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“Oncology Product Assetsheans the BRaf Inhibitor Product Assets and the MEK Inhibitor
Product Assets, individually and collectively.

“OncologyProduct Business(ésjneans the Business of the Responddated to each of the
OncologyProducts to the extent that such Businessined, controlig or managed by the
Respondenand the OncologiProduct Assets to the extent sucks@s are owned by, controlled
by, managed bygr licensed to, the Respondent

“Interim Monitor’ means any monitor appointed pursuant to ParagraphtiloOrder ¢
Maintain Assets or Paragraph d¢f the Decision and Order

“Orders means the Decision and Order and this Order to Maintain Assets.
1.

IT IS FURTHER ORDERED that from the date this Order to Maintain Assets becomes
final and effective:

Until Respondentully transfersanddelivers the OncologyroductAssets to an Acquirer,
Respondenshall take such actions with respect to the Oncology Product Assets as are necessary
to maintain the full economic viability, marketability and competitiveness of each of the related
OncologyProductBusinesses, to minimize any risk of loss of competitive potential for such
Oncology ProducBusinesses, and to prevent the destruction, removal, wasting, deterioration, or
impairment of such Oncology Produessets except for ondary wear and tear. Respondent

shall not sell, transfer, encumber or otherwise impair the Onc#lomuctAssets (other than in

the manner prescribed in the Decision and Order) nor take any action that lessens the full
economic viability, marketability or competitiveness of the related OncdtogguctBusinesses.

Until Respondentully transfersanddelivers the OncologyProductAssets to an Acquire
Respondenshall maintain the operations of the related OncolRgguctBusinesses in the

regular and ordinary course of business and in accordance with past practice (including regular
repair and maintenance of the assets of such business) anday bs necessary to preserve the
full economic marketability, viability, and competitiveness of such OncdRvgguctBusinesses

and shall use itbest efforts to preserve the existingtelinships with the following: clinical

research organizations; supplieead



continuing, at least at their scheduled pace, any additional expenditures for each of the
respective OncologlroductBusinesses authorized prior to the date the Consent
Agreement was signed by Respondeantuding, but not limited to, all research,
Developmen(including ongoing Clinical Trialg)manufacturing, distribution, marketing
and sales expenditures;

providing such resources as may be necessary to respond to competition against each of
the OncologyProducs;

making available for use by each of the respective Onc#ogguctBusinesses funds
sufficient to perform all routine maintenance afidbther maintenance as may be
necessary to, and all replacements of, the assets related to such ORcothgy
Businessand

providing such support services to each of the respective OndeiogyctBusinesses
as were being provided to such Oncol&ggductBusiness by Respondeas of the date
the Consent Agreement was signed by Respondent

Until Respondentully transfersand delives each of the respective OncologyoductAssets
(including the ongoing Clinical Trialdd an Acquirer, Respondesitall maintain a wrk force
that is (i) at least as large in si@s measured in full time equivalends) and (ii) comparable in
training, and expertis®, what has been associated with the Oncolxggucs for the relevant
OncologyProducts last fiscayear.

Respondent shall:

1.

for a period of two (2) yeafsom the Closing Dateand for the purposes of the Orders,
provide the Acquirerits Manufacturing Designee(9)r its Clinical Research
Organization Designee()ith the opportunity to enter into employment contracts with
the OncologyProductCore Employees.Each of these periods is hereinafter referred to
as the OncologyProduct



however, that the provision of such information may be conditioned upon the Acquirer’s
or Proposed Acquirer’'s wtén confirmation that it will (i) treat the information as
confidential and, more specifically, (i) use the information solely to considether to
provide or continue providing to OncologyoductCore Employees the opportunity to
enter into employment contracts during an OncolPgyductCoreEmployee Access
Periodand not for any other purpose whatsogyi@) restrict access to the information

to such of the Acquirer’s or Proposed Acquirer's employees who need such access in
connection with the spéied and permitted use, {idestroy or return the information
without retaining copies at such time as thecdped and permitted use enaisd (v)

ensure that any Manufacturing Designee(s) or Clinical Research Organization
Designee(s) agrees to abide by the preceding conditions, if the Acquirer provides such
information to it;

