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INFINITY PHARMACEUTICALS, INC.

780 Memorial Drive

Cambridge, Massachusetts 02139

December     , 2008

To our stockholders:

I am pleased to invite you to attend a special meeting of stockholders of Infinity Pharmaceuticals, Inc. to be held on Wednesday, January 7, 2009
at 9:00 a.m., local time, at the offices of Wilmer Cutler Pickering Hale and Dorr LLP, 60 State Street, Boston, Massachusetts 02109.

The Notice of Special Meeting of Stockholders and Proxy Statement on the following pages describe the matters to be presented at the special
meeting. We encourage you to carefully read these materials.

The Board of Directors of Infinity Pharmaceuticals, Inc. recommends that you vote in favor of the proposal set forth in the Notice of Special
Meeting and Proxy Statement.

Your vote is important. Whether or not you plan to attend the special meeting, I hope you will vote as soon as possible. Voting by written proxy,
over the Internet or by touch-tone telephone will ensure your representation at the special meeting if you do not attend in person. If you do attend
the special meeting, you may withdraw your proxy and vote in person if you so desire.

Thank you for your continued support.

Sincerely,

By Order of the Board of Directors,

Gerald E. Quirk, Esq.
Vice President, General Counsel and Secretary
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INFINITY PHARMACEUTICALS, INC.

780 Memorial Drive

Cambridge, Massachusetts 02139

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held on January 7, 2009

To our stockholders:

We invite you to a special meeting of stockholders, which will be held at the offices of Wilmer Cutler Pickering Hale and Dorr LLP, 60 State
Street, Boston, Massachusetts 02109, on Wednesday, January 7, 2009 at 9:00 a.m., local time. At the meeting, stockholders will consider and act
upon the following matter:

1. To approve the issuance and sale of shares of our common stock and warrants to purchase shares of our common stock to Purdue
Pharma L.P. and Purdue Pharmaceutical Products L.P. pursuant to the Marketplace Rules of the NASDAQ Stock Market.

Stockholders also will consider and act on any other matters as may properly come before the special meeting or any adjournment or
postponement thereof, including any procedural matters incident to the conduct of the special meeting.

Stockholders of record at the close of business on December 2, 2008, the record date for the special meeting, are entitled to notice of, and to vote
at, the meeting. Your vote is important regardless of the number of shares you own. Whether or not you expect to attend the meeting, we hope
you will take the time to vote your shares. If you are a stockholder of record, you may submit a proxy over the Internet, by telephone or by
completing and mailing the enclosed proxy card in the envelope provided. If your shares are held in �street name,� that is, held for your account by
a broker or other nominee, you will receive instructions from the holder of record that you must follow for your shares to be voted.

Our stock transfer books will remain open for the purchase and sale of our common stock.

By Order of the Board of Directors,

Gerald E. Quirk, Esq.
Vice President, General Counsel and Secretary

Cambridge, Massachusetts

December     , 2008
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INFINITY PHARMACEUTICALS, INC.

780 Memorial Drive

Cambridge, Massachusetts 02139

Proxy Statement for Special Meeting of Stockholders

To Be Held on January 7, 2009

This proxy statement contains information about a special meeting of stockholders of Infinity Pharmaceuticals, Inc., including postponements
and adjournments of the meeting. We are holding the meeting at the offices of Wilmer Cutler Pickering Hale and Dorr LLP, 60 State Street,
Boston, Massachusetts 02109 on Wednesday, January 7, 2009 at 9:00 a.m., local time.

We are sending you this proxy statement in connection with the solicitation of proxies by our board of directors for use at the special meeting.

We are mailing these proxy materials on or about December     , 2008.

1
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Important Information About The Special Meeting and Voting

Q.     Why am I receiving this proxy
statement?

A.     You are receiving this proxy statement because you have been identified as a
stockholder of Infinity as of the record date, and thus you are entitled to vote at the special
meeting. This document serves as a proxy statement of Infinity, used to solicit proxies for the
special meeting. This document contains important information about the special meeting,
and you should read it carefully.

Q.     What matters are being voted on at
the special meeting?

A.     At the special meeting, stockholders of Infinity will consider and act upon the approval
of the issuance and sale of shares of our common stock and warrants to purchase shares of our
common stock to Purdue Pharma L.P. and Purdue Pharmaceutical Products L.P. pursuant to
the Marketplace Rules of the NASDAQ Stock Market. For more information, please see the
section entitled �Proposal 1 -Approval of the Issuance and Sale of Shares of Our Common
Stock and Warrants to Purchase Shares of Our Common Stock to Purdue Pharma L.P.
and Purdue Pharmaceutical Products L.P. pursuant to the Marketplace Rules of the
NASDAQ Stock Market� on page 6 of this proxy statement.

Q.     Why is Infinity seeking to issue and
sell shares of its common stock and
warrants to purchases shares of its
common stock to Purdue Pharma L.P.
and Purdue Pharmaceutical Products
L.P.?

A.     On November 19, 2008, we entered into strategic alliance agreements with each of
Mundipharma International Corporation Limited and Purdue Pharmaceutical Products L.P. to
develop and jointly commercialize pharmaceutical products. In connection with the entry into
these strategic alliances, we also entered into a securities purchase agreement and line of
credit agreement with Purdue Pharma L.P., an independent associated company of the parties
to the strategic alliance agreements, and Purdue Pharmaceutical Products L.P. Pursuant to the
securities purchase agreement, we issued and sold shares of our common stock at an initial
closing to Purdue Pharma L.P. and Purdue Pharmaceutical Products L.P. and we have agreed
to issue and sell additional shares of common stock and warrants to purchase shares of
common stock at a second closing to such purchasers, subject to obtaining stockholder
approval of such issuance and sale. For a more detailed description of the strategic alliance
agreement, securities purchase agreement and line of credit agreement, please see the section
entitled �Proposal 1 -Approval of the Issuance and Sale of Shares of Our Common Stock
and Warrants to Purchase Shares of Our Common Stock to Purdue Pharma L.P. and
Purdue Pharmaceutical Products L.P. pursuant to the Marketplace Rules of the
NASDAQ Stock Market� on page 6 of this proxy statement.

Q.     What will happen if stockholder
approval of the issuance and sale of
shares of common stock and warrants to
purchase shares is not obtained?

A.     If we do not obtain stockholder approval of the proposal described herein, we will not
complete the second closing contemplated by the securities purchase agreement. In such
event, we would not receive the funds contemplated to be raised at the second closing. In
addition, because receipt of stockholder approval for the second closing is a condition to the
effectiveness of the line of credit, we would also not have access to the line of credit in such
event. For a more detailed description of the consequences of not obtaining stockholder
approval of the proposal, please see the section entitled �Proposal 1 -Approval of the
Issuance and Sale of Shares of Our Common Stock and Warrants to Purchase Shares of
Our Common Stock to Purdue Pharma L.P. and Purdue Pharmaceutical Products L.P.
pursuant to the Marketplace Rules of the NASDAQ Stock Market - Consequences if
Stockholder Approval is Not Obtained � on page 14 of this proxy statement.

Q:    How does the Board of Directors of
Infinity recommend that I vote?

A.     The Board of Directors unanimously recommends that stockholders vote �FOR� the
approval of the issuance and sale of shares of our common stock and warrants to purchase
shares of our common stock to Purdue Pharma L.P. and Purdue Pharmaceutical Products L.P.

2
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Q.     Who can vote at the special
meeting?

A.     To be able to vote, you must have been a stockholder of record at the close of business on
December 2, 2008, the record date for the special meeting. The number of outstanding shares
entitled to vote at the meeting is                  shares of common stock.

If you were a stockholder of record on that date, you will be entitled to vote all of the shares
that you held on that date at the special meeting, or at any postponements or adjournments of
the meeting.

Q.     What are the voting rights of
holders of our common stock?

A.     Each outstanding share of our common stock will be entitled to one vote on each matter
considered at the special meeting.

Q.     How do I vote? A.     If you are a record holder, meaning your shares are registered in your name, you may
vote:

(1)    By Submitting a Proxy Over the Internet or by Telephone: Follow the instructions on
the enclosed proxy card to vote by accessing www.proxyvote.com or calling 1-800-690-6903.
You must specify how you want your shares voted. Your shares will be voted according to
your instructions.

(2)    By Submitting a Proxy By Mail: Complete and sign your enclosed proxy card and return
it by mail in the enclosed postage prepaid envelope. Your shares will be voted according to
your instructions. If you do not specify how you want your shares voted, they will be voted as
recommended by our board of directors.

(3)    In Person at the Meeting: If you attend the meeting, you may deliver your completed
proxy card in person or you may vote by completing a ballot, which we will provide to you at
the meeting.

If your shares are held in �street name,� meaning they are held for your account by a broker or
other nominee, you may vote:

(1)    By Submitting Voting Instructions Over the Internet or by Telephone: You will
receive instructions from your broker or other nominee if they permit Internet or telephone
voting instructions. You should follow those instructions.

(2)    By Submitting Voting Instructions By Mail: You will receive instructions from your
broker or other nominee explaining how you can submit voting instructions for your shares by
mail. You should follow those instructions.

(3)    In Person at the Meeting: Contact your broker or other nominee who holds your shares
to obtain a brokers� proxy card and bring it with you to the meeting. You will not be able to
vote in person at the meeting unless you have a proxy from your broker issued in your
name giving you the right to vote your shares.

Q.     Can I change my vote? A.     Yes. You may revoke your proxy and change your vote at any time before the special
meeting. To do so, you must do one of the following:

(1)    Submit a proxy over the Internet or by telephone as instructed above. Only your latest
Internet or telephone proxy is counted.

(2)    Sign a new proxy and submit it as instructed above. Only your latest dated proxy will be
counted.

(3)    Attend the meeting, request that your proxy be revoked and vote in person as instructed
above. Attending the meeting will not revoke your proxy unless you specifically request it.

3

Edgar Filing: INFINITY PHARMACEUTICALS, INC. - Form PRE 14A

Table of Contents 9



Table of Contents

Q.     Will my shares be voted if I don�t
return my proxy?

A.     If your shares are registered directly in your name, your shares will not be voted if you
do not submit a proxy over the Internet or by telephone, return your proxy, or vote by ballot at
the meeting. If your shares are held in �street name,� your brokerage firm may, under certain
circumstances, vote your shares if you do not return your proxy. Brokerage firms can vote
customers� unvoted shares on routine matters. If you do not return a proxy to your brokerage
firm to vote your shares, your brokerage firm may, on routine matters, either vote your shares
or leave your shares unvoted. Your brokerage firm cannot vote your shares on any matter that
is not considered routine.

Proposal 1, the approval of the issuance and sale of shares of our common stock and warrants
to purchase shares of our common stock to Purdue Pharma L.P. and Purdue Pharmaceutical
Products L.P. pursuant to the Marketplace Rules of the NASDAQ Stock Market is not
considered a routine matter. We encourage you to provide voting instructions to your
brokerage firm by giving your proxy to your brokerage firm. This ensures that your shares
will be voted at the meeting according to your instructions. You should receive directions
from your brokerage firm about how to submit your proxy to your brokerage firm at the time
you receive this proxy statement.

Q.     How many shares must be present to
hold the meeting?

A.     A majority of our outstanding shares of common stock must be present at the meeting to
hold the meeting and conduct business. This is called a quorum. For purposes of determining
whether a quorum exists, we count as present any shares that are represented by proxy or that
are represented in person at the meeting. For purposes of establishing a quorum, we will count
as present shares that a stockholder holds even if the stockholder votes to abstain or does not
vote on one or more of the matters to be voted upon.

If a quorum is not present, we expect to adjourn the meeting until we obtain a quorum.

Q.     What vote is required to approve
each matter and how are votes counted?

A.     Proposal 1�Approval of the Issuance and Sale of Shares of Our Common Stock and
Warrants to Purchase Shares of Our Common Stock to Purdue Pharma L.P. and
Purdue Pharmaceutical Products L.P. pursuant to the Marketplace Rules of the
NASDAQ Stock Market

To approve Proposal 1, stockholders holding a majority of the shares of our common stock
having voting power present in person or represented by proxy must vote FOR the proposal.
Any shares of common stock acquired by Purdue Pharma L.P. and Purdue Pharmaceutical
Products L.P. as part of the initial closing pursuant to the securities purchase agreement can
not be counted as part of the vote in favor of the proposal pursuant to NASDAQ Stock Market
rules. If your shares are held by your broker in �street name�, and you do not vote your shares,
your brokerage firm may not vote your unvoted shares on Proposal 1. Broker non-votes are
not voting power present and, therefore, will have no effect on the outcome of voting on this
matter. Abstentions are voting power present and, therefore, will have the effect of a vote
against this matter.

Q.     Are there other matters to be voted
on at the meeting?

A.     We do not know of any other matters that may come before the meeting other than
Proposal 1. If any other matters are properly presented at the meeting, the persons named in
the accompanying proxy intend to vote, or otherwise act, in accordance with their judgment
on the matters.

4
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Q.     Where can I find the voting results? A.     We expect to report the voting results in our Annual Report on Form 10-K for the year
ending December 31, 2008, which we anticipate filing with the Securities and Exchange
Commission in March 2009.

Q.     What are the costs of soliciting these
proxies?

A.     We will bear the cost of soliciting proxies. In addition to these proxy materials, our
directors, officers and employees may solicit proxies by telephone, e-mail, facsimile and in
person, without additional compensation. Upon request, we will reimburse brokerage houses
and other custodians, nominees and fiduciaries for their reasonable out-of-pocket expenses for
distributing proxy materials.

5
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Proposal 1�Approval of the Issuance and Sale of Shares of Our Common Stock and Warrants to Purchase Shares of Our Common Stock
to Purdue Pharma L.P. and Purdue Pharmaceutical Products L.P. pursuant to the Marketplace Rules of the NASDAQ Stock Market

Overview

On November 19, 2008, we entered into strategic alliance agreements with each of Mundipharma International Corporation Limited, or
Mundipharma, and Purdue Pharmaceutical Products L.P., or Purdue, to develop and jointly commercialize pharmaceutical products.

In connection with the execution of the strategic alliance agreements, we entered into a securities purchase agreement with Purdue and Purdue
Pharma L.P., or Purdue Pharma. We refer to Purdue and Purdue Pharma as the purchasers. On November 19, 2008, or the initial closing, we
issued and sold an aggregate of 4,000,000 shares, which we refer to as the initial closing shares, of our common stock, at a purchase price of
$11.25 per share, for an aggregate purchase price of $45,000,000. Of the initial closing shares, 2,000,000 shares were purchased by each
purchaser.

In addition, under the terms of the securities purchase agreement, the purchasers have agreed to purchase from us, and we have agreed to issue
and sell to the purchasers, an aggregate of 2,000,000 shares of our common stock, which we refer to as the second closing shares, and warrants
to purchase up to an aggregate of 6,000,000 shares of our common stock, which we refer to as the warrants, for an aggregate purchase price of
$30,000,000 at a second closing. The sale and issuance of the second closing shares and the warrants at the second closing is subject to approval
by our stockholders and other customary closing conditions.

As of November 20, 2008, the purchasers owned approximately 16.6% of our outstanding common stock. In the event that we issue and sell
shares of our common stock to the purchasers at the second closing, the purchasers would own approximately 23% of our outstanding common
stock.

In addition, in connection with the execution of the strategic alliance agreements, we as borrower executed a line of credit agreement, which we
refer to as the credit agreement, with the purchasers as lenders. The credit agreement provides for the borrowing by us from the lenders of one or
more unsecured loans up to an aggregate maximum principal amount of $50,000,000. The loans may be drawn from the later to occur (such later
date, the line of credit availability date) of (i) April 1, 2009 and (ii) the earlier to occur of (x) the second closing date and (y) termination by the
purchasers of the securities purchase agreement with respect to the second closing in the event of the occurrence of specified material adverse
changes in our clinical development program, until the third anniversary of the line of credit availability date. If neither the second closing date
nor the termination of the securities purchase agreement with respect to the second closing has occurred by May 31, 2009, the lenders� obligation
to make loans terminates.

The terms of the strategic alliance agreements, the securities purchase agreement and the credit agreement are described more fully below in the
section entitled �Summary of Terms of Agreements.�

Background

We believe that our long-term value will be driven by the medicines we create. We regularly evaluate different strategies for improving our
competitive position and enhancing stockholder value. As part of these evaluations, we have, from time to time, considered various strategic
alternatives in pursuing our business plan, principally focusing on strategic alliances and collaborations.

Specifically, we have adopted an efficient strategy for funding our capital intensive research activities to provide us with the financial strength to
support our scientific innovation. Over the years, we have established several alliances with leading pharmaceutical and biotechnology
companies that have been instrumental in providing capital and complementary capabilities to support our internal research. In our alliances,
over time we have striven to increase our role in product development and participation in any downstream commercial activities and financial
return generated by them. In addition, the cost-sharing provisions of these alliances help us control our cash burn rate, which enables us both to
invest heavily in our programs and, potentially, to reach key development milestones before requiring additional financing. This has become of
increasing importance given the current debt and equity financing environment.

In January 2008, we publicly announced our principal corporate goals and objectives for 2008. Among these was evaluating strategic
opportunities to enhance our product pipeline and to reach key value-creating milestones. We considered multiple potential strategic
transactions, including alliances around our Hedgehog pathway program as well as multi-program alliances.
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In keeping with this goal, during 2008 we engaged in discussions with over ten major pharmaceutical and biotechnology companies based in the
United States, Europe, and Japan to identify an optimal strategic alliance partner. We considered many factors in the evaluation of potential
alliance partners, including their long-term strategic interests in oncology, their geographic interests relating to an oncology franchise, the
potential financial arrangement between the companies, and the manner in which an alliance would operate between the companies. A principal
goal of our alliance efforts was to identify a partner with a commitment to growing its oncology franchise outside of the United States and for
whom our products would be important contributors in this effort. We also focused on alliance partners who would not insist on obtaining U.S.
commercialization rights to our products as a condition of the alliance.

During a meeting of our board of directors held on May 22-23, 2008, our chief executive officer, Steven Holtzman, spoke with several board
members requesting that they help identify potential alliance partners that met the foregoing criteria. In early July, one of our directors called
Mr. Holtzman and reported Purdue�s desire to expand the oncology pipeline of Mundipharma, an independent associated company of Purdue
based in Europe, to include innovative, new products, and asked our director to suggest biotech companies with whom Purdue might consider
entering discussions.

As a result of this introduction, Mr. Holtzman had an initial discussion by telephone with a Purdue director. During the discussion, the director
described Purdue�s goals in oncology and Mr. Holtzman described, in general terms, our discovery and clinical development programs in
oncology as well as the key criteria that an alliance with Purdue would have to meet. As a result of this discussion, it was agreed that
Mr. Holtzman would have a preliminary discussion with Mr. James Dolan, Purdue Pharma�s senior vice president, licensing and business
development, to explore a potential alliance.

On August 4, 2008, Mr. Dolan and Mr. Holtzman had an initial discussion by telephone. During the discussion, Mr. Dolan described Purdue�s
capabilities and goals in oncology and Mr. Holtzman described, in general terms, our discovery and clinical development programs in oncology
as well as the key criteria (described above) that any alliance with us would have to meet. As a result of this discussion, it was agreed that the
parties would sign a mutual confidential disclosure agreement, or CDA, and arrange a more in-depth discussion.

On August 13, 2008, the parties entered into the CDA and, at our offices, Mr. Dolan met with Mr. Holtzman, Ms. Adelene Perkins, our chief
business officer and Dr. Julian Adams, our chief scientific officer. In this meeting, Mr. Dolan provided an in-depth overview of the Purdue
family of companies worldwide, their capabilities, and, in particular, their efforts and strategic objectives in the field of oncology. Mr. Holtzman,
Ms. Perkins and Dr. Adams provided an in-depth overview of our values and culture, business strategy, research and development capabilities,
pipeline of pre-clinical and clinical drug candidates, and a general outline of the type of alliance that would be of interest to us.

On August 19, 2008, Mr. Holtzman and Ms. Perkins met with Dr. Anthony Evnin, our lead outside director, at our offices concerning the
potential direction of the Purdue alliance discussion and, on August 21, 2008, Mr. Holtzman, Ms. Perkins and Dr. Jeffrey Tong, our vice
president, corporate and product development, met with Dr. Evnin at his office in New York City to discuss the potential Purdue alliance. On the
same day, the same group met with an investment banker, experienced in structuring large alliances between biotechnology and large
pharmaceutical companies, to discuss alliance structures potentially appropriate to a Purdue-Infinity relationship.

On August 22, 2008, Mr. Holtzman, Ms. Perkins and Dr. Adams sent to our board of directors by e-mail, a briefing document describing our
business development activities. This memorandum described the key terms of an alliance structure that would be presented to Purdue. The
memorandum compared the proposed Purdue structure with landmark biotechnology deals under which the biotech company received
comparable, relatively non-dilutive funding while retaining commercialization rights to its products in the U.S. market. In response to the
briefing document, Mr. Holtzman received e-mail responses from members of our board of directors endorsing the approach.

On September 2 and 3, 2008, a team from Purdue visited Infinity to meet with members of our executive leadership team. During these
meetings, we made in-depth presentations similar to those presented August 13, 2008.

On September 9, 2008, Ms. Perkins, Dr. Tong and Dr. Steven Kafka, our vice president of finance, had a teleconference with Mr. Dolan and
Mr. Edward Mahony, chief financial officer of Purdue, to review our product portfolio and financial profile and to review initial collaboration
concepts. Dr. Tong sent an email to Messrs. Dolan and Mahony with a summary of collaboration concepts later that day for use at a Purdue
board of directors meeting on September 10, 2008.

7
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On September 12, 2008, Mr. Dolan called Ms. Perkins to confirm that the Purdue board of directors had met on September 10, 2008 and had
agreed to proceed with further negotiations relating to the outlined collaboration concepts by us.

On Monday, September 15, 2008, Mr. Evnin met with Mr. Jim Dolan and two Purdue directors for dinner in New York City to discuss, among
other things, the proposed Infinity-Purdue relationship.

On September 16, 2008, Mr. Holtzman, Ms. Perkins and Dr. Adams visited Purdue�s headquarters and met with five members of Purdue�s board
as well as members of Purdue�s senior management, after which we and Purdue agreed that each party wished to continue discussions concerning
a potential strategic alliance.

Between September 19, 2008 and September 24, 2008, representatives of our senior management continued their discussions and negotiations
relating to the key concepts of the proposed alliance with Mr. Dolan. On September 24, 2008, Ms. Perkins, Dr. Tong and Dr. Kafka met with
Mr. Dolan at Purdue�s offices in New York to review and finalize the concept for the collaboration and review financial terms and structure.

On September 25, 2008, Mr. Holtzman and Dr. Adams met in London with additional members of Purdue�s board of directors to discuss our
capabilities as well as the conceptual structure of the proposed alliance.

Between September 30, 2008 and October 22, 2008, the parties extensively negotiated the terms of the proposed alliance in order to prepare a
detailed term sheet for consideration by our board of directors and Purdue�s board of directors.

On October 22, 2008, Purdue�s board met to discuss and provide feedback on the revised term sheet. Mr. Dolan provided feedback to Ms. Perkins
in the early evening of October 22, 2008. Ms. Perkins then sent the our board a summary of the status of deal discussions on the evening of
October 22 in advance of a meeting of our board of directors on October 23, 2008.

On October 23, 2008, Mr. Gerald Quirk, our vice president and general counsel, reviewed a summary of the deal discussion with our board of
directors. Following extensive discussions, our board of directors authorized senior management to continue discussions with Purdue within
certain parameters. Ms. Perkins reviewed these issues with Mr. Dolan on the evening of October 23 for review by Mr. Dolan with the Purdue
board on October 24, 2008.

On October 24, 2008, Mr. Jim Dolan and Mr. Stuart Baker, counsel to Purdue, and a Purdue director called Ms. Perkins to review certain
modifications to the terms proposed by us on October 23, 2008 and Ms. Perkins negotiated certain modifications. Mr. Holtzman was then
connected to the call to express our support for these modifications. Ms. Perkins sent an email to our board on the evening of October 24
summarizing the changes since the prior day�s board review and received board endorsement for proceeding on the revised terms.

During the week of October 26, 2008, our senior management and outside counsel, WilmerHale, conducted a series of negotiations with Purdue
and its outside counsel regarding the specifics of the proposal and the comments made by each party�s board of directors.

On October 30, 2008, Dr. Tong sent Mr. Evan Vosburgh and Mr. Thomas Mehrling a package of scientific diligence materials for review. Also,
on October 30, 2008, Mr. Quirk sent Mr. Dolan a draft of the definitive securities purchase agreement and form of warrant.

