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FORWARD-LOOKING STATEMENTS

     This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended. All statements, other than statements of historical fact, included or incorporated in this
report regarding our strategy, future operations, collaborations, intellectual property, financial position, future revenues, projected costs, prospects, plans, and
objectives of management are forward-looking statements. The words “believes,” “anticipates,” “estimates,” “plans,” “expects,” “intends,” “may,” “could,”
“should,” “potential,” “likely,” “projects,” “continue,” “will,” and “would” and similar expressions are intended to identify forward-looking statements,
although not all forward-looking statements contain these identifying words. We cannot guarantee that we actually will achieve the plans, intentions or
expectations disclosed in our forward-looking statements and you should not place undue reliance on our forward-looking statements. There are a number of
important factors that could cause our actual results to differ materially from those indicated or implied by forward-looking statements. These important
factors include those set forth below under Part II, Item 1A “Risk Factors.” These factors and the other cautionary statements made in this Quarterly Report on
Form 10-Q should be read as being applicable to all related forward-looking statements whenever they appear in this Quarterly Report on Form 10-Q. In
addition, any forward-looking statements represent our estimates only as of the date that this Quarterly Report on Form 10-Q is filed with the Securities and
Exchange Commission and should not be relied upon as representing our estimates as of any subsequent date. We do not assume any obligation to update
any forward-looking statements. We disclaim any intention or obligation to update or revise any forward-looking statement, whether as a result of new
information, future events or otherwise.
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PART I — FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

IDERA PHARMACEUTICALS, INC.

CONDENSED BALANCE SHEETS
(UNAUDITED)

         
  June 30,   December 31, 
(in thousands, except per share amounts)  2010   2009  
ASSETS         
Current assets:         

Cash and cash equivalents  $ 9,817  $ 25,471 
Short-term investments, available-for-sale   22,966   6,270 
Receivables   87   4,497 
Prepaid expenses   1,662   540 
Other current assets   469   490 

Total current assets   35,001   37,268 
Property and equipment, net   1,176   1,387 
Non-current portion of prepaid expenses   —   104 
Long-term investments, available-for-sale   —   8,466 
Restricted cash, net of current portion   311   414 
Total assets  $ 36,488  $ 47,639 
 
LIABILITIES AND STOCKHOLDERS’ EQUITY         
Current liabilities:         

Accounts payable  $ 2,783  $ 1,166 
Accrued expenses   3,002   931 
Current portion of capital lease   18   19 
Current portion of deferred revenue   2,265   12,098 

Total current liabilities   8,068   14,214 
Capital lease obligation, net of current portion   —   9 
Deferred revenue, net of current portion   46   67 
Other liabilities   260   244 

Total liabilities   8,374   14,534 
Commitments and contingencies         
Stockholders’ equity:         

Preferred stock, $0.01 par value, Authorized — 5,000 shares Series A convertible preferred stock, Designated —
1,500 shares, Issued and outstanding — 1 share at June 30, 2010 and December 31, 2009   —   — 

Common stock, $0.001 par value, Authorized — 70,000 shares, Issued and outstanding — 23,499 and 23,479
shares at June 30, 2010 and December 31, 2009, respectively   23   23 

Additional paid-in capital   368,988   366,780 
Accumulated deficit   (340,918)   (333,679)
Accumulated other comprehensive income (loss)   21   (19)

Total stockholders’ equity   28,114   33,105 
Total liabilities and stockholders’ equity  $ 36,488  $ 47,639 

The accompanying notes are an integral part of these financial statements.
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IDERA PHARMACEUTICALS, INC.

CONDENSED STATEMENTS OF OPERATIONS
(UNAUDITED)

                 
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
(in thousands, except per share amounts)  2010   2009   2010   2009  
Alliance revenue  $ 4,386  $ 11,497  $ 9,963  $ 17,800 
Operating expenses:                 

Research and development   6,961   5,413   11,547   9,890 
General and administrative   2,784   2,133   5,516   4,282 

Total operating expenses   9,745   7,546   17,063   14,172 
Income (loss) from operations   (5,359)   3,951   (7,100)   3,628 
Other income (expense):                 

Investment income, net   29   31   55   102 
Foreign currency exchange gain (loss)   34   —   (194)   — 

Income (loss) before income taxes   (5,296)   3,982   (7,239)   3,730 
Income tax provision   —   (140)   —   (140)
Net (loss) income  $ (5,296)  $ 3,842  $ (7,239)  $ 3,590 
Net (loss) income per share (Note 14):                 
Basic  $ (0.23)  $ 0.16  $ (0.31)  $ 0.15 
Diluted  $ (0.23)  $ 0.16  $ (0.31)  $ 0.15 
Shares used in computing basic net (loss) income per common share   23,473   23,407   23,467   23,393 
Shares used in computing diluted net (loss) income per common share   23,473   23,956   23,467   24,103 

The accompanying notes are an integral part of these financial statements.
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IDERA PHARMACEUTICALS, INC.

CONDENSED STATEMENTS OF CASH FLOWS
(UNAUDITED)

         
  Six Months Ended  
  June 30,  
(in thousands)  2010   2009  
Cash Flows from Operating Activities:         

Net (loss) income  $ (7,239)  $ 3,590 
Adjustments to reconcile net (loss) income to net cash used in operating activities —         

Loss from disposition of assets   3   — 
Stock-based compensation   2,147   1,507 
Non-employee stock options   (11)   (6)
Depreciation expense   287   281 
Amortization of investment premiums   119   14 
Issuance of common stock for services rendered   1   11 
Changes in operating assets and liabilities —         

Accounts receivable   4,410   (1,437)
Prepaid expenses and other current assets   (997)   (90)
Accounts payable and accrued expenses   3,704   1,710 
Deferred revenue   (9,854)   (11,015)

Net cash used in operating activities   (7,430)   (5,435)
Cash Flows from Investing Activities:         

Purchases of available-for-sale securities   (8,309)   — 
Proceeds from maturity of available-for-sale securities   —   8,250 
Decrease in restricted cash   103   102 
Purchases of property and equipment   (79)   (4)

Net cash (used in) provided by investing activities   (8,285)   8,348 
Cash Flow from Financing Activities:         
         

Proceeds from exercise of common stock options and employee stock purchases   71   191 
Repurchase of common stock   —   (40)
Payments on capital lease   (10)   (11)

Net cash provided by financing activities   61   140 
Net (decrease) increase in cash and cash equivalents   (15,654)   3,053 
Cash and cash equivalents, beginning of period   25,471   45,165 
Cash and cash equivalents, end of period  $ 9,817  $ 48,218 
         
Supplemental disclosure of cash flow information:         
Cash paid for income taxes  $ —  $ 30 

The accompanying notes are an integral part of these financial statements.
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IDERA PHARMACEUTICALS, INC.

NOTES TO CONDENSED FINANCIAL STATEMENTS
June 30, 2010

(UNAUDITED)

(1) (a) Organization

     Idera Pharmaceuticals, Inc. (“Idera” or the “Company”) is a biotechnology company engaged in the discovery and development of DNA- and RNA-based
drug candidates targeted to Toll-Like Receptors, or TLRs, to treat infectious diseases, autoimmune and inflammatory diseases, cancer, and asthma and
allergies, and for use as vaccine adjuvants. Drug candidates are compounds that the Company is developing and that have not been approved for any
commercial use. TLRs are specific receptors present in immune system cells that recognize the DNA or RNA of bacteria or viruses and initiate an immune
response. Relying on its expertise in DNA and RNA chemistry, the Company has designed and created proprietary TLR agonists and antagonists to modulate
immune responses. A TLR agonist is a compound that stimulates an immune response through the targeted TLR. A TLR antagonist is a compound that
blocks activation of an immune response through the targeted TLR.

     Idera’s business strategy is to advance applications of its TLR-targeted drug candidates in multiple disease areas simultaneously. The Company is
advancing some of these applications through internal programs, and it seeks to advance other applications through collaborative alliances with
pharmaceutical companies. Collaborators provide the necessary resources and drug development experience to advance the Company’s compounds in their
programs. Upfront payments and milestone payments received from collaborations help to provide the Company with the financial resources for its internal
research and development programs.

     The Company’s internal programs are focused on developing TLR-targeted drug candidates for the potential treatment of infectious diseases, autoimmune
and inflammatory diseases, asthma and allergies, and cancer.

     In addition to its internal programs, the Company is currently collaborating with two pharmaceutical companies to advance other applications of its TLR-
targeted compounds. The Company is collaborating with Merck KGaA for cancer treatment, excluding cancer vaccines, and with Merck Sharp & Dohme
Corp. (previously known as Merck & Co., Inc. and which is referred to herein as Merck) for vaccine adjuvants in the fields of cancer, infectious diseases, and
Alzheimer’s disease. Merck KGaA and Merck are not related.

     At June 30, 2010, the Company had an accumulated deficit of $340.9 million. The Company may incur substantial operating losses in future periods. The
Company does not expect to generate significant funds or product revenue until it successfully completes development and obtains marketing approval for
products, either alone or in collaborations with third parties, which it expects will take a number of years. In order to commercialize its products, the
Company needs to address a number of technological challenges and to comply with comprehensive regulatory requirements. In 2010, the Company expects
that its research and development expenses will be higher than its research and development expenses in 2009 as it expands its clinical trials and accelerates
its early-stage programs of TLR antagonists and of agonists of TLR7 and TLR8.

     The Company is subject to a number of risks and uncertainties similar to those of other companies of the same size within the biotechnology industry,
such as uncertainty of clinical trial outcomes, uncertainty of additional funding and history of operating losses.

     (b) New Accounting Pronouncements

     In October 2009, the Financial Accounting Standards Board issued new accounting requirements for accounting for revenue recognition under multiple-
element arrangements, which will be effective for fiscal years beginning after June 15, 2010. The Company is currently evaluating the effect of these new
requirements on its financial statements.

(2) Unaudited Interim Financial Statements

     The accompanying unaudited financial statements included herein have been prepared by the Company in accordance with United States generally
accepted accounting principles for interim financial information and pursuant to the rules and regulations of the Securities and Exchange Commission (the
“SEC”). Accordingly, certain information and footnote disclosures normally included in financial statements prepared in accordance with United States
generally accepted accounting principles have been condensed or omitted pursuant to such rules and regulations. In the opinion of management, all
adjustments, consisting of normal recurring adjustments, and disclosures considered necessary for a fair presentation of interim period results have been
included. Interim results for the three and six months ended June 30, 2010 are not necessarily indicative of results that may be expected for the year ended
December 31, 2010. For further information, refer to the financial statements and footnotes thereto included in the Company’s Annual Report on Form 10-K
for the fiscal year ended December 31, 2009, which was filed with the SEC on March 10, 2010.

(3) Cash Equivalents and Investments

     The Company considers all highly liquid investments with maturities of 90 days or less when purchased to be cash equivalents.
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Cash and cash equivalents at June 30, 2010 and December 31, 2009 consisted of cash and money market funds.

     Management determines the appropriate classification of marketable securities at the time of purchase. Investments that the Company does not have the
positive intent to hold to maturity are classified as “available-for-sale” and reported at fair market value. Unrealized gains and losses associated with
available-for-sale investments are recorded in “Accumulated other comprehensive income (loss)” on the accompanying balance sheets. The amortization of
premiums and accretion of discounts, and any realized gains and losses and declines in value judged to be other-than-temporary, and interest and dividends
for all available-for-sale securities are included in “Investment income, net” on the accompanying statements of operations. The Company had no “held-to-
maturity” investments at either June 30, 2010 or December 31, 2009. The cost of securities sold is based on the specific identification method.

     The Company had no realized gains or losses from available-for-sale securities in the three or six months ended June 30, 2010 and 2009. There were no
losses or other-than-temporary declines in value included in “Investment income, net” for any securities for the three or six months ended June 30, 2010 and
2009.

     The Company’s investments as of June 30, 2010 and December 31, 2009 consist of U.S. government, U.S. federal agency and U.S. corporate bonds. The
Company had no auction rate securities as of June 30, 2010 and December 31, 2009.

     The Company’s available-for-sale investments consisted of the following at June 30, 2010 and December 31, 2009:
                 
  June 30, 2010  
      Gross   Gross   Estimated  
      Unrealized   Unrealized   Fair  
(in thousands)  Cost   (Losses)   Gains   Value  
U.S. corporate bonds due in one year or less  $ 2,231  $ (3)  $ —  $ 2,228 
U.S. Federal agency bonds due in one year or less   7,501   (2)   4   7,503 
U.S. government bonds due in one year or less   13,213   —   22   13,235 
Total short-term investments  $ 22,945  $ (5)  $ 26  $ 22,966 
                 
  December 31, 2009  
      Gross   Gross   Estimated  
      Unrealized   Unrealized   Fair  
(in thousands)  Cost   (Losses)   Gains   Value  
U.S. Federal agency bonds due in one year or less  $ 4,283  $ (6)  $ —  $ 4,277 
U.S. government bonds due in one year or less   1,994   (1)   —   1,993 
Total short-term investments   6,277   (7)   —   6,270 
U.S. Federal agency bonds due in more than one year   1,256   (4)   —   1,252 
U.S. government bonds due in more than one year   7,222   (8)   —   7,214 
Total long-term investments   8,478   (12)   —   8,466 
Total investments  $ 14,755  $ (19)  $ —  $ 14,736 

There were no long-term investments at June 30, 2010.

(4) Fair Values of Assets and Liabilities

     The Company measures fair value at the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. Assumptions that market participants would use in pricing the asset or liability (the “inputs”) are prioritized into a
three-tier fair value hierarchy. This fair value hierarchy gives the highest priority (Level 1) to quoted prices in active markets for identical assets or liabilities
and the lowest priority (Level 3) to unobservable inputs in which little or no market data exists, requiring companies to develop their own assumptions.
Observable inputs that do not meet the criteria of Level 1, and include quoted prices for similar assets or liabilities in active markets or quoted prices for
identical assets and liabilities in markets that are not active, are categorized as Level 2. Level 3 inputs are those that reflect the Company’s estimates about
the assumptions market participants would use in pricing the asset or liability, based on the best information available in the circumstances. Valuation
techniques for assets and liabilities measured using Level 3 inputs may include unobservable inputs such as projections, estimates and management’s
interpretation of current market data. These unobservable Level 3 inputs are only utilized to the extent that observable inputs are not available or cost-
effective to obtain.

     The table below presents the assets and liabilities measured at fair value on a recurring basis at June 30, 2010 categorized by the level of inputs used in the
valuation of each asset and liability.
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      Quoted        
      Prices        
      in Active        
      Markets   Significant     
      for Identical  Other   Significant  
      Assets or   Observable  Unobservable 
      Liabilities   Inputs   Inputs  
(in thousands)  Total   (Level 1)   (Level 2)   (Level 3)  
Assets                 
Money market fund  $ 9,755  $ 9,755  $ —  $ — 
Short-term investments   22,966   13,235   9,731   — 
Total  $ 32,721  $ 22,990  $ 9,731  $ — 
Liabilities  $ —  $ —  $ —  $ — 

     Level 1 investments include money market funds and U.S. government bond investments. The money market fund primarily consists of investments in
certificates of deposit, commercial paper, time deposits, U.S. government agency securities, corporate bonds and repurchase agreements and is classified as
Level 1 since it is actively traded daily at $1.00 net asset value per share. U.S. government bond investments are actively traded daily.

     Level 2 investments consist of U.S. Federal agency and U.S. corporate bond investments whose fair value is generally determined from quoted market
prices received from pricing services based upon quoted prices from active markets and/or other significant observable market transactions at fair value. Since
these prices may not represent actual transactions of identical securities, they are classified as Level 2. Since all investments are classified as available-for-
sale securities, any gains or losses are recorded in other comprehensive gains or losses in stockholders’ equity.

     There were no significant unrealized losses on investments at June 30, 2010. See Note (3).

(5) Property and Equipment

     At June 30, 2010 and December 31, 2009, net property and equipment at cost consists of the following:
         
  June 30,   December 31, 
(in thousands)  2010   2009  
Leasehold improvements  $ 514  $ 514 
Laboratory equipment and other   2,877   2,811 
Total property and equipment, at cost   3,391   3,325 
Less: Accumulated depreciation and amortization   (2,215)   (1,938)
Property and equipment, net  $ 1,176  $ 1,387 

     As of June 30, 2010 and December 31, 2009, laboratory equipment and other included approximately $79,000 of office equipment financed under capital
leases with accumulated depreciation of approximately $48,000 and $41,000, respectively.

     Depreciation expense, which includes amortization of assets recorded under capital leases, was approximately $143,000 and $140,000 in the three months
ended June 30, 2010 and 2009, respectively, and approximately $287,000 and $281,000 in the six months ended June 30, 2010 and 2009, respectively.

(6) Restricted Cash

     As part of the lease arrangement entered into by the Company in October 2006 to lease its office and laboratory facility commencing in June 2007, the
Company was required to restrict $619,000 of cash for a security deposit. The restricted cash was reduced by a total of approximately $206,000 upon the
second and third anniversaries of the lease commencement date. As a result, at June 30, 2010 restricted cash was $413,000, including $102,000 classified in
other current assets. The restricted cash is held in certificates of deposit securing a line of credit for the lessor. The restricted cash is expected to be further
reduced by approximately $102,000 upon the fourth anniversary of the lease commencement date, subject to certain conditions.

(7) Comprehensive Income (Loss)

     The following table includes the components of comprehensive income (loss) for the three and six months ended June 30, 2010 and 2009.
                 
  Three months ended June 30,   Six months ended June 30,  
(in thousands)  2010   2009   2010   2009  
Net (loss) income  $ (5,296)  $ 3,842  $ (7,239)  $ 3,590 
Other comprehensive gain   23   43   40   46 
Total comprehensive (loss) income  $ (5,273)  $ 3,885  $ (7,199)  $ 3,636 
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Other comprehensive gain represents the net unrealized gains on available-for-sale investments.

(8) License Agreement with Merck KGaA

     In December 2007, the Company entered into an exclusive, worldwide license agreement with Merck KGaA to research, develop and commercialize
products containing its TLR9 agonists for the treatment of cancer, excluding cancer vaccines, which became effective February 4, 2008. Under the terms of
the agreement, Idera granted Merck KGaA worldwide exclusive rights to its lead TLR9 agonists, IMO-2055 and IMO-2125, and to a specified number of
novel, follow-on TLR9 agonists to be identified by Merck KGaA and the Company under a research collaboration, for use in the treatment, cure and/or delay
of the onset or progression of cancer in humans. Under the terms of the agreement: Merck KGaA paid the Company in February 2008 a $40.0 million upfront
license fee in Euros of which $39.7 million was received due to foreign currency exchange rates in effect at that time; Merck KGaA agreed to reimburse future
development costs for certain of the Company’s IMO-2055 clinical trials for the period in which Idera continued to conduct the trials on behalf of Merck
KGaA; Merck KGaA agreed to pay up to EUR 264 million in development, regulatory approval, and commercial success milestone payments if products
containing the Company’s TLR9 agonist compounds are successfully developed and marketed for treatment, cure and/or delay of the onset or progression of
cancer in humans; and Merck KGaA agreed to pay mid single-digit to low double digit royalties on net sales of products containing our TLR9 agonists that
are marketed. In February 2009, the agreement was amended so that the Company could initiate and conduct on behalf of Merck KGaA additional clinical
trials of IMO-2055 until such time as Merck KGaA had filed an Investigational New Drug (“IND”) application with the U.S. Food and Drug Administration
(“FDA”) and assumed sponsorship of these trials. Under the amendment, Merck KGaA agreed to reimburse the Company for costs associated with any
additional trials that the Company initiated and conducted. Merck KGaA has now filed an IND and, as of March 2010, Merck KGaA is the sponsor of all
ongoing clinical trials of IMO-2055, which Merck KGaA refers to as EMD1201081, for the treatment of cancer, and has assumed responsibility for all further
clinical development of IMO-2055 in the treatment of cancer, excluding vaccines.

     The Company recognized the $40.0 million upfront payment as revenue over the twenty-eight month term that ended June 4, 2010 since this was the
Company’s period of continuing involvement under the research arrangement. The Company recognized $4.0 million of milestone revenue related to the
initiation of a Phase 1b clinical trial of IMO-2055 in patients with colorectal cancer in the second quarter of 2009, which was the period in which payment
was due under its collaboration with Merck KGaA. In the fourth quarter of 2009, the Company recognized $4.3 million of milestone revenue related to the
initiation of a Phase 2 clinical trial of IMO-2055 in patients with recurrent or metastatic squamous cell carcinoma of the head and neck by Merck KGaA in
December 2009.

