is the subject of an audit, investigation or examination
by a governmental or quasi-governmental agency.
(g) None of the Company Benefit Plans are subject to any law or
applicable custom of any jurisdiction outside of the United States.
(h) No "excess parachute payment" within the meaning of Section 280G of
the Code will be payable to any person under the current terms of the Company
Benefit Plans as a result of the transactions contemplated by this Agreement,
solely or together with any other event, including a subsequent termination of
employment.
Section 3.15 Labor Relations.
(a) The employees of the Company and its Subsidiaries have not been,
and currently are not, represented by a labor organization or group that was
either certified or voluntarily recognized by any labor relations board,
including the NLRB, or certified or voluntarily recognized by any other
Governmental Entity and there is not, to the Knowledge of the Company, any
attempt to organize any employees of the Company or its Subsidiaries.
(b) No claim, complaint, charge or investigation for unpaid wages,
bonuses, commissions, employment withholding taxes, penalties, overtime or other
compensation, benefits, child labor or record-keeping violations has been filed
or is pending or, to the Knowledge of the Company, is threatened under the FLSA,
the Davis-Bacon Act, the Walsh-Healey Act or the Service Contract Act, or any
other Law.
(c) No discrimination, illegal harassment and/or retaliation claim,
complaint, charge or investigation has been filed or is pending or, to the
Knowledge of the Company, is threatened against the Company or any Subsidiary
under the 1964 Civil Rights Acts, the Equal Pay Act, the ADEA, the ADA, the
FMLA, the FLSA, ERISA or any other federal Law or comparable state fair
employment practices act or foreign Law, including any provincial Law regulating
discrimination in the workplace.
(d) Neither the Company nor any of its Subsidiaries has taken any
action that would constitute a "mass layoff," "mass termination" or "plant
closing" within the meaning of WARN or otherwise trigger notice requirements or
liability under any plant closing notice or collective dismissal Law.
(e) No wrongful discharge, retaliation, libel, slander or other claim,
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complaint, charge or investigation that arises out of the employment
relationship between the Company or any of its Subsidiaries and their respective
employees has been filed or is pending or, to the Knowledge of the Company, is
threatened against the Company or any of its Subsidiaries under any applicable
Law.
(f) The Company and its Subsidiaries have maintained and currently
maintain adequate insurance as required by applicable Law with respect to
workers' compensation claims and unemployment benefits claims.
(g) The Company and its Subsidiaries are in compliance with all
applicable Laws and Orders governing or concerning conditions of employment,
employment discrimination and harassment, wages, hours or occupational safety
and health, including the Labor Laws, except where the failure to so comply
would not reasonably be expected to have a Company Material Adverse Effect.
(h) There has not been for a period of twelve (12) consecutive months
prior to the date hereof, nor is there existent or, to the Knowledge of the
Company, threatened, any material strike, slowdown, picketing, or work stoppage
by any employees of the Company or its Subsidiaries.
Section 3.16 Contracts and Commitments.
(a) Except as disclosed in the Company Reports filed since December 31,
2004 and prior to the date hereof, neither the Company nor any of its
Subsidiaries is a party to, is bound or affected by, or receives any benefits
under, any agreement, contract or legally binding understanding, whether oral or
written: (i) providing for (A) aggregate noncontingent payments by or to the
Company or any Subsidiary of the Company in excess of $250,000 or (B) potential
payments by or to the Company or any Subsidiary of the Company reasonably
expected to exceed $1,000,000; (ii) limiting the freedom of the Company to
engage in any line of business or sell, supply or distribute any service or
product, or to compete with any entity or to conduct business in any geography,
or to hire any individual or group of individuals; (iii) any agreement that
after the Effective Time would have the effect of limiting in any respect the
freedom of Parent or any of its Subsidiaries (other than the Company and its
Subsidiaries) to engage in any line of business or sell, supply or distribute
any service or product, or to compete with any entity or to conduct business in
any geography, or to hire any individual or group of individuals; (iv) providing
for any joint venture, partnership or similar arrangement (other than research
collaborations and license agreements); (v) involving any exchange-traded or
over-the-counter swap, forward, future, option, cap, floor or collar financial
contract, or any other interest-rate or foreign currency protection contract;
(vi) relating to the borrowing of money, the guarantee of any such obligation
(other than trade payables and instruments relating to transactions entered into
in the ordinary course of business), or the sale, securitization or servicing of
loans or loan portfolios; (vii) with any directors, officers or stockholders
that cannot be cancelled by the Company (or the applicable Subsidiary of the
Company) within 30 days' notice without liability, penalty or premium; (viii)
containing severance or termination pay Liabilities related to termination of
employment; (ix) related to product supply, manufacturing, distribution or
development, or the license of Company Intellectual Property to or from the
Company or its Subsidiaries (except for standard biological material transfer
agreements and nonexclusive software licenses granted to end-user customers in
the ordinary course of business, the form of which has been provided to Parent,
or standard licenses purchased by the Company or its Subsidiaries for
off-the-shelf software and except for licenses in which either the aggregate
noncontingent payments to or by the Company are not in excess of $250,000 or the
potential payment to or by the Company is not expected to exceed $1,000,000);
(x) obligating the Company or any of its Subsidiaries to provide
indemnification; (xi) providing for any standstill restriction on the Company;
(xii) providing for the disposition of an asset through licensing or otherwise
involving consideration in excess of $100,000 (other than in the ordinary course
of business consistent with prior practice); or (xiii) otherwise required to be
filed as an exhibit to an Annual Report on Form 10-K, as provided by Rule 601 of
Regulation S-K promulgated under the Exchange Act. Each contract of the type
described in this Section 3.16, whether or not set forth in the Company
Disclosure Letter, is referred to herein as a "Company Material Contract." The
Company has heretofore made available to Parent a complete and correct copy of
each Company Material Contract, including any amendments or modifications
thereto.
(b) Each Company Material Contract is valid and binding on the Company
or its Subsidiary party thereto and, to the Knowledge of the Company, each other
party thereto, and is in full force and effect, and the Company and each of the
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Subsidiaries of the Company have performed in all material respects all
obligations required to be performed by them under each Company Material
Contract and, to the Knowledge of the Company, each other party to each Company
Material Contract has performed in all material respects all obligations
required to be performed by it under such Company Material Contract, except, in
each case, as would not reasonably be expected to have a Company Material
Adverse Effect. Neither the Company nor any Subsidiary of the Company knows of,
or has received notice of, any violation or default under (or any condition that
with the passage of time or the giving of notice would cause such a violation of
or default under) any Company Material Contract or any other agreement or
contract to which it is a party or by which it or any of its properties or
assets is bound, except for violations or defaults that would not reasonably be
expected to have a Company Material Adverse Effect.
Section 3.17 Intellectual Property.
(a) The Company or each of its Subsidiaries owns, or is licensed or
otherwise possesses all rights to, the Company Intellectual Property necessary
for the business of the Company as currently conducted.
(b) Section 3.17(b) of the Company Disclosure Letter lists (i) all
material patents and patent applications and all material registered and
unregistered trademarks, trade names and service marks, registered copyrights,
material software (except to the extent listed pursuant to clause (iii) below)
and material domain names included in the Company Intellectual Property,
including the jurisdictions in which each such Company Intellectual Property
right has been issued or registered or in which any application for such
issuance and registration has been filed, (ii) all material licenses,
sublicenses and other agreements as to which the Company or any Subsidiary of
the Company is a party and pursuant to which any person is authorized to use or
has an option to obtain the right to use any material Company Intellectual
Property, and (iii) the Company Third-Party Intellectual Property Rights.
Neither the Company nor any of its Subsidiaries nor, to the best Knowledge of
the Company, any third party is in material violation of any license, sublicense
or agreement described in Section 3.17(b) of the Company Disclosure Letter. The
execution and delivery of this Agreement by the Company and the consummation by
the Company of the transactions contemplated hereby will not (A) cause the
Company or any of its Subsidiaries to be in material violation or material
default under any such license, sublicense or agreement, (B) result in the
termination or modification of, or entitle any other party to, any such license,
sublicense or agreement to terminate or modify such license, sublicense or
agreement except as otherwise described in Section 3.17(b) of the Company
Disclosure Letter or (C) entitle any Third Party to claim any right to use or
practice under any Merger Sub's, Parent's or any of their respective Affiliates'
Intellectual Property rights. The Company is the sole and exclusive owner of,
with all right, title and interest in and to, the Company Intellectual Property
purported to be owned by the Company (other than rights held by law by the U.S.
government pursuant to government contracts, grants and funding) and, subject to
any license agreements to which the Company is a party and pursuant to which the
Company licenses others to use any such Company Intellectual Property, such
Company Intellectual Property is free and clear of all liens, restrictions and
encumbrances and, to the Knowledge of the Company, the Company has sole and
exclusive rights (and is not contractually obligated to pay any compensation to
any third party in respect thereof) to the use thereof or the material covered
thereby in connection with the services or products in respect of which such
Company Intellectual Property is being used.
(c) To the Knowledge of the Company, there is no unauthorized use,
disclosure, infringement or misappropriation of any Company Intellectual
Property rights by any third party, including any employee or former employee of
the Company or any Subsidiary of the Company. Neither the Company nor any of its
Subsidiaries has entered into any agreement to indemnify any other person
against any charge of infringement of any Company Intellectual Property, other
than indemnification provisions contained in purchase orders or agreements for
the sale, license or distribution of any Company Intellectual Property or
products containing Company Intellectual Property arising in the ordinary course
of business.
(d) To the Knowledge of the Company, and except as set forth in the
Company Reports, all patents, registered trademarks, service marks and
copyrights held by the Company or any of its Subsidiaries are valid and are
existing and there is no assertion or claim pending challenging the validity of
any Company Intellectual Property owned by the Company or any of its
Subsidiaries. In each case where such Company Intellectual Property is owned by
the Company or any Subsidiary by assignment, to the Knowledge of the Company,
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the assignment has been recorded with the appropriate Governmental Entity within
the required statutory period for such recordation. The Company has not been in
the past six (6) years and currently is not a party to any suit, action or
proceeding that involves a claim of infringement of any patents, trademarks,
service marks, copyrights or violation of any trade secret or other proprietary
right of any third party nor, to the Knowledge of the Company, is any such suit,
action or proceeding being threatened against the Company or any of its
Subsidiaries. To the Knowledge of the Company, neither the conduct of the
business of the Company and each Subsidiary of the Company as currently
conducted nor the development, manufacture, sale, licensing or use of any of the
products of the Company or any of its Subsidiaries as now developed,
manufactured, sold, licensed or used infringes on, in any way, any license,
trademark, trademark right, trade name, trade name right, patent, patent right,
industrial model, invention, service mark or copyright of any third party. No
third party has challenged in the past six (6) years or currently is challenging
the ownership by the Company or any of its Subsidiaries, or the validity of, any
of the Company Intellectual Property owned by the Company or any of its
Subsidiaries. No third party has challenged in the past six (6) years or
currently is challenging the effectiveness of such Company Intellectual Property
in precluding such third party from pursuing an activity that is reasonably
similar to the Company's business as currently conducted. Neither the Company
nor any of its Subsidiaries has brought in the past six (6) years or currently
is bringing any action, suit or proceeding for infringement of the Company
Intellectual Property or breach of any license or agreement involving Company
Intellectual Property against any third party. There are no pending or
threatened interference, re-examinations, oppositions or nullities involving any
patents, patent rights or applications therefor of the Company or any of its
Subsidiaries, except such as may have been commenced by the Company or any of
its Subsidiaries.
(e) The Company and each of its Subsidiaries have secured valid written
assignments from all of its employees, and valid written agreements to assign
from all of its consultants, who contributed and/or are contributing to the
creation or development of material Company Intellectual Property of the rights
to such past, current and future contributions that the Company or such
Subsidiary does not already own by operation of law.
(f) The Company has taken all commercially reasonable steps to protect
and preserve the confidentiality of all the Company Confidential Information.
Each of the Company and its Subsidiaries has a policy requiring each employee,
consultant and independent contractor to execute proprietary information and
confidentiality agreements substantially in the Company's standard forms, which
forms have been made available to Parent.
Section 3.18 Insurance Policies. The Company and its Subsidiaries maintain
insurance with reputable insurers for the business and assets of the Company and
its Subsidiaries against all risks normally insured against, and in amounts
normally carried by, corporations of similar size engaged in similar lines of
business. All insurance policies and bonds with respect to the business and
assets of the Company and its Subsidiaries are in full force and effect and will
be maintained by the Company and its Subsidiaries in full force and effect as
they apply to any matter, action or event relating to the Company or its
Subsidiaries occurring through the Effective Time, and the Company and its
Subsidiaries have not reached or exceeded their policy limits for any insurance
policies in effect at any time during the past five years.
Section 3.19 Brokers. No broker, finder or investment banker (other than
the Company Financial Advisor, a true and complete copy of whose engagement
letter has been furnished to Parent) is entitled to any brokerage, finder's or
other fee or commission in connection with this Agreement, the Merger or the
other transactions contemplated by this Agreement based upon arrangements made
by or on behalf of the Company, its Subsidiaries or any of their respective
directors, officers or employees.
Section 3.20 Company Financial Advisor Opinion. The Company Financial
Advisor has delivered to the Company Board of Directors its opinion to the
effect that, as of the date of such opinion, the Common Merger Consideration to
be received by the holders (other than Parent and its Affiliates) of Common
Shares pursuant to the Merger Agreement is fair, from a financial point of view,
to such holders. The Company shall provide a complete and correct signed copy of
such opinion to Parent solely for informational purposes as soon as practicable
after the date of this Agreement.
Section 3.21 No Existing Discussions. As of the date of this Agreement, the
Company is not engaged, directly or indirectly, in any negotiation, discussion
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or exchange of information with any other party with respect to or in
contemplation of a Competing Transaction.
Section 3.22 Proxy Statement. The information supplied or to be supplied by
the Company for inclusion or incorporation by reference in the Proxy Statement
to be sent to Company Stockholders in connection with the Company Stockholders
Meeting, or to be included or supplied by or on behalf of the Company for
inclusion in any filing pursuant to a Regulation M-A Filing, shall not, on the
date the Proxy Statement (or any amendment thereof or supplement thereto) is
first mailed to the Company Stockholders or at the time of the Company
Stockholders Meeting or at the time any Regulation M-A Filing is filed with the
SEC, contain any untrue statement of a material fact, or omit to state any
material fact required to be stated therein or necessary in order to make the
statements made therein, in light of the circumstances under which they were
made, not false or misleading; or omit to state any material fact necessary to
correct any statement in any earlier communication with respect to the
solicitation of proxies for the Company Stockholders Meeting that has become
false or misleading. If at any time prior to the Company Stockholders Meeting
any event relating to the Company or any of its respective Affiliates, officers
or directors should be discovered by the Company that should be set forth in a
supplement to the Proxy Statement, the Company shall promptly inform Parent. The
Proxy Statement shall comply in all material respects as to form and substance
with the requirements of the Exchange Act and the rules and regulations
thereunder. Notwithstanding the foregoing, the Company makes no representation
or warranty with respect to any information supplied by Parent or Merger Sub
that is contained in any of the foregoing documents.
Section 3.23 Expansion of Montana Facility. There are permits required to
be obtained from Governmental Entities to proceed with the Montana Expansion. To
the Knowledge of the Company, as of the date hereof, there are no facts or
circumstances (including obtaining the required permits) that would reasonably
be expected to prevent or delay the Montana Expansion.
Section 3.24 Product and Related Regulations.
(a) The Company has not obtained approval to market or sell any product
since its inception, except for Bexxar therapeutic regimen ("Bexxar"), rights to
which previously have been sold to an Affiliate of Parent. The Company and each
of its Subsidiaries has complied in all material respects with all Laws
promulgated by the U.S. Food and Drug Administration (the "FDA") applicable to
its product candidates and the operation of its manufacturing facilities.
(b) The Company has made available to Parent all material information
relating to regulation of the Company's ongoing clinical studies.
(c) To the Company's Knowledge, in the exercise of ordinary care by the
Company in supervising clinical trials there have been no dose-limiting adverse
events in any clinical trials conducted by or on behalf of the Company of such
nature that would be required to be reported to any applicable Governmental
Entity.
(d) Nothwithstanding anything to the contrary herein, the Company makes
no representations or warranties in this Agreement regarding Bexxar.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB.
Parent and Merger Sub represent and warrant to the Company as follows:
Section 4.1 Organization and Good Standing. Each of Parent and Merger Sub
is a corporation duly organized, validly existing and in good standing (with
respect to jurisdictions that recognize such concept) under the Laws of its
jurisdiction of incorporation.
Section 4.2 Authority for Agreement. Each of Parent and Merger Sub has all
necessary corporate power and authority to execute and deliver this Agreement,
to perform its obligations hereunder and to consummate the Merger and the other
transactions contemplated by this Agreement. The execution, delivery and
performance by Parent and Merger Sub of this Agreement, and the consummation by
Parent and Merger Sub of the Merger and the other transactions contemplated by
this Agreement, have been duly authorized by all necessary corporate action and
no other corporate proceedings on the part of Parent or Merger Sub, and no other
votes or approvals of any class or series of capital stock of Parent or Merger
Sub, are necessary to authorize this Agreement or to consummate the Merger or
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the other transactions contemplated hereby. This Agreement has been duly
executed and delivered by Parent and Merger Sub and, assuming the due
authorization, execution and delivery by the Company, constitutes a legal,
and binding obligation of Parent and Merger Sub enforceable against Parent
Merger Sub in accordance with its terms, except as enforcement thereof may
limited against Parent or Merger Sub by (a) bankruptcy, insolvency,
reorganization, moratorium and similar Laws affecting the enforcement of
creditors' rights or remedies in general as from time to time in effect or
the exercise by courts of equity powers.

