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CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
[Human Genome Sciences, Inc. || |12/28/2012  ||cORPORATION: DELAWARE |
RECEIVING PARTY DATA

[Name: ||GLAXOSMITHKLINE INTELLECTUAL PROPERTY LIMITED |
|Street Address: ”980 Great West Road |
lcity: ||Brentford, Middlesex |
|State/Country: |lUNITED KINGDOM |
[Postal Code: |Tws 9Gs |
[Entity Type: ||CORPORATION: UNITED KINGDOM |
PROPERTY NUMBERS Total: 12

Property Type Number Word Mark

Registration Number: 3797552 BENLYSTA

Registration Number: 4057042

Registration Number: 4116311 THE US IN LUPUS

|Serial Number. |s5235003  |[BENLYSTA |

Serial Number: 77924724

Serial Number: 85257452 LIMILYS

| Serial Number: 85257469 ||LINBELA |
Serial Number: 85173309 THE US IN LUPUS

Serial Number: 85173288

Serial Number: 85257457 VARSIMLA

Serial Number: 85257471 VELARBA

Serial Number: 85257463 WELZERA
CORRESPONDENCE DATA
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Fax Number: 7046259190

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.

Phone: 919 483 2723

Email: trademarks@gsk.com

Correspondent Name: Christopher M. Hanes

Address Line 1: Five Moore Drive

Address Line 2: LGTM, C.3157.3D

Address Line 4: Research Triangle Pa, NORTH CAROLINA 27709
ATTORNEY DOCKET NUMBER: PRJ/7055831/094/PDJ

DOMESTIC REPRESENTATIVE

Name: Christopher M. Hanes

Address Line 1: Five Moore Drive
Address Line 2: LGTM, C.3157.3D
Address Line 4: Research Triangle Pa, NORTH CAROLINA 27709

NAME OF SUBMITTER: Christopher M. Hanes
Signature: /Christopher M. Hanes/
Date: 03/21/2013

Total Attachments: 38
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DATED 2% 7Dg,,c, 2012

HUMAN GENOME SCIENCES, INC

and

~ GLAXOSMITHKLINE INTELLECTUAL PROPERTY LIMITED |

- AGREEMENT OF SALE .

514204275

TRADEMARK
REEL: 004986 FRAME: 0749



THIS AGREEMENT is made on

BETWEEN:

2012

HUMAN GENOME SCIENCES, INC of 2711 Centreville Road, Suite 400, Wllmrngton Delaware
19808, United States (reglstered in Delaware number 2302223) (the “Seller”)

'AND

GLAXOSMITHKLINE INTELLECTUAL PROPERTY LIMITED of 980 Great West Road,;-
Brentford TW8 9GS (registered in England number 08283186) (the “Purchaser”) o

WHEREAS

\

(A) The Seller has agreed to transfer its rights in and rights to use the Entrepreneuriel'

and-.

Rights (as defined below) relating to the Assets (as defi ned below) to the Purchaser

(B) In order to effect the transfer described in Recital (A) above the Seller has agreed-to sell’
and the Purchaser has agreed to purchase the Entrepreneurial Rights relating to the.:
Assets on the terms and subject to the conditions set out in this Agreement and the '
Seller has agreed to assign its rights under the’Trahsferring Contracts (as defined .~
below) to the Purchaser and the Purchaser has agreed to assume and perform all of the
Seller's obligations under the Transferring Contracts on the terms set out in this -

Agreement.’

