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Registration No. 33312882"

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 5TO

FORM S-1

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

ACORDA THERAPEUTICS, INC.

(Exact Name of Registrant as Specified in its Glrart

Delaware 2836 13-383116€
(State or Other Jurisdiction of (Primary Standard Industrial (I.LR.S. Employer Identification Number)
Incorporation or Organizatiol Classification Code Numbe

15 Skyline Drive
Hawthorne, New York 10532
(914) 347-4300
(Address, Including Zip Code, and Telephone Number,
Including Area Code, of Registrant's Principal Exee Offices)

Ron Cohen
Chief Executive Officer
15 Skyline Drive
Hawthorne, New York 10532
(914) 347-4300
(Name, Address, Including Zip Code, and Telephoomber,
Including Area Code, of Agent For Service)

Copy To:
Ellen B. Corenswet Danielle Carbone
Covington & Burling Shearman & Sterling LLP
1330 Avenue of the Americas 599 Lexington Avenue
New York, New York 10019 New York, New York 10022
(212) 841-1000 (212) 848-4000

Approximate date of commencement of propodesale to the public: As soon as practicable after the effective datéis
Registration Statement.

If the securities being registered on farsn are being offered on a delayed or continuasispursuant to Rule 415 under the Securities
Act of 1933, check the following boyO



If this form is filed to register additidrngecurities for an offering pursuant to Rule 4§2(bder the Securities Act, check the following
box and list the Securities Act registration staaatmumber of the earlier effective registratiatesinent for the same offerindd

If this form is a post-effective amendmgietd pursuant to Rule 462(c) under the Securifies check the following box and list the
Securities Act registration statement number ofethdier effective registration statement for taenge offering.d

If this form is a post-effective amendméleid pursuant to Rule 462(d) under the Securities check the following box and list the
Securities Act registration statement number ofehdier effective registration statement for taenge offering.d

If delivery of the prospectus is expectethé made pursuant to Rule 434 under the Secufitieplease check the following boid

The registrant hereby amends this registration stament on such date or dates as may be necessarylébay its effective date
until the registrant shall file a further amendment which specifically states that this registration satement shall thereafter become
effective in accordance with Section 8(a) of the 8arities Act of 1933, or until this registration satement shall become effective on su
date as the Securities and Exchange Commission, &t pursuant to said Section 8(a), may determine.




Explanatory Note:

This Amendment No. 5 to the registration statenoenForm S-1 of Acorda Therapeutics, Inc. is filetel/ for the purpose of filing the
following exhibits: Exhibit 10.14; Exhibit 10.15xBibit 10.16; Exhibit 10.18; Exhibit 10.19; ExhiliD.20; Exhibit 10.21; Exhibit 10.22;
Exhibit 10.23; Exhibit 10.24; Exhibit 10.25; Exhili0.26; Exhibit 10.27; Exhibit 10.28; Exhibit 10;2Exhibit 10.32; Exhibit 10.38;
Exhibit 10.40; and Exhibit 10.41.




Part Il

INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth our estintht®sts and expenses (other than underwriting digsp payable in connection with this
offering.

SEC Registration Fe $ 10,152.0i
NASD Filing Fee 9,125.0(
Nasdaq National Market Listing Fi 5,000.0(
Printing and Engraving Expens 375,000.0
Legal Fees and Expens 900,000.0
Accounting Fees and Expens 750,000.0
NASD-related Legal Fees and Expen 20,000.01
Transfer Agent and Registrar Fees and Expe 20,000.01
Miscellaneou:s 10,000.0!

Total $ 2,099,277.0

ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Acorda Therapeutics, Inc., or the Regigtrana Delaware corporation. Section 145 of théaidare General Corporation Law, or the
DGCL, grants each corporation organized thereutigepower to "indemnify any person who is or walractor, officer, employee or agent
of a corporation or enterprise, against expensgesnays' fees, judgments, fines and amounts paseitlement actually and reasonably
incurred by him in connection with any threatengehding or completed action, suit or proceedinggtivér civil, criminal, administrative or
investigative, other than an action by or in thlghtiof the corporation, by reason of being or hgween in any such capacity if he acted in
good faith in a manner reasonably believed to ka imot opposed to the best interests of the catjwor, and, with respect to any criminal
action or proceeding, had no reasonable causdievédis conduct was unlawful."

Section 102(b)(7) of the DGCL enables goaation in its certificate of incorporation or amendment thereto to eliminate or limit the
personal liability of a director to the corporationits stockholders for monetary damages for Viotes or the directors' fiduciary duty of care,
except (i) for any breach of the director's dutyoyfalty to the corporation or its stockholder$), fior acts or omissions not in good faith or
which involve intentional misconduct or a knowinghation of law, (iii) pursuant to Section 174 dfe¢ DGCL (providing for liability of
directors for unlawful payment of dividends or umfal stock purchases or redemptions) or (iv) foy snransaction from which a director
derived an improper personal benefit.

Article Six of the Registrant's Amended &wbtated Certificate of Incorporation (filed ashibit 3.1) provides that except as otherwise
provided by the DGCL, no director of the Registraimill be personally liable to the Registrant sibckholders for monetary damages for
breach of fiduciary duty as a director.

Article Six of the Registrant's Amended &webtated Certificate of Incorporation and Artigli& of the Registrant's Amended Bylaws
provide that, to the fullest extent permitted bg IMGCL, the Registrant shall indemnify any currenformer director or officer of the
Registrant and may, at the discretion of the Baduidirectors, indemnify any current or former emy@e or agent of the Registrant against all
expenses (including attorneys' fees) judgmentssfand amounts paid in settlement actually anebneddy incurred in connection with any
threatened, pending or completed action, suit ocgeding, whether civil, criminal, administrativeiovestigative, by reason of the fact
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that he or she is or was a director or officethaf Registrant, or is or was serving as a direcfficer, employee or agent of another
corporation, partnership, joint venture, trust tivaw enterprise.

Article Six of the Registrant's Amended &wektated Certificate of Incorporation also prositeat the Registrant shall advance expense:
incurred by a director or officer of the Registrantlefending any civil, criminal, administrative investigative such action, suit or proceec
in advance of the final disposition of such actisuf or proceeding upon receipt of an undertakip@r on behalf of such director or officel
repay such advances if it shall ultimately be deiteed that he is not entitled to be indemnifiedy Registrant as authorized by the
Registrant's By-laws. In addition, upon the closifighis offering, our amended and restated cedtié of incorporation (filed as exhibit 3.2)
will provide that if a claim under the Registram\g-laws is not paid in full by the Registrant wiittthirty days after a written claim has been
received by the Registrant, the claimant may atteng thereafter bring suit against the Registtamecover the unpaid amount of the claim,
and if successful in whole or in part on the masit®therwise in establishing his or her rightridémnification or to the advancement of
expenses, the claimant shall be paid also the eepafiprosecuting such claim.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES

Within the past three years, the Registhaistissued securities in the following transagtj@ach of which was exempt from the
registration requirements of the Securities Act®33, as amended, as transactions by an issuenwvobting any public offering thereunder.
All of the below-referenced securities are deenesstricted securities for the purpose of the Seesrict.

In May 2003, we consummated a private preeg of 112,790,233 shares of our Series J Commeireferred Stock to a group of
accredited investors at a purchase price of $0e4$lpare for aggregate consideration of approximn&ts,267,000.

In March 2004, we consummated a privategtzent of 1,533,330 shares of our Series K Comlerireferred Stock to a group of
accredited investors at a purchase price of $7ebGlpare for aggregate consideration of approximn&tkl,499,958.

Stock Options

In the fourth quarter of 2002, we issuetians to purchase 2,218 shares of our common stitbka fair market value price of $2.60 to a
number of our employees.

In the first quarter of 2003, we issueda to purchase 5,465 shares of our common stdbkarfair market value price of $2.60 to a
number of our employees. We also issued 1,282 mptim purchase our common stock with a fair mark&te price of $2.60 to a non-
employee director.

In the second quarter of 2003, we issudibop to purchase 288 shares of our common stottkaviair market value price of $2.60 to a
number of our employees.

In the third quarter of 2003, we issuedapk to purchase 1,062,081 shares of our commah stith a fair market value price of $2.60
to a number of our employees.

In the fourth quarter of 2003, we issuetias to purchase 48,077 shares of our common stdbka fair market value price of $2.60 to
a number of our employees. We also issued 1,94drepto purchase our common stock with a fair miavkée price of $2.60 to a number
non-employees.

