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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On December 29, 2006, Cytokinetics, Incorporated (the “Company”) entered into a Collaboration and Option Agreement (the “Collaboration Agreement”)
with Amgen Inc. (“Amgen”) to discover, develop and commercialize novel small-molecule therapeutics that activate cardiac muscle contractility for
potential applications in the treatment of heart failure. In addition, the terms of the Collaboration Agreement grant Amgen an option to participate in future
development and commercialization of the Company’s lead drug candidate arising from this program, CK-1827452. The collaboration is worldwide,
excluding Japan.

Under the terms of the Collaboration Agreement, the Company will receive a non-refundable up-front license and technology access fee of $42 million. In
connection with the Collaboration Agreement, the Company also entered into a Common Stock Purchase Agreement with Amgen (the “CSPA”), which
provides for the sale of 3,484,806 shares of the Company’s common stock (the “Shares”) at a price per share of $9.47 and an aggregate purchase price of
approximately $33.0 million, and a Registration Rights Agreement (“RRA”) that provides Amgen with certain registration rights with respect to the Shares.
Pursuant to the terms of the CSPA, Amgen has agreed to certain trading and other restrictions with respect to the Company’s common stock. The Company
and Amgen have also entered into a security agreement in connection with the Collaboration Agreement that will provide Amgen with a security interest in
certain patents and related property to secure the Company’s obligations under the Collaboration Agreement.

Joint research activities under the Collaboration Agreement will focus on identifying and characterizing activators of cardiac myosin as back-up and follow-
on potential drug candidates to CK-1827452. During the initial two year research term, in addition to performing research at its own expense under the
collaboration, the Company will continue to conduct all development activities at its own expense for CK-1827452 subject to Amgen’s option and
according to an agreed development plan. Amgen’s option is exercisable upon the satisfaction of certain conditions including CK-1827452 being developed
to meet pre-defined criteria in Phase 2a clinical trials. To exercise its option, Amgen would pay a non-refundable exercise fee of $50 million and thereafter
would be responsible for development and commercialization of CK-1827452 and related compounds, at its expense, subject to certain development and
commercial participation rights of the Company.

Under the terms of the Collaboration Agreement, the Company may be eligible to receive pre-commercialization and commercialization milestone payments
of up to $600 million in the aggregate on CK-1827452 and other potential products arising from research under the collaboration as well as royalties that
escalate based on increasing levels of annual net sales of products commercialized under the Collaboration Agreement. The Collaboration Agreement also
provides for the Company to receive increased royalties by co-funding Phase 3 development costs of drug candidates under the collaboration. If the
Company elects to co-fund such costs, it would be allowed to co-promote products in North America and participate in agreed commercial activities in
institutional care settings, at Amgen’s expense. If Amgen elects not to exercise its option on CK-1827452, the Company may then proceed to independently
develop CK-1827452 and the research collaboration would terminate.

The Company relied on the exemption from registration contained in Section 4(2) of the Securities Act, and Regulation D, Rule 506 thereunder, in
connection with the issuance and sale of the Shares to Amgen.

A copy of the Collaboration Agreement will be filed as an exhibit to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
2006, or another report filed with the Securities and Exchange Commission. A copy of the CSPA and a copy of the RRA are attached hereto as Exhibits 10.69
and 10.70, respectively, and are incorporated by reference into this Item 1.01.

On January 3, 2007, the Company also issued a press release announcing the Company’s entry into the Collaboration Agreement and the sale of the Shares. A
copy of the press release is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated by reference into this Item 1.01.
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ITEM 3.02. UNREGISTERED SALES OF EQUITY SECURITIES.

The information under Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.02.

ITEM 8.01. OTHER EVENTS

On Wednesday, January 3, 2007 at 10:00 a.m. Eastern Time, the Company will hold a conference call that will be simultaneously webcast and will be
accessible in the Investor Relations section of the Company’s website. For further information please go to www.cytokinetics.com. The live audio of the
conference call is also accessible via telephone to investors, members of the news media and the general public by dialing either (866) 999-CYTK (2985)
(United States and Canada) or (706) 679-3078 (international) and typing in the passcode 5174484. An archived replay of the webcast will be available via
the Company’s website until February 3, 2007. The replay will also be available via telephone from January 3, 2007 at 11:30 a.m. Eastern Time until
February 3, 2007 by dialing (800) 642-1687 (United States and Canada) or (706) 645-9291 (international) and typing in the passcode 5174484. A copy of
this press release is being filed with this Current Report on Form 8-K as Exhibit 99.1 and is incorporated by reference into this Item 8.01.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits.

The following Exhibits are filed as part of this Current Report on Form 8-K:
   
Exhibit No. Description
10.69  Common Stock Purchase Agreement, dated as of December 29, 2006, by and between the Company and Amgen Inc.
 
10.70  Registration Rights Agreement, dated as of December 29, 2006, by and between the Company and Amgen Inc.
 
99.1  Collaboration Agreement Press Release, dated January 3, 2007.
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SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
     
 CYTOKINETICS, INCORPORATED

  

 By:  /s/ James H. Sabry   
  James H. Sabry  
  Chief Executive Officer  
 

Date: January 3, 2007
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EXHIBIT INDEX
   
Exhibit No. Description
10.69  Common Stock Purchase Agreement, dated as of December 29, 2006, by and between the Company and Amgen Inc.
 
10.70  Registration Rights Agreement, dated as of December 29, 2006, by and between the Company and Amgen Inc.
 
99.1  Collaboration Agreement Press Release, dated January 3, 2007.
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Exhibit 10.69

Execution Copy

CYTOKINETICS, INCORPORATED

COMMON STOCK PURCHASE AGREEMENT

     THIS COMMON STOCK PURCHASE AGREEMENT (the “Agreement”) is made as of December 29, 2006 (the “Execution Date”) by and between
Cytokinetics, Incorporated, a Delaware corporation (the “Company”), and Amgen Inc., a Delaware corporation (the “Investor”). All terms not defined herein
shall have the meaning set forth for such terms in the Collaboration and Option Agreement, dated as of December 29, 2006 by and between the Company and
the Investor (the “Collaboration Agreement”).

RECITALS

     WHEREAS, the Company and the Investor have entered into the Collaboration Agreement;

     WHEREAS, pursuant to terms set forth in the Collaboration Agreement and this Agreement the Company desires to sell to the Investor, and the Investor
desires to purchase from the Company, shares of the Company’s Common Stock;

     NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained and contained in the Collaboration Agreement, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

SECTION 1

Purchase and Sale of Shares

     1.1 Sale of Shares. Subject to the terms and conditions hereof and of the Collaboration Agreement, the Company will issue and sell to the Investor, and the
Investor will purchase from the Company, at the Closing, 3,484,806 shares of Common Stock (the “Shares”) at a price per share of $9.47, and an aggregate
purchase price of $33,001,112.82 (the “Aggregate Purchase Price”).

     1.2 Closing. The purchase and sale of the Shares shall take place at a closing (the “Closing”) to be held at the offices of Wilson Sonsini Goodrich & Rosati,
650 Page Mill Road, Palo Alto, CA 94304-1050, on the third trading day following the date hereof (the “Closing Date”). At the Closing, the Company will
deliver or cause to be delivered to the Investor a certificate or certificates representing the Shares that the Investor is purchasing and, concurrently, the
Investor shall pay the Aggregate Purchase Price by (a) check payable to the Company, (b) wire transfer in accordance with the Company’s instructions, or
(c) any combination of the foregoing.

 



 

SECTION 2

Representations and Warranties of the Company

     Except as set forth on the Schedule of Exceptions attached hereto as Exhibit A, the Company hereby represents and warrants the following as of the
Execution Date:

     2.1 Organization and Good Standing and Qualifications. The Company is a corporation duly organized, validly existing and in good standing under the
laws of the State of Delaware and has all requisite power and authority to own, lease, operate and occupy its properties and to carry on its business as now
being conducted. Except as set forth in the Commission Documents (as defined below), the Company does not own more than 50% of the outstanding capital
stock of or control any other business entity. The Company is duly qualified as a foreign corporation to do business and is in good standing in every
jurisdiction in which the nature of the business conducted or property owned or leased by it makes such qualification necessary, other than those in which the
failure so to qualify or be in good standing would not have a Material Adverse Effect. For purposes of this Agreement, “Material Adverse Effect” shall mean
any event or condition that would reasonably be likely to have a material adverse effect on the business, operations, properties or financial condition of the
Company and its consolidated subsidiaries, taken as a whole; provided, that none of the following shall constitute a “Material Adverse Effect”: the effects of
conditions or events that are generally applicable to the capital, financial, banking or currency markets and the biotechnology industry, and changes in the
market price of the Common Stock.

     2.2 Authorization. (i) The Company has the requisite corporate power and authority to enter into and perform its obligations under this Agreement; (ii) the
execution and delivery of this Agreement by the Company, the consummation by the Company of the transactions contemplated hereby and thereby and the
issuance, sale and delivery of the Shares have been duly authorized by all necessary corporate action and no further consent or authorization of the Company
or its Board of Directors or stockholders is required; and (iii) the Agreement has been duly executed and delivered and constitutes a valid and binding
obligation of the Company enforceable against the Company in accordance with its terms, except as such enforceability may be limited by applicable
bankruptcy, securities, insolvency, or similar laws relating to, or affecting generally the enforcement of, creditors’ rights and remedies, or indemnification or
by other equitable principles of general application.

     2.3 Valid Issuance of Shares. The issuance of the Shares has been duly authorized by all requisite corporate action. When the Shares are issued, sold and
delivered in accordance with the terms of this Agreement for the consideration expressed herein, the Shares will be duly and validly issued and outstanding,
fully paid, and nonassessable, and will be free of restrictions on transfer other than restrictions on transfer under this Agreement and under applicable state
and federal securities laws and, except as otherwise set forth herein or in the Collaboration Agreement, the Investor shall be entitled to all rights accorded to a
holder of shares of common stock. The Company has reserved a sufficient number of shares of Common Stock for issuance to the Investor in accordance with
the Company’s obligations under this Agreement.

     2.4 No Conflict. The execution, delivery and performance of this Agreement, and any other document or instrument contemplated hereby, by the
Company and the consummation by
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the Company of the transactions contemplated hereby, do not: (i) violate any provision of the Certificate or Bylaws, (ii) conflict with, or constitute a default
(or an event which with notice or lapse of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or
cancellation of, any material agreement, mortgage, deed of trust, indenture, note, bond, license, lease agreement, instrument or obligation to which the
Company is a party where such default or conflict would constitute a Material Adverse Effect, (iii) create or impose a lien, charge or encumbrance on any
property of the Company under any agreement or any commitment to which the Company is a party or by which the Company is bound, which would
constitute a Material Adverse Effect, (iv) result in a violation of any federal, state, local or foreign statute, rule, regulation, order, writ, judgment or decree
(including federal and state securities laws and regulations) applicable to the Company or any of its subsidiaries or by which any property or asset of the
Company are bound or affected where such violation would constitute a Material Adverse Effect, or (v) require any consent of any third-party that has not
been obtained pursuant to any material contract to which the Company is subject or to which any of its assets, operations or management may be subject
where the failure to obtain any such consent would constitute a Material Adverse Effect. The Company is not required under federal, state or local law, rule or
regulation to obtain any consent, authorization or order of, or make any filing or registration with, any court or governmental agency in order for it to
execute, deliver or perform any of its obligations under this Agreement or issue and sell the Shares in accordance with the terms hereof (other than any filings
that may be required to be made by the Company with the Securities and Exchange Commission (the “Commission”), the National Association of Securities
Dealers, Inc./Nasdaq or state securities commissions subsequent to the Closing); provided that, for purposes of the representation made in this sentence, the
Company is assuming and relying upon the accuracy of the relevant representations and agreements of the Investor herein.