THIS AGREEMENT PROVIDES as follows:

1. DEFINITIONS

1.1 In this Agreement and schedules:

“Agreed Form
Assignments”

“Affiliate”

“Assets”

means the assignments of reglstered intellectual
property rights in a form agreed by the Purchaser and
Seller;

means any corporation or other business entity .
controlled by, controlling, or under common control with,
the Seller or Purchaser '("control" as used herein
meaning the ownership, directly or indirectly, of fifty per.
cent. (50%) or more of the voting stock or a fifty per
cent. (50%) or greater interest in the income of such-.
corporation or other business entity or, in the absence of
such ownership, control of the management of such
corporation or other business entity):

means (i) the pharmaceutical product Benlysta and any
other pharmaceutical product with the same active
pharmaceutical ingredient (“API"), belimumab, and all
formulations and all combination products in which the
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»

“Entrepreneurial Rights

“Effective Date™

“Excluded Assets""

APl is an active ingredient; (i) the pharmaceutical
product Albiglutide and any other pharmaceutical
product with this same AP, and all formulations and all
combination products in which this AP is an active
ingredient; and (iii) the pharmaceutical product
Darapladib and any other pharmaceutical product with -
this same AP, and all formulations and all combination
products in which this: APl is an active ingredient

means (i) ény rights in designs, copyrights, database .
rights (whether or not any of these is registered and
including applications and rights to apply for registration

~of any such thing) and all rights or forms of protection of -,
- a similar nature or having equivalent or similar effect to

any of these which may subsist anywhere in the world;-

- (ii) the Patents and rights in related materials; (jii) the

Trade Marks; and (iv) information (whether or not
reduced to writing or otherwise recorded on any media) .
of a confidential nature, including (without limitation)
trade secrets, know-how, formulae, processes and
methods, designs, research, development, '
manufacturing, testing-and performance data, inventions
and improvements to inventions, data relating to clinical

“trials and regulatory issues (including files relating to

regulatory approval of the Products) and to marketing
and distribution and any chemical or biological -
materials; - -

means 31 December 2012;

means

any right of the Seller to receive any sum from any
member of the GSK Group which arises as a result of

- the Transfer Pricing Review, and the amount of which

has been determined on or before 30 June 2013, other
than any right of the Seller to receive any sum which
arises due to adjustments made to trading prices, sales
and/or profits under the Transfer Pricing Review as a
result of: ‘

(i) circumstances outside the ordinary course of
business, including any such adjustments made as a -
result of any action, cause of action, demand, claim, suit
or'proceeding (including any appeal) asserted, -
anticipated, brought or made against the Seller and in
any way connected with the manufacture, use, '
research, testing, design, marketing, advertising, sale,
distribution and/or consumption of the Products; or
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“GSK Group”

“GSKTPCE"

/

“Information”

“Patents”

“Products” .

»

“Tax

“Third Party”

“Third Party Consent”

“Trade Marks”

“Transferring Contracts”

(ii) the revaluation of any inventory or stock on or after 1
January 2013;

means GlaxoSmithKline plc and its Affiliates;

means the GlaxoSmithKline Transfer Pricing Centre of
Excellence;

has the meaning given to it in Clause 9;

means the patents and patent applications listed in .
Schedule A to this Agreement, and any continuation

. applications, divisional applications or continuation-in-

part applications relating to any of the foregoing, any -
national or international patent applications claiming
piidrity from any of the foregoing, any patents granted or
issued in respect of any of the foregoing, any re-issues;
renewals or re-examinations of any of the forégoing and
any extensions of the exclusivity granted in connection "

. with any of the foregoing anywhere in the world;

means any products sold under the Trade Marks or in
relation to which the Trade Marks are used;

includes (without Iimitatidn) all taxes, levies, 'd'utiesg,

imposts, c'harge‘sy and withholdings. of any nature
whatsoever, whether of the United Kingdomor
elsewhere, together with all penalties, charges and "
interest relating to any of them or to any failure to file
any return required for the purposes of any of them;"

means any person or entity other than the Seiler, the-
Purchaser and their respective Affiliates; "

means all consents, approvals, authorisations or
waivers required from Third Parties for assignment of
the Entrepreneurial Rights relating to the Assets to the
Purchaser;

means the trade marks and trade mark applications
listed in Schedule B to this Agreement, together with all
goodwill of the business in relation to which such Trade
Marks are used (but no other or greater goodwill)
anywhere in the world;

means the contracts under which the Enterpreneurial
Rights relating to, consistin§ of or subsisting in the
Assets is licensed to or by, co-owned by and/or
otherwise exploited by the Licensor;
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1.2

1.3

2.1

“Transfer Pricing Review” means the GSK Group wide review of trading prices,

“VAT,,

In this Agreement, unless otherwise specified:

A

®

(©)

D)

(E)

sales and profits for 2012, to be carried out during 2013,
and '

means:

(a) within the European Union, any Tax imposed by
any Member State in conformity with the
- Directive of the Council of the European Union
on the common system of value added tax
(2006/112/EC); and

(b) outside the European Union, any Tax
corresponding to, or substantially similar to, the
common systeém of value added tax referred to -
in paragraph (a) of this /deﬁnition».

