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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): ) ')_ Q ’ 0 \ 2. Name and address of receiving party(ies)
Name:___Shire Laboratories Inc.

Athena Neurosciences Inc.

Internal
Address:
individual(s Association )
- () . - o ) Strest Address: 7900 Tanners Gate Drive
% General Partnership @ Limited Partnership Suite 200
&k Corporation-State Delaware city:_Florence _State: _ KY Zip:41042
Gl Other L} individual(s) citizenship
% Association
Additional name(s) of conveying party(ies) attached? %Yes Q No Q General Partnership
3. Nature of conveyance: (i Limited Partnership
K} Assignment & Merger @ Corporation-State__ D€ laware
Q Security Agreement Q Change of Name % Other
If assignee is not domiciled in the United States, a domestic
[k Other representative designation is attached: [ ves Gl No
. . (Designations must be a separate document frggn assignment)
Execution Date: December 23 > 1997 Additional name(s) & address( es) attached? Yes % No

4. Application number(s) or registration number(s):
B. Trademark Registration No.(s) 1,975,246

A. Trademark Application No.(s)
f—\

Additional number(s) attached o4, Yes B No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ...........................

Name: Shire US Inc.

internal Address: Attn: Aaron P. Buda 7. Total fee (37 CFR3.41)......cc.o..oceeee. $.40.00 __ _

& Enclosed
[ Authorized to be charged to deposit account

7900 Tanners Gate Drive 8. Deposit account number:

Suite 200 n/a

Street Address:

city:_Florence  State KY Zip:_ 41042 | (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing infor

copy of the original document.

tion is true d&nd correct and any attached copy is a true

Kevin T. Anderson

Name of Person Signing l Sigﬁature Date
~ Total number of pages incilbling caver sheet, attachments, and document: m
ail documents tp be recorded with required cover sheelt information to:
la,m/m]l Lm m lm“ Commissioner o“’::s;;:)lr;égw;ﬂr;; Box Assignments
01 FC:481 40,00 jop
|
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Additional Conveying Party
Elan Corporation plc

Other: A public limited company organized under the laws of Ireland
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Additional Receiving Party
Shire Pharmaceuticals Group plc

Other: A public limited company organized under the laws of England and Wales
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DATED J/DECEMBER 1997

ATHENA NEUROSCIENCES, INC.
and
ELAN CORPORATICN PLC
and
SHIRE LABORATORIES INC.
and

SHIRE PHARMACEUTICALS GROUP PLC

SALE AND ASSIGNMENT AGREEMENT

Slaughter and May

35 Basinghall Sereat

London EC2V SDB
(RCS/AJYT)
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THIS AGREEMENT is made the ’}'%iay of December, 1597

BETWEEN:

1.

ATHENA NEUROSCIENCES, INC. of 8O0 Gateway Boulevard, Sourh San
Francisco, CA 54080, USA (“Athena™)

AND

2. ELAN CORPORATION PLC aof Lincoln House, Lincaln Pluce, Dublin 2, Ireland
("Elan"™)

AND

3. SHIRE LABORATORIES INC. of 1550 East Gude Drive, Rockville, MD 20850,
USA (“Shire”)

AND

4, SHIRE PHARMACEUTICALS GROUP PLC of East Anton, Andaver, Hampshire
SP10 SRG (registered in England No. 2B83758) (“Issuer”)

WHEREAS:

A3 By an agreement dated 1st July, 1996, Pharmavene, Inc., the predecessor of
Shire, and Athena entereqd into the Licence Agreement (as defined in this
agrecment),

(B) Athena has agreed to sell and the Issuer has agreed to purchase the Transferred
Assets (as defined in this agrzement) and Athena has agreed ta assign to the
1ssuer the Relevant Intetlectual Property (as defined in this agreement) in
respect of the Licence Agreement on the terms set out in this agreement and
Athena has agreed to assign the Licence Agreement on the terms set cut in this
i1greement.