In the first quarter of 2004, we issuedam to purchase 17,192 shares of our common stibka fair market value price of $9.75 to a
number of our employees. We also issued 1,912 mptom purchase our common stock with a fair markéte price of $7.64 to a number of
employees.
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In the third quarter of 2004, we issuedays to purchase 3,769 shares of our common stibkasfair market value price of $9.75 to a
number of our employees.

In the fourth quarter of 2004, we issuetians to purchase 44,615 shares of our common stitbka fair market value price of $9.75 to
a number of our employees.

In the first quarter of 2005, we issuedam to purchase 34,615 shares of our common stibka exercise price of $8.14 to a number
of our employees.

In the third quarter of 2005, we issuedaps to purchase 548,484 shares of our common stihbla exercise price of $8.14 to a num
of our employees. We also issued 32,699 optiopsitohase our common stock with a exercise prick8df4 to a non-employee director.

In the fourth quarter of 2005, we issuetlans to purchase 3,461 shares of our common stitbkan exercise price of $8.14 to a nurr
of our employees.

Restricted Shares
On March 9, 2004, and August 6, 2004, wees 1,134,393 and 5,077 restricted shares, résggcto a number of our employees.
On August 3, 2005, we issued 7,692 restlishares to two of our non-employee directors.

Warrants

On January 28, 2005, in connection witleeng into our senior secured term loan with GEi@&pwve issued to GE Capital a warrant to
purchase up to $300,000 worth of shares of ouepred stock (or, if we have consummated our iniidlic offering, shares of our common
stock) in an amount and at a price to be determpnesiuant to the terms thereof.

ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) Exhibit Index

A list of exhibits filed with this registian statement on Form S-1 is set forth on the Eiklhhdex and is incorporated in this Item 16(a)
by reference.

(b) Financial Statement Schedules
None
ITEM 17. UNDERTAKINGS

Insofar as indemnification for liabiliti@sising under the Securities Act may be permitéeditectors, officers and controlling persons of
the registrant pursuant to the foregoing provisian®therwise, the registrants have been advisadr the opinion of the SEC such
indemnification is against public policy as expegb the Securities Act and is, therefore, unerdable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinidiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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(1) The undersigned registrant herebyeuiadtes to provide to the underwriter at the clgpsipecified in the underwriting
agreements, certificates in such denominationgegidtered in such names as required by the underws permit prompt delivery t
each purchaser.

(2) The undersigned registrant herebyewadtes that:

(@) For purposes of determining any ligbunder the Securities Act, the information oteé from the form of
prospectus filed as part of this registration stegtiet in reliance upon Rule 430A and containedfioria of prospectus filed by
the registrant pursuant to Rule 424(b)(1) or (43@r(h) under the Securities Act shall be deemdxtpart of this registration
statement as of the time it was declared effective.

(b) For purposes of determining any ligbunder the Securities Act, each peftective amendment that contains a ft
of prospectus shall be deemed to be a new regisirstiatement relating to the securities offerimgrein, and the offering of
such securities at that time shall be deemed tbédaitial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Seear#ict, the Registrant has duly caused this Amendrto Registration Statement to be signed
on its behalf by the undersigned, thereunto duth@rized, in the City of New York, State of New ¥ppn January 25, 2006

By: /s/ RON COHEN

Ron Cohen,
President and Chief Executive Offic

Pursuant to the requirements of the Seearfict of 1933, as amended, this Amendment to $degion Statement has been signed by the
following persons in the capacities and on theglatdicated:

Signature Title Date

/s/ RON COHEN President, Chief Executive Officer and Director January 25, 2006
(Principal Executive Officer)

Ron Cohen, M.D

/s/ DAVID LAWRENCE Chief Financial Officer (Principal Financial January 25, 2006
Officer and Principal Accounting Officer)

David Lawrence, M.B.A

* Director January 25, 2006

Standish M. Fleming, M.B.A

* Director January 25, 2006

John H. Friedman, J.[

* Director January 25, 2006

Sandra Panem, Ph.

* Director January 25, 2006

Barclay A. Phillips

* Director January 25, 2006

Mark R.E. Pinney, M.B.A., C.F.A.,, M.S

* Director January 25, 2006

Lorin J. Randal




Steven M. Rauscher, M.B.,

*

Michael Steinmetz, Ph.L

*

Wise Young, Ph.D., M.C

*By: /s/ RON COHEN

Ron Cohen
Attorney-in-fact

Director

Director

Director
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January 25, 2006




EXHIBIT INDEX

Exhibit No. Description
1.7** Form of Underwriting Agreemei
3.1* Amended and Restated Certificate of Incorpora
3.2 Amended Bylaw:
3.2 Form of Pos-IPO Amended and Restated Certificate of Incorpore
3.4 Form of Pos-IPO Amended Bylaw
3.5~ Amendment No. 1 to Amended and Restated Certifichtecorporatior
3.6¢x  Amendment No. 2 to Amended and Restated Certifichtecorporatior
4.1*  Specimen Stock Certifica
4.2 Warrant to purchase 100,000 shares of Series BfPeef Stock, $2.00 par value per share, dated Egbdy 2002, issued by
the Registrant to Elan International Services,
4.2 Warrant to purchase 40,000 shares of common s$ck( par value per share, dated May 1, 1996, dsby¢he Registrant
to Mark Noble and Margo Mey:
4.4+ Warrant to purchase $300,000 worth of Warrant Shatated January 28, 2005, issued by the Registrd®¢neral Electric
Capital Corporatiol
5.1** Opinion of Covington & Burling
10.* Acorda Therapeutics 1999 Employee Stock Option
10.2x Amendment to 1999 Employee Stock Option F
10.2*  Amendment No. 2 to 1999 Employee Stock Option |
10.4 Acorda Therapeutics 2006 Employee Incentive |
10.2*  Acorda Therapeutics 2006 Employee Incentive Plamnmaended as of January 13, 2
10.e+  Sixth Amended and Restated Registration Rights é&ment, dated March 3, 2004, by and among the Ragisind certain
stockholders named there
10.7 Employment Agreement, dated August 11, 2002, bytetdieen the Registrant and Ron Co
10.&¢  Amendment to August 11, 2002 Employment Agreentated September 26, 2005, by and between the Ragisind Ron
Cohen
10.¢*  Letter Agreement, dated November 30, 2004, by atdden the Registrant and Mark Pini
10.1¢* Employment Agreement, dated as of December 19,,2808nd between the Registrant and Andrew R. B
10.1* Employment Agreement, dated as of December 19,,2808nd between the Registrant and Mary Fi
10.12* Employment Agreement, dated as of December 19,,2608nd between the Registrant and David Lawr
10.1* Employment Agreement, dated as of December 19,,2608nd between the Registrant and Jane Wa




10.1¢4F

10.15F

10.1¢t

10.1%

10.1¢&F

10.1¢F

10.2(F

10.21t
10.2%%
10.2%t

10.24F

10.2%F

10.2¢t
10.27t

10.2¢t

10.2¢t

10.3¢*
10.3F

10.3Z

10.3%

10.3#

Amended and Restated License Agreement, datedrSepte26, 2003, by and between the Registrant aswd Ebrporation,
plc.

Supply Agreement, dated September 26, 2003, bypatwdeen the Registrant and Elan Corporation,

License Agreement, dated September 26, 2003, bpetweken the Registrant and Rush-Presbyteriant&e's Medical
Center

Side Agreement, dated September 26, 2003, by and@the Registrant, Rush-Presbyterian-St. Luke'didé¢ Center, and
Elan Corporation, plc

Payment Agreement, dated September 26, 2003, bgrandg the Registrant, Rush-Presbyterian-St. LiKketdical Center,
and Elan Corporation, pl

Amendment No. 1 to the Payment Agreement, dated @stober 27, 2003, by and between the RegistadtElan
Corporation, plc

Amended and Restated License Agreement, dated Alig@803, by and between the Registrant and Canggjpinal
Research Organizatic

License Agreement, dated February 3, 2003, by ahdden the Registrant and Cornell Research Foumjatic.
License Agreement, dated November 12, 2002, bybahsleen the Registrant and CeNeS Pharmaceutita
License Agreement, dated November 12, 2002, bybahsleen the Registrant and CeNeS Pharmaceutita

License Agreement, dated September 8, 2000, byeaitvedeen the Registrant and Mayo Foundation for Medtducation
and Researc

Side Letter Agreement, dated June 1, 2005, by ahstlden the Registrant and Mayo Foundation for Mediclucation and
Researcl

Asset Purchase Agreement, dated as of July 21, 29Cand between the Registrant and Elan Pharmaatsjtinc.
Zanaflex Supply Agreement, dated as of July 214260 and between the Registrant and Elan Phartemational Limitec

Assignment and Assumption Agreement, dated aslp2ly 2004, by and among the Registrant, Elan iheeuticals, Inc.,
and Novartis Pharma A

License Agreement, dated April 17, 1991, by anevbeth Sandoz Pharma, now Novartis Pharma AG andhAthe
Neurosciences, Inc., now Elan Pharmaceuticals,

Patent Assignment Agreement, dated as of July @14,2by and between the Registrant and Elan Phautiaals, Inc
Trademark License Agreement, dated as of July @04 2by and between the Registrant and Elan Phautiaals, Inc

Agreement Relating to Additional Trademark, datedBJuly 2005, by and between the Registrant dad E
Pharmaceuticals, In

Domain Name Assignment Agreement, dated as of2ILIIY004, by and between the Registrant and Elamfteuticals,
Inc.

