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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

X QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the quarterly period ended June 30, 2007

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the transition period from to
Commission File Number 0-30739
(Exact name of registrant as specified in its charter)
Virginia 54-1972729
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
8720 Stony Point Parkway (804) 565-3000
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Richmond, Virginia 23235

(Address of principal executive offices) (Registrant s telephone number, including area code)

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days: Yes: x No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer or a non-accelerated filer. See definition of
accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer © Accelerated filer x Non-accelerated filer ~
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes: © No x

As of August 1, 2007, the latest practicable date, there were 121,708,316 shares of Insmed Incorporated common stock outstanding.
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PARTI
FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
INSMED INCORPORATED
Consolidated Balance Sheets

(in thousands, except share and per share data)

(unaudited)
June 30, December 31,
2007 2006

Assets
Current assets:
Cash and cash equivalents $ 22,259 $ 24,112
Restricted cash 493 407
Accounts receivable, net 241
Inventories 576
Other current assets 211 87
Total current assets 22,963 25,423
Long-term assets:
Restricted cash - long term 2,325 2,708
Investments 437
Deferred financing costs, net 193 209
Property and equipment, net 5 8
Total long-term assets 2,960 2,925
Total assets $ 25923 $ 28,348
Liabilities and stockholders equity
Current liabilities:
Accounts payable $ 681 $ 7,187
Accrued project costs & other 413 1,115
Payroll liabilities 1,243 1,302
Interest payable 23 23
Deferred rent 54 54
Convertible debt 1,139
Debt discount 403)
Net convertible debt 736
Total current liabilities 3,150 9,681
Long-term liabilities:
Convertible debt 3,986 5,125
Debt discount (1,412) (1,964)
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Net long-term convertible debt 2,574 3,161
Asset retirement obligation 1,921 1,626
Total liabilities 7,645 14,468

Stockholders equity:
Common stock; $.01 par value; authorized shares 500,000,000; issued and outstanding shares, 121,708,316

in 2007 and 101,328,118 in 2006 1,217 1,013
Additional paid-in capital 340,675 323,664
Accumulated deficit (323,551) (310,797)
Accumulated other comprehensive loss

Unrealized loss on investment (63)

Net stockholders equity 18,278 13,880
Total liabilities and stockholders equity $ 25923 $ 28,348

The accompanying notes are an integral part of these consolidated financial statements.
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Sales, net

Royalties

License income

Other expanded access program income

Total revenues

Operating expenses:

Cost of goods sold

Research and development
Selling, general and administrative

Total expenses

Operating loss

Interest income
Interest expense

Net loss

Basic and diluted net loss per share

INSMED INCORPORATED

Consolidated Statements of Operations

(in thousands, except per share data unaudited)

$

$

$

Shares used in computing basic and diluted net loss per share

The accompanying notes are an integral part of these consolidated financial statements.
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Three Months Ended
June 30,
2007 2006
$ 8
17 30
1,045
1,213 172
2,275 210
23
3,691 4,348
1,153 5,163
4,844 9,534
(2,569) (9,324)
224 577
(155) (164)
(2,500) $ (8,911
(0.02) $ (0.09)
113,577 100,152

Six Months Ended
June 30,
2007 2006
$ 423 $ 8
52 83
1,545
1,915 172
3,935 263
576 23
9,796 11,522
6,535 8,963
16,907 20,508
(12,972) (20,245)
525 889
(306) (2,983)
$ (12,753) $(22,339)
$ (012 $ (0.25)
107,486 90,125
6
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INSMED INCORPORATED

Consolidated Statements of Cash Flows

Operating activities
Net loss

(in thousands unaudited)

Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization
Stock based compensation expense
Stock options issued for services
Changes in operating assets and liabilities:
Accounts receivable

Inventory

Other assets

Accounts payable

Accrued project costs

Payroll liabilities

Deferred rent

Asset retirement obligation
Interest payable

Net cash used in operating activities

Investing activities
Purchases of investments
Purchases of property, plant and equipment

Net cash used in investing activities

Financing activities

Proceeds from issuance of common stock
Public offering

Issuance costs

Warrants converted into shares

Other

Total proceeds from issuance of common stock
Changes in cash restricted to restricted letters of credit

Net cash provided by financing activities

(Decrease) Increase in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Supplemental information

Table of Contents

Six Months Ended
June 30,
2007 2006
$(12,753) $(22,339)
168 2,809
129 481
39 40
241 (105)
576 (1,797)
(124) (107)
(6,507) 1,916
(702) (636)
59) 116
(165)
295 296
24
(18,697) (19,515)
(500)
(3,016)
(500) (3,016)
18,230 43,240
(1,266) (421)
8,810
83 135
17,047 51,764
297 288
17,344 52,052
(1,853) 29,521
24,112 18,835
$ 22,259 $ 48,356
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Cash paid for interest $ 141 $ 165
The accompanying notes are an integral part of these consolidated financial statements.
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Insmed Incorporated
Notes to Consolidated Financial Statements
(Unaudited)
1. Basis of Presentation

The accompanying unaudited consolidated financial statements have been prepared in accordance with accounting principles generally accepted

in the United States ( GAAP ) and applicable Securities and Exchange Commission regulations for interim financial information and with the
instructions to Form 10-Q and Rule 10-01 of Regulation S-X. Accordingly these financial statements do not include all of the information and

footnotes required by accounting principles generally accepted in the United States for complete financial statements. It is presumed that users of

this interim financial information have read or have access to the audited financial statements contained in the Annual Report on Form 10-K of

Insmed Incorporated ( Insmed ,the Company , us we or our ), for the fiscal year ended December 31, 2006. In the opinion of our management,
adjustments (consisting of normal recurring adjustments) considered necessary for fair presentation have been included. Operating results for the

interim periods presented are not necessarily indicative of the results that may be expected for the full year.

2. Summary of Significant Accounting Policies
Principles of Consolidation

The consolidated financial statements include our accounts and the accounts of our wholly-owned subsidiaries, Insmed Therapeutic Proteins,
Insmed Pharmaceuticals, Incorporated and Celtrix Pharmaceuticals, Incorporated ( Celtrix ). All significant intercompany balances and
transactions have been eliminated in consolidation.

Use of Estimates

The preparation of the consolidated financial statements in conformity with accounting principles generally accepted in the United States
requires management to make estimates and assumptions that affect the amounts reported in the consolidated financial statements and
accompanying notes. Actual results could differ from those estimates.

Cash and Cash Equivalents
We consider investments with maturities of three months or less when purchased to be cash equivalents.

On April 14, 2004, we announced that we had acquired a lease to operate a recombinant protein manufacturing facility located in Boulder,
Colorado. We intended to use the facility for the clinical and commercial manufacture of our FDA approved product, IPLEX and for the
production of follow-on biologics. We provided a Letter of Credit to the landlord of the manufacturing facility in the amount of $0.5 million for
prepayment of the remaining outstanding lease term of approximately one year and a Letter of Credit to

Table of Contents 9



Edgar Filing: INSMED INC - Form 10-Q

Table of Conten

Baxter Healthcare Corporation for $2.3 million to cover facility restoration expenses upon termination of the lease. These amounts are classified
as restricted cash on the balance sheet. The accrued restoration expenses as of June 30, 2007 were $1.9 million and are recorded as an asset
retirement obligation on the balance sheet. Accretion expense for the three and six months ended June 30, 2007 and 2006 totaled $0.2 million
and $0.3 million, respectively.

Fair Value of Financial Instruments

We consider the recorded cost of our financial assets and liabilities, which consist primarily of cash and cash equivalents, to approximate the fair
value of the respective assets and liabilities at June 30, 2007 and December 31, 2006 due to the short-term maturities of these instruments. We
also hold an investment in NAPO Pharmaceuticals, Inc. ( NAPO ), classified as an available-for-sale security and reported at fair value. The
carrying value of the convertible debt is $5.1 million which approximates fair value. This is calculated using the intrinsic value of the conversion
feature.

Stock-Based Compensation

In December 2004, the Financial Accounting Standards Board ( FASB ) issued Statement 123(R), Share-Based Payment, a revision of SFAS
No. 123, Accounting for Stock-Based Compensation, which superseded APB Opinion No. 25, Accounting for Stock Issued to Employees.
Statement 123(R) addresses the accounting for share-based payment transactions in which a company receives employee services in exchange
for equity instruments of the company or liabilities that are based on the fair value of the company s equity instruments or that may be settled by
the issuance of such equity instruments. This statement requires that share-based transactions be accounted for using a fair-value-based method
to recognize non-cash compensation expense; this expense is recognized ratably over the requisite service period, which generally equals the
vesting period of options, and is adjusted for expected forfeitures. We adopted this standard at the beginning of 2006 using the modified
prospective method.

Revenue Recognition

We record revenue from product sales when the goods are delivered and title passes to the customer. At the time of sale, estimates for sales
deductions, including rebates to government agencies, are recorded. These provisions are provided for in the same period the related product
sales are recorded. Following the settlement agreement with Tercica and Genentech on March 6, 2007, we ceased to supply IPLEX to patients
and discontinued sales of IPLEX as of March 7, 2007. Revenue from the expanded access program is recognized when the drugs have been
provided to program patients and collectibility is assured. License income is recognized as revenue when the milestones are achieved and
payments are due.

