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ASSET TRANSFER AND LICENSE AGREEMENT

w.  1his ASSET TRANSFER AND LICENSE AGREEMENT (the “Agreement”) is dated as of Apri

\O 2015 (the “Effective Date”) between Alkermes Pharma Ireland Limited, a private limited company
mcorporated in Ireland (registered number 448848) whose registered address is Connaught House, |
Burlington Road, Dublin 4, Ireland ("APIL”), and DV Technology LLC, a Delaware limited liability
company whose registered address is ¢/o Corporation Trust Center, 1209 CGrange Street, Wilmington,
Delaware 19801, USA (“Purchaser,” and Purchaser shall include, after the Effective Date, any eniity
possessing the obligations of Purchaser set forth in this Agreement),

RECITALS:

WHEREAS, APIL desires to sell and assign to Purchaser, and Purchaser desires to purchase and
acquire from APIL, part of APILs controlled release drug development business (the “Business™,
comprising the Transtferred 1P and the Transferred Apreements, and a heense of the Nanotechnology 1P,
the GCR 1P, the Abuse Resistant Patents and the Licensed Trademarks, subject to the terms and conditions
set forth in this Agreement; and

NOW, THEREFORE, in consideration of the respective premises, mutual covenants and
agreements of the parties hereto, and other good and valuable consideration, the receipt and sufficiency of
which are acknowledged, the parties hereto agree as follows:

1. Definitions.

Date and listed in Exhibit A-6 hercto (which for purposes of this Agreement shail include certificates of
invention and applications for such certificates), together with any patents resuiting therefrom, including
any divisionals, continuations, continuations-in-part, substitutions, reissues, re-examinations,
revalidations, extensions (including pediatric exclusivily patent extensions), registrations, supplementary
protection certificates, renewals, and foreign equivalents of any such patents or patent applications,

Acords Agreements shall mean (i) Amended and Restated License Agreement between APIL and
Acorda Therapeutics, Inc. dated September 26, 2003, as amended; (i1} Supply Agreement between APIL
and Acorda Therapeutics, Ine., dated September 26, 2003, as amended; (i1} Development and
Supplemental Agreement dated January 14, 2011 to Amended and Restated License Agreement dated
September 26, 2003 between APIL and Acorda Therapeutics, Inc., as amended, and Supply Agreement
dated September 26, 2003 between APIL and Acorda Therapeutics, Inc., as amended; and {iv) any related
ancillary agreements between APIL and Acorda Therapeutics, Inc. or its affiliates.

Affiliate shall mean, with respect to any Person, any other Person that directly, or through ong or
muore intermediaries, controis or is controlied by or is under common controf with such Person. For
purposes of this Agreement, “control” shall mean, as to any Person, the power to direct or cause the
direction of the management and policies of such Person, whether through the ownership of voting
securities, by contract or otherwise {and the terms “controlled by” and “under common control with” shall
have correlative meanings). For purposes of Section 7 of this Agreement, APIL shall not be treated as an
Affiliate of Purchaser, and Purchaser shall not be treated as an Affiliate of APIL,

Bibkil Products shall mean Bilil XR™, a fixed dose combination of hydralazine hydrochioride
and isosorbide dinitrate, and any other pharmaceutical products that may be licensed by APIL pursuant to
the NitrodMed Agreements.
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owns or has a hcense to such intellectual property and has the ability to grant a license or a sublicense, 25
applicable, or to otherwise disclose proprietary or trade secret information, to Purchaser or its
sublicensees, without paying any consideration to any third party and without either misappropriating the
propriefary or trade secret information of a third party or viclating the terms of any agreement or other
arrangement with any third party existing and in effect at the time APIL would be required to grant
Purchaser or its sublicensees such license or sublicense.

Focalin Agreements shall mean: (1) Preliminary Development Agreement between APIL and
Movartis Pharma AG dated September 21, 2001; (i) License and Supply Agreement between AFIL and
Novartis Pharma AG dated December 17, 2004, as amended; and (iti) any related ancillary agreements
between APIL and Novartis Pharma AG or its affiliates.

Focalin Producis shall mean Focalin XR*, an extended-release oral formulation of
dexmethyiphenidate, and any other pharmaceutical products that may be licensed by APIL pursuant to the
Focalin Agreements.

