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Schedule A

1. International Patent Appln. No. PCT/US2004/000724
2. International Patent Appln. No. PCT/US03/31659
3. International Patent Appln. No. PCT/US2003/038529
4. International Patent Appin. No. PCT/US2003/039465
5. International Patent Appln. No. PCT/US02/30258
6. International Patent Appln. No. PCT/US02/30259
7. International Patent Appln. No, PCT/US02/30215
8. International Patent Appln. No. PCT/US03/02139
9. International Patent Appln. No. PCT/U SO3/2.1 391
10. International Patent Appln. No. PCT/US03/24867
11. International Patent Appln. No. PCT/US03/25134
12. International Patent Appln. No. PCT/US03/24869
13. International Patent Appln. No. PCT/US03/25133
14. International Patent Appln. No. PCT/US03/25012
15. U.S. Patent Appln. No. 10/277,078

16. U.S. Patent Appln. No. 10/238,129

17. U.S. Patent Appln. No. 10/188,619

18. U.S. Patent Appln. No. 09/430,775

19. U.S. Patent Appln. No. 09/962,646

20, U.S. Patent Appln. No. 09/194,895

21. U.S. Patent Appln. No. 10/705,290

22. U.S. Patent Appln. No. 10/285,019

23. U.S. Patent Appln. No. 10/298,992

24, U.S. Patent Appln. No. 10/006,343

25. U.S. Patent Appln. No. 10/007,132

26. U.S. Patent Appln. No. 09/211,755

27. U.S. Patent Appln. No. 09/818,879

28. U.S. Patent Appln. No. 09/793,139

29. U.S. Patent Appln. No. 10/278,437

30. U.S. Patent Appln. No. 10/278,455

31.  U.S. Patent Appln. No. 09/886,248

32. U.S. Patent Appln. No. 09/405,558
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10/228,762
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TECHNOLOGY PURCHASE AGREEMENT

This TECHNOLOGY PURCHASE AGREEMENT, dated and effective as of December

31, 2003, is by and betwsen Synaptic Pharmaceutical Corporation, a Delaware corporation with

i oﬂjces located at 215 College Road, Paramus, New Jersey 07652 (“Seller™), and H. Lundbeck

A/S, a Danish corporation w1th offices located at Ottiliavej 9, DK-2500 Copenhagon—Valby,
Denmark (“Purchaser™).

RECITALS

WHEREAS, Seller owns certain intellectual property assels identified on Exhibit A and
Exhibit B hereto (collectively, the “Assets™);

WHEREAS, Seller wishes to sell the Assets and Purchaser is w11].mg to purchase the
Assets on the terims and conditions set forth herein;

NOW, THEREFORE, in consideration of the premises and mutual promises set forth
herein, the parties agree as follows:

1. Purchase and Sale of Assets.

1.1  Seller hereby sells to PurchaSer all of its nght title and interest in and to
the Asscts for a purchase price of ' , (the
“Purchase Price'). C of the Purchase Price shall
paid by Purchaser upon the execution of this Agreement by wire transfer to an account to be
designated by Seller. The balance of shall be

paid pursuant to a promissory note executed by Purchaser in fa.vor of Seller, the form of which is
attached hercto as Exhibit C, which shall be exccuted and delivered simultaneous. with the
execution of this Agreoment. The parties agtee that promptly following the closiug they shalt
jointly reassess the value of the Assets and if appropriate will agree in good faith to an
~ adjustment of the Purchase Price. Any such adjustment will be reflected in a written amendment
to this Agreement which shall be signed by both parties.
1.2 Promptly following the execution of this Agreement Seller will take any
and all actions reasonably required to effect the transfor of the Assets to Purchaser.

2. Representations and Warranties of Seller. Seller represents and warrants that:

2.1 Seller has full right, title and interest in and to the Assets, free and clear of
any and all Liens, claims, charges or other encumbrances whatsoover. The Asscts are freely
transferable by Seller and the intellectual property rights of Seller included in the Assets will not
be terminated or impaired by the consummation of the transactions contemplated by this
Agreement,

REDACTED
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2,2 Seller has full corporate power and authority to execute and deliver this
Agreement and to perform the transactions contemplated hereby. The execution, delivery and
performance of this Agreement have been duly authorized and approved by all requisite
corporate action on the part of Seller. This Agreement constitutes a legal, valid and binding
obligation of Seller enforceable in accordance with its terms, except that (i) such enforcement
may be subject to bankruptcy, insolvency, reorganization, moratorium or other similar laws now
or hereafter in effect relating to creditors’ rights generally and (ii) the romedy of specific
performance and other forms of equitable relief may be subject to equitable defenses apd the
diseretion of the cowrt before which any such proceeding may be brought.