during the OncologyroductCore Employee Access Period(s), not interfere with the
hiring or employing by the Acquireits Manufacturing Designee(s) its Clinical
Research Organization Designee(s) of the OncdRvgguctCore Employegand

remove any impediments within the control of Responttaitmay deter these
employees from accepting employment with the AcquiteManufacturing Designee(s)
or its Clinical Research Organization Designeefgjuding, but not limited to, any
noncompete or nondisclosure provision of employm



provided further, however, that this Paragraph does not require nor shall be construed to
require Respondemtd terminate the employment of any emploge¢o prevent
Respondentrom continuing to employ the Oncology ProdGare Employees in
connection with the Acquisition; and

for a period of one (1) year from the Closing Date, not, directly or indirectly, solicit or
otherwise attempt to induce any doyee of the Acquirernits Manufacturing
Designee(s)or its Clinical Research Organization Designeef) any amount of









D. If an Interim Monitor is appointed, Respondshgll consent to the following terms and
conditions regarding the powers, duties, authorities, and responsibilities of the Interim Monitor:

1.

The Inerim Monitor shall have the power and authority to monitor Respondent’s
compliance with the divestiture and asset maintenance obligations and related
requirements of the Orders, and shall exercise such power and authority and carry out the
duties and responsibilities of the Interim Monitor in a manner consistent with the
purposes of the Orders and in consultation with the Commission.

The Interim Monitor shall act in a fiduciary capacity for the benefit of the Commission.

The Interim Monitor shall serve until the date of completion by the Respootidre
divestiture of all OncologyroductAssets and the transfer and delivery of the related
Product Manufacturing Technology and related ongoing Clinical Trials in a manner that
fully satisfies the requirements of ti@rdes and with respect to each Oncology

Product until the earliest of: (i) the



G. Respondenshall indemnify the Interim Monitor and hold the Interim Monitor harmless against
any losses, claims, damages, liabilities,xgemses arising out of, or in connection with, the
performance of the Interim Monitor
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V.

IT IS FURTHER ORDERED that within thirty (30) days after the date this Order to
Maintain Assets is issued by the Commissimd every sixty (60) days thereafter until
Respondenhasfully complied with this Order to Maintain Assets and the Paragraphs that are
enumerated in Paragraph VII.8f the related Decision and Order, Respongeatl submit to
the Commission a verified written report setting forth in detail the manner and form in which it
intends to comply, is complying, and hfasnplied with the Orders.Respondent
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VI.

IT IS FURTHER ORDERED that, for purposes of deterining or securing compliance
with this Order, and subject to any legally recognized privilege, and upon written request and
upon five (5) daysnotice to Respondentade to its principal United States offices, registered
office of its United States subsidy, o its headquarters address, tRaispondent shall, without
restraint or interference, permit any duly authorized representative of the Commission:

access, during busess office hours of thRespondent and in the presence of counsell to al
facilities and access to inspect and copy all books, ledgers, accounts, correspondence,
memoranda and all other records and documents in the possession or under the control of the
Respondent related to compliance with this Order, which copymges $iall be provided by

the Respondent at the request of the authorized representative(s) of thesSmmrand at the
expense of th&espondent; and

to interview officers, directa, or employees of tHeespondent, who may have counsel present,
regarding sut matters.

VII.
IT IS FURTHER ORDERED that this Order to Maintain Assets shall terminate on
the later of:

1. three (3) days after the Commission withdraws its acceptance of the Consent Agreement
pursuant to the provisions of Commission Rule 2.34, 16 C.F.R. § 2.34; or

2. the day after the completion of all of the followindi) the divestiture of all of the
OncologyProductAssets to an Acquirer, (ii) the transfer of the Product Manufacturing
Technologyrelated to each of the Oncology Products to an Acquirer(ignthe
transfer of the Clinical Trialeelated to each of the Oncology Products to an Acquaser
required by and degbed in the Decision and Ordemd the Interim Monitor, in
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consultation with Commsion staff and the Acquirgnotifies the @mmission that all
assignments, conveyances, deliveries, grants, licenses, transactions, transfers and other
transitions related to such divestitures and technology and clinical transfers are
compleg; or,

the date the Commission otherwise directs that@nder to Miintain Assets is terminated.

By the Commission.

Donald S. Clark

Secretary
SEAL:

ISSUED: February 20, 2015
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