Bill of Sale and Assignment and Assumption Agreemeated as of July 21, 2004, by and between tlggsRant and Elan
Pharmaceuticals, In




10.3%
10.3¢*

10.3%

10.3¢F

10.3¢*

10.4(F

10.41%

10.42

10.4%

211
23.1
23.%*
23.3*

24.1

247

*%

Limited Recourse Convertible Promissory Note isstoellan International Services, L
Full Recourse Convertible Promissory Note issuelllam International Services, Lt

Note Modification and Amendment, dated as of Decan®3, 2005, by and between the Registrant and Etanme
International Limitec

Fampridine Tablet Technical Transfer Program Prapfis Commercial Registration, dated FebruaryZ3, by and
between the Registrant and Patheon,

Securities Amendment Agreement, dated Septemb&@®R, by and among the Registrant, Elan Corporatio and Elan
International Services, Lt

Syndicated Sales Force Agreement, dated as of Adg@€05, between the Registrant and CardinaltAé&al'S, LLC

License Agreement, dated as of December 19, 2G08nt# among the Registrant, Cambridge Universighheal Services
Limited, and King's College Londc

Promissory Note issued to General Electric Cafitatoratior

Revenue Interests Assignment Agreement, dated Be@@mber 23, 2005, between the Registrant and &ewyge Holding
Luxembourg IIA Sar.l., an affiliate of Paul Royalty Fund I, L.

List of Subsidiaries of the Registre

Consent of KPMG LLP, Independent Registered Pukdicounting Firm
Consent of KPMG Independent Public Accounting F

Consent of Covington & Burling (included in Exhilitl)

Power of Attorney of Standish M. Fleming, John 8n@n, Sandra Panem, Barclay A. Phillips, Mark RiBney, Steven M.
Rauscher, Michael Steinmetz, and Wise Yo

Power of Attorney of Lorin J. Rand:

Previously filed.

To be filed by amendment.

Confidential treatment has been requested forguustof this Exhibit, which portions are omitted diteld separately with the
Securities and Exchange Commission.
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SIGNATURES
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Certain portions of this Exhibit have been omitpersuant to a request for confidentiality. Suchittad
portions, which are marked with brackets [ d am asterisk*, have been separately filed with the
Commission.

EXECUTION COPY

Date: 26, September 2003

ELAN CORPORATION, PLC.
AND

ACORDA THERAPEUTICS, INC.

AMENDED AND RESTATED LICENSE AGREEMENT

Exhibit 10.14




ARTICLE 1

ARTICLE 2

ARTICLE 3

ARTICLE 4

ARTICLE 5

ARTICLE 6

ARTICLE 7

ARTICLE 8

ARTICLE 9

ARTICLE 10

ARTICLE 11

ARTICLE 12

SCHEDULE 1

SCHEDULE 2

SCHEDULE 3

SCHEDULE 4

SCHEDULE 5

SCHEDULE 6

SCHEDULE 7

SCHEDULE 8

SCHEDULE 9

DEFINITIONS AND INTERPRETATION
THE LICENSE

DEVELOPMENT OF THE PRODUCT
[NOT USED]

FINANCIAL PROVISIONS
REGISTRATION OF THE PRODUCT
[NOT USED]

WARRANTY AND INDEMNITY

[NOT USED]

COMMITTEE

PATENTS

SUNDRY CLAUSES

ACORDA PATENT RIGHTS
ASSIGNMENT AGREEMENT

ELAN PATENT RIGHTS

NDA TIMELINE

RUSH/ACORDA LICENSE

RUSH PAYMENTS AGREEMENT
SPECIFICATIONS

SUPPLY AGREEMENT

TECHNOLOGY TRANSFER RESPONSIBILITES




THIS AMENDED AND RESTATED LICENSE AGREEMENT is made as of the day of September 2003
BETWEEN:

@ Elan Corporation, plc. , a public limited company incorporated under ed of Ireland, and having its registered offickiatoln
House, Lincoln Place, Dublin 2, IrelandEfan ”); and

2 Acorda Therapeutics, Inc., a corporation organized under the laws of théeSiiDelaware and having its principal office &t 1
Skyline Drive, Hawthorne, New York 10532, Unitectes of America (Acorda ”).

RECITALS:

(A) As of April 21, 1998, Elan and Acorda entered iatbamended and restated licence and supply agréeefeing to SCI (effective
as from January 23, 1997) (th&CIl Agreement”);

(B) Effective as of April 21, 1998, Elan, Acorda and R D entered into a licence and supply agreemaating to MS (the ‘MS
Agreement”);

© Pursuant to the Assignment Agreement (i) MS R &sBigned all of its rights, title, interest and ghlions under the MS Agreem
to Acorda, and Acorda assumed all of MS R & D’sigénions thereunder; and (ii) Elan, Acorda and M& R terminated the MS R
& D Agreements (as defined in the Assignment Agreeth

(D) The Parties desire and agree that certain prowasidthe SCI Agreement and the MS Agreement shioelldmended, clarified and
restated to reflect the intentions of the Partiék vespect to the development, manufacturing aacketing of the Product in the
Territory for the Indications on the terms and dtinds set out herein.

NOW, THEREFORE, in consideration of the foregoimgrpises and the mutual covenants herein contaamebfor other good and valuat
consideration, the receipt and sufficiency of which hereby acknowledged, and intending to beliebalind, the Parties hereby agree that
each of the MS Agreement and the SCI Agreementalirad the terms, conditions and provisions of & Agreement and the SCI
Agreement, are hereby superceded and replacedsatadad in their entirety by this Agreement and3hpply Agreement and the terms,
conditions and provisions hereof and thereof, ab@fAmendment Date, as follows and as set forthenSupply Agreement:

ARTICLE 1 DEFINITIONS AND INTERPRETATION

1.1. In the present Agreement and any further agreentesisd thereon between the Parties hereto, tlosvialy definitions shall
prevail:




“ Acorda Know-How " shall mean all knowledge, information, trade s¢grdata and expertise relating to the Produothwisi not
generally known to the public that is owned or pssed by Acorda (and/or its Affiliates), or thatiesseloped by Acorda (and/or its
Affiliates) during the term of this Agreement rétaf to the Product, including clinical data, whetbenot covered by any patent,
copyright, design, trademark or other industriaindellectual property rights and excluding Elatelfectual Property. Title to all
inventions and other intellectual property madelydby Acorda employees in connection with the &bghall be owned by Acorda.

“ Acorda Patent Rights” shall mean any and all rights under any and aiépts and patent applications now existing, ctigren
pending or hereafter filed, owned or acquired cgrised by Acorda (and/or its Affiliates) from a fthiParty which would be
infringed by the manufacture, use or sale of treRct, the current status of which is set fortSahedule 1. Acorda Patent Rights
shall also include all continuations, continuatiemgpart, divisionals and re-issues of such patantspatent applications and any
patents issuing thereon and extensions of any fsdieansed hereunder. Acorda Patent Rights finéiler include any patents or
patent applications covering any improved methddsaking or using the Product invented or acquibbgd\corda (and/or its
Affiliates) from a Third Party during the term dfi$ Agreement, and under which Acorda (and/or ffdiates) has a right to grant a
licence hereunder. Acorda Patent Rights shall eecklan Intellectual Property.

“ Act " shall mean the United States Federal Food Drug@esmetic Act of 1934, and the rules and regutatigromulgated
thereunder, or any successor act, as the samebshalleffect from time to time.

“ Affiliate ” shall mean any corporation or entity controllingntrolled by or under the common control of ElarAgorda as the ca
may be. For the purpose of this Agreement, “cdhgtoall mean the direct or indirect ownership bfemst fifty percent (50%) of the
outstanding shares or other voting rights of tHgestt entity to elect directors, or if not meetihg preceding criteria, any entity
owned or controlled by or owning or controllingtiae maximum control or ownership right permittedhie country where such
entity exists.

“ Agreement” shall mean this amended and restated license agreemieich(expression shall be deemed to include thet&sanc
Appendices and Schedules hereto).