Kangw-How shall mean all proprietary data, information, knowledge, know-how, inventions,
discoveries, trade secrets, processes, technigues, strategies, methads, practices, skills, experience,
documents, apparatus, devices, assays, screens, databases (including safety databases), database structures
and data analysis methods, compositions, materials, methods, formutdas, improvements, clinical and non-
clinical study reports, test data including pharmacological, biological, chemical, biochemical,
toxicclogical, and clinical test data, analytical and quality control data, stability data, studies and
procedures.

Licensed Trademarks shall mean APIL's trademarks (i) NanoCrystal®, (it} SODAS®, (i)
CODASY and (v) BeadTek™, application and registration details for which, as of the Effective Date, are
sef out in Exlyibit B-2 hereto.

deloxicam IV/AM shall mean an aqueous extended-release formulation of the sefective COX-2
inhibitor non-steroidal anti-inflammatory drug meloxicam that has been developed by AFIL using

NanoCrystal Technology, including an intravenous or intramuscular form existing as of the Effective
Jate.

L

-

Meloxicam Parenteral Formulation shail mean a parenteral formulation of the selective COX-2
hibitor non-steroidal anti-inflammatory drug meloxicam developed at any time on or after the Effective
Diate by or on behaif of Purchaser using NanoCrystal Technology. For the avoidance of doubt, the
Meloxicam Parenteral Formulation shall not be deemed to include Meloxicam IV/AM.

Merck Avreement shall mean the Technology Transfer and License Agreement between APIL
and Merck & Co, inc. dated July 26, 1999, as amended.

MNanoCrystal Technelogy shall mean APIL’s proprietary technology comprising:

a. nanoparticulate dispersions of compounds stabilized against particle growth or
agglomeration, and materials, methods and equipment used for making such dispersions; and
b, formulations, including finished formulations incorporating or derived from such
dispersions, and materials, methods and equipment used for making such dispersions, provided such
formulations, materials, methods and equipment are for the maintenance and contred of (i) nanoparticulate
size of the nanoparticulate component; {§1) redispersability of the nanoparticie nanoparticulate component
7
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in hiological fluids; (i1t} the rate of release or delivery of the nanoparticle nanoparticulate component in

foed . f .
vive; or (iv) the anatomical site of release of the nanoparticle nanoparticulate component from the finished
dosage form of a pharmaceutical product.

Mapgiechnology IF shall mean the Nanotechnology Know-How and the Nanctechnology Patents,

MNangtechnology Know-How shall mean any Know-How Controlled by APIL as of the Effective
Date relating to Meloxicam [V/IM,

Manofechnolopy Patents shall mean all patents and patent applications owned by APIL as of the
Effective Date and listed in Exhibit A-2 hereto {which for purposes of this Agreement shall inciude
certificates of invention and applications for such certificates), together with any patents resuiting
therefrom, including any divisionals, continuations, continuations-in-part, substitutions, reissues, re-
examinations, revalidations, extensions (including pediatric exclusivity patent extensions), registrations,
supplementary protection certificates, renewals, and foreign equivalents of any such patents or patent
applications,

MitroMed Agreements shall mean (i) License Agreement between APIL and NitreMed, Inc.
dated February 9, 2007, and (i1) any related ancillary agreements between APIL and NiroMed, Inc. or its
affiliates.

DCH TP shall mean the OCR Know-How and the OCR Patents.

OCR Keow-How shall mean any Know-How Controlied by APIL as of the Effective Date
refating to OCR Technoiogy.

3CR Patents shall mean all patents and patent applications owned by APIL as of the Effective
Diate and listed in Exhibit A-3 hereto, (which for purposes of this Agreement shall include certificates of
invention and applications for such certificates), together with any patents resulting therefrom, including
any divisionals, continuations, continuations-in-part, substitutions, reissues, re-examinations,
revatidations, extensions {including pediatric exclusivity patent extensions), registrations, supplementary
protection certificates, renewals, and foreign equivalents of any such patents or patent applications.

OCR Technology shall mean (i) APIL’s proprietary oral controlled refease SODAS® (Spheroidal
Oral Drug Absorption System) technology comprising a multiparticulate drug delivery system based on
the production of controiled-release beads typically of approximately 1 to 2 nun in diameter containing
drug plus excipients coated with product-specific modified-release polymers to achieve varying degrees of
maodified release depending upon the required release profile for any particular product; control of drug
release may be a result of the use of pH-dependent or independent coatings and a single polymer system
or a combination of polymers. Once produced, the coated beads are formulated into the final dosage form;
and (i1} APIL’s formuiation technology based on the production of a population of coated beads
containing a gelling agent plus excipients. These gelling agent-containing beads are designed for abuse
deterrent formulations and do not contain any drug. OCR Technology excludes APIL Know-How
refating to alcohol dose dumping,

Paladin Asreements shall mean (i} License and Distribution Agreement between APIL and
Paladin Labs Inc. dated May 12, 201 1; and (i) any related ancillary agreements between APIL and
Paladin Labs Inc. or its affiliates.