2.3 The execution and delivery of this Agreement and the ¢onsummation of
the transactions contemplated hereby will not: (j) violate or conflict with any provisions of the
Certificate of Incorporation or By-Laws of Seller; (if) breach, violate or constitute an event of
default (or an event which with the lapse of time or the giving of notice or both would constitute
an event of default) under, give riss to any right of termination, cancelletion, modification or
acceleration under, or require amy consent or the giving of any notice under, any note, boud,
indenture, mortgage, sccurity agrecement, lease, license, franchise, permit, agreement or other
instrument or obligation to which Seller is a party, or by which it may be bound, or result in the
creation of any lien, claitn or encumbrance of any kind whatsoever upon the Assets; (i) violate
or conflict with any law, statute, ordinance, code, rule, regulation, judgment, order, writ,
injunction or decrse or other instrument of any Federal, state, local or foreign court or
governmental or reguiatory body, agency or authority applicable to Seller or by which any of its
properties or assets may be bound; or (iv) require, on the part of Seller, any filing or registration
with, or permit, license, exernption, consent, authorization or approval of, or the giving of any

~ notice to, any governmental or regulatory body, agency or authority, other than filings required
to consummate the transfer of the patents and patent applications included in the Assets.

2.4 The Assets have been developed by full-time, part-time employees and
consultants of Seller who are subject to employment agreements and/or other agreements by
which their right to the Assets (as well as other intellectual property) developed by them in the
course of their employment or rctention as a consultant is the property of Seller, and such
employment and/or other agreements are fully enforceable against such cmployees and
consultants.

2.5 Exhibit A and Exhibit B include a complete and correct list of all patents,
patent applications and msterial unpatented inventions of Seller, excluding patents, patent
applications and unpatented inventions subject to Agreements of Seller that are not ficely
assignable due to Seller’s| contractual commitments or which Seller has chasen to retain. To
Sellex's knowledge, the rights of Seller in or to the Assets do not conflict with or infringe on the
rights of any third party. Seller has not received any claim or notice to such effect. Seller is not
subject to any judgment, injunction, decree, order, legal right, grant, license or agreement that in
any way restricts, encumbers, transfers or otherwise affects the Assets or any part of the Assets,
except as sct forth on Exhibit D attached hereto, Seller has taken all necessary actions to maintain
jts rights in the Assets anld, to Seller’s knowledge, Seller's rights in the Agscts, are valid and
subsisting. Scller has taken no action that will adversely affect its rights in and to the Assets.

2
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2.6  No actiops have been made or agserted or are pending or, to the knowledge
of Seller, threatened ejther (i) based upon or challenging or secking to deny or restrict the use by
Seller of any of the Assets, (ii) alleging that the use of the Assets is in violation of any patents or
trademarks, or other righbts of apy third party or (iii) challenging the validity or propriety of the
{ransactions contemplated by this Agreement. To Seller’s knowledge, no third party is using any
patents, copyrights, trademarks, service marks, trade names, trade secrets or similar property that
infrings upon the intellectual property rights included in the Assets.

2.7 Seller has not granted to any person or entity auny license or other rights
with respect to the use of any of the Assets, except pursuant to the Agreements set forth on

Exhibit D, which Agreements are hereby assigned by Seller to Purchaser and assumed by
Purchaser,

3. Representations and Warraniies of Purchaser. Purchaser represents and warrants
that: :

3.1 Purchaser has full power and authority as a Danish company to execute
and deliver this Agreement and to perform the transactions contemplated hereby. The execution,
delivery and performance of this Agreement have been duly authorized and approved by all
requisite action on the part of Purchaser. This Agreement constitutes a legal, valid and binding
obligation of Purchaser enforceable in accordance with its terns, except that (i) such
enforcement may be subject to bankruptcy, insolvency, reorganization, moratorium or other
similar laws now or hereafter in effect relating to creditors’ rights generally and (ii) the romedy
of specific performance and other forms of equitable relief may be subject to equitable defenses
and the discretion of the caurt before which any such proceeding may be brought.

