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4.

DATED: O AFRIL 2015

DARAVITA LIMITED

{Seler)

And

ALKERMES PHARMA IRELAND LIMITED
{Buyer)

BUSINESS TRANSFER AGREEMENT
for the purchase of assets relating 1o the controlied release drug development business of
DARAVITA LIMITED

ARTHUR COX
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BETWEEN:

{1} DARAVITA LIMITED, a private limited company incorporated in lreland (registered

number 513920} whose registered address is Connaught House, 1 Burlington Road, Dublin 4,
{refand ("Daravita” or the “Seller”™); and

2 ALKERMES PHARMA IRELAND LIMITED, a private limited company incorporated in
Ireland {registered number 448848) whose registered address is Connaught House, |
Burlington Road, Dublin 4, Ireland ("APIL” or the “Buyer™).

HECITALS:

1. The Seller carries on the trade of exploiting and managing the Transferred 1P, the Transferred
Agreements and the Granted Licences {in respect of the Business) and i3 the owner of all of

s

the assets which form part of the Business (all as defined below);

2. The Seller has agreed to sell 1o the Buyer, and the Buyer desires 1o purchase and acquire from
the Seller, the Seller’s controlied release drug development trade {the “Business™), including
the Transferred IP, the Transferred Agpreements, the Granted Licences, all Accounts
Receivable {as defined below) and all trade labilities and aceruals in relation thereto subject
ta the terms and conditions set forth in this Agreement; and

3. The parties have agreed that, in accordance with the terms of a deed of termination to be

entered on or about the same date 23 this Agreement, the Secondment Agreements will
terminate, effective as of Completion.

{115 HEREBY AGREED as follows:
1. Definitions and Interpretation
Lt In this Agreement, the following expressions shall have the following meanings:

“Abuse Hesistant Patent Licence” shall mean the Hoence set out in section 3.1
{Abuse Resistant Poutent License) of the May 2014 Transfer Agreement;

“Accounts Receivgble” shall mean all accounts receivable due to the Seller arising
out of the operation of the Business, fogether with any unpaid interest accrued
thereon from the respective obligors and any security or collateral therefor;

“Acorda Agreemenis” shail mean (i) Amended and Restated License Agreement
between APIL and Acorda Therapeutics, Inc. dated 76 September 2003, a5 amended;
{ii) Supply Agreement between APIL and Acorda Therapeutics, Inc. dated 26
September 2003, as amended; {{11) Development and Supplemental Agreement dated
Janvary 14, 2011 1o Amended and Restated License Agreement dated 26 September
2003 between APIL and Acorda Therapeutics, Inc., as amended, and Supply
Apgreement dated 26 September 2003 between APIL and Acorda Therapeutics, inc.;
and (iv) any refated ancillary agreements between APIL or Daravita and Acorda
Therapeutics, Inc. or its affiliates;

“Agreement” shall mean this Business Transfer Agreement as amended, varied,
supplemented, replaced or novated from time to time;

“Completion” shall mean completion of the sale and purchase of the Business
pursuant to this Agreement;

“Effective Date” shall mean the date of this Agreement;

T3
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“Focalin  Agreements” shall mean: (1) Preliminary Development Agreement
between APIL and Novartis Pharma AG dated 21 September 2601; (i) License and
Supply Agreement between APIL and Novartis Pharma AG dated 17 December

2604, as amended; and (i1} any vrelated ancilisry agreements between APIL or
Daravita and Novartis Pharma AG or ks aftiliates;

3

“Granted Liceneces” shall mean the Nanotechnelogy Licence, the OCR Licences, the
Trademark Licence and the Abuse Resistant Patent Licence;

“Irefand” shall mean Ireland excluding Northern Ireland and Irish will be construed
accordingly;

“May 2414 Transfer Agreement” shall mean the Intellectual Property Transfer and
Licence Agreement dated 8 May 2014 between APIL and Darvita, as amended;

-

“Manotechnology Licemce” shall mean the lcence set out in section 3.a
{Nanotechpology License) of the May 2014 Trangfer Agreement;

“MitroMed Agreements” shall mean (i) License Agreement between APIL and
NitroMed, Inc. dated 9 February 2007; and (ii) any related ancillary agreements
between APIL or Daravita and NitroMed, Inc, or its affiliates;

“3CR Licences” shall mean the licences set out in section 1.b, (OCR Licenses) of the
SMay 2014 Transfer Agreement;

“Paladin Agfwmmts” shall mean (i} License and Distribution Agreement between
APIL and Paladin Labs Inc. dated 12 May 2011, and (i) any related ancillary
agreements between APIL or Daravita and Paladin Labs Inc. or its affiliates;