valid
and
be
(b)

Section 4.3 No Conflict; Required Filings and Consents.
(a) The execution and delivery of this Agreement by Parent and Merger
Sub do not, and the performance of this Agreement by Parent and Merger Sub and
the consummation of the Merger and the other transactions contemplated by this
Agreement will not, (i) conflict with or violate Parent's Amended and Restated
Articles of Incorporation or Parent Bylaws, or the equivalent charter documents
of Merger Sub, (ii) conflict with or violate any Law applicable to Parent or its
Subsidiaries or by which any material property or asset of Parent or any of its
Subsidiaries is bound or affected, or (iii) result in a breach of or constitute
a default (or an event that with notice or lapse of time or both would become a
default) under, give to others (immediately or with notice or lapse of time or
both) any right of termination, amendment, acceleration or cancellation of,
result (immediately or with notice or lapse of time or both) in triggering any
payment or other obligations, or result (immediately or with notice or lapse of
time or both) in the creation of an Encumbrance on any material property or
asset of Parent or its Subsidiaries pursuant to, any note, bond, mortgage,
indenture, contract, agreement, lease, license, permit, franchise or other
instrument or obligation to which Parent or any of its Subsidiaries is a party
or by which Parent or any of its Subsidiaries, or any material property or asset
of Parent or any of its Subsidiaries, is bound or affected, except in the case
of clauses (ii) and (iii) above for any such conflicts, violations, breaches,
defaults or other occurrences that would not reasonably be expected to have a
Company Material Adverse Effect.
(b) The execution and delivery of this Agreement by Parent and Merger
Sub do not, and the performance of this Agreement by Parent and Merger Sub will
not, require any consent, approval, authorization or permit of, or filing with
or notification to, or registration or qualification with, any Governmental
Entity, except for applicable requirements, if any, of the Securities Act, the
Exchange Act, or state securities laws or "blue sky" laws, the HSR Act and
filing and recordation of the Certificate of Merger, as required by the DGCL.
Section 4.4 Litigation. There are no suits, actions or proceedings pending
or, to the Knowledge of Parent, threatened against Parent or any of its
Subsidiaries, including Merger Sub, that would reasonably be expected to have a
Parent Material Adverse Effect.
Section 4.5 Sufficient Funds. Parent has, and will have available to it at
the Effective Time, access to sufficient funds to consummate the transactions
contemplated hereby, including payment in full of all cash amounts contemplated
by Section 2.1(a) and all of its obligations with respect to fees and expenses
incurred in connection with the Merger.
Section 4.6 Proxy Statement. The information supplied or to be supplied by
Parent for inclusion or incorporation by reference in the Proxy Statement to be
sent to the Company Stockholders in connection with the Company Stockholders
Meeting, or to be included or supplied by or on behalf of the Parent for
inclusion in any filing pursuant to a Regulation M-A Filing, shall not, on the
date the Proxy Statement (or any amendment thereof or supplement thereto) is
first mailed to Company Stockholders or at the time of the Company Stockholders
Meeting, or at the time any Regulation M-A Filing is filed with the SEC, contain
any untrue statement of material fact, or omit to state any material fact
required to be stated therein or necessary in order to make the statements made
therein, in light of the circumstances under which they were made, not false or
misleading; or omit to state any material fact necessary to correct any
statement in any earlier communication by Parent with respect to the
solicitation of proxies for the Company Stockholders Meeting that has become
false or misleading. If at any time prior to the Company Stockholders Meeting
any event relating to Parent or any of its respective Affiliates, officers or
directors should be discovered by Parent that should be set forth in supplement
to the Proxy Statement, Parent shall promptly inform the Company.
Notwithstanding the foregoing, Parent makes no representation or warranty with
respect to any information supplied by the Company that is contained in any of
the foregoing documents.
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Section 4.7 Brokers. 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, the Merger or the other
transactions contemplated by this Agreement based upon arrangements made by or
on behalf of Parent or Merger Sub or any of their respective directors, officers
or employees, for which the Company may become liable.
Section 4.8 Interim Operations of Merger Sub. Merger Sub was formed solely
for the purpose of engaging in the transactions contemplated by this Agreement,
and Merger Sub has engaged in no business other than in connection with the
transactions contemplated by this Agreement.
Section 4.9 Ownership of Shares. During the period three years prior to the
date hereof (other than by reason of the execution, delivery and performance of
this Agreement and the Support Agreements and the consummation of the
transactions contemplated hereby and thereby, neither Parent nor any of its
Subsidiaries, including Merger Sub, was an "interested stockholder" of the
Company, as such term is defined in Section 203 of the DGCL or an "acquiring
person" as such term is defined in Chapter 23B.19 of the Washington Business
Corporation Act.
ARTICLE V
COVENANTS
Section 5.1 Conduct of Business by the Company Pending the Merger.
(a) The Company covenants and agrees that between the date of this
Agreement and the Effective Time, unless Parent shall otherwise agree in writing
(and except as set forth in Section 5.1 of the Company Disclosure Letter or as
otherwise expressly contemplated, permitted or required by this Agreement), the
Company shall and shall cause each Subsidiary of the Company to, (i) maintain
its existence in good standing under applicable Law, (ii) subject to the
restrictions and exceptions set forth in Section 5.1(b) or elsewhere in this
Agreement, conduct its business and operations only in the ordinary and usual
course of business and in a manner consistent with prior practice, (iii) use its
best efforts to preserve substantially intact its business organizations, to
keep available the services of its current officers and employees and to
preserve the current relationships of the Company and its Subsidiaries with
customers, suppliers, research and clinical collaborators, licensees and other
Persons with which the Company or any of its Subsidiaries has business relations
and (iv) comply in all material respects with all applicable Laws wherever its
business is conducted, including the timely filing of all reports, forms or
other documents with the SEC required pursuant to the Securities Act or the
Exchange Act.
(b) Without limiting the foregoing, the Company covenants and agrees
that between the date of this Agreement and the Effective Time, the Company
shall not and shall cause each of its Subsidiaries not to (except as expressly
contemplated, permitted or required by this Agreement, as set forth on the
applicable subsection of Schedule 5.1(b) of the Company Disclosure Letter or
with the prior written approval of Parent): (i) declare, set aside, make or pay
any dividends or other distributions (whether in cash, stock or property) in
respect of any of its capital stock (except for dividends payable on the Series
A Shares or Series B Shares, which shall be paid in Common Shares); (ii) adjust,
split, combine or reclassify any of its capital stock or that of its
Subsidiaries or issue or authorize or propose the issuance of any other
securities in respect of, in lieu of or in substitution for shares of its
capital stock or that of its Subsidiaries; (iii) repurchase, redeem or otherwise
acquire, directly or indirectly, any shares of its or its' Subsidiaries' capital
stock or any Company Stock Rights or Subsidiary Stock Rights; (iv) issue,
deliver or sell, pledge or encumber any shares of its or its Subsidiaries
capital stock or any Company Stock Rights (other than the issuance of Common
Shares (A) upon the exercise of Company Stock Options or Company Warrants
outstanding as of the date of this Agreement, (B) pursuant to the Company ESPPs,
(C) upon conversion of the outstanding Convertible Notes or (D) in payment of
dividends on the Series A Shares and Series B Shares) or Subsidiary Stock
Rights; (v) take any action that would reasonably be expected to result in any
of the conditions set forth in Article VI not being satisfied or that would
impair the ability of the Company to consummate the Merger in accordance with
the terms hereof or materially delay such consummation; (vi) [intentionally
omitted]; (vii) amend the Company Certificate of Incorporation or Company Bylaws
or equivalent organizational documents of the Company's Subsidiaries; (viii)
incur, create, assume or otherwise become liable for any indebtedness for
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borrowed money, other than short-term borrowings under existing lines of credit
(or under any refinancing of such existing lines) incurred in the ordinary
course of business consistent with prior practice or assume, guaranty, endorse
or otherwise become liable or responsible for the obligations of any other
Person; (ix) make any loans, advances or capital contributions to or investments
in any other Person (other than loans, advances, capital contributions or
investments less than $250,000 made in the ordinary course of business
consistent with prior practice); (x) merge or consolidate with any other entity
or adopt a plan of complete or partial liquidation, dissolution,
recapitalization or other reorganization; (xi) change its Tax or financial
accounting methods, principles or practices, except as required by GAAP or
applicable Laws; (xii) alter, amend or create any obligations with respect to
compensation, severance, benefits, change of control payments or any other
payments to present or former employees, directors or Affiliates of the Company,
other than alterations or amendments (I) made with respect to non-officers and
non-directors in the ordinary course of business consistent with past practice
that, in the aggregate, do not result in a material increase in benefits or
compensation expense to the Company or (II) as expressly contemplated by
Sections 1.7 and 1.8 of this Agreement; (xiii) make any other change in the
employment terms for any of its directors or officers; (xiv) make any change to
the Company Benefit Plans other than as expressly contemplated by Sections 1.7
and 1.8 or enter into or adopt any new Company Benefit Plans; (xv) hire any new
employees, directors or Affiliates of the Company other than, with respect to
non-officers and non-directors in the ordinary course of business consistent
with past practice; (xvi) enter into any collective bargaining or other labor
agreement; (xvii) sell, license, mortgage, transfer, lease, pledge or otherwise
subject to any Encumbrance or otherwise dispose of any material properties or
assets (including stock or other ownership interests of its Subsidiaries), other
than in the ordinary course of business consistent with prior practice; (xviii)
acquire any material business, assets or securities other than in the ordinary
course of business consistent with prior practice; (xix) make any material Tax
election not consistent with prior practice or settle or compromise any material
income Tax Liability or fail to file any material Tax Return when due or fail to
cause such Tax Returns when filed to be complete and accurate in all material
respects; (xx) take any action to render inapplicable, or to exempt any Third
Party from the provisions of any Antitakeover Laws; (xxi) adopt a stockholder
rights agreement, or "poison pill"; (xxii) enter into any agreement or
understanding or arrangement with respect to the voting or registration of its
or its Subsidiaries capital stock or Company Stock Rights or Subsidiary Stock
Rights, (xxiii) enter into a Company Material Contract or amend any Company
Material Contract or grant any release or relinquishment of any rights under any
Company Material Contract, (xxiv) settle or compromise any claim, suit, action,
proceeding or investigation or pay, discharge or satisfy any Liability other
than the payment, discharge or satisfaction of Liabilities reflected or reserved
against in full in the financial statements as of December 31, 2004 or incurred
subsequent to that date in the ordinary course of business consistent with prior
practice, (xxv) enter into or materially amend any supply or license agreement
with respect to the MPL Adjuvant or (xxvi) authorize, commit or agree to take
any of the actions described in this Section 5.1(b).
Section 5.2 Access to Information and Employees.
(a) From the date hereof to the Effective Time, the Company shall, and
shall cause the Representatives of the Company to, afford the Representatives of
Parent and Merger Sub reasonable access during normal business hours to the
officers, employees, agents (including outside accountants), properties, offices
and other facilities, books and records of the Company, and shall furnish Parent
and Merger Sub with (i) monthly financial reports, when available; (ii) all
preclinical, clinical and manufacturing reports that are provided to senior
management of the Company and (iii) such other financial, operating and other
data as Parent or Merger Sub, through its Representatives, may reasonably
request.
(b) No investigation pursuant to this Section 5.2 shall affect any
representation or warranty in this Agreement of any party hereto or any
condition to the obligations of the parties hereto.
Section 5.3 Reasonable Efforts; Notification.
(a) Upon the terms and subject to the conditions set forth in this
Agreement, each of Parent, Merger Sub and the Company agrees to use its
commercially reasonable efforts to take, or cause to be taken, all actions and
to do, or cause to be done, and to assist and cooperate with the other parties
in doing, all things necessary, proper or advisable to fulfill all conditions
applicable to such party pursuant to this Agreement and to consummate and make
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effective, in the most expeditious manner practicable, the Merger and the other
transactions contemplated by the Transaction Documents, including (i) the
obtaining of all necessary, proper or advisable actions or non-actions, waivers,
consents, qualifications and approvals from Governmental Entities and the making
of all necessary, proper or advisable registrations, filings and notices and the
taking of all reasonable steps as may be necessary to obtain an approval, waiver
or exemption from any Governmental Entity (including, without limitation, under
the HSR Act); (ii) the obtaining of all necessary, proper or advisable consents,
qualifications, approvals, waivers or exemptions from non-governmental third
parties; and (iii) the execution and delivery of any additional documents or
instruments necessary, proper or advisable to consummate the transactions
contemplated by, and to fully carry out the purposes of, the Transaction