On October 31, 2008, Mr. Holtzman, Ms. Perkins, and Dr. Adams met in Stamford, Connecticut with two Purdue directors, Mr. Dolan, and
Mr. Vosburgh, to discuss the collaboration and the expected interactions between the parties in the conduct of the collaboration. In addition,
Mr. Quirk and Mr. Michael Nesler, our patent counsel, met with Purdue intellectual property counsel in Stamford, Connecticut on October 31,
2008 to review our intellectual property related to our programs. Also, on October 31, 2008, Mr. Seth Tasker, our counsel, sent Mr. Dolan a draft
of the definitive agreement for the line of credit agreement.

From early November 2008 through November 19, 2008, we responded to due diligence requests made by Purdue and its outside counsel and
negotiated the terms and provisions of the draft securities purchase agreement and the line of credit agreement.

On November 12, 2008, Mr. Quirk sent our board a full package of drafts of all the definitive agreements and proposed resolutions to be
considered at a meeting of our board of directors for provisional approval on November 14, 2008.

On November 12-13, 2008, Ms. Perkins, Mr. Quirk, Dr. Tong and members of WilmerHale met in Stamford, Connecticut with Mr. Dolan,
Mr. Mahony and their internal and outside counsel to negotiate the final provisions of the alliance agreements. Also, on November 13, 2008,
Mr. Dolan, Mr. Vosburgh and a Purdue director met with Ms. Perkins and Dr. Tong to discuss the future of the collaborative relationship.
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On November 14, 2008, Mr. Quirk sent our board the final definitive agreements and resolutions necessary for approval. On November 14,
2008, our board of directors convened a meeting to discuss the proposed strategic alliance and equity and debt financing, subject to the final
documentation. Following a presentation by members of our senior management and our in-house and outside legal counsel, our board of
directors approved the strategic alliance and equity and debt financing documents.

From November 14, 2008 through November 19, our senior management and internal and outside counsel continued to negotiate the definitive
transaction agreements.

On November 18, 2008, our board of directors met by teleconference to hear an update concerning the status of final open issues relating to line
of credit agreement and the alliance agreements and reaffirmed their authorization of the transaction.

After the close of market on November 19, 2008, we executed definitive agreements with each of Mundipharma, Purdue and Purdue Pharma and
we publicly announced the transaction before the opening of the market on November 20, 2008.

Stockholder Approval Requirement

We are seeking stockholder approval of the issuance and sale of the shares of common stock and warrants to purchase shares of our common
stock to the purchasers at the second closing in accordance with the Marketplace Rules of the NASDAQ Stock Market. These rules are
applicable to us because our common stock is listed on the Nasdaq Global Market. Rule 4350(i)(1)(B) of the Marketplace Rules of the
NASDAQ Stock Market requires stockholder approval of the issuance of securities that would result in a �change in control� of Infinity. The
NASDAQ Stock Market generally deems a change of control to have occurred if an investor or group of investors acquires, or obtains the right
to acquire, 20% or more of the common stock (or securities convertible into or exercisable for common stock) or the voting power of an issuer
on a post-transaction basis. Because the purchasers would own, in the aggregate, in excess of 20% of our outstanding common stock if we issued
and sold to the purchasers the number of shares of our common stock and warrants to purchase the number of shares of our common stock in the
second closing contemplated by the securities purchase agreement described herein, the issuance and sale of shares of our common stock and
warrants to purchase shares of our common stock to the purchasers at the second closing would likely constitute a �change in control� under the
Marketplace Rules of the NASDAQ Stock Market.

Summary of Terms of Agreements

Strategic Alliance Agreements

On November 19, 2008, we entered into strategic alliance agreements with each of Mundipharma International Corporation Limited, or
Mundipharma, and Purdue Pharmaceutical Products L.P., or Purdue, to develop and commercialize pharmaceutical products. The alliance
includes product candidates that inhibit or target the Hedgehog cell signaling pathway and fatty acid amide hydrolase, or FAAH, and product
candidates arising out of all of our discovery projects in all disease fields that achieve development candidate status on or before December 31,
2011 (with Mundipharma having the right, through the exercise of two consecutive one-year options, to extend such period through
December 31, 2013). We refer to this period as the funded research period. The strategic alliance agreements expressly exclude our heat shock
protein 90 and Bcl-2 programs. During the funded research period, Mundipharma also has an option to obtain commercialization rights outside
of the United States for certain products and product candidates in-licensed by us from third parties. The agreement with Purdue is focused on
the development and commercialization of products targeting FAAH for sale in the United States. The agreement with Mundipharma is focused
on the development and commercialization of all other products and product candidates for sale outside of the United States.

Under the strategic alliance agreements, we will have responsibility for the performance of early discovery projects and the development of all
product candidates on a worldwide basis. Mundipharma and Purdue will pay for, in the aggregate, 100% of all research and development
expenses incurred by us for all early discovery projects and for each product candidate until the later of December 31, 2013 and the
commencement of the first phase 3 clinical study of such product candidate, which we refer to as the transition date. The parties have agreed
upon a three year budget for research and development expenses of $50 million, $65 million and $85 million for the period beginning on
November 19, 2008 and ending on December 31, 2009, calendar year 2010 and calendar year 2011, respectively. After the transition date for
each product candidate, Mundipharma and Purdue and Infinity will share all research and development costs for such product candidate equally.
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Upon completion of the first phase 1 clinical study of the first product developed under the research program that inhibits or targets FAAH,
Purdue and Mundipharma may elect to assume responsibility for the future development and commercialization of FAAH products for sale in
and outside of the United States, respectively. Purdue and Mundipharma have the right to opt out of any early discovery project or any
preclinical or clinical development program on an annual basis in November of each year. Purdue and Mundipharma also have a one-time right
in mid-2009 to opt out of either or both of the Hedgehog development program or the FAAH project. In the event of an opt-out decision, Purdue
and Mundipharma will continue to provide funding for, in the aggregate, 100% of our budgeted research and development expenses for the
applicable project or program for one year after the date of such opt-out. In addition, each party has the right to opt out of continued
development of a product candidate after it has reached the transition date, with a one year tail funding obligation for its 50% of post-transition
date research and development expenses. If a party exercises its right to opt-out of the development of a product or product candidate after the
transition date, the other party may elect to continue the development and assume responsibility for the worldwide commercialization of such
product or product candidate, subject to the payment of a royalty.

Except as set forth above with respect to FAAH products and opt-out products, we will have the right and responsibility to market and sell
products arising from the research program in the United States and Mundipharma will have the right and responsibility to market and sell
products arising from the research program outside of the United States. Other than pursuant to the strategic alliance agreements, neither Infinity
nor Mundipharma may develop, manufacture or commercialize products that arise out of the research program or products that are directed to
the same target or pathway as a product included in the research program, unless and until a party terminates its rights with respect to such
products.

If we in-license any product or product candidate for which commercialization rights outside of the United States are available for grant by us to
Mundipharma, Mundipharma will have the option to include such in-licensed product or product candidate in the alliance by paying us a
prescribed percentage of the up-front license fee or other acquisition cost, which percentage could be up to 60% of such fee or cost, in order for
Mundipharma to obtain rights in all countries outside of the United States, and by funding research and development costs in the same manner as
products or product candidates arising out of our internal discovery programs. The agreement with Mundipharma provides for the agreed-upon
research and development budgets to be updated to reflect the inclusion of any in-licensed products or product candidates. There will be no
royalties paid between the parties on in-licensed candidates.

Except with respect to products that have been in-licensed by us, for which no royalties will be payable between the parties, we are obligated to
pay Purdue and Mundipharma a 5% royalty on net sales of the commercialized products until such time as such parties have recovered all
research and development expenses paid to us under the research program prior to the applicable transition dates. After such cost recovery, we
will owe royalties to Purdue and Munidpharma at the following rates:

Calendar Year Net Sales Royalty Rate
Less than or equal to US$250,000,000 1%
Greater than US$250,000,000 and less than or equal to US$500,000,000 2%
Greater than US$500,000,000 3%

For products in which Purdue and Mundipharma have opted-out of development prior to the transition date, we will owe royalties of 1% to 5%
of net sales as a function of the stage of development of the applicable product candidate at the time of opt-out. For products in which either
party has opted-out of development following the transition date, the commercializing party will pay the other party a 5% royalty on net sales.

Mundipharma is obligated to pay us royalties on calendar year net sales outside of the United States of products arising out of the alliance, on a
product-by-product basis, at the following rates:

� For products other than FAAH products:

Calendar Year Net Sales Royalty Rate
Less than or equal to US$250,000,000 10%
Greater than US$250,000,000 and less than or equal to US$500,000,000 15%
Greater than US$500,000,000 20%
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Calendar Year Net Sales Royalty Rate
Less than or equal to US$150,000,000 10%
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Greater than US$300,000,000 20%
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Purdue is obligated to pay us royalties on calendar year net sales in the United States of FAAH products at the following rates:

Calendar Year Net Sales Royalty Rate
Less than or equal to US$100,000,000 10%
Greater than US$100,000,000 and less than or equal to US$200,000,000 15%
Greater than US$200,000,000 20%

With respect to each of the preceding tables of royalty rates, once net sales reaches a higher threshold in a calendar year, the royalty rate shall
apply to all net sales in such calendar year, not just the incremental net sales. Royalties are payable until the later to occur of the last-to-expire of
specified patent rights and the expiration of non-patent regulatory exclusivities in a country, provided that if royalties are payable solely on the
basis of non-patent regulatory exclusivity, each of the rates above are reduced by one-half. In addition, all royalties payable under the strategic
alliance agreements, whether by us, Purdue or Mundipharma, are subject to reduction on account of third party royalty payments or patent
litigation damages or settlements, with any such reductions capped at 50% of the amounts otherwise payable during the applicable royalty
payment period.

Each of the strategic alliance agreements expire when the parties thereto have no further obligations to each other thereunder. Either party may
terminate the strategic alliance agreement to which it is a party on 60 days prior written notice if the other party materially breaches the
agreement and fails to cure such breach within the 60-day notice period. The strategic alliance agreements may also be terminated by the Purdue
and Mundipharma in the event of a change in control of Infinity or in the event that, during the funded research period, (i) Julian Adams, Ph.D.
is no longer a full-time executive of Infinity, or (ii) both Steven H. Holtzman and Adelene Q. Perkins are no longer full-time executives of
Infinity.

In addition, the strategic alliance agreements require us, during the funded research period, to use commercially reasonable efforts to retain the
services of Mr. Holtzman, Ms. Perkins and Dr. Adams and to allocate an adequate amount of such executives� time to the alliance, as well as to
consider (in addition to any other factors the compensation committee of our board deems relevant) the success of the research programs
covered by the alliance and the role of these executives in that success, in making incentive compensation decisions for these executives.

Upon termination of either strategic alliance agreement by us or Purdue or Mundipharma, as the case may be, Infinity or Purdue or
Mundipharma, as applicable, may terminate the other strategic alliance agreement.

Securities Purchase Agreement

On November 19, 2008, we executed a securities purchase agreement with Purdue Pharma L.P., or Purdue Pharma, and Purdue Pharmaceutical
Products L.P., or Purdue, whom we refer to collectively as the purchasers.

On November 19, 2008, or the initial closing, we issued and sold to the purchasers an aggregate of 4,000,000 shares, which we refer to as the
initial closing shares, of our common stock, at a purchase price of $11.25 per share, for an aggregate purchase price of $45,000,000. Of the
initial closing shares, 2,000,000 shares were purchased by each purchaser.

In addition, under the terms of the securities purchase agreement, the purchasers have agreed to purchase from us, and we have agreed to issue
and sell to the purchasers, an aggregate of 2,000,000 shares of our common stock, which we refer to as the second closing shares, and warrants
to purchase up to an aggregate of 6,000,000 shares of our common stock, which we refer to as the warrants, for an aggregate purchase price of
$30,000,000 at a second closing, or the second closing. The sale and issuance of the second closing shares and the warrants at the second closing
is subject to approval of the sale and issuance of the second closing shares and the warrants at the second closing by our stockholders and other
customary closing conditions.

Each of the purchasers will purchase an equal number of second closing shares and warrants at the second closing. Specifically, each of the
purchasers will receive warrants exercisable for (i) 500,000 shares of our common stock, exercisable commencing on the second closing and
expiring on July 1, 2010, with an initial exercise price of $15.00 per share, with such exercise price increasing over time depending on when
such warrants are exercised, up to a maximum exercise price of $20.00 per share, (ii) 1,000,000 shares of our common stock exercisable
commencing on the second closing and expiring on July 1, 2011, with an initial exercise price of $20.00 per share, with such exercise price
increasing over time depending on when such warrants are exercised, up to a maximum exercise price of $30.00 per share, and (iii) 1,500,000
shares of our common stock, exercisable commencing on the second closing and expiring on July 2, 2012, with an initial exercise price of
$30.00 per share, with such exercise price increasing over time depending on when such warrants are exercised, up to a maximum exercise price
of $40.00 per share.
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to closing have become impossible to fulfill, including in the occurrence of an event constituting specified material adverse changes in our
clinical development program, as more fully described in the securities purchase agreement, since the date of
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execution of the securities purchase agreement. The purchasers may also terminate the securities purchase agreement if the second closing has
not occurred by March 31, 2009, unless such failure to close is the result of the failure to receive any necessary approvals under United States
federal antitrust laws.

We have agreed to file with the Securities and Exchange Commission, or SEC, within 30 days following the date of the initial closing, a
registration statement covering the resale to the public by the purchasers of the initial closing shares. In connection therewith, we have agreed to
(i) use commercially reasonable efforts to cause such registration statement to be declared effective by the SEC within 90 days after the filing
thereof and (ii) cause such registration statement to remain effective until all initial closing shares covered thereby have been sold or may be sold
without volume restrictions pursuant to Rule 144.

We have also agreed to file with the SEC, within 30 days following the date of the second closing, a registration statement covering the resale to
the public by the purchasers of the second closing shares and the shares of common stock issuable upon exercise of the warrants, which we refer
to as the warrant shares. In connection therewith, we have agreed to (i) use commercially reasonable efforts to cause such registration statement
to be declared effective by the SEC within 90 days after the filing thereof and (ii) cause such registration statement to remain effective until all
second closing shares covered thereby have been sold or may be sold without volume restrictions pursuant to Rule 144. We have agreed not to
file any other registration statements, other than registration statements on Form S-4 or Form S-8, until the registration statements for both the
initial closing shares and second closing shares are declared effective by the SEC, provided that we may file amendments to registration
statements already filed.

We have also agreed to permit one representative of the purchasers or an associated company (as defined in the securities purchase agreement)
to attend regular meetings of our board of directors until the earlier to occur of December 31, 2013 and the termination of the strategic alliance
agreements, subject to exclusion of such representative in certain circumstances, such as in the case of discussions of disputes with Purdue or
Mundipharma, potential conflicts with our obligations to third parties, and in other matters where the board of directors concludes that the
exercise of its fiduciary duties so requires.

The securities purchase agreement also provides that, subject to the rights agreement, which is described below, including the second
amendment to rights agreement, also described below, if on or after the date of the initial closing, we issue shares of our common stock, or
securities convertible into shares of our common stock other than pursuant to the securities purchase agreement, each of the purchasers may,
from time to time following the date of the second closing and up to the earlier to occur of December 31, 2013 and the termination of the
strategic alliance agreements, make acquisitions in open market purchases and/or privately negotiated transactions of up to such additional
number of shares of common stock as may be required to ensure that the purchasers maintain their aggregate common stock ownership level
at various levels set forth in the securities purchase agreement, which levels depend on whether, and how many of, the warrants have been
exercised.

The above summary of the securities purchase agreement is qualified in its entirety by reference to the securities purchase agreement, a copy of
which is attached as Annex A to this proxy statement. The above summary of the warrants is qualified in its entirety by reference to the form of
warrant, which is attached as exhibit C to the securities purchase agreement.

Amendment to Rights Agreement

In connection with the execution of the securities purchase Agreement, on November 19, 2008, we entered into a second amendment to rights
agreement, which refer to as the second amendment to rights agreement, with American Stock Transfer & Trust Company, LLC, as rights agent,
who also serves as our transfer agent, which amends the Rights Agreement dated February 13, 2003, as amended by the First Amendment
thereto, dated April 10, 2006, which, as so amended, we refer to as the rights agreement. The following summary of the second amendment to
rights agreement is qualified in its entirety by reference to the second amendment to rights agreement, the form of which is attached as exhibit A
to the securities purchase agreement.

The second amendment to rights agreement provides that as of the initial closing, the purchasers and their associated companies, as defined in
the second amendment to rights agreement, may own up to 33.3%, which we refer to as the maximum percentage, of our fully-diluted common
stock outstanding (which assumes the exercise or conversion of all exercisable or convertible securities then outstanding) without such
ownership causing such parties to be deemed �acquiring persons� for purposes of the rights agreement and thereby triggering the shareholder
rights under the rights agreement. Such maximum percentage may be comprised of a combination of:

� shares of common stock acquired pursuant to the securities purchase agreement;
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market purchase transactions and/or privately negotiated acquisitions;

� shares of common stock acquired in accordance with the rights described in the second-to-last paragraph of the section entitled
�securities purchase agreement� above; and
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� shares of common stock acquired upon exercise of the warrants.
The second amendment to rights agreement also provides that the purchasers� and their associated companies� aggregate ownership of common
stock in excess of the maximum percentage shall not result in the purchasers and their associated companies being deemed �acquiring persons� for
purposes of the rights agreement, if such excess amount is the result of an acquisition of common stock by us or the exercise or cancellation of
outstanding securities that are exercisable, convertible or exchangeable for shares of common stock which, by reducing the number of shares
outstanding, increases the proportionate number of shares beneficially owned by such parties of the our fully-diluted common stock to more than
the maximum percentage.

Line of Credit Agreement

On November 19, 2008, in connection with the execution of the strategic alliance agreements, we as borrower executed a line of credit
agreement, where we refer to as the credit agreement, with the purchasers as lenders.

The credit agreement provides for the borrowing by us from the lenders of one or more unsecured loans up to an aggregate maximum principal
amount of $50,000,000. The loans may be drawn from the later to occur (such later date, the line of credit availability date) of (i) April 1, 2009
and (ii) the earlier to occur of (x) the second closing date and (y) termination by the purchasers of the securities purchase agreement with respect
to the second closing in the event of the occurrence of specified material adverse changes in our clinical development program, until the third
anniversary of the line of credit availability date. If neither the second closing date nor the termination of the securities purchase agreement with
respect to the second closing has occurred by May 31, 2009, the lenders� obligation to make loans terminates. The loans, which may be used by
us for any proper corporate purpose, mature on the tenth anniversary of the line of credit availability date, which we refer to as the maturity date.

Borrowings made pursuant to the credit agreement will bear interest, payable on the maturity date, at a fluctuating rate, which will be set at the
prime rate on the business day prior to the funding of each loan and will be reset on the last business day of each month ending thereafter, which
we refer to as the floating rate. Interest will be compounded on each successive three-month anniversary of the funding of each loan. In the event
any principal or interest on any loan is not paid when due under the credit agreement, such overdue amount will bear interest at a rate per annum
equal to 5% plus the floating rate for such loan.

Outstanding loans may be prepaid without penalty or premium prior to the maturity date. Amounts borrowed under the credit agreement, once
borrowed, may not be borrowed again.

We may, at our irrevocable election on up to two (2) occasions, make a payment of any amount owed to the lenders under the credit agreement
by delivery to the lenders of a number of shares of our common stock, which we refer to as the repayment shares, calculated by dividing the
amount to be paid to the lenders under the credit agreement by the average closing price of our common stock for the twenty (20) trading days
prior (and not including) the date that we make such payment by delivery of repayment shares; provided, however, we may not make such
payment if the effect of such delivery of repayment shares would cause the lenders to own a percentage of outstanding common stock greater
than the maximum percentage. The notice of payment by repayment shares must be delivered by us between seven months and eight months
prior to the date of such payment. The issuance of the repayment shares will be subject to customary closing conditions, including stockholder
approval if such approval is then required under applicable rules and regulations, including the Marketplace Rules of the NASDAQ Stock
Market.

In the event that the strategic alliance agreements are terminated, we must provide lenders with notice of such termination within two business
days. Within 45 days of such notice, each of the lenders may accelerate our obligations under the credit agreement to such lender, whereupon the
commitments of such lender may be automatically terminated and all of our outstanding obligations to such lender will become due and payable
in one year, or, if earlier, the maturity date.

We have agreed to file with the SEC, within five business days following the date of each issuance of repayment shares, a registration statement
covering the resale to the public by the lenders of the repayment shares. In connection therewith, we have agreed to (i) use commercially
reasonable efforts to cause such registration statement to be declared effective by the SEC within 90 days after the share payment date and
(ii) cause such registration statement to remain effective until all repayment shares covered thereby have been sold or may be sold without
volume restrictions pursuant to Rule 144. We have agreed not to file any other registration statements, other than registration statements on
Form S-4 or Form S-8, until such registration statement is declared effective by the SEC, provided that we may file amendments to registration
statements already filed.

The credit agreement also contains representations and warranties and affirmative and negative covenants by us, including with respect to our
SEC filings and the repayment shares, and by the lenders. The lenders have agreed that the loans will be subordinated to other senior
indebtedness of us.
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rights to terminate the strategic alliance agreements if, during the funded research period, (i) Julian Adams, Ph.D. is no longer a full-time
executive of Infinity, or (ii) both Steven H. Holtzman and Adelene Q. Perkins are no longer full-time executives of Infinity. In the event of a
default by us, the lenders may declare all obligations under the credit agreement immediately due and payable, terminate the lenders�
commitments to make loans under the credit agreement, and enforce any and all rights of the lenders under the credit agreement and related
documents. For certain events of default related to bankruptcy, the commitments of lenders will be automatically terminated and all of our
outstanding obligations will become immediately due and payable.

Effect on Outstanding Common Stock

The issuance and sale of shares of our common stock to the purchasers at the second closing would likely have a dilutive effect on a
stockholder�s percentage voting power in Infinity. Moreover, the issuance of shares of our common stock upon the exercise of the warrants we
propose to issue and sell to the purchasers at the second closing would likely have a further dilutive effect on a stockholder�s percentage voting
power in Infinity.

The issuance and sale of shares of our common stock to the purchasers at the second closing would increase the proportionate ownership of our
outstanding common stock by the purchasers, and the issuance and sale of warrants at the second closing could further increase the proportionate
ownership of our outstanding common stock by the purchasers in the event that the purchasers exercise such warrants. Through their ownership
of our common stock, the purchasers may have significant influence over corporate actions requiring stockholder approval, such as the election
of directors, amendment of our charter documents and the approval of merger or significant asset sale transactions, which could render more
difficult or discourage an attempt to obtain a controlling interest in Infinity or the removal of the incumbent board of directors and may
discourage unsolicited takeover attempts which might be desirable to stockholders.

Consequences if Stockholder Approval is Not Obtained

If we do not obtain stockholder approval as described in this proxy statement, we will not issue and sell the shares of our common stock and
warrants to the purchasers at the second closing as contemplated by the securities purchase agreement because doing so would not be in
compliance with the Marketplace Rules of the NASDAQ Stock Market, and such non-compliance could result in the delisting of our common
stock from the NASDAQ Global Market. In addition, obtaining stockholder approval is one of the conditions to the purchasers� obligation to
consummate the second closing. Accordingly, if we do not obtain stockholder approval, we will not receive the $30.0 million of proceeds from
the sale of the common stock and warrants and we would not have access to the line of credit.

Even if our stockholders approve the issuance and sale of shares of our common stock and warrants to the purchasers at the second closing, we
can provide no assurance that such issuance and sale will actually take place. The securities purchase agreement contains certain closing
conditions which the purchasers and Infinity must meet before the parties are obligated to consummate the second closing. There can be no
assurance that the parties will meet all of these closing conditions or that the parties will otherwise be able to consummate the second closing.

No Appraisal Rights

Under Delaware law, our stockholders are not entitled to appraisal rights with respect to the proposed issuance and sale of shares of our common
stock and warrants to the purchasers at the second closing.

Recommendation of the Board of Directors and Required Vote

Our board of directors unanimously recommends that the stockholders vote �FOR� the approval of the issuance and sale of shares of our
common stock and warrants to purchase shares of our common stock to Purdue Pharma L.P. and Purdue Pharmaceutical Products
L.P.

The affirmative �FOR� vote of the stockholders holding a majority of the shares of our common stock having voting power present in person or
represented by proxy at the special meeting of stockholders is required for the approval of this proposal.
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STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information, as of October 31, 2008, or such other date as indicated below, with respect to the beneficial
ownership of our common stock by:

� each person whom we know beneficially owns more than 5% of the outstanding shares of our common stock;

� each of our directors;

� each of our named executive officers set forth below; and

� all of our directors and executive officers as a group.
The number of shares of our common stock owned by each person is determined under the rules of the Securities and Exchange Commission, or
SEC, and the information is not necessarily indicative of beneficial ownership for any other purpose. Under these rules, beneficial ownership
includes any shares as to which the individual has sole or shared voting power or investment power and also any shares which the individual has
the right to acquire within 60 days after October 31, 2008, through the exercise of any stock option or other right.