A}

references to clauses and schedules are to clauses of, and schedules to, this
Agreement; ’

use of any gender includes the other genders;

referencés to a “company” shall be construed so as to include any corporation

or other body corporate, wherever and however incorporated or established;

references to a “person” shall be construed so as to include any individual, firm,
company, corporation, body corporate, government, state or agency of a state,-
local or municipal authority or‘government body or any joint venture, association
or partnership (whether or not having separate legal personality); and -

a reference to any statute or statutory provision shall be construed as a
reference to the same as it may have been, or may from time to time be,
amended, modified or re enacted and shall include any subordinate legislation
made from time to time under that statute or statutory provision.

In this Agreement, unless otherwise specified:

(A

(B)

all headings and titles are inserted for convenience only and are to be ignored
in the interpretation of this Agreement; and -

the schedules form part of this Agreement and shall have the same force and
effect as if expressly set out in the body of this Agreement, and any reference to
this Agreement shall include the schedules.

ASSIGNMENT OF THE ENTREPRENEURIAL RIGHTS

With effect from the Effective Date:
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- 2.2

2.3

2.4

25

\

(A) the Seller hereby assigns to the Purchaser all of the Seller's rights, title, i?\terest
and benefit in and to the Entrepreneurial Rights in or relating to the Assets
including all rights, privileges and advantages thereto including, without
limitation, the right to bring proceedings and recover damages and obtain all
other remedies in respect of previous infringements and previous acts to hold

- unto the Purchaser absolutely and, where applicable, for the full term of the
Entrepreneurial Rights relatlng to the Assets and to the intent that the Purchaser

shall:

(i) " be absolutely entitled to any patent granted on any of the-patent
. applications for the full term of such patents; and

(i) have the right to apply for, prosecute and obtain patents or like -

protection throughout the world for any invention embodied in any of .
such applications, including the right to claim priority from such’
applications,

but excluding the Excluded Assets;

(B) -the Seller agrées to aésign all its rights, title, interest and benefit in and to the
Transferring Contracts to the Purchaser, but excluding the Excluded Assets; and

(C) the Purchaser shall assume and agrees to perform, all of the Seller’s obligations
under the Transferring Contracts on the terms set out in this Agreement.

Subject to Clause 2.3, Clause 2.1 shall operate as an assignment of such of the
Entrepreneurial Rights relating to the Assets as is not the subject of a registration or an’
application for registration with effect from the Effective Date. Any Entrepreneurial
Rights relatmg to the Assets which is registered-or which is the subject of an apphcatlon
for registration shall be assigned to the Purchaser pursuant to the Agreed Form
Assignments. In the event of any conﬂiqt between this Agreement and the Agreed Form -
Assignments, this Agreement will prevail: ' '

Subject to Clause 7.3 and without limitation to Clause 7.2, the sale and purchase of the
Entrepreneurial Rights relating to the Assets shall be subject to any encumbrance, lien,
charge (whether fixed or floating), mortgage, pledge, other security interest and all other
rights exercisable by or claims by a third party existing over such Entrepreneurial Rights .
relating to the Assets at the Effective Date. -

This Agreement shall not constitute an assignment or attempted assignment of any:
(A) Entrepreneurial Rights relating to the Assets if such assignment or attempted

assignment would constitute a breach of the terms of any other agreement or
document or would require a Third Party Consent; or

(B) Transferring Contract if such assignment or attempted assignment would be a

breach of such Transferring Contract.