Paladin Patents shall mean all patents and patent applications licensed by APIL to Paladin as of
the Effective Date pursuant to the Paladin Agreements, including those listed in Exhibit A-3 hereto.
3
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Paladin Products shall mean any pharmaceutical products that may be licensed by APIL pursuant
ta the Paladin Agreements,

Person shall mean a person, corporation, partnership, limited liability company, joint venture, trust
or other entity or organization.

Ritalin Agreements shall mean (i) Development, License and Supply Agreement between APIL
and Wovartis Pharmaceuticals Corporation dated December 17, 1997, as amended; and (i) any related
anciliary agreements between APIL and Novartis Pharmaceuticals Corporation or its aifiliates.

Ritalin Products shall mean Ritalin SR®, a sustained-release oral formulation of methylphenidate,
and any other pharmaceutical products that may be Heensed by APIL pursuant to the Ritalin Agreements.

Transferred Aoreements shali mean: () the Focalin Agreements; (i) the Ritalin Agreements;
{ii1) the Paladin Agreements; (iv) the Verapamil Agreements; {v) the Zogenix Agreements; (vi) the
NitroMed Agreements; and (vii) the Transferred License and Settlement Agreements.

Transferved IP shall mean (i) the Transferred Patents and (51} the Transferved Trademarks, in each
case, together with: (a2} the right to claim priority under the Paris Convention and any other similar
provision of national or international law, (b) the right to sue and recover damagss or other compensation
or equitable relief for past, present or future infringement, misappropriation or violation thereof, and (¢)
the right to fully and entirely stand in the place of APIL in all matters related thereto,

Transferred License and Settlement Agreements shall mean those License Agreements and

Tragsferred Pateots shall mean (i) the Paladin Patents, (i) the Zogenix Patents; and (i1l all
patents and patent applications owned by APIL as of the Effective Date and listed in Exhibit A-{ hereto
{the patents and patent applications listed in subsections A-1.5, A-1.6 and A-1.7 of Exhubit A-1 being
deseribed as the “Grant-Back Patents”) {which for purposes of this Agreement shall include for the patents
and patent applications described in each of clauses (i), (1), and (iit), the certificates of invention and
applications for such certificates), together with (for the patents and patent applications deseribed in each
of clauses {1}, (i) and (iif)) any patents resulting therefrom, including any divisionals, continuations,
continuations-in-part, substitutions, reissues, re-examinations, revalidations, extensions (including
pediatric exclusivity patent extensions), registrations, supplementary protection certificates, renewals, and
foreign equivalents of any such patents or patent applications.

Transferred Trademarks shall mean the Verelan trademark owned by APIL used with respect to
erapamil Products as of the Effective Date, related registrations as listed in Exhibit B-1 hereto, and the
goodwill associated therewith.

Verapamil Agreements shall mean (i) License and Supply Agreement between APIL and
Kremers Urban Pharmaceuticals, Inc, dated January 1, 2014; (i) Amended and Restated License and
Supply Agreement between APIL and Watson Laboratories, Inc. dated June 26, 2003, as amended; and
{(iit) any related ancillary agreements between APIL and either Kremers Urban Pharmaceuticals, Inc. or ifs
affiliates or Watson Laboratories, Inc. or its affiliates.

YVerapamil Produets shall mean any sustained-release oral formulations of verapamil
hydrochioride and any other pharmaceutical products that may be licensed by APIL pursuant to the
Verapamil Agreements,
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Zanaflex Apreements shall mean (i) Asset Purchase Agreement between APIL and Acorda
Therapeutics, Inc. dated July 21, 2004; (i) Supply Agreement between APIL and Acorda Therapeutics,
Inc. dated July 21, 2004; and (i1} any related ancillary agreements between APIL and Zogenix, Inc. or its
affitiates.