(9) License Agreement with Merck Sharp & Dohme Corp.

     In December 2006, the Company entered into an exclusive, worldwide license and research collaboration agreement with Merck to research, develop, and
commercialize vaccine products containing the Company’s TLR7, 8 and 9 agonists in the fields of cancer, infectious diseases, and Alzheimer’s disease.
Under the terms of the agreement, the Company granted Merck exclusive rights to a number of the Company’s TLR7, 8 and 9 agonists for use in combination
with Merck’s therapeutic and prophylactic vaccines under development in the fields of cancer, infectious diseases, and Alzheimer’s disease. The Company
also agreed with Merck to engage in a two-year research collaboration to generate novel agonists targeting TLR7 and TLR8 incorporating both Merck and
Idera chemistry for use in vaccines in the defined fields, which collaboration could be extended by Merck for two additional one-year periods. Under the
terms of the agreement: Merck paid the Company a $20.0 million upfront license fee; Merck purchased $10.0 million of the Company’s common stock at
$5.50 per share; and Merck agreed to fund the research and development collaboration. Merck also agreed to pay the Company milestone payments as
follows: up to $165.0 million if vaccines containing the Company’s TLR9 agonist compounds are successfully developed and marketed in each of the
oncology, infectious disease and Alzheimer’s disease fields; up to $260.0 million if vaccines containing the Company’s TLR9 agonist compounds are
successfully developed and marketed for follow-on indications in the oncology field and if vaccines containing the Company’s TLR7 or TLR8 agonists are
successfully developed and marketed in each of the oncology, infectious disease, and Alzheimer’s disease fields; and if Merck develops and commercializes
additional vaccines using the Company’s agonists, the Company would be entitled to receive additional milestone payments. In addition, Merck agreed to
pay the Company mid to upper single-digit royalties on net product sales of vaccines using the Company’s TLR agonist technology that are developed and
marketed.

     In November 2008, Merck extended the research collaboration for an additional one-year period to December 2009. In November 2009, Merck extended
the research collaboration for the fourth and final year to December 2010. The Company has estimated that this period ending December 2010 is its period of
continuing involvement under the research arrangement. Accordingly, the Company is recognizing the $20.0 million upfront payment as revenue over the
two-year initial research term and the additional two-year-period over which the research term has been extended.

     In December 2006, in connection with the execution of the license and collaboration agreement, the Company entered into a stock purchase agreement
with Merck. Pursuant to the purchase agreement, the Company issued and sold to Merck 1,818,182 shares of the Company’s common stock for a price of
$5.50 per share resulting in an aggregate gross proceeds of $10.0 million. Merck agreed, subject to certain exceptions, that prior to December 8, 2007, it
would not sell any of the shares of the Company’s common stock acquired by it and that, for the duration of the research and collaboration term, its ability to
sell such shares will be subject to specified volume limitations.
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     In May 2008, under the Company’s collaboration with Merck, a preclinical milestone was achieved with one of its novel TLR9 agonists used as an
adjuvant in cancer vaccines. As a result, the Company received a $1.0 million milestone payment from Merck, which it recognized as revenue in 2008.

(10) License Agreement with Novartis International Pharmaceutical, Ltd.

     In May 2005, the Company entered into a research collaboration and option agreement and a separate license, development, and commercialization
agreement with Novartis to discover, develop, and potentially commercialize TLR9 agonists that are identified as potential treatments for asthma and
allergies. Under the terms of the agreements, Novartis paid the Company a $4.0 million upfront license fee and agreed to fund substantially all research
activities during the research collaboration phase. In 2007, Novartis extended the research collaboration by an additional year until May 2008. In connection
with this extension, Novartis paid the Company an additional license fee of $1.0 million.

     In November 2009, Novartis notified the Company that it was terminating the research collaboration and option agreement, effective as of February 2010.
This termination canceled Novartis’ option to implement the license, development, and commercialization agreement. Upon the termination, the Company
regained the rights to QAX935, a novel agonist of TLR9, which the Company refers to as IMO-2134, without any financial obligations to Novartis and will
no longer be subjected to restrictions under the collaboration on its right to develop TLR-targeted compounds, including TLR antagonist and TLR antisense
compounds, as potential treatments for human allergy and respiratory diseases. Sponsorship of the Phase 1 clinical trial of QAX935 that Novartis initiated has
not been transferred to the Company.

(11) Revenue Recognition under Collaborative Arrangements

     An important part of the Company’s business strategy is to enter into research and development collaborations with biotechnology and pharmaceutical
corporations that bring expertise and resources to the potential research and development and commercialization of drugs based on the Company’s
technology. Under the Company’s existing collaborative arrangements, the Company is generally entitled to receive non-refundable license fees, milestone
payments, reimbursements of certain internal and external research and development expenses and patent-related expenses and royalties on product sales.
The Company classifies all of these amounts as revenue in its statement of operations since it considers licensing intellectual property and providing research
and development and patent-related services to be part of its central business operations. Revenue recognized under the Company’s collaborative
arrangements with Merck KGaA and Merck and its collaboration with Novartis International Pharmaceutical Ltd., which was terminated in February 2010, is
as follows for the three and six months ended June 30, 2010 and 2009:
                 
  Three Months Ended June 30,   Six Months Ended June 30,  
(In thousands)  2010   2009   2010   2009  
Merck KGaA  $ 3,048  $ 9,986  $ 7,351  $ 14,778 
Merck Sharp & Dohme Corp.   1,296   1,465   2,546   2,944 
Novartis   —   7   1   12 
Total collaboration revenue   4,344   11,458   9,898   17,734 
Other revenue   42   39   65   66 
Total alliance revenue  $ 4,386  $ 11,497  $ 9,963  $ 17,800 

     The Company incurred approximately $1,000 and $1,674,000 in third-party expenses in connection with its collaborative arrangements during the three
months ended June 30, 2010 and 2009, respectively. During the six months ended June 30, 2010 and 2009, the Company incurred approximately $16,000
and $2,152,000, respectively, in third-party expenses in connection with its collaborative arrangements. These third party expenses are classified as either
research and development or general and administrative expenses in the Company’s statement of operations.

     When evaluating multiple element arrangements, the Company considers whether the components of the arrangement represent separate units of
accounting. The Company recognizes revenue from non-refundable upfront fees received under collaboration agreements, not specifically tied to a separate
earnings process, ratably over the term of the contractual obligation or the Company’s estimated continuing involvement under the research arrangement. If
the estimated period of continuing involvement is subsequently modified, the period over which the upfront fee is recognized is modified accordingly on a
prospective basis.

     The Company recognizes revenue from reimbursements earned in connection with research and development collaboration agreements as related research
and development costs are incurred, and contractual services are performed, provided collectability is reasonably assured. The Company includes amounts
contractually owed to it under these research and development collaboration agreements, including any earned but unbilled receivables, in receivables in its
balance sheets. The Company’s principal costs under these agreements are generally for its personnel and related expenses of conducting research and
development, as well as for research and development performed by outside contractors or consultants or related research and development materials
provided by third parties or for clinical trials it conducts on behalf of a collaborator.

     For payments that are specifically associated with a separate earnings process, the Company recognizes revenue when the specific
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performance obligation is completed. Performance obligations typically consist of significant milestones in the development life cycle of the related
technology, such as initiating clinical trials, filing for approval with regulatory agencies and obtaining approvals from regulatory agencies. The Company
recognizes revenue from milestone payments received under collaboration agreements when earned, provided that the milestone event is substantive, its
achievability was not reasonably assured at the inception of the agreement, it has no further performance obligations relating to the event and collectability
is reasonably assured. In the event that the agreement provides for payment to be made subsequent to the Company’s standard payment terms, the Company
recognizes revenue when payment becomes due.

     Amounts received prior to satisfying the above revenue recognition criteria are recorded as deferred revenue in the Company’s balance sheets. The
Company classifies amounts that it expects to recognize in the next twelve months as short-term deferred revenue. The Company classifies amounts that it
does not expect to recognize within the next twelve months as long-term deferred revenue.

     Although the Company follows detailed guidelines in measuring revenue, certain judgments affect the application of its revenue policy. For example, in
connection with its existing collaboration agreements, the Company has recorded on its balance sheet short-term and long-term deferred revenue based on its
best estimate of when such revenue will be recognized. However, this estimate is based on the Company’s collaboration agreements and its current operating
plan and, if either should change, the Company may recognize a different amount of deferred revenue over the next twelve-month period.

     The Company’s estimate of deferred revenue also reflects management’s estimate of the periods of its involvement in its collaborations and the estimated
periods over which its performance obligations will be completed. In some instances, the timing of satisfying these obligations can be difficult to estimate.
Accordingly, the Company’s estimates may change in the future. Such changes to estimates would result in a change in revenue recognition amounts. If these
estimates and judgments change over the course of these agreements, it may affect the timing and amount of revenue that the Company recognizes and
records in future periods.

(12) Stock-Based Compensation

     The Company recognizes all share-based payments to employees in the financial statements based on their fair values. The Company records stock-based
compensation expense over an award’s requisite service period, or vesting period, based on the award’s fair value at the date of grant. The Company’s policy
is to record the fair value of stock options as an expense on a straight-line basis over the vesting period which is generally four years. The Company included
charges of $974,000 and $764,000 in its statements of operations for the three months ended June 30, 2010 and 2009, respectively, and $2,147,000 and
$1,507,000 in its statements of operations for the six months ended June 30, 2010 and 2009, respectively, such charges in each case representing the stock-
based compensation expense attributable to share-based payments made to employees and directors. The $974,000 and $2,147,000 charges for the three and
six months ended June 30, 2010 include $2,000 and $292,000, respectively, attributable to modifications of non-employee director stock options.

     The Company’s shareholder-approved stock compensation plans include the current 2008 Stock Incentive Plan, earlier plans under which options are no
longer being granted, and the 1995 Employee Stock Purchase Plan. In 2001, the Company also granted options to purchase shares of common stock pursuant
to agreements that were not approved by shareholders.

     The fair value of each option award is estimated on the date of grant using the Black-Scholes option-pricing model and expensed over the requisite service
period on a straight-line basis. The following assumptions apply to the options to purchase 131,000 and 70,000 shares of common stock that were granted to
employees and directors during the six months ended June 30, 2010 and 2009, respectively:
         
  Six Months Ended  Six Months Ended
  June 30,  June 30,
  2010  2009
Average risk free interest rate   2.5%   2.7%
Expected dividend yield   —   — 
Expected lives  5.6 years  5.0 years
Expected volatility   66.3%   69.0%
         
Weighted average grant date fair value of options granted during the period (per share)  $ 2.67  $ 3.96 

     In connection with the adoption of a director retirement policy during the first quarter of 2010, the stock options held by non-employee members of the
Company’s board of directors were modified. The effect of the modification was to provide that upon the director’s retirement from the board of directors, as
defined in such policy, the vesting of all unvested options would be accelerated in full and the period during which options may be exercised after a
director’s qualifying retirement would be extended to one year, subject to the requirement that all options be cancelled if not exercised within ten years of the
date granted. The modification of the non-employee director stock options increased the fair value of those options by $96,000 when modified, of which
$21,000 and $79,000 was expensed during the three and six months ended June 30, 2010, respectively. As a result of the modification of non-
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employee director stock options, the Company recognized additional stock-based compensation expense for such options during the three and six months
ended June 30, 2010 of $2,000 and $292,000, respectively, including the $21,000 and $79,000, respectively, attributable to the increase in fair value and
$(19,000) and $213,000, respectively, which resulted from the accelerated recognition of the original fair value of options held by four of the Company’s
directors who satisfy the policy for retirement prior to the normal vesting period, which would otherwise have been expensed over the vesting period on a
straight line basis.

     During prior periods, the Company awarded stock options to non-employees to purchase shares of common stock. The Black-Scholes fair value of the
nonvested portion of the non-employee options is remeasured each quarter. This remeasured fair value is partially expensed each quarter based upon the
percentage of the nonvested portion of the option’s vesting period that has elapsed to date less the amount expensed in prior periods. The remeasurements as
of June 30, 2010 and 2009, respectively, resulted in a reduction of expense for non-employee options of $25,000 and zero for the three months ended
June 30, 2010 and 2009, respectively. During the six months ended June 30, 2010 and 2009, there were credits to operations for non-employee options of
$11,000 and $6,000, respectively.

(13) Alternative Minimum Tax

     During the three and six months ended June 30, 2009, the Company recognized $140,000 in alternative minimum tax.

(14) Net (Loss) Income per Common Share

     The following table sets forth the computation of basic and diluted income (loss) per share:
                 
  Three Months Ended June 30,   Six Months Ended June 30,  
(in thousands, except per share amounts)  2010   2009   2010   2009  
Numerator for basic and dilutive net (loss) income per share:                 
Net (loss) income  $ (5,296)  $ 3,842  $ (7,239)  $ 3,590 
                 
Denominator for basic (loss) income per share:                 
Weighted average common shares outstanding   23,473   23,407   23,467   23,393 
Effect of dilutive securities:                 
Common stock options and warrants   —   549   —   710 
Denominator for diluted net (loss) income per share   23,473   23,956   23,467   24,103 
                 
Basic net (loss) income per share  $ (0.23)  $ 0.16  $ (0.31)  $ 0.15 
Diluted net (loss) income per share  $ (0.23)  $ 0.16  $ (0.31)  $ 0.15 

     For the three and six months ended June 30, 2010, diluted net loss per share of common stock is the same as basic net loss per share of common stock, as
the effects of the Company’s potential common stock equivalents are antidilutive. For the three and six months ended June 30, 2009, 2,232,841 and
2,206,653 shares, respectively, were not included in the computation of diluted net income per share as the effects of certain stock options are antidilutive.
Total antidilutive securities were 7,006,680 and 2,206,653 for the six months ended June 30, 2010 and 2009, respectively, and consist of shares of
underlying stock options and warrants. Net income (loss) applicable to common stockholders is the same as net income (loss) for all periods presented.

(15) Stockholders’ Equity

     During the six months ended June 30, 2010 and 2009, the Company issued 19,436 and 46,559 shares, respectively, of common stock in connection with
stock option exercises and employee stock purchases resulting in total proceeds to the Company of $71,000 and $191,000, respectively.

(16) Related Party Transactions

     The Company paid directors consulting fees of approximately $24,000 and $6,000 in the three months ended June 30, 2010 and 2009, respectively, and
$32,000 and $7,000 in the six months ended June 30, 2010 and 2009, respectively.

(17) Subsequent Events

     On August 5, 2010, the Company raised approximately $15.1 million in gross proceeds from a registered direct offering to institutional investors. In the
offering, the Company sold 4,071,005 shares of common stock and warrants to purchase 1,628,402 shares of common stock. The common stock and the
warrants were sold in units at a price of $3.71 per unit, with each unit consisting of one share of common stock and warrants to purchase 0.40 shares of
common stock. The warrants to purchase common stock have an exercise price of $3.71 per share, are exercisable immediately, and will expire if not
exercised on or prior to August 5, 2015. The net proceeds to the Company from the offering, excluding the proceeds of any future exercise of the warrants, is
expected to total approximately $14.1 million.

     The Company evaluates subsequent events occurring between the most recent balance sheet date and the date that the financial statements are issued in
order to determine whether the subsequent events are to be disclosed in the Company’s financial statements and footnotes.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

GENERAL

     We are engaged in the discovery and development of DNA- and RNA-based drug candidates targeted to Toll-Like Receptors, or TLRs, to treat infectious
diseases, autoimmune and inflammatory diseases, cancer, and asthma and allergies, and for use as vaccine adjuvants. Drug candidates are compounds that we
are developing and that have not been approved for any commercial use. TLRs are specific receptors present in immune system cells that recognize the DNA
or RNA of bacteria or viruses and initiate an immune response. Relying on our expertise in DNA and RNA chemistry, we have designed and created
proprietary TLR agonists and antagonists to modulate immune responses. A TLR agonist is a compound that stimulates an immune response through the
targeted TLR. A TLR antagonist is a compound that blocks activation of an immune response through the targeted TLR.

     Our business strategy is to advance applications of our TLR-targeted drug candidates in multiple disease areas simultaneously. We are advancing some of
these applications through internal programs, and we seek to advance other applications through collaborative alliances with pharmaceutical companies.
Collaborators provide the necessary resources and drug development experience to advance our compounds in their programs. Upfront payments and
milestone payments received from collaborations help to provide us with the financial resources for our internal research and development programs.

     Our internal programs are focused on developing TLR-targeted drug candidates for the potential treatment of infectious diseases, autoimmune and
inflammatory diseases, asthma and allergies, and cancer. We are conducting two Phase 1 clinical trials of IMO-2125, our lead TLR9 agonist drug candidate
for infectious diseases, as monotherapy in patients with chronic hepatitis C virus, or HCV, infection who had no response to prior standard of care therapy,
and in combination with ribavirin in treatment-naïve HCV patients. As a first step in the clinical development of IMO-3100, our lead TLR7 and TLR9
antagonist drug candidate for potential applications in autoimmune and inflammatory diseases, we are conducting Phase 1 clinical trials in healthy subjects
to evaluate safety and mechanism of action prior to the initiation of clinical trials in patients with autoimmune disease. We have conducted a single-dose,
dose escalation Phase 1 clinical trial of IMO-3100 in healthy subjects, and currently are conducting a multiple-dose Phase 1 clinical trial of IMO-3100 in
healthy subjects. We are evaluating the next steps in the development of IMO-2134, our lead TLR9 agonist drug candidate for respiratory diseases, for which
Novartis initiated a Phase 1 clinical trial under our prior collaborative agreement. We are evaluating dual agonists of TLR7 and TLR8 in preclinical models
of hematological cancers and intend to select a lead drug candidate by the end of 2010.

     In addition to our internal programs, we currently are collaborating with two pharmaceutical companies to advance other applications of our TLR-targeted
compounds. We are collaborating with Merck KGaA, Darmstadt, Germany, for cancer treatment, excluding cancer vaccines. Merck KGaA currently is
conducting three clinical trials of IMO-2055, a TLR9 agonist drug candidate which Merck KGaA refers to as EMD 1201081: a Phase 1b clinical trial in non-
small cell lung cancer; a Phase 1b clinical trial in colorectal cancer; and a Phase 2 clinical trial in patients with recurrent or metastatic squamous cell
carcinoma of the head and neck. We also are collaborating with Merck Sharp & Dohme Corp. (previously known as Merck & Co., Inc. and which we refer to
herein as Merck) for vaccine adjuvants in the fields of cancer, infectious diseases, and Alzheimer’s disease. Merck KGaA and Merck are not related.

     At June 30, 2010, we had an accumulated deficit of $340.9 million. We may incur substantial operating losses in future periods. We do not expect to
generate significant funds or product revenue until we successfully complete development and obtain marketing approval for products, either alone or in
collaborations with third parties, which we expect will take a number of years. In order to commercialize our products, we need to address a number of
technological challenges and to comply with comprehensive regulatory requirements. In 2010, we expect that our research and development expenses will be
higher than our research and development expenses in 2009 as we expand our clinical trials of IMO-2125 and IMO-3100 and accelerate our preclinical
studies of TLR antagonists and of agonists of TLR7 and TLR8.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

     This management’s discussion and analysis of financial condition and results of operations is based on our financial statements, which have been prepared
in accordance with accounting principles generally accepted in the United States. The preparation of these financial statements requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the reporting period. On an ongoing basis, management evaluates its
estimates and judgments, including those related to revenue recognition and stock-based compensation. Management bases its estimates and judgments on
historical experience and on various other factors that are believed to be reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates
under different assumptions or conditions.

     We regard an accounting estimate or assumption underlying our financial statements as a “critical accounting estimate” where
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(i) the nature of the estimate or assumption is material due to the level of subjectivity and judgment necessary to account for highly uncertain matters or the
susceptibility of such matters to change; and (ii) the impact of the estimates and assumptions on financial condition or operating performance is material.

     Our significant accounting policies are described in Note 2 of the Notes to Financial Statements in our Annual Report on Form 10-K for the year ended
December 31, 2009. Not all of these significant accounting policies, however, fit the definition of “critical accounting estimates.” We believe that our
accounting policies relating to revenue recognition and stock-based compensation, as described under the caption “Item 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Critical Accounting Policies and Estimates” in our Annual Report on Form 10-K for the year
ended December 31, 2009, fit the definition of “critical accounting estimates and judgments.”

