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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (the “Agreement") is antered into as of
February 4, 2003, by and among Vertex Fharmaceyticals Incerporated, a Magsachupetis
corporation (the “Qwnar™), PenVers LLC, 2 Dedaware limitad Tiahility company (the "Seller”) -
and Invitrpgen Corporetion, 8 Delaware sorporation (the “Buyer™). The Owner, the Seller snd
the Buyer are refarrad to herein individually e a "Pariy” and collectively as the “Parties,”

INTRODUCTTON
The Seller is engpged in, mmong other matters, the business of developing, manufactyring

and splling life scieneus discovery produets, probes, proteing and reagents, and assey
developtent seyvices,

The Owser is engaged It, Rmong other matiers, the business of digcavering, developing
| and commerializing ethizal phasmacentical products indepandently and with partners; and

The Buyer degires to purchase from the Seller, and the Seller desires to sall to the Buyer,
all of the Seller’s right, title and intareat in and to substantially all of the assets and propertios of

the Sejler, subject to the assumptinn by the Puyer of specified related labilities, wpor the terms
and conditions zet forth herein,

TERMS

NOW, THIEREEFDRE, in congiderstion of the repragantations, warrantien, covengnts and
REFEEMEN'S ponteined in fhis Agreemant and other gnod and valueble consideration, the receipt
and snfficiency of which are herehy acknowladged, tha Parties pgree ag follows:

ARTICLE 1
REFINITIONS

1.1 Defigitions, Whenever used in this Agreement, the tenns defined belaw shall
haye the indicated meaning: '

“Aceount Parties” shall have the meaning set forth in Seetion 10,1,

“Accounting Fitm™ shall have the meaning set forth i Saction 2.2(h)i).

“Asquired Aggete” shell have the meaning set farth in Section 2.1{a),

“Adinstmen; Ameoynt® shall have the meaning sat forth in Section 2.2(b)().

" AFligts" means, with respeet e any Person, any Person which directly or indirestly
through steck ownership or otherwiga sither controls, or is controlled by or mnder commen
contra] with, sush Person,

“Agreement” shall have fic meaning set forth in the preamble.
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d citetad Tachmoloay Anreementa shall mesn the agreememta in the
forms atiched heretg ag Exhibite H-} thrangh H-11, : o "

“Ancillary Agreements” shall have the meening set forth in Section 2.3(b),

*Appliceble Aceonnting Pringiples” means United Statas generally acorpted accounting
principles ("GAALR”) (applied an a “going coneern™ basiy without reflecting the fransactions
contemplated under this Agreement).

. “Mﬂﬂﬂﬁﬂﬁuﬂtﬁ" ahall have the meening set forth in Sacticn 3.13 and chall not
tnelnde Environmenta) Pepmits,

“Assigned Coptraets” ghall have the meaning set forth in Section 2,1(a)(ii).

i d Asmy " ghell mean the Assigniment and Assnmpton
Apreement in the form of Bxlulit B hersto, P

“Assipnment of Ground T eage™ means an Assignmant of Ground Lease in form
reagonahly aeceptable to the Buyer,

“Assumed Lighilitied" shall huve fhe mesning set forth in Section 2,1(c).

“Alyora” means Anvora Bingeiencss Corporation, formerly a Delaware corporation and

}vl;nliy gaaan;d mbgidiary of Owner, which wes merged with and into Vertex San Diega on
Wy 1, '

“Benefit Flans” ahall have the iseaning sef forth in Section 3.5(a).
“Bill of Sale" meany the Bill of Sale in the form of Exhibif A hereta,

ZBucinggs" means, cullectively, (2) the businese of the Vartex Parties, t the time this
Agreement is executed, of developing, manmfucturing snd/or commercializing profeins, reagents
and/or apeays listed on Schedule 1,](n), providing services related theretn and/ar licansing of
intellactual property or confidential information related theretn, (b) performing the obligations of
the Vertzx Parties under the Assigned Contrants and () developing, manufastiring snd/or
commenvializing preducts and providing services that womld requive rights wnder any Propristary
Agget thar is listed on Schedule 2.1(a)(if) fo this Agreement or in Parts 1 or 2 of Sectign 3.
jhe Seller Digclosyrs Sehednle or Part 2 of Soct] 0 r Dj hadule,
and/or licenemg of intellectug] property or confidentinl information related thercto; provided,
howover, thet "Business! exeludes the Instrumentation Assets, and forther excludes the activities
of the Vertex Parties (other than the Seller) which wonld not be prohibited by the Nen-
Competition Agreerent or would b parmitied under the Amended and Restated Terhnology

Agresments,
“Bugingss Assets™ shall huve the meaning set forth in Seetion 2.1(s).