Unless otherwise indicated, each person has sole voting and investment power, or shares such power with his or her spouse, with respect to the
shares set forth in the following table. The inclusion in this table of any shares deemed beneficially owned does not constitute an admission of
beneficial ownership of those shares.

Unless otherwise indicated, the address for each person is to the care of Infinity Pharmaceuticals, Inc., 780 Memorial Drive, Cambridge,
Massachusetts 02139.

Name and Address of Beneficial Owner

Number of
Shares of

Common Stock
Owned +

Common Stock
Underlying

Options
Acquirable

Within 60 days
(1) =

Total
Beneficial

Ownership
(#)

Percentage
of Common

Stock
Beneficially
Owned (%)

(2)
5% Stockholders
Entities affiliated with Prospect Venture Partners II, L.P.(3) 2,102,445 �  2,102,445 10.5%
Entities affiliated with Biotechnology Value Fund, L.P.(4) 1,960,949 �  1,960,949 9.8%
Novartis AG(5) 1,434,478 �  1,434,478 7.2%
T. Rowe Price Associates, Inc.(6) 1,174,575 �  1,174,575 5.9%
Entities affiliated with Venrock Associates(7) 1,176,284 �  1,176,284 5.9%
Entities affiliated with Advent Venture Partners LLP(8) 1,123,756 �  1,123,756 5.6%
Entities affiliated with OrbiMed Advisors LLC (9) 995,200 �  995,200 5.0%

Directors
Steven H. Holtzman(10) 345,668 161,250 506,918 2.5%
Martin Babler �  7,031 7,031 *
Anthony B. Evnin, Ph.D.(7) 1,176,284 31,407 1,207,691 6.0%
Harry F. Hixson, Jr., Ph.D. �  48,594 48,594 *
Eric S. Lander, Ph.D.(11) 82,758 23,304 106,062 *
Patrick P. Lee(8) 1,123,756 26,719 1,150,475 5.7%
Arnold J. Levine, Ph.D 15,287 30,804 46,091 *
Franklin H. Moss, Ph.D.(12) 56,128 23,304 79,432 *
Vicki L. Sato, Ph.D. 11,051 48,622 59,673 *
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Ian F. Smith �  7,969 7,969 *
James B. Tananbaum, M.D.(13) 1,552,198 22,501 1,574,699 7.8%
Michael C. Venuti, Ph.D. 50,000 32,657 82,657 *

Other Named Executive Officers
Julian Adams, Ph.D.(14) 262,945 104,392 367,337 1.8%
Adelene Q. Perkins (15) 210,297 151,115 361,412 1.8%
All current directors and executive officers as a group (14 persons) 4,886,372 719,669 5,606,041 27.9%

* Represents holdings of less than one percent.

15

Edgar Filing: INFINITY PHARMACEUTICALS, INC. - Form PRE 14A

Table of Contents 28



Table of Contents

(1) All stock options assumed by us in the reverse merger completed by us in September 2006 were granted under the Infinity
Pharmaceuticals, Inc. Pre-Merger Stock Incentive Plan, and are subject to a right of early exercise, pursuant to which an optionee could
exercise unvested stock options and receive, in lieu thereof, shares of restricted stock that are subject to a right of repurchase by us that
lapses in accordance with the vesting schedule of the original option. For purposes of this table, however, options that will not vest within
60 days after October 31, 2008 have not been deemed exercisable.

(2) Percentage of beneficial ownership is based on 20,062,437 shares of our common stock outstanding as of October 31, 2008. In addition,
shares of common stock subject to options currently exercisable, or exercisable within 60 days of October 31, 2008, are deemed
outstanding and beneficially owned for the purpose of computing the percentage beneficially owned by (i) the individual holding such
options (but not any other individual) and (ii) the directors and executive officers as a group.

(3) Consists of 1,417,508 shares of common stock held by Prospect Venture Partners II, L.P. and 684,937 shares of common stock held by
Prospect Venture Partners, L.P. The general partner of Prospect Venture Partners II, L.P. is Prospect Management Co. II, L.L.C. The
managing directors of Prospect Management Co. II, L.L.C., Dr. Tananbaum, David Schnell, Alexander Barkas and Russell Hirsch, share
voting and investment power over the shares held of record by Prospect Venture Partners II, L.P. The general partner of Prospect Venture
Partners, L.P. is Prospect Management Co., L.L.C. The managing directors of Prospect Management Co., L.L.C., David Schnell and
Alexander Barkas, share voting and investment power over the shares held of record by Prospect Venture Partners, L.P. Each of the
managing directors listed above disclaims beneficial ownership of the shares over which he shares voting and investment power, except to
the extent of his pecuniary interest therein. The address of Prospect Venture Partners is 435 Tasso Street, Suite 200, Palo Alto, CA 94301.

(4) Consists of 448,949 shares of common stock held by Biotechnology Value Fund, L.P., 309,000 shares of common stock held by
Biotechnology Value Fund II, L.P., 1,070,000 shares of common stock held by BVF Investments, L.L.C., and 133,000 shares of common
stock held by Investment 10, L.L.C. The address of Biotechnology Value Fund, L.P. is 900 North Michigan Avenue, Suite 1100, Chicago,
Illinois 60611. For information regarding Biotechnology Value Fund, L.P., we have relied on the Schedule 13G filed by Biotechnology
Value Fund, L.P. with the SEC on April 3, 2008.

(5) Consists of 1,134,809 shares of common stock held by Novartis Pharma AG and 299,669 shares of common stock held by Novartis
BioVentures Ltd. Novartis AG, as the parent of each of Novartis Pharma AG and Novartis BioVentures Ltd., may be deemed to
beneficially own such shares. The address of Novartis AG is Lichtstrasse 35, 4056-Basel, Switzerland. For information regarding Novartis
AG, we have relied on the Schedule 13G filed by Novartis AG with the SEC on February 14, 2007.

(6) The address of T. Rowe Price Associates, Inc. is 100 East Pratt Street, Baltimore, MD 21202. For information regarding T. Rowe Price
Associates, Inc., we have relied on the Form 13F filed by T. Rowe Price Associates, Inc. with the SEC on November 14, 2008.

(7) Consists of 211,504 shares of common stock held by Venrock Associates, 941,249 shares of common stock held by Venrock Associates
III, L.P. and 23,531 shares of common stock held by Venrock Entrepreneurs Fund III, L.P. Venrock Associates is a limited partnership of
which Dr. Evnin is a General Partner. The General Partners of Venrock Associates, Dr. Evnin, Michael Brooks, Eric Copeland, Bryan
Roberts, Ray Rothrock, Anthony Sun and Michael Tyrrell, share voting and investment power with respect to securities held of record by
Venrock Associates. Venrock Associates III, L.P. is a limited partnership of which Venrock Management III LLC is the General Partner.
The Members of Venrock Management III LLC, Dr. Evnin, Michael Brooks, Eric Copeland, Linda Hanauer, Bryan Roberts, Ray
Rothrock, Anthony Sun and Michael Tyrrell, share voting and investment power with respect to securities held of record by Venrock
Associates III, L.P. Venrock Entrepreneurs Fund III, L.P. is a limited partnership of which VEF Management III LLC is the General
Partner. The Members of VEF Management III LLC, Dr. Evnin, Michael Brooks, Eric Copeland, Bryan Roberts, Ray Rothrock, Anthony
Sun and Michael Tyrrell, share voting and investment power with respect to securities held of record by Venrock Entrepreneurs Fund III,
L.P. Dr. Evnin disclaims beneficial ownership of all such securities listed above, except to the extent of his pecuniary interest therein. The
address of Venrock Associates is 530 Fifth Avenue, 22nd Floor, New York, NY 10036.

(8) Consists of 5,499 shares of common stock held by Advent Management III Limited Partnership, 568,663 shares of common stock held by
Advent Private Equity Fund III �A� Limited Partnership, 278,648 shares of common stock held by Advent Private Equity Fund III �B� Limited
Partnership, 77,728 shares of common stock held by Advent Private Equity Fund III �C� Limited Partnership, 152,889 shares of common
stock held by Advent Private Equity Fund III �D� Limited Partnership, 18,331 shares of common stock held by Advent Private Equity Fund
III Affiliates and 21,998 shares of common stock held by Advent Private Equity Fund III GmbH Co. KG. Advent Venture Partners LLP
owns 100% of Advent Management III Limited, which is General Partner of Advent Management III Limited Partnership, which is
General Partner of each of Advent Private Equity Fund III �A� Limited Partnership, Advent Private Equity Fund III �B� Limited Partnership,
Advent Private Equity Fund III �C� Limited Partnership, Advent Private Equity Fund III �D� Limited Partnership and Advent Private Equity
Fund III Affiliates. Advent Venture Partners LLP also owns 100% of Advent Limited. Advent Limited owns 100% of Advent Private
Equity GmbH, which is General Partner of Advent Private Equity Fund III GmbH Co. KG. Voting and investment power over the shares
held by each of the partnerships constituting Advent Private Equity Fund III is exercised by Advent Venture Partners LLP in its role as
manager. The partners of Advent Venture Partners LLP are Mr. Lee, Jeryl Andrew, Peter Baines, Jerry Benjamin, David Cheesman,
Frederic Court, Leslie Gabb, Mohammed Shahzad Ahmed Malik, Martin McNair, Raj Parekh,
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William Neil Pearce and Nicholas Teasdale. Mr. Lee disclaims beneficial ownership of these shares except to the extent of his pecuniary
interest therein. Each fund disclaims beneficial ownership of the others� shares. The address of Advent Venture Partners LLP is 25
Buckingham Gate, London, SW1E 6LD, United Kingdom.

(9) Consists of 315,200 shares of common stock held by OrbiMed Advisors LLC and 680,000 shares held by OrbiMed Capital LLC. The
address of OrbiMed Advisors LLC is 767 Third Avenue, 30th Floor, New York, New York 10017. For information regarding OrbiMed
Advisors LLC, we have relied on the Schedule 13G filed by OrbiMed Advisors LLC with the SEC on September 2, 2008.

(10) Of the shares of common stock held by Mr. Holtzman, 8,979 shares were subject to a right of repurchase in our favor as of October 31,
2008.

(11) Consists of 71,707 shares of common stock held by Dr. Lander and 11,051 shares of common stock held by the Lander-Weiner Family
Trust, of which Dr. Lander serves as a trustee. Dr. Lander shares voting and investment power with the other trustee over the shares held
by the Lander-Weiner Family Trust.

(12) Consists of 22,974 shares of common stock held by Dr. Moss, and 33,154 shares of common stock held by Dr. Moss, together with
Kimberley S. Moss, as joint tenants with the right of survivorship.

(13) Consists of 134,690 shares of common stock held by a trust for which Dr. Tananbaum serves as trustee and has voting and investment
power, and 1,417,508 shares of common stock held by Prospect Venture Partners II, L.P. Dr. Tananbaum is a managing director of
Prospect Management Co. II, L.L.C., the general partner of Prospect Venture Partners II, L.P. Dr. Tananbaum disclaims beneficial
ownership of the shares of common stock held by Prospect Venture Partners II, L.P., except to the extent of his pecuniary interest therein.

(14) Of the shares of common stock held by Dr. Adams, 25,725 shares were subject to a right of repurchase in our favor as of October 31, 2008.
(15) Of the shares of common stock held by Ms. Perkins, 9,117 shares were subject to a right of repurchase in our favor as of October 31, 2008.

DELIVERY OF SECURITY HOLDER DOCUMENTS

Some banks, brokers and other nominee record holders may be participating in the practice of �householding� proxy statements. This means that
only one copy of our proxy statement may have been sent to multiple stockholders in your household. We will promptly deliver a separate copy
of our proxy statement to you if you write or call us at the following address or telephone number: 780 Memorial Drive, Cambridge,
Massachusetts 02139, Attention: Investor Relations; 617-453-1015. If you want to receive separate copies of other proxy statements in the
future, or if you are receiving multiple copies of proxy statements and would like to receive only one copy for your household, you should
contact your bank, broker or other nominee record holder, or you may contact us at the above address and telephone number.

STOCKHOLDER PROPOSALS FOR THE 2009 ANNUAL MEETING

We must receive proposals of stockholders intended to be presented at the 2009 annual meeting of stockholders at our principal executive
offices, c/o Gerald E. Quirk, Esq., Vice President and General Counsel, Infinity Pharmaceuticals, Inc., 780 Memorial Drive, Cambridge,
Massachusetts 02139, not later than December 11, 2008, for inclusion in the proxy statement and proxy card for that meeting. However, if the
date of our 2009 annual meeting is prior to April 22, 2009 or after June 21, 2009, the deadline is ten business days before we begin to print and
mail our proxy materials for the 2009 annual meeting.

In addition, our by-laws require that we be given advance notice of stockholder nominations for election to our board of directors and of other
matters which stockholders wish to present for action at an annual meeting of stockholders (other than matters included in our proxy statement in
accordance with Rule 14a-8 of the Exchange Act). The required notice must be received by our Vice President and General Counsel, Gerald E.
Quirk, Esq. at our principal executive offices not later than January 22, 2009. However, if the date of our 2009 annual meeting is prior to
March 23, 2009 or after August 20, 2009, the notice must be received no earlier than the 120th day prior to the 2009 annual meeting and no later
than the close of business on the later of (1) the 60th day prior to the 2009 annual meeting and (2) the 10th day following the date on which
notice of the date of the annual meeting was mailed or publicly disclosed, whichever occurs first. If the stockholder fails to provide timely notice
of a proposal to be presented at the 2009 annual meeting, the chairman of the meeting may exclude the proposal from being brought before the
meeting and the proxies designated by our board of directors will have discretionary authority to vote on such proposal should it be allowed to
come before the meeting.

By Order of the Board of Directors,

Gerald E. Quirk, Esq.

Vice President, General Counsel and Secretary
December     , 2008
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OUR BOARD OF DIRECTORS ENCOURAGES STOCKHOLDERS TO ATTEND THE MEETING. WHETHER OR NOT YOU
PLAN TO ATTEND, YOU ARE URGED TO COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED PROXY IN THE
ACCOMPANYING ENVELOPE. A PROMPT RESPONSE WILL GREATLY FACILITATE ARRANGEMENTS FOR THE
MEETING AND YOUR COOPERATION WILL BE APPRECIATED.
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Annex A

SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (this �Agreement�) dated as of November 19, 2008 is between Infinity Pharmaceuticals, Inc., a
Delaware corporation (the �Company�), and each of the purchasers named on Schedule A-1 hereto, (each, a �Purchaser� and collectively the
�Purchasers�).

BACKGROUND

WHEREAS, the Company desires to issue and sell, and the Purchasers desire to purchase, shares of the Company�s common stock, $0.001 par
value per share (the �Common Stock�) and warrants to purchase shares of the Common Stock; and

WHEREAS, capitalized terms not defined above or elsewhere in this Agreement have the respective meanings assigned to such terms in
Section 9.

NOW, THEREFORE, in consideration of the mutual promises hereinafter set forth and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1. Purchase and Sale of the Securities; Closings.

(a) The Initial Closing. The Company agrees to issue and sell to the Purchasers, and the Purchasers agree to purchase from the Company, at an
aggregate purchase price of $45,000,000 (the �Initial Purchase Price�), an aggregate of 4,000,000 shares of Common Stock (the �Initial Closing
Shares�), in accordance with the schedule attached hereto as Schedule A-1, on the date of this Agreement (such date is referred to herein as the
�Initial Closing Date� and the closing of such sale and purchase is referred to herein as the �Initial Closing�). The Initial Closing shall take place at
the offices of Wilmer Cutler Pickering Hale and Dorr LLP, 60 State Street, Boston, Massachusetts (or remotely via the exchange of signatures
and documents) simultaneously with the execution of this Agreement. At the Initial Closing, subject to the terms and conditions of this
Agreement:

(i) the Company shall deliver to the Purchasers the Disclosure Schedule;

(ii) the Company and Mundipharma International Corporation Limited shall execute and deliver the Global Strategic Alliance Agreement;

(iii) the Company and Purdue Pharmaceutical Products L.P. shall execute and deliver the FAAH U.S. Strategic Alliance Agreement;

(iv) the Company and the Purchasers shall execute and deliver the Line of Credit Agreement; provided, however, that the Company shall not
have the right to cause loans to be made pursuant to the Line of Credit Agreement until the later of (A) April 1, 2009 and (B) the Second
Closing; provided, further, that if the Second Closing shall not occur as a result of Purchasers� termination of this Agreement with respect to the
Second Closing pursuant to Section 8.1(c) because the condition set forth in Section 7.3(c) has occurred, the Company shall have the right to
cause loans to be made pursuant to the Line of Credit Agreement as of the later of (A) April 1, 2009 and (B) the date of such termination;
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(v) the Company shall deliver to the Purchasers a copy of the Second Amendment to Rights Agreement, dated as of the date hereof (the �Second
Amendment to Rights Agreement�), in the form attached hereto as Exhibit A;

(vi) WilmerHale, counsel for the Company, shall deliver to the Purchasers an opinion, dated the Initial Closing Date, in the form attached hereto
as Exhibit B;

(vii) the Company shall deliver to each of the Purchasers a certificate for the number of Initial Closing Shares set forth opposite such Purchaser�s
name on Schedule A-1, registered in the name of such Purchaser; and

(viii) the Purchasers shall pay to the Company, by wire transfer of immediately available funds to an account or accounts designated by the
Company, the Initial Purchase Price for the Initial Closing Shares being purchased by each such Purchaser in accordance with Schedule A-1.

(b) The Second Closing. Subject to the terms and conditions of this Agreement, the Company agrees to issue and sell to the Purchasers, and the
Purchasers agree to purchase from the Company, at an aggregate purchase price of $30,000,000 (the �Second Closing Purchase Price�), an
aggregate of 2,000,000 shares of Common Stock (the �Second Closing Shares�), and warrants to purchase up to an aggregate of 6,000,000 shares
of Common Stock in accordance with the schedule attached hereto as Schedule A-2, such warrants having the exercise prices set forth on
Schedule B and being in the form attached hereto as Exhibit C (the �Warrants�). The closing of such sale and purchase of the Second Closing
Shares and the Warrants is referred to herein as the �Second Closing� and the date on which the sale and purchase occurs is referred to herein as
the �Second Closing Date.� The Second Closing and the Initial Closing are collectively referred to as the �Closings� and the date of the Second
Closing and the Initial Closing are collectively referred to as the �Closing Dates.� The Second Closing shall be held at the offices of Wilmer Cutler
Pickering Hale and Dorr LLP, 60 State Street, Boston, Massachusetts (or remotely via the exchange of signatures and documents) on the second
Business Day following the first date on which all the conditions to the Second Closing set forth in Section 7 have been satisfied or waived, or at
such other place, time and date as the Company and Purchasers shall agree. The Company shall give the Purchasers three (3) Business Days�
prior notice of the date the Second Closing is scheduled to occur. At the Second Closing, subject to the terms and conditions of this Agreement:

(i) the Company shall deliver to the Purchasers the amended Disclosure Schedule;

- 2 -
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(ii) WilmerHale, counsel for the Company, shall deliver to the Purchasers an opinion, dated the Second Closing Date, in the form attached hereto
as Exhibit B;

(iii) the Company shall deliver to each of the Purchasers certificates for the number of Second Closing Shares and Warrants in accordance with
Schedule A-2, registered in the name of such Purchasers;

(iv) the Company shall deliver to the Purchasers a certificate signed by the chief executive officer and chief financial officer of the Company
certifying to the effect set forth in Sections 7.1(a), 7.1(b), 7.3(a), 7.3(b) and 7.3(c);

(v) the Purchasers shall deliver to the Company a certificate signed by an authorized officer of each Purchaser certifying to the effect set forth in
Sections 7.1(b) and 7.2(a).

(vi) the Purchasers shall pay to the Company, by wire transfer of immediately available funds to an account or accounts (previously designated
by the Company no less than two (2) Business Days prior to the Second Closing Date) the Second Closing Purchase Price for the Second
Closing Shares being purchased by each such Purchaser in accordance with Schedule A-2.

2. Representations and Warranties of the Company. Except as disclosed by the Company in a written Disclosure Schedule provided by the
Company to the Purchasers (the �Disclosure Schedule�), which Disclosure Schedules shall be deemed a part hereof, the Company hereby
represents and warrants to the Purchasers that the statements contained in this Section 2 are complete and accurate as of the date of this
Agreement (or such other date as is specified below). The Disclosure Schedule shall be arranged in sections corresponding to the numbered and
lettered sections and subsections contained in this Section 2, and the disclosures in any section or subsection of the Disclosure Schedule shall
qualify other sections and subsections in this Section 2 to the extent it is reasonably clear from a reading of the disclosure that such disclosure is
applicable to such other sections and subsections.

(a) Corporate Organization; Subsidiary. The Company is a corporation duly organized, validly existing and in good standing under the laws of
the State of Delaware. The Subsidiary is duly organized, validly existing and in good standing under the laws of the State of Delaware. Each of
the Company and the Subsidiary is duly qualified and is in good standing as a foreign corporation in each jurisdiction in which the properties
owned, leased or operated, or the business conducted, by it require such qualification except for any such failure so to qualify or be in good
standing which, individually or in the aggregate, would not have a Material Adverse Effect on the Company and the Subsidiary, taken as a
whole. The Subsidiary has the requisite power and authority to carry on its business as it is now being conducted. The Company has heretofore
made available to Purchaser complete and correct copies of the Certificate of Incorporation of the Company (the �Company Charter�) and the
Bylaws of the Company (the �Company Bylaws�) and the certificate of incorporation and bylaws of the Subsidiary, each as amended to date and
currently in full force and effect.
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(b) Corporate Authority. The Company has the requisite corporate power and authority to execute, deliver and perform this Agreement and to
consummate the transactions contemplated hereby. The execution, delivery and performance of this Agreement by the Company, the issuance
and sale by the Company of the Securities and the performance by the Company of the other transactions contemplated hereby have been duly
authorized by the Company�s Board of Directors, and no other corporate proceedings on the part of the Company are necessary to authorize this
Agreement or for the Company to consummate the transactions so contemplated herein. This Agreement is, and the Warrants, when executed or
delivered will be, valid and binding agreements of the Company, enforceable against the Company in accordance with their respective terms,
subject as to enforcement of remedies to applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting generally the
enforcement of creditors� rights and subject to a court�s discretionary authority with respect to the granting of a decree ordering specific
performance or other equitable remedies.

(c) No Violations; Consents and Approvals.

(i) Neither the execution, delivery or performance by the Company of this Agreement nor the consummation by the Company of the transactions
contemplated hereby (A) will result in a violation or breach of the Company Charter or the Company Bylaws or the charter or bylaws of the
Company�s Subsidiary or (B) will result in a violation or breach of (or give rise to any right of termination, revocation, cancellation or
acceleration under or increased payments under), or constitute a default (with or without due notice or lapse of time or both) under, or result in
the creation of any lien, mortgage, charge, encumbrance or security interest of any kind (a �Lien�) upon any of the properties or assets of the
Company or its Subsidiary under any of the terms, conditions or provisions of any note, bond, mortgage, indenture, contract, agreement,
obligation, instrument, offer, commitment, understanding or other arrangement to which the Company or its Subsidiary is a party (each a
�Contract�), except, in the case of clause (B), for violations, breaches, defaults, rights of termination, revocations, cancellations or accelerations or
Liens that would not, individually or in the aggregate, have a Material Adverse Effect on the Company and its Subsidiary, taken as a whole.

(ii) Except for filings or consents as may be required under, and other applicable requirements of, (A) the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the �HSR Act�), (B) applicable securities laws, (C) Nasdaq Marketplace Rule 4310(c)(24), and (D) solely
with respect to the Second Closing, Nasdaq Marketplace Rule 4350, no consent, approval, order or authorization of, or registration, declaration
or filing with, any government or any court, administrative agency or commission or other governmental authority or agency, federal, state, local
or foreign (a �Governmental Entity�), is required with respect to the Company in connection with the execution, delivery or performance by the
Company of this Agreement or the consummation by the Company of the transactions contemplated hereby (except where the failure to obtain
such consents, approvals, orders or authorizations, or to make such filings would not, individually or in the aggregate, have a Material Adverse
Effect on the Company and its Subsidiary, taken as a whole).
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(d) Capital Stock. The authorized capital stock of the Company consists of (i) 100,000,000 shares of Common Stock, of which an aggregate of
20,062,437 shares of Common Stock were issued and outstanding as of the close of business on October 31, 2008, and (ii) 1,000,000 shares of
preferred stock, $.001 par value per share, of which none were issued and outstanding as of the close of business on October 31, 2008. All of the
outstanding shares of Common Stock have been duly authorized and validly issued, and are fully paid and nonassessable. As of October 31,
2008, the Company had outstanding (i) stock options to purchase 3,763,604 shares of Common Stock and 1,043,265 shares of Common Stock
are reserved for future issuance pursuant to the Company�s stock incentive plans and (ii) warrants that are exercisable for 246,629 shares of
Common Stock. There are no preemptive or similar rights on the part of any holders of any class of securities of the Company and, except as set
forth in this paragraph (d), no securities convertible into or exchangeable for, or options, warrants, calls, subscriptions, rights, contracts,
commitments, arrangements or understandings of any kind to which the Company is a party or by which it is bound obligating the Company to
issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of capital stock or other voting securities of the Company.