RESULTS OF OPERATIONS

Three and Six Months Ended June 30, 2010 and 2009

Alliance Revenue

     Our alliance revenues were comprised primarily of revenue earned under various collaboration and licensing agreements including license fees, research
and development revenues including reimbursement of internal and third-party expenses, milestones and patent-related reimbursements.

     The following table is a summary of our alliance revenue earned under our collaboration and licensing agreements:
                         
  Three Months Ended June 30,   Percentage   Six Months Ended June 30,   Percentage  
  (in thousands)   Increase   (in thousands)   Increase  
  2010   2009   (Decrease)   2010   2009   (Decrease)  
License fees  $ 4,314  $ 5,553   (22)% $ 9,867  $ 11,105   (11)%
Research and development   45   1,921   (98)%  63   2,657   (98)%
Milestones   —   3,996   (100)%  —   3,996   (100)%
Other   27   27   —%   33   42   (21)%
Total alliance revenue  $ 4,386  $ 11,497   (62)% $ 9,963  $ 17,800   (44)%

     License Fees. License fees primarily include license fee revenue recognized under our collaborations with Merck KGaA and Merck. License fee revenue
during the three and six months ended June 30, 2010 and 2009 was comprised of amortization of the upfront license fee payments under these collaborations.
We recognize license fee revenue ratably over the expected period of our continuing involvement in the collaborations, which generally represents the
estimated research period of the agreement.

     We received a $40,000,000 upfront payment from Merck KGaA in Euros in February 2008 of which we received $39,733,000 due to foreign currency
exchange rates in effect at the time. We recognized the $40,000,000 upfront payment as revenue over the twenty- eight month research term, which continued
until June 4, 2010. The decrease in license fee revenue in the three and six months ended June 30, 2010 reflects the June 4, 2010 completion of our
performance obligations under the Merck KGaA collaboration. We received a $20,000,000 upfront payment from Merck in December 2006. We are
recognizing the $20,000,000 upfront payment as revenue over the two-year initial research term of our Merck collaboration, which commenced in
December 2006, and the additional two-year-period until December 2010 over which the research term has been extended. As of June 30, 2010, we have
$2,222,000 of deferred revenue under our Merck collaboration. We expect to recognize this deferred revenue balance as license fee revenue in 2010.

     Research and Development. The decrease in research and development revenue in the three and six months ended June 30, 2010, respectively, is due to
decreased reimbursements of costs associated with clinical trials of IMO-2055 that we were conducting in 2009 under our collaboration agreement with
Merck KGaA and for which Merck KGaA assumed sponsorship by March 2010. The decrease was also attributable to a decrease in revenue from research
reimbursements under our collaboration with Merck as we did not have employee expenses that were reimbursed under our collaboration with Merck in the
three and six months ended June 30, 2010 as we did in the three and six months ended June 30, 2009. We do not expect to have significant research and
development revenue in future periods under our agreements with Merck KGaA and Merck.

     Milestones. Milestone revenue decreased in the three and six months ended June 30, 2010 reflecting that we recognized a milestone payment of
$4.0 million in the second quarter of 2009 under our collaboration with Merck KGaA in connection with the initiation of a Phase 1b clinical trial of IMO-
2055 in patients with colorectal cancer in January 2009.

Research and Development Expenses

     Research and development expenses increased by $1,548,000, or 29%, from $5,413,000 for the three months ended June 30, 2009 to $6,961,000 for the
three months ended June 30, 2010 and increased by $1,657,000, or 17%, from $9,890,000 for the six months
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ended June 30, 2009 to $11,547,000 for the six months ended June 30, 2010. The increases in research and development expenses in the three and six
months ended June 30, 2010 compared to the three and six months ended June 30, 2009 were primarily due to the manufacture of additional supplies of our
IMO-2125 and IMO-3100 drug candidates and clinical activities associated with IMO-2125 and IMO-3100. The increase in research and development
expenses in the three months ended June 30, 2010 was also attributable to the conduct of additional nonclinical safety studies of IMO-3100. These increases
were offset, in part, by decreased clinical activities associated with IMO-2055.
                         
  Three Months Ended June 30,   Percentage   Six Months Ended June 30,   Percentage  
  (in thousands)   Increase   (in thousands)   Increase  
  2010   2009   (Decrease)   2010   2009   (Decrease)  
IMO-2125 External

Development Expense  $ 2,360  $ 575   310%  $ 3,241  $ 1,074   202%
IMO-3100 External 

Development Expense   1,690   —   —%   2,581   —   —%
IMO-2055 External 

Development Expense   1   1,662   (100)%  15   2,134   (99)%
Other Drug Development 

Expense   954   1,425   (33)%  1,921   3,206   (40)%
Basic Discovery Expense   1,956   1,751   12%   3,789   3,476   9%
Total Research and 

Development Expense  $ 6,961  $ 5,413   29%  $ 11,547  $ 9,890   17%

     In the preceding table, research and development expense is set forth in the following five categories:

     IMO-2125 External Development Expenses. These expenses include external expenses that we have incurred in connection with IMO-2125, such as
payments to independent contractors and vendors for drug development activities conducted after the initiation of IMO-2125 clinical development, but
exclude internal costs such as payroll and overhead expenses. We commenced clinical development of IMO-2125 in May 2007 and since then we have
incurred approximately $9.9 million in external development expenses through June 30, 2010, including costs associated with our Phase 1 clinical trials and
related nonclinical studies and manufacturing and related process development.

     External development expenses for IMO-2125 increased by $1,785,000, or 310%, in the three months ended June 30, 2010 and increased by $2,167,000,
or 202%, in the six months ended June 30, 2010, as compared to the corresponding 2009 periods. The increases in IMO-2125 expenses in the three and six
month periods ended June 30, 2010 compared to the same periods in 2009 were attributable to manufacture of additional supplies of IMO-2125 in 2010,
conduct of additional nonclinical safety studies of IMO-2125 and increased expenses resulting from the progression of our initial Phase 1 trial, which we
initiated in September 2007, and the initiation and progression of our second Phase 1 clinical trial, which we initiated in October 2009.

     In May 2007, we submitted an Investigational New Drug, or IND, application for IMO-2125 to the U.S. Food and Drug Administration, or FDA. In
September 2007, we initiated a Phase 1 clinical trial of IMO-2125 in patients with chronic HCV infection who had no response to a prior regimen of the
current standard of care therapy. We refer to these patients as null responder HCV patients, specified by the protocol as patients who failed to achieve a 2
log10 reduction in HCV viral load after at least 12 weeks of treatment with the current standard of care therapy. HCV viral load refers to the concentration of
virus in the blood. A log10 reduction means a decrease in virus concentration to 10% of the original concentration. A 2 log10 reduction means a decrease to
1% of the original concentration. In the trial, we are enrolling cohorts of ten patients at escalating IMO-2125 dose levels of 0.08, 0.16, and 0.32 mg/kg/week.
Of the ten patients in a cohort, eight are randomized to receive IMO-2125 treatment and two are randomized to receive placebo treatment. Patients receive a
single dose of IMO-2125 or placebo once per week by subcutaneous injection for four weeks. The primary objective of the trial is to assess the safety of IMO-
2125 at each dose level. We are also evaluating the effects of IMO-2125 on HCV viral load and on immune system activation in this trial. In April 2010, we
presented interim data through the 0.32-mg/kg/week cohort at the 45th Annual Meeting of the European Association for the Study of the Liver, or EASL.
Based on these interim data, we extended the trial to a fifth dose level of 0.48 mg/kg/week. Recruitment is continuing at the IMO-2125 dosage of 0.48
mg/kg/week and we expect enrollment at this dose level to be complete by the end of the third quarter of 2010. We also are recruiting null responder HCV
patients for evaluation of twice-weekly administration of IMO-2125. We intend to enroll eight patients into at least one twice-weekly treatment cohort, all of
whom would receive IMO-2125 treatment. The clinical trial is being conducted at multiple sites in the United States. We expect data from this trial, including
data from the first twice-weekly cohort, to be available in the fourth quarter of 2010.

     In addition to the on-going Phase 1 clinical trial of IMO-2125 in null responder HCV patients, we are conducting a Phase 1 clinical trial of IMO-2125 in
combination with ribavirin in treatment-naïve patients with chronic HCV infection. Ribavirin is an antiviral medication approved for use in combination
with interferon-alpha in the treatment of HCV infection. We initiated the trial in October 2009. In this clinical trial, patients receive IMO-2125 by
subcutaneous injection once per week for four weeks at escalating dose levels in combination with daily oral administration of standard doses of ribavirin.
We plan to treat a total of 48 patients with IMO-2125 plus ribavirin. In addition, a total of 12 patients are planned to be randomized to receive pegylated
recombinant alfa-2a interferon plus ribavirin as the control arm. The primary objective of the trial is to assess the safety and tolerability of IMO-2125 in
combination with ribavirin. In addition, we plan to monitor the effect of treatment on HCV viral load and on activation of the immune
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system. The clinical trial is currently being conducted at sites in France and Russia. We expect preliminary data from this trial to be available in the fourth
quarter of 2010.

     During the second half of 2010, we plan to initiate a Phase 2 clinical trial with IMO-2125 administered in combination with ribavirin for 12 weeks. As a
result, we expect IMO-2125 external development expenses to increase in 2010 from 2009 levels.

     IMO-3100 External Development Expenses. These expenses include external expenses that we have incurred in connection with IMO-3100, such as
payments to independent contractors and vendors for drug development activities conducted after the initiation of IMO-3100 clinical development, but
exclude internal costs such as payroll and overhead expenses. We commenced clinical development of IMO-3100 in November 2009 and since then we have
incurred approximately $3.2 million in external development expenses through June 30, 2010, including costs associated with the single-dose Phase 1
clinical trial in healthy subjects we initiated in January 2010 and preparation for the multiple-dose Phase 1 clinical trial in healthy subjects that we initiated
in July 2010, manufacturing and process development activities related to the production of IMO-3100, and conduct of additional nonclinical safety studies.

     In November 2009, we submitted to the FDA an IND application for the clinical evaluation of IMO-3100 in autoimmune diseases. As a first step in the
clinical development of IMO-3100, we are conducting Phase 1 clinical trials in healthy subjects to evaluate safety and mechanism of action prior to the
initiation of clinical trials in patients with autoimmune disease.

     In January 2010, we initiated a Phase 1 clinical trial of IMO-3100 in healthy subjects. In this single-dose, dose escalation Phase 1 trial, IMO-3100 was
administered by subcutaneous injection at dose levels of 0.04, 0.08, 0.16, 0.32, and 0.64 mg/kg. Six subjects were evaluated at each dose level, and six
additional subjects received placebo treatment. The primary objective of the trial was to evaluate the safety and tolerability of IMO-3100. Secondary
objectives were to characterize the blood levels of IMO-3100 and to assess the pharmacodynamic mechanism of action, which is how IMO-3100 affects the
immune system in the intended manner, through measurement of the response of peripheral blood mononuclear cells, or PBMCs, to TLR7 and TLR9
agonists. The trial was conducted at a single U.S. site. We intend to present detailed results of the trial at a scientific meeting in the fourth quarter of 2010.

     In July 2010, we initiated a four-week multiple-dose clinical trial of IMO-3100 in healthy subjects. The purpose of the multiple-dose trial is to evaluate the
safety, blood levels of IMO-3100, and pharmacodynamic mechanism of action of IMO-3100 with multiple-dose subcutaneous administration over four
weeks. We plan to enroll 24 subjects in the trial, with 16 receiving IMO-3100 and eight receiving placebo. We expect preliminary data from the Phase 1
multiple-dose clinical trial of IMO-3100 in healthy subjects to be available in the fourth quarter of 2010.

     We intend to identify an initial autoimmune disease indication for further clinical development of IMO-3100 and to initiate a Phase 2 clinical trial by the
end of 2010.

     IMO-2055 External Development Expenses. IMO-2055 is being developed for cancer, excluding vaccines, under our collaboration with Merck KGaA.
External development expenses include payments to independent contractors and vendors for drug development activities conducted after the initiation of
IMO-2055 clinical development but exclude internal costs such as payroll and overhead expenses. Since 2003, when we commenced clinical development of
IMO-2055 and through June 30, 2010, we have incurred approximately $17.4 million in external expenses in connection with IMO-2055.

     Under our collaboration, Merck KGaA is responsible for developing IMO-2055 for the treatment of cancer excluding vaccines. Merck KGaA refers to IMO-
2055 as EMD 1201081. As of March 2010, Merck KGaA assumed sponsorship of all ongoing clinical trials of EMD 1201081 for the treatment of cancer and
responsibility for all further clinical development of EMD 1201081 in the treatment of cancer, excluding vaccines. As a result, we did not incur significant
expenses for EMD 1201081 development in the three or six months ended June 30, 2010, and do not expect to incur significant IMO-2055 development
expense.

     IMO-2055 external development expenses decreased by $1,661,000, or 100%, in the three months ended June 30, 2010 and decreased by $2,119,000, or
99%, in the six months ended June 30, 2010, as compared to the corresponding 2009 periods, as a result of Merck KGaA assuming sponsorship in September
2009 of the IMO-2055 Phase 1b clinical trials and in March 2010 of the IMO-2055 Phase 1 clinical trial that we were conducting in 2009.

     Approximately $12,000 and $2,067,000 of expenses in the six months ended June 30, 2010 and 2009, respectively, and $1,627,000 of expenses in the
three months ended June 30, 2009 were reimbursed by Merck KGaA.

     Other Drug Development Expenses. These expenses include external expenses associated with preclinical development of identified compounds in
anticipation of advancing these compounds into clinical development. In addition, these expenses include internal costs, such as payroll and overhead
expenses, associated with preclinical development and products in clinical development. The external expenses associated with preclinical compounds
include payments to contract vendors for manufacturing and the related stability studies, preclinical studies including animal toxicology and pharmacology
studies and professional fees. Expenses associated with products in clinical development include costs associated with our Hepatitis C Clinical Advisory
Board and our Autoimmune Disease Scientific Advisory Board.

     Other drug development expenses decreased by $471,000, or 33%, in the three months ended June 30, 2010 and decreased by $1,285,000, or 40%, in the
six months ended June 30, 2010, as compared to the corresponding 2009 periods. The decreases in the three and six months ended June 30, 2010 compared
to the same periods in 2009 were primarily due to the attribution of IMO-3100 expenses in the 2010 period to a specific IMO-3100 External Development
Expense category shown separately above. In 2009, nonclinical safety and pharmacology study expenses related to IMO-3100 and costs to manufacture
IMO-3100 were included in the Other Drug Development Expenses category.
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     Basic Discovery Expenses. These expenses include our internal and external expenses relating to the discovery and development of our TLR-targeted
programs, including agonists and antagonists of TLRs 7, 8 and 9, and TLR antisense. These expenses reflect payments for laboratory supplies, external
research, and professional fees, as well as payroll and overhead expenses. Basic discovery expenses increased by $205,000, or 12%, in the three months
ended June 30, 2010 and by $313,000, or 9%, in the six months ended June 30, 2010, as compared to the corresponding 2009 periods. The increases for the
three and six months ended June 30, 2010 compared to the same periods in 2009 were primarily attributable to higher employee expenses, including the
recruitment of a Vice President of Biology to our discovery staff, and higher stock compensation expense associated with stock options granted after June 30,
2009, and higher allocated facilities costs. These increases were offset by a decrease in research supplies related to decreased research conducted under our
collaboration agreements and lower external nonclinical research costs.

     We do not know if we will be successful in developing any drug candidate from our research and development programs. At this time, without knowing
the results of our ongoing clinical trials and without an established plan for future clinical tests of drug candidates, we cannot reasonably estimate or know
the nature, timing and costs of the efforts that will be necessary to complete the remainder of the development of, or the period, if any, in which material net
cash inflows may commence from, any drug candidate from our research and development programs. Moreover, the clinical development of any drug
candidate from our research and development programs is subject to numerous risks and uncertainties associated with the duration and cost of clinical trials,
which vary significantly over the life of a project as a result of unanticipated events arising during clinical development.

General and Administrative Expenses

     General and administrative expenses increased by $651,000, or 31%, from $2,133,000 in the three months ended June 30, 2009 to $2,784,000 in the three
months ended June 30, 2010 and increased by $1,234,000, or 29%, from $4,282,000 in the six months ended June 30, 2009 to $5,516,000 in the six months
ended June 30, 2010. General and administrative expenses consisted primarily of salary expense, stock compensation expense, consulting fees and
professional legal fees associated with our patent applications and maintenance, our corporate regulatory filing requirements, our corporate legal matters and
our business development initiatives.

     The increases in general and administrative expenses in the three and six months ended June 30, 2010 compared to the three and six months ended
June 30, 2009 were primarily due to higher stock compensation expense primarily resulting from the modification of non-employee Board of Director stock
options during 2010 and stock options granted after June 30, 2009, higher employee expenses including the recruitment of a Vice President of Corporate
Development to our general and administrative staff, increased consulting fees associated with business and strategic initiatives, and higher legal fees related
to corporate matters and patent maintenance.

Investment Income, net

     The $29,000 in investment income, net during the three months ended June 30, 2010 was approximately the same as the $31,000 during the three months
ended June 30, 2009. Investment income, net decreased by approximately $47,000, or 46%, from $102,000 in the six months ended June 30, 2009 to
$55,000 in the six months ended June 30, 2010 as a result of lower average amounts invested and lower interest rates during the 2010 period.

Foreign Currency Exchange Loss

     We have a clinical trial contract denominated in Euros and the milestone earned under our Merck KGaA collaboration was paid in Euros. In 2009, we
earned a milestone under our Merck KGaA collaboration, for which we had a $4,300,000 receivable at December 31, 2009. Merck KGaA paid us for this
milestone in February 2010, and we received $4,074,000 based on foreign exchange rates in effect at the time of payment as a result of the strengthening
value of the U.S. dollar. Consequently, we had a foreign currency exchange gain of $34,000 in the three months ended June 30, 2010 and a foreign currency
exchange loss of $194,000 in the six months ended June 30, 2010. We had no foreign currency exchange gain or loss in the three and six month periods
ended June 30, 2009.

Net Loss

     As a result of the factors discussed above, our net loss was $5,296,000 for the three months ended June 30, 2010 compared to net income of $3,842,000 for
the three months ended June 30, 2009 and our net loss was $7,239,000 for the six months ended June 30, 2010 compared to net income of $3,590,000 for the
six months ended June 30, 2009. We have incurred losses of $80.7 million since January 1, 2001. We also incurred net losses of $260.2 million prior to
December 31, 2000 during which time we were primarily involved in the development of non-TLR targeted antisense technology. Since our inception, we
had an accumulated deficit of $340.9 million through June 30, 2010. We may continue to incur substantial operating losses in the future.

LIQUIDITY AND CAPITAL RESOURCES

Sources of Liquidity

     We require cash to fund our operating expenses and to make capital expenditures. Historically, we have funded our cash requirements primarily through
the following:
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 •  equity and debt financing;
 

 •  license fees, milestones and research funding under collaborative and license agreements;
 

 •  interest income; and
 

 •  lease financings.

     On August 5, 2010, we raised approximately $15.1 million in gross proceeds from a registered direct offering to institutional investors. In the offering, we
sold 4,071,005 shares of common stock and warrants to purchase 1,628,402 shares of common stock. The common stock and the warrants were sold in units at
a price of $3.71 per unit, with each unit consisting of one share of common stock and warrants to purchase 0.40 shares of common stock. The warrants to
purchase common stock have an exercise price of $3.71 per share, are exercisable immediately, and will expire if not exercised on or prior to August 5, 2015.
The net proceeds to us from the offering, excluding the proceeds of any future exercise of the warrants, is expected to total approximately $14.1 million.

     As of June 30, 2010, warrants to purchase 1,704,545 shares of our common stock at an exercise price of $5.20 and warrants to purchase 761,718 shares of
our common stock at an exercise price of $5.92 per share were outstanding. These warrants were issued in March 2006 and expire on September 24, 2011.

     Under the terms of our collaboration agreement with Merck KGaA, we have earned $8,313,000 in milestone payments for which we received $8,070,000
due to foreign currency exchange rates in effect at the time of payment. We received $4,074,000 of these milestone payments during the six months ended
June 30, 2010, for which we had a receivable at December 31, 2009. Merck KGaA has also reimbursed us for $4,517,000 for expenses related to the
development of IMO-2055.

Cash Flows

     As of June 30, 2010, we had approximately $32,783,000 in cash and cash equivalents and investments, a net decrease of approximately $7,424,000 from
December 31, 2009. Operating activities used $7,430,000 of cash during the six months ended June 30, 2010, reflecting our $7,239,000 net loss for the
period, as adjusted for non-cash expenses, including depreciation and stock-based compensation, changes in our deferred revenue, accounts receivable and
payable, prepaid expenses and other current assets.