“Butinegs Diy” shall have the meening set forth in Section 2.3(z).

é—..
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“Trademarks” shall have the meaning eet forth in Seetion 2.1 (A)).
“Trgngier Dinewments™ shall have the mesning set forth in Section 2.3(k),

“Tyansition Serviges Apreement™ means the Transition Services Agreement in the form

of Exhibit E herato.
' “Transfeged §" #haj] heve the meaning sef forth in Reetion 9.6(h).
"Wertex Parties™ means the Seller, the Owner, Vertax San Diego, PanVera Corporation,

Anrars, each of their sucesssors and assigns, and enth of their respective Affiliates.

. "Nertex Sap Diego" means Vertax Phartaceuticals (San Diego) LLC, 2 Delaware limited
liabillty company and a whatly ewned subridiary of the Opmer,

WWARN Aot” shall have the meaning set farth in Section 3,23.

ARTICLE I}
ASSET PURCHASE

(8)  Tramsfor of Agsets. At the Cloging the Seller shall, and the Owner shal)
canae the Seller to, sell, wonvey, asaign, transfer and deliver w the Buysr (or ans or mare of its
rasignees), and the Pyyer shall prrchage and sequire from the Seller, all of the Seller’s vight, title
and interest in and 10 the Buginess Assets, free and clear of a1} Liens ofher than Permitted
Encumbances, For purposes of this Agresment, the “Busineqs Assets” shall mean all assuts
used in the operation of the Buginess hy the Seller an the date of this Agreement (other than
those nagets dispoeed of by the Seller ot ar prior to the Cloging Date but only to the extent
permitted by Seetion 5.2 hereof) phys any esgets acuired by the Seller following the daje of thig
Agreement and on ar prior to the Cloging Date, but excluding fhe Excluded Assets. The
Business Assets which are owned by the Seller, including the Assigned Contracts (purmant to
which Assigned Contracts the Sellet has been provided its rights in cartain of the Business
Assets), arc referred to hereinafter g the “Agquired Assgiz.” The Business Assets ta whieh the
Beller is transferring all of its right, title and interest include withowt limitation 1he following:

_ . (@)  the res] property, leaseholds, subleases and interests therein,
rptians or similar dghta to purchase, lease, nse or acoupy real property and buildings, stmetyras,
£acilities, Sxtuves and other improvemenns thereon and appurtsnances thereto, that aye listed by
prammises, bnilding or sireet address, and tax Jot number on Schedule 2 1(a)(1) hereto
(eollentively, the “Real Baate™);

()  all oral and writfen contracts, agreements, lenses, sybleases,
licemses, and other arrangements wsed in the Businass, including, without limitation, fhe Materia]
Cantracts (the “Agsigned Confracts™);

_ ‘ _(iii) all Praprictary Assets generajed or used by er on hehalf of fue
Sefler in connaction with the Business, inelnding, withowt limitation, thase trademarks and trade

Omy CATAGTG325151.12 e -
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names and regisfrations thereof and egistration applications therafor set forth on
Schedule 3. 1(@)(iif) hersto (the “Trademarks™) and those parents (including any extensian,
reisene, reexamination pr the Jike relasing thereto) and patent applications (intinding any
provigional, divisional, continuation o pontinuation in part) set forth on Schedule 2, 1(R)(IiN
hereto (the “Patent Riahts™);

(v)  all antiong, ¢laims, causes of action, rights of recovery, choses in
Action or rights to set off, whether arising put of oseurrances befare or after the Closing Date,
ineluding Thivd-Party warranties angd guerantees gnd ather similar contractual rights as to third
partica held by or in fayor of eny of the Vertex Pariies with respect o any of the Business Assels,
exeept for thpse described in clauses (1) and (jii) ofthe definjtion of "Exeluded Acgots";

(v)  all ofthe Beller's acoounta recajvable and other raceivables
relating to the Business Assets or arisiog vt of the condnet of the Businesa;

(vi)  subject tp the provisions of Seation 2,2(c), below, those squity
secyrities set forth on Schofnle 2,1(a)(v) (the “Tnvestments™); and