Zogenix Agreements shail mean: (i) License Agreement between APIL and Zogenix, Inc. dated
November 27, 2007, as amended; (i) Development and Clinical Supply Agreement between APIL and
Zogenix, Inc. dated December 20, 2007; (i1} Commercial Manufacturing and Supply Agreement between
APIL and Zogenix, Inc. dated November 2, 2012; and (iv) Second Generation (ZX004)Commercial
Manufacturing and Supply Agreement between Daravita Limited and Zogenix, Inc. dated March S, 2015
(v} any related ancillary agreements between APIL and Zogenix, Inc. or its affiliates.

Zogenix Patents shall mean aii patents and patent appiicaiions ‘icemed hy APH to Zf\gen‘x as of

Zoyenix Products shall mean Zohydro™ ER| an extended-release oral formulation of
hydrocodone bitartrate, and any other pharmaceutical products that may be licensed by APIL pursuant to
the Zogenix Agreements.

2. Transter of Transferred IP.

§ P. Subject to the terms and conditions of this Agreement, effective the
Effective Date, APIL hereby sells, assigns, transfers, conveys and delivers to Purchaser, and Purchaser
hereby purchases, acquires and accepts from APIL, all of APIL s right, title and interest on the Effective
Date throughout the world in and to the Transferred 1P.

b. Licenses Back of Paladin Patents and Zogenix Patents. Subject to the terms and conditions
of this Agreement, effective the Effective Date, Purchaser hereby grants APIL a non-exclusive, worldwide
license under the Grant-Back Patents, the Paladin Patents and the Zogenix Patents, with the right to
sublicense, {o develop, make, have made, use, sell, offer to sell and import pharmaceutical products for the
treatment of any human disease, disorder or u}ndztiﬂn, subject 10 the Paladin Agreements, the Zogenix
Agreements, the Focalin Agreements and the Ritalin Agreements. Subject to the terms and conditions of
this Agreement, Purchaser hereby also grants APIL an exclusive, worldwide license under the Grant-Back
Patents, the Paladin Patents and the Zogenix Patents, with the right to sublicense, to develop, make, have
made, use, sell, offer to sell and import any pharmaceutical products licensed, supplied or developed under
the Acorda Agreements. Notwithstanding anything to the contrary contained in this Agreement, the
parties hereby agree that all of the licenses granted by Purchaser to APIL under this Sectign 2{b) shall
extend until the expiration or invalidation of all Grant-Back Patents, Paladin Patents and Zogenix Patents,

¢. Transfer of Transferred Patents. After the Effective Date, APIL shall execute, or procure
the execution of, such formal documents of sale and/or assignment as are required consistent with the
terms and conditions of this Agreement to formally record the change of title to the Transferred Patents to
Purchaser in a timely manner.

d. Transfer of Transferred Trademarks. Afier the Effective Date, APIL shall execute, or
procure the execution of, such formal documents of sale and/or assignment as are required consistent with
the terms and conditions of this Agreement to formally record the change of title to the Transferred
Trademarks to Purchaser in a timely manner,
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2. Prosecution and Enforcement. Purchaser shall have the rnight to file, prosecute {including
any oppositions, appeals, prosecution before the U5, Patent Office and Patent Trial and Appeal Board, as
well as post-grant procedures such as, for example, interference proceedings, Inter Partes Review, Post
Urant Review, re-examination, reissue, and derivation procedures) and maintain (“Prosecuie”™) and defend
and enforce (“Enforce,” and collectively, “Prosecute and Enforce™) the Transferred Patents at its sole
discretion and cost and expense. Purchaser shall keep APIL reasonably informed of activities undertaken
w0 Prosecute and Enforce the Transferred Patents and provide APIL with copies of material
correspondence and Hlings relating to activities undertaken to Prosecute and Enforce the Transferred
Patents.

3, License,

a. Manotechnology License. Subject to the terms and conditions of this Agreement, effective
the Effective Date, APLL hereby grants Purchaser an exclusive, worldwide license under the
Nanotechnology [P, with the right to sublicense, to develop, make, have made, use, sell, offer to seli and
import Meloxicam [V/IM and Meloxicam Parenteral Formulation for the treatment of any human disease,
disorder or condition, subject to the Merck Agreement. Notwithstanding anything to the contrary
contained in this Agreement, the parties hereby agree that all of the Hicenses and rights granted by APIL to
Purchaser under this Section 3(a) shall be perpetual, unless terminated pursuant to the provisions of
Exhibit 3 hereto.

