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K. L. ASSOCIES

Notaires AGREBMENT AND DEED OF TRANSFER OF PATENTS
20, rue de la Pajx

75002 PARIS
TéL 01-55 04 70 00 - Fax 01 40204243

between

fiée conforme 4
'a été représenté

—

1. Akzo Nobel N.V. a public limited liability company (naamloze vennootschap)
incorporated under the laws of the Netherlands, with its registered office at Velperweg 76,
6824 SM in Arnhem, acting on its behalf and on behalf of its subsidiaries, hereinafter
referred to as "Akzo Nobel";

and

2. Sanofi-Synthélabo, a French société anonyme, having its principal office at 174
avenue de France, 75013 Paris, registered with the Registry of Commerce and
Companies under the number B 395 030 844 RCS Paris, hereinafter referred to as

“Sanofi-Synthélabo”.

WHEREAS:

c) Akzo Nobel and certain of its subsidiaries are, subject to Sanofi-Synthélabo’s fifty
percent (50%) undivided interest therein, the owners of all right, title and interest in
and to the patents and patent applications as listed in Attachment 1 hereto (the
“Patents”), with the economic ownership of thereof being held by N.V. Organon;

b) N.V. Organon, also acting on behalf of its affiliated companies, and Sanofi-
Synthélabo entered into a Purchase and Sale Agreement dated January 7, 2004
(the “Purchase and Sale Agreement”) in which they agreed on the transfer of full
ownership of the Patents, subject to a license as described in such Purchase and
Sale Agreement to N.V. Organon, to Sanofi-Synthélabo;

c) Akzo Nobel and, to the extent necessary to transfer full ownership of the Patents,
its subsidiaries (collectively, "Granting Parties") now wish to transter the ownership
of the Patents to Sanofi-Synthélabo and Sanofi-Synthélabo wishes to accept this
transfer.

NOW THEREFORE, FOR_ GOOD AND VALUABLE CONSIDERATION, THE RECEIPT
AND SUFFICIENCY OF WHICH IS HEREBY ACKNOWLEDGED, THE PARITES
HEREBY AGREE AND DECLARE AS FOLLOWS:

1. Granting Parties hereby transfer and assign to Sanofi-Synthélabo with full title
guarantee, all right, title and interest they own to and in the Patents, together will all
rights and powers arising or accrued therefrom including, but not limited to, the right
to sue for past and future damages and other remedies in respect of any
infringement of such rights or other acts within the scope of the claims of any
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published specification of the Patents, and the right to apply for, prosecute and
obtain patent of similar protection throughout the word in respect of inventions
claimed in the Patents including the right to claim priority therefrom. Sanofi-
Synthélabo hereby accepts the foregoing transfer and assignment.

Granting Parties shall assist in the execution and delivery of all instruments,
evidence or authorizations as may be required to effect or to formalize the transfer
of the Patents. If, for whatever reason, the transfer of the Patents has not become
effective, in full or in part, by the signing by both parties of this agreement and deed
of transfer, both parties will promptly do whatever is necessary to fully effectuate
the transfer to Sanofi-Synthélabo of the Patents. Granting Parties hereby covenant
and agree that they will communicate to Sanofi-Synthélabo any facts known to
them respecting the Patents and any underlying inventions and to testify in any
legal proceeding, sign all lawful papers, execute all divisional, continuing,
reexamination and reissue applications, and make all rightful oaths and generally
do whatever is possible to aid Sanofi-Synthélabo in obtaining, continuing, securing,
registering and enforcing the Patents.

Granting Parties hereby warrant and guarantee that at the date of entering into this
agreement and deed of transfer the rights to the Patents are free from any charges
or other restrictions, are subject to Sanofi-Synthélabo’s fifty percent (50%)
undivided interest therein owned by Granting Parties and Granting Parties are fully
entitled and authorized to transfer the ownership of all rights to the Patents to
Sanofi-Synthélabo.

All rights and claims regarding settlements, awards and tortuous acts relating to
cases of infringement by third parties regarding the Patents are hereby, insofar not
already paid to Granting Parties prior to the date of the signature of this Agreement,
assigned to Sanofi-Synthélabo by Granting Parties, which assignment is hereby
accepted by Sanofi-Synthélabo.

As of the date of this agreement and deed of transfer, all costs due and payable
after that date in connection with the registration, maintenance and prosecution of
the Patents shall be borne by Sanofi-Synthélabo, however, the parties agree that
the costs of recording the assignments of the patents shall be borne equally by
Organon and Sanofi-Synthélabo.

In the event that any of the provisions of this agreement and deed of transfer is or
becomes or shall be determined to be in violation of any statute, rule of law,
governmental regulation, decree of a court of competent jurisdiction, or
unenforceable for any reason in any jurisdiction, (i) such provision will be deemed
amended to conform to applicable laws of such jurisdiction so as to be valid and
enforceable, unless it can not be so amended without materially altering the
intention of the parties, in which event it will be stricken, (ii) the validity, legality and
enforceability of such provision will not in any way be effected or impaired thereby
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in any other jurisdiction, and (iii) the remainder of this agreement and deed of
transfer shall continue in full force and effect.

This agreement and deed of transfer can not be terminated, rescinded or annulled.

This agreement and deed of transfer and all legal consequences resulting
therefrom, or resulting from the further implementation thereof, will be governed by
the laws of Switzerland and Section 8.4 of the Purchase and Sale Agreement shall
equally apply to the settlement of all disputes arising out of or in connection with
this agreement and deed of transfer, including disputes concerning its
interpretation, validity or application; provided, however, that the Patents will be
governed by, and enforced in accordance with, the laws of the jurisdiction (if other
than Switzerland) in which they were issued.

IN WITNESS WHEREOF, this agreement and deed of transfer is executed on February
24, 2004.

On behalf of Akzo Nobel NV

By
Name

On behalf of anofi-Synthélabo

By
Name

3
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