Research and Development

Research and development costs are expensed as incurred. Research and development expenses consist primarily of salaries and related
expenses, cost to develop and manufacture drug candidates, patent protection costs, amounts paid to contract research organizations, hospitals
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and laboratories for the provision of services and materials for drug development and clinical trials. We do not have separate accounting policies
for internal or external research and development and we do not conduct any research and development for others. Our expenses related to
clinical trials are based on estimates of the services received and efforts expended pursuant to contracts with third party organizations that
conduct and manage clinical trials on our behalf. These contracts set forth the scope of work to be completed at a fixed fee or amount per patient
enrolled. Payments under these contracts depend on performance criteria such as the successful enrollment of patients or the completion of
clinical trial milestones. Expenses are accrued based on contracted amounts applied to the level of patient enrollment and to activity according to
the clinical trial protocol.

Litigation costs, as they relate to our patents, were recorded as research and development expenditures through March 31, 2006. From April 1,
2006 through March 6, 2007 we shifted from research and development operations to commercial operations and litigation costs were recorded
as selling, general and administrative expenses. We are currently focused on research and development operations and our litigation expenses
are expensed as research and development expenses.

Comprehensive Loss

Comprehensive loss is net loss plus certain other items that are recorded directly to stockholders equity. Total comprehensive loss for the three
and six months ended June 30, 2007 was $2.6 million and $12.8 million, respectively.

Income Taxes

Income taxes are accounted for in accordance with FASB Statement No. 109, Accounting for Income Taxes ( FASB 109 ). Deferred tax assets and
liabilities are recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing
assets and liabilities and their respective tax bases and operating loss carryforwards. Deferred tax assets and liabilities are measured using

enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled.

The effect a change in tax rates has on deferred tax assets and liabilities is recognized in income in the period that includes the enactment date.

Net Loss Per Share

Basic net loss per share is computed based upon the weighted average number of common shares outstanding during the year. Our diluted net
loss per share is the same as our basic net loss per share because all stock options, warrants, and other potentially dilutive securities are
antidilutive and, therefore, excluded from the calculation of diluted net loss per share.

3. Recent Accounting Pronouncements

In June 2006, FASB issued FASB Interpretation No. 48, Accounting for Uncertainty in Income

Table of Contents 11



Edgar Filing: INSMED INC - Form 10-Q

Table of Conten

Taxes ( FIN 48 ). This Interpretation clarifies the accounting for uncertainty in income taxes recognized in an enterprise s financial statements in
accordance with FASB 109. FIN 48 clarifies the accounting for income taxes by prescribing the minimum recognition threshold a tax position is
required to meet before being recognized in the financial statements. It also provides guidance on disclosure requirements, measurement and
classification provisions, and transition requirements. We implemented FIN 48 on January 1, 2007 and due to the accumulated loss position of

the Company, such implementation did not have a material impact on our financial statements.

In September 2006, the FASB issued FASB Statement No. 157, Fair Value Measurements ( FASB 157 ), which establishes a common definition
for fair value under U.S. generally accepted accounting principles and creates a framework for measuring fair value. The FASB believes that the
new standard will make the measurement of fair value more consistent and comparable and improve disclosures about those measures. FASB

157 is effective for fiscal years beginning after November 15, 2007. The Company is currently evaluating the requirements and future impact of
FASB 157 on its financial statements.

4. Equity Compensation Plan Information

As of June 30, 2007, we had two equity compensation plans under which we were granting stock options and shares of non-vested stock. We are
currently granting stock-based awards from our Amended and Restated 2000 Stock Incentive Plan (the 2000 Plan ) and our Amended and
Restated 2000 Employee Stock Purchase Plan (the 2000 ESPP ). Both the 2000 Plan and the 2000 ESPP are administered by the Compensation
Committee of the Board of Directors and the Board of Directors (the Board ).

The 2000 Plan was originally adopted by the Board and approved by our shareholders in 2000. Its original ten-year term was extended to

March 15, 2015 when the plan was last amended. Under the terms of the 2000 Plan, we are authorized to grant a variety of incentive awards
based on our common stock, including stock options (both incentive options and non-qualified options), performance shares and other stock
awards. The 2000 Plan currently provides for the issuance of a maximum of 9,250,000 (adjusted for stock splits) shares of common stock. These
shares are reserved for awards to all participants in the 2000 Plan, including non-employee directors.

The 2000 ESPP was adopted by the Board on April 5, 2000 and approved by our shareholders on the same date. It was amended by the Board to
increase the number of shares available for issuance, and such amendment was approved by our shareholders on May 11, 2005. The 2000 ESPP
was subsequently amended and restated by action of the Board on October 4, 2006 and the amendment and restatement was approved by our
shareholders on December 14, 2006. Under the terms of the 2000 ESPP, eligible employees have the opportunity to purchase our common stock
through stock options granted to them. An option gives its holder the right to purchase shares of our common stock, up to a maximum value of
$25,000 per year. The 2000 ESPP provides for the issuance of a maximum of 1,500,000 shares of our common stock to participating employees.
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The following table presents information as of June 30, 2007, with respect to the 2000 Plan and the 2000 ESPP.

Weighted Average
Exercise Number of Securities
Number of Securities to Price of Remaining Available
Be Issued upon Exercise Outstanding Options, for Future Issuance
of Outstanding Options, Warrants Under Equity
Warrants and Rights and Rights Compensation Plans (2)
Plan Category (1)
Equity Compensation Plans Approved by Shareholders:
Amended and Restated 2000 Stock Incentive Plan (3) 5,194,499 $ 2.35 3,229,844
Amended and Restated 2000 Employee Stock Purchase Plan 794,501

Total: 5,194,499 $ 2.35 4,042,345

(1) We do not have any equity compensation plans that have not been approved by our shareholders.

(2) Amounts exclude any securities to be issued upon exercise of outstanding options, warrants and rights.

(3) To the extent that stock options or stock appreciation rights granted under the 2000 Plan terminate, expire, or are canceled, forfeited,
exchanged or surrendered without having been exercised, or if any shares of restricted stock or performance units are forfeited, the shares
of common stock underlying such grants will again become available for purposes of the 2000 Plan.

A summary of the status of our stock options as of June 30, 2007, and changes for the six months then ended is presented below:

Weighted
average

Weighted remaining

average contractual

exercise life in
Description 2007 price years
Options outstanding at January 1, 2007 6,563,932 $ 3.04
Granted 392,500 0.78
Exercised (18,000) 0.78
Cancelled (1,743,933) 2.49
Options outstanding at June 30, 2007 5,194,499 2.35 3.95
Exercisable at June 30, 2007 3,504,162 $ 282 3.17
The fair value of the options granted during the six months ended June 30, 2007, and 2006, was estimated at the date of grant using a
Black-Scholes-Merton option-pricing model with the weighted average assumptions described below:

For the Six Months Ended
June 30,

Assumptions 2007 2006
Volatility factors of expected market price of stock 91 % 113%
Risk-free interest rate 4.65% 2.3%
Dividend yield 0 0
Expected option term (in years) 3.47 2.59
Forfeitures 32% 27 %
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5. Convertible Debt Financings

On March 15, 2005, we entered into several purchase agreements with a group of institutional investors, pursuant to which we issued and sold to
such investors certain 5.5% convertible notes in the aggregate principal amount of $35,000,000, which convert into a certain number of shares of
our common stock (the 2005 Notes ) as well as warrants to purchase, in the aggregate, approximately 14,864,883 shares of our common stock, at
an exercise price of $1.36 per share (the 2005 Warrants ).

At present, there remains $5,125,000 of the original $35,000,000 principal amount which has not been converted into shares. Should the 2005
Notes remain unconverted, they will mature and be payable in nine quarterly installments of approximately $570,000 each quarter commencing
on March 1, 2008. As of June 1, 2005, the holders of the 2005 Notes began to receive interest payments at a rate of 5.5% per annum, and such
interest payments are payable quarterly until March 1, 2008. Any outstanding 2005 Notes must be repaid in cash or converted into shares of our
common stock by March 1, 2010. Subject to the terms of the purchase agreements, the holders of the 2005 Notes may convert such notes into
shares of our common stock at a conversion price of $1.295 per share (as adjusted in accordance with certain adjustments for stock splits,
dividends and the like) at any time prior to the close of business on March 1, 2010. The 2005 Notes were initially convertible into, in the
aggregate, 27,027,027 shares of our common stock. The holders of the 2005 Notes have the right to require us to repurchase such notes with
cash payments upon the occurrence of specified events of default and repurchase events described in the 2005 Notes. The 2005 Warrants were
initially exercisable in the aggregate for 14,864,883 shares of common stock at an exercise price of $1.36 per share. The 2005 Warrants will
expire on March 15, 2010.

In connection with the issuance of the 2005 Notes and 2005 Warrants, we entered into registration rights agreements with the purchasers thereof
pursuant to which we agreed to file a registration statement under the Securities Act of 1933, registering for resale the shares of our common
stock issuable upon the conversion of the 2005 Notes or exercise of the 2005 Warrants.

Between April 1, 2005 and June 30, 2007, we received notices from certain holders of the 2005 Notes electing to voluntarily convert
approximately $29,875,000 principal amount of such notes into approximately 23,069,498 shares of common stock at the conversion rate of one
share of common stock for each $1.295 in principal amount of the 2005 Notes. Following such conversions and as of June 30, 2007, $5,125,000
principal amount of the Convertible Notes remained outstanding.