“ Alternate Compound” shall mean any mono- or di-aminopyridine, otheart the Compound, as well as the isomers, andittse s
thereof.

“ Amendment Date” shall mean  September 2003.

“ API " shall mean any Compound or Alternate Compoundbuitk form, for use as an active ingredient in ttenufacture of
Product.




Certain portions of this Exhibit have been omitperisuant to a request for confidentiality. Suchtediportions, which are marked with
brackets [ ] and an asterisk *, have been sepgrflied with the Commission.

“ Assignment Agreement’ shall mean the Termination and Assignment Agreeraetdred into by and among Acorda, Elan and
R & D as of the Amendment Date, a copy of whichttached hereto &chedule 2

“ Cardinal Agreement” shall mean the Laboratory Services Agreementrig/lzetween Cardinal Health PTS, Inc. (“Cardinatijia
Acorda dated April 1, 2003 relating to stabilitgtiag of oral tablets of Fampridine.

“cGCP”",“ cGLP " and “cGMP " shall mean current Good Clinical Practises, aurf@ood Laboratory Practises and current Good
Manufacturing Practises, respectively, pursuatihéoAct and FDA guidance documents.

“ CMC Section” shall mean the chemistry, manufacturing, and msisection of an NDA as defined in 21 CFR Sec824.50 (1)
and its equivalent in other registration applicasio

“ Committee” shall mean the committee to be established puitsioaArticle 10.

“ Competition ” shall mean on a country by country basis the ealdistribution by a Third Party of a sustainetase oral
pharmaceutical formulation of a mono- or di-aminagiye active agent for administration on a oncénace daily basis for the
treatment or amelioration of any neurological ctind{s) (including neurogenic conditions) in humanbere the sales or
distribution of such formulation by said Third Bafor a calendar year are at least fifteen per¢Esio) of the total sales of the
Product in such country in such calendar year esg@ein equivalent units. The determination tt@nh@etition exists in any country
in any calendar year shall be deemed conclusiva@yrutually agreed reputable organization suctM&has made such
determination based on its conduct of a marketessiady in such country during such year, provitdhedexistence of such level of
sales of competing products may also be establishedher reasonable evidence. Once a determmegtimade that Competition
exists for a Product in any country, such detertivbnashall be made again by the Parties each caterehr for so long as the Proc
is marketed in that country; provided that in thierg that Competition has ceased prior to the érrdoalendar year and has not
resumed, the Competition shall be deemed to hawgrtated for such year.

“ Compound” shall mean the compound known as 4-aminopyridisievell as the isomers, and the salts thereof.

“ Confidential Information ” shall mean (i) any proprietary or confidentialdrmation or material in tangible form disclosed
hereunder that is marked as “Confidential” at threetit is delivered to the receiving Party, or firpprietary or confidential
information disclosed orally hereunder which isntieed as confidential or proprietary when dis@dsand such disclosure of
confidential information is confirmed in writing thin thirty (30) days by the disclosing Party.

“ Designe€’ shall mean a sub-licensee, distributor or anyeoifhird Party authorised by Acorda including theséties or persons
appointed by Acorda pursuant to the provisions uicke 2.3.1.
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“Development Plan” shall have the meaning set forth in Article 3.1.

“ DMF " shall mean a Drug Master File, as defined in ZFRGSection 314.420, as the same may be amendeepboomulgated from
time to time, or any successor filing or procedamd/or its equivalent in the other countries of Tieeritory.

“ Dominating Patent” shall mean an unexpired patent that has not beatidated by a court or governmental agency wigch
owned by a Third Party, which covers the Produltt by Acorda or its Designees, under circumstasces that Acorda, including
on behalf of its Designees, has no commerciallgorable alternative to obtaining a royalty-beatiognce under such patent in
order to practise or exploit the Elan IntellectBabperty to develop and/or commercialise the Prbduc

“ EDDI " shall mean Elan Drug Delivery Inc., a wholtyvned subsidiary of Elan, and the successor to BElermaceutical Reseat
Corp.

“ Elan Intellectual Property ” shall mean the Elan Patent Rights and/or the Kiaow-How.

“ Elan Know-How " shall mean all knowledge, information, trade s¢srdata and expertise within Elan’s oral condbllielease
technology relating to the Product which is noteyally known to the public that is owned or possddsy Elan (and/or its
Affiliates), or to be developed by Elan (and/orAfiliates), whether before or during the termtbis Agreement, whether or not
covered by any patent, copyright, design, trademadkher industrial or intellectual property righor developed by or on behalf of
Elan (and/or its Affiliates) in connection with tReoject, or developed by or on behalf of Elan (ends Affiliates) pursuant to the
Axogen Agreement. Title to all inventions and ottrgellectual property made solely by employee&lain in connection with the
Project shall be owned by Elan.

Elan Know-How shall exclude:

@) any and all know how as of the Amendment Date peng to the development or manufacture of transddformulations
of the Compound and/or other mono- or di-aminopged, isomers and salts thereof, other than UShfsatrimbers
5,370,879, 5,540,938 and/or 5,580,580, and anygiorquivalents, divisionals, reissues or contirunat and any patents
issued thereon, and the know-how described theaeih;

(b) nanoformulation technology to the extent specificitensed by Elan to Merck pursuant to the Mefgiteement for
Indications other than MS or SCI.

“ Elan Patent Rights” shall mean any and all rights under any and a#gatand patent applications now existing, curyguehdinc
or hereafter filed, owned or acquired or licensgdtan (and/or its Affiliates) which would be infiged by the manufacture, use or
sale of the Product, the current status of whicbfase Amendment Date is set forthSchedule 3 Elan Patent Rights shall also
include all continuations, continuations-in-paitjisionals and re-issues of such patents and pamlications and any patents
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Certain portions of this Exhibit have been omitpersuant to a request for confidentiality. Suchittad
portions, which are marked with brackets [ d am asterisk*, have been separately filed with the
Commission.

issuing thereon and extensions of any patentsdeaxthereunder. Elan Patent Rights shall furtridude any patents or patent
applications covering any improved methods of mgkinusing the Product invented or acquired by Edantl/or its Affiliates)

during the term of this Agreement and under whidnEand/or its Affiliates) has a right to graniiGence hereunder, and Elan’s
(and/or its Affiliates) interest in any intellectymoperty conceived reduced to practice or othgevdeveloped in connection with the
Project.

“ EMEA " shall mean the European Agency for the Evaluatibkledicinal Products based in London (UK), asblshed by
Council Regulation n° 2309/93 of July 22, 1993salksequently amended by Commission Regulation 84s%/8arch 23, 1998.

“ End of Phase 2 Meeting shall mean the first end of Phase 2 meeting wighRDA, as defined in 21 CFR Section 312.47, intel
to determine the safety of proceeding to Phasea@uate the Phase 3 plan and protocols and idesmijyadditional information
necessary to support an NDA for Product.

“EXW " and “ Ex Works " shall have the meaning as such term is defingtledCC Incoterms, 2000, International Rules Far t
Interpretation of Trade Terms, ICC Publication N60.

“ Fampridine Product " shall mean any finished pharmaceutical oral susthielease dosage form containing the Compounah
is in the scope of one or more Valid Claims wittlie Elan Patent Rights in the country of sale, @nitcorporates Elan Know-How
in material part. The use of the pre-clinical,itmkogical, pharmacokinetic, metabolic, formulatiomethods, clinical protocols and
data developed for and on behalf of Elan, whidhétuded in the Elan Know-How shall constitute irparation of the Elan Know-
How in material part.

“ FDA " shall mean the United States Food and Drug Adstiiafion or any other successor agency, whose aalpgonecessary to
market the Product in the United States of America.

“ First Commercial Sale” shall mean the first In Market sale of Productriy aountry by Acorda or an Acorda Designee for ese
or consumption, after all required Regulatory Apfals have been granted by the governing healthoatittof such country.

“ FTE " means Elan’s full time equivalent charging rateits appropriate employees or consultants franetio time (based on cost
without mark-up) which as of the Amendment Datg*¥ per day.

“ GAAP " shall mean generally accepted accounting priesifph the United States consistently applied.

“IND " shall mean the investigational new drug applicatiod any amendments thereto for the Product filigdl tive FDA including
IND numbers 17,627 and 51,333.




“ Indication ” shall mean any use or indication of Product featment of any condition, including SCI and MS.
“ Initial Period " shall have the meaning set forth in Article 12.5.

“ In Market " shall mean the sale of the Product, whether bgrda or its Designee, to an unaffiliated Third Parich as a
wholesaler, distributor, managed care organisatiospital or pharmacy and shall exclude the transieing of the Product by
Acorda to an Affiliate.