(e) Subsidiary. All of the outstanding shares of capital stock of the Subsidiary are owned by the Company free and clear of all Liens.

(f) SEC Filings; Financial Statements. The Company has timely filed all reports, schedules, forms, statements and other documents required to
be filed by it with the SEC under the Securities Act and the Exchange Act since January 1, 2007 (the �Company SEC Documents�). As of its filing
date, each Company SEC Document, as amended or supplemented, if applicable, (i) complied in all material respects with the applicable
requirements of the Securities Act or the Exchange Act, as applicable, and the rules and regulations thereunder and (ii) did not, at the time it was
filed, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading. The financial statements of the Company included
in the Company SEC Documents comply in all material respects with applicable accounting requirements and the rules and regulations of the
SEC with respect thereto as in effect at the time of filing. Such financial statements have been prepared in accordance with GAAP applied on a
consistent basis during the periods involved, except as may be otherwise specified in such financial statements or the notes thereto and except
that unaudited financial statements may not contain all footnotes required by GAAP, and fairly present in all material respects the financial
position of the Company and its Subsidiary as of and for the dates thereof and the results of operations and cash flows for the periods then
ended, subject, in the case of unaudited statements, to normal, year-end audit adjustments.

(g) Absence of Certain Events and Changes. Since the date of filing of the Company�s Current Report on Form 10-Q for the quarter ended
September 30, 2008 with the SEC, (i) the Company and its Subsidiary have conducted their respective businesses in the ordinary course
consistent with past practice, (ii) there has not been any event, change or development which, individually or in the aggregate, would have a
Material Adverse Effect on the Company and its Subsidiary, taken as a whole, (iii) the Company has not incurred any liabilities (contingent or
otherwise) other than (A) trade payables and accrued expenses incurred
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in the ordinary course of business consistent with past practice and (B) liabilities not required to be reflected in the Company�s financial
statements pursuant to GAAP or required to be disclosed in filings made with the SEC, (iv) the Company has not altered its method of
accounting, (v) the Company has not declared or made any dividend or distribution of cash or other property to its shareholders or purchased,
redeemed or made any agreements to purchase or redeem any shares of its capital stock, and (vi) the Company has not issued any equity
securities to any officer, director or Affiliate, except pursuant to existing Company stock option or stock plans. The Company does not have
pending before the SEC any request for confidential treatment of information.

(h) Compliance with Applicable Law. Each of the Company and its Subsidiary is in compliance with all statutes, laws, regulations, rules,
judgments, orders and decrees of all Governmental Entities applicable to it that relate to its respective business, and neither the Company nor its
Subsidiary has received any notice alleging noncompliance except, with reference to all the foregoing, where the failure to be in compliance
would not, individually or in the aggregate, have a Material Adverse Effect on the Company and its Subsidiary, taken as a whole. Each of the
Company and its Subsidiary has all Permits that are required in order to permit it to carry on its business as it is presently conducted, except
where the failure to have such Permits or rights would not, individually or in the aggregate, have a Material Adverse Effect on the Company and
its Subsidiary, taken as a whole. All such Permits are in full force and effect and to the Knowledge of the Company, the Company and its
Subsidiary are in compliance with the terms of such Permits, except where the failure to be in full force and effect or in compliance would not,
individually or in the aggregate, have a Material Adverse Effect on the Company and its Subsidiary, taken as a whole.

(i) Litigation. There are no civil, criminal or administrative actions, suits, or proceedings pending or, to the Knowledge of the Company,
threatened, against the Company or its Subsidiary that, individually or in the aggregate, are likely to have a Material Adverse Effect on the
Company and its Subsidiary, taken as a whole. There are no outstanding judgments, orders, decrees, or injunctions of any Governmental Entity
naming the Company or its Subsidiary that, insofar as can reasonably be foreseen, individually or in the aggregate, in the future would have a
Material Adverse Effect on the Company and its Subsidiary, taken as a whole.

(j) Contracts.

(i) The Company has filed as exhibits to the Company SEC Documents all material agreements required to be filed under the rules and
regulations of the SEC (the �Material Contracts�). A list of the Material Contracts is set forth on Schedule 2(j).

(ii) All Material Contracts are valid, binding and in full force and effect and enforceable against the Company or the Subsidiary, as the case may
be, except to the extent that any failure to be enforceable, individually or in the aggregate, would not reasonably be expected to have or result in
a Material Adverse Effect on the Company and its Subsidiary, taken as a whole, provided that no representation is made as to the enforceability
of any non-competition provision in any employment agreement. There does not exist under any Material Contract any violation, breach or event
of default, or
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event or condition that, after notice or lapse of time or both, would constitute a violation, breach or event of default thereunder, on the part of
any of the Company or its Subsidiary or, to the Knowledge of the Company, any other Person, other than such violations, breaches or events of
default as would not, individually or in the aggregate, have a Material Adverse Effect on the Company and its Subsidiary, taken as a whole.

(k) Environmental Matters. Except for such matters that, individually or in the aggregate, would not have a Material Adverse Effect on the
Company and its Subsidiary, taken as a whole, (i) the Company and its Subsidiary are in compliance with all applicable Environmental Laws (as
defined below), (ii) the Company and its Subsidiary have all Permits required under Environmental Laws for the operation of their respective
businesses as presently conducted (�Environmental Permits�), (iii) neither the Company nor its Subsidiary has received notice from any
Governmental Entity asserting that either the Company or its Subsidiary may be in violation of, or liable under, any Environmental Law, and
(iv) there are no actions, proceedings or claims pending (or, to the Knowledge of the Company threatened) against the Company or its
Subsidiary seeking to impose any liability under any Environmental Law or on Environmental Permits or with respect to any Hazardous
Substances (as defined below). The representations and warranties in this Section 2(k) are the Company�s only representations and warranties in
this Agreement concerning environmental matters.

For the purposes of this Agreement, �Environmental Law� means any applicable federal, state, local or foreign law, statute, regulation or decree
directly relating to (x) the protection of the environment or (y) the use, storage, treatment, generation, transportation, processing, handling,
release or disposal of Hazardous Substances, in each case, as in effect on the date hereof. �Hazardous Substance� means any waste, substance,
material, pollutant or contaminant listed, defined, designated or classified as hazardous, toxic or radioactive, or otherwise regulated, under any
Environmental law.

(l) Status of Securities. The Securities being issued at the Initial Closing, and the Securities being issued at the Second Closing will, have been
duly authorized by all necessary corporate action on the part of the Company, and at the Initial Closing and Second Closing, as the case may be,
such Securities (i) will have been validly issued and, assuming payment therefor has been made, will be fully paid and nonassessable, free and
clear of all Liens imposed by the Company other than restrictions on transfer provided in this Agreement, and (ii) will not be subject to any
claims by the Company or any other Person that a Purchaser is an �acquiring person� under any shareholder rights plan, including the Rights
Agreement, as amended by the Second Amendment to Rights Agreement, or similar plan or arrangement in effect or hereafter adopted by the
Company, or that any Purchaser could be deemed to trigger the provisions of any such plan or arrangement, by virtue of receiving Securities
under the Transaction Documents. The issuance of such Securities will not be subject to preemptive rights of any other shareholder of the
Company. The Shares and the shares of Common Stock issuable upon exercise of the Warrants (the �Warrant Shares�) will be eligible for listing
on Nasdaq when issued in accordance with the terms of this Agreement. As of the Initial Closing, the Company will have reserved from its duly
authorized capital stock the maximum number of shares of Common Stock issuable pursuant to this Agreement and the Warrants.
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(m) Intellectual Property. The Company Intellectual Property is owned free from any Liens (other than Permitted Liens). All material
Intellectual Property Licenses are in full force and effect, except as enforceability may be limited by bankruptcy, fraudulent conveyance,
insolvency, reorganization, moratorium and other laws relating to or affecting creditors� rights generally and by general equitable principles and
public policy constraints (including those pertaining to limitations and/or exclusions of liability, competition laws, penalties and jurisdictional
issues including conflicts of laws). To the Knowledge of the Company, all Company Intellectual Property is valid and enforceable and all
intellectual property that is the subject of such Intellectual Property is valid and enforceable. Neither the Company or its Subsidiary has received
written notice from any third party that the development or commercialization of the Company�s or its Subsidiary�s products or product candidates
infringes or misappropriates the rights of any third party in respect of any Intellectual Property owned by such third party. To the Knowledge of
the Company, none of the Company Intellectual Property is being infringed or misappropriated by any third party. There is no written claim or
demand of any Person pertaining to, or any proceeding which is pending or, to the Knowledge of the Company, threatened, that challenges the
rights of the Company or its Subsidiary in respect of any Company Intellectual Property, or that claims that any default exists under any
Intellectual Property License. �Company Intellectual Property� means the Intellectual Property and Intellectual Property Licenses that are owned
by the Company or its Subsidiary.

(n) Brokers or Finders. No agent, broker, investment banker or other firm is or will be entitled to any broker�s or finder�s fee or any other
commission or similar fee in connection with any of the transactions contemplated by this Agreement as a result of any actions taken by the
Company or its Subsidiary.

(o) Taxes. Each of the Company and the Subsidiary has timely filed with the appropriate tax authorities all tax returns required to be filed by or
on behalf of the Company or the Subsidiary or any predecessor corporation of either of them, or any consolidated, combined or unitary group of
which the Company is or has ever been a member (but only with respect to taxable periods during which the Company has been a member
thereof) in all jurisdictions in which such tax returns are or were required to be filed. All such filings are true, complete and correct in all
material respects. The Company and the Subsidiary have timely paid all taxes, including penalties and interest, assessments, withholding taxes,
fees and other charges for which the Company or the Subsidiary is liable other than (i) those taxes being contested in good faith and for which
adequate reserves have been established in accordance with generally accepted accounting principles, and (ii) those taxes not yet due and
payable. To the Knowledge of the Company, the Company has no tax deficiency which has been asserted or threatened against the Company or
the Subsidiary. There is no action, suit, proceeding, investigation, audit, or claim now pending or, to the Knowledge of the Company or the
Subsidiary, threatened by any authority regarding any taxes relating to the Company or the Subsidiary. Neither the Company nor the Subsidiary
has entered into an agreement or waiver or been requested to enter into an agreement or waiver extending any statute of limitations relating to
the payment or collection of taxes of the Company or the Subsidiary, or, to the Knowledge of the Company or its Subsidiary, aware of any
circumstances that would cause the taxable years or other taxable periods of the Company or the Subsidiary not to be subject to the normally
applicable statute of limitations. Neither the Company nor the Subsidiary is a party to or is bound by any tax indemnity agreement, tax sharing
agreement or tax allocation agreement.
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(p) Insurance. The Company and the Subsidiary are insured by insurers of recognized financial responsibility against losses and risks and in
amounts as are prudent and customary in the businesses in which the Company and the Subsidiary are engaged. The Company�s insurance
contracts are in effect in accordance with their respective terms. Neither the Company nor the Subsidiary has any reason to believe that it will
not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as
may be necessary to continue its business on terms consistent with market for the Company�s and the Subsidiary�s respective lines of business.

(q) Sarbanes-Oxley; Internal Accounting Controls. The Company is in material compliance with all provisions of the Sarbanes-Oxley Act of
2002 which are applicable to it as of the Initial Closing Date. The Company and the Subsidiary maintain a system of internal accounting controls
sufficient to provide reasonable assurance that (i) transactions are executed in accordance with management�s general or specific authorizations,
(ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to maintain asset
accountability, (iii) access to assets is permitted only in accordance with management�s general or specific authorization, and (iv) the recorded
accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any
differences. The Company has established disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for
the Company and designed such disclosure controls and procedures to ensure that material information relating to the Company, including its
Subsidiary, is made known to the certifying officers by others within those entities, particularly during the period in which the Company�s most
recently filed periodic report under the Exchange Act, as the case may be, is being prepared. The Company�s certifying officers have evaluated
the effectiveness of the Company�s controls and procedures as of the date prior to the filing date of the most recently filed periodic report under
the Exchange Act (such date, the �Evaluation Date�). The Company presented in its most recently filed periodic report under the Exchange Act the
conclusions of the certifying officers about the effectiveness of the disclosure controls and procedures based on their evaluations as of the
Evaluation Date. Since the Evaluation Date, there have been no significant changes in the Company�s internal controls (as such term is defined in
Item 307(b) of Regulation S-K under the Exchange Act) or, to the Knowledge of the Company, in other factors that could significantly affect the
Company�s internal controls.

(r) Private Placement. Assuming the accuracy of the Purchasers� representations and warranties set forth in Section 3, no registration under the
Securities Act is required for the offer and sale of the Securities by the Company to the Purchasers as contemplated hereby. Subject to (i) the
requirement that the Company file, no later than 10 days after each of the Initial Closing and the Second Closing, a �Notification Form: Change in
the Number of Shares Outstanding� in accordance with Marketplace Rule 4310(c)(24), and (ii) the Company obtaining the requisite approval of
its stockholders for the issuance of the Second Closing Shares and the Warrants prior to the Second Closing, the issuance and sale of the
Securities hereunder does not contravene the rules and regulations of Nasdaq.
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(s) Investment Company. The Company is not, and immediately after receipt of payment for the Securities will not be, an �investment company�
within the meaning of the Investment Company Act of 1940, as amended.

(t) Registration Rights. No Person has any right to cause the Company to effect the registration under the Securities Act of any securities of the
Company.

(u) Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(g) of the Exchange Act, and the Company
has taken no action designed to, or which to the Knowledge of the Company is likely to have the effect of, terminating the registration of the
Common Stock under the Exchange Act nor has the Company received any notification that the SEC is contemplating terminating such
registration. The Company has not, in the twelve (12) months preceding the date hereof, received notice from Nasdaq to the effect that the
Company is not in compliance with the listing or maintenance requirements of Nasdaq. The Company is, and has no reason to believe that it will
not in the foreseeable future continue to be, in compliance with all such listing and maintenance requirements.

(v) Disclosure. All disclosure provided to the Purchasers regarding the Company, its business and the transactions contemplated hereby,
including the Disclosure Schedule to this Agreement, furnished by or on behalf of the Company with respect to the representations and
warranties made herein are true and correct with respect to such representations and warranties and do not contain any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements made therein, in light of the circumstances under which
they were made, not misleading. The Company acknowledges and agrees that no Purchaser makes or has made any representations or warranties
with respect to the transactions contemplated hereby other than those specifically set forth in Section 3 hereof.

(w) No Integrated Offering. Neither the Company, nor any of its Affiliates, nor any Person acting on its or their behalf has, directly or indirectly,
made any offers or sales of any security or solicited any offers to buy any security, under circumstances that would cause this offering of the
Securities to be integrated with prior offerings by the Company for purposes of the Securities Act, which would require the registration of any
such securities under the Securities Act or under the rules and regulations of Nasdaq on which any of the securities of the Company are listed or
designated, if such integration would cause this Agreement or the transactions contemplated herein to require shareholder approval in addition to
the shareholder approval required pursuant to Nasdaq Marketplace Rule 4350 for the transactions contemplated hereby to be consummated at the
Second Closing.

(x) Solvency. Based on the consolidated financial condition of the Company and the Subsidiary as of the Initial Closing Date after giving effect
to the receipt by the Company of the proceeds from the sale of the Securities hereunder, (i) the Company�s fair saleable value of its assets
exceeds the amount that will be required to be paid on or in respect of the Company�s existing debts and other known liabilities (including known
contingent liabilities) as they mature; and (ii) the Company�s assets do not constitute unreasonably small capital to carry on its business for the
current fiscal year as now conducted and as proposed to be conducted including its capital needs taking into account the particular capital
requirements of the business conducted by the
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Company, and projected capital requirements and capital availability thereof. The Company has no present intention to incur debts beyond its
ability to pay such debts as they mature (taking into account the timing and amounts of cash to be payable on or in respect of its debt). To the
Knowledge of the Company, there are no facts or circumstances which lead it to believe that it will file for reorganization or liquidation under
the bankruptcy or reorganization laws of any jurisdiction from the date hereof until the one year anniversary of the Second Closing Date.
Schedule 2(x) sets forth all outstanding secured and unsecured Indebtedness of the Company or any Subsidiary, or for which the Company or the
Subsidiary has commitments. Neither the Company nor the Subsidiary is in default with respect to any Indebtedness.

(y) Form S-3 Eligibility. The Company is eligible to register the resale of the Securities for resale by the Purchaser on Form S-3 promulgated
under the Securities Act.

(z) No General Solicitation. Neither the Company nor any person acting on behalf of the Company has offered or sold any of the Securities by
any form of general solicitation or general advertising. The Company has offered the Securities for sale only to the Purchasers and certain other
�accredited investors� within the meaning of Rule 501 under the Securities Act.

(aa) Foreign Corrupt Practices. Neither the Company, nor to the Knowledge of the Company, any agent or other person acting on behalf of the
Company, has (i) directly or indirectly, used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses related to
foreign or domestic political activity, (ii) made any unlawful payment to foreign or domestic government officials or employees or to any
foreign or domestic political parties or campaigns from corporate funds, (iii) failed to disclose fully any contribution made by the Company (or
made by any person acting on its behalf of which the Company is aware) which is in violation of law, or (iv) violated in any material respect any
provision of the Foreign Corrupt Practices Act of 1977, as amended.

(bb) Transactions With Affiliates. None of the officers or directors of the Company is presently a party to any transaction with the Company or
the Subsidiary (other than for services as officers or directors), which would require disclosure under Item 404(a) of Regulation S-K of the
Exchange Act, which has not been so disclosed.

(cc) Labor Relations. No material labor dispute exists or, to the Knowledge of the Company, is imminent with respect to any of the employees of
the Company which could reasonably be expected to result in a Material Adverse Effect.

(dd) Title to Assets. Neither the Company nor the Subsidiary owns any real property. The Company and the Subsidiary have good and
marketable title in all personal property owned by them that is material to the business of the Company and the Subsidiary, in each case free and
clear of all Liens, except for Permitted Liens. Any real property and facilities held under lease by the Company and the Subsidiary are held by
them under valid, subsisting and enforceable leases of which the Company and the Subsidiary are in compliance, except as could not have or
reasonably be expected to result in a Material Adverse Effect.

- 11 -

Edgar Filing: INFINITY PHARMACEUTICALS, INC. - Form PRE 14A

Table of Contents 43



Table of Contents

(ee) Confidentiality. The Company is a party to the Confidentiality Agreement and acknowledges and agrees that the Purchasers are subject to
the obligations set forth in the Confidentiality Agreement. The Company is in compliance, in all material respects, and bound by the terms of the
Confidentiality Agreement.

(ff) Additional Representations. Reference is made to the representations and warranties of the Company set forth in Sections 8.5 and 8.9 of the
Global Strategic Alliance Agreement (the �Additional Representations�). The Additional Representations are incorporated herein by reference and
shall constitute a part of this Agreement as if such Additional Representations shall have been made hereunder. For the sake of clarity, the
Additional Representations are the only representations of the Global Strategic Alliance Agreement that are incorporated herein by reference and
made a part hereof.

3. Representations and Warranties of the Purchaser. Each of the Purchasers severally represents and warrants to the Company as follows:

(a) Organization. Each Purchaser is an entity duly organized and validly existing and in good standing under the laws of the jurisdiction of its
organization, with all requisite power and authority to enter into and to consummate the transactions contemplated by the Transaction
Documents and otherwise to conduct its business as now being conducted.

(b) Authority. Such Purchaser has the requisite power and authority to execute, deliver and perform its obligations under this Agreement and to
consummate the transactions contemplated hereby. All necessary action required to have been taken by or on behalf of such Purchaser by
applicable law or otherwise to authorize the approval, execution, delivery and performance by such Purchaser of this Agreement and the
consummation by it of the transactions contemplated hereby have been duly authorized, and no other proceedings on its part are or will be
necessary to authorize this Agreement or for it to consummate such transaction. This Agreement is valid and binding agreement of such
Purchaser, enforceable against such Purchaser in accordance with its terms, subject as to enforcement of remedies to applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting generally the enforcement of creditors� rights and subject to a court�s
discretionary authority with respect to the granting of a decree ordering specific performance or other equitable remedies.

(c) Conflicting Agreements and Other Matters. Neither the execution and delivery of this Agreement nor the performance by such Purchaser of
its obligations hereunder will conflict with, result in a breach of the terms, conditions or provisions of, constitute a default under, result in the
creation of any Lien upon any of the properties or assets of such Purchaser pursuant to, or require any consent, approval or other action by or any
notice to or filing with any Government Entity pursuant to, the organizational documents or agreements of such Purchaser or any agreement,
instrument, order, judgment, decree, statute, law, rule or regulation by which such Purchaser is bound, except for filings after the Closings under
Section 13(d) of the Exchange Act and filings under the HSR Act.

(d) Acquisition for Investment. Such Purchaser (i) is acquiring the Securities for its own account for the purpose of investment and not with a
view to or for sale in connection with
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any distribution thereof, and has no present intention to effect, or any present or contemplated plan, agreement, undertaking, arrangement,
obligation, indebtedness, or commitment providing for, any distribution of Securities, (ii) is an �accredited investor� as defined in Rule 501(a)
under the Securities Act, (iii) has carefully reviewed the representations concerning the Company and the Subsidiary contained in this
Agreement and has made detailed inquiry concerning the Company and the Subsidiary, their respective business and their respective personnel,
and (iv) has sufficient knowledge and experience in finance and business that it is capable of evaluating the risks and merits of its investment in
the Company and is able financially to bear the risks thereof.

(e) General Solicitation. Such Purchaser is not purchasing the Securities as a result of any advertisement, article, notice or other communication
regarding the Securities published in any newspaper, magazine or similar media or broadcast over television or radio or presented at any seminar
or any other general solicitation or general advertisement.

(f) Confidentiality. Each Purchaser acknowledges and agrees that the Company is a party to the Confidentiality Agreement. Each Purchaser is in
compliance, in all material respects, and is bound by the terms of the Confidentiality Agreement.

(g) Brokers or Finders. No agent, broker, investment banker or other firm is or will be entitled to any broker�s or finder�s fee or any other
commission or similar fee in connection with any of the transactions contemplated by this Agreement as a result of any actions taken by a
Purchaser.

4. Registration Rights.

4.1 Registration of the Shares and the Warrant Shares.

(a) The Company shall file with the SEC, within 30 days following the Initial Closing Date, a Registration Statement covering the resale to the
public by the Purchasers of the Initial Closing Shares. The Company shall use commercially reasonable efforts to cause the Registration
Statement covering the Initial Closing Shares to be declared effective by the SEC (collectively, the �Initial Closing Registrable Shares�) within 90
days after the filing thereof. The Company shall cause such Registration Statement to remain effective under the Securities Act until all Initial
Closing Registrable Shares covered by such Registration Statement have been sold or may be sold without volume restrictions pursuant to Rule
144. The Company shall promptly, and in no event in more than two (2) Business Days, notify the Purchasers of the effectiveness of such
Registration Statement after the Company confirms effectiveness with the SEC. In connection with the Company�s preparation and filing of the
Registration Statement, each of the Purchasers shall deliver to the Company within 10 days after the Initial Closing, a completed questionnaire
in the form attached hereto as Exhibit D.

(b) The Company shall file with the SEC, within 30 days following the Second Closing Date, a Registration Statement covering the resale to the
public by the Purchasers of the Second Closing Shares and Warrant Shares. The Company shall use commercially reasonable efforts to cause the
Registration Statement covering the Second Closing Shares and Warrant Shares to be declared effective by the SEC (collectively, the �Second
Closing Registrable Shares� and, together with the Initial Closing Registrable Shares, the �Registrable Shares�) within 90 days after the filing
thereof. The Company shall cause such Registration Statement to remain effective under the Securities Act until all Second Closing Registrable
Shares covered by such Registration
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Statement have been sold or may be sold without volume restrictions pursuant to Rule 144. The Company shall promptly, and in no event in
more than two (2) Business Days, notify the Purchasers of the effectiveness of such Registration Statement after the Company confirms
effectiveness with the SEC.

4.2 Registration Representations and Warranties and Covenants.

(a) Other Registrations. The Company shall not file any other registration statements, other than registration statements on Form S-4 or Form
S-8, until the Registration Statements required to be filed pursuant to Sections 4.1(a) and (b) hereunder are declared effective by the SEC,
provided that this Section 4.2(a) shall not prohibit the Company from filing amendments to registration statements already filed.

(b) Compliance. Each Purchaser covenants and agrees that it will comply with the prospectus delivery requirements of the Securities Act as
applicable to it in connection with sales of Registrable Shares pursuant to a Registration Statement. The Company shall comply in all material
respects with all applicable rules and regulations of the SEC applicable to the filing of a Registration Statement.