b, QCR Licenses. Subject to the terms and conditions of this Agreement, the Acorda
Agreements and the Zanaflex Agreements, effective the Effective Date, APIL hereby grants Purchaser a
non-exciusive, worldwide license under the GCR 1P, with the right to sublicense, o develop, make, have
made, use, sell, offer to sell and import pharmaceutical products for the treatment of any human disease,
disorder or condition. Subject to the terms and conditions of this Agreement, effective the Effective Date,
APIL hereby also grants Purchaser an exclusive, worldwide Hicense under the OCR [P, with the right to
sublicense, to develop, make, have made, use, seli, offer to sell and import the BilH Products, the Focalin
Products, the Ritalin Products, the Paladin Products, the Verapamil Products and the Zogenix Products.
MNotwithstanding anything to the contrary contained in this Agreement, the parties hereby agree that all of
the licenses and rights granted by APIL to Purchaser under this Sgetion 3¢b) shall be perpetual, uniess
terminated pursuant to the provisions of Exhibit I3 hereto.

c. Abuse Resistant Patents License. Subject to the terms and conditions of this Agreement,
effective the Effective Date, APIL hereby prants Purchaser an exclusive, worldwide license under the
Abuse Resistant Patents, with the right to sublicense, to develop, make, have made, use, sell, offer to sell
and import the Paladin Products and the Zogenix Products. Notwithstanding anything (o the contrary
contained in this Agreement, the parties hereby agree that all of the licenses granted by APIL to Purchaser
under this Section 3(¢) shall extend until the expiration or invalidation of all Abuse Resistant Patents,

d. Delivery of Licensed Know-How. Promptly following the Effective Date, APIL shall
make available to Purchaser the Nanotechnology Know-How and the OCR Know-How in an orderly
fashion and in a manner such that the value of such Know-How is preserved in all material respects,

e. Trademark License. Subject to the terms and conditions of this Agreement, effective the
Effective Date, APIL hereby grants Purchaser a non-exclusive, worldwide license to use the Licensed
Trademarks for the advertising, promotion, marketing, distribution and sale of pharmaceutical products
covered by the licenses granted in Sections 3(a). (b) and (g} hereof. Purchaser shali have the right to grant
sublicenses under the foregoing non-exclusive license to its sublicensees under Sections 3ay (b)Y and (¢)

hereof, subject to the provisions of this Sgction 3(g}. Purchaser hereby acknowledges APIL's exclusive
&

PATENT
REEL: 043844 FRAME: 0386



right, title and interest in and to the Licensed Trademarks and agrees that Purchaser and its sublicensees
will not at any time do, or cause to be done, any act or thing contesting or in any way intending o impair
the validity of and/or APIL's exclusive right, title and interest in and 1o the Licensed Trademarks.
Purchaser and s sublicensees will not in any manner represent that they own the Licensed Trademarks,
and Purchaser hereby acknowiedges that use of the Licensed Trademarks as set forth in this Section 3(e}
shaill not create any rights, title or interest in or to the Licensed Trademarks in favor of Purchaser or its
sublicensees, but that all use of the Licensed Trademarks by Purchaser and its sublicensees shail inure to
the benefit of APIL. Purchaser shall submit to APIL for its review and approval samples of any proposed
use of the Licensed Trademarks at least fifteen (15) days prior to such use by Purchaser. APIL shall
review any proposed use of the Licensed Trademarks within fifteen (15) days of Purchaser’s writien
reguest, and if APIL does not either approve or decline to approve such use within sach 15-day period,
such use shall be automatically deemed approved. Any such approval shall be deemed to be approval of
the same or similar uses of the Licensed Trademarks thereafter. APIL shall not unreasonably withhold,
delay or condition any such approval request by Purchaser.

APIL shall have the right to Prosecute any issued patent or pending patent
application within the | "moterhna ogy Patents, the OCR Patents, and the Abuse Resistant Patents at its
sole discretion and cost and expense. APIL shall keep Purchaser reasonably informed of all activities
during the course of such prosecution and provide Purchaser with copies of material correspondence and
filings relating to such activitics. At APIL’s request and expense, Purchaser will cooperate to Prosecute
the Nanotechnology Patents, the OUR Patents and the Abuse Resistant Patents. Without prejudice to the
zenerality of the foregoing sentence, Purchaser shall keep APIL reasonably informed from time-to-time of
activities refating w0 Zogenix Products that are encompassed by the Abuse Resistant Patents and shall
reasonably allow APIL to use data and information generated by Purchaser relating fo such Zogenix
Products to Prosecute the Abuse Resistant Patents.