     The net cash used in investing activities during the six months ended June 30, 2010 of $8,285,000 reflects our purchase of $8,309,000 in available-for-
sale securities in the six months ended June 30, 2010 and our purchase of $79,000 of laboratory, office, and computer equipment in the six-month period.
These purchases were offset, in part, by a decrease in restricted cash.

     The net cash provided by financing activities during the six months ended June 30, 2010 of $61,000 reflects proceeds of $71,000 received from the
exercise of stock options and employee stock purchases during the six-month period offset by payments against our capital leases.

Funding Requirements

     We have incurred operating losses in all fiscal years except 2002, 2008 and 2009, and we had an accumulated deficit of $340,918,000 at June 30, 2010.
We may incur substantial operating losses in future periods. These losses, among other things, have had and will continue to have an adverse effect on our
stockholders’ equity, total assets and working capital.

     We have received no revenues from the sale of drugs. To date, almost all of our revenues have been from collaboration and license agreements. We have
devoted substantially all of our efforts to research and development, including clinical trials, and we have not completed development of any drugs. Because
of the numerous risks and uncertainties associated with developing drugs, we are unable to predict the extent of any future losses, whether or when any of our
products will become commercially available, or when we will become profitable, if at all.

     We do not expect to generate significant additional funds internally until we successfully complete development and obtain marketing approval for
products, either alone or in collaboration with third parties, which we expect will take a number of years. In addition, we have no committed external sources
of funds.

     We believe that our existing cash, cash equivalents, and investments will be sufficient to fund our operations at least through December 31, 2011 based on
our current operating plan, which assumes that we will continue to conduct our four ongoing clinical trials and that we will conduct the 12-week Phase 2
clinical trial of IMO-2125 in HCV patients and the Phase 2 clinical trial of IMO-3100 in an initial autoimmune disease indication that we plan to initiate in
2010 but does not assume that we will conduct any other clinical trials. We may need to raise additional funds to operate our business beyond December 31,
2011. We may seek additional capital due to favorable market conditions or strategic considerations even if we believe we have sufficient funds for our
current or future operating plans.

     We may seek additional funding through collaborations, the sale or license of assets or financings of equity or debt securities. We believe that the key
factors that will affect our ability to obtain additional funding are:

 •  the success of our clinical and preclinical development programs;
 

 •  the success of our existing strategic collaborations with Merck KGaA and Merck;
 

 •  the cost, timing and outcome of regulatory reviews;
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 •  the receptivity of the capital markets to financings by biotechnology companies; and
 

 •  our ability to enter into new strategic collaborations with biotechnology and pharmaceutical companies and the success of such collaborations.

     In addition, increases in expenses or delays in clinical development may adversely impact our cash position and require additional funds or further cost
reductions. Additional financing may not be available to us when we need it or may not be available to us on favorable terms. We could be required to seek
funds through collaborative alliances or others that may require us to relinquish rights to some of our technologies, drug candidates or drugs that we would
otherwise pursue on our own. In addition, if we raise additional funds by issuing equity securities, our then existing stockholders will experience dilution.
Debt financing, if available, may involve agreements that include covenants limiting or restricting our ability to take specific actions, such as incurring
additional debt, making capital expenditures or declaring dividends, and are likely to include rights that are senior to the holders of our common stock. Any
additional debt financing or equity that we raise may contain terms, such as liquidation and other preferences, or liens or other restrictions on our assets,
which are not favorable to us or our stockholders. The terms of any financing may adversely affect the holdings or the rights of existing stockholders. If we
are unable to obtain adequate funding on a timely basis or at all, we may be required to significantly curtail one or more of our discovery or development
programs and possibly relinquish rights to portions of our technology or products.

Contractual Obligations

We have had no material changes to our contractual obligations since December 31, 2009.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

     As of June 30, 2010, we had an accrued expense relating to contract research organization services for our Phase 1 clinical trial of IMO-2125 currently
being conducted at sites in France, Russia and with planned initiation at sites in Hungary of EUR 539,000, or $659,000. All other assets and liabilities are in
U.S. dollars, which is our functional currency.

     We maintain investments in accordance with our investment policy. The primary objectives of our investment activities are to preserve principal, maintain
proper liquidity to meet operating needs and maximize yields. Although our investments are subject to credit risk, our investment policy specifies credit
quality standards for our investments and limits the amount of credit exposure from any single issue, issuer or type of investment. We regularly review our
investment holdings in light of the then current economic environment. We do not own auction rate securities or derivative financial investment instruments
in our investment portfolio.

     Based on a hypothetical ten percent adverse movement in interest rates, the potential losses in future earnings, fair value of risk sensitive financial
instruments, and cash flows are immaterial, although the actual effects may differ materially from the hypothetical analysis.

ITEM 4. CONTROLS AND PROCEDURES

     (a) Evaluation of Disclosure Controls and Procedures. Our management, with the participation of our Chief Executive Officer and our Chief Financial
Officer, evaluated the effectiveness of our disclosure controls and procedures as of the period covered by this report. The term “disclosure controls and
procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, means controls and other procedures of a company that are designed to
ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded, processed,
summarized and reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation,
controls and procedures designed to ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange
Act is accumulated and communicated to the company’s management, including its principal executive and principal financial officers, as appropriate to
allow timely decisions regarding required disclosure. Management recognizes that any controls and procedures, no matter how well designed and operated,
can provide only reasonable assurance of achieving their objectives and management necessarily applies its judgment in evaluating the cost-benefit
relationship of possible controls and procedures. Based on the evaluation of our disclosure controls and procedures as of June 30, 2010, our Chief Executive
Officer and Chief Financial Officer concluded that, as of such date, our disclosure controls and procedures were effective at the reasonable assurance level.

     (b) Changes in Internal Controls. No change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the
Securities Exchange Act) occurred during the fiscal quarter ended June 30, 2010 that has materially affected, or is reasonably likely to materially affect, our
internal control over financial reporting.
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PART II — OTHER INFORMATION

ITEM 1A. RISK FACTORS

     Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described below in addition to the
other information included or incorporated by reference in this Quarterly Report on Form 10-Q before purchasing our common stock. If any of the
following risks actually occurs, our business, financial condition or results of operations would likely suffer, possibly materially. In that case, the trading
price of our common stock could fall, and you may lose all or part of your investment in our common stock.

Risks Relating to Our Financial Results and Need for Financing

We have incurred substantial losses and expect to continue to incur losses. We will not be successful unless we reverse this trend.

     We have incurred losses in every year since our inception, except for 2002, 2008, and 2009 when our recognition of revenues under license and
collaboration agreements resulted in our reporting net income for those years. As of June 30, 2010, we had an accumulated deficit of $340.9 million. We have
incurred losses of $80.7 million since January 1, 2001. We also incurred losses of $260.2 million prior to December 31, 2000 during which time we were
primarily involved in the development of antisense technology. These losses, among other things, have had and will continue to have an adverse effect on
our stockholders’ equity, total assets, and working capital.

     We have never had any products of our own available for commercial sale and have received no revenues from the sale of drugs. To date, almost all of our
revenues have been from collaborative and license agreements. We have devoted substantially all of our efforts to research and development, including
clinical trials, and we have not completed development of any drugs. Because of the numerous risks and uncertainties associated with developing drugs, we
are unable to predict the extent of any future losses, whether or when any of our products will become commercially available, or when we will become
profitable, if at all. We may incur substantial operating losses in future periods.

We will need additional financing, which may be difficult to obtain. Our failure to obtain necessary financing or doing so on unattractive terms could
adversely affect our research and development programs and other operations.

     We will require substantial funds to conduct research and development, including preclinical testing and clinical trials of our drug candidates. We will
also require substantial funds to conduct regulatory activities and to establish commercial manufacturing, marketing, and sales capabilities. We had cash,
cash equivalents, and investments of $32.8 million at June 30, 2010. We believe that our existing cash, cash equivalents, and investments will be sufficient
to fund our operations at least through December 31, 2011 based on our current operating plan, which assumes that we will continue to conduct our four
ongoing clinical trials and that we will conduct the 12-week Phase 2 clinical trial of IMO-2125 in HCV patients and the Phase 2 clinical trial of IMO-3100 in
an initial autoimmune disease indication that we plan to initiate in 2010 but does not assume that we will conduct any other clinical trials. We may need to
raise additional funds to operate our business beyond December 31, 2011.

     We may seek additional funding through collaborations, the sale or license of assets, or financings of equity or debt securities. We believe that the key
factors that will affect our ability to obtain additional funding are:

 •  the success of our clinical and preclinical development programs;
 

 •  the success of our existing strategic collaborations with Merck KGaA and Merck;
 

 •  the cost, timing, and outcome of regulatory reviews;
 

 •  the receptivity of the capital markets to financings by biotechnology companies; and
 

 •  our ability to enter into additional strategic collaborations with biotechnology and pharmaceutical companies and the success of such
collaborations.

     Additional financing may not be available to us when we need it or may not be available to us on favorable terms. We could be required to seek funds
through collaborative alliances or through other means that may require us to relinquish rights to some of our technologies, drug candidates or drugs that we
would otherwise pursue on our own. In addition, if we raise additional funds by issuing equity securities, our then existing stockholders will experience
dilution. The terms of any financing may adversely affect the holdings or the rights of existing stockholders. Debt financing, if available, may involve
agreements that include covenants limiting or restricting our ability to take specific actions, such as incurring additional debt, making capital expenditures
or declaring dividends, and are likely to include rights that are senior to the holders of our common stock. Any additional debt financing or equity that we
raise may contain terms, such as liquidation and other preferences, or liens or other restrictions on our assets, which are not favorable to us or our
stockholders. If we are unable to obtain adequate funding on a timely basis or at all, we may be required to terminate, modify or delay preclinical or clinical
trials of one or more of our drug candidates, fail to establish or delay the establishment of manufacturing, sale or marketing capabilities, curtail research and
development programs for new drug candidates and/or possibly
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relinquish rights to portions of our technology, drug candidates and/or products. For example, we significantly curtailed expenditures on our research and
development programs during 1999 and 2000 because we did not have sufficient funds available to advance these programs at planned levels.

Risks Relating to Our Business, Strategy and Industry

We are depending heavily on the success of IMO-2125, IMO-3100, and our collaborative alliances. If we or our collaborators are unable to successfully
develop and commercialize our drug candidates, or experience significant delays in doing so, our business will be materially harmed.

     We are investing a significant portion of our time and financial resources in the development of our clinical stage lead drug candidates for infectious
diseases, IMO-2125, and for autoimmune and inflammatory diseases, IMO-3100. We anticipate that our ability to generate product revenues will depend
heavily on the successful development and commercialization of IMO-2125, IMO-3100 and other drug candidates, including drug candidates being
developed by our collaborators. The commercial success of these drug candidates will depend on several factors, including the following:

 •  the drug candidates demonstrating an acceptable safety profile during clinical trials;
 

 •  timely enrollment in our Phase 1 clinical trials of IMO-2125 and IMO-3100 and our other on-going or planned clinical trials, which may be slower
than we anticipate, potentially resulting in significant delays;

 

 •  satisfying conditions imposed on us and/or our collaborators by the FDA or equivalent foreign regulatory authorities regarding the scope or design
of our clinical trials;

 

 •  the ability to demonstrate to the satisfaction of the FDA, or equivalent foreign regulatory authorities, the safety and efficacy of the drug candidates
through current and future clinical trials;

 

 •  the ability to combine our drug candidates and the drug candidates being developed by our collaborators safely and successfully with other
therapeutic agents;

 

 •  timely receipt of necessary marketing approvals from the FDA and equivalent foreign regulatory authorities;
 

 •  achieving and maintaining compliance with all regulatory requirements applicable to the products;
 

 •  establishment of commercial manufacturing arrangements with third-party manufacturers;
 

 •  the successful commercial launch of the drug candidates, assuming FDA approval is obtained, whether alone or in combination with other products;
 

 •  acceptance of the products as safe and effective by patients, the medical community, and third-party payors;
 

 •  competition from other companies and their therapies;
 

 •  successful protection of our intellectual property rights from competing products in the United States and abroad; and
 

 •  a continued acceptable safety and efficacy profile of the drug candidates following approval.

     Our efforts to commercialize IMO-2125 and IMO-3100 are at early stages, as we are currently conducting Phase 1 safety clinical trials of these drug
candidates. If we are not successful in commercializing these or our other drug candidates, or are significantly delayed in doing so, our business will be
materially harmed.

If our clinical trials are unsuccessful, or if they are delayed or terminated, we may not be able to develop and commercialize our products.

     In order to obtain regulatory approvals for the commercial sale of our products, we are required to complete extensive clinical trials in humans to
demonstrate the safety and efficacy of our drug candidates. Clinical trials are lengthy, complex, and expensive processes with uncertain results. We may not
be able to complete any clinical trial of a potential product within any specified time period. Moreover, clinical trials may not show our potential products to
be both safe and efficacious. The FDA or other equivalent foreign regulatory agencies may not allow us to complete these trials or commence and complete
any other clinical trials.

     The results from preclinical testing of a drug candidate that is under development may not be predictive of results that will be obtained in human clinical
trials. In addition, the results of early human clinical trials may not be predictive of results that will be obtained in larger scale, advanced stage clinical trials.
Furthermore, interim results of a clinical trial do not necessarily predict final results, and failure of any of our clinical trials can occur at any stage of testing.
Companies in the biotechnology and pharmaceutical
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industries, including companies with greater experience in preclinical testing and clinical trials than we have, have suffered significant setbacks in clinical
trials, even after demonstrating promising results in earlier trials.

     For example, in April 2010 we announced interim results from a Phase 1 clinical trial of IMO-2125 in patients with chronic HCV infection who had no
response to the current standard of care therapy. However, while these results were positive, these interim results may not be predictive of the final results of
this trial, the Phase 1 clinical trial of IMO-2125 in combination with ribavirin in treatment-naïve patients with chronic HCV infection, or other planned
clinical trials of IMO-2125 as a monotherapy or in combination with other treatments.

     Moreover, companies developing drugs targeted to TLRs have experienced setbacks in clinical trials. For example in 2007, Coley Pharmaceutical Group,
which since has been acquired by Pfizer, Inc., discontinued four clinical trials for PF-3512676, its investigational TLR9 agonist compound, in combination
with cytotoxic chemotherapy in cancer, and suspended its development of a TLR9 agonist, Actilon®, for HCV infection. In July 2007, Anadys
Pharmaceuticals, Inc. and its partner Novartis announced that they had decided to discontinue the development of ANA975, the investigational TLR7
agonist compound for HCV infection. Dynavax Technologies Corporation announced in May 2008 discontinuation of the clinical development program for
TOLAMBA®, which comprises a TLR9 agonist covalently attached to a ragweed antigen.

     There are few data on the long-term clinical safety of our lead compounds under conditions of prolonged use in humans, or on any long-term
consequences subsequent to human use. Effects seen in preclinical studies, even if not observed in clinical trials, may result in limitations or restrictions on
our clinical trials. We may experience numerous unforeseen events during, or as a result of, preclinical testing, nonclinical testing or the clinical trial process
that could delay or inhibit our ability to receive regulatory approval or to commercialize our products, including:

 •  regulators or IRBs may not authorize us to commence a clinical trial or conduct a clinical trial at a prospective trial site;
 

 •  nonclinical or clinical data may not be readily interpreted, which may lead to delays and/or misinterpretation;
 

 •  our nonclinical tests, including toxicology studies, or clinical trials may produce negative or inconclusive results, and we may decide, or regulators
may require us, to conduct additional nonclinical testing or clinical trials or we may abandon projects that we expect may not be promising;

 

 •  the rate of enrollment or retention of patients in our clinical trials may be lower than we expect;
 

 •  we might have to suspend or terminate our clinical trials if the participating subjects experience serious adverse events or undesirable side effects or
are exposed to unacceptable health risks;

 

 •  regulators or IRBs may hold, suspend or terminate clinical research for various reasons, including noncompliance with regulatory requirements,
issues identified through inspections of manufacturing or clinical trial operations or clinical trial sites, or if, in their opinion, the participating
subjects are being exposed to unacceptable health risks;

 

 •  regulators may hold or suspend our clinical trials while collecting supplemental information on, or clarification of, our clinical trials or other
clinical trials, including trials conducted in other countries or trials conducted by other companies;

 

 •  we, along with our collaborators and subcontractors, may not employ, in any capacity, persons who have been debarred under the FDA’s
Application Integrity Policy, or similar policy under foreign regulatory authorities. Employment of such debarred persons, even if inadvertent, may
result in delays in the FDA’s or foreign equivalent’s review or approval of our products, or the rejection of data developed with the involvement of
such person(s);

 

 •  the cost of our clinical trials may be greater than we currently anticipate; and
 

 •  our products may not cause the desired effects or may cause undesirable side effects or our products may have other unexpected characteristics.

     The rate of completion of clinical trials is dependent in part upon the rate of enrollment of patients. For example, in Stage A of our Phase 2 clinical trial of
IMO-2055 in renal cell cancer, enrollment was slower than projected due to the then-recent approval of two new therapies, Sutent® and Nexavar®, developed
by other companies for treatment of the same patient populations. In addition, in our on-going Phase 1 clinical trial of IMO-2125 in patients with chronic
HCV infection who have not responded to the current standard of care therapy, completion of each cohort has taken longer than anticipated due to
enrollment procedures. Patient accrual is a function of many factors, including:

 •  the size of the patient population;
 

 •  the proximity of patients to clinical sites;
 

 •  the eligibility criteria for the study;
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 •  the nature of the study, including the pattern of patient enrollment;
 

 •  the existence of competitive clinical trials; and
 

 •  the availability of alternative treatments.

     We do not know whether clinical trials will begin as planned, will need to be restructured or will be completed on schedule, if at all. Significant clinical
trial delays also could allow our competitors to bring products to market before we do and impair our ability to commercialize our products.

Delays in commencing clinical trials of potential products could increase our costs, delay any potential revenues, and reduce the probability that a
potential product will receive regulatory approval.

     Our drug candidates and our collaborators’ drug candidates will require preclinical and other nonclinical testing and extensive clinical trials prior to
submission of any regulatory application for commercial sales. In conducting clinical trials, we cannot be certain that any planned clinical trial will begin on
time, if at all. Delays in commencing clinical trials of potential products could increase our product development costs, delay any potential revenues, and
reduce the probability that a potential product will receive regulatory approval.

     Commencing clinical trials may be delayed for a number of reasons, including delays in:

 •  manufacturing sufficient quantities of drug candidate that satisfy the required quality standards for use in clinical trials;
 

 •  demonstrating sufficient safety to obtain regulatory approval for conducting a clinical trial;
 

 •  reaching an agreement with any collaborators on all aspects of the clinical trial;
 

 •  reaching agreement with contract research organizations, if any, and clinical trial sites on all aspects of the clinical trial;
 

 •  resolving any objections from the FDA or any regulatory authority on an IND application or proposed clinical trial design;
 

 •  obtaining IRB approval for conducting a clinical trial at a prospective site; and
 

 •  enrolling patients in order to commence the clinical trial.

The technologies on which we rely are unproven and may not result in any approved and marketable products.

     Our technologies or therapeutic approaches are relatively new and unproven. We have focused our efforts on the research and development of RNA- and
DNA-based compounds targeted to TLRs. Neither we nor any other company have obtained regulatory approval to market such compounds as therapeutic
drugs, and no such products currently are being marketed. It is unknown whether the results of preclinical studies with TLR-targeted compounds will be
indicative of results that may be obtained in clinical trials, and results we have obtained in the initial small-scale clinical trials we have conducted to date
may not be predictive of results in subsequent large-scale clinical trials. Further, the chemical and pharmacological properties of RNA- and DNA-based
compounds targeted to TLRs may not be fully recognized in preclinical studies and small-scale clinical trials, and such compounds may interact with human
biological systems in unforeseen, ineffective or harmful ways that we have not yet identified. As a result of these factors, we may never succeed in obtaining
regulatory approval to market any product. Furthermore, the commercial success of any of our products for which we may obtain marketing approval from the
FDA or other regulatory authorities will depend upon their acceptance by patients, the medical community, and third-party payors as clinically useful, safe,
and cost-effective. In addition, if products based upon TLR technology being developed by our competitors have negative clinical trial results or otherwise
are viewed negatively, the perception of our TLR technology and market acceptance of our products could be impacted negatively.