(c) As part of the consideration for the transfer of the Transferred Assets, the
assignment of the Relevanc Intellectual Proparty and the assignment of the
Licence Agreemecnt, the lssuer has agreed to consttute and alloc the Loan Note
and allor and issue the Shares (each as defined in this agreement) and on the
terms zet aut in this agreement.

(D) In consideration for the payment of US§2,000.0Q0 to Athena, the allotment by

the Issuer to Athena of the Loan Note and the Shares, Elan has agreed to
guarantee the performance of the payment obligations of Athena under this
agresenc.
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1.

1.1

SHIRE LABORATORIES INC

12/23/1897 17:53 PAGE 7/51 RightFaX

Interpramation

In this agreement and the schedules to it

“Rooks and Records”

“RBusiness Day”

“Complation”

“Campletion Date”

“Cantracts”

“Group Company”

“Holding Company”

“Intellectual Property”

“Licence Agreement”

means thase baoks and records containing or
relating to Relevant Know-How or on which any
Relevant Know-How is recorded described in
Schedule 7 (Relevant Assets);

means a day (other than a Saturday) on which
leading banks are open for businass in New York and
the City of London;

means completion of the transfer of the Transferred
Asscrs, the assignment of the Relevant Intellectual
Property and the assignment of the Licence
Agreement under this agreement which shall be
effective on 315t December, 1997;

means the date an which Completion takes place:
means the contracts listed in Schedule 3 (Cantracts);
means, in respect of any company, that company ar
any Subsidiary or Holding Company of it or any

Subsidiary of such Holding Company;

has the meaning given in section 736 Companies
Act 1985;

means the Patent Rights, the Trademark Righes, the
Know How, the Relevant Know-How and the NDA:

means the agreement dated 1st July 1996 between

Pharmavene, Inc. and Athena for the commercial
manufacture, macketing and distribution of the
Product, a complete and accurate copy of which is
atrached as Annex A {Licence Agraemenc);
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“Loan Nore”

“Product”

“Hromation Agraement”

“Relevant Assets™

“Relevant [rcellectual
Property”

“Relevant Know-How™

12/23/1887 17:83
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means the zero coupon unsecured convertible laan
note issued at an issue price of US5$14,000.000 but
with a face value 3f US$15,780,375 to be issued in
accardance with Clause 8.7, substantiailly in the form
attached in Scheduie 3 (Laan Note);

means extended release dosage forms of
carbamazepine based on the Patent Rights,
Trademark Rights and/or Know-How, tagecther with
any Improvements;

means the Promorion Agrzement €0 be signed on
Completion between Shire or 1 Group Company of
Shire and Athena setting out the co-pramotion
arrangements relating to the markecing of the
Product in the United States, subscantiaily in che
form attached as Schedule 9 (Pramatian
Agreement);

means those assers, tangible or incangible, relating
ta the Product and/or any Improvements, including,
without limiration, all inventory (including raw
materials, work-in-progress and finished goods}, all
supplies, all equipment wherever located, including
at NIRQ, Purdue Frederick and Shire, and 1ai]
purchase arders relating to MG-2 equipment (which
to the extent that Athena and/ar Elan has not paid
for at Completion, will be paid for posc-Contpletion
by Athena and/or Elan if ardered or approved in
writing in advance of Completion by Athena and/ar
Elan), which are set out of described in Schedule 7
(Relevant Assets);

means the Incellectual Property of Athena or its
Group Companies or licensed to Athena or ita Group
Companics relating (o the Product and/or any of the
Impravements, 3 list of which is set our in

Schedule 4 (Relevant Intellectual Property);

means the Xnoaw-How aad any additicnal Know-
Haw relating to the Product and/or any
Improvements (including, without limiration,
marketing methods and procedures, advertising and
promotional material und regulatory approvals)
developed or produced by Athena or any of its Group
Companics under the Licence Agreemenc and held
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2.1

2.2

2.3

2.4

SHIRE LABORATORIES INC
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Sale and Transfer of the Transferred Agsets

