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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Asset Purchase Agreement

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[PanVera LLC | [02/04/2003 || CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Invitrogen Corporation |
|Street Address: ||1 600 Faraday Avenue |
|City: ||Car|sbad |
|State/Country: |ICALIFORNIA |
[Postal Code: |l92008 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 10

Property Type Number Word Mark
Serial Number: 78162870 BEACON
Registration Number: 2203572 BACULOSOMES
Registration Number: 2197222 RECO E
Registration Number: 2545174 WETWARE 8
Registration Number: 1989610 PANVERA §
Registration Number: 2761850 PANVERA :
Registration Number: 2381609 CORE HTS >
Registration Number: 1998548 BEACON FLUORESCENCE POLARIZATION SYSTEM
Registration Number: 2579833 GENEBLAZER
Registration Number: 2652836 THE PROTEIN COMPANY

CORRESPONDENCE DATA

Fax Number: (858)677-1401

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 858-638-6921

Email: sdtrademark@graycary.com
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Correspondent Name: Nancy O. Dix

Address Line 1: 4365 Executive Drive, Suite 1100
Address Line 2: Gray Cary Ware & Freidenrich
Address Line 4: San Diego, CALIFORNIA 92121
ATTORNEY DOCKET NUMBER: T05679USO0
NAME OF SUBMITTER: Nancy O. Dix

Total Attachments: 14
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ASSET PURCHASE AGREEMENT
BY AND AMONG
VERTEX PHARMACEUTICALS INCORPORATED,
PANVERA LLC,
AND

INVITROGEN CORPORATION

FEBRUARY 4, 2005

Gray Cary'G V632515112
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(h) any sale, transfer or other disposition of any assets, properties or rights of
the Business, except 1n the ordinary course of business consistent with past practice which are
not material in the aggregate, except with respect to any cash or short-term marketable securities
(other than the Investments) set forth or reflected on the Novermnber 30 Balance Sheet, and except
for the conveyance by Seller of the Instrumentation Assets;

(1) any comrmitments or agreements for capital expenditures or capital
addijons or betterments relaung to the Business exceeding $50,000 in the aggregate, except such
as may be involved in the ordinary repair, maintenance or replacement of assets not exceeding an
addidonal $50,000 in the aggregate;

) other than with respect to travel expense reimbursement and employee
compensation and benefits in the ordinary cowrse of business consistent with past practice, any
payment, distribution, loan or advance of any amount to, or sale, transfer or lease of properties or
assets (real, personal, or mixed, tangible or intangible) to, or the entering into of any agreement
or arrangement o do so with, any officers or managers of the Seller (or any of its officers,
managers or directors), or any “associate” (as such term is defined in Rule 405 under the
Securities Act of 1933, as amended) thereof;

) any mortgage, pledge or subjection to Lien of any kind on any assets,
tangible or intangible, of the Business except for Permitted Encumbrances;

(I) - the granting of any matenial increase in the compensation payable or to
become payable by the Seller to its managers, officers or employees other than increases in the
ordinary course of business to employees who are not managers or officers;

(m)  any material ransaction, agreement or event outside the ordinary course of
the conduct of the Business;

(n) the agreement, whether in writing or otherwise, to take any action
described in this Section 3 7, or which would constitute a breach of any of the representations
and warranties of the Owner and the Seller contained in this Agreement;

(0) any other changes in the financial condition of the Business, except for
any changes that would not reasonably be expected to result in a Business Matenial Adverse
Effect and excepr for any changes that involve or atfect only Excluded Assets or Excluded
Liabilities (including, without limitation, the conveyance by Seller of the Instrumentation Assets
subsequent to such date); or

(p) any Business Matenial Adverse Effect.