3.2 The execution and delivery of this Agrecement and the consummation of
the transactions contemplated bereby will not: (i) violate or conflict with amy provisions of the
Articles of Assaciation of Purchaser; (ii) violate or conflict with any law, statute, ordinance,
code, rule, regulation, judgment, order, writ, injunction or decree or other instrument of any
Federal, state, local or foreign court or governmeptal or regulatory body, agency or authority
applicable to Purchaser or by which any of its properties or assets may be bound; or (iii) require,
on the part of Purchaser, ahy filing or registration with, or permit, license, exeinption, consent,
authorization or approval of, or the giving of any notice to, any governmental or regulatory body,
agency or authority.

3.3  There are no suits, actions, claims, proceedings or investigations pending,
or, to the knowledge of Purchaser, threatened against Purchaser, challenging the validity or
propriety of the transactions coutemplated by this Agreement,

4. Confidentiality,  Seller shall not disclose any confidential or proprietary
information regarding the; Assets (“Confidential Information”) to any other person or entity
without the prior written agreement of Purchaser. Notwithstanding the foregoing, no part of the
Assets that falls into the following categories shall be considered to be Confidential Information

3
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for the purposes of this Agreement: information that i# in the public domain as of the date of this
Agreement or which subsequently becomes part of the public domain through no fault of Seller.
In addition, Seller shzll not be desmed to have violated its obligations under this Section 4 if it is
compelled by law to disclose any Confidential Information, so long as it provides prompt written
notice of such compelled disclosure to Purchaser and permits Seller to intercede in the matter, at
its own expense, for the purpose of obtaining a protective order or other relief to protect the
confidentiality of the Assets. Seller understands that the Assets include unique and valuable
trade secrets and acknowledges that the breach of the provisions of this Section 4 may result in
irreparable haxm to Purchaser for which monetary damages may be inadequate. Accordingly,
Seller agrees that in the event of any breach or threatened breach by Seller or any of its
employees or agents of Coufidential Information of this Section 4, Purchaser may seck to abtain
injunctive relief from any coutt of competient jurisdiction, in addition to any othcer remedies
available to it, and Seller will not claim as a defense to such petition for injunctive relief that the
non-disclosing party has an adequate remedy at law.

5. Entire Agreement. This Agreement constitutes the entire agreement of the partios
with respect to the subject matter hereof and supersedes all prior agreements, written and oral,
with respect to such subject matter,

6. Amendment. This Agreement may not be athended, modified or altered unless in
a written agreement signed by the parties. Neither the course of conduct between the parties nor
trade practices shall act to modify any provision of this Agreement.

7. Waiver. No waiver of any breach of this Agreement shall be effective unless in
writing and signed by the party to be charged therewith. No waiver of any breach hercof shall
constitute a waiver of any other or subsequent breach not expressly set forth in the written
waiver.

S. Severance. In the event any provision of this Agreement is determined by 2 court
of competent jurisdiction to be unenforceable, the remaining provisions of this Agreement shall
remain in full force and effect, and such unenforeeable provision shall be deemed modified so as

REDACTED *
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to comply with law while mdintaining, to the maxirum extent possible, the original intent of the
provision.

10. Notices. Any notice permitted or required to be given hereunder shall be in
writing and delivered by registered mail, return receipt requested, or by recognized overnight
express courier, dddressed to the parties as shown in the first paragraph above to the attention of
their respective chief executive officers. Either party may chaoge the address to which notices
ars to be sent by notifying the other party following the procedure set forth in this Section 10.

11. Headings. All section headings in this Agreement have been included herein for
reference purposes only and are not to be used in the interpretation of this Agreement.

12. QGovetning Law. This Agreement shall be governcd in accordance with the Jaws
of New York, U.S.A. without giving effect to the principles of conflicts of law. In the event of
eny dispute regarding this Agreement or the matters set forth herein, such dispute shall be
subrnitied for resolution to the state and federal courts situated in New York, New York, and the
parties hereby irrevocably consent to the jurisdiction of such courts.