Documents.
(b) Without limiting the foregoing, (i) each of the Company, Parent and
Merger Sub shall use its commercially reasonable efforts to make promptly any
required submissions under the HSR Act which the Company or Parent determines
should be made, in each case, with respect to the Merger and the transactions
contemplated hereby and (ii) Parent, Merger Sub and the Company shall cooperate
with one another (A) in promptly determining whether any filings are required to
be or should be made or consents, approvals, permits or authorizations are
required to be or should be obtained under any other federal, state or foreign
Law or regulation or whether any consents, approvals or waivers are required to
be or should be obtained from other parties to loan agreements or other
contracts or instruments material to the Company's business in connection with
the consummation of the transactions contemplated by this Agreement and (B) in
promptly making any such filings, furnishing information required in connection
therewith and seeking to obtain timely any such consents, permits,
authorizations, approvals or waivers.
(c) Nothing in this Agreement shall obligate Parent, Merger Sub or any
of their respective Affiliates to agree (i) to limit in any manner whatsoever or
not to exercise any rights of ownership of any securities (including the
Shares), or to divest, dispose of or hold separate any securities or all or a
portion of their respective businesses, assets or properties or of the business,
assets or properties of the Company or any of its Subsidiaries or (ii) to limit
in any manner whatsoever the ability of such entities (A) to conduct their
respective businesses or own such assets or properties or to conduct the
businesses or own the properties or assets of the Company and its Subsidiaries
or (B) to control their respective businesses or operations or the businesses or
operations of the Company and its Subsidiaries
(d) The Company shall give prompt notice to Parent, and Parent and
Merger Sub shall give prompt notice to the Company, of the occurrence, or
non-occurrence, of any event the occurrence, or non-occurrence, of which is
likely to (i) cause any representation or warranty made by such party contained
in this Agreement (disregarding any materiality qualification contained therein)
to be untrue or inaccurate in any material respect if made as of any time at or
prior to the Effective Time or (ii) result in any material failure of such party
to comply with or satisfy any covenant, condition or agreement to be complied
with or satisfied by it under this Agreement; provided, however, that no such
notification shall affect the representations, warranties, covenants or
agreements of the parties or the conditions to the obligations of the parties
under this Agreement.
(e) The Company shall (i) take all actions necessary to ensure that no
Antitakeover Law is applicable or becomes operative with respect to the Merger,
the Transaction Documents or any other transactions contemplated hereby and
thereby and (ii) if any Antitakeover Law is applicable or becomes operative with
respect to the Merger, the Transaction Documents or any other transaction
contemplated herby and thereby, take all actions necessary to ensure that the
Merger and any other transactions contemplated by the Transaction Documents may
be consummated as promptly as practicable on the terms contemplated hereby and
thereby and otherwise to minimize the effect of such Laws on the Merger and the
other transactions contemplated by the Transaction Documents.
(f) Parent shall vote or cause to be voted all of the Shares owned by
it (and any of its controlled Affiliates) at the Company Stockholders Meeting in
favor of the adoption of the "agreement of merger" (as such term is used in
Section 251 of the DGCL) contained in this Agreement, and any action required in
furtherance thereof. Parent shall use its reasonable best efforts (i) cause each
of GlaxoSmithKline plc and its Subsidiaries that are not controlled by Parent
and that own Common Shares to vote all of the Shares owned by it at the Company
Stockholders Meeting in favor of the adoption of the "agreement of merger" (as
such term is used in Section 251 of the DGCL) contained in this Agreement, and
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any action required in furtherance thereof and (ii) to obtain, prior to the date
of filing of the Proxy Statement, the written agreement of such Persons to vote
all of the Shares owned by such Person in such manner.
Section 5.4 Proxy Statement.
(a) As promptly as practicable after execution of this Agreement,
Parent and the Company shall in consultation with each other prepare, and the
Company shall file with the SEC, preliminary proxy materials which shall
constitute the Proxy Statement. As promptly as practicable after comments are
received from the SEC thereon and after the furnishing by the Company and Parent
of all information required to be contained therein, Parent and the Company
shall, in consultation with each other, prepare and the Company shall file any
required amendments to, and the definitive, Proxy Statement with the SEC. The
Company shall notify Parent promptly of the receipt of any comments from the SEC
or its staff and of any request by the SEC or its staff for amendments or
supplements to the Proxy Statement or for additional information and shall
consult with Parent regarding, and supply Parent with copies of, all
correspondence between the Company or any of its Representatives, on the one
hand, and the SEC or its staff, on the other hand, with respect to the Proxy
Statement.
(b) The Company shall furnish Parent with all information concerning
the Company and the holders of its capital stock and shall take such other
action as Parent may reasonably request in connection with the payment of the
Merger Consideration in accordance with Section 2.1(a). If at any time prior to
the Effective Time any event or circumstance relating to the Company, Parent or
any of their respective Subsidiaries, Affiliates, officers or directors should
be discovered by such party that should be set forth in a supplement to the
Proxy Statement, such party shall promptly inform the other thereof and the
Company shall promptly prepare and mail to the Company Stockholders such
amendment or supplement, and, if required in connection therewith, resolicit
proxies. The Company shall not mail any Proxy Statement, or any amendment or
supplement thereto, to which Parent reasonably objects.
(c) The Company and Parent shall make any necessary filings with
respect to the Merger under the Exchange Act and the rules and regulations
thereunder.
Section 5.5 Company Stockholders Meeting.
(a) The Company, acting through the Company Board of Directors, shall
take all actions in accordance with applicable law, the Company Certificate of
Incorporation, the Company Bylaws and the rules of Nasdaq to promptly and duly
call, give notice of, convene and hold as promptly as practicable the Company
Stockholders Meeting for the purpose of considering and voting upon the adoption
of the "agreement of merger" (as such term is used in Section 251 of the DGCL)
contained in this Agreement. Subject to Section 5.6(c), to the fullest extent
permitted by applicable law, (i) the Company Board of Directors shall recommend
adoption of the "agreement of merger" (as such term is used in Section 251 of
the DGCL) contained in this Agreement and approval of the Merger by the Company
Stockholders and include such recommendation in the Proxy Statement and (ii)
neither the Company Board of Directors nor any committee thereof shall withdraw
or modify, or propose or resolve to withdraw or modify in a manner adverse to
Parent, the recommendation of the Company Board of Directors that the Company
Stockholders vote in favor of the adoption of the "agreement of merger" (as such
term is used in Section 251 of the DGCL) contained in this Agreement and
approval of the Merger. Unless this Agreement has been duly terminated in
accordance with the terms herein (including payment of any termination fees
payable under Article VII), the Company shall, subject to the right of the
Company Board of Directors to modify its recommendation in a manner adverse to
Parent under certain circumstances as specified in Section 5.6(c), take all
lawful action to solicit from the Company Stockholders proxies in favor of the
proposal to adopt the "agreement of merger" (as such term is used in Section 251
of the DGCL) contained in this Agreement and approve the Merger and shall take
all other action necessary or advisable to secure the vote or consent of the
Company Stockholders that are required by the rules of Nasdaq or the DGCL.
Notwithstanding anything to the contrary contained in this Agreement, the
Company, after consultation with Parent, may adjourn or postpone the Company
Stockholders Meeting to the extent necessary to ensure that any legally required
supplement or amendment to the Proxy Statement is provided to the Company
Stockholders or, if as of the time for which the Company Stockholders Meeting is
originally scheduled (as set forth in the Proxy Statement), there are
insufficient shares of Company Common Stock represented (either in person or by
proxy) to constitute a quorum necessary to conduct the business of the Company
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Stockholders Meeting.
(b) At or prior to the Closing, the Company shall deliver to Parent a
certificate of its Corporate Secretary setting forth the voting results from the
Company Stockholders Meeting.
Section 5.6 No Solicitation of Transactions.
(a) The Company shall, and shall cause its Affiliates, Representatives
and any other agents to immediately cease any discussions, negotiations or
communications with any party or parties with respect to any Competing
Transaction.
(b) The Company shall not, nor shall it authorize or permit any
Affiliate or Representative of the Company or its Subsidiaries to, (i) solicit,
initiate, intentionally encourage, participate in or otherwise facilitate,
directly or indirectly, any inquiries relating to, or the submission of, any
Competing Transaction or (ii) directly or indirectly solicit, initiate,
intentionally encourage, participate in or otherwise facilitate any discussions
or negotiations regarding, or furnish to any Third Party any information or data
with respect to or provide access to the properties, offices, books, records,
officers, directors or employees of, or take any other action to knowingly,
directly or indirectly, solicit, initiate, intentionally encourage, participate
in or otherwise facilitate the making of any proposal that constitutes, or may
reasonably be expected to lead to, any Competing Transaction. Without limiting
the generality of the foregoing, it is understood that any violation of any of
the restrictions set forth in this Section 5.6 by any Representative or
Affiliate of the Company or any of its Subsidiaries shall be deemed to be a
breach of this Section 5.6 by the Company. Notwithstanding the foregoing, if,
prior to obtaining the Company Required Vote, (i) the Company has complied with
this Section 5.6, and (ii) the Company Board of Directors reasonably determines
in good faith that a Competing Transaction constitutes or would reasonably be
expected to lead to a Superior Competing Transaction, then, to the extent
required by the fiduciary obligations of the Company Board of Directors, as
determined in good faith by a majority thereof after consultation with the
Company's outside counsel, the Company may, subject to the Company's providing
prior written notice to Parent of its decision to take such action and
compliance by the Company with Section 5.6(d), furnish information with respect
to the Company to, and participate in discussions and negotiations directly or
through its Representatives with, such Third Party, subject to a confidentiality
agreement not materially less favorable to the Company than the Confidentiality
Agreement, provided, that all such information not theretofor provided to Parent
is provided to Parent prior to or as soon as reasonable practicable after it is
provided to such Third Party.
(c) Neither the Company Board of Directors nor any committee thereof
shall (i) withdraw or modify, or propose or resolve to withdraw or modify, in a
manner adverse to Parent or Merger Sub, the approval and recommendation by the
Company Board of Directors of the Merger, this Agreement and the "agreement of
merger" (as such term is used in Section 251 of the DGCL) contained herein, the
Transaction Documents, the transactions contemplated hereby and thereby and the
actions taken in connection herewith and therewith, (ii) approve or recommend,
or propose or resolve to approve or recommend, any Competing Transaction, (iii)
approve or recommend, or propose or resolve to approve or recommend, or execute
or enter into, any Acquisition Agreement, (iv) approve or recommend, or propose
or resolve to approve or recommend, or execute or enter into, any agreement
(written or oral) requiring it to abandon, terminate or fail to consummate the
Merger, this Agreement, any Transaction Document or the transactions
contemplated hereby or thereby, (v) take any action necessary to render the
provisions of any Antitakeover Law inapplicable to any Competing Transaction, or
(vi) propose or agree to do any of the foregoing constituting or related to, or
that is intended to or would reasonably be expected to lead to, any Competing
Transaction. Notwithstanding the foregoing, prior to obtaining the Company
Required Vote, in response to a Superior Competing Transaction that was not
solicited, initiated, intentionally encouraged, participated in or otherwise
facilitated by the Company in breach of Section 5.6(b), the Company Board of
Directors may, if it determines in good faith (after consultation with the
Company's outside legal counsel) that the failure to do so would result in a
breach of the fiduciary duties of the Company Board of Directors to the Company
Stockholders under applicable Law or Order, (1) modify, or propose or resolve to
modify, in a manner adverse to Parent or Merger Sub, the approvals and
recommendations of the Company Board of Directors of the Merger, or the
transactions contemplated hereby or by the Transaction Documents, or (2)
terminate the Agreement in accordance with Section 7.1(d), but in each case only
(y) at a time that is after the fifth (5th) Business Day following Parent's
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receipt of written notice advising Parent that the Company Board of Directors is
prepared to take such action (during which period the Company shall negotiate in
good faith with Parent concerning any New Parent Proposal), specifying therein
all of the terms and conditions of such Superior Competing Transaction, and
identifying the Person or group making such Superior Competing Transaction and
(z) if, after the end of such five (5) Business Day period, the Company Board of
Directors determines in good faith (after consultation with the Company's
outside legal counsel and financial advisor) that such proposed transaction
continues to be a Superior Competing Transaction, after taking into account any
New Parent Proposal. The Company shall not during the term of this Agreement
release any Third Party from, or agree to amend or waive any provision of any