” (vii}  all other aggets and properties reflected on the Closing Balance
gt

()  Excluded Agsgfs, The Buyer shall gk be entitled ot obligated to purchase
any of the Excleded Asseis, “Bxrluded Agneta” ghall mean any assefs, propartics or rights of any

Vertex Party other than the Seller, togather with the following sseets, properties and rights of the
Beller:

(i}  thoee eesers described on Schedyle 2,1(YG) hereto, which were
sonyeyed by Sz=ller to Aurors Biogysterne LLC, prior to the date of this Agreement but
subsequent to the date of the Novenher 30 Balance Sheet (the “Instramentetion Assats);

(i)  any cash or shert-terrn marketable sacurities (which for purpoges
hereaf shall be desmed to not include any of the Investments);

(i) rights by insrance claims, related refinds and proceeds of claims
asserted againgt third parties which arige oyt of oceurrences hafire or after the Closing Date,
including rights vith regpect 1o Third-Party warranties and gunrantecs and other similac
contractual righis held by or in favor of uny of {he Vertax Parties with respact to any of the
Dusiness Asets, solety t the extant the Sellar, and not the Buyer, bears or is regponsible for the
mater to which such Hght or action ralates (whether bacanse the master ralates to an Excluded
Liability or otherwise), and then only 10 the extent of amowmts paid by the Seller with respent
thereto (including by way of any redpetion in the Purchase Price):

(iv) el pasets relating to the Benefit Plens and other policies, programs
and Agreements set forth in Section 3.5() of the Sel] 5 2

(v) @l refunds of any Tax, except as provided in Section 5.2(d)(wiii);

Gry CamyGT\i3a5151.12 -9
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(b)  amy sale, tranpfer op other disposition of any assets, properties or rights of
the Businegs, expept in the ordinary eayrse of businese consistent with past practice which are
naf material in the aggregate, except with regpect to any cash oy ghort-term marketahle secprition
(other then the Invesiments) aet forth or reflected on the Noyember 30 Balanea Sheet, and except
for the nonveyance by Seller of the Instrimentation Assets:

() sy commitmesta or agreements for capital expenditures ar capital
additiony or befterments velating to the Bupiness sxceeding $50,000 jn the aggregate, exospt meh
as may be invelved in the ordinary repair, maintanance or replassment of assets not éxceading an
additional 330,000 in the ageragate;

M ather than with respect to travel expenige reimbyraement exid employss
compensatian and benefits in the ardinary rourse of business consistent with past practice, any
payment, distribution, loan or sdvanee of any amomnt to, or sale, trangfer or ease of properties or
gasets (real, personal, or mixad, tangible ar intangible) 1o, or the entaring into of any sgreement
or grrangement fo do so with, any officers of managers of the Seller (of any of its officers,
MARAgETs or direwtors), of any “Aascelate” (83 such term ip defined in Rule 405 under the
Securities Aet of 1033, pe amendad) thereof:

() any mortgage, pledge o subjection to Lien of any kind on any assets,
tangzible or intangible, of the Brisiness except for Permitted Encrmbrances;

()  the granting of any material intrease in the compensation payable or to
hecoms pryzhle by the Seller to #9 managers, officers or employees other than increases in the
ordinary comrse of business to emplayess who ase not manegers or officers;

()  any tnaterial tansaction, agreement or ¢vent outslds the ordinary course of
the condust af the Business;

~(n) the agrecment, whether in writing or otherwise, to take any action
deseribed in this Section 3,7, or which wenld constitute & hreach of any of the representations
and warrantied of the Owner and the Scller contained in this Agresment;

()  any pther changes in the financial condition pf the Bnsiness, except for
any ohanges that would not reasonrhly he expected to regnlt in a Business Materia] Adverse
Effect and sxpept fow any changes that involve or affect only Bxcluded Assets or Bxcloded
Liabilities (including, withent limitation, the conveyanes by Seller of the Instruraentation Assets
subsaquent ta such date): or

(p)  any Businges Material Advene Bffect,

38 Intsllectual Properiy.

(8)  Part } of Section 3.8(s) gff the Sller Diselocpre Soheduls lists all of the
Fraprietary Azsets ineluded n the Bnginess Assets which are patents, patent epplications,
“‘% trgdemarks or trademark applications wholly owned by Saller, setting fotth in each ease the
jurigdictinns in which patants have been issued, patent applications have been filed, tademarks
have heen registered and trademark applications hava besn filed. Part 2 of Section 2,8(2) of the
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