Li
Z

“Paladin Patents” shall mean all patents and patent applications licensed by the
Setler as of the Effective Date pursuant to the Paladin Agreements, including those
listed in Schedule A-3 hereto;

“Ritatin Agreements™ shall mean (i) Development, License and Supply Agreement
between APIL and Novartis Pharmaceuticals Corporation dated 17 December 1997,
as amended; and (i1} any related ancillary agreements between APIL or Daravita and
Navartis Pharmaceuticals Corporation or its affiliates;

“Secondment Agreements” shall mean the secondment agreements between APIL
*»nci Dwmvém dated i 3une 20"4? as 'zmended in respect ﬁfibe following individuals

?:nrasa‘)ni‘ﬁ.y9 {vi) Dawd o Suﬁw n gmﬁ é‘m} Lway 3 Bambr GT

“Trademark Licence” shall mean the licence set cut in section 3.d. {Trademork
License} of the May 2014 Transfer Agreement;

“Transferred @greexz;ents” shall mean: {i} the Focalin Agreements; (i} the Ritalin
Agreements; (i) the Paladin Agreements; (iv} the Verapamil Agreements: (v} the
Zogenix Agreements; (vi) the thi\/ied Agreements; and {vii} the Transferred
License and Settlement Agreements;

“Transferred IP” shall mean (i) the Transferred Patents and (i) the Transferred
Trademarks, in each case, together with: {a) 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 damages or other compensation or equitable relief for past,
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present or future infringement, misappropriation or violation thereof, and {c) the right
to fuily and entirely stand in the place of the Seller in all matters related thereto,

“Transferved License and Settlement Agreemtents” shall mean those license

“Trausferred Patents” shall mean (i) the Paladin Patents, (i) the Zogenix Patents;
and (1ii) all patents and patent applications owned by the Seller as of the Effective
Date and fisted in Schedule A-] hereto (which for purposes of this Agreement shall
include for the patents and patent applications deseribed in each of clauses (3), (it),
and (i), the certificates of invention and applications for such centificates), together
with {for the patents and patent applications described in each of clauses (1), (i) and
{(iif}} any patents resuiting therefrom, including any divisionals, continuations,
continuations-in-part,  substitutions, reissues, re-examinations, revalidations,
extensions  (inciuding 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 Daravita
used with respect to Verapamil Products as of the Effective Date, related registrations

“Yerapamil Froduets” 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;

“Verapamil Agreements” shall mean () License and Supply Agreement between
APIL and Kremess Urban Pharmaceuticals, Inc. dated | January 2014; (i) Amended
and Rastated License and Supply Agreement between APIL and Watson
Laboratories, Inc. dated 26 June 2003, as amended; and (i) any related ancillary
agreements between APIL or Daravita and either Kremers Urban Pharmaceuticals,
fne. or its affiliates or Watson Laboratories, Tac. or its affiliates;

“Zogenix Patents” shall mean all patents and patent applications leensed by APIL
or Daravita as of the Effective Date pursuant to the Zogenix Agreements, inciuding

“Zogenix Agreements”™ shall mean: {i} License Agreement between APIL and
Zogenix, Inc. dated 27 November 2007, as amended; (i} Development and Clinical
Supply Agreement between APIL and Zogenix, Inc. dated 20 December 2007; (i)
Commercial Manufacturing and Supply Agreement between APIL and Zogenix, Inc.
dated 2 November 2012; and (iv) Second Generation (ZX004)Commercial
Manufacturing and Supply Agreement between Daravita Limited and Zogenix, Inc.
dated 5 March 2015 (v} any related ancillary agreements between APIL or Daravita
and Zogenix, Inc. or its affiliates.

Save where the contrary is indicated, any reference in this Agreement to:

{a} a statute shall be construed as a reference to such statute as the same may
have been, or may from time to time be, amended or re-enacted;

{b} words importing the plural include the singular and vice versa and words
importing the masculine include the feminine and vice versa.

Clause and Schedule headings are for ease of reference only.
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1

Sale of Business

2.1

(%]
T2

Sale and Purchase

Subject to the terms of this Agreement, the Seller as legal and beneficial owner agrees
to seil and the Buyer agrees to purchase ail of the Seller’s rights, title and interest in
and to the Business.

Consideration

In consideration of the Seller’s transfer of the Business to the Buyer in accordance
with clauses 2 1o 4 (inclusive) hereof, the Buyer shall

Transfer of the Business

3.1

32

34

Subject to the terms and conditions of this Agreement, effective on the Effective
Date, on Completion, the Seller hereby sells, assigns, transfers, conveys and delivers
fo the Buyer, and the Buyer hereby purchases, acquires and accepts from the Seller,
all of the Seller’s rights, title and interest on the Effective Date throughout the world
in and to the Business, including the Transferred [P, the Accounts Recetvable and the
Transferred Agreements (subject o Section 4).