if in addition to APIL s activities to Prosecute the Abuse Resistant Patenis and the Nanotechnology
Patents, Purchaser wishes with respect to any Abuse Resistant Patent or any Manotechnology Patent listed
in subsection A-2.6 of Exhibit A-1 1o have a divisional, continuation or continuation-in-part application
filed that solely claims a compound, composition, method of making or method of using compounds or
compositions within the scope of Purchaser’s exclusive license hereunder, then Purchaser shall notify
AFIL and, subject to APIL s approval, which shall not unreasonably withheld, delayed or

conditioned, APIL will use commercially reasonable efforts to Prosecute such patent application, at
Purchaser’s cost and expense.  Promptly upon receipt, APIL will provide Purchaser with 2l patent office
documents relating to such prosecution, and will also provide drafts of responses to office actions and
other substantive filings with any patent office regarding such patent application sofficiently in advance of
their submission to enable review and comment by Purchaser. APIL will consider in good faith all
comments timely made by Purchaser.

g. Enforcement. APIL shall have the first right to Enforce any issued patent within the
Manotechnology Patents, the OCR Patents, or the Abuse Resistant Patents. To the extent necessary,
Purchaser will cooperate with APIL, at APIL’s cost and expense, to carry out such enforcement, including
joining as a party. All costs and expenses of such enforcement action will be borne by APIL, and APIL
shall retain any recovery from such an enforcement action. Notwithstanding the foregoing, Purchaser may
voluntarily join such enforcement action if the action pertains to an Infringing Activity (as defined below),
subject to APIL’s right to control such action. Where Purchaser so joins such an enforcement action,
Purchaser and APIL will share all costs and expenses thereof equally and will also share any recovery
from such action equally. APIL shall not enter into any settiement agreement that would materially harm
Purchaser's rights pursuant to this Agreement without Purchaser’s prior written consent, which shall not
be unreasonably withheld, delayed or conditioned. Both APIL and Purchaser shall promptly notify the

g
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other party, as applicable, of any infringing activity of which they are aware with respect to any of the
Nanotechnology Patents, OCR Patents, and/or Abuse Resistant Patents within the scope of an exclusive
license granted to Purchaser pursuant to this Agreement to the Meloxicam Parenteral Formulation,
Mefoxicam IV/AM, the BiDil Products, the Focalin Products, the Ritalin Products, the Paladin Products,
the Verapamil Products or the Zogenix Products {an “Infringing Activity™).

o the extent that APIL declines to Enforce any such issued patent within the Nanotechnology Patents, the
(OCR Patents, or the Abuse Resistant Patents with respect to an Infringing Activity, Purchaser shall have
the option to Enforce such patent, at its own cost and expense, provided that Purchaser can demonstrate to
APILs reasonable satisfaction that (i) Purchaser is contractually obligated under a Transferred Agreement
to Enforce, or to aliow the counterparty to such Transferred Agreement to Enforce, such patent with
respect to such Infringing Activity or (i) {A) permitting the Inhmgmmcr Activity would have a materially
adverse effect on Purchaser’s and its sublicensees’ sales of the product exclusively Heensed under such
patent, and (B) based on a due care determination, including obtaining competent legal advice, the
Infringing Activity exists. In such cases, Purchaser will have sole control of such enforcement at its cost
and expense. To the extent necessary, APIL will conperate with Purchaser, at Purchaser’s cost and

expense, to carry out such enforcement, including joining as a party. APIL shall also have the right, at its
option and its cost and expense, to join in any such enforcement action taken by Purchaser, subject o
Purchaser’s right to control such action. Any recovery from an enforcement action involving a patent
within the Abuse Resistant Patents shall belong solely fo Purchaser. For any recovery from an
enforcement action involving a patent within the Nanotechnology Patents or OCR Patents, APIL shall be
entitled to fifty percent (S0%) of such recovery, provided however, that fifty percent (30%) of the legal
fees, costs and expenses of such enforcement action incurred by Purchaser shall be deducted from APIL's
portion of the recovery. Purchaser shall not enter into any settlement agreement regarding the
MNanotechoology Patents, OCR Patents, or Abuse Rc istant Patents without APIL’s prior written consent
which shall not be unreasonably withheld, delayed or conditioned.

The Parties agree that with respect to Purchaser’s obligations to Zogenix, Inc. under the Zogenix
Agreements the Abuse Resistant Patents shall be deemed to be “Elan Patents” {pursuant to clause {d) of
the definition of Elan Patents under the License Agreement between APIL and Zogenix, Inc. dated
November 27, 2007, as amended).