     Our efforts to educate the medical community on our potentially unique approaches may require greater resources than would be typically required for
products based on conventional technologies or therapeutic approaches. The safety, efficacy, convenience, and cost-effectiveness of our products as
compared to competitive products will also affect market acceptance.

We face substantial competition, which may result in others discovering, developing or commercializing drugs before or more successfully than us.

     We are developing our TLR-targeted drug candidates for use in the treatment of infectious diseases, autoimmune and inflammatory diseases, asthma and
allergies, and cancer, and as vaccine adjuvants. For all of the disease areas in which we are developing potential therapies, there are many other companies,
public and private, that are actively engaged in discovering, developing, and commercializing products and technologies that may compete with our
technologies and drug candidates and technology, including TLR targeted compounds as well as non-TLR targeted therapies.

     There are a number of companies developing TLR compounds for chronic HCV infection, including Dynavax Technologies Corporation and Anadys
Pharmaceuticals, Inc. Our principal competitors developing TLR-targeted compounds for our autoimmune and inflammatory diseases program include Pfizer,
Inc. and Dynavax Technologies Corporation, with its collaborator,
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GlaxoSmithKline plc and for our respiratory disease program include Dynavax Technologies Corporation in collaboration with AstraZeneca Pharmaceuticals
plc, Pfizer, Inc., in collaboration with Sanofi-Aventis Groupe, Cytos Biotechnology AG, and VentiRx Pharmaceuticals. For our partnered programs, our
principal competitors developing TLR-targeted compounds for cancer treatment include Pfizer, Inc., Anadys Pharmaceuticals, Inc. and VentiRx
Pharmaceuticals. Merck’s vaccines using our TLR7, 8 or 9 agonists as adjuvants may compete with vaccines being developed or marketed by
GlaxoSmithKline plc, Novartis, Dynavax Technologies Corporation, VaxInnate, Inc., Intercell AG, Cytos Biotechnology AG, and Celldex Therapeutics, Inc.

     Some of these potentially competitive products have been in development or commercialized for years, in some cases by large, well established
pharmaceutical companies. Many of the marketed products have been accepted by the medical community, patients, and third-party payors. Our ability to
compete may be affected by the previous adoption of such products by the medical community, patients, and third-party payors. Additionally, in some
instances, insurers and other third-party payors seek to encourage the use of generic products, which makes branded products, such as our drug candidates,
potentially less attractive, from a cost perspective, to buyers.

     We recognize that other companies, including large pharmaceutical companies, may be developing or have plans to develop products and technologies
that may compete with ours. Many of our competitors have substantially greater financial, technical, and human resources than we have. In addition, many of
our competitors have significantly greater experience than we have in undertaking preclinical studies and human clinical trials of new pharmaceutical
products, obtaining FDA and other regulatory approvals of products for use in health care and manufacturing, and marketing and selling approved products.
Our competitors may discover, develop or commercialize products or other novel technologies that are more effective, safer or less costly than any that we are
developing. Our competitors may also obtain FDA or other regulatory approval for their products more rapidly than we may obtain approval for ours.

     We anticipate that the competition with our products and technologies will be based on a number of factors including product efficacy, safety,
availability, and price. The timing of market introduction of our products and competitive products will also affect competition among products. We expect
the relative speed with which we can develop products, complete the clinical trials, and approval processes and supply commercial quantities of the products
to the market to be important competitive factors. Our competitive position will also depend upon our ability to attract and retain qualified personnel, to
obtain patent protection or otherwise develop proprietary products or processes, and protect our intellectual property, and to secure sufficient capital
resources for the period between technological conception and commercial sales.

Competition for technical and management personnel is intense in our industry, and we may not be able to sustain our operations or grow if we are unable
to attract and retain key personnel.

     Our success is highly dependent on the retention of principal members of our technical and management staff, including Dr. Sudhir Agrawal. Dr. Agrawal
serves as our President, Chief Executive Officer, and Chief Scientific Officer. Dr. Agrawal has made significant contributions to the field of oligonucleotide-
based drug candidates, and has led the discovery and development of our compounds targeted to TLRs. He is named as an inventor on over 400 patents and
patent applications worldwide. Dr. Agrawal provides us with leadership for our management team and research and development activities. The loss of
Dr. Agrawal’s services would be detrimental to our ongoing scientific progress and the execution of our business plan.

     We are a party to an employment agreement with Dr. Agrawal that expires on October 19, 2012, but automatically extends annually for an additional year.
This agreement may be terminated by us or Dr. Agrawal for any reason or no reason at any time upon notice to the other party. We do not carry key man life
insurance for Dr. Agrawal.

     Furthermore, our future growth will require hiring a number of qualified technical and management personnel. Accordingly, recruiting and retaining such
personnel in the future will be critical to our success. There is intense competition from other companies and research and academic institutions for qualified
personnel in the areas of our activities. If we are not able to continue to attract and retain, on acceptable terms, the qualified personnel necessary for the
continued development of our business, we may not be able to sustain our operations or growth.

Regulatory Risks

We may not be able to obtain marketing approval for products resulting from our development efforts.

     All of the drug candidates that we are developing, or may develop in the future, will require additional research and development, extensive preclinical
studies, nonclinical testing, clinical trials, and regulatory approval prior to any commercial sales. This process is lengthy, often taking a number of years, is
uncertain, and is expensive. Since our inception, we have conducted clinical trials of a number of compounds. Currently, we are conducting clinical trials of
IMO-2125 and IMO-3100. The FDA and other regulatory authorities may not approve any of our potential products for any indication.

     We may need to address a number of technological challenges in order to complete development of our products. Moreover, these products may not be
effective in treating any disease or may prove to have undesirable or unintended side effects, unintended alteration of the immune system over time,
toxicities or other characteristics that may preclude our obtaining regulatory approval or prevent or limit commercial use. If we do not obtain necessary
regulatory approvals, our business will be adversely affected.
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We are subject to comprehensive regulatory requirements, which are costly and time consuming to comply with; if we fail to comply with these
requirements, we could be subject to adverse consequences and penalties.

     The testing, manufacturing, labeling, advertising, promotion, export, and marketing of our products are subject to extensive regulation by governmental
authorities in Europe, the United States, and elsewhere throughout the world.

     In general, submission of materials requesting permission to conduct clinical trials may not result in authorization by the FDA or any equivalent foreign
regulatory agency to commence clinical trials. Further, permission to continue ongoing trials may be withdrawn by the FDA or other regulatory agencies at
any time after initiation, based on new information available after the initial authorization to commence clinical trials or for other reasons. In addition,
submission of an application for marketing approval to the relevant regulatory agency following completion of clinical trials may not result in the regulatory
agency approving the application if applicable regulatory criteria are not satisfied, and may result in the regulatory agency requiring additional testing or
information.

     Even if we obtain regulatory approval for any of our product candidates, we will be subject to ongoing FDA obligations and regulatory oversight. Any
regulatory approval of a product may contain limitations on the approved indicated uses for which the product may be marketed or requirements for costly
post-marketing testing and surveillance to monitor the safety or efficacy of the product. Any product for which we obtain marketing approval, along with the
facilities at which the product is manufactured, any post-approval clinical data, and any advertising and promotional activities for the product will be subject
to continual review and periodic inspections by the FDA and other regulatory agencies.

     Both before and after approval is obtained, failure to comply with violations of regulatory requirements, or discovery of previously unknown problems
with a product, including adverse events of unanticipated severity or frequency, may result in:

 •  the regulatory agency’s delay in approving, or refusal to approve, an application for marketing of a product or a supplement to an approved
application;

 

 •  restrictions on our products or the marketing or manufacturing of our products;
 

 •  withdrawal of our products from the market;
 

 •  warning letters;
 

 •  voluntary or mandatory product recalls;
 

 •  fines;
 

 •  suspension or withdrawal of regulatory approvals;
 

 •  product seizure or detention;
 

 •  refusal to permit the import or export of our products;
 

 •  injunctions or the imposition of civil penalties; and
 

 •  criminal penalties.

We have only limited experience in regulatory affairs and our products are based on new technologies; these factors may affect our ability or the time we
require to obtain necessary regulatory approvals.

     We have only limited experience in filing the applications necessary to obtain regulatory approvals. Moreover, the products that result from our research
and development programs will likely be based on new technologies and new therapeutic approaches that have not been extensively tested in humans. The
regulatory requirements governing these types of products may be more rigorous than for conventional drugs. As a result, we may experience a longer
regulatory process in connection with obtaining regulatory approvals of any product that we develop.

Failure to obtain regulatory approval in jurisdictions outside the United States will prevent us from marketing our products abroad.

     We intend to market our products, if approved, in markets outside the United States, which will require separate regulatory approvals and compliance with
numerous and varying regulatory requirements. The approval procedures vary among such markets and may involve requirements for additional testing, and
the time required to obtain approval may differ from that required to obtain FDA approval. Approval by the FDA does not ensure approval by regulatory
authorities in other countries or jurisdictions, and approval by one foreign regulatory authority does not ensure approval by regulatory authorities in other
foreign countries or by the FDA. The foreign regulatory approval process may include all of the risks associated with obtaining FDA approval. We may not
obtain foreign regulatory approvals on a timely basis, if at all.
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Risks Relating to Collaborators

We need to establish additional collaborative alliances in order to succeed.

     We seek to advance some of our products through collaborative alliances with pharmaceutical companies. Collaborators provide the necessary resources
and drug development experience to advance our compounds in their programs. Upfront payments and milestone payments received from collaborations help
to provide us with the financial resources for our internal research and development programs. Our internal programs are focused on developing TLR-targeted
drug candidates for the potential treatment of infectious diseases, autoimmune and inflammatory diseases, cancer, and asthma and allergies. We believe that
additional resources will be required to advance compounds in all of these areas. If we do not reach agreements with additional collaborators in the future, our
ability to advance our compounds will be jeopardized and we may fail to meet our business objectives. If we cannot enter into additional collaboration
agreements, we may not be able to obtain the expertise and resources necessary to achieve our business objectives. We face, and will continue to face,
significant competition in seeking appropriate collaborators. Moreover, collaborations are complex and time consuming to negotiate, document, and
implement. We may not be successful in our efforts to establish and implement collaborations or other alternative arrangements. The terms of any
collaborations or other arrangements that we establish, if any, may not be favorable to us.

Our existing collaborations and any collaborations we enter into in the future may not be successful.

     An important element of our business strategy includes entering into collaborative alliances with corporate collaborators, primarily large pharmaceutical
companies, for the development, commercialization, marketing, and distribution of some of our drug candidates. In December 2007, we entered into an
exclusive, worldwide license agreement with Merck KGaA to research, develop, and commercialize products containing our TLR9 agonists for treatment of
cancer, excluding cancer vaccines. In December 2006, we entered into an exclusive license and research collaboration with Merck to research, develop, and
commercialize vaccine products containing our TLR7, 8, and 9 agonists in the fields of cancer, infectious diseases, and Alzheimer’s disease.

     Any collaboration that we enter into may not be successful. The success of our collaborative alliances, if any, will depend heavily on the efforts and
activities of our collaborators. Our existing collaborations and any potential future collaborations have risks, including the following:

 •  our collaborators may control the development of the drug candidates being developed with our technologies and compounds including the timing
of development;

 

 •  our collaborators may control the public release of information regarding the developments, and we may not be able to make announcements or data
presentations on a schedule favorable to us;

 

 •  disputes may arise in the future with respect to the ownership of rights to technology developed with our collaborators;
 

 •  disagreements with our collaborators could delay or terminate the research, development or commercialization of products, or result in litigation or
arbitration;

 

 •  we may have difficulty enforcing the contracts if any of our collaborators fail to perform;
 

 •  our collaborators may terminate their collaborations with us, which could make it difficult for us to attract new collaborators or adversely affect the
perception of us in the business or financial communities;

 

 •  our collaboration agreements are likely to be for fixed terms and subject to termination by our collaborators in the event of a material breach or lack
of scientific progress by us;

 

 •  our collaborators may have the first right to maintain or defend our intellectual property rights and, although we would likely have the right to
assume the maintenance and defense of our intellectual property rights if our collaborators do not, our ability to do so may be compromised by our
collaborators’ acts or omissions;

 

 •  our collaborators may challenge our intellectual property rights or utilize our intellectual property rights in such a way as to invite litigation that
could jeopardize or invalidate our intellectual property rights or expose us to potential liability;

 

 •  our collaborators may not comply with all applicable regulatory requirements, or may fail to report safety data in accordance with all applicable
regulatory requirements;

 

 •  our collaborators may change the focus of their development and commercialization efforts. Pharmaceutical and biotechnology companies
historically have re-evaluated their priorities following mergers and consolidations, which have been common in recent years in these industries.
For example, we have a strategic partnership with Merck, which recently merged with Schering-Plough, which has been involved with certain TLR-
targeted research and development programs. Although we have no indication that the merger will affect our partnership with Merck, management
of the combined company could determine to reduce the efforts and resources that the combined company will apply to its strategic partnership with
us or terminate the strategic partnership. The ability of our products to reach their potential could be
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   limited if our collaborators decrease or fail to increase spending relating to such products;
 

 •  our collaborators may underfund or not commit sufficient resources to the testing, marketing, distribution or development of our products; and
 

 •  our collaborators may develop alternative products either on their own or in collaboration with others, or encounter conflicts of interest or changes
in business strategy or other business issues, which could adversely affect their willingness or ability to fulfill their obligations to us.

     Given these risks, it is possible that any collaborative alliance into which we enter may not be successful. Collaborations with pharmaceutical companies
and other third parties often are terminated or allowed to expire by the other party. For example, effective as of February 2010, Novartis International
Pharmaceutical, Ltd. terminated the research collaboration and option agreement that we entered into with them in May 2005. Merck may terminate its
license and research collaboration agreement with us at any time in its sole discretion (a) during the research collaboration period, by giving us 180 days
advance notice or (b) after the conclusion of the research collaboration period, by giving us 90 days advance notice. Merck KGaA may terminate its license
agreement with us at its convenience by giving us 90 days advance notice. The termination or expiration of either of these agreements or any other
collaboration agreement that we enter into in the future may adversely affect us financially and could harm our business reputation.

Risks Relating to Intellectual Property

If we are unable to obtain patent protection for our discoveries, the value of our technology and products will be adversely affected.

     Our patent positions, and those of other drug discovery companies, are generally uncertain and involve complex legal, scientific, and factual questions.
Our ability to develop and commercialize drugs depends in significant part on our ability to:

 •  obtain patents;
 

 •  obtain licenses to the proprietary rights of others on commercially reasonable terms;
 

 •  operate without infringing upon the proprietary rights of others;
 

 •  prevent others from infringing on our proprietary rights; and
 

 •  protect our trade secrets.

     We do not know whether any of our patent applications or those patent applications that we license will result in the issuance of any patents. Our issued
patents and those that may be issued in the future, or those licensed to us, may be challenged, invalidated or circumvented, and the rights granted thereunder
may not provide us proprietary protection or competitive advantages against competitors with similar technology. Moreover, intellectual property laws may
change and negatively impact our ability to obtain issued patents covering our technologies or to enforce any patents that issue. Because of the extensive
time required for development, testing, and regulatory review of a potential product, it is possible that, before any of our products can be commercialized, any
related patent may expire or remain in force for only a short period following commercialization, thus reducing any advantage provided by the patent.

     Because patent applications in the United States and many foreign jurisdictions are typically not published until 18 months after filing, or in some cases
not at all, and because publications of discoveries in the scientific literature often lag behind actual discoveries, neither we nor our licensors can be certain
that we or they were the first to make the inventions claimed in issued patents or pending patent applications, or that we or they were the first to file for
protection of the inventions set forth in these patent applications.

     As of July 31, 2010, we owned 71 U.S. patents and U.S. patent applications and 222 corresponding worldwide patents and patent applications for our TLR-
targeted immune modulation technologies. These patents and patent applications include novel chemical compositions of matter and methods of use of our
IMO compounds, including IMO-2125, IMO-3100 and IMO-2055. With respect to IMO-2125, we have issued patents that cover the chemical composition of
matter of IMO-2125 and methods of its use, with the earliest composition claims expiring in 2026. With respect to IMO-3100, we have patent applications
that cover the chemical composition of matter of IMO-3100 and methods of its use that, if issued, would expire at the earliest in 2026.With respect to IMO-
2055, we have issued patents that cover the chemical composition of matter of IMO-2055 and methods of its use, including in combination with marketed
cancer products, with the earliest composition claims expiring in 2023.

     In addition to our TLR-targeted patent portfolio, we are the owner or hold licenses of patents and patent applications related to antisense technology. As of
July 31, 2010, our antisense patent portfolio included 101 U.S. patents and patent applications and 113 patents and patent applications throughout the rest of
the world. These antisense patents and patent applications include novel compositions of matter, the use of these compositions for various genes, sequences
and therapeutic targets, and oral and other routes of administration. Some of the patents and patent applications in our antisense portfolio were in-licensed.
These patents expire at various dates ranging from 2014 to 2022.

Third parties may own or control patents or patent applications and require us to seek licenses, which could increase our
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development and commercialization costs, or prevent us from developing or marketing products.

     Although we have many issued patents and pending patent applications in the United States and other countries, we may not have rights under certain
third party patents or patent applications related to our products. Third parties may own or control these patents and patent applications in the United States
and abroad. In particular, we are aware of third party United States patents that contain broad claims related to the use of certain oligonucleotides for
stimulating an immune response, although we do not believe that these claims are valid. In addition, there may be other patents and patents applications
related to our products of which we are not aware. Therefore, in some cases, in order to develop, manufacture, sell or import some of our products, we or our
collaborators may choose to seek, or be required to seek, licenses under third-party patents issued in the United States and abroad or under third party patents
that might issue from United States and foreign patent applications. In such an event, we would be required to pay license fees or royalties or both to the
licensor. If licenses are not available to us on acceptable terms, we or our collaborators may not be able to develop, manufacture, sell or import these products.

We may lose our rights to patents, patent applications or technologies of third parties if our licenses from these third parties are terminated. In such an
event, we might not be able to develop or commercialize products covered by the licenses.

     Currently, we have not in-licensed any patents or patent applications related to our TLR-targeted drug candidate programs. However, we are party to seven
royalty-bearing license agreements under which we have acquired rights to patents, patent applications, and technology of third parties in the field of
antisense technology, which may be applicable to our TLR antisense. Under these licenses we are obligated to pay royalties on net sales by us of products or
processes covered by a valid claim of a patent or patent application licensed to us. We also are required in some cases to pay a specified percentage of any
sublicense income that we may receive. These licenses impose various commercialization, sublicensing, insurance, and other obligations on us.

     Our failure to comply with these requirements could result in termination of the licenses. These licenses generally will otherwise remain in effect until the
expiration of all valid claims of the patents covered by such licenses or upon earlier termination by the parties. The issued patents covered by these licenses
expire at various dates ranging from 2014 to 2022. If one or more of these licenses is terminated, we may be delayed in our efforts, or be unable, to develop
and market the products that are covered by the applicable license or licenses.

We may become involved in expensive patent litigation or other proceedings, which could result in our incurring substantial costs and expenses or
substantial liability for damages or require us to stop our development and commercialization efforts.

     There has been substantial litigation and other proceedings regarding patent and other intellectual property rights in the biotechnology industry. We may
become a party to various types of patent litigation or other proceedings regarding intellectual property rights from time to time even under circumstances
where we are not practicing and do not intend to practice any of the intellectual property involved in the proceedings. For instance, in 2002, 2003, and 2005,
we became involved in interference proceedings declared by the USPTO for some of our antisense and ribozyme patents. All of these interferences have since
been resolved. We are neither practicing nor intending to practice the intellectual property that is associated with any of these interference proceedings.

     The cost to us of any patent litigation or other proceeding even if resolved in our favor, could be substantial. Some of our competitors may be able to
sustain the cost of such litigation or proceedings more effectively than we can because of their substantially greater financial resources. If any patent
litigation or other proceeding is resolved against us, we or our collaborators may be enjoined from developing, manufacturing, selling or importing our drugs
without a license from the other party and we may be held liable for significant damages. We may not be able to obtain any required license on commercially
acceptable terms or at all.

     Uncertainties resulting from the initiation and continuation of patent litigation or other proceedings could have a material adverse effect on our ability to
compete in the marketplace. Patent litigation and other proceedings may also absorb significant management time.