As of June 30, 2007, there were 19,215,362 shares reserved for issuance for all outstanding notes, warrants and options.
6. Public Stock Offering

On May 4, 2007, we sold 20,255,367 shares of our common stock and warrants to purchase up to 2,025,536 shares of our common stock. The
price to the investors was $0.90 per unit, which was

-11 -
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comprised of one share of our common stock and a warrant to purchase 0.1 shares of our common stock. The units were not issued or
certificated and the shares of common stock and warrants were immediately separable and issued separately. The warrants may be exercised
between November 3, 2007 and May 3, 2012 and have an exercise price of $1.10 per share. The offering was made pursuant to our effective
shelf registration statement on Form S-3 (Registration No. 333-131535) previously filed with the Securities and Exchange Commission. Net
proceeds to the Company from this offering were $17.0 million.

7. Restructuring Plan

On February 21, 2007, our Board committed to a business restructuring plan following our announcement of the Settlement Agreement with
Tercica, Inc. and Genentech, Inc., which laid out the terms for settlement of all of the outstanding litigation between the parties and includes our
agreement to withdraw IPLEX from the short stature market. The restructuring eliminated our commercial department and downsized our
manufacturing facility located in Boulder, Colorado, resulting in an immediate reduction of approximately 34% of our previous workforce of
150. Employees who were affected by the restructuring were provided with severance payments.

As a result of the restructuring plan, we incurred a one-time restructuring charge in March 2007 of approximately $1.7 million for severance
payments. The $1.7 million represented the total amount of restructuring charges that were incurred. These charges were recorded as research
and development expenses and selling, general and administrative expenses in the income statement and the remaining payouts of approximately
$157,000 are classified as payroll liabilities on the balance sheet.

8. Legal Proceedings

In December 2004, Tercica and Genentech filed patent infringement suits against us in the United States District Court for the Northern District
of California and in the United Kingdom at the High Court of Justice, Chancery Division, Patents Court. In these cases, Tercica and Genentech
alleged that production and use of IPLEX willfully infringed claims in certain United States and European Patents, owned by Genentech and
Tercica, directed to methods of using rhIGF-I/rhIGFBP-3 and methods of producing rhIGF-1and IGFBP-3. In June 2006, Tercica also filed an
unfair competition suit against us in the United States District Court for the Eastern District of Virginia, claiming that we disseminated
misleading statements to the market in connection with our marketing of [PLEX.

On December 6, 2006, a jury in the United States District Court for the Northern District of California found that we infringed patents held by
Tercica and Genentech and awarded damages of $7.5 million as an upfront payment and a royalty of 15% on sales of IPLEX below $100 million
and 20% on sales above $100 million.

On March 6, 2007, we reached a settlement agreement ending all litigation with Tercica and Genentech. Pursuant to the settlement agreement,
we agreed to cease sales and marketing of IPLEX in the United States and agreed to withdraw our European Marketing Authorization

-12 -
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Application for IPLEX. We continue to provide IPLEX to named patients with Amyotrophic Lateral Sclerosis in Italy under our Expanded

Access Program. The settlement agreement also gives us the right, through a worldwide development partnership with Tercica and Genentech, to
market IPLEX for conditions not related to short stature. These indications include severe insulin resistance, myotonic muscular dystrophy

( MMD ) and HIV-associated adipose redistribution syndrome ( HARS ), among others. The development partnership includes provisions that give
us a 50% share of profits and reimbursement for 50% of development costs if either Tercica or Genentech exercises opt-in rights for marketing

of IPLEX in any of these new indications that we develop. In addition, as part of the settlement agreement, Tercica and Genentech waived the
damages awarded by the jury in the patent infringement suit from the District Court for the Northern District of California.

ITEM2. MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Forward Looking Statements

Statements contained herein, including without limitation, Management s Discussion and Analysis of Financial Condition and Results of
Operation, contains certain projections, estimates and other forward-looking statements. Forward-looking statements, as that term is
defined in the Private Securities Litigation Reform Act of 1995, are not historical facts and involve a number of risks and uncertainties. Words
herein such as may, will,  should, could, would, expects, plans, anticipates, believes, estimates, projects,

predicts,  intends,  potential, and similar expressions (as well as other words or expressions referencing future events, conditions or
circumstances) are intended to identify forward-looking statements.

Forward-looking statements include, but are not limited to: our plans to develop and market new products and the timing of these development
programs; our clinical development of product candidates, clinical trials and our ability to obtain and maintain regulatory approval for our
product candidates; our estimates regarding our capital requirements and our needs for additional financing; our estimates of expenses and
future revenues and profitability; our estimates of the size of the potential markets for our product candidates; our selection and licensing of
product candidates; our ability to attract collaborators with acceptable development, regulatory and commercialization expertise; the benefits
to be derived from corporate collaborations, license agreements and other collaborative efforts, including those relating to the development and
commercialization of our product candidates, sources of revenues and anticipated revenues, including contributions from corporate
collaborations, license agreements and other collaborative efforts for the development and commercialization of products; our ability to create
an effective direct sales and marketing infrastructure for products we elect to market and sell directly; the rate and degree of market acceptance
of our product candidates; the timing and amount of reimbursement for our product candidates; the success of other competing therapies that
may become available; and the manufacturing capacity for our product candidates.

Our actual results and the timing of certain events may differ materially from the results discussed, projected, anticipated or indicated in any
forward-looking statements. Any forward-
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looking statement should be considered in light of factors discussed in Part II. Item 1A Risk Factors and elsewhere in this report. We caution
readers not to place undue reliance on any such forward-looking statements, which speak only as of the date they are made. We disclaim any
obligation, except as specifically required by law and the rules of the Securities and Exchange Commission, to publicly update or revise any
such statements to reflect any change in our expectations or in events, conditions or circumstances on which any such statements may be based,
or that may affect the likelihood that actual results will differ from those set forth in the forward-looking statements.

The following discussion should be read in conjunction with our consolidated financial statements and related notes thereto included elsewhere
in this Quarterly Report on Form 10-Q and the consolidated financial statements and related notes thereto in our Annual Report on Form 10-K,
for the year ended December 31, 2006.

Overview

We are a biopharmaceutical company with protein process development and manufacturing experience, and a proprietary protein platform aimed
at niche markets that have unmet medical needs. Our development activities involve drugs that modulate IGF-1 activity in the human body. In
the past, we were focused on development and commercialization of [IPLEX, our once-daily IGF-1 replacement therapy, for the treatment of
short-stature disorders. IPLEX is a complex of recombinant human IGF-I and its binding protein IGFBP-3 (rthIGF-I/thIGFBP-3). IPLEX was
approved by the United States Food and Drug Administration ( FDA ) for the treatment of short stature disorders, in December 2005 and was
commercially launched in the second quarter of 2006. As a result of our recent settlement agreement with Tercica and Genentech, as discussed
below, we have withdrawn IPLEX from the short-stature market.

On March 6, 2007, we reached a settlement agreement which ended all ongoing litigation with Tercica and Genentech. Pursuant to the

settlement agreement, we agreed to cease sales and marketing of IPLEX in the United States and agreed to withdraw our European Marketing
Authorization Application for IPLEX. We will continue to provide IPLEX to named patients with Amyotrophic Lateral Sclerosis ( ALS ) in Italy
under our Expanded Access Program ( EAP ). The settlement agreement also gives us the right, through a worldwide development partnership
with Tercica and Genentech, to market IPLEX for conditions not related to short stature. These indications include MMD, HARS and

retinopathy of prematurity ( ROP ) among others. The development partnership includes provisions that give us a 50% share of profits and
reimbursement for 50% of development costs if either Tercica or Genentech exercises opt-in rights for marketing of IPLEX in any of these new
indications that we develop. In addition, as part of the settlement agreement, Tercica and Genentech waived the damages awarded by the jury in
the patent infringement suit from the District Court for the Northern District of California.

As a result of our settlement agreement with Tercica and Genentech, we decided to restructure our business and refocus our efforts. As part of
our restructuring plan, our commercial operations unit was eliminated and production at our manufacturing facility in Boulder, Colorado, was
scaled back, to reflect the reduced product requirement. In connection with this restructuring, our workforce was reduced by approximately 34%.
We are refocusing our business to capitalize on the potential follow-on biologics market and on the therapeutic opportunities presented by our
current product
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candidates by developing them for the treatment of metabolic diseases and endocrine disorders and oncology. As a result of taking IPLEX off
the market, we incurred an impairment charge of $7.1 million in certain capital equipment and inventory which is reflected in our fiscal 2006
financial statements. The total cost of the severance awards granted pursuant to the restructuring plan was approximately $1.7 million, which
was recorded in March 2007 and is reflected in our June 30, 2007 financial results.

We have not been profitable and have accumulated deficits of approximately $324 million through June 30, 2007. We expect to incur significant
additional losses for at least the next several years until such time as sufficient revenues are generated to offset expenses. Moving forward our
major source of income is expected to be the cost recovery charges for our Expanded Access Program and our major expenses will be for
research and development of our product candidates. In general, our expenditures may increase as development of our product candidates
progresses. However, there will be fluctuations from period to period caused by differences in project costs incurred at each stage of
development.

Research and Development Activities

We are engaged in the research and development of potential drug products for the treatment of metabolic diseases and endocrine disorders. All
of our research and development expenditures, whether conducted by our own staff or by external scientists on our behalf and at our expense,
are recorded as expenses as incurred and have amounted to approximately $158 million for the time period since our inception, November 1999
through June 30, 2007. Research and development expenses consist primarily of salaries and related expenses, costs to develop and manufacture
products and amounts paid to contract research organizations, hospitals and laboratories for the provision of services and materials for drug
development and clinical trials.