4. Transferred Agreements. Subject to the terms and conditions of this Agreement, effective the
Etfective Date, APIL hereby assigns to Purchaser APIL s rights, and Purchaser hereby assumes APIL s
obligations, under the Transferred Agreements, if such Transferred Agreements are assignable at such
time, except to the extent such rights and obligations relate to performance or non-performance under the
Transferred Agreements on or prior to the Effective Date. On the Effective Date and thereafter from time
o time until all Transferred Agreements are assigned, APIL shall transfer to Purchaser copies of the
Transterred Agreements and such information in APIL’s possession as is reasonably necessary to continue
conducting business under such Transferred Agreements. If any Transferred Agreement is not assignable
as of the Effective Date, APIL shall use commercially reasonable efforts to seek the consent of the
appiicable third party(ies) to assign such Transferred Agreement to Purchaser and, if and when such
consent{s) are chtaied, Pu rc?wssr shall be assigned APIL’s rights and shall assume APIL’s obligations
under such Transferred Agreement, except to the extent such rights and obligations relate to performance
or non-performance under the Transferred Agreement on or prior to the Effective Date. To the extent
permitted by appiicable law and by the terms of the applicable Transferred Agreement, any Transferred
Agreement that is not assignable to Purchaser as of the Effective Date shall be held, as of and from the
Effective Date, by APIL for the benefit and burden of Purchaser and the covenanis and obligations
thereunder shall be fully performed by Purchaser on APIL s behalf and all rights, labilities and
obligations existing thereunder, as of and from the Effective Date, shall be for Purchaser’s account, To

8

PATENT
REEL: 043844 FRAME: 0388



the extent permitted by applicable law and by the terms of the applicable Transferred Agreement, APIL
shall take or cause to be taken, at Purchaser’s expense, such actions as Purchaser may reasonably request
which are required to be taken in order to provide Purchaser with the benefits and burdens of the
Transferred Agrecements that are not assignable as of the Effective Date. From and after the Effective
Date, without Purchaser’s prior consent, and subject to Purchaser’s compliance with APIL’s obligations
under the applicable Transferred Agreement that are not assignable as of the Effective Date, APIL shall
not take, permit to be taken or omit to take any action, in each case, within APIL’s reasonable control,
which would give the counterparty to such Transferred Agreement the right to terminate such Transferred
Agreement or which would alter any of APIL s rights or obligations under such Transferred Agreement in
a manner that would materially adversely affect Purchaser’s rights and benefits under this Agreement. [n
the event Purchaser fails to substantially comply with APIL’s obligations under a Transferred Agreement
that is not assignable as of the Effective Date or the counterparty to such Transferred Agreement gives
notice of a breach or default under such Transferred Agreement in connection with Purchaser’s failure to
comply with APIL s obligations under such Transferred Agreement, then APIL shali have the right to take
action to terminate such Agreement. APIL shall promptly pay over to Purchaser the amount of al
payments received by it in respect of all such Transferred Agreements not assigned as of the Effective
Date, to the extent such payments relate to performance after the Effective Date, net of any costs and
expenses of APIL related to providing Purchaser with the benefits and burdens of such Transferred
Agreements and net of any taxes incurred by APIL related to the provision of such benefits and burdens to
Purchaser and the receipt of payments under such Transferred Agreements.

5. Consideration. In consideration of APIL’s transfer of the Transferred [P and Transtferred
Agreements to Purchaser in accordance with Sections 2 and 4 hereof and the grant by APIL of the licenses
to Purchaser in accordance with Section 3 hereof, Purchaser shall upon execution of this Agreement pay to

£y n cash pius (b)

6. Warranties. APIL hereby represents and warrants to Purchaser as of the Effective Date as follows:

{a) Cerporate Existence and Power. APIL is a corporation duly organized and validly existing
under the laws of Ireland, and has all requisite power and authority to own and operate its properties and
to carry on its business as now conducted.