confidentiality agreement, and the Company shall take all reasonable best
efforts to enforce, to the fullest extent permitted by applicable Laws, each
confidentiality agreement entered into pursuant to this Section 5.6 and any
other confidentiality agreement to which the Company is or becomes a party.
(d) In addition to the obligations set forth in Sections 5.6(a), (b)
and (c), the Company shall advise Parent orally and, if requested by Parent, in
writing of (i) any Competing Transaction or any offer, proposal or inquiry with
respect to or which could reasonably be expected to lead to any Competing
Transaction received by any officer or director of the Company or, to the
Knowledge of the Company, other Representative of the Company, (ii) the terms
and conditions of such Competing Transaction (including a copy of any written
proposal) and (iii) the identity of the Person or group making the offer,
proposal or inquiry for any such Competing Transaction immediately (but in any
event within thirty-six (36) hours) following receipt by the Company or any
officer or director of the Company or, to the Knowledge of the Company, any
other Representative of the Company of such Competing Transaction offer,
proposal or inquiry. If the Company or its Subsidiaries or any of their
respective Affiliates or Representatives participates in substantive discussions
or any negotiations with, or provides material information in connection with
any such Competing Transaction, the Company shall keep Parent advised on a
current basis of any developments with respect thereto. The Company agrees to
notify Parent immediately if the Company Board of Directors determines that a
Competing Transaction is not a Superior Competing Transaction.
(e) Nothing contained in this Section 5.6 or any other provision hereof
shall prohibit the Company or the Company Board of Directors from taking and
disclosing to the Company Stockholders pursuant to Rules 14d-9 and 14e-2
promulgated under the Exchange Act a position with respect to a tender or
exchange offer by a Third Party that is consistent with its obligations
hereunder; provided, however, that neither the Company nor the Company Board of
Directors may either, except as provided by Section 5.6(c), (i) modify, or
propose publicly to modify, in a manner adverse to Parent and Merger Sub, the
approvals or recommendations of the Company Board of Directors of the Merger or
this Agreement and the "agreement of merger" (as such term is used in Section
251 of the DGCL) contained herein, or (ii) approve or recommend a Competing
Transaction, or propose publicly to approve or recommend a Competing
Transaction.
(f) Nothing in this Section 5.6 shall permit the Company to terminate
this Agreement (except as expressly provided in Article VII).
Section 5.7 Public Announcements. The Company and Parent shall consult with
each other before issuing any press release or otherwise making any public
statements with respect to this Agreement or any of the transactions
contemplated by the Transaction Documents and shall not issue any such press
release or make any such public statement without the prior consent of the other
party, which consent shall not be unreasonably withheld or delayed; provided,
however, that a party may, without the prior consent of the other party, issue
such press release or make such public statement as may be required by Law or
Order or the applicable rules of Nasdaq or any listing agreement if it has used
its commercially reasonable efforts to consult with the other party and to
obtain such party's consent but has been unable to do so prior to the time such
press release or public statement is so required to be issued or made.
Section 5.8 Litigation. Each of Parent, Merger Sub and the Company agrees
to use its commercially reasonable efforts to defend any lawsuits or other legal
proceedings, whether judicial or administrative, challenging, or seeking damages
or other relief as a result of, the Merger, this Agreement or the transactions
contemplated by the Transaction Documents, including seeking to have any Order
adversely affecting the ability of the parties to consummate the transactions
contemplated by the Transaction Documents entered by any court or other
Governmental Entity promptly vacated or reversed. Without limiting the
foregoing, the Company shall give Parent the opportunity to participate in the
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defense or settlement of any stockholder litigation against the Company and/or
any of its directors relating to the transactions contemplated by the
Transaction Documents or the Merger; and no such settlement shall be agreed to
without Parent's consent, which consent will not be unreasonably withheld.
Section 5.9 Employee Benefit Matters.
(a) From and after the Effective Time, Parent shall cause the Surviving
Corporation to honor and provide for payment of all accrued obligations and
benefits under all Company Benefit Plans set forth, and identified as such, in
the Company Disclosure Letter (including, without limitation, employment or
severance agreements between the Company and Persons who are or had been
employees of the Company or any of its Subsidiaries at or prior to the Effective
Time), all in accordance with their respective terms.
(b) For at least one year after the Effective Time, Parent will offer,
or cause the Surviving Corporation to offer Company Employees compensation
opportunities and employee benefits that are comparable in value in the
aggregate with the compensation and employee benefits (exclusive of any such
compensation and benefits consisting of or based on any equity securities of the
Company, including under the Company Stock Option Plans and the Company ESPPs)
provided under the Company Benefit Plans to the Company Employees immediately
prior to the Effective Time in the ordinary course and not in contemplation of
the transactions contemplated by this agreement. Company Employees shall receive
credit for past service with the Company for purposes of accrual of vacation
time and for purposes of eligibility for participation and vesting under Parent
Benefit Plans in which such Company Employees are permitted, at the discretion
of the Parent, to participate other than for purposes of determining eligibility
for participation under any retiree medical plan or defined benefit plan of the
Parent.
(c) All actively-at-work or similar limitations, eligibility waiting
periods and evidence of insurability requirements under any Parent Benefit Plan
that is a group health plan shall be waived with respect to such Company
Employees and their eligible dependents, in each case, to the same extent as
service with the Company or its Subsidiaries was taken into account under the
comparable Company Benefit Plan, and credit shall be provided for any
co-payments, deductibles and offsets (or similar payments) made under Company
Benefit Plans for the applicable plan year prior to the Effective Time for
purposes of satisfying any applicable deductible, out-of-pocket or similar
requirements under any Parent Benefit Plans in which they become eligible to
participate after the Effective Time.
(d) Notwithstanding anything in this Agreement to the contrary, from
and after the Effective Time, the Surviving Corporation will have sole
discretion over the hiring, promotion, retention, firing and other terms and
conditions of the employment of employees of the Surviving Corporation. Except
as otherwise provided in this Section 5.9, nothing herein shall prevent Parent
or the Surviving Corporation from amending or terminating any Company Benefit
Plan in accordance with its terms.
(e) The Company and its Subsidiaries will consult with Parent with
respect to any communication (written, electronic or oral) intended to be
broadly circulated, or available generally, to any of Company Employees relating
to the transactions contemplated hereby and the form and substance of any such
communication shall be subject to approval by Parent, which approval shall not
be unreasonably withheld or delayed.
Section 5.10 Directors' and Officers' Indemnification and Insurance.
(a) From and after the Effective Time, the Surviving Corporation shall
indemnify and hold harmless all past and present officers and directors of the
Company to the same extent and in the same manner such persons are indemnified
as of the date of this Agreement by the Company pursuant to any indemnification
agreements between the Company and its directors and officers as of the date
hereof, the DGCL, the Company Certificate of Incorporation and the Company
Bylaws for acts or omissions occurring at or prior to the Effective Time, and
Parent shall guarantee such performance by the Surviving Corporation. The
Certificate of Incorporation and the Bylaws of the Surviving Corporation will
contain provisions with respect to exculpation and indemnification that are at
least as favorable to the indemnified parties as those contained in the Company
Certificate of Incorporation and the Company Bylaws as in effect on the date
hereof, which provisions will not be amended, repealed or otherwise modified for
a period of not less than six years from the Effective Time in any manner that
would adversely affect the rights thereunder of individuals who, immediately
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prior to the Effective Time, were directors, officers, employees or agents of
the Company, unless such a modification is required by Law.
(b) For a period of six years from the Effective Time, Parent shall
cause the Surviving Corporation to maintain in effect (or Parent may instead
elect to maintain pursuant to Parent's policy or policies) for the benefit of
the Company's current directors and officers an insurance and indemnification
policy that provides coverage for acts or omissions occurring prior to the
Effective Time that is substantially equivalent to the Company's existing policy
on terms with respect to coverage in the aggregate no less favorable than those
of such policy in effect on the date hereof, or, if substantially equivalent
insurance coverage is unavailable, the best available coverage; provided,
however, that the Surviving Corporation shall not be required to pay an annual
premium for such insurance in excess of 200% of the last annual premiums paid
prior to the date hereof (which premiums the Company has disclosed to Parent),
but in such case shall purchase as much coverage as possible for such amount.
(c) This Section 5.10 shall survive the consummation of the Merger, is
intended to benefit the Company, the Surviving Corporation and each indemnified
party, shall be binding on all successors and assigns of the Surviving
Corporation and Parent, and shall be enforceable by the indemnified parties. The
provisions of this Section 5.10 are intended to be for the benefit of, and will
be enforceable by, each indemnified party, his or her heirs, and his or her
representatives and are in addition to, and not in substitution for, any other
rights to indemnification or contribution that any such Person may have by
contract or otherwise.
Section 5.11 Montana Facility Expansion. The Company shall use its best
efforts to proceed in a timely manner with the Montana Expansion, including
authorizing (and incurring the reasonable expenses related to) the preparation
and completion of each of the preliminary and final designs for the Montana
Expansion, and ordering supplies and equipment at such time as is reasonably
believed to be necessary to avoid delays in the Montana Expansion. Parent and
the Company shall cooperate to obtain all consents and approvals reasonably
believed to be necessary in connection with the Montana Expansion, including
applying for and obtaining the preliminary permit to begin construction of the
Montana Expansion. Following execution of this Agreement, the parties shall
establish a committee consisting of two representatives of each of the Company
and Parent, which will meet regularly (but in any event no less than weekly) by
telephone or in person to discuss and update the Parent representatives on the
status of the Montana expansion, including all matters related to its design,
development, construction and approval. The Company shall not take any action
that would reasonably be expected to result in any material delay or change in
the Montana Expansion, without the prior written approval of Parent, not to be
unreasonably withheld or delayed.
ARTICLE VI
CONDITIONS PRECEDENT
Section 6.1 Conditions to Each Party's Obligation to Effect the Merger. The
obligations of the parties to effect the Merger on the Closing Date are subject
to the satisfaction or waiver on or prior to the Closing Date of the following
conditions:
(a) Company Stockholder Approval. The Company Required Vote shall have
been obtained.
(b) No Order. No Law or Order (whether temporary, preliminary or
permanent) shall have been enacted, issued, promulgated, enforced or entered,
that is in effect and that prevents or prohibits consummation of the Merger.
(c) Consents and Approvals. Other than the filing of the Certificate of
Merger with the Delaware Secretary, all consents, approvals and authorizations
of any Governmental Entity required to consummate the Merger, the failure of
which to be obtained or taken would reasonably be expected to have a Parent
Material Adverse Effect or a Company Material Adverse Effect, shall have been
obtained.
(d) HSR Act or other Foreign Competition Law. The applicable waiting
periods, together with any extensions thereof, under the HSR Act or any other
applicable pre-clearance requirement of any foreign competition Law, shall have
expired or been terminated.
Section 6.2 Additional Conditions to Obligations of Parent and Merger Sub.
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The obligations of Parent and Merger Sub to effect the Merger on the Closing
Date are also subject to the satisfaction or waiver on or prior to the Closing
Date of the following conditions:
(a) Representations and Warranties.
(i) The representations and warranties of the Company contained in
this Agreement (other than in the case of the representations and warranties
contained in Section 3.3 and Section 3.4 and in clause (a) of Section 3.9) shall
be true and correct at and as of the date hereof and at and as of the Effective
Time as if made at and as of such time (except to the extent expressly made as
of an earlier date, in which case as of such earlier date), except where the
failure of such representations and warranties to be true and correct (without
giving effect to any limitation as to "materiality" or "Company Material Adverse
Effect" set forth therein) would not reasonably be expected to have a Company
Material Adverse Effect;
(ii) The representations and warranties set forth in Sections 3.3
and 3.4 shall be true and correct, except as shall not result in a Material
Consideration Increase;
(iii) The representation and warranty set forth in clause (a) of
Section 3.9 shall be true and correct in all respects; and
(iv) Parent shall have received a certificate signed by an
executive officer of the Company on its behalf to the foregoing effect.
(b) Agreements and Covenants. The
complied in all material respects with all
this Agreement to be performed or complied
Effective Time. Parent shall have received
of the Company to that effect.