Our research and development efforts for products are in their early stages and include primarily research and development regarding
rhIGFBP-3 for the treatment of various cancers and INSM-18 for the treatment of various tumors. These products are either in preclinical stages
or, Phase I and II clinical trials. All of our research and development expenditures related to these early-stage products and our efforts associated
with IPLEX are significantly interrelated as they are all associated with drugs that modulate IGF-I activity in the human body. A significant
finding in any one drug for a particular indication may provide benefits to our efforts across all of these products. All of these products also
share a substantial amount of our common fixed costs such as salaries, facility costs, utilities and maintenance. Given the small portion of
research and development expenses that are related to products other than IPLEX we have determined that very limited benefits would be
obtained from implementing cost tracking systems that would track cost information on a product-by-product basis.

In the near term, we intend to focus substantially all of our research and development resources on the expansion of IPLEX into other
indications. Our plans to expand IPLEX into additional indications are expected to represent our main research and development focus and
expense in 2007. Our thrust to develop our other early-stage products will continue, but we expect those efforts to account for a much smaller
portion of our research and development expenditures. These estimates are based on currently available information and we can provide no
assurance that our research and development plans will not change in the future.
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Our plans also include entering into arrangements, which can help us in developing our product candidates. Towards this end, on January 5,
2007, we entered into a license agreement with NAPO Pharmaceuticals, Inc. ( NAPO ), whereby NAPO licensed from us the technology
surrounding INSM-18, also known as Masoprocal. The license agreement gives NAPO the right to develop, manufacture and commercialize
Masoprocal products for all indications relating specifically to diabetes, cardiac disease, vascular disease, metabolic disease and Syndrome X.
The license agreement requires NAPO to make certain payments to us upon the achievement of certain milestones. Pursuant to the terms of the
license agreement, on January 12, 2007, we received $500,000 from NAPO, which, as part of the license agreement, we immediately used to
purchase 270,611 shares of NAPO common stock at the closing trading price of £0.94 ($1.85 in United States funds). Further, on April 16, 2007,
we received $1,000,000 from NAPO for delivering certain clinical information to them in accordance with the terms of the license agreement.
We recorded an unrealized loss on the NAPO stock as of June 30, 2007 in the amount of $63,460 due to the change in the closing trading price
of £0.81 ($1.61 in United States funds).

Our clinical trials with our product candidates are subject to numerous risks and uncertainties that are outside of our control, including the
possibility that necessary regulatory approvals may not be obtained. For example, the duration and the cost of clinical trials may vary
significantly over the life of a project as a result of differences arising during the clinical trial protocol, including, among others, the following:

the number of patients that ultimately participate in the trial;

the duration of patient follow-up that is determined to be appropriate in view of results;

the number of clinical sites included in the trials;

the length of time required to enroll suitable patient subjects; and

the efficacy and safety profile of the product candidate.
Our clinical trials may also be subject to delays or rejections based on our inability to enroll patients at the rate that we expect or our inability to
produce clinical trial material in sufficient quantities and of sufficient quality to meet the schedule for our planned clinical trials.

Moreover, all of our product candidates and particularly those that are in the preclinical or early clinical trial stage must overcome significant
regulatory, technological, manufacturing and marketing challenges before they can be successfully commercialized. Some of these product
candidates may never reach the clinical trial stage of research and development. As preclinical studies and clinical trials progress, we may
determine that collaborative relationships will be necessary to help us further develop or to commercialize our product candidates, but such
relationships may be difficult or impossible to arrange. Our projects or intended projects may also be subject to change from time to time as we
evaluate our research and development priorities and available resources.
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Any significant delays that occur or additional expenses that we incur may have a material adverse affect on our financial position and require us
to raise additional capital sooner or in larger amounts than is presently expected. In addition, as a result of the risks and uncertainties related to
the development and approval of our product candidates and the additional uncertainties related to our ability to market and sell these products
once approved for commercial sale, we are unable to provide a meaningful prediction regarding the period in which material net cash inflows
from any of these projects is expected to become available.

Results of Operations

Revenues for the three months ended June 30, 2007 were $2.3 million, up from $210,000 for the corresponding period in 2006. The increase was
due to two factors: improvements in cost recovery from our EAP to treat patients with ALS and the receipt of licensing income from our January
2007 agreement with NAPO.

The net loss for the second quarter of 2007 was $2.5 million, or $0.02 per share, compared with a net loss of $8.9 million, or $0.09 per share, in

the second quarter of 2006. The improvement was due mainly to a reduction in selling, general and administrative ( SG&A ) expenses, which fell
to $1.2 million from $5.2 million in the second quarter of 2006, and to a drop in research and development ( R&D ) expenses to $3.7 million from
$4.3 million. The reduction in SG&A was due primarily to reduced litigation expenses and the elimination of commercial expenses associated

with our business restructuring plan. The decrease in R&D expenses reflected a reduction in our clinical and commercial manufacturing activity.
Interest income in the second quarter of 2007 fell to $224,000 from $577,000 in the second quarter of 2006. This was due to a lower average

cash balance on hand for the most recent quarter.

For the six months ended June 30, 2007, revenues totaled $3.9 million, up from $263,000 in the first six months of 2006. Consistent with second
quarter results, the increase was due to improvements in the cost recovery from our EAP and the receipt of licensing income from our agreement
with NAPO.

The net loss for the six months ended June 30, 2007 was $12.8 million, or $0.12 per share, compared to $22.3 million, or $0.25 per share, for
first six months of 2006. R&D expenses decreased to $9.8 million for the first half of 2007 from $11.5 million for the first half of 2006,
reflecting lower litigation expenses included in R&D during the first quarter of 2007 and reduced clinical and commercial manufacturing
activity. SG&A expenses decreased to $6.5 million for the first half of 2007 from $9.0 million for the first half of 2006, due to a combination of
reduced litigation expenses and the elimination of commercial expenses. This reduction was partially offset by severance costs associated with
our business restructuring plan.

Interest income for the first half of 2007 was $525,000, compared to $889,000 for the first half of 2006. Interest expense for the six months
ended June 30, 2007 was $306,000, compared to $3.0 million for the first half of 2006. The decrease in interest expense resulted from lower
amortization of the debt discount associated with our March 2005 financing, as an acceleration of the discount took place in the first quarter of
2006 due to the conversion of notes into shares of our common stock.
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As of June 30, 2007, we had total cash and cash equivalents of $22.3 million which represents a decrease of $1.9 million from December 31,
2006. This decrease is due to the $18.7 million in net cash used in support of our business operations and $0.5 utilized for our investment in
NAPO, which was mostly offset by the May 2007 offering, of which we received net proceeds of $17.0 million, and $0.3 million from a reduced
letter of credit.

Liquidity and Capital Resources

At June 30, 2007, our cash and cash equivalents of $22.3 million were invested in investment grade, interest-bearing securities. On May 4, 2007,
we sold 20,255,367 shares of our common stock. The price to the investors was $0.90 per share. Net proceeds from the offering were $17.0
million. Our business strategy contemplates selling additional equity and entering into agreements with corporate partners to fund research and
development, and provide milestone payments, license fees and equity investments to fund operations. We will need to raise substantial
additional funds to continue development and commercialization of our product candidates. There can be no assurance that adequate funds will
be available when we need them, or on favorable terms. If at any time we are unable to obtain sufficient additional funds, we will be required to
delay, restrict or eliminate some or all of our research or development programs, dispose of assets or technology or cease operations.
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Contractual Obligations
The following table provides a summary of certain of our significant contractual obligations as of June 30, 2007:
Contractual Obligations
(in thousands)

Payments Due by Years

2012
&
Total 2007 2008 2009 2010 2011 Beyond
Long term debt (1) $ 5,618 $141 $2,513 $2,387 $ 577 $ $
Operating lease obligations (2) 9,513 492 978 1,011 1,008 809 5,215

$15,131 $633 $3491 $3,398 $1,585 $809 $5.215

(1) Long term debt obligations reflect the future interest and principal payments of the 2005 Notes outstanding as of June 30, 2007. The 2005
Notes become due in quarterly installments beginning on March 1, 2008 if not converted to shares of our common stock at an earlier date.

(2) On June 20, 2007 we notified the landlord of our intention to exercise our option to renew our lease at 2590 Central Avenue, Boulder Co.
for an additional five year term through February 28, 2013, in accordance with section 3.4 of the original lease. The option to renew was
accepted by the landlord on June 27, 2007.

ITEM3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We invest excess cash in investment grade, interest-bearing securities and, at June 30, 2007, had $22.3 million invested in money market
instruments and investment grade corporate debt. Such investments are subject to interest rate and credit risk. Our policy of investing in highly
rated securities whose maturities at June 30, 2007 are all less than one year minimizes such risks. In addition, while a hypothetical decrease in
market interest rates of 10% from June 30, 2007 levels would reduce interest income, it would not result in a loss of the principal and the decline
in interest income would not be material.
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ITEM4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures. We carried out an evaluation, under the supervision and with the participation of certain
members of our management team, including the Chairman of our Board and Chief Executive Officer and Chief Financial Officer, of the
effectiveness of the design and operation of our disclosure controls and procedures pursuant to Rule 13a-15 under the Securities Exchange Act
of 1934. Based upon that evaluation, the Chairman of our Board and Chief Executive Officer and Chief Financial Officer concluded that our
disclosure controls and procedures are effective in timely alerting management to material information required to be included in our periodic
filings with the Securities and Exchange Commission.