“Joint Invention” shall mean all inventions and other intellectualgarty made jointly by employees of Acorda and Hien
connection with the Project, which inventions amigtllectual property shall be jointly owned by Ekmd Acorda.

“ Launch Stocks” shall have the meaning set forth in the Supplye®gnent.

“ License Revenued shall mean the monetary amount or non cash comgider(exclusive of any taxes or duties that Acardey bt
required by law to pay, but not including incomerporation or similar taxes) paid to Acorda for granting to any Third Party any
of the rights granted to Acorda under this Agreenaenl shall further include any other on going fieaisl to Acorda in respect of
such rights, but shall exclude bona fide researategelopment fees and payments received by Acamdaany payments received
Acorda for the sale of the Product from Elan punstia the provisions of Article 2.11.3. For theoaance of doubt, it is understood
and agreed that License Revenues shall not in@aodeElan shall not be entitled to receive any shapmayments received from a
Third Party for the purchase of equity in Acordabtifinancing, the licence of intellectual propestiaer than the Elan Intellectual
Property, rights to products other than the Produthe reimbursement of patent or other expensrsried by Acorda; provided that
License Revenues shall include and Elan shall bdeshto receive any share of payments receivedhfa Third Party for the
purchase of equity in Acorda where such paymengspmrtion thereof are referable to the grantinggifts to the Elan Intellectual
Property for the Product. The fact that a premisipaid by a Third Party for the purchase of eqintpcorda shall not of itself me:i
that the premium is referable to the granting giits to the Elan Intellectual Property for the RictdFor the avoidance of doubt, the
Parties hereby confirm that the definition of LiserRevenues does not include royalties calculaedpercentage of NSP or of net
In Market sales payable in each case by Desigie&sdrda.

“Major European Markets” shall mean each of the United Kingdom, France, Gesnand Italy.
“ Manufacturing Cost ” shall have the same meaning as in the Supply égent.

“ Merck Agreement” shall mean the Technology Transfer and LicenseeAment dated 26 July 1999 between Merck & Co.(Inc.
Merck ), Elan, Elan Pharmaceutical Research Corp. (n®®E and Elan Pharma International Limited.

“ MS ” shall mean multiple sclerosis.




“ MS Field " shall mean use as an oral prescription mediainéhfe treatment of MS in humans.

“ MS R & D " shall mean MS Research and Development Corparatidelaware corporation, having an office at kgliSe Drive,
Hawthorne, New York 10532 USA.

“ MS Term " shall mean shall mean the period beginning o#gfl 1998 and ending upon expiry or terminatiortlut Agreement,
howsoever arising.

“ NDA " shall mean the new drug application as defineth@Act and applicable regulations promulgatedeteder including any
supplements or amendments thereto, which Acordafiteafpr the Product with the FDA.

“ NDA Approval " shall mean the final approval to market the Paidwy the FDA as defined under the Act.

“ NDA Equivalent " shall mean any new registration application dsraission including any supplements or amendmeeietb,
such as a foreign counterpart to the NDA, which ileamay file for the Product with any regulatorytarity in any regulatory
jurisdiction in the Territory other than the Unit8tates that is required to obtain Regulatory Apaki such jurisdiction.

“ NDA Timeline ” shall mean the development and regulatory tingeéittached hereto &hedule 4.

“ Notional NSP” shall mean the estimated NSP of Product at tipdicgble time, which shall on a country-by-coundsis be
provided by Acorda to the Committee within nine®p) days prior to commencement of each calendar(peafor the Launch Year

in any country, within ninety (90) days prior teethstimated date of First Commercial Sale in secimtry); provided, that:

@) for (i) the Launch Year and (ii) if no Statementlise to be produced prior to ninety (90) days pioathe estimated date of
First Commercial Sale in such country, the Notidd&P shall be estimated in good faith; and

(b) in each subsequent year, Notional NSP shall beiledidsd by reference to the average NSP in thattcpas evidenced by
the last four Statements (or such lesser numb8tadéments as have actually been produced inaeltatithat country).

“ NSP” shall mean that sum determined by deducting fteengross amount billed, however characterizedthfeProduct,
commencing on the date of First Commercial Salesardi In Market by Acorda or an Acorda Designee,ftillowing:

@ transportation charges or allowances, includingfiepick-up allowances, and packaging costs, yf an
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(b) trade, quantity or cash discounts, service allowarand independent broker’s or agent’s commissibasy, allowed or
paid;

(c) credits or allowances, if any, given or made oroaot of price adjustments, returns up to ten pat €€0%) of gross sales,
off-invoice promotional discounts, rebates, any alidhational, federal, state or local governmeitates, whether in
existence now, or enacted at any time during tita td this Agreement, rejections, recall or Prodistruction (voluntarily
made or requested or made by an appropriate goestragency sub-division or department) for the Betidand

(d) any duty, tariff or tax (other than income or caqt@mn tax), excise or governmental charge upomeasured by the
production, import, export, sale, transportaticglj\ery, or use of the Product.

In the event that Acorda or its Designee shalltbellProduct together with other products to tpacties in a particular country and
the price attributable to the Product is less ti@naverage price of “arms length” sales of thelBebalone in the particular country
for the reporting period in which sales occur (ssales to be excluded from the calculation of therage price of “arms length”
sales), NSP for any such sales shall be the averégeof “arms length” sales by Acorda or its e of the Product alone and in
the country during the reporting period in whicltlssales occur.If the average price of “arms length” sale of thedRict cannot be
determined in any given country, the NSP will beedmined by the value of the Product sold to singlastomers in countries with
similar pricing and reimbursement structures amdiimilar quantities. Any dispute as to the defeation of fair market value that
cannot be resolved through discussion betweendhe&P shall be determined by an independent atbitin accordance with the
provisions of Article 12.14.

“ Other Indication Field " shall mean use as a prescription medicine fotitsatment of any condition in humans, excluding $ClI
Field and the MS Field, but for the avoidance difilstancluding the treatment of SCI and/or MS othiseathan orally.

“ Other Indication Term ” shall mean the period beginning on the Amendnite and ending upon expiry or termination of this
Agreement, howsoever arising.

“ Party ” shall mean Acorda or Elan, as the case may be.
“ Parties” shall mean Acorda and Elan.

“ Patheon Agreement’ shall mean the Technical Transfer Program Prddos&Commercial Registration entered into by and
between Patheon, Inc. (“Patheon”) and Acorda daseof February 26, 2003 relating to the manufaetuof Fampridine tablets.

“ Phase 3 Clinical Study’ shall mean a clinical trial conducted after ardixi Phase 2 Meeting and conducted on a sufficient
number of patients that is designed to establiahttite Product is safe and efficacious for itsridesdl Indication and is intended to
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define warnings, precautions and adverse reacti@isare associated with Product in the dosagesrand formulation to be
prescribed, and to support Regulatory Approvalrofdact for such Indication.

“ Product " shall mean any finished pharmaceutical dosage fowntaining the Compound or an Alternate Compowttch is in
the scope of one or more Valid Claims within tharEPatent Rights in the country of sale, and/osriparates Elan Know-How in
material part. The use of the prknical, toxicological, pharmacokinetic, metaboliormulation, methods, clinical protocols and c
developed for and on behalf of Elan (except fotstesd studies conducted by or on behalf of Acaslaontemplated by this
Agreement), which is included in the Elan Know-Hskall constitute incorporation of the Elan Know-Hiowmaterial part.

“ Project " shall mean all activity undertaken by Elan and#ta in order to develop the Product in accordavitie the
Development Plan, together with (i) all activity@asdertaken by Elan and Acorda to develop the Falimgr Product for SCI prior to
the Amendment Date, and (ii) all activity as undken by Elan, Acorda and MS R & D to develop thmpadine Product for MS,
prior to the Amendment Date.

“ Regulatory Approval ” shall mean (i) NDA approval by the FDA in the thd States of America, (i) in the case of the Majo
European Markets, approval of the NDA Equivalentty EMEA in the Major European Markets (and/ordpelicable regulatory
authorities in such Major European Market not fajlto provide or rejecting such approval), or @iilch approvals as are required in
any other country of the Territory to launch thies# the Product in the normal course of businasspplicable, in each case
including any required pricing and reimbursememtrapals.

“ Research and Development Cos$tshall mean in the case of research and developheeng conducted by or on behalf of Elan in
connection with the Project the costs thereof dated in accordance with GAAP.

“ Rush” shall mean Rush-Preshyterian-St. Luke’s Medicahi@r.