- Signatures appear on the ncxt page -
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N WITNESS WHEREDF, tha partiss have exesuted this Agrasinent as of fe dare first
ser fhrth abovs.
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EXHIBIT A
Patent Applications
jcation N [Cou

10/277,078 us
2,087,019 Canada
EP 91914388.3 [EPO
10/238,129 us
EF 93922758.3 |[EPO
[Not Yet Known [EFO
Not Yet Known [EPO
509237/04 Japan
10/168,619 us
2,169,217 Ceanada
EP 05900481.4  |EPO
09/430,776 us
2, 156,272 Canada
518082/95 Japan
09/962,646 ius
00/194.896 lus
10/705,200 us
713713 lAustralia
3009826.5 EPO
519094/96 apan
INot Yet Known Japan
EP 97928786.9 EFPO
10/285,019 us
10/298,982 lus
EP 97904008.6 EPO
2,218,227 Canada
527082/97 Japan
10/006,343 us
10/007,132 Us

. 12,248,222 Canada
[517738/98 Japan
[67910860,3 EPO
09/211,755 Us
08/818,879 Us
09/793,139 us
EP 99943072.2 [EPO
10/278,437 us
10/278,455 us
1075493 EFO
2,362,806 Canada
2000-801126 Japan
30035/00 Australla

-7
REDACTED
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[oo/a86,248 us
[08/405,558 us
09/538,036 us
816845/99 Australia
2,311,462 Canade
2000-571956 Japan
EP 0103242.,3 EPO
09/899,732 us
10/028,314 lus
09/885,478 {Us
10/341,751 us
EP 0908748.7 JEPO
2 358, 687 Canada
2000-591172 Japan
33430/00 Australla
1852456 EPO
2 384,368 Canada
2002-5079386 apan
7320711 Australia
PCT/US2004/000724 [PCT
10/228,762 lus
10/188,426 lus
10/146,835 us
10/018,192 Us
48174/00 Australia
2,372,923 Canada
[030332.2 IEPO
2000-615668 liapan .
09/980,145 us
10/267,217 us
(61687760 Australia
375047 anada
EP 0036364.9 EPO
2001-BOD76 4 WJapan
09/471 672 us
09/6593 588 lus
09/609,146 Uus
20053/01 [Australia
[2,394,564 Canada
EP 0984313.7 |EPO
10/307,736 jus
10/679,185 lus
. [Not Yat Krnown PCT
10/728,328 us
PCT/MUS2003/036529 [PCT
10/783,945 us
[PCT/S2003/039485 [PCT
[Hor185,891 us
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4 09:47 FAX

107,581 [israsi
2,148,839 Canada
2,186,792 Canada
B5028748.4 IEFO
09/730,468 Jus
09/855,957 us
2,205,384 Canada
95040748.7 EPQ
2,253,862 'Canada .
97924745.9 EPO
1997-5411486 LJapan
09/933,106 LS
10/278,608 us
2,248,813 Canada
97908B782.2 EPO
531156/97 Japan
10/228,779 Us
10/114,697 LIS
2,294 549 Canada
28931350.7 [EPO
04778/99 Mapan
[oope6439.4 |EPO
21973/100 stralla
2,366,201 Canada
2000-588152 Japan
9/764,710 [Us
[Not Yet Known uUs
l090037273.3 EPQ
2146/99 Australia
2,338,037 Canada
2000-5680118 Japan
09/873,740 us
10/702,679 Us
23868/00 Australla
199967608.1 ERPQ
l2.355, 848 __[Canada
2000-589140 LJapan
31262/00 Australia
2,355,202 Canada
2000/888167 Japan
98965317.3 EPO
10/420,238 us
10/009,849 Uus
43667/00 Australia
2,371,274 [Canada
2000/613833 Japan
923566.4 EPQ
(10/019,881 us
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43697/00 _|Austratis
2,380,866 [Canada
1923603.5 EPO
2001-507817 Japan
10/253,288 Us
[FCT/US02/30258 PCT
Not Yet Known us
10/414,860 us
247146/02 stralla
BAP 031472A Bosnia

- IPI 02068443 Brazil
(108114 Bulgaria
INot Yet Known Canada
2807754.7 China

076018 Columbia
20030608 Croatia
PV2003-2341 Czech Republic
2714918.6 EPQ
200300850 Eurasia
Not Yat Known Hungary
|01194/DEL/2003 Indiz
|s880 loeland
Not Yet Known Indonesia
157102 lsrael
2002-5680588 Japan
{PA/a/2003/006812 |Maxico
|5277163 [New Zeatand
2003-3388 Norway
1-2003-500659 Philippines
[Not Yet Known Poland
|F-BDS-2003 Serbia/Montenegr¢
003-04392-4 Singapore
|PP0S56-2003 Slovakla
2003/6686 South Africa
2003-7010147 South Korea
2003 OBA106 Ukralne
1-2003-00743 Vietnam
10/253,846 us
[PCT/US02/3025% IPCT
9/899,853 us
73192/01 Australla
2,384,041 Canada
1062440 .4 IEFPO
2002-512149 Japan
3106126.1 Hong Kong
10/188,434 us
10/719,358 lus
10/481,558 uUs
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STROOCK