     2.5 Compliance. The Company is not (i) in violation or default of any provision of any instrument, mortgage, deed of trust, loan, contract, commitment
filed with the Commission Documents, (ii) in violation of any provision of any judgment, decree, order or obligation to which it is a party or by which it or
any of its properties or assets are bound, or (iii) in violation of any federal, state or, to its knowledge, local statute, rule or governmental regulation, in the case
of each of clauses (i), (ii) and (iii), which would have a Material Adverse Effect.

     2.6 Capitalization. As of December 12, 2006 (the “Reference Date”), a total of 43,273,558 shares of Common Stock were issued and outstanding,
increased as set forth in the next sentence. Other than in the ordinary course of business, the Company has not issued any capital stock since the Reference
Date other than pursuant to (i) employee benefit plans disclosed in the Commission Documents, and (ii) outstanding warrants, options or other securities
disclosed in the Commission Documents. The outstanding shares of capital stock of the Company have been duly and validly issued and are fully paid and
nonassessable, were not issued in violation of any preemptive rights or similar rights to subscribe for or purchase securities, and, for those shares issued
during the last 24 months, have been issued in compliance with all federal and state securities laws, in each case except as would not reasonably be expected
to have a Material Adverse Effect. Except as set forth in the Commission Documents, there are no outstanding rights (including, without limitation,
preemptive rights), warrants or options to acquire, or instruments convertible into or exchangeable for, any unissued shares of capital stock or other equity
interest in the Company, or any contract, commitment, agreement, understanding or arrangement of any kind to which the
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Company is a party and relating to the issuance or sale of any capital stock of the Company, any such convertible or exchangeable securities or any such
rights, warrants or options. Without limiting the foregoing, no preemptive right, co-sale right, right of first refusal, registration right, or other similar right
exists with respect to the Shares or the issuance and sale thereof. Except as disclosed in the Commission Documents, there are no shareholder agreements,
voting agreements or other similar agreements with respect to the voting of the Shares to which the Company is a party or, to the knowledge of the Company,
between or among any of the Company’s shareholders.

     2.7 Commission Documents, Financial Statements. The Company’s Common Stock is registered pursuant to Section 12(b) or 12(g) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and since April 29, 2004 the Company has timely filed all reports, schedules, forms, statements
and other documents required to be filed by it with the Commission pursuant to the reporting requirements of the Exchange Act, including material filed
pursuant to Section 13(a) or 15(d) of the Exchange Act (all of the foregoing, including filings incorporated by reference therein, being referred to herein as
the “Commission Documents”). Except as previously disclosed to the Investor in writing, since April 29, 2004 the Company has maintained all requirements
for the continued listing or quotation of its Common Stock, and such Common Stock is currently listed or quoted on the Nasdaq Global Market. As of its
date, the Company’s Form 10-K for the year ended December 31, 2005 complied in all material respects with the requirements of the Exchange Act and the
rules and regulations of the Commission promulgated thereunder applicable to such document, and, as of its date, after giving effect to the information
disclosed and incorporated by reference therein, to the Company’s knowledge such Form 10-K did not contain any untrue statement of a material fact or omit
to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were
made, not misleading. As of their respective dates, to the Company’s knowledge the financial statements of the Company included in the Commission
Documents filed with the Commission since April 29, 2004 complied as to form and substance in all material respects with applicable accounting
requirements and the published rules and regulations of the Commission or other applicable rules and regulations with respect thereto. Such financial
statements have been prepared in accordance with generally accepted accounting principles (“GAAP”) applied on a consistent basis during the periods
involved (except (i) as may be otherwise indicated in such financial statements or the notes thereto or (ii) in the case of unaudited interim statements, to the
extent they may not include footnotes or may be condensed or summary statements), and fairly present in all material respects the financial position of the
Company as of the dates thereof and the results of operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to
normal year-end audit adjustments).

     2.8 Material Adverse Change. Except as disclosed in the Commission Documents, since September 30, 2006, no event or series of events has or have
occurred that would, individually or in the aggregate, have a Material Adverse Effect on the Company.

     2.9 No Undisclosed Liabilities. To the Company’s knowledge, neither the Company nor any of its subsidiaries has any liabilities, obligations, claims or
losses (whether liquidated or unliquidated, secured or unsecured, absolute, accrued, contingent or otherwise) that would be required to be disclosed on a
balance sheet of the Company or any of its subsidiaries (including the notes thereto) in conformity with GAAP and are not disclosed in the Commission
Documents, other than those incurred in the ordinary course of the Company’s or its subsidiaries’ respective businesses
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since September 30, 2006 or which, individually or in the aggregate, do not or would not have a Material Adverse Effect on the Company.

     2.10 No Undisclosed Events or Circumstances. To the Company’s knowledge, and except for the transactions contemplated by this Agreement and the
Collaboration Agreement, no event or circumstance has occurred or exists with respect to the Company, its subsidiaries, or their respective businesses,
properties, operations or financial condition, which, under applicable law, rule or regulation, requires public disclosure or announcement by the Company
but which has not been so publicly announced or disclosed and which, individually or in the aggregate, would have a Material Adverse Effect on the
Company.

     2.11 Actions Pending. There is no action, suit, claim, investigation or proceeding pending or, to the knowledge of the Company, threatened against the
Company or any subsidiary which questions the validity of this Agreement or the transactions contemplated hereby or any action taken or to be taken
pursuant hereto. Except as set forth in the Commission Documents or as previously disclosed in writing to the Investor, there is no action, suit, claim,
investigation or proceeding pending or, to the knowledge of the Company, threatened, against or involving the Company, any subsidiary, or any of their
respective properties or assets that could be reasonably expected to have a Material Adverse Effect on the Company. Except as set forth in the Commission
Documents or as previously disclosed to the Investor in writing, no judgment, order, writ, injunction or decree or award has been issued by or, to the
knowledge of the Company, requested of any court, arbitrator or governmental agency which could be reasonably expected to result in a Material Adverse
Effect.

     2.12 Compliance with Law. The businesses of the Company and its subsidiaries have been and are presently being conducted in accordance with all
applicable federal, state and local governmental laws, rules, regulations and ordinances, except as set forth in the Commission Documents or such that would
not reasonably be expected to cause a Material Adverse Effect. Except as set forth in the Commission Documents, the Company and each of its subsidiaries
have all franchises, permits, licenses, consents and other governmental or regulatory authorizations and approvals necessary for the conduct of its business as
now being conducted by it, except for such franchises, permits, licenses, consents and other governmental or regulatory authorizations and approvals, the
failure to possess which, individually or in the aggregate, could not reasonably be expected to have a Material Adverse Effect.

     2.13 Exemption from Registration, Valid Issuance. Subject to, and in reliance on, the representations, warranties and covenants made herein by the
Investor, the issuance and sale of the Shares in accordance with the terms and on the bases of the representations and warranties set forth in this Agreement,
may and shall be properly issued pursuant to Section 4(2) of the Securities Act of 1933, as amended (the “Securities Act”), Regulation D promulgated
pursuant to the Act (“Regulation D”) and/or any other applicable federal and state securities laws. The sale and issuance of the Shares pursuant to, and the
Company’s performance of its obligations under, this Agreement will not (i) result in the creation or imposition of any liens, charges, claims or other
encumbrances upon the Shares or any of the assets of the Company, or (ii) except as previously disclosed to the Investor in writing, entitle the holders of any
outstanding shares of capital stock of the Company to preemptive or other rights to subscribe to or acquire the Shares or other securities of the Company.
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     2.14 Transfer Taxes. All stock transfer or other taxes (other than income taxes) which are required to be paid in connection with the sale and transfer of the
Shares to be sold to Investor 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 fully complied with.

     2.15 Investment Company. The Company is not and, after giving effect to the offering and sale of the Shares, will not be an “investment company” as
defined in the Investment Company Act of 1940, as amended.

     2.16 Brokers. Except as expressly set forth in this Agreement or the Collaboration Agreement, no brokers, finders or financial advisory fees or
commissions will be payable by the Company or any of its subsidiaries in respect of the transactions contemplated by this Agreement or the Collaboration
Agreement.

SECTION 3

Representations and Warranties of the Investor

     The Investor hereby represents and warrants the following as of the date hereof and as of the Closing Date:

     3.1 Experience. The Investor is experienced in evaluating companies such as the Company, has such knowledge and experience in financial and business
matters that the Investor is capable of evaluating the merits and risks of the Investor’s prospective investment in the Company, and has the ability to bear the
economic risks of the investment.

     3.2 Investment. The Investor is acquiring the Shares for investment for the Investor’s own account and not with the view to, or for resale in connection
with, any distribution thereof. The Investor understands that the Shares have not been and will not be registered under the Securities Act by reason of a
specific exemption from the registration provisions of the Securities Act which depends upon, among other things, the bona fide nature of the investment
intent as expressed herein. The Investor acknowledges and agrees that the Shares purchased by the Investor, until disposition of such Shares in accordance
with the provisions of this Agreement, shall remain at all times within the Investor’s control. The Investor further represents that it does not have any contract,
undertaking, agreement or arrangement with any person to sell, transfer or grant participation to any third person with respect to any of the Shares.

     3.3 Rule 144. The Investor acknowledges that the Shares must be held indefinitely unless subsequently registered under the Securities Act or an
exemption from such registration is available. The Investor is aware of the provisions of Rule 144 promulgated under the Securities Act which permit limited
resale of shares purchased in a private placement subject to the satisfaction of certain conditions. In connection therewith, the Investor acknowledges that the
Company will make a notation on its stock books regarding the restrictions on transfers set forth in this Section 3 and will transfer the Shares on the books of
the Company only to the extent not inconsistent therewith.

     3.4 Access to Information. The Investor has received and reviewed information about the Company and has had an opportunity to discuss the Company’s
business, management and
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financial affairs with its management and to review the Company’s facilities. The Investor has had a full opportunity to ask questions of and receive answers
from the Company, or any person or persons acting on behalf of the Company, concerning the terms and conditions of an investment in the Shares. The
Investor is not relying upon, and has not relied upon, any statement, representation or warranty made by any person, except for the statements, representations
and warranties contained in this Agreement and the Collaboration Agreement.

     3.5 Authorization. This Agreement when executed and delivered by the Investor will constitute a valid and legally binding obligation of the Investor,
enforceable in accordance with its terms, subject to: (i) judicial principles respecting election of remedies or limiting the availability of specific performance,
injunctive relief, and other equitable remedies; and (ii) bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect
generally relating to or affecting creditors’ rights.

     3.6 Investor Status. The Investor acknowledges that it is either (i) an institutional “accredited investor” as defined in Rule 501(a) of Regulation D of the
Securities Act (an “Institutional Accredited Investor”) or (ii) a “qualified institutional buyer” as defined in Rule 144A of the Securities Act, as indicated on
Schedule A hereto, and the Investor shall submit to the Company such further assurances of such status as may be reasonably requested by the Company.

     3.7 Shares of the Company. As of the Execution Date, neither the Investor nor any of its Affiliates (as defined in Section 6.1(a)) own, directly or indirectly,
any shares of Common Stock of the Company.

     3.8 No Inducement. The Investor was not induced to participate in the offer and sale of the Shares by the filing of any registration statement in connection
with any public offering of the Company’s securities, and the Investor’s decision to purchase the Shares hereunder was not influenced by the information
contained in any such registration statement.