Athena agrees to sell, assign and transfer (oo, in the case of the MG-2 purchase
orders describad in sub-clause 2.2 below, procure the assignment of), and the
Issuer agreas to purchase and accept as at and wich affact from Complenon:

(A)
(8)
<)
D)

(a)

{8}

(A)

8:))

the Relevant Assets:

the Buoks and Records;

the beqnefit, subject to the burden, of the Contracts; and
all Rejevanrt Know-How,

Athena confirms that it is the sole owner or licencee of the Transferred
Assers (except for the MG-2 purchase orders listed in Schedule 7
(Relevant Assets) which were issued by a Group Company of Achena)
and thart the Transferrzd Assets are frae from all liens. charges and
encumbrancas of, and fram all other rights exercisable by or claims by,
third parties claiming by, through or under Athena or any of its Group
Companies.

Except as provided in this agreement (including Schedule 2
(Representacions and Warranties)), the Transferred Assets are sold
“as-is, where-is”, withqut ather warranties of any kind, express or
implicd, and all ocher such watrancies are hereby disclaimed, including
any implied warranties of merchaneability or fitness for any particular

purpose,

The Issuer shall noc be liable for any liabilities, including witheut
limitacion any unpaid debis, incurred in respece of the Product by
Arhena or any of {ts Group Companies prior 1o Completion that have not
been satisfied or discharged in full at or prior to Completion. For tha
avoidance of doube, Athena shal} be liable for all and any Product
manufactured at NIRD and/or Purdue Frederick prior 1o Completion.
regardless of whether such Product has been billed or delivered o or by
Athena.

Athena shall not be Uable for any liabilities, inciuding without limitation
any unpiid debts, incurred In respect of the Product by the Issuer or any
of its Group Companies on or after Complecion.

The Igsuer shall be responsible for and shall pay {or reimburse Athena if Athena
is required ro pay or withhold) all sales tazes or other applicable taxes (other
than gross receipts or income taxes of Athena), normally paid by a purchaser on
an acquisition of assers or a similar transaction of this type. on the transter of
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3.1

3.2

4.1

4.2

5.1

5.2

any of the Transferred Assets and the parties shall reasonably cooperate 10
minimise any such raxes.

Assignment of Intellectual Properry

Athena agrees ta assign to che Issuer (1o the extenr that such rights have not
been assignied pursuant to sub-clause 4.1 below) all of its rights, title and
interest in and to the Relevant Inteilectual Property, together with all reluted
goadwill and common law rights and all rights, privileges and advantages
pertaining thereto (inciuding, withour limication, the right ro take procsedings
and recover damages and to obeain all other remediss in respect of
infringements of such rights) 1o hold unta the Issuer absolurely.

Any Relavant Intellectual Property, whether or not registered or the subject of
an application for registration, shall be assigned to che [ssuer pursuant to the
assignments refecred to in paragraph 1(B}(i)of Schedule 1 (Completion
arrangements).

Assignmenc of the Licence Agreement

Athena agreas (o 2ssign to the lssuer, and Shire consants o such assignmenc of
all of its cights, title and interests in and under the Licence Agreement and
Athena and Shire shall have no further obligations ro each other with respect
therein, save thae all sums acerued and due ar the date of Completion shall be
paid, including, withour limitation the project development ¢xpense payments
payabie by Athena in respect of November 1997 and December 1997 and
pravided that Section 11 (Confidential Information) and Section 14
(Indemnites) of the Licence Agreement shall survive such assignment in
respest of any relevant act, defaule or breach of the Licence Agreement
occurting prior te Completion.

With effect from Completion, Athena shall have no right to use any Relevant
Intellectual Property ticensed 1o Athena and/or any Group Companizs putsuant
o the Licence Agreement, except 2z provided in the Promotion Agreement.

Conditions

The agreement ta transfer the Transferred Assets, assign the Relevant
Intellectual Proparcy and assign the Licence Agreement pursuanc (o this
agreement ate in all respacts conditional upon thase macters listed in Schedule
6 {Conditioas to Completion).