Where a Third Party Consent is required to the assignment of the Entrepreneurial -
Rights relating to the Assets or Transferring Contracts:
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2.6

2.7

3.1

3.2

(A) the Seller shall be responsible (both before and after the Effective Date at the ,
Purchaserfs expense) for obtaining and shall use all reasonable endeavours to .
obtain any such Third Party Consent; and :

(B) until such Third Party Consent'is obtained the Selier shall account to the )
Purchaser for any moneys received in connection with such Entrepreneurial
Rights relating to the Assets. : ;

Upon whichever is the later of Effective Date and any such Third Parly Consent being
obtained: ' '

(A) - inrespect of a Third Party Consent relating to Entrepreneurial Rights relating to
the Assets, this Agreement shall operate as an assigriment of all Seller’s rights,

- title, interest and benefit in and to such of the Entrepreneurial Rights relatingto
the Assets as is not the subject of a registration or an application for registration
with effect from Effective Date on the terms set out in Clause 2.1(A)()). Any
such Entrepreneurial Right relating to the Assets which is registered or which is
the subject of an applidatiqn for registration shall be assigned to the Purchaser
pursuant to the Agreed Form Assignments. In the event of any conflict between
this Agreement and the Agreed Form Assignments, this Agreement will prevail;
and ’ \ : ‘ ‘

(B) in respect of a Third Party Consent relating to a Transferring Contract this
Agreement shall constitute an assignment of all Seller’s rights, title; interest and
- benefit in and to the Transferring Contract to the Seller, but excluding the
Excluding Assets, ‘

The Seller shall, on the Effective Date, deliver to the Purchaser all documents or other
records relating to the Entrepreneurial Rights relating to the Assets within the Seller's

' possession or control (including such documents or records held by the Seller's patent

agents and advisers and trade mark agents and advisers).

OPTION-

- The Purchaser shall have the right at.any time to request an assignment by the Seller to

the Purchaser of all or any other Entrepreneurial Rights owned or licensed to the Seller
which are not transferred to the Purchaser pursuant to Clause 2.1 with the exception of-
any Entrepreneurial Rights in or relating to the pharmaceutical product Raxibacumab

and any other pharmaceutical product with this same API, and all formulations and all
combination products in which this APl is an active ingredient (the “Retained
Entrepreneurial Rights”). The Seller shall, as soon as practicable, and in any event

not later than 2 (two) months from the date of that request assign, transfer or convey for
no consideration the Retained Entrepreneurial Rights to the Purchaser or, at the request -
of the Purchaser, an Affiliate of the Purchaser nominated by the Purchaser.

The Seller shall not enter into any agreement, arrangement or licence in relation to any
Retained Entrepreneurial Rights with an Affiliate or a Third Party without the consent of
the Purchaser,

CONSIDERATION
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5.1

5.2

6.1

The consideration for the sale of the Entrepreneurial Rights relating to the Assets and
the assignment of the Transferring Contracts and the option granted pu‘rsuant to Clause
3 under this Agreement shall be the payment of $1,936,595,717 (US Dollars) (exclusive
of VAT) from the Purchaser to the Seller. The payment shall be effectuated at such time
and manner as the Parties agree.

FURTHER ASSURANCE

The Seller shall from time to time and at the cost of, the Purchaser, do or procure the
carrying out of all such acts and/or execute or procure the execution of all such
documents as the Purchaser may request: -

(A) to give full effect to this Agreement and secure to the Purchaser or any
successor in title thereof the full benefit of the rights assigned to the Purchaser
hereunder; and

B) to assist in obtaining other patents or similar protection for the inventions
claimed in any of the Patents and any improvements of such Patents in any part
of the world.

The-Seller shall provide the Purchaser with such assistance as the Purchaser may from .
time to time require for the purpose of defendin§ or enforcing any of the Entrepreneurial.
Rights relating to the Assets including but not limited to becoming a party or lending its
name to proceedings, provuded that the Purchaser indemnifies the Seller for all
reasonable costs and damages incurred by it as a resulf.