Company shall have performed or
agreements and covenants required by
with by it on or prior to the
a certificate of an executive officer

(c) FIRPTA. Parent shall have received a certificate from the Company
to the effect that the Company is not a U.S. real property holding company,
substantially in the form attached as Exhibit A hereto.
Section 6.3 Additional Conditions to Obligation of the Company. The
obligation of the Company to effect the Merger on the Closing Date is also
subject to the following conditions:
(a) Representations and Warranties. The representations and warranties
of Parent contained in this Agreement shall be true and correct at and as of the
date hereof and at and as of the Effective Time as if made at and as of such
time (except to the extent expressly made as of an earlier date, in which case
as of such earlier date), except where the failure of such representations and
warranties to be true and correct (without giving effect to any limitation as to
"materiality" or "Parent Material Adverse Effect" set forth therein) would not
reasonably be expected to have a Parent Material Adverse Effect. The Company
shall have received a certificate signed by an executive officer of Parent on
its behalf to the foregoing effect.
(b) Agreements and Covenants. Parent shall have performed or complied
in all material respects with all agreements and covenants required by this
Agreement to be performed or complied with by it on or prior to the Effective
Time. The Company shall have received a certificate of an executive officer of
Parent to that effect.
ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER
Section 7.1 Termination. This Agreement may be terminated and the Merger
(and the other transactions contemplated by the Transaction Documents) may be
abandoned at any time prior to the Effective Time (notwithstanding if the
Company Required Vote has been obtained):
(a) by the mutual written consent of the Company and Parent, which
consent shall have been approved by the action of their respective Boards of
Directors;
(b) by the Company or Parent, if any Governmental Entity shall have
issued an Order or taken any other action permanently enjoining, restraining or
otherwise prohibiting the Merger or any of the other transactions contemplated
hereby or by any of the Transaction Documents, and such Order or other action
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shall have become final and nonappealable; provided, however, that the party
seeking to terminate this Agreement pursuant to this clause (b) shall have used
all commercially reasonable efforts to remove such Order or to reverse such
action;
(c) by either Parent or the Company, if at the Company Stockholders
Meeting (giving effect to any adjournment or postponement thereof), the Company
Required Vote shall not have been obtained; provided, however, that the right to
terminate this Agreement under this Section 7.1(c) shall not be available to the
Company if the Company has materially breached any of its obligations under
Section 5.6(b), (c) or (d);
(d) by the Company in order to enter into an Acquisition Agreement for
a Superior Competing Transaction; provided, however, that this Agreement may not
be so terminated unless (i) the Company Board of Directors shall have complied
with the procedures set forth in Sections 5.6(c) and (d) and (ii) all of the
payments required by Section 7.2 have been made in full to Parent;
(e) by Parent if (i) the Company Board of Directors shall have
withdrawn or adversely modified its approvals or recommendations of the Merger
or the transactions contemplated thereby or by the Transaction Documents (it
being understood, however, that for all purposes of this Agreement, the fact
that the Company has supplied any Person with information regarding the Company
or has entered into discussions or negotiations with such Person as permitted by
this Agreement, or the disclosure of such facts, shall not be deemed in and of
itself a withdrawal or modification of such approvals or recommendations), (ii)
the Company Board of Directors has failed to reaffirm its approvals and
recommendations of the Merger or this Agreement within seven (7) Business Days
after Parent has requested in writing that it do so, (iii) the Company Board of
Directors shall have (A) recommended to the Company Stockholders that they
approve or accept a Competing Transaction or (B) determined to accept a proposal
or offer for a Superior Competing Transaction, (iv) the Company shall have
materially breached any of its obligations under Section 5.6(b), (c) or (d), or
Section 5.5, (v) any Third Party shall have commenced a tender or exchange offer
or other transaction constituting or potentially constituting a Competing
Transaction and the Company shall not have sent to its security holders pursuant
to Rule 14e-2 promulgated under the Securities Act, within ten (10) Business
Days after such tender or exchange offer is first published, sent or given, a
statement disclosing that the Company recommends rejection of such tender or
exchange offer;
(f) by Parent or the Company, if the Merger shall not have been
consummated prior to December 31, 2005 (the "Outside Termination Date");
provided, further, that the right to terminate this Agreement under this Section
7.1(f) shall not be available to any party whose failure to fulfill any
obligation under this Agreement has been the cause of, or results in, the
failure of the Merger to occur on or before such date;
(g) by Parent, if there has been a breach by the Company of any
representation, warranty, covenant or agreement contained in this Agreement that
(i) would, individually or in the aggregate, result in a failure of a condition
set forth in Section 6.2(a) or 6.2(b) if continuing on the Closing Date and (ii)
shall not have been cured (or is not capable of being cured) by the earlier of
(A) the Outside Termination Date and (B) twenty (20) Business Days following
receipt by the Company of written notice of such breach from Parent (such
breach, a "Terminating Company Breach") (it being understood that Parent may not
terminate this Agreement pursuant to this Section 7.1(g) if such breach by the
Company is so cured, or if Parent shall have materially breached this
Agreement);
(h) by the Company, if there has been a breach by Parent of any
representation, warranty, covenant or agreement contained in this Agreement that
(i) would, individually or in the aggregate, result in a failure of a condition
set forth in Section 6.3(a) or 6.3(b) if continuing on the Closing Date and (ii)
shall not have been cured (or is not capable of being cured) by the earlier of
(A) the Outside Termination Date and (B) twenty (20) Business Days following
receipt by Parent of written notice of such breach from the Company (such
breach, a "Terminating Parent Breach") (it being understood that the Company may
not terminate this Agreement pursuant to this Section 7.1(h) if such breach by
Parent is so cured, or if the Company shall have materially breached this
Agreement).
The party desiring to terminate this Agreement pursuant to (b), (c),
(d), (e), (f), (g) or (h) of this Section 7.1 shall give written notice of such
termination to the other party in accordance with Section 8.2, specifying the
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provision or provisions hereof pursuant to which such termination is effected.
The right of any party hereto to terminate this Agreement pursuant to this
Section 7.1 shall remain operative and in full force and effect regardless of
any investigation made by or on behalf of any party hereto, or any of their
respective Affiliates or Representatives, whether prior to or after the
execution of this Agreement.
Section 7.2 Expenses.
(a) Expense Allocation. Except as otherwise specified in this Section
7.2 or agreed in writing by the parties, all out-of-pocket costs and expenses
incurred in connection with the Transaction Documents, the Merger and the other
transactions contemplated hereby shall be paid by the party incurring such cost
or expense; provided, however, that Parent and the Company shall share equally
the Transaction Expenses.
(b) Company Termination Fees. If this Agreement is terminated (i) by
the Company pursuant to Section 7.1(d), (ii) by Parent pursuant to Section
7.1(e) or (iii) by Parent or the Company pursuant to Section 7.1(c), Section
7.1(f) or Section 7.1(g), the Company shall promptly, and in any event within
two (2) Business Days after the date of such termination, pay Parent the Company
Termination Fee by wire transfer of immediately available funds; provided,
however, that in the case of a termination pursuant to clause (iii) above: (A)
such payment shall be made only if following the date hereof and prior to
termination of this Agreement, there has been publicly announced a Competing
Transaction (or, in the alternative, but solely with respect to termination
pursuant to Section 7.1(f) or Section 7.1(g), there has been made to the Company
or the Company Board of Directors a proposal regarding a Competing Transaction,
whether or not publicly announced) and (1) within twelve (12) months following
the termination of this Agreement a Company Acquisition is consummated or (2)
within twelve (12) months following the termination of this Agreement the
Company enters into an Acquisition Agreement with respect to a Company
Acquisition, and (B) such payment shall be made promptly, but in no event later
than two (2) Business Days, after the consummation of such Company Acquisition
or the entering into of such Acquisition Agreement. The Company acknowledges
that the agreements contained in this Section 7.2 are an integral part of the
transactions contemplated by this Agreement, and that, without these agreements,
Parent would not have entered into this Agreement. The Company acknowledges that
its obligation to pay to Parent any amounts due pursuant to this Section 7.2 is
not subject to the Company Required Vote or any other shareholder vote being
obtained.
(c) Costs of Recovery. In the event that either party is required to
file suit to seek all or a portion of the amounts payable under this Section
7.2, and such party prevails in such litigation, such party shall be entitled to
all expenses, including attorneys' fees and expenses, that it has incurred in
enforcing its rights under this Section 7.2, together with interest on the
amounts owed at the prime lending rate prevailing at such time, as published in
the Wall Street Journal, plus two percent per annum from the date such amounts
were required to be paid until the date actually received.
Section 7.3 Effect of Termination. In the event of termination of this
Agreement by either the Company or Parent as provided in Section 7.1, this
Agreement shall forthwith become void and have no effect, without any liability
or obligation on the part of Parent and Merger Sub or the Company, except that
(a) the provisions of Section 7.1, Section 7.2, this Section 7.3 and Article
VIII shall survive termination and (b) nothing herein shall relieve any party
from liability for any willful breach of this Agreement or for fraud.
Section 7.4 Amendment. This Agreement may be amended by the parties in
writing by action of their respective Boards of Directors at any time before or
after the Company Required Vote has been obtained and prior to the filing of the
Certificate of Merger with the Delaware Secretary; provided, however, that,
after the Company Required Vote shall have been obtained, no such amendment,
modification or supplement shall alter the amount or change the form of the
Merger Consideration to be delivered to the Company Stockholders or alter or
change any of the terms or conditions of this Agreement if such alteration or
change would adversely affect the Company Stockholders. This Agreement may not
be amended, changed or supplemented or otherwise modified except by an
instrument in writing signed on behalf of all of the parties.
Section 7.5 Extension; Waiver. At any time prior to the Effective Time,
each of the Company, Parent and Merger Sub may (a) extend the time for the
performance of any of the obligations or other acts of the other party, (b)
waive any inaccuracies in the representations and warranties of the other party
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contained in this Agreement or in any document delivered pursuant to this
Agreement or (c) subject to the provisions of Section 7.4, waive compliance with
any of the agreements or conditions of the other parties contained in this
Agreement. Any agreement on the part of a party to any such extension or waiver
shall be valid only if set forth in an instrument in writing signed on behalf of
such party. The failure of any party to this Agreement to assert any of its
rights under this Agreement or otherwise shall not constitute a waiver of those
rights.
ARTICLE VIII
GENERAL PROVISIONS
Section 8.1 Nonsurvival of Representations and Warranties. None of the
representations and warranties in this Agreement or in any instrument delivered
pursuant to this Agreement shall survive the Effective Time. This Section 8.1
shall not limit any covenant or agreement of the parties in this Agreement that
by its terms contemplates performance after the Effective Time.
Section 8.2 Notices. All notices, requests, claims, demands and other
communications under this Agreement shall be in writing (and made orally if so
required pursuant to any section of this Agreement) and shall be deemed given
(and duly received) if delivered personally, sent by overnight courier
(providing proof of delivery and confirmation of receipt by telephonic notice to
the applicable contact person) to the parties or sent by fax (providing proof of
transmission and confirmation of transmission by telephonic notice to the
applicable contact person) at the following addresses or fax numbers (or at such
other address or fax number for a party as shall be specified by like notice):
(a) if to Parent, to
SmithKline Beecham Corporation
(d/b/a GlaxoSmithKline)
One Franklin Plaza
200 N. 16th Street
Philadelphia, PA 19102
Attn:
General Counsel
Phone: (215) 751-7633
Fax:
(215) 751-5349
with a copy to:
Cleary Gottlieb Steen & Hamilton LLP
One Liberty Plaza
New York, NY 10006
Attn:
Victor I. Lewkow, Esq.
Phone: (212) 225-2000
Fax:
(212) 225-3999
if to the Company, to
Corixa Corporation
1900 9th Avenue
Seattle, Washington 98101
Attn:
General Counsel
Phone: (206) 366-4700
Fax:
(206) 366-3700
with a copy to:
Orrick, Herrington & Sutcliffe LLP
719 Second Avenue, Suite 900
Seattle, WA 98104
Attn:
Stephen M. Graham
Alan C. Smith
Phone:
(206) 839-4300
Fax:
(206) 839-4301
Section 8.3 Interpretation. When a reference is made in this Agreement to
an Article or a Section, such reference shall be to an Article or a Section of
this Agreement unless otherwise indicated. The table of contents, headings and
index of defined terms contained in this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this
Agreement. Whenever the word "include," "includes" or "including" is used in
this Agreement, it shall be deemed to be followed by the words "without
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limitation." The words "hereof," "herein" and "hereby" refer to this Agreement.
The Company Disclosure Letter and the Parent Disclosure Letter, as well as any
schedules thereto and any exhibits hereto, shall be deemed part of this
Agreement and included in any reference to this Agreement.
Section 8.4 Counterparts. This Agreement may be executed in one or more
counterparts, all of which shall be considered one and the same agreement and
shall become effective when one or more counterparts have been signed by each of
the parties and delivered to the other parties.
Section 8.5 Entire Agreement; No Third-Party Beneficiaries. This Agreement
(including the documents and instruments referred to herein, including the
Confidentiality Agreement) (a) constitutes the entire agreement, and supersedes
all prior agreements and understandings, both written and oral, among the
parties, or any of them, with respect to the subject matter of this Agreement
and (b) is not intended to and does not confer upon any person other than the
parties hereto any rights or remedies hereunder, other than the persons intended
to benefit from the provisions of Section 5.11 (Directors' and Officers'
Indemnification and Insurance), who shall have the right to enforce such
provisions directly.
Section 8.6 Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF DELAWARE, WITHOUT REGARD
TO THE CONFLICTS OF LAWS PRINCIPLES THEREOF.
Section 8.7 Assignment. Neither this Agreement nor any of the rights,
interests or obligations under this Agreement shall be assigned or delegated, in
whole or in part, by operation of Law or otherwise by any of the parties without
the prior written consent of the other parties, except that Merger Sub's rights
and obligations may be assigned to and assumed by Parent or any other
corporation directly or indirectly wholly owned by Parent; provided, however,
that any such assignment does not affect the economic or legal substance of the
transactions contemplated hereby and provided further that such assignment does
not created adverse Tax consequences for the Company Stockholders. Subject to
the preceding sentence, this Agreement will be binding upon, inure to the
benefit of, and be enforceable by, the parties and their respective successors
and assigns.
Section 8.8 Enforcement. The parties agree that irreparable damage would
occur in the event that any of the provisions of this Agreement were not
performed in accordance with their specific terms or were otherwise breached. It
is accordingly agreed that the parties shall be entitled to an injunction or
injunctions to prevent breaches of this Agreement and to enforce specifically
the terms and provisions of this Agreement in any state or federal court sitting
in the State of Delaware, this being in addition to any other remedy to which
they are entitled at Law or in equity.
Section 8.9 Consent to Jurisdiction; Venue.
(a) Each of the parties hereto irrevocably submits to the exclusive
jurisdiction of the state courts of Delaware and to the jurisdiction of the
United States District Court for the District of Delaware for the purpose of any
Action arising out of or relating to this Agreement and the Confidentiality
Agreement, and each of the parties hereto irrevocably agrees that all claims in
respect to such Action may be heard and determined exclusively in any Delaware
state or federal court sitting in the State of Delaware. Each of the parties
hereto agrees that a final judgment in any Action shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any other manner
provided by law.
(b) Each of the parties hereto irrevocably consents to the service of
any summons and complaint and any other process in any other Action relating to
the Merger, on behalf of itself or its property, by the personal delivery of
copies of such process to such party. Nothing in this Section 8.9 shall affect
the right of any party hereto to serve legal process in any other manner
permitted by law.
Section 8.10 Waiver of Trial by Jury. EACH PARTY ACKNOWLEDGES AND AGREES
THAT ANY CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE
COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.
EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
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OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER, (B) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF
THIS WAIVER, (C) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY AND (D) EACH SUCH
PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
WAIVERS AND CERTIFICATIONS IN THIS SECTION 8.10.
ARTICLE IX
CERTAIN DEFINITIONS
"Acquisition Agreement" shall mean any letter of intent, agreement in
principle, merger agreement, stock purchase agreement, asset purchase agreement,
acquisition agreement, option agreement or similar agreement relating to a
Competing Transaction.
"ADA" shall mean the Americans with Disabilities Act.
"ADEA" shall mean the Age Discrimination in Employment Act.
"Affiliate" of any Person shall mean another Person that directly or
indirectly, through one or more intermediaries, controls, is controlled by, or
is under common control with, such first Person.
"Antitakeover Laws" shall mean any "moratorium," "control share," "fair
price," "affiliate transaction," "business combination" or other antitakeover
laws and regulations of any state or other jurisdiction, including the
provisions of Section 203 of the DGCL and Chapter 23.B.19 of the Washington
Business Corporation Act.
"Appraisal Shares" shall mean Shares issued and outstanding immediately
prior to the Effective Time that are held by any holder who is entitled to
demand and properly demands appraisal of such shares pursuant to, and who
complies in all respects with, the provisions of Section 262.
"Associate" of any Person shall have the meaning assigned thereto by
Rule 12b-2 under the Exchange Act.
"Business Day" shall mean any day other than a Saturday, Sunday or a
day on which banking institutions in New York, New York are authorized or
obligated by Law or executive order to be closed.
"CERCLA" shall mean the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended from time to time.
"Certificate" shall mean each certificate representing one or more
Shares or, in the case of uncertificated Shares, each entry in the books of the
Company representing uncertificated Shares.
"Certificate of Merger" shall mean the certificate of merger with
respect to the Merger, containing the provisions required by, and executed in
accordance with, the DGCL.
"Closing" shall mean the closing of the Merger, as contemplated by
Section 1.2.
"Code" shall mean the Internal Revenue Code of 1986, as amended.
"Company Acquisition" shall mean (i) a merger, consolidation or
business combination involving the Company pursuant to which the stockholders of
the Company immediately preceding such transaction hold less than 50% of the
equity interest in the surviving or resulting entity of such transaction, (ii) a
sale or other disposition by the Company of all or a substantial part of its
assets (it being understood that the Company's manufacturing facility in
Hamilton, Montana shall be deemed a substantial part), or (iii) the acquisition
by any Person or group (including by way of a tender offer or an exchange offer
or issuance by the Company), directly or indirectly, of beneficial ownership of
shares representing in excess of 50% of the voting power of the then-outstanding
shares of capital stock of the Company.
"Company Benefit Plan" shall mean (i) each "employee welfare benefit
plan," as defined in Section 3(1) of ERISA, including, but not limited to, any
medical plan, life insurance plan, short-term or long-term disability plan or
dental plan; (ii) each "employee pension benefit plan," as defined in Section
3(2) of ERISA, including, but not limited to, any excess benefit plan, top hat
plan or deferred compensation plan or arrangement, nonqualified retirement plan
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or arrangement or qualified defined contribution or defined benefit arrangement;
and (iii) each other benefit plan, policy, program, arrangement or agreement,
including, but not limited to, any fringe benefit plan or program, bonus or
incentive plan, stock option, restricted stock, stock bonus, sick pay, bonus
program, service award, deferred bonus plan, salary reduction agreement,
change-of-control agreement, employment agreement or consulting agreement, which
in all cases is sponsored, maintained or contributed to by the Company or any of
its Subsidiaries or with respect to which the Company or any of its Subsidiaries
is a party and in which any employee of the Company or its Subsidiaries is
eligible to participate or derive a benefit.
"Company Bylaws" shall mean the Bylaws of the Company, as in effect as
of the date hereof, including any amendments.
"Company Certificate of Incorporation" shall mean the Company's Fifth
Amended and Restated Certificate of Incorporation as in effect as of the date
hereof, together with the Certificate of Designation of the Rights, Preferences
and Privileges of Series A Convertible Preferred Stock, the Certificate of
Designation of the Rights, Preferences and Privileges of Series B Convertible
Preferred Stock, the Certificate of Amendment increasing the authorized Common
Shares and the Certificate of Decrease of the Series A Stock.
"Company Confidential Information" shall mean Company Intellectual
Property not otherwise protected by patents, patent applications or copyright.
"Company Disclosure Letter" shall mean the Company Disclosure Schedule
dated the date hereof and delivered by the Company to Parent prior to the
execution of this Agreement. The Company Disclosure Letter shall include
references to each provision of this Agreement to which information contained in
the Company Disclosure Letter is intended to apply.
"Company Employees" shall mean employees of the Company who remain with
the Surviving Corporation.
"Company ESPPs" shall mean the Company's 2001 Employee Stock Purchase
Plan, including the addendums thereto, and the Company's 1996 Employee Stock
Purchase Plan.
"Company Financial Advisor" shall mean Banc of America Securities LLC.
"Company Financial Statements" shall mean all of the financial
statements of the Company and its Subsidiaries included in the Company Reports.
"Company Intellectual Property" shall mean Intellectual Property used
in the business of the Company or any Subsidiary of the Company as currently
conducted by the Company or any Subsidiary of the Company.
"Company Knowledge Person" shall mean the Persons set forth on Schedule
9.1 to the Company Disclosure Letter.
"Company Material Adverse Effect" shall mean, with respect to the
Company, any change, event, violation, inaccuracy, effect or circumstance (any
such item, an "Effect") that, individually or taken together with all other
Effects that have occurred prior to the date of determination of the occurrence
of the Company Material Adverse Effect, is or would be reasonably likely to (i)
be materially adverse to the business, operations, properties, condition
(financial or otherwise), assets or Liabilities of the Company, or (ii) prevent
or materially delay the performance by the Company of any of its obligations
under this Agreement or the consummation of the Merger or the other transactions
contemplated by the Transaction Documents; provided, however, that in no event
shall any of the following occurring after the date hereof, alone or in
combination, be deemed to constitute, nor be taken into account in determining
whether there has been or will be, a Company Material Adverse Effect: (A) any
change in the Company's stock price or trading volume, in and of itself, (B) any
failure by the Company to meet published revenue or earnings projections, in and
of itself, (C) any Effect that results from changes affecting the biotechnology
or pharmaceutical industries generally (to the extent such Effect is not
disproportionate with respect to the Company in any material respect) or the
United States economy generally (to the extent such Effect is not
disproportionate with respect to the Company in any material respect), (D) any
Effect that results from changes affecting general worldwide economic or capital
market conditions (to the extent such Effect is not disproportionate with
respect to the Company in any material respect), (E) any Effect resulting from
compliance with the terms and conditions of this Agreement, or (F) any Effect
caused by an impact to the Company's relationships with its employees,
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customers, suppliers or partners as a result of the announcement or pendency of
the Merger.
"Company Option Plans" shall mean the Company's 2001 Stock Incentive
Plan, the Company's 1997 Directors' Stock Option Plan, the Company's
Subsidiary's 1996 Equity Incentive Plan and the Company's Subsidiary's 1995
Equity Incentive Plan, in each case as amended and restated prior to the date
hereof.
"Company Permits" shall mean all franchises, grants, authorizations,
licenses, permits, easements, variances, exemptions, consents, certificates,
approvals and orders of all Governmental Entities necessary for the lawful
conduct of the businesses of the Company and its Subsidiaries.
"Company Proprietary Technology" shall mean all Technology owned by the
Company.
"Company Reports" shall mean all forms, reports, statements,
information and other documents (as supplemented and amended since the time of
filing) filed or required to be filed by the Company with the SEC since the date
of the Company's initial public offering.
"Company Required Vote"
of a majority of the outstanding
entitled to vote on the adoption
used in Section 251 of the DGCL)