Risks Relating to Product Manufacturing, Marketing and Sales, and Reliance on Third Parties

Because we have limited manufacturing experience, and no manufacturing facilities or infrastructure, we are dependent on third-party manufacturers to
manufacture products for us. If we cannot rely on third-party manufacturers, we will be required to incur significant costs and devote significant efforts to
establish our own manufacturing facilities and capabilities.

     We have limited manufacturing experience and no manufacturing facilities, infrastructure or clinical or commercial scale manufacturing capabilities. In
order to continue to develop our products, apply for regulatory approvals, and ultimately commercialize products, we need to develop, contract for or
otherwise arrange for the necessary manufacturing capabilities.

     We currently rely upon third parties to produce material for nonclinical, preclinical, and clinical testing purposes and expect to continue to do so in the
future. We also expect to rely upon third parties to produce materials that may be required for the commercial production of our products. Our current and
anticipated future dependence upon others for the manufacture of our drug candidates may adversely affect our future profit margins and our ability to
develop drug candidates and commercialize any drug candidates on a timely and competitive basis. We currently do not have any long term supply contracts
and rely on only one contract manufacturer
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from whom we purchase material on a purchase order basis. If this contract manufacturer ceases to manufacture active material for us, our business will be
negatively impacted.

     There are a limited number of manufacturers that operate under the FDA’s cGMP regulations capable of manufacturing our products. As a result, we may
have difficulty finding manufacturers for our products with adequate capacity for our needs. If we are unable to arrange for third-party manufacturing of our
products on a timely basis, or to do so on commercially reasonable terms, we may not be able to complete development of our products or market them.

     Reliance on third-party manufacturers entails risks to which we would not be subject if we manufactured products ourselves, including:

 •  reliance on the third party for regulatory compliance and quality assurance;
 

 •  the possibility of breach of the manufacturing agreement by the third party because of factors beyond our control;
 

 •  the possibility of termination or nonrenewal of the agreement by the third party, based on its own business priorities, at a time that is costly or
inconvenient for us;

 

 •  the potential that third-party manufacturers will develop know-how owned by such third party in connection with the production of our products
that is necessary for the manufacture of our products; and

 

 •  reliance upon third-party manufacturers to assist us in preventing inadvertent disclosure or theft of our proprietary knowledge.

     Any contract manufacturers with which we enter into manufacturing arrangements will be subject to ongoing periodic, unannounced inspections by the
FDA, or foreign equivalent, and corresponding state and foreign agencies or their designees to ensure compliance with cGMP requirements and other
governmental regulations and corresponding foreign standards. Any failure by our third-party manufacturers to comply with such requirements, regulations
or standards could lead to a delay in, or failure to obtain, regulatory approval of any of our product candidates. Such failure could also result in sanctions
being imposed, including fines, injunctions, civil penalties, delays, suspension or withdrawal of approvals, product seizures or recalls, imposition of
operating restrictions, total or partial suspension of production or distribution, or criminal prosecution.

     Additionally, contract manufacturers may not be able to manufacture our TLR-targeted drug candidates at a cost or in quantities necessary to make them
commercially viable. To date, our third-party manufacturers have met our manufacturing requirements, but we cannot be assured that they will continue to do
so. Furthermore, changes in the manufacturing process or procedure, including a change in the location where the drug is manufactured or a change of a third-
party manufacturer, may require prior FDA review and approval in accordance with the FDA’s cGMP regulations. Contract manufacturers may also be subject
to comparable foreign requirements. This review may be costly and time-consuming and could delay or prevent the launch of a product. The FDA or similar
foreign regulatory agencies at any time may also implement new standards, or change their interpretation and enforcement of existing standards for
manufacture, packaging or testing of products. If we or our contract manufacturers are unable to comply, we or they may be subject to regulatory action, civil
actions or penalties.

We have no experience selling, marketing or distributing products and no internal capability to do so.

     If we receive regulatory approval to commence commercial sales of any of our products, we will face competition with respect to commercial sales,
marketing, and distribution. These are areas in which we have no experience. To market any of our products directly, we would need to develop a marketing
and sales force with technical expertise and with supporting distribution capability. In particular, we would need to recruit a large number of experienced
marketing and sales personnel. Alternatively, we could engage a pharmaceutical or other healthcare company with an existing distribution system and direct
sales force to assist us. However, to the extent we entered into such arrangements, we would be dependent on the efforts of third parties. If we are unable to
establish sales and distribution capabilities, whether internally or in reliance on third parties, our business would suffer materially.

If third parties on whom we rely for clinical trials do not perform as contractually required or as we expect, we may not be able to obtain regulatory
approval for or commercialize our products and our business may suffer.

     We do not have the ability to independently conduct the clinical trials required to obtain regulatory approval for our products. We depend on independent
clinical investigators, contract research organizations and other third-party service providers in the conduct of the clinical trials of our products and expect to
continue to do so. We have contracted with contract research organizations to manage our current Phase 1 clinical trials of IMO-2125 in patients with chronic
HCV infection and our Phase 1 clinical trial of IMO-3100 in healthy subjects. We rely heavily on these parties for successful execution of our clinical trials,
but do not control many aspects of their activities. We are responsible for ensuring that each of our clinical trials is conducted in accordance with the general
investigational plan and protocols for the trial. Moreover, the FDA and foreign regulatory agencies require us to comply with certain standards, commonly
referred to as good clinical practices, and applicable regulatory requirements, for conducting, recording, and reporting the results of clinical trials to assure
that data and reported results are credible and accurate and that the rights, integrity, and confidentiality of clinical trial participants are protected. Our
reliance on third parties that we do not control does not relieve us of these responsibilities and requirements. Third parties may not complete activities on
schedule, or at all, or may not conduct our
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clinical trials in accordance with regulatory requirements or our stated protocols. The failure of these third parties to carry out their obligations could delay or
prevent the development, approval, and commercialization of our products. If we seek to conduct any of these activities ourselves in the future, we will need
to recruit appropriately trained personnel and add to our infrastructure.

The commercial success of any drug candidates that we may develop will depend upon the degree of market acceptance by physicians, patients, third-party
payors, and others in the medical community.

     Any products that we ultimately bring to the market, if they receive marketing approval, may not gain market acceptance by physicians, patients, third-
party payors or others in the medical community. If these products do not achieve an adequate level of acceptance, we may not generate significant product
revenue and we may not become profitable. The degree of market acceptance of our drug candidates, if approved for commercial sale, will depend on a
number of factors, including:

 •  the prevalence and severity of any side effects, including any limitations or warnings contained in the product’s approved labeling;
 

 •  the efficacy and potential advantages over alternative treatments;
 

 •  the ability to offer our drug candidates for sale at competitive prices;
 

 •  relative convenience and ease of administration;
 

 •  the willingness of the target patient population to try new therapies and of physicians to prescribe these therapies;
 

 •  the strength of marketing and distribution support and the timing of market introduction of competitive products; and
 

 •  publicity concerning our products or competing products and treatments.

     Even if a potential product displays a favorable efficacy and safety profile, market acceptance of the product will not be known until after it is launched.
Our efforts to educate patients, the medical community, and third-party payors on the benefits of our drug candidates may require significant resources and
may never be successful. Such efforts to educate the marketplace may require more resources than are required by conventional technologies marketed by our
competitors.

If we are unable to obtain adequate reimbursement from third-party payors for any products that we may develop or acceptable prices for those products,
our revenues and prospects for profitability will suffer.

     Most patients rely on Medicare, Medicaid, private health insurers, and other third-party payors to pay for their medical needs, including any drugs we may
market. If third-party payors do not provide adequate coverage or reimbursement for any products that we may develop, our revenues and prospects for
profitability will suffer. Congress enacted a limited prescription drug benefit for Medicare recipients in the Medicare Prescription Drug, Improvement, and
Modernization Act of 2003. While the program established by this statute may increase demand for our products if we participate in this program, our prices
will be negotiated with drug procurement organizations for Medicare beneficiaries and are likely to be lower than we might otherwise obtain. Non-Medicare
third-party drug procurement organizations may also base the price they are willing to pay on the rate paid by drug procurement organizations for Medicare
beneficiaries.

     A primary trend in the United States healthcare industry is toward cost containment. In addition, in some foreign countries, particularly the countries of the
European Union, the pricing of prescription pharmaceuticals is subject to governmental control. In these countries, pricing negotiations with governmental
authorities can take six months or longer after the receipt of regulatory marketing approval for a product. To obtain reimbursement or pricing approval in
some countries, we may be required to conduct a clinical trial that compares the cost effectiveness of our drug candidates or products to other available
therapies. The conduct of such a clinical trial could be expensive and result in delays in commercialization of our products. These further clinical trials would
require additional time, resources and expenses. If reimbursement of our products is unavailable or limited in scope or amount, or if pricing is set at
unsatisfactory levels, our prospects for generating revenue, if any, could be adversely affected and our business may suffer.

     In March 2010, the U.S. Congress passed and President Obama signed into law the Patient Protection and Affordable Care Act and the Health Care and
Education Reconciliation Act. These health care reform laws are intended to broaden access to health insurance; reduce or constrain the growth of health care
spending, especially Medicare spending; enhance remedies against fraud and abuse; add new transparency requirements for health care and health insurance
industries; impose new taxes and fees on certain sectors of the health industry; and impose additional health policy reforms. Among the new fees is an annual
assessment beginning in 2011 on makers of branded pharmaceuticals and biologics, under which a company’s assessment is based primarily on its share of
branded drug sales to federal health care programs. Such fees could affect our future profitability. Although it is too early to determine the effect of the new
health care legislation on our future profitability and financial condition, the new law appears likely to continue the pressure on pharmaceutical pricing,
especially under the Medicare program, and may also increase our regulatory burdens and operating costs.

     Third-party payors are challenging the prices charged for medical products and services, and many third-party payors limit reimbursement for newly-
approved health care products. These third-party payors may base their coverage and reimbursement on the coverage and reimbursement rate paid by carriers
for Medicare beneficiaries. Furthermore, many such payors are investigating or
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implementing methods for reducing health care costs, such as the establishment of capitated or prospective payment systems. Cost containment pressures
have led to an increased emphasis on the use of cost-effective products by health care providers. In particular, third-party payors may limit the indications for
which they will reimburse patients who use any products that we may develop. Cost control initiatives could decrease the price we might establish for
products that we or our current or future collaborators may develop or sell, which would result in lower product revenues or royalties payable to us.

We face a risk of product liability claims and may not be able to obtain insurance.

     Our business exposes us to the risk of product liability claims that is inherent in the manufacturing, testing, and marketing of human therapeutic drugs. We
face an inherent risk of product liability exposure related to the testing of our drug candidates in human clinical trials and will face an even greater risk if we
commercially sell any products. Regardless of merit or eventual outcome, liability claims and product recalls may result in:

 •  decreased demand for our drug candidates and products;
 

 •  damage to our reputation;
 

 •  regulatory investigations that could require costly recalls or product modifications;
 

 •  withdrawal of clinical trial participants;
 

 •  costs to defend related litigation;
 

 •  substantial monetary awards to clinical trial participants or patients, including awards that substantially exceed our product liability insurance,
which we would then have to pay using other sources, if available, and would damage our ability to obtain liability insurance at reasonable costs, or
at all, in the future;

 

 •  loss of revenue;
 

 •  the diversion of management’s attention away from managing our business; and
 

 •  the inability to commercialize any products that we may develop.

     Although we have product liability and clinical trial liability insurance that we believe is adequate, this insurance is subject to deductibles and coverage
limitations. We may not be able to obtain or maintain adequate protection against potential liabilities. If we are unable to obtain insurance at acceptable cost
or otherwise protect against potential product liability claims, we will be exposed to significant liabilities, which may materially and adversely affect our
business and financial position. These liabilities could prevent or interfere with our commercialization efforts.

Risks Relating to an Investment in Our Common Stock

Our corporate governance structure, including provisions in our certificate of incorporation and by-laws, our stockholder rights plan and Delaware law,
may prevent a change in control or management that stockholders may consider desirable.

     Section 203 of the Delaware General Corporation Law and our certificate of incorporation, by-laws, and stockholder rights plan contain provisions that
might enable our management to resist a takeover of our company or discourage a third party from attempting to take over our company. These provisions
include:

 •  a classified board of directors;
 

 •  limitations on the removal of directors;
 

 •  limitations on stockholder proposals at meetings of stockholders;
 

 •  the inability of stockholders to act by written consent or to call special meetings; and
 

 •  the ability of our board of directors to designate the terms of and issue new series of preferred stock without stockholder approval.

     In addition, Section 203 of the Delaware General Corporation Law imposes restrictions on our ability to engage in business combinations and other
specified transactions with significant stockholders. These provisions could have the effect of delaying, deferring or preventing a change in control of us or a
change in our management that stockholders may consider favorable or beneficial. These provisions could also discourage proxy contests and make it more
difficult for you and other stockholders to elect directors and take other corporate actions. These provisions could also limit the price that investors might be
willing to pay in the future for shares of our common stock.
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Our stock price has been and may in the future be extremely volatile. In addition, because an active trading market for our common stock has not
developed, our investors’ ability to trade our common stock may be limited. As a result, investors may lose all or a significant portion of their investment.

     Our stock price has been volatile. During the period from January 1, 2009 to July 30, 2010, the closing sales price of our common stock ranged from a high
of $9.06 per share to a low of $3.06 per share. The stock market has also experienced significant price and volume fluctuations, particularly within the past
two years, and the market prices of biotechnology companies in particular have been highly volatile, often for reasons that have been unrelated to the
operating performance of particular companies. The market price for our common stock may be influenced by many factors, including:

 •  results of clinical trials of our drug candidates or those of our competitors;
 

 •  the regulatory status of our drug candidates;
 

 •  failure of any of our drug candidates, if approved, to achieve commercial success;
 

 •  the success of competitive products or technologies;
 

 •  regulatory developments in the United States and foreign countries;
 

 •  our success in entering into collaborative agreements;
 

 •  developments or disputes concerning patents or other proprietary rights;
 

 •  the departure of key personnel;
 

 •  variations in our financial results or those of companies that are perceived to be similar to us;
 

 •  our cash resources;
 

 •  the terms of any financing conducted by us;
 

 •  changes in the structure of healthcare payment systems;
 

 •  market conditions in the pharmaceutical and biotechnology sectors and issuance of new or changed securities analysts’ reports or recommendations;
and

 

 •  general economic, industry, and market conditions.

     In addition, our common stock has historically been traded at low volume levels and may continue to trade at low volume levels. As a result, any large
purchase or sale of our common stock could have a significant impact on the price of our common stock and it may be difficult for investors to sell our
common stock in the market without depressing the market price for the common stock or at all.

     As a result of the foregoing, investors may not be able to resell their shares at or above the price they paid for such shares. Investors in our common stock
must be willing to bear the risk of fluctuations in the price of our common stock and the risk that the value of their investment in our stock could decline.

ITEM 5. OTHER INFORMATION

     On August 1, 2010, the Company entered into a Consulting Agreement with Dr. Alice Bexon, who had served as the Company’s Vice President, Clinical
Development, until April 7, 2010. Under the terms of the Consulting Agreement, the Company has agreed to pay Dr. Bexon a consulting fee of $15,000 per
month for the period from August 1, 2010 until October 2010, and a consulting fee of $375 per hour, not to exceed $3,000 per day or $15,000 per month, for
the period from November 1, 2010 through April 30, 2011.

ITEM 6. EXHIBITS.

     The list of Exhibits filed as part of this Quarterly Report on Form 10-Q is set forth on the Exhibit Index immediately preceding such Exhibits, and is
incorporated herein by this reference.
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SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.
     
 IDERA PHARMACEUTICALS, INC.

  

Date: August 5, 2010 /s/ Sudhir Agrawal   
 Sudhir Agrawal  

 
President, Chief Executive Officer, and
Chief Scientific Officer
(Principal Executive Officer) 

 

 
   
Date: August 5, 2010 /s/ Louis J. Arcudi, III   
 Louis J. Arcudi, III  

 Chief Financial Officer
(Principal Financial and Accounting Officer)  

34



Table of Contents

     

Exhibit Index
   
Exhibit No.  
   
10.1  Consulting Agreement dated as of August 1, 2010 by and between Idera Pharmaceuticals, Inc. and Alice Bexon.
   
10.2  Stock Purchase Agreement dated as of December 8, 2006 by and between Idera Pharmaceuticals, Inc. and Merck & Co.
   
31.1

 
Certification of Chief Executive Officer pursuant to Exchange Act Rules 13a-14 and 15d-14, as adopted pursuant to Section 302 of Sarbanes-
Oxley Act of 2002.

   
31.2

 
Certification of Chief Financial Officer pursuant to Exchange Act Rules 13a-14 and 15d-14, as adopted pursuant to Section 302 of Sarbanes-
Oxley Act of 2002.

   
32.1

 
Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

   
32.2

 
Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

35



Exhibit 10.1

CONSULTING AGREEMENT

     THIS CONSULTING AGREEMENT (the “Agreement”), made this 1st day of August, 2010 (“Effective Date”), is entered into by Idera Pharmaceuticals, Inc.,
a Delaware corporation with its principal place of business at 167 Sidney Street, Cambridge, MA 02139 (the “Company”), and Bexon Clinical Consulting,
LLC a limited liability company located at 142 Grove Street, Montclair, New Jersey 07042 (the “Consultant”). Company and Consultant may be referred to
herein individually as a “Party” and collectively as the “Parties.”

INTRODUCTION

     The Company desires to retain the services of the Consultant and the Consultant desires to perform certain Services, as defined below, for the Company. In
consideration of the mutual covenants and promises contained herein and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged by the Parties, the Parties agree as follows:

     1. Services. The Consultant agrees to perform such consulting, advisory and related services to and for the Company as may be reasonably requested from
time to time by the Company (“Service”). Such Services shall be performed at such location, on such days, and at such times as may be reasonably agreed by
the Company and the Consultant.

     2. Term. This Agreement shall commence on the Effective Date and shall continue until April 30, 2011 (such period being referred to as the “Consultation
Period”), unless sooner terminated in accordance with the provisions of Section 4.

     3. Compensation.

          3.1 Consulting Fees. The Consultant shall be entitled to:

               (a) For the period of August 1, 2010 through October 31, 2010: Fifteen thousand Dollars ($15,000) per month of Service actually performed by the
Consultant hereunder (hereinafter referred to as the “Initial Consulting Fee”); and

               (b) For the period of November 1, 2010 through April 30, 2011: Three hundred seventy five Dollars ($375) per hour, not to exceed three thousand
Dollars ($3,000) per day and fifteen thousand Dollars ($15,000) per month, of Service actually performed by the Consultant hereunder.

               (c) For services performed and billable under this Section 3.1, the Consultant shall submit to the Company monthly statements, in a form
substantially the same as that shown in Exhibit A, detailing Services performed for the Company in the previous month. The Company shall pay to the
Consultant consulting fees with respect to all Services actually performed and invoiced within 30 days after Company’s receipt of each monthly invoice.

          3.2 Reimbursement of Expenses. The Company shall reimburse the Consultant for all reasonable and necessary expenses incurred or paid by the
Consultant in connection with, or related to, the performance of her Services under this Agreement and in
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accordance with Idera Policy No. 217, which has been previously provided to Consultant and which Consultant acknowledges as having been received. The
Consultant shall submit to the Company itemized monthly statements, in a form satisfactory to the Company, of such expenses incurred in the previous
month. The Company shall pay to the Consultant amounts shown on each such statement within 30 days after Company’s receipt thereof. Notwithstanding
the foregoing, the Consultant shall not incur total expenses in excess of $1,000 per month without the prior written approval of the Company.

          3.3 Benefits. The Consultant shall not be entitled to any benefits, coverages or privileges made available to employees of the Company, including,
without limitation, social security, unemployment, medical or pension payments.

     4. Termination. Each of the Company and the Consultant may terminate the Consultation Period upon 30 days’ prior written notice to the other Party. In
the event of such termination, the Consultant shall be entitled to payment for Services performed and expenses paid or incurred prior to the effective date of
termination, subject to the limitation on reimbursement of expenses set forth in Section 3.2. Notwithstanding the foregoing, the Company may terminate the
Consultation Period, effective immediately upon receipt of written notice, if the Consultant breaches or threatens to breach any provision of Section 6 of this
Agreement.

     5. Cooperation. The Consultant shall use her best efforts in the performance of her obligations under this Agreement. The Company shall provide such
access to its information and property as may be reasonably required in order to permit the Consultant to perform her obligations hereunder. The Consultant
shall cooperate with the Company’s personnel, shall not interfere with the conduct of the Company’s business, and shall observe all rules, regulations, and
security requirements of the Company concerning the safety of persons and property.