WARRANTIES

The Seller represents and warrants to the Purchaser that:

(A)  itis a company dUIy incorporated and validly existing under the laws of
Delaware;

B) it has the requisite capacity, power and authority to enter into and perform this
Agreement; "

(C) this Agreement constitutes valid and binding obligations of the Seller in
accordance with their termis;

(D) the execution and delivery of this Agreement, and the performance by the Seller
of its obligations under this Agreement, will not: '

0) result in a breach of any order, judgment or decree of any court,
governmental agency or regulatory body by which it is bound; or

(i)  require the consent of its shareholders or of any other person (other

than such consent as has been obtained prior to or will be obtained on
the date of this Agreement);
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6.2

71

7.2

(E) it is the sole legal and beneficial owner of the Entrepreneurial Rights in the
Assets;

F none of the Entrepreneur'ial Rights in the Assets is the subject of any litigation,
opposition or mediation or administrative, criminal or other proceedings;

The Purchaser represents and warrants to the Seller that:

(A) it is a company duly incorporated and.validly existing under the laws of England;
(B) it has the requisite capacity, power and authority to enter into and perform this
Agreement;

(C) this Agreement constitutes valid and binding obligations of the Purchaser in -
accordance with their terms; and Co

(D). the execution and delivery of this Agreement, and thAe‘ performance by the
Purchaser of its obligations under this Agreement, will not:

() result in a breach of any order, judgment or decree of any court,
governmental agency or regulatory body by which it is bound; or

(i) require the consent of its shareholders or of any other person (other -
than such consent as has been obtained prior to or will be obtained on
the date of this Agreement).

ASSUMED OBLIGATIONS

Except as otherwise provided in this Agreement, the Purchaser undertakes to-the Seller
that, with effect from the Effective Date, it will properly perform, assume and pay and = _
discharge when due, and indemnify the Seller on an after-tax basis against, all .

Assumed Obligations.

In this Agreement, “Assumed Obligations” means all obligations and liabilities of the
Seller (whether arising before, at or after the Effective Date):

(A) under the Transferring Contracts;

(B) arising in connection with the Entrepreneurial Rights relating to the Assets;

and/or

(C) arising in connection with Seller’s exploitation of the Entrepreneurial Rights
relating to the Assets, including obligations and liabilities arising in connection
with SeIIer’§research and development, manufacture, formulation, use and sale
of Products,

but excluding the Excluded Obligations and obligations and liabilities of the Seller which

-arise through fraud, gross negligence or wilful default.
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7.3

7.4

7.5

8.1

8.2

9.1

In this Agreement, “Excluded Obligations” means any obligations or liabilities of the
Seller:

(A) which arise in favour of GlaxoSmithKline plc, or any of its Affiliates from time to
time, as a result of the Transfer Pricing Review, and the amount of which has
‘been determined by the GSKTPCE on or before 30 June 2013, other than any
obligations or liabilities arising due to adjustments made to trading prices, sales
and/or profits under the Transfer Pricing Review as a result of:

0} circumstances outside the ordinary course of business, including any
such adjustments made as a result of any action, cause of action,
demand, claim, suit or proceeding (including any appeal) asserted,
anticipated, brought or made against the Seller and in any way‘i
connected with the manufacture, use, research, testing, design,
marketing, advertising, sale, distribution and/or consumption of the
Products; or

(ii) the revaluation of any inventory or stock on or after 1 January 2013; or

(B) to pay any royalties or licence fees or any other paymehts due undérlthe ;
Transferring Contracts or in connection with the Entrepreneurial Rights relating
to the Assets relating to the period up to and including the Effective Date.

The Seller shall properly perform, assume and pay and discharge when due, and
indemnify the Purchaser on an after-tax basis against, all Excluded Obligations.

If any action, claim or demand is brought or alleged against a party to this Agreement
(the “Relevant Indemnified Party”) in respect of which an indemnity is to be sought-
from the other party to this Agreement (the “Relevant Indemnifying Party”) pursuant to
this Clause 7, the Relevant Indemnified Party shall forthwith notify the Relevant -
Indemnifying Party therefore and the Relevant Indemnifying Party shall have the option
to assume the defence thereof.