Changes in Internal Controls over Financial Reporting. During the period covered by this report, there have been no changes in our internal
controls over financial reporting that have materially affected, or are reasonably likely to materially affect, our internal controls over financial
reporting.
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PART II

OTHER INFORMATION

ITEM1. LEGAL PROCEEDINGS
The information presented in Section 8 of Item 1 ( Legal Proceedings ) of Part 1 of this Form 10-Q is incorporated herein by reference.

In addition to the foregoing, we are not currently a defendant in any matter of litigation; however, we could be involved in litigation in the future
that could arise out of the normal course of business. Although it is difficult to predict if we will become involved in future litigation,
management believes that any ultimate outcome would not materially affect our financial position, results of operations or cash flows.

ITEM 1A. RISK FACTORS

Our operating results and financial condition have varied in the past and may in the future vary significantly depending on a number of factors.
Except for the historical information in this report, the matters contained in this report include forward-looking statements that involve risks and
uncertainties. The following factors, among others, could cause actual results to differ materially from those contained in forward-looking
statements made in this report and presented elsewhere by management from time to time. Such factors, among others, may have a material
adverse effect upon our business, results of operations and financial condition.

In Item 1A ( Risk Factors ) of our Annual Report on Form 10-K for the fiscal year ended December 31, 2006, which was filed with the
Securities and Exchange Commission on March 16, 2007, we described risk factors related to our operations. Our updated risk factors are
included below in this Item 1A.

You should consider carefully the following risk factors, together with all of the other information included in this quarterly report on Form
10 Q. Each of these risk factors could adversely affect our business, operating results and financial condition, as well as adversely affect the
value of an investment in our common stock.

RISK RELATED TO OUR BUSINESS

We will need additional funds in the future to continue our operations, but we face uncertainties with respect to our access to capital that
could materially adversely impact our business, financial condition and results of operations.

We will require substantial future capital to implement our revised business plan with a renewed focus on research and development activities.
As of June 30, 2007, we had $22.3 million of cash on hand. On May 4, 2007, we raised additional net cash of approximately $17.0 million.
However, our future capital requirements will depend on many factors, including factors associated with:

research and development, including, among other items, preclinical testing and clinical studies;
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process development;

obtaining marketing, sales and distribution capabilities;

obtaining regulatory approvals;

retaining employees and consultants;

filing and prosecuting patent applications and enforcing patent claims;

establishing strategic alliances;

manufacturing; and

potential future litigation.
We may also need to spend more money than currently expected because we may further change our drug development plans, acquire additional
drugs or product candidates or we may misjudge our costs. We have no committed sources of capital and do not know whether additional
financing will be available when needed, or, if available, that the terms will be favorable. There can be no assurance that our cash reserves
together with any subsequent funding will satisfy our capital requirements. The failure to satisfy our capital requirements will adversely affect
our business, financial condition and results of operations. Our independent registered public accounting firm has expressed their view that there
are material uncertainties which cast significant doubt upon our ability to continue as a going concern. The addition of this going concern
disclosure may discourage investors from purchasing our stock.

We may seek additional funding through strategic alliances, private or public sales of our securities or licensing all or a portion of our
technology. Such funding may significantly dilute existing shareholders or may limit our rights to our currently developing technology. There
can be no assurance, however, that we can obtain additional funding on reasonable terms, or at all. If we cannot obtain adequate funds, we may
need to significantly curtail our product development programs and relinquish rights to our technologies or product candidates. This may
adversely affect our business, financial condition and results of operations.

We have not completed the research and development stage of any of our product candidates. If we are unable to successfully commercialize
our products, it will materially adversely affect our business, financial condition and results of operations.

Our long-term viability and growth depend on the successful commercialization of products which lead to revenue and profits. Pharmaceutical
product development is an expensive, high risk, lengthy, complicated, resource intensive process. To succeed, among other things, we must be
able to:

identify potential drug product candidates;

design and conduct appropriate laboratory, preclinical and other research;

submit for and receive regulatory approval to perform clinical studies;
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select and recruit clinical investigators;
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select and recruit subjects for our studies;

collect, analyze and correctly interpret the data from our studies;

submit for and receive regulatory approvals for marketing; and

manufacture the drug product candidates according to current good manufacturing practices.
The development program with respect to any given potential product will take many years and thus delay our ability to generate profits. In
addition, potential products that appear promising at early stages of development may fail for a number of reasons, including the possibility that
the products may require significant additional testing or turn out to be unsafe, ineffective, too difficult or expensive to develop or manufacture,
too difficult to administer, or unstable.

In order to conduct the development programs for our products we must, among other things, be able to successfully:

raise sufficient money and pay for product development;

attract and retain appropriate personnel; and

develop relationships with other companies to perform various development activities that we are unable to perform.
Even if we are successful in developing and obtaining approval for our product candidates, there are numerous circumstances that could prevent
the successful commercialization of the products such as:

the regulatory approvals of our products are delayed or we are required to conduct further research and development of our products
prior to receiving regulatory approval;

we are unable to build a sales and marketing group to successfully launch and sell our products;

we are unable to raise the additional funds needed to successfully develop and commercialize our products or acquire additional
products for growth;

we are required to allocate available funds to litigation matters;

we are unable to manufacture the quantity of product needed in accordance with current good manufacturing practices to meet
market demand, or at all;

our product is determined to be ineffective or unsafe following approval and is removed from the market or we are required to
perform additional research and development to further prove the safety and effectiveness of the product before re-entry into the
market;
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competition from other products or technologies prevents or reduces market acceptance of our products;

we do not have and cannot obtain the intellectual property rights needed to manufacture or market our products without infringing on
another company s patents;

we are unsuccessful in defending against patent infringement claims being brought against us our products or technologies; or

we are unable to obtain reimbursement for our product or such reimbursement may be less than is necessary to produce a reasonable
profit.
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Our growth strategy includes the commercialization of more than one product. We may not be able to identify and acquire complementary
products, businesses or technologies and if acquired or licensed, they might not improve our business, financial condition or results of
operations.

The failure to successfully acquire, develop and commercialize products will adversely affect our business, financial condition and results of
operations.

We have a history of operating losses and an expectation that we will generate operating losses for the foreseeable future, we may not
achieve profitability for some time, if at all.

Our dual path strategy involves leveraging our protein process development and manufacturing experience to enter the Follow on Biologics
market, and to progress our proprietary protein platform for niche markets with unmet medical needs. We have incurred losses in each year we
have been in operation and we expect to continue incurring operating losses for the foreseeable future. The process of developing and
commercializing our products requires significant preclinical testing and clinical trials as well as regulatory approvals for commercialization and
marketing before we were allowed to begin product sales. In addition, commercialization of our product candidates requires us to establish a
sales and marketing organization and contractual relationships to enable product manufacturing and other related activities. We expect that these
activities, together with our general and administrative expenses, will result in substantial operating losses for the foreseeable future. As of

June 30, 2007, our accumulated deficit was $324 million and our consolidated net loss was $12.8 million through six months ended June 30,
2007.

We currently have three lead product candidates, IPLEX, rhIGFBP-3 and INSM-18. IPLEX is currently in a Phase II clinical study for the
treatment of MMD, a Phase II clinical trial for the treatment of HARS and a Phase I clinical trial for the treatment of ROP. Our second
compound, thIGFBP-3, is currently in a Phase I clinical study of breast cancer. A Phase I/II clinical trial of our third compound, INSM-18, in
patients with refractory prostate cancer has recently been completed. Other clinical studies with these compounds are contemplated.

If our products fail in preclinical or clinical trials or if we cannot enroll enough patients to complete our clinical trials, such failures may
adversely affect our business, financial condition and results of operations.

In order to sell our products, we must receive regulatory approval. Before obtaining regulatory approvals for the commercial sale of any of our
products under development, we must demonstrate through preclinical studies and clinical trials that the product is safe and effective for use in
each target indication. In addition, the results from preclinical testing and early clinical trials may not be predictive of results obtained in later
clinical trials. There can be no assurance that our clinical trials will demonstrate sufficient safety and effectiveness to obtain regulatory approvals
for our products still in development. A number of companies in the biotechnology and pharmaceutical industries have suffered significant
setbacks in late stage clinical trials even after promising results in early stage development. If our developmental products fail in preclinical or
clinical trials, it will have an adverse effect on our business, financial condition and results of operations.
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The completion rate of clinical studies of our products is dependent on, among other factors, the patient enrollment rate. Patient enrollment is a
function of many factors, including:

investigator identification and recruitment;

regulatory approvals to initiate study sites;

patient population size;

the nature of the protocol to be used in the trial;

patient proximity to clinical sites;

eligibility criteria for the study; and

competition from other companies clinical studies for the same patient population.
We believe our planned procedures for enrolling patients are appropriate; however, delays in patient enrollment would increase costs and delay
ultimate commercialization and sales, if any, of our products. Such delays could materially adversely affect our business, financial condition and
results of operations.

We may be required to conduct broad, long-term clinical trials to address concerns that the long-term use of one of our product candidates,
IPLEX, in broader chronic indications might increase the risk of diabetic retinopathy. This may materially adversely affect our business,
financial condition and results of operations.

In previously published clinical trials of thIGF-I, concerns were raised that long-term use of rhIGF-I might lead to an increased incidence and/or
severity of retinopathy, a disease of new blood vessel growth in the eye which results in loss of vision. Because IPLEX contains rhIGF-I, the
FDA may require us to conduct broad, long-term clinical trials to address these concerns prior to receiving FDA approval for broad chronic
indications such as diabetes. These clinical trials would be expensive and could delay our commercialization of [IPLEX for these broader chronic
indications. Adverse results in these trials could prevent our commercialization of IPLEX for broad chronic indications or could jeopardize
existing development in other indications.