shall mean the affirmative vote of the holders
Shares, as if converted to Common Shares,
of the "agreement of merger" (as such term is
contained in this Agreement.

"Company Stock Option" shall mean each outstanding option to purchase
Common Shares under the Company Option Plans.
"Company Stock Rights" shall mean any options, warrants, convertible
securities, subscriptions, stock appreciation rights, phantom stock plans or
stock equivalents or other rights, agreements, arrangements or commitments
(contingent or otherwise) obligating the Company to issue or sell any shares of
capital stock of, or options, warrants, convertible securities, subscriptions or
other equity interests in, the Company.
"Company Stockholders Meeting" shall mean a meeting of the Company
Stockholders to be called to consider the Merger, among other proposals.
"Company Termination Fee" shall mean $10,000,000.
"Company Third-Party Intellectual Property Rights" shall mean all
material licenses, sublicenses and other agreements as to which the Company or
any of its Subsidiaries is a party and pursuant to which the Company or any of
its Subsidiaries is authorized to use any material Intellectual Property.
"Company 10-K" shall mean the Company's Annual Report on Form 10-K for
the fiscal year ended December 31, 2004.
"Competing Transaction" shall mean any proposal or offer, whether in
writing or otherwise, from any Third Party to acquire beneficial ownership (as
defined in Rule 13d-3 under the Exchange Act) of all or more than (i) 15% of the
assets of the Company, (ii) the Company's manufacturing facility in Hamilton,
Montana, or (iii) 15% or more of any class of equity securities of the Company,
in each case pursuant to a merger, consolidation or other business combination,
sale of shares of stock, sale of assets, tender offer, exchange offer or similar
transaction or series of related transactions, which is structured to permit
such Third Party to acquire beneficial ownership of more than (i) 15% of the
assets of the Company, (ii) the Company's manufacturing facility in Hamilton,
Montana, or (iii) 15% or more of any class of equity securities in the Company,
as the case may be.
"Company Warrants" shall mean all outstanding warrants to purchase
Common Shares.
"Confidentiality Agreement" shall mean the Confidentiality Agreement
between the Company and an Affiliate of Parent dated March 3, 2005.
"Convertible Notes" shall mean the Company's outstanding 4.25%
convertible subordinated notes due 2008.
"Delaware Secretary" shall mean the Secretary of State of the State of
Delaware.
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"Effective Time" shall mean the effective time of the Merger, which
shall be time the Certificate of Merger is duly filed with the Delaware
Secretary, or at such other time as the parties hereto agree shall be specified
in such Certificate of Merger.
"Employee Benefit Plan" shall mean, with respect to any Person, each
plan, fund, program, agreement, arrangement or scheme, including, but not
limited to, each plan, fund, program, agreement, arrangement or scheme
maintained or required to be maintained, in each case that is at any time
sponsored or maintained or required to be sponsored or maintained by such Person
or to which such Person makes or has made, or has or has had an obligation to
make, contributions providing for employee benefits or for the remuneration,
direct or indirect, of the current or former employees, directors, officers,
consultants, independent contractors, contingent workers or leased employees of
such Person or the dependents of any of them (whether written or oral),
including: each deferred compensation, bonus, incentive compensation, pension,
retirement, stock purchase, stock option and other equity compensation plan or
"welfare" plan (within the meaning of Section 3(1) of ERISA, determined without
regard to whether such plan is subject to ERISA); each "pension" plan (within
the meaning of Section 3(2) of ERISA, determined without regard to whether such
plan is subject to ERISA); each severance plan or agreement, health, vacation,
summer hours, supplemental unemployment benefit, hospitalization insurance,
medical, dental, legal and each other employee benefit plan, fund, program,
agreement or arrangement.
"Employment Agreements" shall mean any contracts, termination or
severance agreements, change of control agreements or any other agreements
respecting the terms and conditions of employment of any officer, employee or
former employee.
"Encumbrance" shall mean any lien, mortgage, pledge, deed of trust,
security interest, charge, encumbrance or other adverse claim or interest.
"Environmental Laws" shall mean local, state and federal laws and
regulations relating to protection of the environment, pollution control, health
and safety, product registration (but only in jurisdictions in which the Company
sells its products) and Hazardous Materials.
"ERISA" shall mean the Employee Retirement Income Security Act of 1974,
as amended.
"Exchange Act" shall mean the Securities Exchange Act of 1934, as
amended.
"FLSA" shall mean the Fair Labor Standards Act.
"FMLA" shall mean the Family and Medical Leave Act.
"GAAP" shall mean United States generally accepted accounting
principles.
"Governmental Entity" shall mean any United States federal, state or
local or any foreign government or any court of competent jurisdiction,
administrative or regulatory agency or commission or other governmental
authority or agency, domestic or foreign.
"Hazardous Materials" shall mean any waste, pollutant, hazardous
substance, toxic, ignitable, reactive or corrosive substance, hazardous waste,
special waste, industrial substance, by-product, process intermediate product or
waste, petroleum or petroleum-derived substance or waste, chemical liquids or
solids, liquid or gaseous products, or any constituent of any such substance or
waste, the use, handling or disposal of which by the Company is in any way
governed by or subject to any applicable Law, rule or regulation of any
Governmental Entity.
"HSR Act" shall mean the means the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and the rules and regulations thereunder.
"Intellectual Property" shall mean those patents, patent rights,
trademarks, trademark rights, trade names, trade name rights, service marks,
copyrights and any applications for any of the foregoing, net lists, schematics,
industrial models, inventions, technology, know-how, trade secrets, ideas,
algorithms, processes, computer software programs or applications (in both
source code and object code form), and other intangible proprietary information
or material.
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"IRS" shall mean the Internal Revenue Service.
"Knowledge," or any similar expression, shall mean (i) with respect to
the Company, the actual knowledge of any Company Knowledge Person and (ii) with
respect to Parent (or any of its Subsidiaries), the actual knowledge of any
Parent Knowledge Person.
"Labor Laws" shall mean ERISA, the Immigration Reform and Control Act
of 1986, the National Labor Relations Act, the Civil Rights Acts of 1866 and
1964, the Equal Pay Act, ADEA, ADA, FMLA, WARN, the Occupational Safety and
Health Act, the Davis-Bacon Act, the Walsh-Healy Act, the Service Contract Act,
Executive Order 11246, FLSA and the Rehabilitation Act of 1973, and all
regulations under such acts.
"Law" shall mean any federal, state, local or foreign statute, law,
regulation, requirement, interpretation, permit, license, approval,
authorization, rule, ordinance, code, policy or rule of common law of any
Governmental Entity, including any judicial or administrative interpretation
thereof.
"Liabilities" shall mean any and all debts, liabilities and obligations
of any nature whatsoever, whether accrued or fixed, absolute or contingent,
matured or unmatured or determined or determinable, including those arising
under any Law, those arising under any contract, agreement, commitment,
instrument, permit, license, franchise or undertaking and those arising as a
result of any act or omission.
"Material Consideration Increase" shall mean an increase of more than
$1 million in the aggregate dollar amount of the Merger Consideration payable by
Parent pursuant to this Agreement, resulting from any inaccuracy in the
representations and warranties of the Company contained in Section 3.3.
"Montana Expansion" shall mean completion of expansion of the MPL
manufacturing capacity at the Company's existing facility in Hamilton, Montana
by adding two fermentation trains of substantially the same scale and type and
design of equipment as the current fermentation train at such site with the
result that the site as so expanded is fully operational and validated,
including manufacture and release of consistency lots of bulk MPL matching the
same specification, not later than September 30, 2007.
"Nasdaq" shall mean The Nasdaq National Market System, a.k.a. the
Nasdaq Stock Market.
"New Parent Proposal" shall mean any amendment of the terms of the
Merger by Parent or Merger Sub or any proposal by Parent or Merger Sub to amend
the terms of this Agreement or the Merger.
"NLRB" shall mean the United States National Labor Relations Board.
"Order" shall mean any writ, judgment, injunction, consent, order,
decree, stipulation, award or executive order of or by any Governmental Entity.
"Parent Benefit Plan" shall mean (i) each "employee welfare benefit
plan," as defined in Section 3(1) of ERISA, including, but not limited to, any
medical plan, life insurance plan, short-term or long-term disability plan or
dental plan; (ii) each "employee pension benefit plan," as defined in Section
3(2) of ERISA, including, but not limited to, any excess benefit plan, top hat
plan or deferred compensation plan or arrangement, nonqualified retirement plan
or arrangement, or qualified defined contribution or defined benefit
arrangement; and (iii) each other material benefit plan, policy, program,
arrangement or agreement, including, but not limited to, any material fringe
benefit plan or program, bonus or incentive plan, stock option, restricted
stock, stock bonus, sick pay, bonus program, service award, deferred bonus plan,
salary reduction agreement, change-of-control agreement, employment agreement or
consulting agreement, which in all cases is sponsored or maintained by Parent or
any of its Subsidiaries for the benefit of its employees.
"Parent Bylaws" shall mean Parent's Bylaws as in effect as of the date
hereof.
"Parent Knowledge Person" shall mean the Persons set forth on Schedule
9.1 to the Parent Disclosure Letter.
"Parent Material Adverse Effect" shall mean, with respect to Parent,
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any Effect that, individually or taken together with all other Effects that have
occurred prior to the date of determination of the occurrence of the Parent
Material Adverse Effect, is or would be reasonably likely to prevent or
materially delay the performance by Parent of any of its obligations under this
Agreement or the consummation of the Merger or the other transactions
contemplated by the Transaction Documents.
"Paying Agent" shall mean a commercial bank or trust company designated
by Parent and reasonably acceptable to the Company.
"Person" shall mean any individual, corporation, partnership (general
or limited), limited liability company, limited liability partnership, trust,
joint venture, joint-stock company, syndicate, association, entity,
unincorporated organization or government, or any political subdivision, agency
or instrumentality thereof.
"Proxy Statement" shall mean a definitive proxy statement, including
the related preliminary proxy statement and any amendment or supplement thereto,
relating to the Merger and this Agreement to be mailed to the Company
Stockholders in connection with the Company Stockholders Meeting.
"Regulation M-A Filing" shall mean a filing made under Rules 165 and
425 under the Securities Act or Rule 14a-12 under the Exchange Act.
"Representatives" shall mean officers, directors, employees, auditors,
attorneys and financial advisors (including the Company Financial Advisor).
"Sarbanes-Oxley Act" shall mean the Sarbanes-Oxley Act of 2002.
"SEC" shall mean the Securities and Exchange Commission.
"Section 262" shall mean Section 262 of the DGCL.
"Securities Act" shall mean the Securities Act of 1933, as amended.
"Subsidiary" of any Person shall mean any corporation, partnership,
limited liability company, joint venture or other legal entity of which such
Person (either directly or through or together with another Subsidiary of such
Person) owns more than 50% of the voting stock or value of such corporation,
partnership, limited liability company, joint venture or other legal entity.
"Subsidiary Stock Rights" shall mean any options, warrants, convertible
securities, subscriptions, stock appreciation rights, phantom stock plans or
stock equivalents or other rights, agreements, arrangements or commitments
(contingent or otherwise) of any character issued or authorized by the Company
or any Subsidiary of the Company relating to the issued or unissued capital
stock of the Subsidiaries of the Company or obligating the Company or any of its
Subsidiaries to issue or sell any shares of capital stock of, or options,
warrants, convertible securities, subscriptions or other equity interests in,
any Subsidiary of the Company.
"Superior Competing Transaction" shall mean a bona fide, unsolicited
written proposal or offer made by a Third Party to acquire, directly or
indirectly, including pursuant to a tender offer, exchange offer, merger,
consolidation, business combination, recapitalization, liquidation, dissolution
or similar transaction, more than 50% of the voting power of the capital stock
of the Company then outstanding or all or substantially all of the assets of the
Company on terms the Company Board of Directors determines in good faith (after
consulting the Company's outside legal counsel and financial advisor), taking
into account, among other things, all legal, financial, regulatory, timing and
other aspects of the offer and the Third Party making the offer, are more
favorable from a financial point of view to the Company Stockholders than the
Merger and the other transactions contemplated by this Agreement, and is
reasonably capable of being consummated.
"Surviving Corporation" shall mean the corporation surviving the
Merger.
"Tax" (and, with correlative meaning, "Taxes") shall mean any federal,
state, local or foreign income, gross receipts, property, sales, use, license,
excise, franchise, employment, payroll, premium, withholding, alternative or
added minimum, ad valorem, transfer or excise tax, or any other tax of any kind
whatsoever, together with any interest or penalty or addition thereto, whether
disputed or not, imposed by any Governmental Entity.
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"Tax Return" shall mean any return, report or similar statement
required to be filed with respect to any Tax (including any attached schedules),
including any information return, claim for refund, amended return or
declaration of estimated Tax.
"Third Party" shall mean any Person or group (as defined in Section
l3(d)(3) of the Exchange Act) other than Parent, Merger Sub or any Affiliates
thereof.
"Transaction Documents" shall mean this Agreement, the Support
Agreements and all other agreements, instruments and documents to be executed by
Parent, Merger Sub and the Company in connection with the transactions
contemplated by such agreements.
"Transaction Expenses" shall mean all fees and expenses, other than
attorneys' and accountants' fees and expenses, incurred (i) in connection with
the filing, printing and mailing of the Proxy Statement (including any
preliminary materials related thereto) and any amendments or supplements
thereto, and (ii) in connection with filings required under the HSR Act
(including the HSR filing fee).
"WARN" shall mean the United States Worker Adjustment and Retraining
Notification Act.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
signed by their respective officers thereunto duly authorized, all as of the
date first written above.
SMITHKLINE BEECHAM CORPORATION
(doing business as GlaxoSmithKline)
By: /s/ Donald F. Parman
--------------------Name: Donald F. Parman
Title:
Vice President & Secretary