“ Rush/Acorda License”shall mean the License Agreement entered into #secAmendment Date by and between Rush and
Acorda, and any amendments or supplements thehetéorm of which, including the schedules theret@ttached hereto as
Schedule 5

“ Rush Payments Agreement shall mean the Rush Payments Agreement entetedmof the Amendment Date by and between
Elan and Acorda, and any amendments or supplerttearesto, in connection with the Rush/Acorda Licemstorm of which is
attached hereto &chedule 6.

“ Rush Side Agreement shall mean the Side Agreement entered into aseofthendment Date by and between Rush, Acorda,
and EDDI, and attached as a schedule to the Rushdad.icense, and any amendments or supplememttdhe

“ SCI " shall mean spinal cord injury indications.




1.2

“ SCI Field " shall mean use as an oral prescription mediainétfe treatment of SCI in humans.

“ SCI Term ” shall mean the period beginning on 23 January718%l ending upon expiry or termination of this égment,
howsoever arising.

“ SEC” shall mean the United States Securities and Exgad&ommission or any successor agency thereto.

“ Specifications” shall mean the specifications for the Producifsj API attached &chedule 7, as they may be modified from
time to time by mutual written agreement of thetidarconsistent with the specifications approvedhgyFDA in the NDA and,
outside the United States, any NDA Equivalent.

“ Supply Agreement” shall mean the supply agreement between ElarAaondda of even date herewith, in the form attachectto
asSchedule 8

“ Technology Transfer Responsibilities shall mean the respective responsibilities otheaicAcorda and Elan in connection with
the Project relating, as applicable, to the (i)wities being conducted under the Cardinal Agreeim@h activities being conducted
under the Patheon Agreement, and (iii) procurero€API, as set forth o8chedule Shereto, as such responsibilities may be
modified from time to time by mutual agreementtod Parties.

“ Territory " shall mean all of the countries of the world.

“ Third Party(ies) " shall mean a person or entity who or which igimei a Party nor an Affiliate of a Party.

“ Trademark ” shall mean the trademark(s) as may be selectecbyda which has been or may be registered by decor one or
more countries of the Territory.

“ Valid Claim(s) " shall mean a claim in any patent within the ERatents which has not lapsed or become abandoxedtdch
claim has not been declared invalid by an unredeosen unappealable decision of a court of conmpgteisdiction.

“$” and “US$” shall mean United States Dollars.
In this Agreement

121 the singular includes the plural and vice versantasculine includes the feminine and vice verseraferences to
natural persons include corporate bodies, partiggsind vice versa;

1.2.2 any reference to an Article, Exhibit or Schedulelshunless otherwise specifically provided, batoArticle, Exhibit or
Schedule of this Agreement;
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1.2.3 the headings of this Agreement are for ease oferte only and shall not affect its constructioneerpretation; and

1.2.4 the expressions “include”, “includes”, “includind’in particular” and similar expressions shall lmmstrued without
limitation.

ARTICLE 2 THE LICENSE
2.1 License Grant
Elan shall remain proprietor of all the Elan Ineeliual Property relating to the Product and anyetnaark licensed by Elan to Acorda, (such as
an acronym for the applicable technology appliethtoProduct), but hereby grants to Acorda an exodu(even as to Elan) licence under the
Elan Intellectual Property in the Territory to pagk, use, import, export, promote, distribute, rdbe sale, sell and otherwise exploit and,
solely as permitted in the Supply Agreement, to enaikd have made:
211 the Fampridine Product in the SCI Field for the S&im;
2.1.2 the Fampridine Product in the MS Field for the M&mh; and
2.1.3 without prejudice to Articles 2.1.1 and 2.1.2, Breduct in the SCI Field, MS Field and/or Otheritation Field for the
Other Indication Term, subject to any contractudigations of Elan under the Merck Agreement wikpect to a
formulation using Nanoformulation technology (a$imed in the Merck Agreement) in the Other IndioatField.

in each case under the terms and conditions sétesain.

2.2. Acceptance; Acorda Ne@ompetition:

Subject to the provisions of the following sententeorda hereby accepts such licence and confinaisAcorda and its Affiliates will not
directly or indirectly market as a prescription roéite any other sustained release oral dosage dotmansdermal form, containing the
Compound or any other mono-or di-aminopyridinexactgent, other than ProductAtorda Competing Product”) during the period
Acorda retains a licence under the Agreement andrfe year thereafter.

Should Acorda or its Affiliates market an Acordan@queting Product in the countries of the EuropeamnBmic Area, Elan reserves as its sole
remedy the right to terminate the exclusive licangeanted to Acorda solely in the applicable cou(igs) in which Acorda or its Affiliates
market an Acorda Competing Product, which thenclefimr the remainder of the term of this Agreemshmll become noexclusive in natur

in such countries of the European Economic Ared,tarstop licensing improvements in such counwiehe European Economic Area.
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2.3. Sublicensing:

2.3.1 Acorda may sub-license or otherwise authorise amaaye third parties (each a Designee) to use, impter for sale,
promote, distribute, sell and otherwise exploitBreduct in one or more countries of the Territimyt not the rights to
manufacture the Product which may only be sub-§eerin accordance with the provisions of the Suggiseement). In
circumstances where the third party is entitledtds likely to be able to obtain, access to th&éC Section, the prior
written consent of Elan shall be obtained to arty-lizence or other agreement permitted by thisofet?.3.1 which
consent shall not be unreasonably withheld or @glayin the event that the Third Party is entitiedccess to Confidenti
Information disclosed by Elan to Acorda, the agreenbetween the Third Party and Acorda shall carghligations of
confidentiality no less onerous than those setrotttis Agreement. Elan shall be furnished wittbay of the proposed
and the executed sub-licence or other agreemetgrogtated by this Article 2.3.1 Any sub-licenceotiner agreement
permitted by this Article 2.3.1 shall be subjecthe terms of this Agreement, but excluding thétrig grant a sub-
licence. Acorda shall use its reasonable endeavownsure that Elan shall have the same righasidit and inspection
vis a vis a Designee, as Elan has pursuant téAtiisement concerning Acorda. A sub-licence magraated by Acorda
without any obligation upon the Designee to pajdorda or Elan any amounts other than those sahdhbts Agreement.

2.3.2 Insofar as the obligations owed by Acorda to El@ncncerned, Acorda shall remain responsiblelf@cés and
omissions of any Designee as if such acts and amssvere by Acorda. Any sulzence or other agreement permittec
Article 2.3.1 shall automatically and immediatedyrhinate on termination of this Agreement.

2.3.3 For the avoidance of doubt, the Parties herebyirorhat In Market sales of the Product by any Bese shall constitu
sales by Acorda for the purposes of Article 5.6.

2.4. Use of Data and Improvements

Subject to the provisions of Article 12.1 Elan mese the Elan Intellectual Property and all tecHraca clinical data or improvements
generated by Elan pursuant to this Agreement imection with Elan’s commercial arrangements forRineduct in any country which ceases
to be a part of the Territory, or in relation t@ tAroduct in the Territory in the event of the teration of this Agreement.

2.5. Rush:
Each of Elan and Acorda hereby acknowledges arebadhat the licences previously granted to ElaRish and the licenses granted to
Acorda by Rush pursuant to the Rush/Acorda Licelmsaot constitute Elan Patent Rights or Elan KnoswHor the purposes of this

Agreement.
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2.6. Technical Advice:

Without prejudice to Article 5.1.2, Elan shally&quested, advise Acorda in any technical matermay become necessary for the proper
utilisation of the licence to Acorda pursuant tsthgreement and shall provide reasonable advideagmistance to Acorda with respect
thereto without additional charge.

2.7. Combination Products

In the event that Acorda wishes to develop, maaketsell an oral sustained release product folra@ment of SCI which contains the
Compound or an Alternate Compound as one of twaane pharmaceutically active ingredient<C@mbination Product ), Acorda shall

seek the consent of Elan to extend the licencagepleby Elan to Acorda pursuant to this Agreemehich consent shall not be unreasonably
withheld or delayed. In the event that such consefurnished, the Parties shall negotiate in gfzaith the terms of an agreement, including
where applicable, such amendments as are app®poittis Agreement.

2.8. Elan Competing Product

For the term of the Agreement, Elan shall not fitsethrough an Affiliate or Third Party commerésa or, develop in the Territory nor licer
another party in the Territory to commercialiselewvelop any other sustained release oral dosageféarprescription use in humans which
contains the Compound or any Alternate Compourahaective ingredient for:

2.8.1 the indication of SCI; and/or

2.8.2 the indication of MS; and/or

2.8.3 any other Indications, subject, during the ternthef Merck Agreement, to any contractual obligatiohElan under the
Merck Agreement with respect to a formulation ushanoformulation technology (as defined in the Metgreement).