SECTION 4

Conditions to Investor’s Obligations at Closing

     The obligations of the Investor under this Agreement are subject to the fulfillment on or before the Closing of each of the following conditions, any of
which may be waived in writing by the Investor (except to the extent not permitted by law):

     4.1 No Injunction, etc. No preliminary or permanent injunction or other binding order, decree or ruling issued by a court or governmental agency shall be
in effect which shall have the effect of preventing the consummation of the transactions contemplated by this Agreement. No action or claim shall be pending
before any court or quasi-judicial or administrative agency of any federal, state, local or foreign jurisdiction or before any arbitrator wherein an unfavorable
injunction, judgment, order, decree, ruling or charge would be reasonably likely to (i) prevent consummation of any of the transactions contemplated by this
Agreement, (ii) cause any of the transactions contemplated by this Agreement to be rescinded following consummation or (iii) have the effect of making
illegal the purchase of, or payment for, any of the Shares by the Investor.
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     4.2 Representations and Warranties. The representations and warranties of the Company contained in Section 2 shall have been true and correct in all
material respects (except for such representations and warranties that are qualified by materiality which shall be true and correct in all respects) on and as of
the Execution Date with the same effect as though such representations and warranties had been made on and as of such date.

     4.3 Performance. The Company shall have performed and complied with all covenants, agreements, obligations and conditions contained in this
Agreement that are required to be performed or complied with by it on or before the Execution Date.

     4.4 Compliance Certificate. A duly authorized officer of the Company shall deliver to the Investor at the Closing a certificate stating that the conditions
specified in Sections 4.2 and 4.3 have been fulfilled and certifying and attaching the Company’s Certificate of Incorporation, Bylaws and authorizing Board
of Directors resolutions with respect to this Agreement, the Collaboration Agreement and the transactions contemplated hereby and thereby.

     4.5 Securities Laws. The offer and sale of the Shares to the Investor pursuant to this Agreement shall be exempt from the registration requirements of the
Securities Act and the registration and/or qualification requirements of all applicable state securities laws.

     4.6 Authorizations. All authorizations, approvals or permits, if any, of any governmental authority or regulatory body that are required in connection with
the lawful issuance and sale of the Shares pursuant to this Agreement shall have been duly obtained and shall be effective on and as of the Closing.

     4.7 Registration Rights Agreement. The Company shall have executed and delivered a Registration Rights Agreement in the form attached hereto as
Exhibit B.

     4.8 Legal Opinion. The Investor shall have received a legal opinion from Wilson Sonsini Goodrich & Rosati in the form attached hereto as Exhibit C.

SECTION 5

Conditions to the Company’s Obligations at Closing

     The obligations of the Company to the Investor under this Agreement are subject to the fulfillment on or before the Closing of each of the following
conditions by the Investor:

     5.1 Representations and Warranties. The representations and warranties of the Investor contained in Section 3 shall be true and correct in all material
respects (except for such representations and warranties that are qualified by materiality which shall be true and correct in all respects) on and as of the
Closing with the same effect as though such representations and warranties had been made on and as of the Closing.

     5.2 Securities Law Compliance. The offer and sale of the Shares to the Investor pursuant to this Agreement shall be exempt from the registration
requirements of the Securities Act and the registration and/or qualification requirements of all applicable state securities laws.
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     5.3 Authorization. All authorizations, approvals or permits, if any, of any governmental authority or regulatory body that are required in connection with
the lawful issuance and sale of the Shares pursuant to this Agreement shall have been duly obtained and shall be effective on and as of the Closing.

SECTION 6

Investor Covenants

     6.1 Trading Restrictions.

          (a) Definitions.

               (i)  “Affiliate” shall have the meaning set forth in Rule 12b-2 of the regulations promulgated under the Securities Exchange Act of 1934, as amended.

               (ii)  “Restriction Period” shall mean the period commencing on the date of execution of the Collaboration Agreement and continuing until the
earlier to occur of (A) if the Investor does not exercise its Option under the Collaboration Agreement, the date that is 60 days after the expiration of the
Investor’ s Option described in Section 10.1 of the Collaboration Agreement, or (B) if the Investor exercises its Option under the Collaboration Agreement,
the date that is two years from the date of exercise of the Option. For purposes of this Section 6.1(a), the term “Option” shall have the meaning given such
term in the Collaboration Agreement.

               (iii)  “Significant Event” shall mean any of the following not involving a violation of this Section 6: (A) the public announcement of a proposal or
intention to acquire, or the acquisition, by any person or 13D Group of beneficial ownership of Voting Securities representing 15% or more of the then
outstanding Voting Securities; (B) the public announcement of a proposal or intention to commence, or the commencement, by any person or 13D Group of a
tender or exchange offer to acquire Voting Securities which, if successful, would result in such person or 13D Group owning, when combined with any other
Voting Securities owned by such person or 13D Group, 15% or more of the then outstanding Voting Securities; or (C) the entry into by the Company, or the
public announcement by the Company of an intention or determination to enter into, any merger, sale or other business combination transaction, or an
agreement therefor, pursuant to which the outstanding shares of capital stock of the Company would be converted into cash, other consideration or securities
of another person or 13D Group or 50% or more of the then outstanding shares of capital stock of the Company would be owned by persons other than the
then current holders of shares of capital stock of the Company, or which would result in all or a substantial portion of the Company’s assets being sold to any
person or 13D Group.

               (iv)  “No Solicitation Period” shall mean the period commencing on the date of execution of the Collaboration Agreement and continuing until the
date that is three years from such date.

               (v)  “Voting Securities” shall mean at any time shares of any class of capital stock of the Company which are then entitled to vote generally in the
election of directors.
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               (vi)  “13D Group” shall mean, with respect to the Voting Securities of the Company, any group of persons formed for the purpose of acquiring,
holding, voting or disposing of such Voting Securities which would be required under Section 13(d) of the Exchange Act and the rules and regulations
thereunder to file a statement on Schedule 13D with the Commission as a “person” within the meaning of Section 13(d)(3) of the Exchange Act if such group
beneficially owned Voting Securities representing more than 5% of the total combined voting power of all such Voting Securities then outstanding.

          (b) No Solicitation, Purchasing Restrictions. The Investor agrees that during the No Solicitation Period neither it nor any of its Affiliates will:

               (i) acquire, offer to acquire, or agree to acquire, directly or indirectly, by purchase or otherwise, any Voting Securities or direct or indirect rights to
acquire any Voting Securities of the Company (for purposes of this clause (A), “the Company” shall include any successor corporation to the Company
resulting from a transaction where 50% or more of the outstanding shares of the capital stock of the Company immediately after the transaction are held by
the holders of outstanding shares of capital stock of the Company immediately prior to the transaction);

               (ii) make, or in any way participate, directly or indirectly, in any “solicitation” of “proxies” to vote (as such terms are used in the rules of the
Commission), or seek to advise or influence any person or entity with respect to the voting of any Voting Securities of the Company;

               (iii) make any public announcement with respect to, or submit a proposal for, or offer of (with or without conditions) any extraordinary transaction
involving the Company or all or a substantial portion of any of its securities or assets;

               (iv) form, join or in any way participate in a “group” as defined in Section 13(d)(3) of the Exchange Act, in connection with any of the foregoing;

               (v) otherwise act or seek to control the management, Board of Directors or policies of the Company, except as expressly permitted hereunder; or

               (vi) take any action that would reasonably be expected to require the Company to make a public announcement regarding the possibility of any of
the events described in clauses (i) through (v) above.

Notwithstanding anything to the contrary in this Agreement, it is understood and agreed that Section 6.1(b) shall not apply to or prohibit the Investor or any
of its Affiliates from: (A) taking any action(s) pursuant to or in connection with the Collaboration or this Agreement; (B) participating in any sale of, or
proposing or participating in any plan of reorganization with respect to, stock or assets of the Company pursuant to any insolvency or bankruptcy
proceedings; (C) initiating and engaging in private discussions with the Company or its board of directors or submitting non-public proposals to the
Company or its board of directors or take any other action listed in Sections 6.1(b)(i)-(vi) above, provided that any such discussions, proposals or action
would not reasonably be expected to require the Company to make a public announcement in respect thereof; (D) initiating discussions with, or
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submitting proposals to, the Company related to licensing, collaboration, research, development, marketing or comparable transactions, or entering into with
the Company any relationship or transaction in the ordinary course of business; (E) acquiring, offering to acquire, or agreeing to acquire, directly or
indirectly, by purchase or otherwise, a number of Voting Securities or direct or indirect rights to acquire Voting Securities of the Company, such that, when
taken together with the Shares acquired hereunder and all other Voting Securities held by the Investor and its Affiliates (excluding those Voting Securities
acquired by officers, directors and employees of the Company in accordance with clause (H) below), equals less than 15% of the Voting Securities of the
Company; (F) acquiring, offering to acquire, or agreeing to acquire, directly or indirectly, by purchase or otherwise, the securities or direct or indirect rights to
acquire securities of another biotechnology or pharmaceutical company that beneficially owns any Voting Securities of the Company (provided that, at the
request of the Company, the Investor agrees to take steps that are reasonably acceptable to both the Company and the Investor to reduce the Investor’s
ownership percentage to below 15% of the outstanding Voting Securities of the Company within a reasonable amount of time after acquiring such securities
(as long as such reduction in the Investor’s ownership would not violate Section 16(b) of the Exchange Act) if the acquisition of such biotechnology or
pharmaceutical company causes the Investor and its Affiliates to hold 15% or more of the Voting Securities of the Company, provided further that, if the
number of Voting Securities required to be sold to cause the Investor and its Affiliates to reduce their ownership percentage below 15% exceeds the total
number of Voting Securities traded on the NASDAQ Global Market and/or any other national securities exchange during the 10 consecutive trading days
prior to the consummation of the transaction obligating the Investor’s sale of Voting Securities, the Company agrees to take reasonable steps to register the
sale of such Voting Securities to be disposed of by the Investor, which registration shall not constitute a “Demand Registration” under that certain
Registration Rights Agreement, dated as of the date hereof, by and between the Company and the Investor); (G) taking any action that is approved by the
Company or its board of directors; or (H) acquisition by officers, directors and employees of the Investor of securities of the Company in open market
transactions for their own account and not in concert with the Investor and not with the intention of engaging in any of the activities prohibited by
Section 6.1(b)(ii) — (vi). Prior to any purchase or acquisition of Voting Securities of the Company pursuant to clause (E) above, the Investor shall provide the
Company with at least 15 days prior written notice of such proposed purchase or acquisition, and shall negotiate in good faith with the Company to effect
such purchase or acquisition as an issuance and sale of new securities from the Company instead of as a purchase or acquisition from third-parties. If the
parties are able to reach an agreement with respect to such purchase or acquisition, such purchase or acquisition shall be made pursuant to definitive
documentation, which, among other things, shall include representations and warranties of the Company substantially similar to the representations and
warranties provided by the Company in this Agreement, and the per share sales price of which shall be equal to the average of the per share closing price of
the Common Stock for the twenty consecutive trading days immediately preceding the date of the Investor’s notice on the NASDAQ Global Market or, if not
then traded on the NASDAQ Global Market, such other national securities exchange on which the Common Stock is then traded. In addition, the Investor
shall deliver to the Company prompt written notice (but in any event such notice shall not be required to be delivered by the Investor earlier than any
deadline for delivery by the Investor of notice under applicable securities laws or regulations of the national securities exchange on which the Common
Stock is then traded) of any consummated purchase or other acquisition of Voting Securities of the Company by the Investor or its Affiliates pursuant to
clauses (E) or (F) above.
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          (c) Restriction Period No Sell. The Investor agrees that during the Restriction Period, neither the Investor nor any of its Affiliates shall offer, sell,
contract to sell, pledge, grant any option to purchase, make any short sale or otherwise dispose of in any manner, either directly or indirectly (“Sale” or
“Sell”), any Shares, any Voting Securities of the Company permitted to be acquired by the Investor and its Affiliates pursuant to clause (E) of Section 6.1(b)
or any securities of the Company issued as a dividend or distribution on, or involving a recapitalization or reorganization with respect to, such Shares or such
Voting Securities (collectively, “Covenant Shares”), other than (i) securities that were permitted to be acquired by directors, officers and employees of the
Investor pursuant to clause (H) in Section 6.1(b) and (ii) transfers of securities between and among the Company and any one or more of its Affiliates. The
Company shall use commercially reasonable efforts to permit the Shares to be eligible for clearance and settlement through the facilities of The Depository
Trust Company immediately following the termination of the Restricted Period.