The 1ssucr, Shire and Athena (but only the lszuer in respect of Condition 3) will
each use all reasonable endesvaurs to fulfil or procure the fulfilment of
Condition 1 and Condition 3 listed in Schedule § (Condltions to Complerion) as
soon as possible and in any svent before 19th January, 1958.

ILSII/N0077 CROYIRLQA. 21 AJYT 271 U0T:1ASR
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Schedule 1
(Completion arrangements)

1 tdacters to be dealt with by Athena and Elan
On the Completion Date, Athena shall:

{A)  Transfer of Transferred Assets capable of delivery

Deliver to the [ssusr at Shire's direction and cxpense all the Transferred
Assets which are capable of transfer by delivery, with the intent that
legal and beneficial title to these Transferred Assets shall pass by and
upon delivery.

(B)  Qther Macters
Deliver to the Issuer at Shire's direction and expense:

(i) assighments of all Relevanr inteliectual Propercy and che Licence
Agreaement;

G duly execuced agreements for the assignment of the benefic of
the Contracts if required:

(iii} those Books and Recards. Relevant Know-How and Relevant
Assets transferred under sub- clause 2.1 (Teansfer of the
Transfarred Assets); and

Civ)  acopy of the minutes of a meering of the directors of Athena
authorising the execution of this agreement and the Promation
Agreement endarsed with a certificate by the secretary of Athena
that thesa copy minutes are a (rue and accurate recard of che
meeting and that the authority conferred remains valid and
outstanding.

Q) Promaeion Agreement

Execure and Qeliver to Shire ar its designated Group Company che
Promotion Agreemenc.

2. Mactters to be dealt with by the [ssuer and Shire

3imuleaneously with campliance by Athena with its obligations under

paragraph 1 abave:

TRADEMARK
REEL: 002402 FRAME: 0665



Li/ad/ i

tLUE L0 4

RightFAX NT

raidA JULod0LoUL

1272371987 18:20

42

Signed by
for and on behalf of
ATHENA NEUROSCIENCES, INC.

Signed by
for and on behalf of
BLAN CORPORATION PLC. -

Signed by
far and on behalf of
SHIRE LABORATQRIES INC.

Signed oy
for and on behalf of

SHIRE

PHARMACEUTICALS GROUP PLC

Y FAtAnDAY

onLlNLE LADURALURNILD 1DNG

PAGE 35/38 RightFaX

{Signature of named signatory)

(Signaturc of named signatary)

{Signature of named signatory)

(Signature of named signatory)
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Signed by

for and on behalf of é 4
ATHENA NEURGSCIENCES, INC. Wk /4/{” o WD S

(Signature of named signarory,

Signed by

for and on behalf of

ELAN CORPORATICNPLC. ... ceomicorsnacsnsranate Caderaraccecssansnss momorannss
4 {(Signacure of named signarxory)

Signed by

for and on behalf of

SHIRE LABORATORIES INC. ... s rmrasraantaceanerreacomnann oeraretanainnenamnans
(Signature of named signatory)

Signed by

for and on behalf of

SHIRE PHARMACEUTICALS GROUP PLC i cieeeccrcmme e r e taane s e amsenmsennes
: (Signature of named signarory)

213192710077 CRITAFon0n ) AJTT 121397:2330
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Signad by
for and an Wahalf of

ATHEMA NEURQSCIENTES, INC.

{Signacura of namad signacery)

Sigaad by
. for and on behalf of
BLAN CORPORATION PLC,

Signed by
for and on behalf of
SHIRE LABORATORIES INC,

(Signaurc of named sigrnatocy)

Signed by
- fer and au beahalf of .
SHIRE PHARMACEUTICALS GROUP ML

L L T | T e Y LT T L LA T T B P P ST T T

(Signacure of nasad signarsry)

TSI eV COPPITanns | AT 12FIvIn323
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