10/345,083 jus
2746843.8 EPO

Not Yet Knowh Australia
Nat Yet Known Bosnia

P1 0210889-0 Brazll

Not Yet Known [Bulgairia

Not Yet Known Canada
|Not Yet Known China
[Not Yet Known Columbla
Not Yet Known Croatia

Mot Yet Known Czech Republic
Not Yet Known Eurasla
INc-.t Yet Known Hungary
Not Yet Known Iceland

Not Yet Known Indliz

Not Yet Known Indonesia
Not Yet Known Israeal

Not Yet Known Japan

Not Yet Known Mexico

Not Yet Known New Zealand
Not Yet Known [Norway
Not Yet Known [Phillepines
Not Yet Known Poland

Not Yat KnO\fvn Sarbla!Montaneg[_q
Not Yet Known Singapore
Not Yet Known Slovakia

Not Yet Known South Africa
Not Yat Known South Korea
Not Yat Known Ukraine

Not Yet Known atnam
10/253,237 us
PCT/US02/30216 PCT
PCT/US03/02139 PCT
P030102407 entina
1349-03 Chile
PCT/US03/21391 PCT
P030102406 Argentina
1360-03 Chila
10/637,971 us
PCT/US03/24867 PCT
92121747 Talwan
30102832 aenting
84315 Thailand
1326-2003 Venezuela
1681-2003 Chlla
785/2003 Egypt

2831 acc

P1 20032059 iMalaysla
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Not Yet Known Pakistan
10/638,602 us

Not Yet Known [PCT
30102831 Argentina
Pl 20032048 Malaysia
p2121745 Talwan
84318 Thalland
1324-2008 \Venezuela
1682-2003 Chile
764-2003 [Egypt

2832 jace

Not Yet Known [Pakistan
10/637,208 Us

PCT
10/638,242 us

,P CTIS03/25133 IPCT
10/637,214 us

[PCT/USO3/26012 PCT
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EXHIBIT B
US Patents Issued

5,053,337]US
5,403 .847US
5 463,508|US
508,306jUS
5,516,663|US
545,540
5,656,753]US
§,578,6111US
&.695,880|U8)
5,602,024|U3|
5.610,174|US
'5&7.321 Us
5,714,381|US |
5,766,3481US
5,767,1311US
5,780,485IUS
5,861,309|US]

5,866.579lUS
862,855
£.942 817]Us|
5,948,804]US|
5,658,700|US
E.968,616[US]
9,872,824US]
6.976,814]U5]
6.989,834|US
5.889,020/US)
§.990,126|US}
8.016,810[08|
.040,451)U8
6.046,331[US|
5.083,7051US]
083.727|US}
6.117,990{US]
8,124,331|US}
6,127 131|Us]
8,158,518US)
169,890/US},
16,169,908]0S REDACTED
8,172,066]US]
6211,198US
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6,211,241
6,214,853
6,218,300
|6.218,408
8,221,613
8221616
6,221,660
6,222,040
6,225,330
8,228,881
6,246,773
'5,243.747_5
6,262,246]
65,268,369]
8,274,686]
6,287,788
5,261,105
6,294,566
5,303,643 ‘
6,310,076|
6,316,203
6,318,637]
8,320,197
6,340,683
6,362,182
6,368,812
6,391,877
8,403,626/
6,413,731
5,420,632
6.436,982]
6,440,988
6,448,011]
'5,45'3' 766|
6,468,767}
6,495,583|
6,498,177
6,531,471
6,560,856/
6,666,191}
6,602,888/
6,608,086

6,620,816[
[6.645,774]

—

REDACTED

14

PATENT
REEL: 047864 FRAME: 0469



FAX STROOCK 023

NON-US PATENTS ISSUED
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EXHIBIT C
Forin of Promissory Note
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EXHIBIT D
‘Licenses and Other Rights

REDACTED

18

PATENT
REEL: 047864 FRAME: 0473



FAX STROOCK 027

19

PATENT
RECORDED: 10/18/2018 REEL: 047864 FRAME: 0474