After the Effective Date, the Seller 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 the Buyer in a timely manner.

After the Effective Date, the Seller 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 the Buyer in a timely manner,

Subject to the terms and conditions of this Agreement, effective on the Effective
Date, on Completion, the jicences granted by the Buyer to the Seller pursuant to the
Granted Licences shall be terminated, and the Seller shall have no further rights, title
or interest thereunder.

On or about the same date as this Agreement, the Buyer shall enter into a deed of
termination in respect of the Secondment Agreements, which will be effective as of
Completion.

Transferred Agreements

4.1

Subject to the terms and conditions of this Agreement, effective on the Effective
Date, the Seiler hereby sells, assigns, transfers, conveys and delivers to the Buyer the
Seller’s rights, and Buyer hereby assumes the Seller’s oblipations, under the
Transferred Agreements, if such Transferred Agreements are assignable at such time,
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4.4

4.6

4.7

except to the extent such rights and oblipations 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 to time until all Transferred
Agreements are assigned, the Seller shall transfer to Buyer copies of the Transferred
Agreements and such information in the Seller’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, the Beller shall use
commercially reasonable efforts to seek the consent of the applicable third party(ies)
to assign such Transferred Agreement to Buyer and, if and when such consent(s) are
obtained, Buyer shall be assigned the Seller’s rights and shall assume the Seller’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 applicable law and by the terms of the applicable
Transferred Agreement, any Transferred Agreement that is not assignable to Buyer as
of the Effective Date shall be held, as of and from the Effective Date, by the Selier for
the benefit and burden of Buyer and the covenants and obligations thereunder shall be
fully performed by Buyer on the Seller’s behalf and all rights, labilities and
obligations existing thereunder, as of and from the Effective Date, shall be for
Buyer’s account.

To the extent permitted by applicable law and by the terms of the applicable
Transferred Agreements, the Seller shall take or cause to be taken, at Buyer's
expense, such actions as Buyer may reasonably request which are required to be
taken in order to provide Buyer with the benefits and burdens of the Transferred
Agreements that are not assignable as of the Effective Date.

From and after the Effective Date, without Buyer’s prior consent, and subject to
Buyer’s compliance with the Seller’s oblipations under the applicable Transferred
Agreement that are not assignable as of the Effective Date, the Seller shall not take,
permit to be taken or omit to take any action, in each case, within the Seller’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 the Seller’s rights or obligations under such Transferred Agreement in a
manner that would materially adversely affect Buyer's rights and benefits under this
Agreement.

in the event Buyer fails to substantially comply with the Seller’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 Buyer’s failure to comply with the
Selier’s obligations under such Transferred Agreement, then the Seller shall have the
right to take action fo terminate such Agreement.

The Seller shali promptly pay over to Buyer the amount of all 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 the Seller related to providing Buyer with the benefits and
burdens of such Transferred Agreements and net of any taxes incurred by the Seller
refated to the provision of such benefits and burdens to Buyer and receipt of
payments under such Transferred Agreements.
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i, Warrantics

o
bt

fach of the parties represents and warrants 10 the other a3 of the Effective Date as
follows:

{2} it is a private limited company duly incorporated and validly existing under
the laws of Ireland, and has all requisite power and authority to own and
operate 115 properties, and to carry on its business as now conducted.

(b} it has the corporate power and auwthority to enter into this Agreement and
perform its obligations hereunder. It has taken alf necessary corporate action
on its part required to authorise the execution and delivery of the Agreement
and the performance of its obligations hereunder. The Agreement has been
duly executed and delivered by it and constitutes its legal, valid and binding
obligation that is enforceable against it in accordance with its terms; except
as enforceability may be limited by liguidation, insolvency, bankruptcy,
receivership, court protection, examinership, moratoria, reorganisation,
reconstruction, company voluntary  arrangements, fraud of creditors,
fraudulent preference of creditors or similar or analogous laws whether in
freland or elsewhere affecting creditors” rights generally and by general ™
equitable principles and public policy constraints {ncluding those pertaining
to limitations and/or exclusions of Hability, competition law, penalties and
jurisdictional issues including conilicts of law).

{c) Its execution, delivery and performance of this Agreement does not conflict
with, and would not result in a breach or vielation of or constitute a default
under (i) any material agreement, instrument or understanding, oral or
written, to which it is a parly or by which it may be bound; (it} the provisions
of its charter or operative documents or memorandum and articles of
association; or {iii) any material applicable law, or any judgment, decree or
order of any court, governmental body or administrative or other ageney
having jurisdiction over if.