          (d) Post-Restriction Period Selling Restrictions. After the Restriction Period, neither the Investor nor its Affiliates shall Sell a number of Covenant
Shares in any three-month period that collectively exceeds 25% of the aggregate Covenant Shares held by the Investor and its Affiliates as of the end of the
Restriction Period (such number of Covenant Shares, the “Post-Restriction Allowance”), provided, however, that (i) if in any such three-month period the
Investor and its Affiliates Sell a number of Covenant Shares that is less than the Post-Restriction Allowance (such shortfall, the “Carry-Forward
Allowance”), the Investor and its Affiliates may Sell any Carry-Forward Allowance in any subsequent three-month period, along with the Post-Restriction
Allowance for such subsequent three-month period, and (ii) the Investor and its Affiliates may continue to Sell any portion of any Carry-Forward Allowance
in any three-month period until the Investor and its Affiliates have Sold all of such Carry-Forward Allowance. Notwithstanding the foregoing, (x) the Investor
and its Affiliates may not sell a number of Covenant Shares in any three-month period following the Restriction Period that collectively exceeds 37.5% of the
aggregate Covenant Shares held by the Investor and its Affiliates as of the end of the Restriction Period, and (y) the limitations set forth in this Section 6.1(d)
shall not apply to (A) securities that were permitted to be acquired by directors, officers and employees of the Investor pursuant to clause (H) in Section 6.1(b)
and (B) transfers of securities between and among the Company and any one or more of its Affiliates. For any proposed Sale of 100,000 or more shares of
Common Stock of the Company by the Investor or any of its Affiliates in any single transaction or series of related transactions (“Proposed Sale Shares”), the
Investor shall give the Company at least 30 days prior written notice of such sale. During such 30 day period, the Company may seek to find a buyer for the
Proposed Sale Shares.

          (e) Termination of Collaboration Agreement. The restrictions contained in Sections 6.1(b), (c) and (d) shall expire as follows:

               (i) The restrictions contained in Section 6.1(b) shall expire on the earlier of (A) the date of the expiration of the No Solicitation Period or (B) the date
that is one year following the expiration or termination of the Collaboration Agreement in accordance with the terms thereof;

               (ii) The restrictions contained in Section 6.1(c) shall expire on the earlier of (A) the date of the expiration of the Restriction Period or (B) the date that
is one year
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following the expiration or termination of the Collaboration Agreement in accordance with the terms thereof;

               (iii) The restrictions contained in Section 6.1(d) shall expire on the date that is one year following the expiration or termination of the Collaboration
Agreement in accordance with the terms thereof.

          (f) Occurrence of Significant Event. The restrictions contained in Sections 6.1(b), (c) and (d) shall be suspended and shall not apply to or otherwise
restrict the Investor’s actions in respect of the Company’s securities for so long as a Significant Event has occurred and is continuing.

          (g) Notice of Interest Solicitations. Notwithstanding the provisions of this Agreement, if at any time the Company’s board of directors has approved the
commencement of a process to publicly solicit indications of interest from third parties with respect to an acquisition of the Company or any Significant
Event, then the Company will notify the Investor of the process and in good faith permit the Investor to submit an indication of interest in such process.

     6.2 Invalid Transfers. Any sale, assignment or other transfer of Covenant Shares by the Investor or any of its Affiliates, as applicable, contrary to the
provisions of this Section 6 shall be null and void, and the transferee shall not be recognized by the Company as the holder or owner of the Covenant Shares
sold, assigned, or transferred for any purpose (including, without limitation, voting or dividend rights), unless and until the Investor or such Affiliate, as
applicable, has satisfied the requirements of this Section 6 with respect to such sale. The Investor shall provide the Company with written evidence that such
requirements have been met or waived, prior to it or its Affiliates consummating any sale, assignment or other transfer of securities, and no Covenant Shares
shall be transferred on the books of the Company until such written evidence has been received by the Company from the Investor. The Company, or, at the
instruction of the Company, the transfer agent of the Company, may place a legend on any certificate representing Covenant Shares stating that such shares
are subject to the restrictions contained in this Agreement. Upon delivery by the Investor of the written evidence required above, the Company agrees to
facilitate the timely preparation and delivery (but in no event longer than seven (7) business days) of certificates representing the Covenant Shares to be sold
by the Investor or any Affiliate free of any restrictive legends and in such denominations and registered in such names as the Investor or such Affiliate may
request in connection with such sale.

     6.3 Performance by Affiliates. The Investor shall remain responsible for and guarantee its Affiliates’ performance in connection with this Agreement, and
shall cause each such Affiliate to comply fully with the provisions of this Agreement in connection with such performance. The Investor hereby expressly
waives any requirement that the Company exhaust any right, power or remedy, or proceed directly against such an Affiliate, for any obligation or
performance hereunder, prior to proceeding directly against the Investor.

-13-



 

SECTION 7

INDEMNIFICATION

     Each party (an “Indemnifying Party”) hereby indemnifies and holds harmless the other party, such other party’s respective officers, directors, employees,
consultants, representatives and advisers, and any and all Affiliates (as defined in Section 6.1(a)) of the foregoing (each of the foregoing, an “Indemnified
Party”) from and against all losses, liabilities, costs, damages and expense (including reasonable legal fees and expenses) (collectively, “Losses”) suffered or
incurred by any such Indemnified Party to the extent arising from, connected with or related to (i) breach of any representation or warranty of such
Indemnifying Party in this Agreement; and (ii) breach of any covenant or undertaking of any Indemnifying Party in this Agreement. If an event or omission
(including, without limitation, any claim asserted or action or proceeding commenced by a third party) occurs which an Indemnified Party asserts to be an
indemnifiable event pursuant to this Section 7, the Indemnified Party will provide written notice to the Indemnifying Party, setting forth the nature of the
claim and the basis for indemnification under this Agreement. The Indemnified Party will give such written notice to the Indemnifying Party immediately
after it becomes aware of the existence of any such event or occurrence. Such notice will be a condition precedent to any obligation of the Indemnifying
Party to act under this Agreement but will not relieve it of its obligations under the indemnity except to the extent that the failure to provide prompt notice as
provided in this Agreement prejudices the Indemnifying Party with respect to the transactions contemplated by this Agreement and to the defense of the
liability. In case any such action is brought by a third party against any Indemnified Party and it notifies the Indemnifying Party of the commencement
thereof, the Indemnifying Party will be entitled to participate therein and, to the extent that it wishes, to assume the defense and settlement thereof with
counsel reasonably selected by it and, after notice from the Indemnifying Party to the Indemnified Party of such election so to assume the defense and
settlement thereof, the Indemnifying Party will not be liable to the Indemnified Party for any legal expenses of other counsel or any other expenses
subsequently incurred by such Indemnified Party in connection with the defense thereof, provided, however, that an Indemnified Party shall have the right to
employ separate counsel at the expense of the Indemnifying Party if (i) the employment thereof has been specifically authorized in writing by the
Indemnifying Party; or (ii) representation of both parties by the same counsel would be inappropriate due to actual or potential conflicts of interests between
such parties (which such judgment shall be made in good faith after consultation with counsel). The Indemnified Party agrees to cooperate fully with (and to
provide all relevant documents and records and make all relevant personnel available to) the Indemnifying Party and its counsel, as reasonably requested, in
the defense of any such asserted claim at no additional cost to the Indemnifying Party. No Indemnifying Party will consent to the entry of any judgment or
enter into any settlement with respect to any such asserted claim without the prior written consent of the Indemnified Party, not to be unreasonably withheld
or delayed, (a) if such judgment or settlement does not include as an unconditional term thereof the giving by each claimant or plaintiff to each Indemnified
Party of a release from all liability in respect to such claim or (b) if, as a result of such consent or settlement, injunctive or other equitable relief would be
imposed against the Indemnified Party or such judgment or settlement could materially and adversely affect the business, operations or assets of the
Indemnified Party. No Indemnified Party will consent to the entry of any judgment or enter into any settlement with respect to any such asserted claim
without the prior written consent of the Indemnifying Party, not to be unreasonably
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withheld or delayed. If an Indemnifying Party makes a payment with respect to any claim under the representations or warranties set forth herein and the
Indemnified Party subsequently receives from a third party or under the terms of any insurance policy a sum in respect of the same claim, the receiving party
will repay to the other party such amount that is equal to the sum subsequently received.

SECTION 8

Miscellaneous

     8.1 Governing Law. This Agreement shall be governed in all respects by the laws of the State of California as applied to agreements entered into and
performed entirely in the State of California by residents thereof.

     8.2 Survival. The representations, warranties, covenants and agreements made herein shall survive any investigation made by the Investor and the Closing.

     8.3 Successors, Assigns. Except as otherwise provided herein, the provisions hereof shall inure to the benefit of, and be binding upon, the successors,
assigns, heirs, executors and administrators of the parties hereto. This Agreement may not be assigned by either party without the prior written consent of the
other; except that either party may assign this Agreement to an Affiliate (as defined in Section 6.1(a)) of such party or to any third party that acquires all or
substantially all of such party’s business, whether by merger, sale of assets or otherwise.

     8.4 Notices. All notices and other communications required or permitted hereunder shall be in writing and shall be sent by facsimile (receipt confirmed) or
mailed by registered or certified mail, postage prepaid, return receipt requested, or otherwise delivered by hand or by messenger, addressed

     if to the Investor, at the following address:

Amgen Inc.
One Amgen Center Drive
Thousand Oaks, CA 91320-1799
Attention: Corporate Secretary
Facsimile: (805) 499-8011

     if to the Company, at the following address:

Cytokinetics, Incorporated
280 E Grand Ave
South San Francisco, CA 94080
Attention: President
Facsimile: (650) 624-3010
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or at such other address as one party shall have furnished to the other party in writing. If notice is provided by facsimile, it shall be deemed to be given one
(1) business day after transmission (with receipt of appropriate confirmation). If notice is provided by U.S. mail, notice shall be deemed to be given four
(4) days after proper deposit in a U.S. mailbox, postage prepaid, and properly addressed. If notice is provided by a messenger service that guarantees “next
business day” delivery, it shall be deemed effective one (1) business day after deposit with such messenger service.

     8.5 Expenses. Each of the Company and the Investor shall bear its own expenses and legal fees incurred on its behalf with respect to this Agreement and
the transactions contemplated hereby.

     8.6 Finder’s Fees. Each of the Company and the Investor shall indemnify and hold the other harmless from any liability for any commission or
compensation in the nature of a finder’s fee, placement fee or underwriter’s discount (including the costs, expenses and legal fees of defending against such
liability) for which the Company or the Investor, or any of its respective partners, employees, or representatives, as the case may be, is responsible.

     8.7 Counterparts. This Agreement may be executed in counterparts, each of which shall be enforceable against the party actually executing the
counterpart, and all of which together shall constitute one instrument.

     8.8 Severability. In the event that any provision of this Agreement becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable
or void, this Agreement shall continue in full force and effect without said provision; provided that no such severability shall be effective if it materially
changes the economic benefit of this Agreement to any party.