     6. Inventions, Non-Disclosure, Non-Competition, and Remedies.

          6.1 Inventions.

               (a) All inventions, discoveries, computer programs, data, technology, designs, innovations and improvements (whether or not patentable and whether
or not copyrightable) which are made, conceived, reduced to practice, created, written, designed or developed by the Consultant, solely or jointly with others
and whether during normal business hours or otherwise, (i) during the Consultation Period if directly related to the business of the Company or (ii) after the
Consultation Period if resulting or directly derived from Proprietary Information (as defined below) (collectively referred to as “Inventions”), shall be the sole
property of the Company. The Consultant hereby assigns to the Company all Inventions and any and all related patents, copyrights, trademarks, trade names,
and other industrial and intellectual property rights and applications therefor, in the United States and elsewhere and appoints any officer of the Company as
her duly authorized agent to execute, file, prosecute, and protect the same before any government agency, court or authority. Upon the request of the
Company and at the Company’s expense, the Consultant shall execute such further assignments, documents, and other instruments as may be necessary or
desirable to fully and completely assign all Inventions to the Company and to assist the Company in applying for, obtaining, and enforcing
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patents or copyrights or other rights in the United States and in any foreign country with respect to any Invention. The Consultant also hereby waives all
claims to moral rights in any Inventions.

               (b) The Consultant shall promptly disclose to the Company all Inventions and will maintain adequate and current written records (in the form of
notes, sketches, drawings, and as may be specified by the Company) to document the conception and/or first actual reduction to practice of any Invention.
Such written records shall be available to and remain the sole property of the Company at all times.

          6.2 Non-Disclosure.

               (a) The Consultant acknowledges that her relationship with the Company is one of high trust and confidence and that in the course of her service to
the Company she will have access to and contact with materials and information, whether or not in writing, of a private, secret or confidential nature
concerning Idera’s technology, business or financial affairs (collectively, “Confidential information). The Consultant agrees that Confidential Information
shall be the exclusive property of the Company. The Consultant further agrees that she will not disclose any Confidential Information to others outside Idera
or use the same for any purposes (other than in the performance of the Services) without the prior written approval of the Company, unless and until such
Confidential Information has become public knowledge without fault of the Consultant.

               (b) The Consultant agrees that all tangible materials, either in paper form or electronic form, containing Confidential Information or copies thereof
and all tangible property of the Company in her custody or possession shall be delivered to Idera upon the earlier of (i) a request by the Company,
(ii) termination of the Agreement, or (iii) expiration of this Agreement. After such delivery, Consultant shall not retain any such materials or copies thereof or
any such tangible property.

               (c) The Consultant agrees that her obligation not to disclose or to use information and materials of the types set forth in paragraph 6.2(a), and her
obligation to return materials and tangible property set forth in paragraph 6.2(b) above, also extends to such types of information, materials and tangible
property of customers of the Company or suppliers to the Company or other third parties who may have disclosed or entrusted the same to the Company or to
her in the course of the Company’s business.

          6.3 Non-Competition.

               (a) The Consultant represents that her retention as a consultant with the Company and her performance under this Agreement does not, and shall not,
breach any agreement that obligates her to keep in confidence any trade secrets or confidential or proprietary information of her or of any other party or to
refrain from competing, directly or indirectly, with the business of any other party. The Consultant shall not disclose to the Company any trade secrets or
confidential or proprietary information of any other party.
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               (b) During the period of my engagement as a consultant to the Company and for a period of one (1) year following the date of termination or
expiration thereof, I will not directly or indirectly:

i. As an individual proprietor, partner, stockholder, officer, employee, director, joint venturer, investor, lender or in any other capacity whatsoever
(other than as the holder of not more than one percent (1%) of the total outstanding stock of a publicly held company), engage in developing,
producing, performing, marketing or selling oligonucleotide-based products, processes or services for or on behalf of any entity whose principal
business is creating or developing oligonucleotide-based products or therapeutics that compete or could compete with those of the Company; or

ii. Recruit, solicit or induce, or attempt to induce, any employee, agent, consultant or contractor of the Company to terminate his, her or its
employment with, or otherwise cease his, her or its relationship with, the Company; or

iii. Solicit, divert or take away, or attempt to divert or to take away, the business or patronage of any of the clients, customers or accounts, or
prospective clients, customers or accounts, of the Company that are contacted, solicited or served by me while employed by or engaged as a
consultant to the Company.

          6.4 United States Government Obligations. The Consultant acknowledges that the Company from time to time may have agreements with other persons
or with the United States Government, or agencies thereof, that impose obligations or restrictions on the Company regarding inventions made during the
course of work under such agreements or regarding the confidential nature of such work. The Consultant agrees to be bound by all such obligations and
restrictions that are known to her and to take all action necessary to discharge the obligations of the Company under such agreements.

          6.5 Remedies. The Consultant acknowledges that any breach of the provisions of this Section 6 may cause immediate, substantial, and irreparable harm
to Company, for which monetary damages may not be a sufficient remedy. In the event of a breach of this Agreement, in addition to any other remedy it may
have, the Company shall be entitled to seek specific performance of this Agreement by the Consultant and to seek injunctive relief in any court of competent
jurisdiction.

     7. Independent Contractor Status. The Consultant shall perform all Services under this Agreement as an “independent contractor” and not as an employee
or agent of the Company. The Consultant is not authorized to assume or create any obligation or responsibility, express or implied, on behalf of, or in the
name of, the Company or to bind the Company in any manner.
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     8. Notices. All notices required or permitted under this Agreement shall be in writing and shall be deemed effective upon personal delivery or upon deposit
in the United States Post Office, by registered or certified mail, postage prepaid, addressed to the other Party at the address shown above, or at such other
address or addresses as either Party shall designate to the other in accordance with this Section 8.

     9. Pronouns. Whenever the context may require, any pronouns used in this Agreement shall include the corresponding masculine, feminine or neuter
forms, and the singular forms of nouns and pronouns shall include the plural, and vice versa.

     10. Entire Agreement. This Agreement constitutes the entire agreement between the Parties and supersedes all prior agreements and understandings,
whether written or oral, relating to the subject matter of this Agreement.

     11. Amendment. This Agreement may be amended or modified only by a written instrument executed by both the Company and the Consultant.

     12. Governing Law. This Agreement shall be construed, interpreted and enforced in accordance with the laws of the Commonwealth of Massachusetts.

     13. Successors and Assigns. This Agreement shall be binding upon, and inure to the benefit of, both Parties and their respective successors and assigns,
including any corporation with which, or into which, the Company may be merged or which may succeed to its assets or business, provided, however, that the
obligations of the Consultant are personal and shall not be assigned by her.

     14. Miscellaneous.

          14.1 No delay or omission by the Company or Consultant in exercising any right under this Agreement shall operate as a waiver of that or any other
right. A waiver or consent given by the Company or Consultant on any one occasion shall be effective only in that instance and shall not be construed as a
bar or waiver of any right on any other occasion.

          14.2 The captions of the sections of this Agreement are for convenience of reference only and in no way define, limit or affect the scope or substance of
any section of this Agreement.

          14.3 In the event that any provision of this Agreement shall be invalid, illegal or otherwise unenforceable, the validity, legality and enforceability of
the remaining provisions shall in no way be affected or impaired thereby.

****************
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     IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.
       
IDERA PHARMACEUTICALS, INC.    BEXON CLINICAL CONSULTING, LLC   
       
By:    By:   
/s/ Louis Arcudi III    /s/ Alice Bexon   
Louis Arcudi, III    Alice Bexon, MBChB   
Chief Financial Officer    Sole Owner and Director   
Date: August 3, 2010    Date: August 2, 2010   
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Exhibit A
Sample Invoice/Report

Bexon Clinical Consulting, LLC
 
Date:                                         
 
Attn: Accounts Payable
Idera Pharmaceuticals, Inc.
167 Sidney Street
Cambridge, MA 02139
Fax: 617-679-5560
 
Dear                                         ,

In accordance with my Consulting Services Agreement with Idera, dated 1 August 2010, the following summarizes services performed for the invoice period
of                      to                     :
     

Date(s):  Description of Activity:  Time:
                       hr(s).
                       hr(s).

In accordance with the Consulting Services Agreement, please remit the payment of                      within 30 days.

Regards,

Alice Bexon, MBChB

 
Idera Approval

   
Idera Manager:                                          Date:                                         
Total Amount Approved: $                      
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Exhibit 10.2

IDERA PHARMACEUTICALS, INC.

STOCK PURCHASE AGREEMENT

December 8, 2006

     This Stock Purchase Agreement (this “Agreement”) is entered into as of the date set forth above by and between Idera Pharmaceuticals, Inc., a Delaware
corporation (the “Company”), and Merck & Co., Inc., a New Jersey corporation (“Merck”). The parties hereby agree as follows:

ARTICLE 1

AUTHORIZATION AND SALE OF SECURITIES

     1.1 Authorization. In accordance with the Exclusive License and Research Collaboration Agreement dated as of December 8, 2006 (the “Execution Date”)
between the parties (the “Collaboration Agreement”), the Company has duly authorized the sale and issuance to Merck pursuant to the terms and conditions
hereof of 1,818,182 shares (the “Shares”) of the Company’s common stock, par value $0.001 per share (the “Common Stock”).

     1.2 Sale of Securities. Subject to the terms and conditions hereof, at the Closing (as defined in Section 2.1 below) the Company will issue and sell to
Merck, and Merck agrees, to purchase from the Company, the Shares, at a purchase price of $5.50 per Share.

ARTICLE 2

CLOSING; DELIVERY

     2.1 Closing. The closing of the purchase by Merck and the sale by the Company of the Shares (the “Closing”) shall be held at the offices of Wilmer Cutler
Pickering Hale and Dorr LLP, 60 State Street, Boston, Massachusetts 02109 on the Execution Date or at such other time and place as the Company and Merck
may agree either in writing or orally (the “Closing Date”).

     2.2 Delivery. At the Closing,

          (a) Merck and the Company shall execute and deliver (i) the Registration Rights Agreement attached hereto as Exhibit A (the “Rights Agreement”) and
together with this Agreement, the “Transaction Documents”) and (ii) the Collaboration Agreement;

          (b) the Company shall issue and deliver to Merck the following:

               (i) a legal opinion of Company’s counsel dated as of the Closing Date, in form, scope and substance satisfactory to Merck; and;

               (ii) a certificate of the Company executed by its Chief Executive Officer or Chief Financial Officer attaching thereto (i) the Certificate of
Incorporation as in
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effect at the time of the Closing, (ii) the Company’s Bylaws as in effect at the time of the Closing, (iii) resolutions approved by the Board of Directors
authorizing the transactions contemplated hereby, and (iv) good standing certificates with respect to the Company from the applicable authority(ies) in
Delaware and any other jurisdiction in which the Company is qualified to do business, dated a recent date before the Closing; and

               (c) Merck shall deliver the purchase price for the Shares to the Company by wire transfer in same day funds.

               The Company covenants and agrees that it shall issue and deliver to Merck a certificate in Merck’s name representing the Shares against payment of
the purchase price therefor within three business days of the Execution Date and that it shall provide a fax copy of such certificate to Merck as soon as
practicable following the Execution Date.

ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

     The Company hereby represents and warrants to Merck that except as set forth in the Exchange Act Reports (as defined in Section 3.11):

     3.1 Organization and Qualification. The Company is a corporation duly incorporated, validly existing and in good standing under the laws of the State of
Delaware, and the Company is qualified to do business as a foreign corporation in each jurisdiction in which qualification is required, except where failure to
so qualify would not reasonably be expected to have a Material Adverse Effect (as defined herein). For purposes of this Agreement, the term “Material
Adverse Effect” shall mean a material adverse effect upon the business, financial condition, properties, or results of operations of the Company. The
Company does not have any subsidiaries.

     3.2 Authorized Capital Stock. On the date hereof, the Company has (i) authorized 40,000,000 and outstanding 18,200,585 shares of Common Stock and
(ii) authorized 5,000,000 shares of Preferred Stock, $0.01 par value per share (“Preferred Stock”), of which 1,500,000 shares have been designated Series A
Convertible Preferred Stock, 655 shares of which are outstanding, and of which 200,000 shares have been designated Series C Junior Participating Preferred
Stock, none of which are outstanding; the issued and outstanding shares of the Common Stock and Preferred Stock have been duly authorized and validly
issued, are fully paid and nonassessable, have been issued in compliance in material respects with all federal and state securities laws, were not issued in
violation of and are not subject to any preemptive rights or other rights to subscribe for or purchase securities granted by the Company, and conform (except
with respect to the number of authorized, issued and outstanding shares) in all material respects to the description thereof contained in the Exchange Act
Reports with the Securities and Exchange Commission (the “Commission” or the “SEC”) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), or in any Registration Statement on Form 8-A filed with the SEC by the Company.

     3.3 Issuance, Sale and Delivery of the Shares. The Shares have been duly authorized and, when issued, delivered and paid for in the manner set forth in this
Agreement, will be duly
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authorized, validly issued, fully paid and nonassessable and free and clear of all pledges, liens, and encumbrances imposed by the Company (other than
restrictions on transfer under state and/or federal securities laws). No preemptive rights or other rights to subscribe for or purchase from the Company exist
with respect to the issuance and sale of the Shares by the Company pursuant to this Agreement. Except as disclosed in the Exchange Act Reports, no
stockholder of the Company has any right (which has not been waived or has not expired by reason of lapse of time following notification of the Company’s
intent to file the registration statement to be filed by it pursuant to the Rights Agreement (the “Registration Statement”)) to require the Company to register
the sale of any shares owned by such stockholder under the Securities Act of 1933, as amended (the “Securities Act”) in the Registration Statement. No
further approval or authority of the stockholders or the Board of Directors of the Company will be required for the issuance and sale of the Shares to be sold
by the Company as contemplated herein.

     3.4 Due Execution, Delivery and Performance of this Agreement. The Company has full legal right, corporate power and authority to enter into the
Transaction Documents and consummate the transactions contemplated hereby and thereby. The Transaction Documents have been duly authorized,
executed and delivered by the Company. The execution and delivery of the Transaction Documents by the Company and the consummation by the
Company of the transactions contemplated herein and therein: (i) will not violate any provision of the certificate of incorporation or bylaws of the Company,
(ii) will not result in the creation of any lien, charge, security interest or encumbrance upon any assets of the Company pursuant to the terms or provisions of,
and will not conflict with, result in the breach or violation of, or constitute, either by itself or upon notice or the passage of time or both, a default under any
agreement, lease, franchise, license, permit or other instrument to which the Company is a party or by which the Company or any of its properties are bound,
except, in each case, for any lien, charge, security interest, encumbrance, conflict, breach, violation or default which would not reasonably be expected to
have a Material Adverse Effect, or (iii) conflict with or result in the violation of any statute or any judgment, decree, order, rule or regulation of any court or
any regulatory body, administrative agency or other governmental body applicable to the Company or any of its properties except for any such conflict or
violation which would not reasonably be expected to have a Material Adverse Effect. No consent, approval, authorization or other order of any court,
regulatory body, administrative agency or other governmental body is required for the execution and delivery by the Company of the Transaction
Documents or the consummation by the Company of the transactions contemplated by the Transaction Documents, except for compliance with the blue sky
laws and federal securities laws, the listing of the Shares on the American Stock Exchange and the filing of the Registration Statement. Upon the execution
and delivery of the Transaction Documents, and assuming the valid execution thereof by Merck, each Transaction Document will constitute a valid and
binding obligation of the Company, enforceable against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors’ and contracting parties’ rights generally and except as enforceability may be
subject to general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law) and except to the extent
enforcement of the indemnification obligations of the Company set forth in the Rights Agreement may be limited by federal or state securities laws or the
public policy underlying such laws.
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     3.5 Contracts. There is no material contract or agreement required by the Exchange Act and the rules and regulations promulgated thereunder to be
described in or filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2005, or any other document that the
Company was required to file with the Commission since December 31, 2005 which is not described or filed therein as required. Any contracts filed as
exhibits to the Exchange Act Reports that are material to the Company are in full force and effect on the date hereof.

     3.6 No Actions. Except as disclosed in the Exchange Act Reports, (1) there are no legal or governmental actions, suits or proceedings pending and (2) to
the Company’s knowledge, there are no inquiries or investigations pending, or any legal or governmental actions, suits, or proceedings threatened, against
the Company (it being understood that the interaction between the Company and the United States Food and Drug Administration and such other
comparable governmental bodies relating solely to the clinical development and product approval process shall not be deemed proceedings for purposes of
this representation), which actions, suits or proceedings, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect;
and no labor disturbance by the employees of the Company exists or, to the Company’s knowledge, is imminent which would reasonably be expected to
have a Material Adverse Effect. The Company is not party to or subject to the provisions of any outstanding injunction, judgment, decree or order of any
court, regulatory body, administrative agency or other governmental body specifically naming the Company that would reasonably be expected to have a
Material Adverse Effect.

     3.7 Financial Statements. The consolidated financial statements of the Company and the related notes contained in the Exchange Act Reports
(collectively, the “Financial Statements”) present fairly, in accordance with United States generally accepted accounting principles (“GAAP”), the
consolidated financial position of the Company as of the dates indicated, and the results of operations and cash flows for the periods therein specified,
subject, in the case of unaudited financial statements for interim periods, to normal year-end audit adjustments. The Financial Statements (including the
related notes) have been prepared in accordance with GAAP applied on a consistent basis throughout the periods therein specified, except that unaudited
financial statements are subject to normal year-end audit adjustments and may not contain all footnotes required by GAAP.

     3.8 No Material Change. Since September 30, 2006, and except as described in the Exchange Act Reports:

          (a) the Company has not incurred any material liabilities or obligations, indirect, or contingent, or entered into any material oral or written agreement or
other transaction, which was not incurred or entered into in the ordinary course of business other than the Collaboration Agreement and draw downs under
the Common Stock Purchase Agreement dated March 24, 2006 between the Company and Biotech Shares Ltd.;

          (b) the Company has not sustained any material loss or interference with its business or properties from fire, flood, windstorm, accident or other calamity
not covered by insurance;
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          (c) the Company has not paid or declared any dividends or other distributions with respect to its capital stock and the Company has not defaulted in the
payment of principal or interest on any outstanding debt obligations;

          (d) there has not been any material change or amendment to a contract filed as an exhibit to an Exchange Act Report that is material to the Company;

          (e) there has not been any sale, assignment or transfer of all or substantially all of the Company’s rights in any patents, trademarks, copyrights, trade
secrets or other intangible assets or other material assets, except a sale, assignment or transfer made in the ordinary course of business;

          (f) there has not been any waiver by the Company of a material debt owed to it;

          (g) there has not been any agreement or commitment by the Company to do any of the acts described in subsections (a) through (f) above; and

          (h) there has not been any event which has caused a Material Adverse Effect other than continued incurrence of operating losses incurred in the ordinary
course of the Company’s business at a rate consistent with the Company’s rate of operating losses for the quarter ended September 30, 2006 as reflected in the
Company’s Financial Statements.

     3.9 Compliance. The Company is conducting its business in compliance with all applicable laws, rules and regulations of the jurisdictions in which it is
conducting its business, including, without limitation, all applicable local, state and federal environmental laws and regulations; except where failure to be
so in compliance would not reasonably be expected to have a Material Adverse Effect.

     3.10 Transfer Taxes. On the Closing Date, all stock transfer or other taxes (other than income taxes) which are required to be paid in connection with the
issuance and sale of the Shares to be sold to Merck hereunder will be, or will have been, fully paid or provided for by the Company and all laws imposing
such taxes will be or will have been complied with.

     3.11 Investment Company. The Company is not an “investment company” or an “affiliated person” of, or “promoter” or “principal underwriter” for an
investment company, within the meaning of the Investment Company Act of 1940, as amended.

     3.12 Disclosure. The information contained in the following documents, as of the date hereof, do not, when read together, include 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 the light of the circumstances in
which they were made, not misleading, as of:

          (a) the Company’s Annual Report on Form 10-K for the year ended December 31, 2005;

          (b) the Company’s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2006, June 30, 2006 and September 30, 2006; and

5



 

          (c) all other documents, if any, filed by the Company with the Commission since September 30, 2006 pursuant to the reporting requirements of the
Exchange Act (together with paragraphs (a) and (b), the “Exchange Act Reports”).

     3.13 Price of Common Stock. The Company has not taken, and will not take, directly or indirectly, any action designed to cause or result in, or which has
constituted or which might reasonably be expected to constitute, the stabilization or manipulation of the price of the shares of the Common Stock to
facilitate the sale or resale of the Shares.