We cannot be certain that we will obtain regulatory approvals in the United States, European Union or other countries. The failure to obtain
such approvals may materially adversely affect our business, financial condition and results of operations.
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We are required to obtain various regulatory approvals prior to studying our products in humans and then again before we market and distribute
our products. The regulatory review and approval process required to perform a clinical study in both the United States and European Union
includes evaluation of preclinical studies and clinical studies, as well as the evaluation of our manufacturing process. This process is complex,
lengthy, expensive, resource intensive and uncertain. Securing regulatory approval to market our products also requires the submission of
extensive preclinical and clinical data, manufacturing information regarding the process and facility, scientific data characterizing our product
and other supporting data to the regulatory authorities in order to establish its safety and effectiveness. This process is also complex, lengthy,
expensive, resource intensive and uncertain. We have limited experience in filing and pursuing applications necessary to gain these regulatory
approvals.

Data submitted to the regulators is subject to varying interpretations that could delay, limit or prevent regulatory agency approval. We may also
encounter delays or rejections based on changes in regulatory agency policies during the period in which we develop a product and the period
required for review of any application for regulatory agency approval of a particular product. Delays in obtaining regulatory agency approvals
could adversely affect the development and marketing of any drugs that we or our collaborative partners develop. Such delays could impose
costly procedures on our collaborative partners or our activities, diminish any competitive advantages that our collaborative partners or we may
attain and adversely affect our ability to receive royalties, any of which could materially adversely affect our business, financial condition and
results of operations.

To market our products outside of the United States and European Union territories, we and our corporate partners must comply with numerous
and varying regulatory requirements of other countries. The approval procedures vary among countries and can involve additional product

testing and administrative review periods. The time required to obtain approval in these other territories might differ from that required to obtain
FDA or European Agency for the Evaluation of Medicinal Products ( EMEA ) approval. The regulatory approval process in these other territories
includes at least all of the risks associated with obtaining FDA and EMEA approval detailed above. Approval by the FDA or the EMEA does not
ensure approval by the regulatory authorities of other countries. The failure to obtain such approvals may materially adversely affect our

business, financial condition and results of operations.

We may not be able to manufacture sufficient quantities of our products to meet our supply and clinical studies obligations, which may
adversely affect our business, financial condition and results of operations.

We intend to manufacture IPLEX and rhIGFBP-3 bulk drug substance and perform the majority of analytical testing at our manufacturing
facility in Boulder, Colorado and utilize contract manufacturers for sterile filtering, filling, finishing, labeling and some analytical testing. We
intend to manufacture INSM-18 with contract manufacturers.
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To meet our supply obligations and clinical demand for IPLEX and clinical demand for thIGFBP-3, we plan to implement stepwise changes to
our Boulder, Colorado manufacturing facility and manufacturing process this year. We must submit to the FDA information and data pertaining
to these changes and the FDA must approve these changes before we will be allowed to use IPLEX or rhIGFBP-3 that is manufactured
following implementation of these changes.

The available capacity for the manufacture and testing of recombinant proteins that comprise our product candidates is limited. A shutdown or
disruption at our manufacturing facility whether due to technical, regulatory, force majeure, or other problems, resulting in an interruption in
supply of these materials, could delay our development activities and adversely impact our business, financial condition and results of
operations.

The number of contract manufacturers with the expertise and facilities to manufacture our products is extremely limited and it would take a
significant amount of time and resources to arrange for alternative manufacturers. Even if we were to find alternative manufacturers, the prices
they charge may not be commercially reasonable or they may only be able to provide our products in a quantity that is less than our needs.
Furthermore, if we need to change to other contract manufacturers, we would also need to transfer to these new manufacturers and validate the
processes and analytical methods necessary for the production and testing of our products. Any of these factors could lead to (1) the delay or
suspension of our clinical studies, regulatory submissions and regulatory approvals, or (2) higher costs of production, or (3) our failure to
effectively commercialize our products.

Our manufacturing facility and the facilities of contract manufacturers must undergo inspections by the FDA and the EMEA for compliance with
current good manufacturing process ( ¢cGMP ) regulations. In the event these facilities do not continue to receive satisfactory cGMP inspections
for the manufacture and testing of our products, we may need to fund additional modifications to our manufacturing or testing processes,
conduct additional validation studies, or find alternative manufacturing and testing facilities, any of which would result in significant cost to us
as well as a significant delay of up to several years in the development of our products. In addition, our manufacturing facility and the facilities
of any contract manufacturer we may utilize will be subject to ongoing periodic inspection by the FDA, the EMEA and other foreign agencies
for compliance with cGMP regulations and similar foreign standards. We have limited control over contract manufacturers compliance with
these regulations and standards, which could limit our production of our final drug product.

If our products fail to achieve market acceptance for any reason, such failure may materially adversely affect our business, financial
condition and results of operations.

There can be no assurance that any of our product candidates if approved for marketing, will achieve market acceptance. If our product
candidates, once approved, do not receive market acceptance for any reason, it will adversely affect our business, financial condition and results
of operations. The degree of market acceptance of any drugs we develop will depend on a number of factors, including:

the establishment and demonstration in the medical community of the clinical efficacy and safety of our products;
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our products potential advantages over existing and future treatment methods;

the price of our products; and

reimbursement policies of government and third party payers, including hospitals and insurance companies.
For example, even after we obtain regulatory approval to sell our products, physicians and healthcare payers could conclude that our products
are not safe and effective and physicians could choose not to use them to treat patients. Our competitors may also develop new technologies or
products which are more effective or less costly, or that seem more cost-effective than our products.

In addition, legislation and regulations affecting the pricing of pharmaceuticals may change in ways adverse to us. While we cannot predict the
likelihood of any legislative or regulatory proposals, if the government or an agency adopts such proposals, they could materially adversely
affect our business, financial condition and results of operations.

We are dependent upon retaining and attracting key personnel and others, the loss of which could materially adversely affect our business,
financial condition and results of operations.

We depend highly on the principal members of our scientific and management staff, the loss of whose services might significantly delay or
prevent the achievement of research, development or business objectives and would materially adversely affect our business, financial condition
and results of operations. Our success depends, in large part, on our ability to attract and retain qualified management, scientific and medical
personnel, and on our ability to develop and maintain important relationships with commercial partners, leading research institutions and key
distributors. We face intense competition for such personnel and relationships. We cannot assure that we will attract and retain such persons or
maintain such relationships.

We expect that our potential expansion into areas and activities requiring additional expertise, such as further clinical trials, governmental
approvals, manufacturing, sales, marketing and distribution will place additional requirements on our management, operational and financial
resources. We expect these demands will require an increase in management and scientific personnel and the development of additional
expertise by existing management personnel. The failure to attract and retain such personnel or to develop such expertise could materially
adversely affect our business, financial condition and results of operations.

We rely on collaborative relationships for our success. If we are unable to form these relationships it could materially adversely impact our
business, financial condition and results of operations.
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We currently rely and may in the future rely on a number of significant collaborative relationships for intellectual property rights, research
funding, manufacturing, analytical services, preclinical development, clinical development and sales and marketing. For example, almost all of
our clinical trial work is done in collaboration with academic institutions and we have licensed intellectual property to permit the development,
manufacture and commercialization of our product candidates. Reliance on collaborative relationships poses a number of risks, including the
following:

we may not be able to effectively control whether our corporate partners will devote sufficient resources to our programs or products;

disputes may arise in the future with respect to the ownership of rights to technology developed with, licensed to or licensed from
corporate partners;

disagreements with corporate partners could result in loss of intellectual property rights, delay or terminate the research, development
or commercialization of product candidates or result in litigation or arbitration;

contracts with our corporate partners may fail to provide sufficient protection for our intellectual property;

we may have difficulty enforcing the contracts if one of these partners fails to perform;

corporate partners have considerable discretion in electing whether to pursue the development of any additional products and may
pursue technologies or products either on their own or in collaboration with our competitors; and

corporate partners with marketing rights may choose to devote fewer resources to the marketing of our products than they do to
products of their own development.
Given these risks, a great deal of uncertainty exists regarding the success of our current and future collaborative efforts. Failure of these efforts
could delay, impair or prevent the development and commercialization of our products and adversely affect our business, financial condition and
results of operations.

Our growth strategy includes acquiring complementary businesses or technologies that may not be available or, if available and purchased
or licensed, might not improve our business, financial condition or results of operations.

As part of our business strategy, we expect to pursue acquisitions and in-license new products and technologies. Nonetheless, we cannot be
certain that we will identify suitable acquisitions or products or that we can make such acquisitions or enter into such license agreements on
acceptable terms. If we acquire businesses, those businesses may require substantial capital, and we cannot provide assurance that such capital
will be available in sufficient amounts or that financing will be available in amounts and on terms that we deem acceptable. Furthermore, the
integration of acquired businesses may result in unforeseen difficulties that require a disproportionate amount of management s attention and our
other resources. Finally, we cannot provide assurance that we will achieve productive synergies and efficiencies from these acquisitions.
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We intend to conduct proprietary development programs with collaborators, and any conflicts with them could harm our business, financial
condition and results of operations. We intend to enter into collaborative relationships which will involve our collaborator conducting
proprietary development programs. Any conflict with our collaborators could reduce our ability to obtain future collaboration agreements and
negatively influence our relationship with existing collaborators, which could reduce our revenues and have an adverse effect on our business,
financial condition and results of operations. Moreover, disagreements with our collaborators could develop over rights to our intellectual
property.