     8.9 Entire Agreement. This Agreement and the Collaboration Agreement, including the exhibits and schedule attached hereto and thereto, constitute the
full and entire understanding and agreement among the parties with regard to the subjects hereof and thereof. No party shall be liable or bound to any other
party in any manner with regard to the subjects hereof or thereof by any warranties, representations or covenants except as specifically set forth herein or
therein.

     8.10 Waiver. The failure of either party to assert a right hereunder or to insist upon compliance with any term or condition of this Agreement shall not
constitute a waiver of that right or excuse a similar subsequent failure to perform any such term or condition by the other party. None of the terms, covenants
and conditions of this Agreement can be waived except by the written consent of the party waiving compliance.

[This space left intentionally blank. Signature page follows.]
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Confidential

     IN WITNESS WHEREOF, the parties have executed this Common Stock Purchase Agreement as of the date first set forth above.
            
CYTOKINETICS, INCORPORATED  AMGEN INC.  
      
By: /s/ Robert I. Blum  By: /s/ Richard D. Nanula  
  Name: Robert I. Blum    Name: Richard D. Nanula  

  
Title:

 
President

   
Title:

 
Executive Vice President & Chief Financial
Officer  
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Schedule A

The Investor is an institutional “accredited investor” as defined in Rule 501(a) of Regulation D of the Securities Act.

 



 

EXHIBIT A

Schedule of Exceptions

     None.
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Form of Registration Rights Agreement

 



 

EXHIBIT C

Form of Legal Opinion

 



 

Exhibit 10.70

Execution Copy

REGISTRATION RIGHTS AGREEMENT

     This Registration Rights Agreement (the “Agreement”) is made effective as of December 29, 2006, by and between Cytokinetics, Incorporated, a
Delaware corporation (the “Company”), and Amgen Inc., a Delaware corporation (the “Investor”).

RECITALS

     Whereas, the Company and the Investor have entered into that certain Common Stock Purchase Agreement of even date herewith (the “Purchase
Agreement”) pursuant to which the Investor acquired a number of shares of Common Stock (as defined below).

     Now, Therefore, in consideration of the foregoing recitals and the mutual covenants and conditions set forth herein, the parties hereto agree as follows:

AGREEMENT

1. Definitions.

     (a) The term “Act” means the Securities Act of 1933, as amended.

     (b) The term “Agreement” has the meaning set forth in the Preamble.

     (c) The term “Amended Piggyback Registration” has the meaning set forth in Section 3(a).

     (d) The term “Business Day” means any day on which banks are not required or authorized to close in the City of Los Angeles, California.

     (e) The term “Common Stock” means the common stock, par value $0.001 per share, of the Company or any other shares of capital stock or other securities
of the Company into which such shares of Common Stock shall be reclassified or changed, including, by reason of a merger, consolidation, reorganization or
recapitalization. If the Common Stock has been so reclassified or changed, or if the Company pays a dividend or makes a distribution on the Common Stock
in shares of capital stock or subdivides (or combines) its outstanding shares of Common Stock into a greater (or smaller) number of shares of Common Stock,
a share of Common Stock shall be deemed to be such number of shares of stock and amount of other securities to which a holder of a share of Common Stock
outstanding immediately prior to such change, reclassification, exchange, dividend, distribution, subdivision or combination would be entitled.

     (f) The term “Company” has the meaning set forth in the Preamble.

     (g) The term “Demand Holder” has the meaning set forth in Section 3(b).

     (h) The term “Demand Registration” has the meaning set forth in Section 2(a).

     (i) The term “Exchange Act” means the Securities Exchange Act of 1934, as amended.

 



 

     (j) The term “Final prospectus” has the meaning set forth in Section 6(a).

     (k) The term “Indemnitees” has the meaning set forth in Section 6(a).

     (l) The term “Investor” has the meaning set forth in the Preamble.

     (m) The term “Material Event” means any event or the existence of any fact as a result of which the Company shall determine in its reasonable discretion
that a Registration Statement shall contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary
to make the statements therein not misleading, or any prospectus shall contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading
(including, in any such case, as a result of the non-availability of financial statements).

     (n) The term “NASD” means the National Association of Securities Dealers, Inc.

     (o) The term “Old IRA” has the meaning set forth in Section 3(b).

     (p) The term “Person” means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated organization
or government or any agency or political subdivision thereof.

     (q) The term “Demand Registration” has the meaning set forth in Section 2(a).

     (r) The term “New Piggyback Registration” has the meaning set forth in Section 3(a).

     (s) The term “Piggyback Registration” has the meaning set forth in Section 3(a).

     (t) The term “prospectus” means the prospectus included in any Registration Statement (including a prospectus that discloses information previously
omitted from a prospectus filed as part of an effective registration statement in reliance upon Rule 430A), as amended or supplemented by any prospectus
supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration Statement and all other
amendments and supplements to such prospectus, including post-effective amendments, and all material incorporated by reference or deemed to be
incorporated by reference in such prospectus.

     (u) The term “Purchase Agreement” has the meaning set forth in the Preamble.

     (v) The terms “register,” “registered” and “registration” refer to a registration effected by preparing and filing a registration statement in compliance with
the Act and the declaration or ordering of the effectiveness of such registration statement.

     (w) The term “Registrable Securities” means the Common Stock acquired by the Investor pursuant to the Purchase Agreement together with any and all
securities issued in connection with any dividend or distribution with respect to such Common Stock or any recapitalization or reorganization involving any
of the foregoing securities; provided, however, that the above described securities shall not be treated as Registrable Securities from and after
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such time as they (x) have been sold by the Investor to or through a broker or dealer or underwriter in a public distribution or a public securities transaction,
or (y) have been sold by the Investor pursuant to Rule 144 promulgated under the Act in a transaction exempt from the registration and prospectus delivery
requirements of the Act so that all transfer restrictions and restrictive legends with respect thereto are removed upon the consummation of such sale.

     (x) The term “Registration Statement” means any registration statement under the Act of the Company that covers any of the Registrable Securities
pursuant to the provisions of this Agreement, including the related prospectus, all amendments and supplements to such registration statement, including pre-
and post-effective amendments, all exhibits thereto and all material incorporated by reference or deemed to be incorporated by reference in such registration
statement.

     (y) The term “SEC” means the Securities and Exchange Commission or any successor agency thereto.

     (z) The term “Subsequent Market” has the meaning set forth in Section 5(p).

     (aa) The term “Violations” has the meaning set forth in Section 6(a)(1).

2. DEMAND REGISTRATIONS.

     (a) Requests for Registration. Subject to the terms and conditions of this Agreement, the Investor shall be entitled to request the Company to effect two
registrations under the Act of all or any portion of their Registrable Securities on Form S-3 under the Act or any similar registration form. All registrations
requested pursuant to this Section 2(a) are referred to herein as “Demand Registrations.” Each request for a Demand Registration shall specify the
approximate number of Registrable Securities requested to be registered, the anticipated per share price range for such offering and the intended method of
distribution. Within 30 days after receipt of any such request, the Company shall, subject to the terms of Section 2(a) hereof, include in such registration (and
in all related registrations and qualifications under state blue sky laws or in compliance with other registration requirements and in any related underwriting)
all Registrable Securities with respect to which the Company has received written requests for inclusion therein within 15 days after the receipt of the
Company’s notice. Unless the Investor requests a withdrawal of a registration initiated pursuant to this Agreement, a registration shall not count as one of the
permitted Demand Registrations until it has become effective, and neither the last or any subsequent Demand Registration shall count as one of the permitted
Demand Registrations unless the Investor is able to register at least 90% of the Registrable Securities requested to be included in such registration.

     (b) Priority on Demand Registrations. The Company shall not include in any Demand Registration any securities which are not Registrable Securities
without the prior written consent of the Investor. If a Demand Registration is an underwritten offering and the managing underwriters advise the Company in
writing that in their opinion the number of Registrable Securities and, if permitted hereunder, other securities requested to be included in such offering
exceeds the number of Registrable Securities and other securities, if any, which can be sold therein without adversely affecting the marketability of the
offering, the Company shall include in such registration prior to the inclusion of any securities which are not Registrable Securities
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the number of Registrable Securities requested to be included which, in the opinion of such underwriters can be sold, without adversely affecting the
marketability of the offering, pro rata among the respective holders thereof on the basis of the amount of Registrable Securities owned by each such holder.

     (c) Restrictions on Demand Registrations. The Company may postpone for up to 90 consecutive days the filing or the effectiveness of a registration
statement for a Demand Registration if the Company reasonably determines that such Demand Registration would reasonably be expected to have a material
adverse effect on any proposal or plan by the Company or any of its subsidiaries to engage in any acquisition of assets or stock (other than in the ordinary
course of business) or any merger, consolidation, tender offer, recapitalization, reorganization or similar transaction or require the Company to disclose any
material nonpublic information which would reasonably be likely to be detrimental to the Company and its subsidiaries; provided that in such event, the
Investor shall be entitled to withdraw such request and, if such request is withdrawn, such Demand Registration shall not count as one of the permitted
Demand Registrations hereunder and the Company shall pay all expenses in connection with such registration in accordance with Section 4. The Company
may delay a Demand Registration hereunder only twice in any twelve-month period.

     (d) Selection of Underwriters. The Investor shall have the right to select the investment banker(s) and manager(s) to administer the offering.

3. PIGGYBACK REGISTRATIONS.

     (a) Right to Piggyback. At any time and from time to time after the expiration of the Restriction Period (as such term is defined in the Purchase Agreement),
if the Company proposes to register any of its securities under the Act (other than pursuant to a Demand Registration or a transaction under Rule 145 of the
Act, or on Form S-8 or any successor forms) and the registration form to be used may be used for the registration of Registrable Securities (a “New Piggyback
Registration”), the Company shall give prompt written notice to the Investor of its intention to effect such a registration and, subject to the terms of
Sections 3 (e) hereof, shall include in such registration (and in any related underwriting) all Registrable Securities with respect to which the Company has
received written requests for inclusion therein within 20 days after the receipt of the Company’s notice. If at the expiration of the “Restriction Period” (as
such term is defined in the Purchase Agreement), the Company has a registration statement which is then effective and, if amended, the registration form
could be used for the registration of Registrable Securities (an “Amended Piggyback Registration”), the Company shall give prompt written notice to the
Investor of whether it is willing to amend such registration statement to effect a registration of Registrable Securities and if the Company is willing, the
Company, subject to the terms of Sections 3(e) hereof, shall file an amended registration statement and include in such amended registration statement (and
in all related registrations or qualifications under blue sky laws or in compliance with other registration requirements and in any related underwriting) all
Registrable Securities with respect to which the Company has received written requests for inclusion therein within 20 days after the receipt of the
Company’s notice. A New Piggyback Registration and an Amended Piggyback Registration are each referred to in this Agreement as a “Piggyback
Registration.”
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     (b) Priority on Piggyback Registrations. If in connection with a Piggyback Registration for the sale of securities on behalf of the Company the managing
underwriters or placement agents advise the Company that in their opinion the number of securities requested to be included in such registration exceeds the
number which can be sold in such offering without adversely affecting the marketability of the offering, the Company shall include in such registration
(i) first, the securities the Company proposes to sell, (ii) second, the securities requested to be included in such registration by the “Holders” as such term is
defined in that certain Fourth Amended and Restated Investors’ Rights Agreement, dated as of March 21, 2003, as amended on April 30, 2004 and May 4,
2004, by and among the Company and the Holders party thereto (the “Old IRA”), (iii) third, that number of Registrable Securities requested to be included
which, in the opinion of such underwriters can be sold in a manner that is compatible with the success of the offering, pro rata among the respective holders
thereof on the basis of the amount of Registrable Securities owned by each such holder, then (iv) fourth, other securities requested to be included in such
registration. If in connection with a Piggyback Registration for the resale of securities on behalf of a holder of demand registration rights (a “Demand
Holder”) the managing underwriters or placement agents advise the Company that in their opinion the number of securities requested to be included in such
registration exceeds the number which can be sold in such offering without adversely affecting the marketability of the offering, the Company shall include
in such registration (i) first, the securities the Demand Holder proposes to sell, (ii) second, the securities requested to be included in such registration by the
“Holders” as such term is defined in the Old IRA, (iii) third, that number of Registrable Securities requested to be included which, in the opinion of such
underwriters can be sold in a manner that is compatible with the success of the offering, pro rata among the respective holders thereof on the basis of the
amount of Registrable Securities owned by each such holder, then (iv) fourth, other securities requested to be included in such registration.