     3.14 Reporting Company; Form S-3. The Company is subject to the reporting requirements of the Exchange Act and since December 31, 2005 has timely
filed all reports required thereby. As of their respective filing dates, all Exchange Act Reports complied in all material respects with the requirements of the
Exchange Act. The Company is eligible to register the Shares for resale by Merck on a registration statement on Form S-3 under the Securities Act. To the
Company’s knowledge, there exist no facts or circumstances that would prohibit or delay the preparation and filing of a registration statement on Form S-3
with respect to the Registrable Securities (as defined in the Rights Agreement). The Company does not know of any basis to believe that its present
independent registered public accountants will withhold their consent to the inclusion, or incorporation by reference, of their audit opinion concerning the
Company’s financial statements that will be included in the Registration Statement.

     3.15 Use of Proceeds. The Company intends to use the proceeds from the sale of the Shares for research and clinical development activities, manufacturing
and commercialization of its product candidates, working capital and general corporate purposes, including for potential acquisitions of additional
technologies and intellectual property rights.

     3.16 Governmental Permits, Etc. The Company has all franchises, licenses, certificates and other authorizations from such federal, state or local
government or governmental agency, department or body that are currently required for the operation of the business of the Company as currently conducted,
except where the failure to posses currently such franchises, licenses, certificates and other authorizations would not reasonably be expected to have a
Material Adverse Effect. The Company has not received any notice of proceedings relating to the revocation or modification of any such permit.

     3.17 Listing. The Common Stock is presently listed on the American Stock Exchange. The Company has not, in the two years preceding the date hereof,
received any written notice from the American Stock Exchange to the effect that the Company is not in compliance with the maintenance requirements of
such exchange. The Company has secured or prior to the issuance of the Shares will secure the listing of the Shares upon each national securities exchange or
automated quotation system upon which shares of Common Stock are currently listed (subject to official notice of issuance). Trading in the Common Stock
(or the AMEX generally) has not been suspended by the SEC or the AMEX.

     3.18 Sarbanes-Oxley Act; Accounting Controls. The Company is in compliance in all material respects with all provisions of the Sarbanes-Oxley Act of
2002 which are applicable to it. The Company maintains a system of internal accounting controls that the Company reasonably believes is sufficient to
provide reasonable assurance that (i) transactions are
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executed in accordance with management’s general or specific authorization; (ii) transactions are recorded as necessary to permit preparation of financial
statements in conformity with generally accepted accounting principles and to maintain accountability for assets; (iii) access to assets is permitted only in
accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with existing assets at reasonable
intervals and appropriate action is taken with respect to any differences.

     3.19 Foreign Corrupt Practices. Neither the Company, nor, to the knowledge of the Company, any director, officer, agent, employee or other Person acting
on behalf of the Company has, in the course of its actions for, or on behalf of, the Company (i) used any corporate funds for any unlawful contribution, gift,
entertainment or other unlawful expenses relating to political activity; (ii) made any direct or indirect unlawful payment to any foreign or domestic
government official or employee from corporate funds; (iii) violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, as
amended; or (iv) made any unlawful bribe, rebate, payoff, influence payment, kickback or other unlawful payment to any foreign or domestic government
official or employee.

     3.20 Employee Relations. The Company is not a party to any collective bargaining agreement and does not employ any member of a union. No executive
officer of the Company (as defined in Rule 501(f) of the Securities Act) has notified the Company that such officer intends to leave the Company or otherwise
terminate such officer’s employment with the Company. No executive officer of the Company, to the knowledge of the Company, is in violation of any
material term of any employment contract, confidentiality, disclosure or proprietary information agreement, non-competition agreement, or any other
contract or agreement or any restrictive covenant with the Company, and, to the knowledge of the Company, the continued employment of each such
executive officer does not subject the Company to any liability with respect to any of the foregoing matters. To the Company’s knowledge, no employee,
officer or consultant of the Company is in violation of any material term of any employment contract, confidentiality, disclosure or proprietary information
agreement, non-competition agreement, or any other contract or agreement or any restrictive covenant. Except as set forth in the Exchange Act Reports, no
employee of the Company has been granted the right to any severance following termination of employment with the Company in excess of $200,000.

     3.21 Securities Law Exemptions. Assuming the accuracy of the representations and warranties of Merck contained in Section 4 hereof, the offer, sale and
issuance of the Shares are exempt from the registration requirements of the Securities Act, and the registration, permit or qualification requirements of any
applicable state securities laws. Neither the Company nor any person acting on its behalf has taken any action to sell, offer for sale or solicit offers to buy any
securities of the Company that would reasonably be expected to subject the offer, issuance or sale of the Shares, as contemplated by this Agreement, to the
registration requirements of Section 5 of the Securities Act.

     3.22 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 Securities to be integrated with
any prior or contemporaneous offering of securities of
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the Company for purposes of the Securities Act or any applicable state securities law or any applicable stockholder approval provisions.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF MERCK

     Merck hereby represents and warrants as follows:

     4.1 This Agreement and the Rights Agreement have been duly and validly authorized, executed and delivered on behalf of Merck and are valid and
binding agreements of Merck enforceable against Merck in accordance with their terms except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors’ and contracting parties’ rights generally and except as enforceability may be
subject to general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law) and except to the extent
enforcement of Merck’s indemnification obligations set forth in the Rights Agreement may be limited by federal or state securities laws or the public policy
underlying such laws.

     4.2 Merck represents and warrants to, and covenants with, the Company that: (i) Merck is knowledgeable, sophisticated and experienced in making, and is
qualified to make, decisions with respect to investments in securities representing an investment decision like that involved in the purchase of the Shares,
including investments in securities issued by the Company and comparable entities, and has had the opportunity to request, receive, review and consider all
information it deems relevant in making an informed decision to purchase the Shares; (ii) Merck is acquiring the Shares set forth in Section 1 above in the
ordinary course of its business and for its own account for investment only and with no present intention of distributing any of such Shares or any
arrangement or understanding with any other persons regarding the distribution of such Shares (this representation and warranty not limiting Merck’s right to
sell pursuant to the Registration Statements or in compliance with the Securities Act and the Rules and Regulations, or Merck’s right to indemnification
under the Rights Agreement); (iii) Merck has not been organized, reorganized or recapitalized specifically for the purpose of investing in the Shares;
(iv) Merck has completed or caused to be completed the Registration Statement Questionnaire attached hereto as part of Exhibit B, for use in preparation of
the Registration Statements, and the answers thereto are true and correct as of the date hereof and will be true and correct as of the effective date of the
Registration Statements and Merck will notify the Company promptly of any material change in any such information provided in the Registration Statement
Questionnaire until such time as Merck has sold all of its Shares or until the Company is no longer required to keep the Registration Statements effective;
(v) Merck has had an opportunity to discuss this investment with representatives of the Company and ask questions of them; (vi) Merck is an “accredited
investor” within the meaning of Rule 501(a) of Regulation D promulgated under the Securities Act; (vii) Merck agrees to notify the Company promptly of
any change in any of the foregoing information until such time as Merck has sold all of its Shares or the Company is no longer required to keep the
Registration Statement effective; and (viii) Merck will not, directly or indirectly, offer, sell, pledge, transfer or otherwise dispose of (or solicit any offers to
buy, purchase or otherwise acquire to take a pledge of) any of the
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Shares except in compliance with the Securities Act, the Rules and Regulations, and applicable state securities laws.

     4.3 Merck understands that the Shares are being offered and sold to it in reliance upon specific exemptions from the registration requirements of the
Securities Act, the Rules and Regulations and state securities laws and that the Company is relying upon the truth and accuracy of, and Merck’s compliance
with, the representations, warranties, agreements, acknowledgments and understandings of Merck set forth herein in order to determine the availability of
such exemptions and the eligibility of Merck to acquire the Shares.

     4.4 Merck understands that its investment in the Shares involves a significant degree of risk, including a risk of total loss of Merck’s investment, and
Merck has full cognizance of and understands all of the risk factors related to Merck’s purchase of the Shares. Merck understands that the market price of the
Common Stock has been volatile and that no representation is being made as to the future value of the Common Stock. Merck has the knowledge and
experience in financial and business matters as to be capable of evaluating the merits and risks of an investment in the Shares and has the ability to bear the
economic risks of an investment in the Shares.

     4.5 Merck understands that no United States federal or state agency or any other government or governmental agency has passed upon or made any
recommendation or endorsement of the Shares.

     4.6 Except for Section 3.19, nothing in this Section 4 shall lessen or obviate the representations and warranties of the Company set forth in this Agreement.

ARTICLE 5

COVENANTS

     5.1 Blue Sky Laws. The Company shall, on or before the Closing Date, take such action as the Company shall reasonably determine is necessary to qualify
the Shares for sale to Merck pursuant to this Agreement under applicable securities or “blue sky” laws of the states of the United States or obtain exemption
therefrom.

     5.2 Reporting Status. So long as Merck beneficially owns any of the Shares and so long as the Company is subject to the periodic reporting obligations of
the Exchange Act, the Company shall timely file (within applicable extension periods) all reports required to be filed with the SEC pursuant to the Exchange
Act.

     5.3 Listing. The Company will use its best efforts to continue the listing and trading of its Common Stock, including the Shares, on the American Stock
Exchange (“AMEX”), the New York Stock Exchange, the Nasdaq National Market, the Nasdaq Capital Market or other equivalent U.S. national exchange or
automated trading market (a “Permitted Exchange”) and to comply with the reporting, filing and other obligations under the bylaws or rules thereof.
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     5.4 Securities Laws; No Integrated Offerings. The Company shall not make any offers or sales of any security under circumstances that would cause the
offer and sale of the Shares hereunder to violate the Securities Act or the Rules or Regulations or cause the offer and sale of the Shares to be subject to any
stockholder approval provision applicable to the Company or its securities.

     5.5 Restriction on Sales.

          (a) Merck hereby agrees that (i) during the period commencing on the date hereof and ending on the first anniversary of the Closing Date, Merck will
not offer, sell or otherwise dispose of any Shares, and (ii) during the period commencing on the first trading day following the first anniversary of the Closing
Date and ending upon the expiration of the Research Program Term (as defined in the Collaboration Agreement), it will not offer, sell or otherwise dispose of
in any consecutive three-month period a number of shares that exceeds 1% of the then outstanding Common Stock; provided, however, that if Merck
terminates the Research Program pursuant to Section 8.3.1 of the Collaboration Agreement, then the restrictions in this Section 5.5(a) shall no longer be
applicable and instead Merck shall be obligated during the one-year period following the effective date of such termination not to offer, sell or otherwise
dispose of in any consecutive three-month period a number of Shares that exceeds 1% of the then outstanding Common Stock.

          (b) Notwithstanding paragraph (a), the restrictions on sale provided in paragraph (a) shall not be applicable to (i) an offer, sale or other disposition
pursuant to Section 2(c) of the Rights Agreement and (ii) an offer, sale or other disposition in connection with and as part of a merger, consolidation, business
combination, recapitalization, liquidation, dissolution or similar transaction involving the Company pursuant to which the stockholders of the Company
immediately preceding such transaction will hold less than fifty and one-tenth percent (50.1%) of the aggregate equity interests in the surviving or resulting
entity of such transaction or any direct or indirect parent thereof or other Change of Control as defined in the Collaboration Agreement.

ARTICLE 6

RESTRICTIONS ON TRANSFERABILITY OF SECURITIES

     6.1 Restrictions on Transferability. The Shares shall not be sold, transferred, assigned or hypothecated unless (i) there is an effective registration statement
under the Securities Act covering such Shares, (ii) the sale is made in accordance with Rule 144 under the Securities Act, or (iii) the Company receives an
opinion of counsel for the holder of the Shares reasonably satisfactory to the Company stating that such sale, transfer, assignment or hypothecation is exempt
from the registration requirements of the Securities Act, and each such case upon all other conditions specified in this Section 6.

     6.2 Restrictive Legends. Each certificate representing the Shares, and any other securities issued in respect of the Shares upon any stock split, stock
dividend, recapitalization, merger, consolidation or similar event (except as otherwise permitted by the provisions of this

10



 

Section 6), shall be stamped or otherwise imprinted with a legend in substantially the following form:

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
OR THE SHARES LAWS OF ANY STATE OF THE UNITED STATES OR IN ANY OTHER JURISDICTION. THE SHARES REPRESENTED HEREBY
MAY NOT BE OFFERED, SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR THE SHARES
UNDER APPLICABLE SECURITIES LAWS UNLESS OFFERED, SOLD OR TRANSFERRED PURSUANT TO AN AVAILABLE EXEMPTION FROM
THE REGISTRATION REQUIREMENTS OF THOSE LAWS.”

     6.3 Removal of Legend and Transfer Restrictions. Any legend endorsed on a certificate pursuant to subsection 6.2 and any stop transfer instructions with
respect to such legended Shares shall be removed and the Company shall issue a certificate without such legend to the holder of such Shares, if (i) the resale
of such Shares is registered under the Securities Act and a prospectus meeting the requirements of Section 10 of the Securities Act is available with respect to
such Shares and (a) Merck delivers to the Company an opinion by counsel, reasonably satisfactory to the Company, that a registration statement under the
Securities Act is at that time in effect with respect to the resale of the legended security or that such security can be freely transferred in a public sale without
such a registration statement being in effect and that such transfer will not eliminate the exemption or exemptions from registration pursuant to which the
Company issued the Shares, or (b) in connection with a proposed transfer of the Shares, Merck delivers to the Company a certificate executed by an officer of,
or other person duly authorized by Merck, in the form attached hereto as Exhibit C, (ii) if such holder sells the Shares in accordance with the requirements of
Rule 144 under the Securities Act, or (iii) the Security is eligible to be sold pursuant to Rule 144(k) under the Securities Act. If the Company is required to
issue unlegended certificates pursuant to this Section 6.3 following the sale of some or all of the Shares evidenced by such certificates, the Company shall use
its best efforts to deliver or cause to be delivered to Merck such unlegended certificates within four (4) business days of submission by that Purchaser of
legended certificate(s) to the Company’s transfer agent, together with any other documents required by the transfer agent to consummate such transaction.

ARTICLE 7

MISCELLANEOUS

     7.1 Survival of Representations, Warranties and Agreements. Notwithstanding any investigation made by any party to this Agreement, all covenants,
agreements, representations and warranties made by the Company and Merck herein shall survive the execution of this Agreement, the delivery to Merck of
the Shares being purchased and the payment therefor; provided, however, that the representations and warranties made by the Company and Merck herein
shall expire upon the second anniversary of the Closing Date.

     7.2 Broker’s Fee. The Company represents that it neither is nor will be obligated for any finder’s or broker’s fee or commission in connection with this
transaction. The Company
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agrees to indemnify and hold harmless Merck from any liability for any commission or compensation in the nature of a finder’s or broker’s fee (and any
asserted liability) for which the Company or any of its officers, employees or representatives is responsible.

     7.3 Notices. All notices required or permitted hereunder shall be in writing and shall be deemed effectively given: (i) upon delivery to the party to be
notified, (ii) when received by confirmed facsimile, or (iii) one (1) business day after deposit with a nationally recognized overnight carrier, specifying next
business day delivery, with written verification of receipt. All communications shall be sent to the Company and Merck as follows or at such other addresses
as the Company or Merck may designate upon ten (10) days’ advance written notice to the other party:

          (a)   if to the Company, to:

Idera Pharmaceuticals, Inc.
345 Vassar Street
Cambridge, MA 02139
Attention: Chief Executive Officer
Facsimile: (617) 679-5542

with a copy to:

Wilmer Cutler Pickering Hale and Dorr LLP
60 State Street
Boston, MA 02109
Attention: Stuart Falber, Esq.
Facsimile: (617) 526-500

          (b)   if to Merck:

Merck & Co., Inc.
One Merck Drive (WS 3A-65)
P.O. Box 100
Whitehouse Station, NJ 08889-0100
Attn.: Office of Secretary
Fax: (908) 735-1246

and

Merck & Co., Inc.
One Merck Drive (WS 3A-65)
P.O. Box 100
Whitehouse Station, NJ 08889-0100
Attn: Vice President, Business Development and Corporate Licensing
Fax: (908) 735-1214
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     7.4 Changes. This Agreement may not be modified or amended except pursuant to an instrument in writing signed by the Company and Merck. No
provision hereunder may be waived other than in a written instrument executed by the waiving party.

     7.5 Headings. The headings of the various sections of this Agreement have been inserted for convenience of reference only and shall not be deemed to be
part of this Agreement.

     7.6 Severability. In case any provision contained in this Agreement should be invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby.

     7.7 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York, without reference to any
rules of conflict of laws.

     7.8 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall constitute an original, but all of which, when taken
together, shall constitute but one instrument, and shall become effective when one or more counterparts have been signed by each party hereto and delivered
(including by facsimile) to the other parties.

     7.9 Entire Agreement. This Agreement and the instruments referenced herein contain the entire understanding of the parties with respect to the matters
covered herein and therein and, except as specifically set forth herein or therein, neither the Company nor Merck make any representation, warranty,
covenant or undertaking with respect to such matters.

     7.10 Assignment. Except as otherwise expressly provided herein, the provisions hereof shall inure to the benefit of, and be binding upon, the parties hereto
and their respective permitted successors, assigns, heirs, executors and administrators.

     7.11 Further Assurances. Each party agrees to cooperate fully with the other parties and to execute such further instruments, documents and agreements
and to give such further written assurance as may be reasonably requested by any other party to evidence and reflect the transactions described herein and
contemplated hereby and to carry into effect the intents and purposes of this Agreement.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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     IN WITNESS WHEREOF, the parties hereto have executed this Stock Purchase Agreement as of the date first set forth above.
     
 IDERA PHARMACEUTICALS, INC.

  

 By:  /s/ Sudhir Agrawal   
  Sudhir Agrawal  
  Chief Executive Officer  
 
 MERCK & CO., INC.

  

 By:  /s/ Peter S. Kim   
  Peter S. Kim  
  President, Merck Research Laboratories  
 

 



EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO EXCHANGE ACT RULES 13a-14 AND
15d-14, AS ADOPTED PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT OF 2002

I, Sudhir Agrawal, certify that:

     1. I have reviewed this Quarterly Report on Form 10-Q of Idera Pharmaceuticals, Inc.;

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

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

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

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

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

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

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

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

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

     b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.
     
   
 /s/ SUDHIR AGRAWAL   
 Sudhir Agrawal  
Dated: August 5, 2010 Chief Executive Officer  
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EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO EXCHANGE ACT RULES 13a-14 AND
15d-14, AS ADOPTED PURSUANT TO SECTION 302 OF SARBANES-OXLEY ACT OF 2002

I, Louis J. Arcudi, III certify that:

     1. I have reviewed this Quarterly Report on Form 10-Q of Idera Pharmaceuticals, Inc.;

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

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

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

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

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

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

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

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

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

     b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.
     
   
 /s/ LOUIS J. ARCUDI, III   
 Louis J. Arcudi, III  
Dated: August 5, 2010 Chief Financial Officer  
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EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. SECTION 1350, AS
ADOPTED

PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

     In connection with the Quarterly Report on Form 10-Q of Idera Pharmaceuticals, Inc. (the “Company”) for the period ended June 30, 2010 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, Sudhir Agrawal, Chief Executive Officer of the Company, hereby
certifies, pursuant to 18 U.S.C. Section 1350, that:

     (1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

     (2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

     A signed original of this written statement has been provided to Idera Pharmaceuticals, Inc. and will be retained by Idera Pharmaceuticals, Inc. and
furnished to the Securities and Exchange Commission or its staff upon request.
     
   
 /s/ SUDHIR AGRAWAL   
 Sudhir Agrawal  
 Chief Executive Officer  
 

Date: August 5, 2010
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EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. SECTION 1350, AS
ADOPTED

PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

     In connection with the Quarterly Report on Form 10-Q of Idera Pharmaceuticals, Inc. (the “Company”) for the period ended June 30, 2010 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, Louis J. Arcudi, III, Chief Financial Officer of the Company, hereby
certifies, pursuant to 18 U.S.C. Section 1350, that:

     (1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

     (2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

     A signed original of this written statement has been provided to Idera Pharmaceuticals, Inc. and will be retained by Idera Pharmaceuticals, Inc. and
furnished to the Securities and Exchange Commission or its staff upon request.
     
   
 /s/ LOUIS J. ARCUDI, III   
 Louis J. Arcudi, III  
 Chief Financial Officer  
 

Date: August 5, 2010
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