Certain of our collaborators could also be or become competitors. Our collaborators could harm our product development efforts by:

developing competing products;

precluding us from entering into collaborations with their competitors;

failing to obtain regulatory approvals;

terminating their agreements with us prematurely; or

failing to devote sufficient resources to the development and commercialization of products.
We may not accurately predict the protection afforded by our patents and proprietary technology and if our predictions are wrong, this may
materially adversely affect our business, financial condition and results of operations.

Our success will depend in part on our ability to obtain patent protection for our products, prevent third parties from infringing on our patents,
and refrain from infringing on the patents of others, both domestically and internationally. Our patent positions are highly uncertain, and any
future patents we receive for our potential products will be subject to this uncertainty, which may adversely affect our business, financial
condition and results of operations.

We intend to actively pursue patent protection for products resulting from our research and development activities that have significant potential
commercial value. Nevertheless, it is possible that, in the patent application process, certain claims may be rejected or achieve such limited
allowance that the value of the patents would be diminished. Further, there can be no assurance that any patents obtained will afford us adequate
protection. In addition, any patents we procure may require cooperation with companies holding related patents. We may have difficulty forming
a successful relationship with these other companies. Third parties may claim that we are infringing upon or have misappropriated their
proprietary rights. Various third parties have obtained, and are attempting to obtain, patent protection relating to the production and use of our
approved product and product candidates.
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We can provide no assurance as to whether any issued patents, or patents that may later issue to third parties, would affect our product
candidates. We can provide no assurance that such patents can be avoided, invalidated or licensed. With respect to any infringement claim
asserted by a third party, we can provide no assurance that we will be successful in the litigation or that such litigation would not have a material
adverse effect on our business, financial condition and results of operation. In the event of a successful claim against us for infringement or
misappropriation of a third party s proprietary rights, we may be required to:

pay damages, including up to treble damages, and the other party s attorneys fees, which may be substantial;

cease the development, manufacture, marketing and sale of products or use of processes that infringe the proprietary rights of others;

expend significant resources to redesign our products or our processes so that they do not infringe the proprietary rights of others,
which may not be possible;

redesign our products or processes to avoid third party proprietary rights, which may cause us to suffer significant regulatory delays
associated with conducting additional clinical trials or other steps to obtain regulatory approval; and

obtain one or more licenses arising out of a settlement of litigation or otherwise from third parties for the infringed proprietary rights,
which may not be available to us on acceptable terms or at all.
Furthermore, litigation with any third party, even if the allegations are without merit, would likely be expensive and time-consuming and divert
management s attention.

Any conclusions we may have reached regarding non-infringement and invalidity are based in part on a review of publicly available databases
and other information. There may be information not available to us or otherwise not reviewed by us that might change our conclusions.
Moreover, as described above, the scope and validity of patent claims are determined based on many facts and circumstances, and in a litigation,
a court may reach a different conclusion on any given patent claim than the conclusions that we have reached.

Moreover, we may have to undertake costly litigation to enforce any patents issued or licensed to us or to determine the scope and validity of
another party s proprietary rights. We can provide no assurance that a court of competent jurisdiction would validate our issued or licensed
patents. An adverse outcome in litigation or an interference or other proceeding in a court or patent office could materially adversely affect our
business, financial condition and results of operations.

We operate in a highly competitive environment and if we are unable to adapt to our environment, we may be unable to compete
successfully, which will materially adversely affect our business, financial condition and results of operations.
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Biotechnology and related pharmaceutical technology have undergone and should continue to experience rapid and significant change. We
expect that the technologies associated with biotechnology research and development will continue to develop rapidly. Our future success will
depend in large part on our ability to maintain a competitive position with respect to these technologies. Any compounds, products or processes
that we develop may become obsolete before we recover any expenses incurred in connection with their development. Rapid technological
change could make our products obsolete, which could materially adversely affect our business, financial condition and results of operations.

We expect that successful competition will depend, among other things, on product efficacy, safety, reliability, availability, timing and scope of
regulatory approval and price. Specifically, we expect crucial factors will include the relative speed with which we can develop products,
complete the clinical testing and regulatory approval processes and supply commercial quantities of the product to the market. We expect
competition to increase as technological advances are made and commercial applications broaden. In each of our potential product areas, we face
substantial competition from large pharmaceutical, biotechnology and other companies, universities and research institutions. Relative to us,
most of these entities have substantially greater capital resources, research and development staffs, facilities and experience in conducting
clinical studies and obtaining regulatory approvals, as well as in manufacturing and marketing pharmaceutical products. Many of our
competitors may achieve product commercialization or patent protection earlier than us. Furthermore, we believe that our competitors have used,
and may continue to use, litigation to gain a competitive advantage. Finally, our competitors may use different technologies or approaches to the
development of products similar to the products we are seeking to develop.

Competitors could develop and gain FDA approval of products containing rhIGF-1, which could adversely affect our competitive position in
all indications where we are currently developing IPLEX.

rhIGF-1 manufactured by other parties may be approved for use in other indications in the United States in the future, including MMD, HARS
and ROP. In the event there are other rhIGF-1 products approved by the FDA to treat indications other than those covered by IPLEX, physicians
may elect to prescribe a competitor s product containing rhIGF-1 to treat the indications for which IPLEX has received and may receive
approval. This is commonly referred to as off-label use. While under FDA regulations a competitor is not allowed to promote off-label use of its
product, the FDA does not regulate the practice of medicine and as a result cannot direct physicians as to what product containing rhIGF-1 to
prescribe to their patients. As a result, we would have limited ability to prevent off-label use of a competitor s product containing rhIGF-1 to treat
any diseases for which we have received FDA approval, even if it violates our patents and we have orphan drug exclusivity for the use of

rhIGF-1 to treat such diseases.

If another party obtains orphan drug exclusivity for a product that is essentially the same as a product we are developing in a particular
indication, we may be precluded or delayed from commercializing the product in that indication. This may materially adversely affect our
business, financial condition and results of operations.
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Under the Orphan Drug Act, the FDA may grant orphan drug designation to drugs intended to treat a rare disease or condition, which is
generally a disease or condition that affects fewer than 200,000 individuals in the United States. The company that obtains the first marketing
approval from the FDA for a designated orphan drug for a rare disease receives marketing exclusivity for use of that drug for the designated
condition for a period of seven years. Similar laws exist in European Union. If a competitor obtains approval of the same drug for the same
indication or disease before us, we would be blocked from obtaining approval for our product for seven or more years, unless our product can be
shown to be clinically superior. In addition, more than one drug may be approved by the FDA for the same orphan indication or disease as long
as the drugs are different drugs. As a result, even if our product is approved and receives orphan drug exclusivity, as in the case of our drug
IPLEX, the FDA can still approve different drugs for use in treating the same indication or disease covered by our product, which could create a
more competitive market for us.

Confidentiality agreements with employees and others may not adequately prevent disclosure of trade secrets and other proprietary
information. Disclosure of this information may materially adversely affect our business, financial condition and results of operations.

In order to protect our proprietary technology and processes, we rely in part on confidentiality agreements with our corporate partners,
employees, consultants, outside scientific collaborators and sponsored researchers and other advisors. These agreements may not effectively
prevent disclosure of confidential information and may not provide an adequate remedy in the event of unauthorized disclosure of confidential
information. In addition, others may independently discover trade secrets and proprietary information. Costly and time-consuming litigation may
be necessary to enforce and determine the scope of our proprietary rights, and failure to obtain or maintain trade secret protection could
adversely affect our competitive business, financial condition and results of operations.

Our research, development and manufacturing activities involve the use of hazardous materials, which could expose us to damages that
could materially adversely affect our business, financial condition and results of operations.

Our research, development and manufacturing activities involve the controlled use of hazardous materials, including hazardous chemicals. We
believe that our procedures for handling hazardous materials comply with federal and state regulations; however, there can be no assurance that
accidental injury or contamination from these materials will not occur. We currently maintain a general liability insurance policy that has a $1.0
million per claim limit and also caps aggregate claims at $2.0 million. In addition, we have an umbrella insurance policy that covers up to

$2.0 million of liability in excess of the general liability policy s $2.0 million limit. In the event of an accident, we could be held liable for
damages, which would likely exceed our insurance coverage and other available financial resources. This liability would limit our ability to
commercialize IPLEX and develop other products which would materially adversely affect our business, financial condition and results of
operations.
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We are subject to federal, state and local laws and regulations governing the use, manufacture, storage, handling and disposal of hazardous
materials and waste products. These laws and regulations may require us to incur significant costs to comply with environmental laws and
regulations in the future that could materially adversely affect our business, financial condition and results of operations.

We may be subject to product liability claims if our products harm people, and we have only limited product liability insurance.

The manufacture and sale of human therapeutic products involve an inherent risk of product liability claims and associated adverse publicity.
We currently have only limited product liability insurance for clinical studies and no commercial product liability insurance. We do not know if
we will be able to maintain existing or obtain additional product liability insurance on acceptable terms or with adequate coverage against
potential liabilities. This type of insurance is expensive and may not be available on acceptable terms. If we are unable to obtain or maintain
sufficient insurance coverage on reasonable terms or to otherwise protect against potential product liability claims, we may be unable to
commercialize our products. A successful product liability claim brought against us in excess of our insurance coverage, if any, may require us
to pay substantial amounts. This could have a material adverse effect our business, financial condition and results of operations.