4.3 Registration Procedures.

(a) In connection with the filing by the Company of a Registration Statement covering Registrable Shares, the Company shall furnish to each
Purchaser (i) a copy of the prospectus, including a preliminary prospectus, in conformity with the requirements of the Securities Act and
(ii) such other documents as such Purchaser may reasonably request, in order to facilitate the public sale or other disposition of Registrable
Shares.

(b) The Company shall use commercially reasonable efforts to register or qualify the Registrable Shares covered by a Registration Statement
under the securities laws of each state of the United States as the Purchasers shall reasonably request; provided, however, that the Company shall
not be required in connection with this paragraph (b) to qualify as a foreign corporation or execute a general consent to service of process in any
jurisdiction.

(c) If for any reason the SEC does not permit the registration of all of the Warrant Shares in the Registration Statement filed pursuant to
Section 4.1(b), then the Company shall file as soon as reasonably practicable an additional Registration Statement covering the resale by the
Purchasers of any previously unregistered Warrant Shares on the first date after which the SEC will permit the filing of a Registration Statement
covering any such remaining Warrant Shares.

(d) If the Company has delivered preliminary or final prospectuses to the Purchasers and after having done so the prospectus is amended or
supplemented to comply with the requirements of the Securities Act, the Company shall promptly notify the Purchasers and, if requested by the
Company, the Purchasers shall immediately cease making offers or sales of Registrable Shares covered by a Registration Statement and return
all prospectuses to the Company. The Company shall promptly provide the Purchasers with revised or supplemented prospectuses and, following
receipt of the revised or supplemented prospectuses, the Purchasers shall be free to resume making offers and sales of Registrable Shares under
such Registration Statement.
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(e) The Company shall be entitled to include in a Registration Statement covering Registrable Shares the shares of Common Stock held by other
shareholders of the Company, provided such other shares of Common Stock are excluded first from such Registration Statement in order to
comply with any applicable laws or request from any Government Entity, Nasdaq or any applicable listing agency.

(f) The Company shall pay the expenses incurred by it in complying with its registration obligations under this Section 4, including all
registration and filing fees, exchange listing fees, fees and expenses of counsel for the Company, and fees and expenses of accountants for the
Company, but excluding (i) any brokerage fees, selling commissions or underwriting discounts incurred by the Purchasers in connection with
sales under any Registration Statement covering Registrable Shares and (ii) the fees and expenses of one counsel retained by the Purchasers.

(g) The Company shall use commercially reasonable efforts to avoid the issuance of any order suspending the effectiveness of a Registration
Statement, or any suspension of the qualifications (or exemption from qualification) of any of the Registrable Shares for sale in any jurisdiction.
The Company shall advise the Purchasers promptly after it shall receive notice of any stop order or issuance of any order by the SEC delaying or
suspending the effectiveness of a Registration Statement covering Registrable Shares or of the initiation of any proceeding for that purpose, and
it will promptly use commercially reasonable efforts to prevent the issuance of any stop order or to obtain its withdrawal at the earliest possible
moment if such stop order should be issued.

4.4 Registration Confidentiality. Each Purchaser agrees to treat as confidential (unless otherwise publicly disclosed by the Company or a third
party not to the knowledge of Purchaser in breach of an agreement of confidentiality with the Company) any written notice from the Company
regarding the Company�s plans to file a Registration Statement and shall not disclose such information to any other person, or use such
information, except as is necessary to exercise its rights under this Agreement.

4.5 Indemnification.

(a) The Company agrees to indemnify and hold harmless each Purchaser and their Associated Companies, each underwriter, and each other
person, if any, who controls such Purchaser and their Associated Companies or underwriter within the meaning of the Securities Act or
Exchange Act from and against any losses, claims, damages or liabilities to which such Purchaser and their Associated Companies, such
underwriter or controlling person may become subject (under the Securities Act, the Exchange Act, state securities or Blue Sky laws or
otherwise) insofar as such losses, claims, damages or liabilities (or actions or proceedings in respect thereof) arise out of, or are based upon any
untrue statement of a material fact contained in any Registration Statement covering the Registrable Shares or in any preliminary prospectus or
final prospectus contained in such Registration Statement, or any amendment or supplement to
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such Registration Statement, or the omission or alleged omission to state a material fact required to be stated therein or necessary to make the
statements therein not misleading, and the Company will reimburse each Purchaser and its Associated Companies, underwriter or controlling
person for any reasonable legal or other expenses reasonably incurred in investigating, defending or preparing to defend any such action,
proceeding or claim, or preparing to defend any such action, proceeding or claim; provided, however, that the Company shall not be liable in any
such case to the extent that such loss, claim, damage or liability arises out of, or is based upon, an untrue statement made in such Registration
Statement, preliminary prospectus or prospectus, or any amendment or supplement in reliance upon and in conformity with written information
furnished to the Company by or on behalf of such Purchaser and their Associated Companies, underwriter or controlling person specifically for
use in the preparation thereof or any statement or omission in any prospectus that is corrected in any subsequent prospectus that was delivered to
such Purchaser prior to the pertinent sale or sales by such Purchaser.

(b) Each Purchaser, severally and not jointly, agrees to indemnify and hold harmless the Company, each underwriter and each person, if any,
who controls the Company within the meaning of Section 15 of the Securities Act, each officer of the Company who signs the Registration
Statement and each director of the Company, from and against any losses, claims, damages or liabilities to which the Company or any such
underwriter, officer, director or controlling person may become subject (under the Securities Act, the Exchange Act, state securities or Blue Sky
laws or otherwise), insofar as such losses, claims, damages or liabilities (or actions or proceedings in respect thereof) arise out of, or are based
upon any untrue statement of a material fact contained in any Registration Statement covering the Registrable Shares or in any preliminary
prospectus, final prospectus contained in such Registration Statement, or any amendment or supplement to such Registration Statement or the
omission or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading, if
such untrue statement or omission was made in reliance upon and in conformity with written information furnished by or on behalf of such
Purchaser specifically for use in preparation of the Registration Statement, prospectus, amendment or supplement and such Purchaser will
reimburse the Company, or such underwriter, officer, director or controlling person, as the case may be, for any legal or other expenses
reasonably incurred in investigating, defending or preparing to defend any such action, proceeding or claim; provided, however, that the
Purchaser�s obligation to indemnify the Company shall be limited to the net amount received by such Purchaser from the sale of the Registrable
Shares.

(c) Promptly after receipt by any indemnified person of a notice of a claim or the beginning of any action in respect of which indemnity is to be
sought against an indemnifying person pursuant to this Section 4.5, such indemnified person shall notify the indemnifying person in writing of
such claim or of the commencement of such action, but the omission to so notify the indemnifying party will not relieve it from any liability
which it may have to any indemnified party under this Section 4.5 (except to the extent that such omission materially and adversely affects the
indemnifying party�s ability to defend such action). Subject to the provisions hereinafter stated, in case any such action shall be brought against
an indemnified person, the indemnifying person shall be entitled to participate therein, and, to the extent that it shall elect by written notice
delivered to the indemnified party promptly after receiving the aforesaid notice
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from such indemnified party, shall be entitled to assume the defense thereof, with counsel reasonably satisfactory to such indemnified person.
After notice from the indemnifying person to such indemnified person of its election to assume the defense thereof, such indemnifying person
shall not be liable to such indemnified person for any legal expenses subsequently incurred by such indemnified person in connection with the
defense thereof; provided, however, that if there exists or shall exist a conflict of interest that would make it inappropriate, in the opinion of
counsel to the indemnified person, for the same counsel to represent both the indemnified person and such indemnifying person or any Affiliate
or Associated Company or associate thereof, the indemnified person shall be entitled to retain its own counsel at the expense of such
indemnifying person; provided, however, that no indemnifying person shall be responsible for the fees and expenses of more than one separate
counsel (together with appropriate local counsel) for all indemnified parties. In no event shall any indemnifying person be liable in respect of
any amounts paid in settlement of any action unless the indemnifying person shall have approved the terms of such settlement; provided,
however, that such consent shall not be unreasonably withheld. No indemnifying person shall, without the prior written consent of the
indemnified person, effect any settlement of any pending or threatened proceeding in respect of which any indemnified person is or could have
been a party and indemnification could have been sought hereunder by such indemnified person, unless such settlement includes an
unconditional release of such indemnified person from all liability on claims that are the subject matter of such proceeding.

(d) If the indemnification provided for in this Section 4.5 is unavailable to or insufficient to hold harmless an indemnified party under paragraph
(a) or (b) above in respect of any losses, claims, damages or liabilities (or actions or proceedings in respect thereof) referred to therein, then each
indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, damages or
liabilities (or actions in respect thereof) in such proportion as is appropriate to reflect the relative fault of the Company on the one hand and the
Purchasers on the other hand, in connection with the statements or omissions or other matters which resulted in such losses, claims, damages or
liabilities (or actions in respect thereof), as well as any other relevant equitable considerations. The relative fault shall be determined by
reference to, among ether things, in the case of an untrue statement, whether the untrue statement relates to information supplied by the
Company on the one hand or a Purchaser on the other hand and the parties� relative intent, knowledge, access to information and opportunity to
correct or prevent such untrue statement. The Company and the Purchasers agree that it would not be just and equitable if contribution pursuant
to this paragraph (d) were determined by pro rata allocation (even if the Purchasers were treated as one entity for such purpose) or by any other
method of allocation which does not take into account the equitable considerations referred to above in this paragraph (d). The amount paid or
payable by an indemnified party as a result of the losses, claims, damages or liabilities (or actions in respect thereof) referred to above in this
paragraph (d) shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in connection with
investigating or defending any such action or claim. Notwithstanding the provisions of this paragraph (d), a Purchaser shall not be required to
contribute any amount in excess of the amount by which the net amount received by such Purchaser from the sale of the Registrable Shares to
which such loss relates exceeds the amount of any damages which such Purchaser has otherwise been required to
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pay by reason of such untrue statement. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.

(e) The rights and obligation of the Company and the Purchaser under this Section 4.5 shall survive the termination of this Agreement.

4.6 Termination. All of the Company�s obligations to register the Registrable Shares under this Agreement shall terminate on a merger or
consolidation of the Company, provided that the shares received as merger consideration in exchange for the Shares and Warrant Shares are
freely tradable on a national securities exchange.

5. Rights Agreement.

(a) The Company shall at all times keep in full force and effect the Second Amendment to Rights Agreement, which generally provides that the
Purchasers and Associated Companies may own the number of shares of outstanding Common Stock that does not exceed 33.3% of the
Company�s fully-diluted Common Stock outstanding (which assumes the exercise or conversion of all exercisable or convertible securities then
outstanding) (the �Maximum Percentage�) without such ownership causing such Purchasers and Associated Companies to be deemed �Acquiring
Persons� for purposes of the Rights Agreement, which Maximum Percentage, as further provided in the Second Amendment to Rights
Agreement, may be comprised of a combination of (i) Shares, (ii) up to 2,400,000 shares of Common Stock (subject to adjustment for any stock
split, reverse stock split, stock dividend, reclassification, recapitalization or other similar change to the Common Stock) that may be purchased
from time to time after the Second Closing Date in the sole discretion of the Purchasers in open market purchases and/or privately negotiated
acquisitions, (iii) Warrant Shares from time to time (so long as such Warrant exercise does not result in the Purchasers and Associated
Companies owning in excess of the Maximum Percentage) and (iv) shares of Common Stock that the Purchasers may acquire as a consequence
of the exercise of rights pursuant to Section 5(b). The Second Amendment to Rights Agreement also provides that the Purchasers� and Associated
Companies� ownership of fully-diluted Common Stock outstanding in excess of the Maximum Percentage shall not result in the Purchasers
and/or Associated Companies being deemed an �Acquiring Person� for purposes of the Rights Agreement if as a result of an acquisition of
Common Stock by the Company, or the exercise or cancellation of outstanding securities that are exercisable, convertible or exchangeable for
shares of Common Stock (including but not limited to outstanding options and warrants to purchase Common Stock), which, by reducing the
number of shares of fully-diluted Common Stock outstanding, increases the proportionate number of shares owned by the Purchasers� and
Associated Companies� to more than the Maximum Percentage. For the sake of clarity, the Company will use reasonable best efforts to ensure
that the Purchasers and/or Associated Companies compliance with this Section 5 does not trigger the provisions of any shareholder rights plan or
similar plan or arrangement, the Second Amendment to the Rights Agreement, or the Rights Agreement, as may be further amended, and will
take all further action as may be reasonably required to accomplish the intent of this Section 5.
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(b) Subject to the Rights Agreement, including the Second Amendment to Rights Agreement, and notwithstanding the limitation set forth in
Section 5(a)(ii), if on or after the Initial Closing Date the Company issues shares of its Common Stock, or securities convertible or exercisable
into shares of its Common Stock other than the Second Closing Shares, Warrants or Warrant Shares, each of the Purchasers may, in its sole
discretion from time to time following the Second Closing Date and up to the earlier to occur of (i) December 31, 2013, and (ii) the termination
of both of the Strategic Alliance Agreements, make open market purchases and/or privately negotiated acquisitions from time to time of up to
such additional number of shares of Common Stock as may be required to ensure that the Purchasers maintain their aggregate Common Stock
ownership level at the levels set forth in Schedule 5(b).

(c) Quarterly and upon Purchasers� written request, the Company shall provide (within five (5) Business Days of any request) a statement as to
the number of current outstanding shares of Common Stock and the Company�s good faith estimate of Purchasers� current ownership percentage
(which shall be based upon publicly available information and/or information furnished by the Purchasers to the Company in writing).

(d) The Company will not enter into any shareholder rights plans or similar plan or arrangement, or further amendment to the Rights Agreement,
that would allow a claim to be made or enforced by the Company that any Purchaser or any Associated Company is an �Acquiring Person� for
purposes of the Rights Agreement or otherwise deemed to trigger the provisions of any such plan provided that the Purchasers and Associated
Companies are in compliance with this Section 5.

6. Covenants and Additional Agreements.

(a) Obligations. The Company and each Purchaser shall use reasonable best efforts to take or cause to be taken all actions, and to do or cause to
be done all other things, necessary, proper or advisable in order to fulfill and perform its obligations in respect of this Agreement, or otherwise to
consummate and make effective the transactions contemplated hereby and thereby.

(b) Consents and Approvals. The Company and each Purchaser shall, as promptly as practicable, (i) make, or cause to be made, all filings and
submissions (including but not limited to under the HSR Act and foreign antitrust filings and any filings under the rules and regulations of the
SEC) required under any law applicable to it or its Subsidiary or Associated Companies, and give such reasonable undertakings as may be
required in connection therewith, and (ii) use all reasonable efforts to obtain or make, or cause to be obtained or made, all Permits necessary to
be obtained or made by it, in each case in connection with this Agreement, the sale and transfer of the Securities pursuant hereto and the
consummation of the other transactions contemplated hereby or thereby.

(c) Further Actions. The Company and each Purchaser shall coordinate and cooperate with the other parties in exchanging such information and
supplying such reasonable assistance as may be reasonably requested by such other parties in connection with the filings and other actions
contemplated by this Agreement. The Company and each Purchaser will execute, acknowledge and deliver such further instruments, and do all
such other acts, as may be necessary or appropriate in order to carry out the purposes and intent of this Agreement.
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(d) Notice. At all times prior to the Second Closing Date, the Company and each Purchaser shall promptly notify each other in writing of any
fact, condition, event or occurrence that could reasonably be expected to result in the failure of any of the conditions contained in Section 7 to be
satisfied, promptly upon becoming aware of the same.

(e) SEC Filings; Financial Statements. The Company shall use commercially reasonable efforts to (i) timely file any reports, schedules, forms,
statements and documents required to be filed by it with the SEC under the Securities Act and the Exchange Act (�Future SEC Filings�) and use
commercially reasonable efforts to (A) comply in all material respects with the applicable requirements of the Securities Act or the Exchange
Act, as applicable, and the rules and regulations thereunder and (B) ensure that any Future SEC Filings do not contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; (ii) ensure that the financial statements of the Company included in the Future SEC
Filings shall comply in all material respects with applicable accounting requirements and the rules and regulations of the SEC with respect
thereto as in effect at the time of filing; and (iii) ensure that the financial statements in its Future SEC Filings shall be prepared in accordance
with GAAP applied on a consistent basis during the periods involved, except as may be otherwise specified in such financial statements or the
notes thereto and except that unaudited financial statements may not contain all footnotes required by GAAP, and fairly present in all material
respects the financial position of the Company and its Subsidiary as of and for the dates thereof and the results of operations and cash flows for
the periods then ended, subject, in the case of unaudited statements, to normal, year-end audit adjustments.

(f) Compliance with Applicable Law. Each of the Company and its Subsidiary shall (i) use commercially reasonable efforts to comply in all
material respects with all statutes, laws, regulations, rules, judgments, orders and decrees of all Governmental Entities applicable to it that relate
to its respective business; and (ii) maintain all Permits that are required in order to permit it to carry on its business as it is presently conducted,
except such Permits for which the failure so to maintain shall not have a Material Adverse Effect. The Company will comply in all material
respects with all applicable provisions of the Sarbanes-Oxley Act of 2002. The Company will not knowingly take action that would cause the
Company to become subject to the Investment Company Act unless the Company so registers or has, or obtains, an exemption from registration.

(g) Listing of Common Stock. The Company shall take no action designed to, or which to the Knowledge of the Company is likely to have the
effect of, terminating the registration of the Common Stock under the Exchange Act. The Company hereby agrees to use commercially
reasonable efforts to maintain the listing of the Common Stock, including the Shares and Warrant Shares, on Nasdaq. The Company further
agrees, if the Company applies to have the Common Stock traded on any other trading market, it will include in such application all of the
Shares and Warrant Shares, and will take such other action as is necessary to cause all of the Shares and Warrant Shares to be listed on such
other trading market as promptly as possible. The Company will take all action reasonably necessary to continue the listing and trading of its
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Common Stock, including the Shares and Warrant Shares, on Nasdaq and will comply in all material respects with the Company�s reporting,
filing and other obligations under the bylaws or rules of Nasdaq.

(h) Board Attendance Rights. The Company shall permit one Representative (which Representative shall be reasonably acceptable to the
Company) to attend regular meetings of the Company�s Board of Directors each year during the period beginning on the date hereof and ending
on the earlier to occur of: (a) December 31, 2013 and (b) the termination of both of the Strategic Alliance Agreements; provided, however, that,
at the request of the Board of Directors, the Representative shall excuse himself or herself from such portions of the Board of Directors meeting
that he or she is attending if the Board of Directors reasonably believes it to be necessary so to conduct the Board�s business (i) in order to avoid
conflict with the Company�s obligations to third parties (such as, but not limited to, discussions of proprietary aspects of collaborations with third
parties), (ii) discussions of disputes with Purchasers and/or its Associated Companies, and (iii) any other matters in which the Board of Directors
reasonably concludes that the exercise of the fiduciary duties of the Board of Directors requires such Representative to excuse himself or herself.
The Company shall provide to the Purchasers� Representative all notices of all Board meetings, copies of agendas for all Board meetings prior to
such meetings and the minutes for all Board meetings as soon as practicable after the conclusion of any such meeting. The initial Representative
of the Purchasers shall be James J. Dolan. The Purchasers may, from time to time, propose in writing a substitute Representative to the
Company, which substitute Representative shall be subject to approval by the Board, which approval shall not be unreasonably withheld, such
approval to be granted or denied promptly after such proposal has been made by the Purchasers, and in any event on or before the next meeting
of the Board.

(i) Proxy Statement; Special Meeting. The Company shall, within ten (10) Business Days of the Initial Closing Date, file a preliminary proxy
statement with the SEC with respect to a special meeting of shareholders seeking approval for the transactions contemplated by the Second
Closing, which shall include the recommendation of the Board that the shareholders approve such transactions. The Company shall use
commercially reasonable efforts to hold a special meeting of its shareholders to vote on such transactions no more than thirty (30) Business Days
after the mailing of its definite proxy statement to shareholders, as such time may be extended by adjournments to obtain the requisite quorum
for such meeting and adjournments resulting from the distribution of additional proxy solicitation materials pursuant to Exchange Act Rule
14a-6.

7. Conditions Precedent to Second Closing.

7.1 Each Party�s Obligations. The obligations of the Company and the Purchasers to consummate the transactions contemplated to occur at the
Second Closing shall be subject to the satisfaction prior to the Second Closing of each of the following conditions, each of which may be waived
only if it is legally permissible to do so:

(a) HSR, Shareholder and Other Approvals. Any applicable waiting period under the HSR Act relating to the transactions contemplated hereby
to be consummated at the Second Closing shall have expired or been terminated, the Company shall have received the requisite approval of its
holders of Common Stock to the issuance and sale of the Second Closing Shares
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and Warrants, and all other material authorizations, consents, orders or approvals of, or regulations, declarations or filings with, or expirations of
applicable waiting periods imposed by, any Governmental Entity (including, without limitation, any foreign antitrust filing) necessary for the
consummation of the transactions contemplated hereby to be consummated at the Second Closing, shall have been obtained or filed or shall have
occurred.

(b) No Litigation, Injunctions, or Restraints. No statute, rule, regulation, executive order, decree, temporary restraining order, preliminary or
permanent injunction or other order enacted, entered, promulgated, enforced or issued by any Governmental Entity or other legal restraint or
prohibition preventing the consummation of the transactions contemplated by this Agreement to be consummated at the Second Closing shall be
in effect.

7.2 Conditions to the Obligations of the Company. The obligations of the Company to consummate the transactions contemplated to occur at the
Second Closing shall be subject to the satisfaction or waiver thereof prior to the Second Closing of the following condition:

(a) Representations and Warranties. The representations and warranties of each Purchaser set forth in this Agreement that are qualified as to
materiality shall be true and correct, and those that are not so qualified shall be true and correct in all material respects, as of the time of the
Second Closing as though made at and as of such time, except to the extent such representations and warranties expressly relate to an earlier date
(in which case such representations and warranties that are qualified as to materiality shall be true and correct, and those that are not qualified
shall be true and correct in all material respects, on and as of such earlier date).

(b) Deliverables. The Purchasers shall have delivered to the Company the items set forth in Sections 1(b)(v) and (vi).

7.3 Conditions to the Obligations of Purchaser. The obligations of the Purchasers to consummate the transactions contemplated to occur at the
Second Closing shall be subject to the satisfaction or waiver thereof prior to the Second Closing of each of the following conditions:

(a) Representations and Warranties. The representations and warranties of the Company set forth in this Agreement that are qualified as to
materiality shall be true and correct, and those that are not so qualified shall be true and correct in all material respects, as of the time of the
Second Closing as though made at and as of such time, except (i) to the extent such representations and warranties expressly relate to an earlier
date (in which case such representations and warranties that are qualified as to materiality shall be true and correct, and those that are not so
qualified shall be true and correct in all material respects, on and as of such earlier date), or (ii) as set forth in an amended Disclosure Schedule
delivered by the Company to the Purchasers.

(b) Performance of Obligations of the Company. The Company shall have performed or complied in all material respects (other than such
covenants and obligations which are already qualified by a materiality standard in which case such covenant and agreement shall be performed
or complied with exactly as stated) with all obligations and covenants required to be performed or complied with by the Company under this
Agreement on or prior to the Second Closing.
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(c) Material Adverse Change. There shall have been no Material Adverse Change with respect to the Company since the date hereof.

(d) Deliverables. The Company shall have delivered to the Purchasers the items set forth in Sections 1(b)(i)-(iv).

8. Termination.

8.1 Termination. This Agreement may be terminated with respect to the respective obligations of the Company and the Purchasers to sell and
purchase the Second Closing Shares and the Warrants and to deliver the other deliverables contemplated to be delivered at the Second Closing at
any time prior to the Second Closing:

(a) by mutual written consent of Purchasers and the Company; or

(b) by the Purchasers or the Company if there shall be any statute, law, regulation or rule that makes consummating the transactions
contemplated hereby to be consummated at the Second Closing illegal or if any court or other Governmental Entity of competent jurisdiction
shall have issued a judgment, order, decree or ruling, or shall have taken such other action restraining, enjoining or otherwise prohibiting the
consummation of the transactions contemplated hereby to be consummated at the Second Closing and such judgment, order, decree or ruling
shall have become final and non-appealable; or

(c) by the Purchasers:

(i) if the Second Closing shall not have occurred prior to March 31, 2009, unless such failure to close is because any applicable waiting period
under the HSR Act relating to the transactions contemplated hereby to be consummated at the Second Closing shall not have expired or been
terminated as of such date, or

(ii) if any of the conditions set forth in Section 7 shall become impossible to fulfill and shall not have been waived in accordance with the terms
of this Agreement.