(each, an ‘Elan Competing Product”).
2.9. Trademark:

29.1 Acorda shall market the Product in the Territorg@na Trademark, whether during the Initial Pedothereafter, which
Trademark will be owned by Acorda.

29.2 Elan grants to Acorda a non-exclusive royalty fieence in the Territory solely for use in connentiwith the sale of the
Product, for the term of this Agreement to use taagemark which relates to the Elan technologyiapple to the Produ
(“ Elan Trademark "), such as an acronym for the applicable technolygplied to the Product, on the following terms:

29.2.1 Acorda shall as soon as it becomes aware of anpgeiment give to Elan in writing full particulao$ any
use or proposed use by any other person, firm mpeny of a trade name or trademark or mode
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2.10.

or promotion or advertising which amounts to or ltigmount either to infringement of Elan’s rights i
relation to the Elan Trademark or to passing off.

2.9.2.2 If Acorda becomes aware that any other person, dircompany alleges that the Elan Trademark islitiva
or that the use of the Elan Trademark infringesragiyts of another party or that the Elan Trademsark
otherwise attacked or attackable, Acorda shall idiately give to Elan full particulars in writingeheof and
shall make no comment or admission to any ThirdyHarrespect thereof.

2.9.2.3 Elan shall have the right to conduct all proceesliredating to the Elan Trademark and shall indle s
discretion decide what action, if any, to takegapect of any infringement or alleged infringemaithe
Elan Trademark or passing-off or any other claincaunter-claim brought or threatened in respethefuse
or registration of the Elan Trademark. Any sucbcgedings shall be conducted at Elan’s expenséoaiitd
own benefit.

29.24 At no time during or after the term of this Agreerhshall Acorda challenge or assist others to ehgk th
Elan Trademark, or the registration thereof ormagieto register any trademarks, marks, or tradeesam
confusingly similar to the Elan Trademark.

2.9.3 Acorda shall not be obliged to use the Elan Tradkrmidentify the Product but at Elan’s requesilshe obliged to use
the Elan Trademark to identify the applicable Bieehnology embodied in the Product. For the avaidaof doubt, the
Parties hereby confirm that Acorda shall not béledtto a licence to use any trademark owned atrotied by Elan
which identifies a product, including Neurelan®.

When packaged, and to the extent permitted by dapvpduct label shall include an acknowledgemeitttie Product is made
under licence from or, if applicable, manufactubgcElan. Such acknowledgement shall take into idenation regulatory
requirements and Acorda’s commercial requiremént¢siding any requirement to state that Produat@manufactured by Patheon.
Acorda shall wherever possible give due acknowlgtge and recognition to Elan in all printed prorootél and other material
regarding the Product such as stating that theuetas under licence from, or if applicable, mamtgsed by, Elan. Acorda shall
consult with and obtain the approval of Elan atheoformat and content of the promotional and othaterial insofar as it relates to
a description of, or other reference to, the apgilim of the Elan Intellectual Property. It sHadl presumed that Elan approved of
such use unless Elan provides written notice apfisoval of such use to Acorda within thirty (3@yd of delivery of such materi
to Elan, such approval not to be unreasonably withhThe further consent of Elan shall not be meglbwhere the format and
content of such materials is
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substantively materially similar as the materiaksvpusly furnished to and approved by Elan.

2.11. Diligence:

2111

2.11.2

2.11.3

Acorda shall use reasonable efforts consistent thighreasonable standard as would be applied by pharmaceutical
company of similar size, stage of development asets for a product of the market size and potewitihie Product to
market and promote the Product throughout the fBeyri

Acorda shall effect a national commercial launclhef Product in the United States of America withire hundred and
eighty (180) days of NDA Approval, provided thatgkda shall have received the agreed quantitiesaohth Stocks
ordered pursuant to firm purchase orders at légst ©0) days in advance of the launch dates Hgreed that with respt
to Japan and the Major European Markets, Acordeeffédct a national commercial launch of the Pradwuithin one
hundred and eighty (180) days after the necessagylBtory Approvals, provided that Acorda shalldasceived the
agreed quantities of Launch Stocks ordered purgodirm purchase orders pursuant to the SupplyeAgrent at least
sixty (60) days in advance of the projected lauthate. In the event that Acorda shall have recelliedagreed quantities
of Launch Stocks ordered pursuant to firm purclwaders pursuant to the Supply Agreement at least €60) days in
advance of the projected launch date and Acorda doemake a national commercial launch in one arenof the
countries listed above within the one hundred aghtg (180) day period, or such longer period p¢teni by the
provisions of this Article 2.11.2, the licencesme to Acorda hereunder shall with thirty (30) slaptice from Elan
terminate in the applicable country and Elan shaléntitled to a licence to the Acorda Patent Riginid the Acorda
Know-How in the applicable country on the termsagtin Article 2.11.3 and to the Trademark ontrens set out in
Article 2.9. Notwithstanding the above, in the etvihat the Parties disagree whether or not Achegasatisfied its
obligations under this Agreement in any countrielisabove, the matter may be submitted to arbitndiy either Party,
and Acorda’s rights and licences shall remain faafuntil and unless the arbitrator makes a decittiat Acorda’s right
and licence in such country should terminate.

Acorda will use commercially reasonable effortfil®and obtain registration approval in the Unittétes of America,
the Major European Markets and Japan as soon egatale. In the event of any failure by Elan &fprm its obligation
under this Agreement or under the Supply Agreemdnth results in Acorda’s failure to obtain sucRegulatory
Approval or any delay thereof, the Parties throtighCommittee shall make reasonable and appromifitistments to the
period in which Acorda shall have to file to obt#ie applicable Regulatory Approval. If (x) Acorf@éls to file to obtain
a Regulatory Approval to commercialise the Prodiuthe United States of America, Japan or the MBjmopean Marke
within a commercially reasonable time after comipletand receipt of positive data from all pre-
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clinical and clinical studies required for the tethNDA or any NDA Equivalent, as determined by @mmmittee, or (y) Acorda fails to effe

a commercial launch of the Product in the Uniteaté&&t of America, Japan or the Major European Mankghin the period specified in

Article 2.11.2 above then, in such event, provitteat Elan has terminated Acorda’s licence as pexvid Article 12.5.2.2, Acorda shall, at
the option of Elan, license, make available andsfer to Elan all of Acorda’s data, informationpépations, approvals and filings to permit
Elan to commercialise the Product in the applicabtgon, in exchange for an initial payment eqoahtorda’s costs of developing such data,
information, applications, approvals and filings $oich region and [*****] of NSP (for which purpoghe definition of NSP as set out in
Article 1 shall apply mutatis mutandis) of the Rwotlby Elan and/or its designees (for which purgbsedefinition of Designee as set out in
Article 1 shall apply mutatis mutandis) in suchiogg In such event Elan shall be entitled to ardice to the Acorda Patent Rights and the
Acorda Know-How to commercialise the Product ontrens set out in this Article 2.11.3 and to thede@mark on the terms set out in
Article 2.9. In the event that Elan is entitled to such licenhe,Parties shall enter into a further writteretice agreement which shall include
customary and reasonable terms relating to, iti@r, the timing of royalty payments to Acorda, reportoigligations regarding net sales,
audit rights of Acorda with respect to books antbres relating to net sales, sublicense and indgmnovisions, which obligations shall,
unless otherwise agreed by the Parties, be sulahasimilar to those in this Agreement with respto commercialisation of the Products by
Acorda.

2.11.4

2.11.4.1  Acorda will use its commercially reasonable effaat®btain Regulatory Approval to commercialise the
Product in the other countries of the Territoryttihaelects, having regard to the effort and exiiteine
required to obtain Regulatory Approval for the Rroidand the commercial opportunities for the Prodluc
such other countries of the Territory.

2.11.4.2 Inthe event that the Parties disagree whetherdschas satisfied its obligations under Article 2411,
with regard to one or more of such other counifethe Territory, the matter may be submitted ® th
Committee, and if not resolved by the Committeeatiyitration, by either Party, and Acorda’s rigatsl
licences shall remain in effect until and unlessdrbitrator makes a decision that Acorda’s rigitt Bcence
hereunder in such country should terminate.

2.11.4.3 If Acorda (a) indicates to Elan that it does naénd to file to obtain Regulatory Approval and
commercialise the Product in a particular countrgauntries of the Territory, or (b) fails to comnce
commercialisation in any country in the TerritoogHer than the United States, the Major Europearkita
{or, if
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3.1.

3.2.