&. Misceilaneous Provisions
6.1 Severabifity

Al the terms and provisions of this Agreement are distinet and severable, and if any
term or provision is held or declared © be unenforceable, itlegal or void in whole or
in part by any courd, regulatory authority or other competent authority it will to that
extent only be deemed not to form part of this Agreement, and the enforceability,
legality and validity of the remainder of this Agreement will not in any event be
affected. The parties shall then use all reasonable endeavours to agree a term or
provision to replace the unenforceable, Hlegal or void wrm or provision which is legal
and enforceable and which has an effect that is near as possible 1o the intended effect
of the term or provision to be replaced.

8.2 Entire Agreement

This Agreement (together with any documents to be executed pursuant to the terms of
this Agreement} supersedes all prior representations, arrangements, understandings
and agreements, and sets owt the entive, complete and exclusive agreement and
understanding between the parties. The rights of the Buyer under this Agreement are
independent, cumulative and without prejudice to all other righis available to it
whether as a matter of common faw, statute, custom or otherwise,

ol
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8.3 Survival

The provisions of this Agreement which have not been performed at Completion will
remain in full foree and effect notwithstanding Completion,

6.4 Hemedies Cumulative

The provisions of this Agreement and the rights and remedies of the parties are
cumulative and are without prejudice and in addition to any rights or remedies which
a party may have at law or in equity. The exercise by a panty of any one right or
remedy under this Agreement or at faw or in equity will not (unless expressly
otherwise provided in this Agreement or at law or in equity} operate 30 as to hinder or
prevent the exercise by thet party of any other right or remedy.

Waiver

=N
La

Any liability to the Buyer under this Agreement may be wholly or partially released,
varied, compounded or comgpromised by the Buyer in its absolute discretion as
regards the Selier or any other party without in any way prejudicing or affecting its
rights against any other party under the same or a similar liability, whether joint and
several or otherwise. A waiver by the Buyer of any breach by any part of any of the
terms, provisions or coaditions of this Agreement, or the acquiescence of the Buyer in
any act (whether commission or omission) which but for such acquiescence would be
a breach, will not constitute a general waiver of the term, provision or condition or of
any subsequent act which is inconsistent with it

Motices

o
o

Any notice or other communication to be given or served under this Agreement shall
be in writing, addressed to the relevant party and expressed to be a notice or
communication under this Agreement and, without prejudice to the validity of
another method of service, may be delivered or sent by pre-paid post or facsimile
addressed to the recipient at the address given above or to its fax number at that
address.

6.7 Counterparts

This Agreement may be executed in counterparts each of which when so exscuted
will constitute an original but which together will evidence the same agreement. This
Agreement may be executed and delivered by facsimile or other slectronic
iransmission. Counterparts may be delivered via facsimile, electronic mail (inciuding
pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000,
2.5, www.docusign.com} or other transmission method and any counterpart so
delivered shall be deemed to have been duly and validly delivered and be valid and

affective for all purposes.

6.8 Governing Law and Jurisdiction

This Agreement and all relationships created by it will in all respects be governed by
and construed in accordance with the jaws of Ireland, The lIrish courts will have
exelusive jurisdiction to settle any dispute which may arise out of or in connection
with this Agreement or its performance.

:J“.
R

Suecession and Assignment
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igns and, where applicable, successors in Gtle, administrators, executors and
personal representatives of the parties. The benefit of any provision of this Agreement
may be enforced by the beneficial owners for the time being of the Business and,
accordingly, the benefit of any provision in this Agreement may be assigned at any
time and from time to time by the Buyer and its successors in title without the consent
of the Seller.

530 Further Assurances

The Seller shall use reasonable efforts to take actions and execute and deliver
documents that the Buyer mav reasonably request 1o effect the terms of this
Agreement, to perfect the Buyer's title in and to the Transferred IF and o assign the
Transferred Agreements,

6.11 Yariations
This Agreement may not be released, varied, discharged, amended or supplemenied,

except by an instrument in writing executed by cach party or a duly authorised
representative of each party.

o
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IN WITNESS WHEREOF, sach of the parties hereto has caused its duly authorised representative (o
execute this Agreement as of the date first set forth above.

DARAVITA LIMITED

7/
By e A7 7 M
Name: "T"oM R o0
Title: Doeeores

{Signature Page {0 Business Transfer Agresment]
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N WITNESS WHEREOF, each of the parties heveto has caused its duly authorised representative to
sxecute this Agreement as of the date first set forth above,

ALKERMES PHARMA IRELAND LIMITED

7

Y
N (-T:.D
gy fi.j\ gﬁ“"’“‘m o O
'j;??'w: PrCi e TP
ithe:

DARECToR

[Signature Page to Business Transfer Agreement]
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SCHEDULE

Business
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