8.2 Effect of Termination. In the event of termination of this Agreement by either the Company or the Purchasers as provided in Section 8.1, the
respective obligations of the Company and the Purchasers to sell and purchase the Second Closing Shares and the Warrants and to deliver the
other deliverables contemplated to be delivered at the Second Closing shall forthwith become void and have no effect, without any liability or
obligation on the part of the Purchasers or the Company (except to the extent that such termination results from the willful and material breach
by a party of any of its representations, warranties, covenants or agreements set forth in this Agreement applicable to the Second Closing) and
the remaining provisions of this Agreement shall survive such termination and remain in full force and effect.

- 23 -

Edgar Filing: INFINITY PHARMACEUTICALS, INC. - Form PRE 14A

Table of Contents 55



Table of Contents

9. Interpretation; Definitions.

(a) For purposes of this Agreement, the following terms shall have the following meanings:

�Affiliate� shall have the meaning set forth in Rule 12b-2 under the Exchange Act (as in effect on the date of this Agreement).

�Agreement� means this Agreement, together with all appendices, exhibits and schedules attached hereto and the Disclosure Schedule, as the same
may be amended or supplemented from time to time, by written agreement of the Company and the Purchasers.

�Associated Company� means, as to any Purchaser, any person, firm, trust, partnership, corporation, company or other entity or combination
thereof, which directly or indirectly (i) controls a Purchaser, (ii) is controlled by a Purchaser or (iii) is under common control with a Purchaser.
The terms �control� and �controlled� mean ownership of 50% or more, including ownership by trusts with substantially the same beneficial interests,
of the voting and equity rights of such person, firm, trust, partnership, corporation, company or other entity or combination thereof or the power
to direct the management of such person, firm, trust, partnership, corporation, company or other entity or combination thereof.

�Business Day� means any day on which banking institutions are open in the City of Boston.

�Closing� is defined in Section 1(b).

�Closing Date� is defined in Section 1(b).

�Common Stock� is defined in the recitals to this Agreement.

�Company� is defined in the recitals to this Agreement.

�Company Bylaws� is defined in Section 2(a).

�Company Charter� is defined in Section 2(a).

�Company Intellectual Property� is defined in Section 2(m).

�Company SEC Documents� is defined in Section 2(f).

�Confidentiality Agreement� means the Mutual Confidential Disclosure Agreement effective August 13, 2008 between the Company and an
Associated Company of the Purchasers.

�Contract� is defined in Section 2(c)(i).
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�Disclosure Schedule� is defined in Section 2.

�Environmental Law� is defined in Section 2(k).

�Environmental Permits� is defined in Section 2(k).

�Evaluation Date� is defined in Section 2(q).

�Exchange Act� means the Securities Exchange Act of 1934, as amended, or any successor federal statute and the rules and regulations of the SEC
promulgated thereunder, all as the same shall be in effect from time to time.

�FAAH U.S. Strategic Alliance Agreement� means the Strategic Alliance Agreement dated as of the date hereof with respect to the development
and commercialization of certain products in the United States between the Company and Purdue Pharmaceutical Products L.P.

�Future SEC Filings� is defined in Section 6(e).

�GAAP� means United States generally accepted accounting principles.

�Global Strategic Alliance Agreement� means the Strategic Alliance Agreement as of the date hereof with respect to the development and
commercialization of certain products outside of the United States between the Company and an Associated Company of the Purchasers.

�Governmental Entity� is defined in Section 2(c)(ii).

�Hazardous Substance� is defined in Section 2(k).

�HSR Act� is defined in Section 2(c)(ii).

�Indebtedness� shall mean (a) any liabilities for borrowed money or amounts owed in excess of $100,000 (other than trade accounts payable
incurred in the ordinary course of business), (b) all guaranties, endorsements and other contingent obligations in respect of indebtedness of
others, whether or not the same are or should be reflected in the Company�s balance sheet (or the notes thereto), except guaranties by
endorsement of negotiable instruments for deposit or collection or similar transactions in the ordinary course of business; and (c) the present
value of any lease payments in excess of $100,000 due under leases required to be capitalized in accordance with GAAP.

�Initial Closing� is defined in Section 1(a).

�Initial Closing Date� is defined in Section 1(a).

�Initial Closing Registrable Shares� is defined in Section 4.1(a).
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�Initial Closing Shares� is defined in Section 1(a).

�Initial Purchase Price� is defined in Section 1(a).

�Intellectual Property� means trademarks, trade names, trade dress, service marks, copyrights, domain names, and similar rights (including
registrations and applications to register or renew the registration of any of the foregoing), patents and patent applications, trade secrets, rights of
privacy and publicity, moral rights, and any other similar intellectual property rights.

�Intellectual Property License� means any written license, permit, authorization, approval, Contract or consent granted, issued by or with any
Person relating to the use by Company or its Subsidiary of Intellectual Property.

�Knowledge of the Company,� �Knowledge of the Company or its Subsidiary� or any like expression means the actual knowledge of the executive
officers and vice presidents of the Company and/or Subsidiary and the knowledge that would be reasonably expected to be known by such
individuals in the ordinary and usual course of the performance of their professional responsibilities to the Company and/or Subsidiary.

�Lien� is defined in Section 2(c)(i).

�Line of Credit Agreement� means the Line of Credit Agreement dated as of the date hereof, pursuant to which the Purchasers are agreeing to
make loans of up to an aggregate principal amount of $50.0 million to the Company, upon certain conditions contained therein.

�Material Adverse Change� with respect to the Company and the Subsidiary (taken as a whole) means (i) the Company�s ongoing Phase III clinical
trial of IPI-504 in refractory gastrointestinal stromal tumors shall have been terminated by the Company, the independent data safety monitoring
committee for such trial, or the U.S. Food and Drug Administration on the basis of statistical futility or a significant change in the safety profile
of IPI-504 or (ii) the Company�s ongoing Phase I clinical trial of IPI-926 in advanced and/or metastatic solid tumors shall have been terminated
by the Company or the U.S. Food and Drug Administration on the basis of a significant change in the safety profile of IPI-926.

�Material Adverse Effect� on or with respect to an entity (or group of entities taken as a whole) means any state of facts, event, change or effect
that has had, or would reasonably be expected to have, a material adverse effect on (a) the results of business, properties, results of operations or
financial condition of such entity (or, if with respect thereto, of such group of entities taken as a whole), (b) the ability of such entity (or group of
entities) to consummate the transactions and perform in any material respect on a timely basis its obligations contemplated under the Transaction
Documents, or (c) the legality, validity or enforceability of any Transaction Document.
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�Material Contract� is defined in Section 2(j)(i).

�Maximum Percentage� is defined in Section 5(a).

�Nasdaq� means the NASDAQ Stock Market.

�Permit� all permits, licenses, registrations, certificates, orders or approvals from any Governmental Entity.

�Permitted Liens� means (a) those Liens (A) securing debt set forth on Schedule 9, (B) for Taxes not yet due or payable or being contested in good
faith and for which adequate reserves have been established in accordance with GAAP, (C) that constitute mechanics�, carriers�, workmen�s or like
liens, liens arising under original purchase price conditional sales contracts and equipment leases with third parties entered into in the ordinary
course, (D) Liens incurred or deposits made in the ordinary course of business consistent with past practice in connection with workers�
compensation, unemployment insurance and social security, retirement and other legislation, (E) easements, covenants, declarations, rights or
way, encumbrances, or similar restrictions in connection with real property owned by the Company or its Subsidiary that do not materially
impair the use of such real property by the Company and its Subsidiary, and in the case of Liens described in clauses (B), (C), (D) or (E) that,
individually or in the aggregate, would not have a Material Adverse Effect on the Company and its Subsidiary, taken as a whole; and (b) with
respect to Company Intellectual Property, (A) the joint ownership of any Company Intellectual Property by Company or its Subsidiary, on the
one hand, and any other Person(s) (each such Person, a �Co-Owner�), on the other hand, set forth on Schedule 9, (B) licenses under the Company
Intellectual Property granted by Company, its Subsidiary, any Co-Owner or any licensee of the foregoing set forth on Schedule 9 or (C) rights to
use Company Intellectual Property granted by the Company or its Subsidiary under reasonable and customary service agreements, clinical trial
agreements, consulting agreements, material transfer agreements and confidentiality agreements entered into in the ordinary course of business.

�Person� means any individual, partnership, joint venture, corporation, limited liability company, trust, unincorporated organization, government
or department or agency of a government or other entity.

�Purchaser� and �Purchasers� are defined in the recitals to this Agreement.

�Registrable Shares� is defined in Section 4.1(b).
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�Registration Statement� means the registration statements on Form S-3 (or any successor form related to secondary offerings) required to be filed
hereunder and any additional registration statements contemplated by Section 4, including (in each case) the prospectus, amendments and
supplements to such registration statement or prospectus, including pre- and post-effective amendments, all exhibits thereto, and all material
incorporated by reference or deemed to be incorporated by reference in such registration statement.

�Representative� shall mean any director, officer or employee of a Purchaser or an Associated Company.

�Rights Agreement� means the Rights Agreement between Discovery Partners International, Inc. (�DPI�), and American Stock Transfer & Trust
Company (�Rights Agent�) dated February 13, 2003, as amended by the First Amendment to Rights Agreement between DPI and Rights Agent
dated April 10, 2006.

�SEC� means the Securities and Exchange Commission.

�Second Amendment to Rights Agreement� is defined in Section 1(a)(v).

�Second Closing� is defined in Section 1(b).

�Second Closing Date� is defined in Section 1(b).

�Second Closing Purchase Price� is defined in Section 1(b).

�Second Closing Registrable Shares� is defined in Section 4.1(b).

�Second Closing Shares� is defined in Section 1(b).

�Securities� means the Shares, the Warrants and the Warrant Shares.

�Securities Act� means the Securities Act of 1933, as amended, or any successor federal statute, and the rules and regulations of the SEC
promulgated thereunder, all as the same shall be in effect from time to time.

�Shares� means the Initial Closing Shares and the Second Closing Shares.

�Strategic Alliance Agreements� means, collectively, the Global Strategic Alliance Agreement and the FAAH U.S. Strategic Alliance Agreement.

�Subsidiary� means Infinity Discovery, Inc., a wholly-owned subsidiary of the Company.

�Transaction Documents� means this Agreement, the Warrants, and any other documents or agreement executed in connection with the
transactions contemplated hereunder.

- 28 -

Edgar Filing: INFINITY PHARMACEUTICALS, INC. - Form PRE 14A

Table of Contents 60



Table of Contents

�Warrants� is defined in Section 1(b).

�Warrant Shares� is defined in Section 2(l).

(b) The definitions of the terms herein apply equally to the singular and plural forms of the terms defined. Whenever the context may require,
any pronoun will include the corresponding masculine, feminine and neuter forms. The words �include�, �includes� and �including� will be deemed to
be followed by the phrase �without limitation.� Unless the context requires otherwise, (A) any definition of or reference to any agreement,
instrument or other document herein will be construed as referring to such agreement, instrument or other document as from time to time
amended, supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth herein or
therein), (B) any reference to any laws or regulations herein will be construed as referring to such laws and regulations as from time to time
enacted, repealed or amended, (C) any reference herein to any Person will be construed to include the Person�s successors and assigns, (D) the
words �herein�, �hereof� and �hereunder�, and words of similar import, will be construed to refer to this Agreement in its entirety and not to any
particular provision hereof, (E) any reference herein to the words �mutually agree� or �mutual written agreement� will not impose any obligation on
either party to agree to any terms relating thereto or to engage in discussions relating to such terms except as such party may determine in such
party�s sole discretion, and (F) all references herein to Sections, Exhibits or Schedules will be construed to refer to Sections, Exhibits and
Schedules of this Agreement.

10. Miscellaneous

10.1 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid, void
or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and
shall in no way be affected, impaired or invalidated. It is hereby stipulated and declared to be the intention of the parties that they would have
executed the remaining terms, provisions, covenants, and restrictions without including any of such which may be hereafter declared invalid,
void or unenforceable.

10.2 Specific Enforcement. The Purchasers, on the one hand, and the Company, on the other, acknowledge and agree that irreparable damage
would occur in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches of the provisions
hereof in any court of the United States or any state thereof having jurisdiction, this being in addition to any other remedy to which they may be
entitled at law or equity.

10.3 Entire Agreement. This Agreement, the Warrant, the Strategic Alliance Agreements, and the Line of Credit Agreement contain the entire
understanding of the parties and their Associated Companies with respect to the transactions contemplated hereby.
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10.4 Counterparts. This Agreement may be executed in one or more counterparts, each of which, when so executed and delivered, shall be
considered to be an original, and all of which counterparts, taken together, will constitute one and the same instrument even if the parties have
not executed the same counterpart. Signatures provided by facsimile or electronic transmission will be deemed to be original signatures.

10.5 Notices. All notices and other communications required or permitted under this Agreement shall be in writing and addressed to the
Company or the Purchasers, as the case may be, at their respective addresses set forth below:

If to the Company:

Infinity Pharmaceuticals, Inc.

780 Memorial Drive

Cambridge, Massachusetts 02139

Attn: Adelene Q. Perkins, President

Telephone (617) 453-1000

Facsimile: (617) 453-1001

With copies to:

Infinity Pharmaceuticals, Inc.

780 Memorial Drive

Cambridge, Massachusetts 02139

Attn: Gerald E. Quirk, Esq., General Counsel

Telephone (617) 453-1000

Facsimile: (617) 453-1001

and to

Wilmer Cutler Pickering Hale and Dorr LLP

60 State Street

Boston, Massachusetts 01209

Attn: Steven D. Singer, Esq.

Telephone (617) 526-6000

Facsimile: (617) 526-5000

If to Purchaser, at the address set forth on Schedule A-1 hereto.

With copies to:
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Chadbourne & Parke LLP

30 Rockefeller Plaza

New York, New York 10112

Attn: Stuart D. Baker

Telephone (212) 408-5100

Facsimile: (212) 541-5369
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All notices and other communications required or permitted under this Agreement shall be effective upon the earlier of actual receipt thereof by
the person to whom notice is directed or (a) in the case of notices and communications sent by personal delivery or telecopy, one Business Day
after such notice or communication arrives at the applicable address or was successfully sent to the applicable telecopy number, (b) in the case of
notices and communications sent by overnight delivery service, at noon (local time) on the second Business Day following the day such notice
or communications was delivered to such delivery service, and (c) in the case of notices and communications sent by United States mail, three
days after such notice or communication shall have been deposited in the United States mail. Any notice delivered to a party hereunder shall be
sent simultaneously, by the same means, to such party�s counsel as set forth above.

10.6 Amendments. This Agreement may be amended as to the Purchasers and their successors and assigns (determined as provided in
Section 10.7), and the Company may take any action herein prohibited, or omit to perform any act required to be performed by it, if the
Company shall obtain the written consent of the Purchasers. This Agreement may not be waived, changed, modified, or discharged orally, but
only by an agreement in writing signed by the party or parties against whom enforcement of any waiver, change, modification or discharge is
sought or by parties with the right to consent to such waiver, change, modification or discharge on behalf of such party.

10.7 Successors and Assigns. All covenants and agreements contained herein shall bind and inure to the benefit of the parties hereto and their
respective successors and assigns. This Agreement, and the rights and obligations of the Purchasers hereunder, may be assigned by a Purchaser
to (a) any person or entity to which Securities are transferred by such Purchaser, or (b) to any Associated Company of such Purchaser, and, in
each case, such transferee shall be deemed a �Purchaser� for purposes of this Agreement; provided that such assignment of rights shall be
contingent upon the transferee providing a written instrument to the Company notifying the Company of such transfer and assignment and
agreeing in writing to be bound by the terms of this Agreement.

10.8 Expenses and Remedies. Whether or not the Closing takes place, all costs and expenses incurred in connection with this Agreement and the
transactions contemplated hereby shall be borne by the party incurring such expense.

10.9 Transfer of Securities. Each Purchaser understands and agrees that the Securities have not been registered under the Securities Act or the
securities laws of any state and that they may only be sold or otherwise disposed of in compliance with state and federal securities laws. Each
Purchaser understands and agrees that each certificate representing the Securities (other than Securities which have been transferred in a
transaction registered under the Securities Act or exempt from the registration requirements of the Securities Act pursuant to Rule 144
thereunder or any similar rule or regulation) shall bear the following legend:

�THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933 OR THE SECURITIES LAWS OF ANY STATE
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AND MAY NOT BE SOLD OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR AN APPLICABLE EXEMPTION TO THE REGISTRATION
REQUIREMENTS OF SUCH ACT OR SUCH LAWS.�

and such Purchaser agrees to transfer the Securities only in accordance with the provisions of such legend. The foregoing legend shall be
removed from any Securities or from the certificates representing such Securities, at the request of the holder thereof, at such time as they
become eligible for resale pursuant to an effective Registration Statement or Rule 144. Notwithstanding the foregoing and subject to compliance
with any applicable securities laws, Purchasers may sell, transfer, assign, pledge or otherwise dispose of the Securities, in whole or in part, to
any of its Associated Companies or the Company. Subject to compliance with any applicable securities laws and the conditions set forth in this
Section 10.9, if a Purchaser wishes to transfer Securities, at such Purchaser�s request, and subject to the delivery by such Purchaser of such
documentation as may be reasonably requested by the Company or its counsel, the Company shall cause its counsel to issue a legal opinion to
the Company�s transfer agent if required by the Company�s transfer agent to effect a transfer of any of the Securities.

10.10 Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of New York
without regard to choice of law and conflicts of law principles.

10.11 Publicity. The Company and the Purchasers will consult and cooperate with each other before issuing, and provide each other the
opportunity to review and comment upon, any press release or otherwise making any public statement with respect to the transactions
contemplated by this Agreement.

10.12 No Third Party Beneficiaries. Nothing contained in this Agreement is intended to confer upon any Person other than the parties hereto and
their respective successors and permitted assigns, any benefit, right or remedies under or by reason of this Agreement.

10.13 Consent to Jurisdiction. The Company and each Purchaser irrevocably submits to the personal exclusive jurisdiction of the United States
District Court for the District of New York for the purposes of any suit, action or other proceeding arising out of this Agreement or any
transaction contemplated hereby (and, to the extent permitted under applicable rules of procedure, agrees not to commence any action, suit or
proceeding relating hereto except in such court). The Company and each Purchaser further agrees that service of any process, summons, notice
or document hand delivered or sent by registered mail to such party�s respective address set forth in Section 10.5 will be effective service of
process for any action, suit or proceeding in New York with respect to any matters to which it has submitted to jurisdiction as set forth in the
immediately preceding sentence. The Company and each Purchaser irrevocably and unconditionally waives any objection to the laying of venue
of any action, suit or proceeding arising out of this Agreement or the transactions contemplated hereby in the United States District court for the
District of New York, and hereby further irrevocably and unconditionally waives and agrees not to plead or claim in such court that any such
action, suit or proceeding brought in such court has been brought in an inconvenient forum.

[Signature Pages Follow]

- 32 -

Edgar Filing: INFINITY PHARMACEUTICALS, INC. - Form PRE 14A

Table of Contents 65



Table of Contents

IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto on the date first above written.

INFINITY PHARMACEUTICALS, INC.

By: /s/    Adelene Q. Perkins
Name: Adelene Q. Perkins
Title: President and Chief Business Officer

PURDUE PHARMA L.P.

By: Purdue Pharma Inc., its general partner

By: /s/    Edward B. Mahony
Executive V.P. and Chief Financial Officer

PURDUE PHARMACEUTICAL PRODUCTS L.P.

By: Purdue Pharmaceutical Products, Inc., its general
partner

By: /s/    Edward B. Mahony
Executive V.P. and Chief Financial Officer
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SCHEDULE A-1

LIST OF PURCHASERS AND SECURITIES PURCHASED AT INITIAL CLOSING

Purchaser
Shares of

Common Stock Initial Purchase Price
Purdue Pharma L.P.

One Stamford Forum

201 Tresser Blvd.

Stamford, CT 06901-3431, USA

2,000,000 $ 22,500,000

Purdue Pharmaceutical Products L.P.

One Stamford Forum

201 Tresser Blvd.

Stamford, CT 06901-3431, USA

2,000,000 $ 22,500,000

Total: 4,000,000 $ 45,000,000
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SCHEDULE A-2

LIST OF PURCHASERS AND SECURITIES PURCHASED AT SECOND CLOSING

Purchaser
Shares of

Common Stock
Warrants to Purchase

Common Stock

Second

Closing

Purchase
Price

Purdue Pharma L.P.

One Stamford Forum

201 Tresser Blvd.

Stamford, CT 06901-3431, USA

1,000,000 3,000,000(1) $ 15,000,000

Purdue Pharmaceutical Products L.P.

One Stamford Forum

201 Tresser Blvd.

Stamford, CT 06901-3431, USA

1,000,000 3,000,000(1) $ 15,000,000

Total: 2,000,000 6,000,000 $ 30,000,000

(1) At the Second Closing, each Purchaser will receive Warrants exercisable for: (a) 500,000 shares, (b) 1,000,000 shares, and (c) 1,500,000
shares, of Common Stock, respectively, the exercise terms of which are further described in Schedule B to the Agreement.
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SCHEDULE B

WARRANT EXERCISE TERMS

At the Second Closing, each Purchaser shall receive three Warrants, as follows:

First Warrants Second Warrants Third Warrants

Warrant Exercise Date

Exercise Price for

Warrants to Purchase

an Aggregate of

500,000 Shares;
Expires 7/1/10

Exercise Price for

Warrants to Purchase

an Aggregate of

1,000,000 Shares;
Expires 7/1/11

Exercise Price for

Warrants to Purchase

an Aggregate of

1,500,000 Shares;
Expires 7/2/12

Second Closing Date $ 15 $ 20 $ 30
4/1/09 $ 15 $ 20 $ 30
7/1/09 $ 15 $ 20 $ 30
10/1/09 $ 16.25 $ 20 $ 30
1/4/10 $ 17.50 $ 20 $ 30
4/1/10 $ 18.75 $ 20 $ 30
7/1/10 $ 20 $ 20 $ 30
10/1/10 $ 22.50 $ 30
1/3/11 $ 25 $ 30
4/1/11 $ 27.50 $ 30
7/1/11 $ 30 $ 30
10/3/11 $ 32.50
1/3/12 $ 35
4/2/12 $ 37.50
7/2/12 $ 40

NOTE: The above exercise prices are subject to adjustment to take into account any adjustments set forth in Section 2 of the form Warrant
occurring between the date of this Agreement and the issuance of the Warrant.
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SCHEDULE 5(b)

PURCHASERS AGGREGATE COMMON STOCK OWNERSHIP LEVEL

Warrant Exercise Ownership Level
If the Purchasers have not exercised any of the Warrants 20.0%
If the Purchasers have exercised the aggregate First Warrants 22.6%
If the Purchasers have exercised the aggregate Second Warrants, but not the First Warrants 25.0%
If the Purchasers have exercised the aggregate First Warrants and the Second Warrants 27.3%
If the Purchasers have exercised the Third Warrants, but not the First and Second Warrants 27.3%
If the Purchasers have exercised the aggregate First and Third Warrants, but not the Second Warrants 29.4%
If the Purchasers have exercised the aggregate Second and Third Warrants, but not the First Warrants 31.4%
If the Purchasers have exercised the aggregate First, Second and Third Warrants 33.3%
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EXHIBIT A

SECOND AMENDMENT TO RIGHTS AGREEMENT

INFINITY PHARMACEUTICALS, INC.

SECOND AMENDMENT TO RIGHTS AGREEMENT

This Second Amendment to Rights Agreement (this �Amendment�) is made as of November 19, 2008 between Infinity Pharmaceuticals, Inc., a
Delaware corporation (formerly known as Discovery Partners International, Inc. (the �Company�)), and American Stock Transfer & Trust
Company, LLC (formerly known as American Stock Transfer & Trust Company, as rights agent (the �Rights Agent�)).