     (c) Expiration. The rights of the Investor pursuant to this Section 3 shall terminate on the later of (i) the date that is six years from the execution hereof or
(ii) the date that is three years from the date of termination of the “Restriction Period” (as such term is defined in the Purchase Agreement).

     (d) Waiver/Amendment of Registration Rights. In connection with a New Piggyback Registration or Amended Piggyback Registration, the Investor waives
its rights to participate in any such registration if and to the extent that the holders of a majority of the Registrable Securities (as such term is defined in the
Old IRA) which are then currently entitled to registration rights under the Old IRA waive their rights to participate in such registration.

     (e) Right to Terminate Registration. The Company shall have the right to terminate or withdraw any registration initiated by it under this Section 3 prior to
the effectiveness of such registration whether or not the Investor has elected to register securities in such registration.

4. Expense of Registration.

     All expenses incurred in connection with any registration, qualification or compliance of any Registration Statement, including, without limitation, all
registration, filing and qualification fees including NASD filing fees, all fees and expenses of compliance with securities or Blue Sky laws, application and
filing fees in connection with listing the Registrable Securities on a national securities exchange or automated quotation system, reasonable fees and
disbursements
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of one counsel for the selling stockholders, printing expenses, escrow fees, fees and disbursements of counsel for the Company and all other Persons retained
by the Company in connection with the registration of the Registrable Securities, accounting fees and expenses, and expenses of any special audits or “cold
comfort letters” incidental to or required by such registration and all other fees, costs, and expenses incident to the Company’s performance or compliance
with this Agreement shall be borne by the Company. Any fees and disbursements of underwriters, broker-dealers or investment bankers, including without
limitation underwriting fees, discounts, transfer taxes or commissions, and any other fees or expenses (including legal fees and expenses) if any, attributable
to the sale of Registrable Securities, shall be payable by the Investor pro rata on the basis of the number of Registrable Securities that are included in a
registration under this Agreement.

5. Registration Procedures.

     If and whenever the Company is required by the provisions of this Agreement to use its commercially reasonable efforts to effect the registration of any of
the Registrable Securities under the Act, the Company will, as expeditiously as commercially reasonable:

     (a) prepare and file with the SEC a Registration Statement with respect to such Registrable Securities and use its commercially reasonable efforts to cause
such Registration Statement to become and remain effective for the time period set forth in paragraph 5(b) below;

     (b) notify the Investor of the effectiveness of each registration statement filed hereunder and prepare and file with the SEC such amendments and
supplements to such registration statement and the prospectus used in connection therewith as may be necessary to keep such registration statement effective
for the shorter of (i) 90 days and (ii) the date upon which all of the Registrable Securities registered under such registration statement have been sold or
otherwise disposed of by the Investor, and comply with the provisions of the Act with respect to the disposition of all securities covered by such registration
statement during such period in accordance with the intended methods of disposition by the sellers thereof set forth in such registration statement;

     (c) shall use its commercially reasonable efforts to prevent the issuance, and if issued to obtain the withdrawal at the earliest possible time, of any order
suspending the effectiveness of the Registration Statement;

     (d) furnish to the Investor, without charge, at least one copy of the Registration Statement and any post-effective amendment thereto, including financial
statements and schedules, and, if the Investor so reasonably requests in writing, all exhibits thereto (including those, if any, incorporated by reference);

     (e) furnish to the Investor, without charge, such number of prospectuses and preliminary prospectuses in conformity with the requirements of the Act, and
such other documents and information, as the Investor may reasonably request in order to facilitate the public sale or other disposition of the Registrable
Securities being sold by the Investor and make available for inspection by the parties referred to in Section 4(l) below such financial and other information
and books and records of the Company, and cause the officers, employees, counsel and independent certified public accountants of the Company to respond
to such inquiries, as
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shall be reasonably necessary, in the judgment of the respective counsel referred to in such Section 4(l);

     (f) use its commercially reasonable efforts to register or qualify the Registrable Securities covered by such Registration Statement under such other
securities or blue sky laws of up to 15 such jurisdictions as the Investor shall reasonably request and do any and all other acts and things which may be
necessary or desirable to enable the Investor to consummate the public sale or other disposition in such jurisdictions, provided that the Company shall not be
required in connection therewith or as a condition thereto to qualify to do business or file a general consent to service of process in any jurisdiction unless
the Company is already subject to service in such jurisdiction and except as may be required by the Act, and provided further that the Company shall not be
required to qualify such Registrable Securities in any jurisdiction in which the securities regulatory authority requires that the Investor submit its Registrable
Securities to the terms, provisions and restrictions of any escrow, lockup or similar agreement(s) for consent to sell Registrable Securities in such jurisdiction
unless the Investor agrees to do so;

     (g) notify the Investor covered by such Registration Statement of a Material Event and, at the request of the Investor and subject to Section 2(d), the
Company shall prepare a supplement or amendment to such prospectus so that, as thereafter delivered to the purchaser of such Registrable Securities, such
prospectus shall not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statement therein not misleading in the light of the circumstances then existing;

     (h) otherwise use its commercially reasonable efforts to comply with all applicable rules and regulations of the SEC;

     (i) shall cooperate with the Investor to facilitate the timely preparation and delivery of certificates representing the Registrable Securities to be sold
pursuant to any Registration Statement free of any restrictive legends and in such denominations and registered in such names as the Investor may reasonably
request in connection with the sale of Registrable Securities pursuant to such Registration Statement;

     (j) shall not later than the effective date of the applicable Registration Statement, provide CUSIP numbers for the Registrable Securities registered
thereunder and provide the applicable trustee with a printed certificate for the Registrable Securities in a form eligible for deposit with The Depository Trust
Company;

     (k) shall, in the event of any underwritten public offering, enter into and perform its obligations under an underwriting agreement, in usual and customary
form, with the managing underwriter(s) of such offering but in no event shall any indemnity and/or contribution provisions therein provide that the
indemnity and/or contribution of the Investor exceed the net proceeds from the offering received by the Investor;

     (l) shall provide (1) the Investor, (2) the underwriter, (3) the sales or placement agent, if any, therefor, (4) counsel for the underwriter or agent, as applicable,
and (5) not more than one counsel for the Investor the opportunity to participate in the preparation of such Registration Statement, each prospectus included
therein or filed with the SEC, and each amendment or supplement thereto, and (x) promptly incorporate in a prospectus supplement or
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post-effective amendment such information as the underwriter, its counsel, the Investors’ counsel and the Company’s counsel reasonably determine is
necessary and appropriate to be included therein, (y) make all required filings of such prospectus supplement or such post-effective amendment as soon as
practicable after the Company has received notification of the matters to be incorporated in such prospectus supplement or post-effective amendment, and
(z) supplement or make amendments to such Registration Statement;

     (m) promptly notify the Investor, the sales or placement agent, if any, and the underwriter, (1) when such Registration Statement, amendment, supplement
or post-effective amendment has been filed with the SEC, and, with respect to such Registration Statement or any post-effective amendment, when the same
has become effective, (2) of any comments by the SEC or by any blue sky or securities commissioner or regulator of any state with respect thereto, (3) of the
issuance by the SEC of any stop order suspending the effectiveness of such Registration Statement or the initiation or threatening of any proceedings for that
purpose, or (4) of the receipt by the Company of any notification with respect to the suspension of the qualification of the Registrable Securities for sale in
any jurisdiction or the initiation or threatening of any proceeding for such purpose;

     (n) shall furnish, on the date that such Registrable Securities are delivered to the Shelf Underwriter for sale, if such securities are being sold through such
underwriters, (i) an opinion, dated as of such date, of the counsel representing the Company for the purposes of such registration, in form and substance as is
customarily given to underwriters in an underwritten public offering, addressed to the underwriter, and (ii) a letter dated as of such date, from the independent
certified public accountants of the Company, in form and substance as is customarily given by independent certified public accountants to underwriters in an
underwritten public offering addressed to the underwriter;

     (o) shall cooperate and assist in any filings required to be made with the NASD and in the performance of any due diligence investigation by the
underwriter, or any other underwriter (including any “qualified independent underwriter” that is required to be retained in accordance with the rules and
regulations of the NASD); and

     (p) shall use commercially reasonable efforts to cause all Registrable Securities relating to each registration statement required to be filed hereunder to be
listed on the NASDAQ Global Market or on any other stock market or trading facility on which the shares of Common Stock are traded, listed or quoted (each
a “Subsequent Market”) in the time and manner required by the NASDAQ Global Market and any Subsequent Market, and shall provide to the Investor
evidence of such listing.

6. Indemnification.

     (a) The Company agrees to indemnify and hold harmless the Investor with respect to each Registration Statement filed under the Act pursuant to this
Agreement, each of the Investor’s directors, officers, employees, consultants, attorneys, and other agents, each underwriter of any of the Registrable Securities
included in such Registration Statement, and each Person, if any, who controls or is under common control with any of the foregoing Persons within the
meaning of the Act (hereinafter collectively referred to as the “Indemnitees”), as follows:
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          (1) against any and all loss, liability, claim, damage and expense whatsoever arising out of (i)(X) any untrue statement or alleged untrue statement of a
material fact contained in a Registration Statement (or any amendment thereto), or (ii) the omission or alleged omission to state in the related Registration
Statement a material fact required to be stated therein or necessary to make the statements therein not misleading, or (iii) any untrue statement or alleged
untrue statement of a material fact contained in any preliminary prospectus or prospectus (or any amendment or supplement thereto), or (iv) the omission or
alleged omission to state in the related prospectus a material fact necessary in order to make the statement therein, in the light of the circumstances under
which they were made, not misleading; unless such untrue statement or omission or such alleged untrue statement or omission was made in reliance upon and
in conformity with written information furnished to the Company by the Investor or any underwriter of such Registrable Securities specifically to be included
in such Registration Statement (or any amendment thereto) or such preliminary prospectus or prospectus (or any amendment or supplement thereto) or (b) any
violation or alleged violation by the Company of the Act, the Exchange Act, any state securities law or any rule or regulation promulgated under the Act, the
Exchange Act or any state securities law in connection with the offering covered by such Registration Statement (collectively, the “Violations”);

          (2) against any and all loss, liability, claim, damage and expense whatsoever to the extent of the aggregate amount paid in settlement of any litigation,
commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission or any such alleged untrue statement or omission or
Violation, if (and only if) such settlement is effected with the written consent of the Company (which consent shall not be unreasonably withheld); and

          (3) against any and all expense (including attorneys’ fees) whatsoever reasonably incurred, as incurred, in investigating, preparing, settling (with the
consent of the Company, which consent shall not be unreasonably withheld) or defending against any litigation, commenced or threatened, or any claim
whatsoever based upon any such untrue statement or omission, or any such alleged untrue statement or omission, to the extent that any such expense is not
paid under (1) or (2) above;

provided, however, that the foregoing indemnity agreement is subject to the condition that, insofar as it relates to any such untrue statement, alleged untrue
statement, omission or alleged omission made in a preliminary prospectus but eliminated or remedied in the amended prospectus on file with the SEC at the
time the registration statement becomes effective, or in the amended prospectus filed with the SEC pursuant to Rule 424(b) (the “Final prospectus”), such
indemnity agreement shall not inure to the benefit of any underwriter, or the Investor, if there is no underwriter, if a copy of the Final prospectus was not
furnished to the person or entity asserting the loss, liability, claim or damage at or prior to the time such action is required by the Act, and, provided further,
that the Company shall not be liable to any Indemnitee in any such case to the extent that any such liability arises out of or is based upon any (i) statements
or omissions, or alleged statements or omissions, made in such Registration Statement (or any amendment thereto) or any preliminary prospectus or
prospectuses (or any amendment or supplement thereto) in reliance upon and in conformity with written information furnished to the Company by the
Investor specifically to be included in such Registration Statement (or any amendment thereto) or such preliminary prospectus or prospectus (or any
amendment or supplement thereto) and (ii) any such untrue statement, alleged untrue statement, omission or
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alleged omission made in a preliminary prospectus but eliminated or remedied in the Final prospectus, if a copy of the Final prospectus was not furnished to
the person or entity asserting the loss, liability, claim or damage at or prior to the time such action is required by the Act.