(b) Authoritv and Binding Agreement. APIL has the corporate power and authority to enter
into this Agreement and perform its obligations hereunder. APIL has taken all necessary corporate action
on its part required to authorize the execution and delivery of the Agreement and the performance of its
obligations hereunder. The Agreement has been duly executed and delivered by APIL and constitutes a
legal, valid and binding obiigation of APIL that is enforceable against it in accordance with its terms;
except as enforceability may be limited by bankruptcy, fraudulent conveyance, insolvency, reorganization,
moratorium and other laws relating to or affecting creditors’ rights generally and by general equitable
principles and public policy constraints {including those pertaining to limitations and/or exclusions of
Hability, competition law, penalties and jurisdictional issues including conflicts of law}.
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not conflict with, and would not result in a breach or violation of or constitute a default under (i) any
material agreement, instrument or understanding, oral or written, to which it is a party or by which it may
he bound; (1) the provisions of its charter or operative documents or bylaws; or (i) any maierial
appiicable taw, or any judgment, decree or order of any court, governmental body or administrative or
other agency having jurisdiction over it.

Each party acknowledges and agrees that the provisions of this Section 7 are reasonable and necessary to
protect the legitimate business interests of the other party, including without limitation such party’s
confidential information and goodwill. Each party agrees, and shall not contest, that the other party’s
remedies at law for any breach or threat of breach by such party or its Affiliates of the provisions of this
Section 7 will be inadequate, and that the other party shall be entitled to an injunction or injunctions to
prevent breaches of the provisions of this Section 7 and to enforce specifically such terms and provisions,
in addition to any other remedy to which the other party may be entitled at law or in equity. The
restrictive covenants contained in this Section 7 are covenants independent of any other provision of this
Agreement or other agreement between the parties and the existence of any claim which a party may
allege against another party under any provision of this Agreement, any other agreement, or otherwise will
not prevent the enforcement of the covenants in this Section 7. If any of the provisions contained in this
Section 7 shall for any reason be held to be excessively broad as to duration, scope, activity or subject,
then such provision shall be construed by limited and reducing it, 50 as to be valid and enforceable to the
gxtent compatible with applicable law or the determination by a court of competent jurisdiction. The
parties agree and intend that a party’s obligations under this Section 7 will be tolied during any period that

provided with the full benefit of the restrictive periods set forth herein.

8. Disclaimer. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES IN SECTION 6
OF THIS AGREEMENT, NO PARTY MAKES ANY REPRESENTATIONS OR WARRANTIES IN
THIS AGREEMENT, EXPRESS OR IMPLIED, REGARDING THE SUBJECT MATTER OF THIS
AGREEMENT. WITHOUT LIMITING THE FOREGOING, EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES IN SECTION 6 OF THIS AGREEMENT, APIL MAKES

NO REPRESENTATION, GUARANTY OR WARRANTY IN THIS AGREEMENT REGARDING THE

10
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TRANSFERRED IP, TRANSFERRED AGREEMENTS, NANOTECHNOLOGY 1P, OCR IP, ABUSE
RESISTANT PATENTS AND LICENSED TRADEMARKS, INCLUDING, WITHOUT LIMITATION,
A5 TO THE CONDITION OF TITLE, ENFORCEABILITY, SUITABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE, MERCHANTABILITY, VALIDITY, REGISTRABILITY, NON-
INFRINGEMENT OR ANY OTHER WARRANTY, WHETHER EXPRESS OR IMPLIED OR BY
OPERATION OF LAW.

9. Further Assurances. APIL shall use reasonable efforts to take actions and execute and deliver
documents that Purchaser may reasonably request to effect the terms of this Agreement, to perfect
Purchaser’s title in and to the Transferred IP and 1o assign the Transferred Apreements.

£ o

10, Governing Law. This Agreement shall be governed by and construed in accordance with the faws
of the State of Delaware, without giving effect to any principles, statutory provisions or other rules of
choice of law that would require the application of the laws of a different state or country.

t1. Entire Agreement; Modification. This Agreement sets forth the entire agreement and
understanding between the parties as o the subject matter hereof and thereof and supersedes all prior and
contemporaneous negotiations, agreements, representations, understandings and commitments between
the parties with respect thereto. There shall be no amendments or madifications to this Agreement, except
by a written document referencing this Agreement which is signed by both parties.

considered one and the same agreement.

[SIGNATURE PAGE FOLLOWS]
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M WITNESS WHEREOF, each of the parties hereto has caused its duly avthorized representative
io execute this Agresment as of the date first set forth above,

ALKERMES PHARMA IRELAND LIMITED

r—, -

P PR fm\ Py
I N [ 5

By o T W g

Mame: Pa e g TRt

Title: on f ST e

Signature Page to Asset Transfer and License Agresment]
. & 3% 3

PATENT
REEL: 043844 FRAME: 0392



DV TECHNOLOGY LLC

Title: Manager

[Signature Page to Asset Transfer and License Agreement]
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