WHEREAS, the Company and the Rights Agent entered into that certain Rights Agreement, dated as of February 13, 2003 (the �Rights
Agreement�);

WHEREAS, the Company and the Rights Agent entered into that certain First Amendment of Rights Agreement dated as of April 10, 2006 (the
�First Amendment�); and

WHEREAS, the Company and the Rights Agent wish to further amend the Rights Agreement, as amended by the First Amendment, as provided
below.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and conditions set forth below, and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties to this Amendment hereby agree as follows:

1. Further Amendment of Rights Agreement.

1.1 That the definition of �Acquiring Person� set forth in Section 1(a) of the Rights Agreement be amended to read in its entirety as follows:

�Acquiring Person� shall mean any Person (as such term is hereinafter defined) who or which, together with all Affiliates and Associates (as such
terms are hereinafter defined) of such Person, shall be the Beneficial Owner (as such term is hereinafter defined) of 15% or more of the shares of
Common Stock of the Company then outstanding, but shall not include:

(1) the Company, any Subsidiary (as such term is hereinafter defined) of the Company, any employee benefit plan of the Company or any
Subsidiary of the Company, or any entity holding shares of Common Stock of the Company for or pursuant to the terms of any such plan;

(2) the Purchasers (as such term is defined in that certain Securities Purchase Agreement, dated as of November 19, 2008, between the Company
and the Purchasers named therein (the �Securities Purchase Agreement�)) and any of their Associated Companies (as defined below) (such
Purchasers and their Associated Companies referred to herein collectively as the �Investment Group�) solely with respect to:

(A) An aggregate of (a) four million (4,000,000) shares of Common Stock representing the Initial Closing Shares (as defined below) and (b) two
million (2,000,000) shares of Common Stock representing the Second Closing Shares (as defined below), in each case issued to the Purchasers
pursuant to Sections 1(a) and 1(b), respectively, of the Securities Purchase Agreement;
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(B) Up to an additional two million four hundred thousand (2,400,000) shares of Common Stock acquired by the Investment Group after the
Second Closing Date (as defined below) in open market purchase transactions and/or privately negotiated acquisitions, other than pursuant to a
Make Whole Acquisition (as defined in paragraph (D) below);

(C) Up to an additional six million (6,000,000) shares of Common Stock issuable upon exercise of the Warrants (as defined below) acquired by
the members of the Investment Group pursuant to Section 1(b) of the Securities Purchase Agreement; and

(D) the Investment Group solely as a result of the exercise of their rights described in the following sentence to make one or more Make Whole
Acquisitions. If on or after the Initial Closing Date (as defined below) the Company issues shares of Common Stock or issues Common Stock
upon conversion or exercise of securities convertible or exercisable into shares of Common Stock other than pursuant to the Securities Purchase
Agreement, such additional shares of Common Stock as may be acquired in open market purchases and/or privately negotiated acquisitions from
time to time by members of the Investment Group as may be required to maintain the Investment Group�s Common Stock ownership percentage
as set forth in Schedule 5(b) of the Securities Purchase Agreement (each a �Make Whole Acquisition�); provided that any such Make Whole
Acquisition only occurs during the period commencing upon the Second Closing Date and ending on the earlier to occur of (x) December 31,
2013 and (y) the termination of the Strategic Alliance Agreements, as such term is defined in the Securities Purchase Agreement;

Subject to Section 1.1(4) below and notwithstanding anything contained in clauses (A) through (D) above, in no event shall the total amount of
Common Stock beneficially owned by the members of the Investment Group exceed 33.3% of the Company�s then current Fully-Diluted
Common Outstanding (as defined below).

(3) any Person who, alone or together with all Affiliates and Associates of such Person, was, at the time of the announcement by the Company of
the declaration by its board of directors on February 13, 2003 of the dividend distribution of the Rights, the Beneficial Owner of 15% or more of
the Common Stock of the Company then outstanding, unless and until such time as such Person or any Affiliate or Associate of such Person
becomes the Beneficial Owner of any additional shares of Common Stock (other than as a result of a stock dividend, stock split or similar
transaction effected by the Company in which all holders of Common Stock are treated equally); and

(4) any Person that the board of directors of the Company in good faith determines has become an �Acquiring Person� inadvertently, and such
Person has divested or divests as promptly as practicable a sufficient number of shares of Common Stock so that such Person would no longer be
an �Acquiring Person� hereunder. Furthermore, notwithstanding anything stated in Section 1.1 of this Amendment to the contrary, no Person shall
become an �Acquiring Person� as a result of (i) an acquisition of Common Stock by the Company or (ii) in the case of
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the Investment Group, the exercise or cancellation of outstanding securities that are exercisable, convertible or exchangeable for shares of
Common Stock (including but not limited to outstanding options and warrants to purchase Common Stock), which, as a result of reducing the
number of shares of Fully-Diluted Common Outstanding, increases the proportionate number of shares beneficially owned by such person to
15% or more of the shares of Common Stock then outstanding (or, in the case of the Investment Group, more than 33.3% of the Company�s then
current Fully-Diluted Common Outstanding); provided, however, that if a Person shall become the Beneficial Owner of 15% or more of the
shares of Common Stock then outstanding (or, in the case of the Investment Group, more than 33.3% of the Company�s then current
Fully-Diluted Common Outstanding) as a result of (i) the acquisition of shares of Common Stock by the Company (as described in the
immediately preceding clause) or (ii) in the case of the Investment Group, the exercise or cancellation of outstanding securities that are
exercisable, convertible or exchangeable for shares of Common Stock (including but not limited to outstanding options and warrants to purchase
Common Stock) and shall thereafter become the Beneficial Owner of any additional shares of Common Stock (other than as a result of a stock
dividend, stock split or similar transaction effected by the Company in which all holders of Common Stock are treated equally), then such
Person shall be deemed to be an �Acquiring Person� hereunder.

All references herein to numbers of shares of Common Stock or Fully-Diluted Common Outstanding shall be subject to adjustment for any stock
split, reverse stock split, stock dividend, reclassification, recapitalization or other similar change to the Common Stock.

For purposes of this definition of �Acquiring Person,� (i) �Fully-Diluted Common Outstanding� shall mean the number of then issued and
outstanding shares of Common Stock together with all shares of Common Stock issuable upon the exercise or conversion, as applicable, of all
exercisable or convertible securities of the Company then outstanding and (ii) the terms �Associated Companies,� �Initial Closing Date,� �Initial
Closing Shares,� �Second Closing Date,� �Second Closing Shares� and �Warrants� shall have the meanings given them in the Securities Purchase
Agreement.

1.2 That Section 35 of the Right Agreement, as amended, be deleted.

2. No Other Amendment. Except as provided in this Amendment, the Rights Agreement, as amended, shall remain in full force and effect
without any modification. The Company will not enter into any further amendment to the Rights Agreement that would allow a claim to be made
or enforced by the Company that the Investment Group is an �Acquiring Person� for purposes of the Rights Agreement or otherwise deemed to
trigger the provisions of the Rights Agreement provided that the Investment Group is in compliance with Section 1.1 of this Amendment. By
executing below, the Company certifies that this Amendment has been executed and delivered in compliance with the terms of Section 27 of the
Rights Agreement. This Amendment shall become effective when executed and delivered by the Company and the Rights Agent as provided in
Section 27 of the Rights Agreement and shall be irrevocable.

3. Counterparts. This Amendment may be executed in counterparts, each of which shall constitute an original and all of which, when taken
together, shall constitute one agreement.
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The foregoing Amendment is hereby executed as of the date first above written.

THE COMPANY

INFINITY PHARMACEUTICALS, INC.

By: /s/    Adelene Q. Perkins
Name: Adelene Q. Perkins
Title: President and Chief Business Officer

THE RIGHTS AGENT

AMERICAN STOCK TRANSFER & TRUST

COMPANY, LLC

By: /s/    Herbert J. Lemmer
Name: Herbert J. Lemmer
Title: Vice President
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EXHIBIT B

FORM OF WILMERHALE OPINION

                    , 2008

To the Purchasers Named on 

Schedule A attached hereto

Re: Infinity Pharmaceuticals, Inc.
Ladies and Gentlemen:

This opinion is being furnished pursuant to Section [1(a)(vi)/1(b)(ii)] of the Securities Purchase Agreement, dated as of November __, 2008 (the
�Agreement�), by and between Infinity Pharmaceuticals, Inc., a Delaware corporation (the �Company�), and each of the parties identified in the
Agreement as a �Purchaser� (each of whom is named on Schedule A attached hereto (collectively, the �Purchasers� and individually, a �Purchaser�)).
Capitalized terms used herein and not otherwise defined shall have the respective meanings ascribed to them in the Agreement.

We have acted as counsel to the Company in connection with the preparation, execution and delivery of the Agreement. As such counsel, we
have examined and are familiar with and have relied upon the following documents:

(a) the Restated Certificate of Incorporation, as in effect on the date hereof (the �Charter�), and the Amended and Restated
By-laws, as amended and in effect on the date hereof (the �By-laws�), of the Company;

(b) a Certificate of the Secretary of State of the State of Delaware, dated November __, 2008, attesting to the continued legal existence
and corporate good standing of the Company in Delaware (the �Company Domestic Certificate�);

(c) a Certificate of the Secretary of State of the Commonwealth of Massachusetts, dated November __, 2008, attesting to the good
standing and due qualification of the Company to transact business in Massachusetts (the �Company Foreign Qualification
Certificate�);

(d) a Certificate of the Secretary of State of the State of Delaware, dated November __, 2008, attesting to the continued legal existence
and corporate good standing of Infinity Discovery, Inc. (the �Subsidiary�) in Delaware (the �Subsidiary Domestic Certificate�);

(e) a Certificate of the Secretary of State of the Commonwealth of Massachusetts, dated November __, 2008, attesting to the good
standing and due qualification of the Subsidiary to transact business in Massachusetts (the �Subsidiary Foreign Qualification
Certificate�);
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To the Purchasers Named on

    Schedule A attached hereto

November __, 2008

Page 2

(f) the Agreement;

(g) the Strategic Alliance Agreements;

(h) [For Second Closing opinion only: the Warrants;] and

(i) a Secretary�s Certificate from the Company, dated as of the date hereof, attesting to the Company�s Charter and By-laws, certain
resolutions adopted by the Board of Directors [for Second Closing opinion only: and stockholders] of the Company, and the
incumbency of certain officers of the Company.

In our examination of the documents described above, we have assumed the genuineness of all signatures, the legal capacity of all individual
signatories, the completeness of all corporate and stock records provided to us, the authenticity of all documents submitted to us as originals, the
conformity to original documents of all documents submitted to us as copies, and the authenticity of the originals of such latter documents.

In rendering this opinion, we have relied, as to all questions of fact material to this opinion, upon certificates of public officials and officers of
the Company and upon the representations and warranties made by the Purchasers and the Company in the Agreement. We have not attempted
to verify independently such facts. We have not conducted a search of any electronic databases or the dockets of any court, administrative or
regulatory body, agency or other filing office in any jurisdiction.

For purposes of this opinion, we have assumed that the Agreement has been duly authorized, executed and delivered by all parties thereto other
than the Company, and that all such other parties have all requisite power and authority to effect the transactions contemplated by the
Agreement. We have also assumed that the Agreement is the valid and binding obligation of each party thereto other than the Company and is
enforceable against such other parties in accordance with its terms. We do not render any opinion as to the application of any federal or state law
or regulation to the power, authority or competence of any party to the Agreement other than the Company.

For purposes of this opinion we have assumed that the Board of Directors of the Company has complied with its fiduciary duties in connection
with the transactions contemplated by the Agreement.

Our opinions set forth below are qualified to the extent that they may be subject to or affected by (i) applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent
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conveyance or similar laws relating to or affecting the rights of creditors generally, (ii) statutory or decisional law concerning recourse by
creditors to security in the absence of notice or hearing, (iii) duties and standards imposed on creditors and parties to contracts, including,
without limitation, requirements of good faith, reasonableness and fair dealing, and (iv) general equitable principles. We express no opinion as to
the availability of any equitable or specific remedy upon any breach of any of the agreements as to which we are opining herein, or any of the
agreements, documents or obligations referred to therein, or to the successful assertion of any equitable defenses, inasmuch as the availability of
such remedies or the success of any equitable defense may be subject to the discretion of a court. We are expressing no opinion herein as to the
enforceability of Section 4.5 of the Agreement. We are expressing no opinion herein with respect to compliance by the Company with state
securities or �blue sky� laws, or with any state or federal securities antifraud laws.

We also express no opinion herein as to any provision of any agreement (a) which may be deemed to or construed to waive any right of the
Company, (b) to the effect that rights and remedies are not exclusive, that every right or remedy is cumulative and may be exercised in addition
to or with any other right or remedy and does not preclude recourse to one or more other rights or remedies, (c) relating to the effect of invalidity
or unenforceability of any provision of the Agreement on the validity or enforceability of any other provision thereof, (d) requiring the payment
of penalties, consequential damages or liquidated damages, (e) which is in violation of public policy, including, without limitation, any provision
relating to non-competition and non-solicitation or relating to indemnification and contribution with respect to securities law matters,
(f) purporting to indemnify any person against his, her or its own negligence or intentional misconduct, (g) which provides that the terms of the
Agreement may not be waived or modified except in writing or (h) relating to consent to jurisdiction.

Our opinions expressed in paragraph 1 below, insofar as they relate to the valid existence, due qualification and good standing of the Company,
are based solely on the Company Domestic Certificate and the Company Foreign Qualification Certificate and are limited accordingly, and, as to
such matters, our opinions are rendered as of the respective dates of such certificates. Our opinions expressed in paragraph 1 below, insofar as
they relate to the valid existence, due qualification and good standing of the Subsidiary, are based solely on the Subsidiary Domestic Certificate
and the Subsidiary Foreign Qualification Certificate and are limited accordingly, and, as to such matters, our opinions are rendered as of the
respective dates of such certificates. We express no opinion as to the tax good standing of the Company or the Subsidiary in any jurisdiction.

For purposes of our opinions in paragraphs 5 and 6 below, we have relied upon representations made by the Purchasers in Section 3 of the
Agreement, and have assumed
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(without any independent investigation) the accuracy of such representations. For purposes of our opinions in paragraphs 5 and 6 below, we
have also assumed that in connection with the offer and sale of securities to the Purchasers, neither the Company nor any person acting on its
behalf has engaged in any form of �general solicitation or general advertising� within the meaning contemplated by Rule 502 (c) of Regulation D.

We are opining herein solely as to the state laws of the State of New York, the statutes codified as 8 Del. C. §§101-398 and known as the
General Corporation Law of the State of Delaware (the �DGCL Statute�) and the federal laws of the United States of America. To the extent that
any other laws govern any of the matters as to which we are opining below, we have assumed, with your permission and without independent
investigation, that such laws are identical to the state laws of the State of New York, and we express no opinion as to whether such assumption is
reasonable or correct.

For purposes of our opinions rendered below, we have assumed that the facts and law governing the future performance by the Company of its
obligations under the Agreement will be identical to the facts and law governing its performance on the date of this opinion.

Based upon and subject to the foregoing, we are of the opinion that:

1. The Company is a corporation validly existing and in good standing under the laws of the State of Delaware and has all requisite
corporate power and authority to conduct its business as it is, to our knowledge, currently conducted, to enter into and perform its
obligations under the Agreement, and to carry out the transactions contemplated by the Agreement. The Company is duly qualified
to do business and is in good standing in the Commonwealth of Massachusetts. The Subsidiary is a corporation validly existing and
in good standing under the laws of the State of Delaware and has all requisite corporate power and authority to conduct its business
as it is, to our knowledge, currently conducted. The Subsidiary is duly qualified to do business and is in good standing in the
Commonwealth of Massachusetts.

2. The authorized capital stock of the Company consists of 100,000,000 shares of Common Stock and 1,000,000 shares of Preferred
Stock, $0.001 par value per share.

3. The [Initial Closing/Second Closing] Shares have been duly authorized by all necessary corporate action on the part of the Company,
and the [Initial Closing/Second Closing] Shares, when issued, sold and delivered against payment
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therefor in accordance with the provisions of the Agreement, will be duly and validly issued, fully paid and non-assessable. [For Second Closing
opinion only: The Warrants have been duly authorized by all necessary corporate action on the part of the Company; and the Warrants, when
issued, sold and delivered against payment therefor in accordance with the provisions of the Agreement, will be duly and validly issued, fully
paid and non-assessable. The Warrant Shares have been duly authorized or reserved for issuance by all necessary corporate action on the part of
the Company; and the Warrant Shares, when issued, sold and delivered against payment therefor upon exercise of, and in accordance with the
provisions of, the Warrants, will be duly and validly issued, fully paid and non-assessable.]

4. The execution and delivery by the Company of the Agreement [For Second Closing opinion only: and the Warrants], and the
consummation by the Company of the transactions contemplated thereby, have been duly authorized by all necessary corporate
action on the part of the Company, and the Agreement [For Second Closing opinion only: and the Warrants] [has][have] been duly
executed and delivered by the Company. The Agreement constitutes the valid and binding obligation of the Company, enforceable
against the Company in accordance with its terms. [For Second Closing opinion only: Each of the Agreement and the Warrants
constitutes the valid and binding obligation of the Company, enforceable against the Company in accordance with its respective
terms.]

5. The execution and delivery by the Company of the Agreement [For Second Closing only: and the Warrants], and the consummation
by the Company of the transactions contemplated thereby, do not and will not (a) violate the provisions of any U.S. federal or New
York or Massachusetts state law, rule or regulation of any governmental authority, to which the Company is subject, or by which any
property or asset of the Company is bound or affected; (b) violate the provisions of the Company�s Charter or By-laws; (c) violate any
judgment, decree, order or award of any court, governmental body or arbitrator specifically naming the Company of which we are
aware; or (d) with or without notice and/or the passage of time, conflict with or result in the breach or termination of any term or
provision of, or constitute a default under, or cause any acceleration under, or cause the creation of any lien, charge or encumbrance
upon the properties or assets of the Company pursuant to, any agreement to which the Company is a party and which is listed as on
Schedule B hereto.

6. Based in part on the representations of each of the Purchasers in Section 3 of the Agreement, the offer, issuance and sale of the
[Initial Closing/Second Closing]
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Shares pursuant to the Agreement are exempt from registration under the Securities Act of 1933, as amended. [For Second Closing opinion only:
Based in part on the representations of each of the Purchasers in Section 3 of the Agreement, the offer, issuance and sale of the Warrants
pursuant to the Agreement, and the Warrant Shares are exempt from registration under the Securities Act of 1933, as amended.]

7. The issuance of the Shares [For Second Closing opinion only: the Warrants, and the Warrant Shares] will not be subject to any
preemptive or similar statutory rights under the DGCL Statute, the Company�s Charter or By-Laws, or similar contractual rights
granted by the Company (except for such contractual rights as have been waived) pursuant to any contract or agreement to which the
Company is a party and which is listed on Schedule B hereto.

8. Assuming the accuracy of the representations of the Purchasers in Section 3 of the Agreement, no approval or consent of, or
registration or filing with, any court or governmental agency or body is required to be obtained or made by the Company under
applicable law in connection with the execution, delivery and performance of the Agreement [For Second Closing opinion only: and
the Warrants], except (a) such as have been obtained for any state �blue sky filings,� (b) a Form D to be filed pursuant to the Securities
Act, or (c) any other such filings that may be required by the terms of the Agreement or required or permitted to be made after the
date hereof under applicable federal and state securities laws or as required by the rules and regulations of the NASDAQ Global
Market.

9. The Company is not, and as a result of and immediately upon [Initial Closing/Second Closing] will not be an �investment company�
within the meaning of the Investment Company Act of 1940, as amended.

This opinion is provided to the Purchasers as a legal opinion only and not as a guaranty or warranty of the matters discussed herein. This opinion
is based upon currently existing statutes, rules, regulations and judicial decisions and is rendered as of the date hereof, and we disclaim any
obligation to advise you of any change in any of the foregoing sources of law or subsequent developments in law or changes in facts or
circumstances which might affect any matters or opinions set forth herein.

This opinion is rendered only to the Purchasers and is solely for the benefit of the Purchasers in connection with the transactions contemplated
by the Agreement. This opinion may not be relied upon by the Purchasers for any other purpose, nor may this opinion be
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provided to, quoted to or relied upon by any other person or entity for any purpose without our prior written consent.

Very truly yours,

Wilmer Cutler Pickering Hale and Dorr LLP

By:
______________________, a Partner
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Name and Address of Purchasers

Purdue Pharma L.P.

One Stamford Forum

201 Tresser Blvd.

Stamford, CT 06901-3431

USA

Purdue Pharmaceutical Products L.P.

One Stamford Forum

201 Tresser Blvd.

Stamford, CT 06901-3431

USA
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Schedule B

Agreements

Rights Agreement between Infinity Pharmaceuticals, Inc. and American Stock Transfer & Trust Company dated February 13, 2003

First Amendment to Rights Agreement between Infinity Pharmaceuticals, Inc. and American Stock Transfer & Trust Company dated April 11,
2006

License Agreement by and between Infinity Discovery, Inc. and Amgen, Inc. dated as of July 7, 2006

Collaboration and Option Agreement by and between Infinity Discovery, Inc. and Novartis International Pharmaceutical Ltd. dated as of
November 16, 2004

Collaboration Agreement by and between Infinity Discovery, Inc. and Novartis Institutes for BioMedical Research, Inc. dated as of February 24,
2006

Collaboration and License Agreement by and between Infinity Discovery, Inc. and Johnson & Johnson Pharmaceutical Research &
Development, a division of Janssen Pharmaceutica N.V., dated as of December 22, 2004, as amended by Amendment No. 1 effective as of
March 2, 2006

Collaboration Agreement by and between MedImmune, Inc. and Infinity Discovery, Inc. dated as of August 25, 2006

Master Security Agreement between Infinity Discovery, Inc. and General Electric Capital Corporation dated December 6, 2002, as amended on
December 6, 2002, together with Promissory Notes in favor of GE

Lease Agreement dated July 2, 2002 between Infinity Discovery, Inc. and ARE-770/784/790 Memorial Drive LLC, as amended by First
Amendment to Lease dated March 25, 2003, Second Amendment to Lease dated April 30, 2003, Third Amendment to Lease dated October 30,
2003 and Fourth Amendment to Lease dated December 15, 2003

Sublease dated August 24, 2004 between Infinity Discovery, Inc. and Hydra Biosciences, Inc., together with Consent to Sublease dated
September 16, 2004 by ARE-770/784/790 Memorial Drive LLC, Infinity Discovery, Inc. and Hydra Biosciences, Inc., as amended by First
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Amendment to Sublease dated October 17, 2005, together with Consent to Amendment to Sublease dated as of October 31, 2005 by
ARE-770/784/790 Memorial Drive LLC and Second Amendment to Sublease dated as of January 9, 2006, together with Consent to Amendment
to Sublease dated as of January 26, 2006 by ARE-770/784/790 Memorial Drive LLC, Infinity Discovery, Inc. and Hydra Biosciences, Inc.

Offer Letter between Infinity Discovery, Inc. and Steven Holtzman dated as of August 1, 2001

Amendment to Offer Letter between Infinity Discovery, Inc. and Steven Holtzman dated as of October 25, 2007

Offer Letter between Infinity Discovery, Inc. and Julian Adams dated as of August 19, 2003

Amendment to Offer Letter between Infinity Discovery, Inc. and Julian Adams dated as of October 25, 2007

Offer Letter between Infinity Discovery, Inc. and Adelene Perkins dated as of February 6, 2002

Amendment to Offer Letter between Infinity Discovery, Inc. and Adelene Perkins dated as of October 25, 2007

Letter Agreement between Infinity Discovery, Inc. and Steven Holtzman dated effective as of March 31, 2006

Letter Agreement between Infinity Discovery, Inc. and Julian Adams dated effective as of March 31, 2006

Letter Agreement between Infinity Discovery, Inc. and Adelene Perkins dated effective as of March 31, 2006

Pre-Merger Stock Incentive Plan.

Restricted Stock Agreements entered into with each of the directors identified on the schedule attached to Exhibit 10.19 to the Company�s
Current Report on Form 8-K filed on September 18, 2006.

Nonstatutory Stock Option Agreements entered into with each of the directors identified on the schedule attached to Exhibit 10.20 to the
Company�s Current Report on Form 8-K filed on September 18, 2006.
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Stock Restriction Agreements entered into with each of the directors identified on the schedule attached to Exhibit 10.21 to the Company�s
Current Report on Form 8-K filed on September 18, 2006.

Stock Restriction Agreement entered into with Franklin H. Moss on August 14, 2001

Restricted Stock Agreements entered into with each of the officers and directors identified on the schedule attached to Exhibit 10.23 to the
Company�s Current Report on Form 8-K filed on September 18, 2006.

Restricted Stock Agreements entered into with each of the officers and directors identified on the schedule attached to Exhibit 10.24 to the
Company�s Current Report on Form 8-K filed on September 18, 2006.

Incentive Stock Agreements entered into with each of the officers identified on the schedule attached to Exhibit 10.25 to the Company�s Current
Report on Form 8-K filed on September 18, 2006.

Restricted Stock Agreement entered into with Adelene Perkins on March 19, 2002

Nonstatutory Stock Option Agreements entered into with each of the officers identified on the schedule attached to Exhibit 10.27 to the
Company�s Current Report on Form 8-K filed on September 18, 2006.

Restricted Stock Agreement entered into with Julian Adams on October 6, 2003

Restricted Stock Agreements entered into with Steven Holtzman on each of the dates specified on the schedule attached to Exhibit 10.29 to the
Company�s Current Report on Form 8-K filed on September 18, 2006.

Nonstatutory Stock Option Agreement entered into with Steven Holtzman on March 25, 2004

Restricted Stock Agreement entered into with Steven Holtzman on August 14, 2001

2000 Stock Incentive Plan, as amended by Amendment No. 1 to 2000 Stock Incentive Plan; Amendment No. 2 to 2000 Stock Incentive Plan;
Amendment No. 3 to 2000 Stock Incentive Plan; Amendment No. 4 to 2000 Stock Incentive Plan; and Amendment No. 5 to 2000 Stock
Incentive Plan.