3.8 Intellectusal Propertv.

(a) Part 1 of Section 3.8(a) of the Seiler Disclosure Schedule lists all of the
Proprietary Assets included in the Business Assets which are patents, patent applications,
trademnarks or trademark applications wholly owned by Seller, setting forth in each case the
Junsdictions in which patents have been 1ssued, patent applications have been filed, wademarks
have been registered and trademark applications have been filed. Part 2 of Section 3.8(a) of the
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Seller Disclosure Schedule lists all of the Proprietary Assets included in the Business Assets
which are patents, patent applicanons, rademarks and trademark applications, other than those
wholly or co-owned by Seller, setning forth in each case the jurisdictions in which patents have
been issued, patent applications have been filed, trademarks have been registered and trademark
applications have been filed. Part 3 of Section 3.3(a) of the Seller Disclosure Schedule lists ail
oral and written contracts, agreements, licenses and other arrangements under which any Vertex
Party is licensed or otherwise permirted to use any Proprietary Assets included in the Business
Assets, other than standardized nonexclusive licenses that are available to the public generally
and were obtained by Seller in the ordinary course of business.

(b)  Except as set forth in Part 1 of Section 3.8(b) of the Seller Disclosure
Schedule, no Third Party has asserted a claim, nor, to the knowledge of the Seller, are there any
facts which could give rise to a claim, which would adversely affect the Seller’s ownership rights
10, or rights under, (i) any of the Proprietary Assets included in the Business Assets which are
owned by Seller, or (11) any contracts, agreements, licenses and other arrangements under which
any Vertex Party is licensed or otherwise permitted to use any Proprietary Asset included in the
Business Assets, other than those described in clause (1) above, Except as set forth m Part 2 of
Section 3.8(b) of the Seller Disclosure Schedule, the Seller does not jointly own or license with
any other Person any Proprietary Assets included in the Business Assets which are patents,
patent applications, trademarks or trademark applications.

(c) No current, or (10 the knowledge of Seller) former, officer, manager,
director. stockholder, member, employee, consultant or independent contractor of the Vertex
Parties has any right, title or interest in, to or under any Proprietary Asset included in the
Business Assets.

(d) Excepr as set forth in Section 3.8(d) of the Seller Disclosure Schedule, ail
Proprietary Assets that (1) are filed or registered with any Governmental Authority, and (i1) either
(A) are required to be listed in Part 1 of Section 3.8(2) of the Seller Disclosure Schedule or (B) a
Veriex Party has the right to control the prosecution thereof and are required to be listed in Part 2
of Section 3.8(a) of the Seller Disclosure Schedule or Part 2 of Sectign 3.8(b) of the Seller
Disclosure Schedule, have been duly filed or registered (as applicable), and maintained,
including the submission of all necessary filings and fees in accordance with the legal and
admunistrative requirements or the appropriate jurisdictions, and have not lapsed, expired or been
abandoned. Excepr as set forth in Section 3 8(d) of the Seller Disclosure Schedule, with respect
10 all of the issued patents and pending patent applications that either are required to be listed in
Part 1 of Section 3.8(a) of the Seller Disclosure Schedule, or a Vertex Party has the right to
control the prosecution thereof and are required to be listed in Part 2 of Section 3.8(a) of the
Seller Disclosure Schedule or Part 2 of Section 3.8(b) of the Seller Disclosure Schedule, (1) to the
knowledge of the Seller, all of such patents and patent applications disclose patentable subject
matter, and (ii) to the knowledge of the Seller with respect to events prior to July 18, 2001
regarding patents and patent applications included in the Business Assets to which nghts were
acquired by virtue of the Owner’s acquisition of Aurora by merger effective on July 18, 2001,
and without such qualification as to all other events, (A) there are no inventorship challenges,
and (B) no interference been declared or provoked. Except as set forth in Section 5 8(d) of the
Seller Disclosure Schedule, to the knowledge of the Seller. with respect to all of the issued
patents and pending patent applications that a Venex Party does not have the right to control the
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IN WITNESS WIHEREOF, the Parties have executed this Agreement as of the date first

Y

apove wrtten.

VERTEX PHARMACEUTICALS
INCORPO

By:

Name* l\ﬂ?-ﬂ}m A }?\che r -
Tite: (Vhoir men ¥ AED

PANVERA LL /
By: h , A

Name: \osfus 60:{@ -

Title: %ES/A/eﬂf

INVITROGEN CORPORATION
By: W—\’/\M.\/—-
Name:_&_)_g@\/\ A D _”\’_\\Dﬂ‘p 4B~
Title: \[\ 73 ?(QZ.\A&(\?\‘\‘

[Signature page to Asset Purchase Agreement]

- 5% -
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