MISDIRECTED PAYMENTS / WRONG POCKETS

All moneys or other items belonging to the Purchaser which are received by the Seller

on or after the Effective Date in connection with any Transferring Contract or any of the
Entrepreneurial Rights relating to the Assets shall be held in trust by the Seller for the

Purchaser and shall be promptly paid over to the Purchaser.

All moneys or other items belonging to the Seller which are received by the Purchaser
on or after the Effective Date in connection with the Excluded Assets shall be held in
trust by the Purchaser for the Seller and shall be promptly paid over to the Seller.

CONFIDENTIALITY

The Seller shall treat as confidential all information relating to the Transferring Contracts
and the Entrepreneurial Rights relating to the Assets (the “Information”) assigned to the
Purchaser under this Agreement and save to the extent permitted under the terms of
any other agreement the Seller shall not make use of any such Information.

TRADEMARK

REEL: 004986 FRAME

: 0758



9.2

9.3

94

10.

1.

12.

13.

13.1

10

~

/

Notwithsfanding the other provisions of this Clause 9, the Seller may disclose any such
Information: .

(A) to the extent required by law or for the purpose of any judicial proceedings;

(B) to the extent required by existing contractual obligations;

©) to the extent required by any securities exchange, tax authority or other
regulatory or governmental body to which the Seller is subject, wherever
situated and whether or not the requirement for information has the force of law;

(D) to the extent required to vest the full benefit of this Agreement in the Seller;

(E) to its professional advisers, auditors and bankers provided they/have adutyto -
keep such Information confidential,

F) to the extent the Information has come into the public domain through no fault of
the Seller; or. ‘ :

(G) to the extent the Purchaser has given consent to the disclosure.

Any information to be disclosed pursuant to sub-clauses (A), (B) or (C) shall be
disclosed only after, to the extent permitted by law, notice to the Purchaser.

The obligations under this Clause 9 shall survive (ermination of this Agreement.
ASSIGNMENT
The Purchaser may at any time assign all or any part of the benefit of, or its rights or

benefits under, this Agreement and any other documents referred to in it (including
without limitation the Warranties (together with any causes of action arising in

“connection with any of them)).

- CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

The parties to this Agreement do not intend that any term of this Agreement should be
enforceable, by virtue of the Contra_cts (Rights of Third Parties) Act 1999, by any person
who is not a party to this Agreement.

ENTIRE AGREEMENT

This Agreement and the Agreed Form Assignments sets out the entire agreement and
understanding between the parties in connection with the subject matter of this
Agreement.

COUNTERPARTS
This Agreement may be executed in any number of counterparts, and by the parties on

separate counterparts, but shall not be effective until each party has executed at least
one counterpart.
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11

13.2  Each counterpart shall constitute an original of this Agreement, but all the counterparts
shall together constitute but one and the same instrument.

14. GOVERNING LAW

This Agreement is to be governed by and construed in accordance with English law.
Any matter, claim or dispute arising out of or in connection with this Agreement, whether
contractual or non-contractual, is to be governed by and determined in accordance with

English law.
15. JURISDICTION

15.1  The courts of England are to have exclusive jurisdiction to settle any dispute, whether
contractual or non-contractual, arising out of or in connection with this Agreement; Any .
proceeding, suit or action avrising out of or in connection with this Agreement or the
negotiation, existence, validity or enforceability of this Agreement (“Proceedings”) shall
be brought only in the courts of England. \

15.2  Each party waives (and agrees not to raise) any objection, on the ground of forum non
conveniens or on any other ground, to the taking of Proceedings in the courts of
England. Each party also agrees that a judgment against it in Proceedings brought in-
England shall be conclusive and binding upon it and may be enforced in any other
jurisdictions. ' ’

15.3 Each pény irrevocably submits and agrees to submit to the jurisdiction of the courts of
England.

IN'WITNESS of which this document has been executed on the date which appears on page 1
above.
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