If our settlement agreement with Tercica and Genentech is terminated, the Consent order from the court would be reinstated, which would
have a material adverse effect on our business, financial condition and results of operations.

As part of our March 2007 settlement agreement with Genentech and Tercica, we entered into a Consent Judgment and Permanent Injunction in
the United States District Court for the Northern District of California. If our settlement agreement with Tercica and Genentech is terminated,
the Consent Judgment and Permanent Injunction against us will survive termination, which would have a material adverse effect on our
business, financial condition and results of operations, as we would no longer have a license to manufacture IPLEX using the present process
without incurring significant penalties and royalties.

RISKS ASSOCIATED WITH OUR STOCK

Conversion of our outstanding notes and exercise of warrants and options issued by us will significantly dilute the ownership interest of
existing shareholders.

As of June 30, 2007, the 2005 Notes, 2005 Warrants and the warrants we issued in May 2007, November 2004 and July 2003 were convertible
into and exercisable for up to approximately 15.9 million shares of our common stock, representing approximately 13% of our then outstanding
common stock.

As of June 30, 2007, our outstanding options to our employees, officers, directors and consultants were exercisable for up to 5.2 million shares
of our common stock, representing approximately an additional four percent of our then outstanding common stock.
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The conversion or exercise of some or all of our convertible notes, warrants and options will significantly dilute the ownership interests of
existing shareholders. Any sales in the public market of the common stock issuable upon such conversion or exercise could adversely affect
prevailing market prices of our common stock.

The market price of our stock has been and may continue to be highly volatile, and we do not anticipate paying any cash dividends on our
common stock in the foreseeable future.

Our common stock is listed on the Nasdaq Global Market under the ticker symbol INSM. The market price of our stock has been and may
continue to be highly volatile, and announcements by us or by third parties may have a significant impact on our stock price. These
announcements may include:

our listing status on the Nasdaq Global Market;

results of our clinical studies and preclinical studies, or those of our corporate partners or our competitors;

our operating results;

developments in our relationships with corporate partners;

developments affecting our corporate partners;

negative regulatory action or regulatory approval with respect to our announcement or our competitors announcements of new
products;

government regulation, reimbursement changes and governmental investigation or audits related to us or to our products;

developments related to our patents or other proprietary rights or those of our competitors;

changes in the position of securities analysts with respect to our stock; and

operating results below the expectations of public market analysts and investors.
In addition, the stock market has from time to time experienced extreme price and volume fluctuations, which have particularly affected the
market prices for emerging biotechnology and biopharmaceutical companies, and which have often been unrelated to their operating
performance. These broad market fluctuations may adversely affect the market price of our common stock.

In the past, when the market price of a stock has been volatile, holders of that stock have often instituted securities class action litigation against
the company that issued the stock. If any of our shareholders brought a lawsuit against us, we could incur substantial costs defending the lawsuit.
The lawsuit could also divert the time and attention of our management.
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Future sales by existing shareholders may lower the price of our common stock, which could result in losses to our shareholders. Future sales of
substantial amounts of common stock in the public market, or the possibility of such sales occurring, could adversely affect prevailing market
prices for our common stock or our future ability to raise capital through an offering of equity securities. Substantially all of our common stock
is freely tradable in the public market without restriction under the Securities Act of 1933, unless these shares are held by affiliates of our
company, as that term is defined in Rule 144 under the Securities Act of 1933.

We have never paid dividends on our common stock. We currently intend to retain our future earnings, if any, to fund the development and
growth of our businesses and, therefore, we do not anticipate paying any cash dividends in the foreseeable future.

Our common stock could be delisted from the Nasdaq Global Market if our stock price continues to trade below $1.00 per share.

On June 18, 2007, we received a letter from the Listing Qualifications Department of The Nasdaq Stock Market indicating that we are not in
compliance with Nasdaq Marketplace Rule 4450(a)(5) (the Minimum Bid Price Rule ) because the closing bid price per share for the our
common stock had been below $1.00 per share for 30 consecutive business days. In accordance with Marketplace Rule 4450(e)(2), we were
provided 180 calendar days, or until December 17, 2007, to regain compliance. This notification has no effect on the listing of our common
stock at this time.

To regain compliance with the Minimum Bid Price Rule, the closing bid price of our common stock must remain at $1.00 per share or more for a
minimum of ten consecutive business days. If we do not regain compliance with the Minimum Bid Price Rule by December 17, 2007, we can
apply to list our common stock on the Nasdaq Capital Market and Nasdaq will determine whether we meet the Nasdaq Capital Market initial
listing criteria as set forth in Nasdaq Marketplace Rule 4310(c), except for the bid price requirement. If we meet the initial listing criteria,
Nasdaq will notify us that we have been granted an additional 180 calendar days to come into compliance with the Minimum Bid Price Rule. If
we do not meet the initial listing criteria, Nasdaq will provide us with written notification that our common stock will be delisted. At that time
we would be permitted to appeal Nasdaq s determination to delist our common stock to a Nasdaq Listings Qualifications Panel.

We will seek to regain compliance within the 180 day cure period and are considering alternatives to address compliance with the continued
listing standards of the Nasdaq Global Market.

Delisting from the Nasdaq Global Market could have an adverse effect on our business and on the trading of our common stock. If a delisting of
our common stock were to occur, our common stock would trade on the OTC Bulletin Board or in the pink sheets maintained by the National
Quotation Bureau, Inc. Such alternatives are generally considered to be less efficient markets, and our stock price, as well as the liquidity of our
common stock, may be adversely impacted as a result.

-36 -

Table of Contents 42



Edgar Filing: INSMED INC - Form 10-Q

Table of Conten

Certain provisions of Virginia law, our articles of incorporation and our amended and restated bylaws, and our Rights Plan make a hostile
takeover by a third party difficult.

Certain provisions of Virginia law and our articles of incorporation and amended and restated bylaws could hamper a third party s acquisition of,
or discourage a third party from attempting to acquire control of us. The conditions could also limit the price that certain investors might be
willing to pay in the future for shares of our common stock. These provisions include:

a provision allowing us to issue preferred stock with rights senior to those of the common stock without any further vote or action by
the holders of the common stock. The issuance of preferred stock could decrease the amount of earnings and assets available for

distribution to the holders of common stock or could adversely affect the rights and powers, including voting rights, of the holders of
the common stock. In certain circumstances, such issuance could have the effect of decreasing the market price of the common stock;

the existence of a staggered board of directors in which there are three classes of directors serving staggered three-year terms, thus
expanding the time required to change the composition of a majority of directors and perhaps discouraging someone from making an
acquisition proposal for us;

the amended and restated bylaws requirement that shareholders provide advance notice when nominating our directors;

the inability of shareholders to convene a shareholders meeting without the chairman of the board, the president or a majority of the
board of directors first calling the meeting; and

the application of Virginia law prohibiting us from entering into a business combination with the beneficial owner of 10% or more of
our outstanding voting stock for a period of three years after the 10% or greater owner first reached that level of stock ownership,
unless we meet certain criteria.
In addition, in May 2001, our board of directors approved the adoption of a Rights Plan under which shareholders received rights to purchase
new shares of preferred stock if a person or group acquires 15% or more of our common stock. These provisions are intended to discourage
acquisitions of 15% or more of our common stock without negotiations with the board. The rights trade with our common stock, unless and until
they are separated upon the occurrence of certain future events. Our board of directors may redeem the rights at a price of $0.01 per right prior to
the time a person acquires 15% or more of our common stock.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
At the Company s Annual Meeting of Stockholders held on May 9, 2007, the stockholders took the following actions:

The Company Stockholders elected two Class I directors as follows:

Votes
Director Votes For Withheld
Mr. Kenneth G. Condon 84,390,748 3,040,489
Dr. Steinar J. Engelsen 84,399,051 3,032,186

No other persons were nominated, nor received votes for election as a Director of the Company at the 2007 Annual Meeting of Stockholders.
The other Directors of the Company whose terms continued after the 2007 Annual Meeting of Stockholders were Dr. Geoffrey Allan,
Dr. Graham K. Crooke. Dr. Melvin Sharoky and Dr. Randall W. Whitcomb.

The Company Stockholders ratified the selection of Ernst & Young LLP as auditors for the fiscal year ending December 31, 2007 as follows:

Votes For Votes Against Abstain
Ratification of selection of Ernst & Young LLP 85,231,612 2,055,493 144,132

ITEMS. OTHER INFORMATION
We have not made any material changes to the procedures by which our stockholders may recommend director nominees to our Nominating
Committee or our Board.

ITEM 6. EXHIBITS

31.1 Rule 13a-14(a)/15d-14(a) Certification of Geoffrey Allan, Ph.D., Chairman of the Board and Chief Executive Officer of Insmed
Incorporated.

31.2 Rule 13a-14(a)/15d-14(a) Certification of Kevin P. Tully, C.G.A., Executive Vice President and Chief Financial Officer of Insmed
Incorporated.

32.1 Certification of Geoffrey Allan, Ph.D., Chairman of the Board and Chief Executive Officer of Insmed Incorporated, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.*
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322 Certification of Kevin P. Tully, C.G.A., Executive Vice President and Chief Financial Officer of Insmed Incorporated, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.*

* This certification accompanies this Quarterly Report on Form 10-Q pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not
be deemed filed by the Company for purposes of the Securities Exchange Act of 1934.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned thereunto duly authorized.

Date: August 6, 2007
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INSMED INCORPORATED
(Registrant)

By:  /s/ Kevin P. Tully

Kevin P. Tully, C.G.A.,
EVP & Chief Financial Officer
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