Stock Restriction Agreements entered into with Steven H. Holtzman on October 27, 2008 and Julian Adams on October 28, 2008 filed as
Exhibit 10.1 to the Company�s Quarterly Report on Form 10-Q for the quarter ended September 30, 2008.
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EXHIBIT C

FORM OF COMMON STOCK PURCHASE WARRANT

THIS WARRANT AND THE SHARES OF COMMON STOCK ISSUED UPON ITS EXERCISE ARE SUBJECT TO THE
RESTRICTIONS ON TRANSFER SET FORTH IN SECTION 4 OF THIS WARRANT.

THIS WARRANT AND THE SHARES OF COMMON STOCK UNDERLYING THIS WARRANT HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933 OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE SOLD OR
OTHERWISE DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR AN APPLICABLE EXEMPTION TO THE REGISTRATION
REQUIREMENTS OF SUCH ACT OR SUCH LAWS.

Warrant No.             Number of Shares:                     

Date of Issuance:                     , 2008         (subject to adjustment)

Original Issue Date (as defined in subsection 2(a)):
                                        , 2008

Infinity Pharmaceuticals, Inc.

Common Stock Purchase Warrant

(Void After              ,         )

Infinity Pharmaceuticals, Inc., a Delaware corporation (the �Company�), for value received, hereby certifies that                                          (the
�Initial Registered Holder�), or its registered assigns (the �Registered Holder�), is entitled, subject to the terms and conditions set forth below, to
purchase from the Company, at any time or from time to time on or after the date set forth below under �Initial Exercise Date,� and on or before
5:00 p.m. (Boston time) on the date set forth below under �Final Exercise Date�,                      shares of Common Stock, $.001 par value per share,
of the Company (�Common Stock�), at the purchase price set forth below under the heading �Purchase Price.� The shares purchasable upon exercise
of this Warrant, and the purchase price per share, each as adjusted from time to time pursuant to the provisions of this Warrant, are hereinafter
referred to as the �Warrant Shares� and the �Purchase Price,� respectively. Capitalized terms used and not otherwise defined herein shall have the
meanings ascribed to such terms in the Securities Purchase Agreement dated              , 2008, to which the Company and the Initial Registered
Holder are parties (the �Securities Purchase Agreement�).
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Initial Exercise Date Final Exercise Date Purchase Price
Second Closing Date

1. Exercise.

(a) Exercise for Cash. The Registered Holder may, at its option, elect to exercise this Warrant, in whole but not in part, by surrendering this
Warrant, with the purchase form appended hereto as Exhibit A duly executed by or on behalf of the Registered Holder, at the principal office of
the Company, or at such other office or agency as the Company may designate, accompanied by payment in full, in lawful money of the United
States, of the Purchase Price payable in respect of the number of Warrant Shares purchased upon such exercise.

(b) Exercise Date. Each exercise of this Warrant shall be deemed to have been effected immediately prior to the close of business on the day on
which this Warrant shall have been surrendered to the Company as provided in subsection 1(a) above (the �Exercise Date�). At such time, the
person or persons in whose name or names any certificates for Warrant Shares shall be issuable upon such exercise as provided in subsection
1(c) below shall be deemed to have become the holder or holders of record of the Warrant Shares represented by such certificates.

(c) Issuance of Certificates. As soon as practicable after the exercise of this Warrant, and in any event within 3 days thereafter, the Company, at
its expense, will cause to be issued in the name of, and delivered to, the Registered Holder (or as the Registered Holder may direct upon payment
by the Registered Holder of any applicable transfer taxes) a certificate or certificates for the number of full Warrant Shares to which the
Registered Holder shall be entitled upon such exercise plus, in lieu of any fractional share to which the Registered Holder would otherwise be
entitled, cash in an amount determined pursuant to Section 1(d) hereof.

(d) Fractional Shares. The Company shall not be required upon the exercise of this Warrant to issue any fractional shares, but shall pay the value
thereof to the Registered Holder in cash on the basis of the Fair Market Value per share of Common Stock. The �Fair Market Value� per share of
Common Stock shall be determined as follows:

(1) If the Common Stock is listed on a national securities exchange or another nationally recognized trading system as of the Exercise Date, the
Fair Market Value per share of Common Stock shall be deemed to be the average of the high and low reported sale prices per share of Common
Stock thereon on the trading day immediately preceding the Exercise Date (provided that if no such price is reported on such day, the Fair
Market Value per
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share of Common Stock shall be deemed to be the average of the high and low reported sale price per share of Common Stock thereon on the
last reported trading day preceding the Exercise Date).

(2) If the Common Stock is not listed on a national securities exchange or another nationally recognized trading system as of the Exercise Date,
the Fair Market Value per share of Common Stock shall be deemed to be the amount most recently determined by the Board of Directors of the
Company (the �Board�) to represent the fair market value per share of the Common Stock (including without limitation a determination for
purposes of granting Common Stock options or issuing Common Stock under any plan, agreement or arrangement with employees of the
Company).

(e) Exercise Limitations. This Warrant is one of a series of Warrants issued to the Purchaser and its Associated Companies pursuant to the
Securities Purchase Agreement. Notwithstanding anything to the contrary contained herein, the number of shares of Common Stock that may be
acquired by the Initial Registered Holder, or any Associated Company to which this Warrant is transferred, upon exercise of this Warrant shall
be limited to the extent necessary to insure that, following such exercise, the total number of shares of outstanding Common Stock then owned
by such Initial Registered Holder and any Associated Company to which this Warrant is transferred, together with shares of outstanding
Common Stock owned by Associated Companies, does not exceed 33.3% of the fully-diluted number of shares of Common Stock outstanding
(giving effect to all securities that are then exercisable for, or convertible into, Common Stock).

2. Adjustments.

(a) Adjustment for Stock Splits and Combinations. If the Company shall at any time or from time to time after the date on which this Warrant
was first issued (the �Original Issue Date�) effect a subdivision of the outstanding Common Stock, the Purchase Price then in effect immediately
before that subdivision shall be proportionately decreased. If the Company shall at any time or from time to time after the Original Issue Date
combine the outstanding shares of Common Stock, the Purchase Price then in effect immediately before the combination shall be proportionately
increased. Any adjustment under this paragraph shall become effective at the close of business on the date the subdivision or combination
becomes effective.

(b) Adjustment for Certain Dividends and Distributions. In the event the Company at any time, or from time to time after the Original Issue Date
shall make or issue, or fix a record date for the determination of holders of Common Stock entitled to receive, a dividend or other distribution
payable in additional shares of Common Stock, then and in each such event the Purchase Price then in effect immediately before such event shall
be decreased as of the time of such issuance or, in the event such a record date shall have been fixed, as of the close of business on such record
date, by multiplying the Purchase Price then in effect by a fraction:

(1) the numerator of which shall be the total number of shares of Common Stock issued and outstanding immediately prior to the time of such
issuance or the close of business on such record date, and
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(2) the denominator of which shall be the total number of shares of Common Stock issued and outstanding immediately prior to the time of such
issuance or the close of business on such record date plus the number of shares of Common Stock issuable in payment of such dividend or
distribution;

provided, however, that if such record date shall have been fixed and such dividend is not fully paid or if such distribution is not fully made on
the date fixed therefor, the Purchase Price shall be recomputed accordingly as of the close of business on such record date and thereafter the
Purchase Price shall be adjusted pursuant to this paragraph as of the time of actual payment of such dividends or distributions.

(c) Adjustment in Number of Warrant Shares. When any adjustment is required to be made in the Purchase Price pursuant to subsections 2(a) or
2(b), the number of Warrant Shares purchasable upon the exercise of this Warrant shall be changed to the number determined by dividing (i) an
amount equal to the number of shares issuable upon the exercise of this Warrant immediately prior to such adjustment, multiplied by the
Purchase Price in effect immediately prior to such adjustment, by (ii) the Purchase Price in effect immediately after such adjustment.

(d) Adjustments for Other Dividends and Distributions. In the event the Company at any time or from time to time after the Original Issue Date
shall make or issue, or fix a record date for the determination of holders of Common Stock entitled to receive, a dividend or other distribution
payable in securities of the Company (other than shares of Common Stock) or in cash or other property (other than regular cash dividends paid
out of earnings or earned surplus, determined in accordance with generally accepted accounting principles), then and in each such event
provision shall be made so that the Registered Holder shall receive upon exercise hereof, in addition to the number of shares of Common Stock
issuable hereunder, the kind and amount of securities of the Company, cash or other property which the Registered Holder would have been
entitled to receive had this Warrant been exercised on the date of such event and had the Registered Holder thereafter, during the period from the
date of such event to and including the Exercise Date, retained any such securities receivable during such period, giving application to all
adjustments called for during such period under this Section 2 with respect to the rights of the Registered Holder.

(e) Adjustment for Reorganization. If there shall occur any reorganization, recapitalization, reclassification, consolidation or merger involving
the Company in which the Common Stock is converted into or exchanged for securities, cash or other property (other than a transaction covered
by subsections 2(a), 2(b) or 2(d)) (collectively, a �Reorganization�), then, following such Reorganization, the Registered Holder shall receive upon
exercise hereof the kind and amount of securities, cash or other property which the Registered Holder would have been entitled to receive
pursuant to such Reorganization if such exercise had taken place immediately prior to such Reorganization. In any such case, appropriate
adjustment (as determined in good
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faith by the Board) shall be made in the application of the provisions set forth herein with respect to the rights and interests thereafter of the
Registered Holder, to the end that the provisions set forth in this Section 2 (including provisions with respect to changes in and other adjustments
of the Purchase Price) shall thereafter be applicable, as nearly as reasonably may be, in relation to any securities, cash or other property
thereafter deliverable upon the exercise of this Warrant.

(f) Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Purchase Price pursuant to this Section 2, the
Company at its expense shall, as promptly as reasonably practicable but in any event not later than 10 days thereafter, compute such adjustment
or readjustment in accordance with the terms hereof and furnish to the Registered Holder a certificate setting forth such adjustment or
readjustment (including the kind and amount of securities, cash or other property for which this Warrant shall be exercisable and the Purchase
Price) and showing in detail the facts upon which such adjustment or readjustment is based. The Company shall, as promptly as reasonably
practicable after the written request at any time of the Registered Holder (but in any event not later than 10 days thereafter), furnish or cause to
be furnished to the Registered Holder a certificate setting forth (i) the Purchase Price then in effect and (ii) the number of shares of Common
Stock and the amount, if any, of other securities, cash or property which then would be received upon the exercise of this Warrant.

3. Expiration Notice. The Company will use commercially reasonable efforts to send the Registered Holder a notice 30 days in advance of the
expiration of this Warrant.

4. Transfers, etc.

(a) This Warrant and the Warrant Shares shall not be sold or transferred unless either (i) they first shall have been registered under the Securities
Act of 1933, as amended (the �Act�), or (ii) the Company first shall have been furnished with an opinion of legal counsel, reasonably satisfactory
to the Company, to the effect that such sale or transfer is exempt from the registration requirements of the Act. Notwithstanding the foregoing,
no registration or opinion of counsel shall be required for (i) a transfer by a Registered Holder which is an entity to a wholly owned subsidiary of
such entity, a transfer by a Registered Holder which is a partnership to a partner of such partnership or a retired partner of such partnership or to
the estate of any such partner or retired partner, a transfer by a Registered Holder which is a limited liability company to a member of such
limited liability company or a retired member or to the estate of any such member or retired member, a transfer by a Registered Holder to any of
its Associated Companies, or a transfer by a Registered Holder to the Company, provided that the transferee in each case (except the last) agrees
in writing to be subject to the terms of this Section 4, or (ii) a transfer made in accordance with Rule 144 under the Act.

(b) Each Warrant and each certificate representing Warrant Shares shall bear legends substantially in the following form:

�THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933 OR THE SECURITIES LAWS OF ANY STATE
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AND MAY NOT BE SOLD OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR AN APPLICABLE EXEMPTION TO THE REGISTRATION
REQUIREMENTS OF SUCH ACT OR SUCH LAWS.�

The foregoing legend shall be removed from any Warrants and from the certificates representing any Warrant Shares, at the request of the holder
thereof, at such time as they become registered under the Act or eligible for resale pursuant to Rule 144 under the Act.

(c) The Company will maintain a register containing the name and address of the Registered Holder of this Warrant. The Registered Holder may
change its address as shown on the warrant register by written notice to the Company requesting such change.

(d) Subject to the provisions of Section 4 hereof, this Warrant and all rights hereunder are transferable, in whole or in part, upon surrender of this
Warrant with a properly executed assignment (in the form of Exhibit B hereto) at the principal office of the Company (or, if another office or
agency has been designated by the Company for such purpose, then at such other office or agency).

5. No Impairment. The Company will not, by amendment of its charter or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of
this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of all such action as may be necessary
or appropriate in order to protect the rights of the Registered Holder against impairment.

6. Notices of Record Date, etc. In the event:

(a) the Company shall take a record of the holders of its Common Stock (or other stock or securities at the time deliverable upon the exercise of
this Warrant) for the purpose of entitling or enabling them to receive any dividend or other distribution, or to receive any right to subscribe for or
purchase any shares of stock of any class or any other securities, or to receive any other right; or

(b) of any capital reorganization of the Company, any reclassification of the Common Stock of the Company, any consolidation or merger of the
Company with or into another corporation (other than a consolidation or merger in which the Company is the surviving entity and its Common
Stock is not converted into or exchanged for any other securities or property), or any transfer of all or substantially all of the assets of the
Company; or

(c) of the voluntary or involuntary dissolution, liquidation or winding-up of the Company,
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then, and in each such case, the Company will send or cause to be sent to the Registered Holder a notice specifying, as the case may be, (i) the
record date for such dividend, distribution or right, and the amount and character of such dividend, distribution or right, or (ii) the effective date
on which such reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up is to take place, and the
time, if any is to be fixed, as of which the holders of record of Common Stock (or such other stock or securities at the time deliverable upon the
exercise of this Warrant) shall be entitled to exchange their shares of Common Stock (or such other stock or securities) for securities or other
property deliverable upon such reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up. Such
notice shall be sent at least 5 days prior to the record date or effective date for the event specified in such notice.

7. Reservation of Stock. The Company will at all times reserve and keep available, solely for issuance and delivery upon the exercise of this
Warrant, such number of Warrant Shares and other securities, cash and/or property, as from time to time shall be issuable upon the exercise of
this Warrant.

8. Exchange or Replacement of Warrants.

(a) Upon the surrender by the Registered Holder, properly endorsed, to the Company at the principal office of the Company, the Company will,
subject to the provisions of Section 4 hereof, issue and deliver to or upon the order of the Registered Holder, at the Company�s expense, a new
Warrant or Warrants of like tenor, in the name of the Registered Holder or as the Registered Holder (upon payment by the Registered Holder of
any applicable transfer taxes) may direct, calling in the aggregate on the face or faces thereof for the number of shares of Common Stock (or
other securities, cash and/or property) then issuable upon exercise of this Warrant.

(b) Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of this Warrant and (in the case
of loss, theft or destruction) upon delivery of an indemnity agreement (with surety if reasonably required) in an amount reasonably satisfactory
to the Company, or (in the case of mutilation) upon surrender and cancellation of this Warrant, the Company will issue, in lieu thereof, a new
Warrant of like tenor.

9. Notices. All notices and other communications from the Company to the Registered Holder in connection herewith shall be mailed by
certified or registered mail, postage prepaid, or sent via a reputable nationwide overnight courier service guaranteeing next business day
delivery, to the address last furnished to the Company in writing by the Registered Holder. All notices and other communications from the
Registered Holder to the Company in connection herewith shall be mailed by certified or registered mail, postage prepaid, or sent via a reputable
nationwide overnight courier service guaranteeing next business day delivery, to the Company as follows: Infinity Pharmaceuticals, Inc., 780
Memorial Drive, Cambridge, MA 02139, Attention: General Counsel. If the Company should at any time change the location of its principal
office to a place other than as set forth below, it shall give prompt written notice to the Registered Holder and thereafter all references in this
Warrant to the location of its principal office at the
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particular time shall be as so specified in such notice. All such notices and communications shall be deemed delivered (i) two business days after
being sent by certified or registered mail, return receipt requested, postage prepaid, or (ii) one business day after being sent via a reputable
nationwide overnight courier service guaranteeing next business day delivery.

10. No Rights as Stockholder. Until the exercise of this Warrant, the Registered Holder shall not have or exercise any rights by virtue hereof as a
stockholder of the Company. Notwithstanding the foregoing, in the event (i) the Company effects a split of the Common Stock by means of a
stock dividend and the Purchase Price of and the number of Warrant Shares are adjusted as of the date of the distribution of the dividend (rather
than as of the record date for such dividend), and (ii) the Registered Holder exercises this Warrant between the record date and the distribution
date for such stock dividend, the Registered Holder shall be entitled to receive, on the distribution date, the stock dividend with respect to the
shares of Common Stock acquired upon such exercise, notwithstanding the fact that such shares were not outstanding as of the close of business
on the record date for such stock dividend.

11. Amendment or Waiver. Any term of this Warrant may be amended or waived only by an instrument in writing signed by the party against
which enforcement of the change or waiver is sought. No waivers of any term, condition or provision of this Warrant, in any one or more
instances, shall be deemed to be, or construed as, a further or continuing waiver of any such term, condition or provision.

12. Section Headings. The section headings in this Warrant are for the convenience of the parties and in no way alter, modify, amend, limit or
restrict the contractual obligations of the parties.

13. Governing Law. This Warrant will be governed by and construed in accordance with the internal laws of the State of New York (without
reference to the conflicts of law provisions thereof).

14. Facsimile Signatures. This Warrant may be executed by facsimile signature.

EXECUTED as of the Date of Issuance indicated above.

INFINITY PHARMACEUTICALS, INC.

By:

Title:

ATTEST:
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EXHIBIT A

PURCHASE FORM

To:                                 Dated:                     
The undersigned, pursuant to the provisions set forth in the attached Warrant (No.                     ), hereby elects to purchase                      shares of
the Common Stock of Infinity Pharmaceuticals, Inc. covered by such Warrant

The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such Warrant. Such
payment shall be $         in lawful money of the United States.

Signature:

Address:
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EXHIBIT B

ASSIGNMENT FORM

FOR VALUE RECEIVED,                                                                                                        hereby sells, assigns and transfers all of the rights of
the undersigned under the attached Warrant (No.                     ) with respect to the number of shares of Common Stock of Infinity
Pharmaceuticals, Inc. covered thereby set forth below, unto:

Name of Assignee Address No. of Shares

Dated:             Signature:
Notarized:

By:

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant. Officers of
corporations and those acting in a fiduciary or other representative capacity should file proper evidence of authority to assign the
foregoing Warrant.
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EXHIBIT D

QUESTIONNAIRE

1. Name.

(a) Full Legal Name of Selling Securityholder

(b) Full Legal Name of Registered Holder (if not the same as (a) above) through which Registrable Securities Listed in Item 3 below are
held:

(c) Full Legal Name of Natural Control Person (which means a natural person who directly or indirectly alone or with others has power to
vote or dispose of the securities covered by the questionnaire):

2. Address for Notices to Selling Securityholder:

Fax:                                                                                                                                                                                                                  

Contact Person:                                                                                                                                                                                               

3. Beneficial Ownership of Registrable Securities:

(a) Type and Number of Registrable Securities beneficially owned:

4. Broker-Dealer Status:

(a) Are you a broker-dealer?

Yes ¨ No ¨

(b) If �yes� to Section 4(a), did you receive your Registrable Securities as compensation for investment banking services to the Company.

Yes ¨ No ¨

Note: If no, the SEC�s staff has indicated that you should be identified as an underwriter in the Registration Statement.
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(c) Are you an affiliate of a broker-dealer?

Yes ¨ No ¨

(d) If you are an affiliate of a broker-dealer, do you certify that you bought the Registrable Securities in the ordinary course of business, and at
the time of the purchase of the Registrable Securities to be resold, you had no agreements or understandings, directly or indirectly, with any
person to distribute the Registrable Securities?

Yes ¨ No ¨

Note: If no, the SEC�s staff has indicated that you should be identified as an underwriter in the Registration Statement.

5. Beneficial Ownership of Other Securities of the Company Owned by the Selling Securityholder.

Except as set forth below in this Item 5, the undersigned is not the beneficial or registered owner of any securities of the Company other
than the Registrable Securities listed above in Item 3.

(a) Type and Amount of Other Securities beneficially owned by the Selling Securityholder:

6. Relationships with the Company:
Except as set forth below, neither the undersigned nor any of its affiliates, officers, directors or principal equity holders (owners of 5% of more
of the equity securities of the undersigned) has held any position or office or has had any other material relationship with the Company (or its
predecessors or affiliates) during the past three years.

State any exceptions here:

The undersigned agrees to promptly notify the Company of any inaccuracies or changes in the information provided herein that may occur
subsequent to the date hereof at any time while the Registration Statement remains effective.

By signing below, the undersigned consents to the disclosure of the information contained herein in its answers to Items 1 through 6 and the
inclusion of such information in the Registration Statement and the related prospectus and any amendments or supplements thereto. The
undersigned understands that such information will be relied upon by the Company in connection with the preparation or amendment of the
Registration Statement and the related prospectus.

[SIGNATURE PAGE OF SECURITYHOLDER FOLLOWS]
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IN WITNESS WHEREOF the undersigned, by authority duly given, has caused this Notice and Questionnaire to be executed and delivered
either in person or by its duly authorized agent.

Date: Securityholder:

By:
Name
Title

PLEASE FAX A COPY OF THE COMPLETED AND EXECUTED NOTICE AND QUESTIONNAIRE, AND RETURN THE
ORIGINAL BY OVERNIGHT MAIL, TO:

Infinity Pharmaceuticals, Inc.

780 Memorial Drive

Cambridge, Massachusetts 02139

Attn: Gerald E. Quirk, Esq., General Counsel

Telephone (617) 453-1000

Facsimile: (617) 453-1001
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INFINITY

PHARMACEUTICALS

INFINITY PHARMACEUTICALS, INC.

C/O AMERICAN STOCK TRANSFER

6201 15TH AVE.

BROOKLYN, NY 11219 SUBMIT A PROXY BY INTERNET�www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you access the web site and follow the instructions to obtain your records and to create an electronic voting
instruction form.

ELECTRONIC DELIVERY OF FUTURE STOCKHOLDER COMMUNICATIONS

If you would like to reduce the costs incurred by Infinity Pharmaceuticals, Inc. in mailing proxy materials, you can consent to receiving all future proxy
statements, proxy cards and annual reports electronically via e-mail or the Internet. To sign up for electronic delivery, please follow the instructions above to vote
using the Internet and, when prompted, indicate that you agree to receive or access stockholder communications electronically in future years.

SUBMIT A PROXY BY PHONE�1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time the day before the cut-off date or meeting date. Have your
proxy card in hand when you call and then follow the instructions.

SUBMIT A PROXY BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Infinity Pharmaceuticals, Inc., c/o Broadridge, 51
Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: INFPH1 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY

INFINITY PHARMACEUTICALS, INC.

A VOTE FOR PROPOSAL NUMBER 1 IS RECOMMENDED BY THE BOARD OF DIRECTORS

Vote On Proposal

1. To approve the issuance and sale of shares of our

common stock and warrants to purchase shares of our common

stock to Purdue Pharma L.P. and Purdue Pharmaceutical

Products L.P. pursuant to the Marketplace Rules of the

NASDAQ Stock Market.

For address changes/comments, please check this box and write them on the back where indicated.

Please indicate if you plan to attend this meeting.
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

INFINITY PHARMACEUTICALS, INC.

SPECIAL MEETING OF STOCKHOLDERS

JANUARY 7, 2009

Those signing on the reverse side, revoking any prior proxies, hereby appoint(s) Steven H. Holtzman, Adelene Q. Perkins and Gerald E. Quirk, or each of them,
with full power of substitution, as proxies for those signing on the reverse side to act and vote at the Special Meeting of Stockholders of Infinity Pharmaceuticals,
Inc. and at any adjournments or postponements thereof as indicated upon all matters referred to on the reverse side and described in the Proxy Statement for the
Special Meeting, and, in their discretion, upon any other matters which may properly come before the Special Meeting.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE UNDERSIGNED STOCKHOLDER. IF NO SUCH
DIRECTIONS ARE MADE, THIS PROXY WILL BE VOTED FOR PROPOSAL NUMBER 1.

Please sign this proxy exactly as your name appears hereon. Joint owners should each sign personally. Trustees and other fiduciaries should indicate the capacity
in which they sign. If a corporation or partnership, this signature should be that of an authorized officer who should state his or her title.

UNLESS SUBMITTING A PROXY FOR THESE SHARES OVER THE INTERNET OR BY TELEPHONE, PLEASE MARK, SIGN, DATE, AND RETURN
THIS PROXY CARD PROMPTLY IN THE ENCLOSED REPLY ENVELOPE

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)

CONTINUED AND TO BE SIGNED ON THE REVERSE SIDE

Annex A

[Donnelly to insert Exhibit 10.1 (securities purchase agreement) from 8-K filed on 11/20]
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