GSK DELAWARE CORP.
By: /s/ Donald F. Parman
--------------------Name: Donald F. Parman
Title:
Vice President & Secretary

CORIXA CORPORATION
By: /s/ Steven Gillis
----------------Name: Steven Gillis, Ph.D.
Title: Chief Executive Officer

ANNEX I
Index of Defined Terms
Defined Term

Location
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EXHIBIT A
NOTICE TO THE INTERNAL REVENUE SERVICE
This notice is being provided by Corixa Corporation, a Delaware
corporation (the "Company") pursuant to the requirements of Treasury Regulation
Section 1.897-2(H)(2).
The Company is located at 1900 9th Avenue, Seattle, Washington, 98101.
The Company's Taxpayer Identification Number is 91-1654367.
The attached Notice of Non-U.S. Real Property Holding Corporation
Status was not requested by a foreign interest holder. Rather, it was requested
by SmithKline Beecham Corporation, a Pennsylvania corporation (doing business as
GlaxoSmithKline) ("Parent"), the transferee of capital stock of the Company.
Parent is located at 2301 Renaissance Boulevard (Mailcode RN0220), King of
Prussia, PA 19406 2772. Parent's Taxpayer Identification Number is
[51-0374608][Confirm].
The interests in question (shares of the Company stock to be received
by Parent pursuant to an Agreement and Plan of Merger) are not U.S. Real
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Property Interests.
Under penalties of perjury, I declare that I have examined this notice
and the attachment hereto and to the best of my knowledge and belief they are
true, correct and complete, and I further declare that I have authority to sign
this document on behalf of the Company.

CORIXA CORPORATION

Dated:

______________, __, 2005

By______________________________
Chief Executive Officer

NOTICE OF NON-U.S. REAL PROPERTY HOLDING CORPORATION
STATUS PURSUANT TO TREASURY REGULATION
SECTION 1.897-2(h) AND CERTIFICATION OF NON-FOREIGN STATUS
---------------------------------------------------------Pursuant to an Agreement and Plan of Merger, dated as of April 29,
2005, among SmithKline Beecham Corporation, a Pennsylvania corporation
("Parent"), GSK Delaware Corp., a Delaware corporation and wholly owned
subsidiary of Parent ("Merger Sub"), Corixa Corporation, a Delaware corporation
(the "Company"), Merger Sub shall be merged with and into the Company, and the
Company will become a wholly-owned subsidiary of Parent. In completing that
merger, Parent will receive shares of the Company's capital stock in exchange
for the merger consideration provided for in the Agreement and Plan of Merger .
Section 1445 of the Internal Revenue Code of 1986, as amended (the
"Code"), provides that a transferee of a U.S. Real Property Interest must
withhold tax if the transferor is not a U.S. person. In order to confirm that
Parent, as transferee, is not required to withhold tax upon the receipt of the
capital stock of the Company in exchange for the merger consideration, the
undersigned, in his capacity as Chief Executive Officer of the Company:
1.

The capital stock of the Company outstanding immediately prior to the
merger does not constitute a U.S. Real Property Interest as that term
is defined in Section 897(c)(1)(A)(ii) of the Code.

2.

The assertion in Paragraph 1 above is based on a determination by the
Company that the Company is not and has not been a U.S. Real Property
Holding Corporation, as that term is defined in Section 897(c)(2) of
the Code at any time during the five-year period preceding the date of
this Notice.

3.

The Company is not a foreign corporation, foreign partnership, foreign
trust or foreign estate (as those terms are defined in the Code and the
related regulations).

4.

The Company's U.S. employer identification number is 91-1654367.

5.

The Company is not a disregarded entity as defined in Section
1.1445-2(b)(2)(iii) of the Treasury Regulations. 6. The Company's
office address is 1900 9th Avenue, Seattle, Washington 98101. 7. The
Company will file this notice with the Internal Revenue Service within
30 days after this notice is delivered to Parent.

This notice is made in accordance with the requirements of Treasury
Regulation Sections 1.897-2(h) and 1.1445-2(c)(3). The Company understands that
any false statement contained herein could be punished by fine, imprisonment or
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both.

Under penalties of perjury I declare that I have examined this notice
and to the best of my knowledge and belief it is true, correct and complete, and
I further declare that I have authority to sign this notice on behalf of the
Company.

CORIXA CORPORATION

Dated:

_______________, __, 2005

By______________________________
Chief Executive Officer
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Exhibit 99.1
For more information:
Corixa Investor Relations
Jim DeNike
Corixa Corp.
(206) 366-3720
jim.denike@corixa.com

Corixa Media Relations
Colleen Beauregard
Waggener Edstrom Bioscience
(503) 443-7000
colleenb@wagged.com

FOR IMMEDIATE RELEASE
CORIXA ANNOUNCES AGREEMENT TO BE ACQUIRED BY GLAXOSMITHKLINE
Shareholders to Receive $4.40 Per Share in Cash
SEATTLE, April 29, 2005 Corixa Corporation (Nasdaq: CRXA), a developer of immunotherapeutics, today announced that it has signed a
definitive agreement with GlaxoSmithKline (GSK) under which GSK has agreed to acquire Corixa. GSK will pay $4.40 in cash for each share
of Corixa common stock, or common stock equivalent, or approximately $300 million, representing a 48 percent premium to $2.98, which
was Corixas closing share price on April 28, 2005. GSK will assume Corixas outstanding convertible notes, and after the transaction, the
holders of these notes will have the right to cause GSK to redeem the notes for par plus accrued interest. Closing of this transaction is subject
to customary conditions including, Hart-Scott-Rodino clearance and the approval of Corixa stockholders. The transaction is expected to close
in the third quarter of 2005.
Corixa Chief Executive Officer, Steven Gillis said, GlaxoSmithKline has been a long-term and steadfast partner of Corixa, not only in
proprietary vaccine antigen discovery and development, but as the leading customer for our adjuvants and as a co-developer of Bexxar.
Acquisition of Corixa by GSK represents a logical step given the importance of MPL in multiple GSK vaccines. We look forward to working
with GSK during the upcoming transition period by assisting with continued expansion of manufacturing operations in Montana, and by
helping GSK to evaluate the other programs in the Corixa portfolio.
Selected Corixa Board Members and their investment funds, all of which collectively own approximately 11 percent of the outstanding voting
shares of Corixa, have entered into support agreements pledging that they will vote all their shares in favor of the transaction at the meeting of
Corixa stockholders.
Banc of America Securities LLC acted as primary financial advisor to Corixa in connection with the transaction and delivered a fairness
opinion to Corixas Board of Directors. In addition, Pacific Growth Equities acted as special advisor to Corixa in connection with the
transaction.
Conference Call
Corixa will hold a conference call and webcast to discuss this announcement on Monday May 2, 2005 at 8:30 a.m. EDT / 5:30 a.m. PDT. To
access the live conference call, dial (800) 810-0924
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or (913) 981-4900. Webcast participants can sign up at the investors page of Corixas Web site. A recorded replay of the conference call can
be accessed through the Web site, or by dialing (888) 203-1112 or (719) 457-0820 and entering code 3557483. The call will be rebroadcast
from May 2, 2005 at 11:30 a.m. EDT to May 13, 2005 at 11:59 p.m. EDT.
About Corixa and Forward Looking Statements
Corixa is a biopharmaceutical company developing vaccine adjuvants and immunology based products that manage human diseases. Corixas
products are currently in multiple clinical development programs, including several that have advanced to and through late stage clinical trials.
The company partners with numerous developers and marketers of pharmaceuticals, targeting products that are Powered by Corixa
technology with the goal of making its potential products available to patients around the world. Corixa was founded in 1994 and is
headquartered in Seattle, with additional operations in Hamilton, Montana. For more information, please visit Corixas Web site at
www.corixa.com.
This press release contains forward-looking statements, including statements regarding the anticipated closing of the acquisition of Corixa by
GSK and other statements regarding Corixas plans, objectives, intentions and expectations. Forward-looking statements are based on the
opinions and estimates of management at the time the statements are made. They are subject to certain risks and uncertainties that could cause
actual results to differ materially from any future results, performance or achievements expressed or implied by such statements. Factors that
could affect Corixas actual results include, but are not limited to, the risk that the acquisition by GSK does not close as a result of a failure to
satisfy the closing conditions or otherwise and the Factors Affecting Our Operating Results, Our Business and Our Stock Price, described in
Corixas Annual Report on Form 10-K for the year ended December 31, 2004, copies of which are available from the companys investor
relations department. Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date
of this release.
Additional Information About the Proposed Acquisition and Where to Find It
Corixa will file a proxy statement with the SEC in connection with the proposed transaction. Corixa urges investors and security holders to
read the proxy statement when it becomes available and any other relevant documents filed with the SEC because they will contain important
information. Investors and security holders will be able to obtain these documents free of charge at the website maintained by the SEC at
www.sec.gov. Additionally, documents filed with the SEC by Corixa are available free of charge on Corixas website at www.corixa.com.
Documents on Corixas website will not be part of the filing.
Corixas directors and executive officers may be deemed to be participants in the solicitation of proxies from the stockholders of Corixa in
connection with the transaction. A description of certain of the interests of directors and executive officers of Corixa is set forth in the proxy
statement for Corixas 2005 annual meeting of stockholders, which was filed with the SEC on April 20, 2005. Investors and security holders
may obtain additional information regarding the interest of such participants by reading the proxy statement regarding the acquisition when it
becomes available.
###
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