In no case shall the Company be liable under this indemnity agreement with respect to any loss, liability, claim, damage or expense with respect to any claim
made against any Indemnitee (i) with respect to any settlement made by any Indemnitee without the express prior written consent of the Company, and
(ii) unless the Company shall be notified in writing of the nature of the claim within a reasonable time after the assertion thereof, provided that the Company
shall be liable under this indemnity agreement with respect to any such claim notwithstanding the lack of such notice within a reasonable time if such lack of
notice does not prejudice the ability of the Company to defend such claim, and provided further that the failure to so notify the Company shall not relieve
the Company from any liability which it may have otherwise than on account of this indemnity agreement. In case of any such notice, the Company shall be
entitled to participate at its expense in the defense, or if it so elects within a reasonable time after receipt of such notice, to assume the defense and settlement
of any suit brought to enforce any such claim; but if it so elects to assume the defense, such defense shall be conducted by counsel chosen by it and approved
by the Indemnitee(s) and other defendant or defendants, if any, in any suit so brought, which approval shall not be unreasonably withheld. In the event that
the Company elects to assume the defense of any such suit and retain such counsel, the Indemnitee(s) and other defendant or defendants, if any, in the suit
shall bear the fees and expenses of any additional counsel thereafter retained by them; provided, however, that the Company shall bear the expense of
independent counsel for the Indemnitee(s) if the representation of it or them and the Company by the same counsel would be inappropriate (which such
judgment shall be made in good faith after consultation with counsel) due to actual or potential conflicts of interest.

If the indemnification provided for in Subsection (a) of this Section 6 is held by a court of competent jurisdiction to be unavailable to Indemnitee with
respect to any losses, claims, damages or liabilities referred to herein, the indemnifying party, in lieu of indemnifying such indemnified party thereunder,
shall to the extent permitted by applicable law contribute to the amount paid or payable by such indemnified party as a result of such loss, claim, damage or
liability in such proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and of the indemnified party on the other
in connection with the Violations that resulted in such loss, claim, damage or liability, as well as any other relevant equitable considerations. The relative
fault of the indemnifying party and of the indemnified party shall be determined by a court of law by reference to, among other things, whether the untrue or
alleged untrue statement of a material fact or the omission to state a material fact relates to information supplied by the indemnifying party or by the
indemnified party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission;
provided, that in no event shall any contribution by the Investor under Subsection (b) of this Section 6 exceed in the aggregate the net proceeds from the
offering received by the Investor.

     (b) The Investor agrees that it will indemnify and hold harmless the Company, each employee, officer and director of the Company, each Person, if any,
who controls the Company within the meaning of the Act, each underwriter of Registrable Securities included in any Registration Statement which has been
filed under the Act pursuant to this Agreement and each Person, if any, who controls such underwriter within the meaning of the Act, any and all loss,
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liability, claim, damage and expense, as incurred, described in clauses (a)(1) through (a)(3), inclusive, of this Section 6, but only with respect to (i) statements
or omissions, or alleged statements or omissions, made in such Registration Statement (or any amendment thereto) or any preliminary prospectus or
prospectuses (or any amendment or supplement thereto) in reliance upon and in conformity with written information furnished to the Company by the
Investor specifically to be included in such Registration Statement (or any amendment thereto) or such preliminary prospectus or prospectus (or any
amendment or supplement thereto) and (ii) any such untrue statement, alleged untrue statement, omission or alleged omission made in a preliminary
prospectus but eliminated or remedied in the Final prospectus, if a copy of the Final prospectus was not furnished to the person or entity asserting the loss,
liability, claim or damage at or prior to the time such action is required by the Act. In any event, the liability of the Investor hereunder shall be limited to the
net proceeds received by the Investor pursuant to the registration. In case any action shall be brought against the Company or any Person so indemnified
pursuant to the provisions of this Subsection (c) and in respect of which indemnity may be sought against the Investor, the Investor shall have the rights and
duties given to the Company, and the Company and the other Persons so indemnified shall have the rights and duties given to the Person entitled to
indemnification, by the provisions of Subsection (a) of this Section 6. In the event that the Investor enters into an underwriting agreement pursuant to Section
2(d), the Investor’s obligations for indemnity shall be limited by this Section 6(b) and the Company shall use its best efforts to cause any such underwriting
agreement to expressly limit the Investor’s obligations for indemnity to this Section 6(b).

     (c) All fees and expenses of the Indemnitees (including reasonable fees and expenses to the extent incurred in connection with investigating or preparing
to defend such proceeding in a manner not inconsistent with this Section 6) shall be paid by the Company, as incurred, within ten (10) Business Days of
written notice thereof, which notice may be given no more than once a month, to the Company (regardless of whether it is ultimately determined that
Indemnitee is not entitled to indemnification hereunder; provided, that the Company may require such Indemnitee to undertake to reimburse all such fees
and expenses to the extent it is finally judicially determined that such Indemnitee is not entitled to indemnification hereunder).

     (d) The obligations of the Company and the Investor under this Section 6 shall survive the completion of any offering of Registrable Securities in a
registration statement under this Agreement.

7. Information by the Investor.

     The Investor shall furnish to the Company such information regarding the Investor, and the distribution proposed by the Investor, as the Company may
reasonably request in writing and as shall be required in connection with any registration, qualification or compliance referred to in this Agreement.

8. Sale Without Registration.

     If at the time of any transfer of any Registrable Securities, such Registrable Securities shall not be registered under the Act, the Company may require, as a
condition of allowing such transfer, that the Investor or transferee furnish to the Company (i) such information as is necessary in order to establish that such
transfer may be made without registration under the Act,
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and (ii) (if the transfer is not made in compliance with Rule 144 other than a transfer not involving a change in beneficial ownership) at the expense of the
Investor or transferee, an opinion of counsel satisfactory to the Company in form and substance to the effect that such transfer may be made without
registration under the Act; provided that nothing contained in this Section 8 shall relieve the Company from complying with any request for registration,
qualification, or compliance made pursuant to the other provisions of this Agreement.

9. Rule 144 Reporting.

     With a view to making available to the Investor the benefits of certain rules and regulations of the SEC which may permit the sale of the Registrable
Securities to the public without registration, the Company agrees to use commercially reasonable efforts to:

     (a) Make and keep public information available, as those terms are understood and defined in Rule 144 under the Act;

     (b) File with the SEC in a timely manner all reports and other documents required of the Company under the Exchange Act; and

     (c) Furnish the Investor forthwith upon request (i) a written statement by the Company as to its compliance with the public information requirements of
said Rule 144, (ii) a copy of the most recent annual or quarterly report of the Company, and (iii) such other reports and documents as may be reasonably
requested in availing the Investor of any rule or regulation of the SEC permitting the sale of any such securities without registration.

10. Transfer of Registration Rights.

     The rights to cause the Company to register securities granted by the Company under this Agreement may be assigned in writing by the Investor (a) to any
transferee or assignee of Registrable Securities which controls, is controlled by or is under common control with the Investor or (b) to any “affiliate” (as such
term is defined in Rule 501(b) of Regulation D promulgated under the Act) of Amgen; provided, that such transfer may otherwise be effected in accordance
with applicable securities laws; and provided further, that the Company is given written notice by the Investor at the time of or within a reasonable time after
said transfer, stating the name and address of said transferee or assignee and identifying the securities with respect to which such registration rights are being
assigned and provided further, that immediately following such transfer, the further disposition of such securities by such transferee or assignee is restricted
under the Act.

11. Market Stand-off Agreement.

     The Investor shall, in connection with any underwritten syndicated offering of the Company’s securities that includes the offering of securities by the
Company, upon the reasonable request of the underwriters managing any underwritten offering of such securities, agree in writing not to effect any sale,
transfer or other disposition or distribution of any securities held by the Investor (other than those included in the registration) without the prior written
consent of the Company or such underwriters, as the case may be, for such period of time (not to exceed ninety (90) days, subject to extension by any
underwriters in connection with applicable NASD regulations) from the effective date of such registration as the underwriters
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may specify. The foregoing provision shall not apply, however, (i) if the Investor is prevented by an applicable statute or regulation from entering into such
agreement, or (ii) if all of the directors and officers of the Company do not agree to the same period of time, in which case the Investor shall only be bound to
the same time period that all of the directors and officers are so bound, but in no event shall the Investor be bound for greater than ninety (90) days, subject to
extension by any underwriters in connection with applicable NASD regulations.

12. Miscellaneous.

     (a) Waivers and Amendments. With the written consent of the Investor, the obligations of the Company and the rights of the Investor under this Agreement
may be waived (either generally or in a particular instance, either retroactively or prospectively and either for a specified period of time or indefinitely). The
terms of this Agreement may be amended only with the written consent of the Company and the Investor.

     (b) Governing Law. This Agreement and the validity, performance, construction and effect of this Agreement shall be governed in all respects by the laws
of the State of California, excluding its provisions governing the conflict of laws.

     (c) Successors and Assigns. Except as otherwise expressly provided herein, the provisions hereof shall inure to the benefit of, and be binding upon, the
successors, assigns, heirs, executor and administrator of the parties hereto.

     (d) Entire Agreement. This Agreement constitutes the full and entire understanding and Agreement between the parties with regard to the subject matter
hereof and no party shall be liable or bound to any other in any manner by any representations, warranties, covenants and agreements except as specifically
set forth herein.

     (e) Severability of this Agreement. In case any provision of this Agreement shall be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

     (f) Title and Subtitles. The titles of the Sections and Subsections of this Agreement are for convenience of reference only and are not to be considered in
construing this Agreement.

     (g) Notice. Any notice or report required in this Agreement or permitted to be given shall be given in writing and shall be deemed effective upon personal
delivery (including delivery by messenger or by overnight courier or delivery service) or four (4) days after deposit in the United States certified or registered
mail, postage prepaid and return receipt requested or one day after deposit with a nationally recognized overnight courier, specifying next day delivery, with
written verification of receipt. All communications shall be sent to the party to be notified at the address as set forth in the signature pages hereof or at such
other address as such party may designate.

     (h) No Inconsistent Agreements. The Company will not on or after the date of this Agreement enter into any agreement with respect to its securities that
would prevent the Company from carrying out its obligations hereunder.
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     (i) Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be an original, but all of which together shall
constitute one instrument.

     (j) Attorneys’ Fees. If any action at law or in equity is necessary to enforce the terms of this Agreement, the prevailing party shall be entitled to receive
from the non-prevailing party reasonable attorneys’ fees, costs and necessary disbursements in addition to any other relief to which such prevailing party may
be entitled.

     (k) Specific Performance. The parties hereto agree that irreparable damage may occur in the event any of the provisions of this Agreement were not to be
performed in accordance with the terms hereof and that the parties shall be entitled to specific performance of the terms hereof in addition to any other
remedies at law or in equity.

[This space left intentionally blank. Signature page follows.]
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News Release
 

CYTOKINETICS AND AMGEN
ANNOUNCE STRATEGIC ALLIANCE IN HEART FAILURE

Collaboration Focused On Discovery, Development and
Commercialization of Cardiac Myosin Activators

Amgen Obtains Option
on Cytokinetics’ Drug Candidate CK-1827452

FOR IMMEDIATE RELEASE

SOUTH SAN FRANCISCO, Calif. and THOUSAND OAKS, Calif. (Jan. 3, 2007) — Cytokinetics Incorporated (NASDAQ:CYTK) and Amgen
(NASDAQ:AMGN) today announced a strategic collaboration to discover, develop and commercialize novel small-molecule therapeutics that activate
cardiac muscle contractility for potential applications in the treatment of heart failure. In addition, Amgen obtained an option to participate in future
development and commercialization of Cytokinetics’ lead drug candidate arising from this program,
CK-1827452, which recently completed two Phase 1 clinical trials. The collaboration is worldwide, excluding Japan.

Under the terms of the agreement, Cytokinetics receives a non-refundable up-front license and technology access fee of $42 million. In addition, Amgen has
purchased 3,484,806 shares of Cytokinetics common stock at $9.47 per share and an aggregate purchase price of approximately $33 million.

Joint research activities will focus on identifying and characterizing activators of cardiac myosin as back-up and follow-on potential drug candidates to CK-
1827452. During the initial two year research term, in addition to performing research at its own expense under the collaboration, Cytokinetics will continue
to conduct all development activities at its own expense for CK-1827452 subject to Amgen’s option and according to an agreed development plan. Amgen’s
option is exercisable upon the satisfaction of certain conditions including CK-1827452 being developed to meet pre-defined criteria in Phase 2a clinical
trials. To
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exercise its option, Amgen would pay a non-refundable exercise fee of $50 million and thereafter will be responsible for development and commercialization
of CK-1827452 and related compounds, at its expense, subject to development and commercial participation rights of Cytokinetics.

In addition, Cytokinetics may be eligible to receive pre-commercialization and commercialization milestone payments of up to $600 million on CK-
1827452 and other products arising from the research as well as royalties that escalate based on increasing levels of annual net sales of products
commercialized under the collaboration. Cytokinetics also has the opportunity to earn increased royalties by participating in Phase 3 development costs. In
that case, Cytokinetics could co-promote products in North America and would be expected to play a significant role in the agreed commercial activities in
institutional care settings, at Amgen’s expense. If Amgen elects not to exercise its option on CK-1827452, Cytokinetics may then proceed to independently
develop CK-1827452 and the research collaboration would terminate.

“We are pleased to be working with Amgen toward the further advancement of our research in cardiac contractility and the potential advancement of CK-
1827452 through proof-of-concept stage testing in clinical trials,” stated Cytokinetics Chief Executive Officer James Sabry, M.D., Ph.D. “Amgen’s leadership
in innovation and novel biopharmaceutical mechanisms is well known. The creative structure of this alliance reinforces the enthusiasm we both share for this
area and our respective interests to together build on this attractive opportunity in the treatment of heart failure.”

Amgen Executive Vice President for Research and Development, Roger M. Perlmutter, M.D., Ph.D., said, “At Amgen, we are committed to addressing
mankind’s most grievous illnesses, including heart failure, by harnessing the world’s most innovative science. Hence we are delighted to have the
opportunity to join forces with Cytokinetics. Using their advanced understanding of cardiac contractility, we hope to develop therapies that will improve the
lives of heart failure patients around the world.”

Upon announcing the collaboration, Amgen reiterated guidance of adjusted earnings per share of $3.85 — $3.95 for 2006.

Cytokinetics Conference Call / Webcast

Cytokinetics will host a conference call on Wednesday, January 3, 2007 at 10:00 a.m. Eastern Time. The conference call will be simultaneously webcast and
will be accessible in the Investor Relations section of Cytokinetics’ Web site; for further information please go to www.cytokinetics.com. The live audio of
the conference call is also accessible via telephone to investors, members of the news media and the general public by dialing either (866) 999-CYTK (2985)
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(United States and Canada) or (706) 679-3078 (International) and typing in the passcode 5174484. An archived replay of the webcast will be available via
Cytokinetics’ Web site until February 3, 2007. The replay will also be available via telephone from January 3, 2007 at 11:30 a.m. Eastern Time until
February 3, 2007 by dialing (800) 642-1687 (United States and Canada) or (706) 645-9291 (International) and typing in the passcode 5174484.

Development Status of CK-1827452 and Background on Cardiac Myosin Activators and Cardiac Contractility

Data from the first-in-humans Phase 1 clinical trial of CK-1827452 administered intravenously were previously announced at the Heart Failure Society of
America meeting in Seattle in September, 2006 and the American Heart Association Scientific Session in November, 2006. Cytokinetics expects that CK-
1827452 will be entering an international Phase 2 clinical trials program in patients with heart failure in early 2007. This program is planned to evaluate the
safety and efficacy of CK-1827452 in a diversity of patients including those with stable heart failure, ischemic heart disease, impaired renal function, acutely
decompensated heart failure, and patients with chronic heart failure at increased risk for death and hospital admission for heart failure. This program is
designed to test the safety and efficacy of CK-1827452, in both intravenous and oral formulations, for the potential treatment of heart failure across the
continuum of care, both in the hospital and the outpatient settings.

Cardiac myosin is the cytoskeletal motor protein in the cardiac muscle cell that is directly responsible for converting chemical energy into the mechanical
force resulting in cardiac contraction. Cardiac contractility is driven by the cardiac sarcomere, a highly ordered cytoskeletal structure composed of cardiac
myosin, actin and a set of regulatory proteins, and is the fundamental unit of muscle contraction in the heart. The sarcomere represents one of the most
thoroughly characterized protein machines in human biology. Cytokinetics’ cardiovascular program is focused towards the discovery and development of
small molecule cardiac myosin activators in order to create next-generation treatments to manage acute and chronic heart failure.

About Cytokinetics

Cytokinetics is a biopharmaceutical company focused on the discovery, development and commercialization of novel small molecule drugs that specifically
target the cytoskeleton. The cytoskeleton is a complex biological infrastructure that plays a fundamental role within every human cell. Cytokinetics’ focus
on the cytoskeleton enables it to develop novel and potentially safer and more effective classes of drugs directed at treatments for cancer, cardiovascular
disease and other diseases. Additional information about Cytokinetics can be obtained at http://www.cytokinetics.com.
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About Amgen

Amgen discovers, develops and delivers innovative human therapeutics. A biotechnology pioneer since 1980, Amgen was one of the first companies to
realize the new science’s promise by bringing safe and effective medicines from lab, to manufacturing plant, to patient. Amgen therapeutics have changed the
practice of medicine, helping millions of people around the world in the fight against cancer, kidney disease, rheumatoid arthritis, and other serious illnesses.
With a deep and broad pipeline of potential new medicines, Amgen remains committed to advancing science to dramatically improve people’s lives. To learn
more about our pioneering science and our vital medicines, visit www.amgen.com.

Forward-Looking Statement: Cytokinetics

This press release contains forward-looking statements for purposes of the Private Securities Litigation Reform Act of 1995 (the “Act”). Cytokinetics
disclaims any intent or obligation to update these forward-looking statements, and claims the protection of the Safe Harbor for forward-looking statements
contained in the Act. Examples of such statements include, but are not limited to, statements relating to the anticipated results of the strategic alliance,
potential milestone payments and other payments and funding, the potential exercise by Amgen of its option, expected benefits of CK-1827452 and other
potential compounds that may be developed under the collaboration, the expected roles of Cytokinetics and Amgen under the collaboration and in
developing or commercializing drug candidates or drugs subject to the collaboration, expected initiation, timing and scope and target indications of clinical
trials of CK-1827452, the potential benefits of Cytokinetics’ other drug candidates and potential drug candidates and the enabling capabilities of
Cytokinetics’ biological focus. Such statements are based on management’s current expectations, but actual results may differ materially due to various
factors. Such statements involve risks and uncertainties, including, but not limited to, those risks and uncertainties relating to difficulties or delays in patient
enrollment for clinical trials, unexpected adverse side effects or inadequate therapeutic efficacy of Cytokinetics’ drug candidates, and other potential
difficulties or delays in development, testing, regulatory approval, production and marketing of Cytokinetics’ drug candidates that could slow or prevent
clinical development, product approval or market acceptance (including the risks relating to uncertainty of patent or trade secret protection for Cytokinetics’
intellectual property, Cytokinetics’ ability to obtain additional financing if necessary and unanticipated research and development and other costs), and
changing standards of care and the introduction by others of products or alternative therapies for the treatment of indications currently or potentially targeted
by Cytokinetics’ drug candidates and potential drug candidates. For further information regarding these and other risks related to Cytokinetics’
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business, investors should consult Cytokinetics’ filings with the Securities and Exchange Commission.

Forward-Looking Statement: Amgen

This news release contains forward-looking statements that involve significant risks and uncertainties, including those discussed below and others that can
be found in our Form 10-K for the year ended December 31, 2005, and in our periodic reports on Form 10-Q and Form 8-K. Amgen is providing this
information as of the date of this news release and does not undertake any obligation to update any forward-looking statements contained in this document as
a result of new information, future events or otherwise.

No forward-looking statement can be guaranteed and actual results may differ materially from those we project. The Company’s results may be affected by
our ability to successfully market both new and existing products domestically and internationally, sales growth of recently launched products, difficulties or
delays in manufacturing our products, and regulatory developments (domestic or foreign) involving current and future products and manufacturing facilities.
In addition, sales of our products are affected by reimbursement policies imposed by first party payors, including governments, private insurance plans and
managed care providers, and may be affected by domestic and international trends toward managed care and healthcare cost containment as well as possible
U.S. legislation affecting pharmaceutical pricing and reimbursement. Government regulations and reimbursement policies may affect the development, usage
and pricing of our products. Furthermore, our research, testing, pricing, marketing and other operations are subject to extensive regulation by domestic and
foreign government regulatory authorities. We, or others could identify side effects or manufacturing problems with our products after they are on the market.
In addition, we compete with other companies with respect to some of our marketed products as well as for the discovery and development of new products.
Discovery or identification of new product candidates cannot be guaranteed and movement from concept to product is uncertain; consequently, there can be
no guarantee that any particular product candidate will be successful and become a commercial product. In addition, while we routinely obtain patents for
our products and technology, the protection offered by our patents and patent applications may be challenged, invalidated or circumvented by our
competitors. Further, some raw materials, medical devices, and component parts for our products are supplied by sole first party suppliers.
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CONTACT: Cytokinetics, South San Francisco
Robert I. Blum, President (650) 624-3000
Burns McClellan, Inc. (212) 213-0006
Clay A. Kramer (investors); Justin Jackson (media)

CONTACT: Amgen, Thousand Oaks
Anne McNickle 805-447- 5890 (w) 323-868-5827 (mobile) (Media)
Arvind Sood, 805-447-1060 (Investors)

###

EDITOR’S NOTE: An electronic version of this news release may be accessed via our Web site at www.amgen.com. Journalists and media representatives may
sign up to receive all news releases electronically at time of announcement by filling out a short form in the Media section of the Web site.
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