3.3.

commercialization has commenced in the Major Eunapdarkets, any other country subject to the
jurisdiction of the EMEA, provided that Acorda pides to the Committee a marketing plan for sucleoth
countries} or Japan), within one hundred and (k&8)s after receiving the required Regulatory Apptov
therefor, provided that Acorda shall have ordensdi r@ceived the agreed quantities of Launch Stocks
ordered pursuant to firm purchase orders purswathiet Supply Agreement at least sixty (60) dayadwanc
of the projected launch date, Elan shall be edtiitea licence to the Acorda Patent Rights andAterda
Know-How to commercialise the Product in such cdaaton the terms set out in Article 2.11.3 anth®
Trademark on the terms set out in Article 2.9.

ARTICLE 3 DEVELOPMENT OF THE PRODUCT

Subject to the provisions of this Article 3, Acorslzall use its reasonable efforts, as would be ddesommensurate with the
achievement of its own business aims for a sinpifaduct of its own to conduct such part of the &cbas the Parties mutually ag
shall be conducted by Acorda. Subject to the iomss of this Article 3, Elan shall use its reasdaafforts, as would be deemed
commensurate with the achievement of its own bssiaéms for a similar product of its own, to cordguech part of the Project as
the Parties mutually agree that shall be conduayelllan. The allocation between the Parties of tresipective responsibilities for
conducting parts of the Project (i) is set fortfSchedule 9 - Technology Transfer Responsibilitieand (ii) shall be set forth in a
development plan (theDevelopment Plan’) to be prepared and updated from time to timé\bgrda in consultation with Elan,
relating to the development of the Product, theentrform of which is attached &shedule 4 - NDA Timeling and the Committe
shall monitor the progress of such activities. nEdad Acorda each undertake that it shall carrtloeitespective studies, testing and
activities set forth as Technology Transfer Resitmlities, in the Development Plan, and otherwiselertaken and conducted by it
in good faith and in accordance with prevailing ¢&&hd cGLP and FDA standards and guidelines.

Provided that Elan uses reasonable endeavoursebita@bligations under this Agreement, Elan shalle no liability to Acorda
as a result of any failure or delay of the Prodaachieve one or more of the milestones set otltarProject and/or to obtain the
NDA Approval or the approval of the regulatory awilies in one or more of the other countries & Trerritory. Acorda shall have
no liability to Elan as a result of any failuredelay of the Product to obtain the NDA Approvatloe approval of the appropriate
health regulatory authorities in one or more oft¢bantries of the Territory.

The Parties hereby confirm that each shall underiiskrespective part of the Project as a collabaaffort and that the provisio
of this Agreement requires that each Party dililyecarries out those tasks assigned to it undePtigect and as otherwise agreed
during the course of the Project. Each Party stfmabbperate with the other in good faith particiylavith respect to unknown
problems or contingencies and shall perform its
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3.4.

3.5.

3.6.

3.7.

obligations in good faith and in a commerciallyseaable, diligent and workmanlike manner. EaclyRaill update the other Par
on the progress of the Project at meetings of tha@ittee.

Elan will supply Acorda with Acorda’s reasonablguaements of Produétcluding clinical trial supplies to enable Acordacarry
out the Project. The Product shall be supplieélayn EXW at Manufacturing Cost.

Acorda agrees to carry out and complete the Phlagsbramme in the United States of America tdamdard and timeframe tha
company of comparable size, stage of developmeahtasets would use for a product of similar siz&@otential as the Product.

With respect to generating stability data on thed Brroduct in bulk tablet form, Elan and Acordaramkledge and agree that (i)
under the SCI Agreement and the MS Agreement, Edahthe responsibility for generating such datap(irsuant to the Cardinal
Agreement, Cardinal is currently performing sudbdity testing, (iii) the Technology Transfer Resgibilities shall govern the
related responsibilities of the Parties, provideat the data resulting from such stability tesshgll be provided to both Acorda and
Elan, and Elan shall have the right to and resdlitgifor providing necessary and appropriate t@chl assistance and oversight of
such stability testing (including having the rigtitits own expense to arrange for its employeesluad in the Project to discuss the
stability testing and its results with the techharsonnel of Acorda and Cardinal upon reasonabliee and at reasonable times);
and (iv) Elan shall incorporate such stability data the CMC module that it will prepare for dediy to Acorda for inclusion in the
NDA or any NDA Equivalent, pursuant to Article 3.8.

For the avoidance of doubt, the Parties herebyirorihat a primary objective of the Project is engrate the NDA and secure
NDA Approval for the oral Product. As of the dafethe SCI Agreement, the MS Agreement and the Adrmeant Date, it is the
Parties’ expectation that the body of data so geadrin the Project will also support such appide for Regulatory Approval that
Acorda shall make in the other countries of theilay. In the event however that such expectagimves unfounded or incorrect
and further data is required to obtain such otperavals as are pursued by Acorda in the othertciesrof the Territory, Acorda
shall determine the viability of proceeding furthéth the regulatory application and generationhef further data requirements. In
the event that Acorda elects to continue, the &aghall update the Development Plan to reflecalioeation between the Parties of
conducting such additional activitiedn such event, subject to and in accordance wilptiovisions of this Article 3, Elan shall be
responsible for conducting such further activia@s generating such further data as set fortharbDevelopment Plan to allow
Acorda to seek such further Regulatory ApprovalhenTerritory. Notwithstanding the foregoing,stintended by the Parties that
except as otherwise specifically set forth in a @epment Plan agreed to by the Parties and sulgj@ampliance with regulatory
requirements, Acorda shall have primary respornsildahd decision making authority with respect eawelopment and marketing of
Product.
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3.8.

Elan shall be responsible for the preparation aldery to Acorda of the CMC Section in electroard hard copy form and the
latter in format suitable for inclusion in the NCehd any NDA Equivalent in accordance with appliedblv and regulatory
standards and as the Parties may mutually agreerda shall provide Elan as soon as practicable avitopy of any comments
received by Acorda from the FDA or any other retprigauthority relating to the CMC Section and E&mall provide or, at
Acorda’s request, cooperate with Acorda to provaegsponse to such comments as soon as practiratile event that there is a
deficiency in the CMC Section attributable to ngghce by Elan in the activities conducted by Efhen Elan shall be responsible
for correcting such deficiency, at Elan’s experasel shall use reasonable efforts to do so as sopraaticable. In the event Elan
breaches the foregoing obligation, in additionriy ather remedies available to Acorda, Acorda dtalle the right to correct such
deficiency or arrange to have a Third Party condngtrequired activities necessary to correct slgfltiency, at Elan’s expense,
the cost of which may be offset against any amoaoittitsrwise due Elan under this Agreement. Acohddl e responsible for the
maintenance of the CMC Section in accordance waiieable law and regulatory standards, at Acor@ajgense, provided that (i)
Elan shall cooperate with and provide reasonaldistasce to Acorda in connection with such maimensaand (ii) any revisions,
amendments or supplements to the CMC Section redjbly or resulting from the negligence of Elanénfprming its obligations
hereunder or under the Supply Agreement, or froyneation taken by Elan on its own initiative, okéa by Acorda or any Acorda
Designee on behalf of or at the request of Elasiuding any changes made by Elan on its own imigatio its manufacturing
processes or facilities, shall be at Elan’s expeasé (iii) Elan shall not make any changes tongnufacturing processes or
facilities that would require an amendment or sepg@nt to the CMC Section without first notifying @xda of such changes and
preparing and delivering to Acorda any required radneents or supplements to the CMC Section befa@éniplementation of such
changes.

If Elan is required in any regulatory jurisdictitmfile with any regulatory authority a DMF relagino Compound or Product, Elan
shall at Acorda’s cost prepare and file in accocganith applicable regulatory requirements such Divil Acorda shall have a
right of reference thereto to the extent requingdhe NDA or any NDA Equivalent or in order to egise its license rights under
this Agreement.

Similarly, if Elan is entitled to market, distriteiand sell the Product in a particular country, Andrda is required in any regulatc
jurisdiction to file with any regulatory authorityDMF relating to Compound or Product, Acorda shaklans cost prepare and fi
in accordance with applicable regulatory requiretssnch DMF and Elan shall have a right of refeedihereto to the extent
required by the NDA or any NDA Equivalent or in erdo exercise its rights under this Agreement.

ARTICLE 4 [NOT USED]
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5.1.

5.2.

5.3.

ARTICLE 5 FINANCIAL PROVISIONS

Research and Development Activities

5.1.1 In consideration for the research and developmetiteoProduct by Elan under this Agreement, Accidall pay to Elan
the amounts set out in Article 5.1.2.

5.1.2 Research and Development Cost incurred by Elan titeAmendment Date and before commercial lauicheoProduc
shall be invoiced and payable monthly, at a rateTd plus [***].

5.1.3 Elan will keep accurate records consistent witmd@smnal business practices, of the efforts expemgetunder the
Project for which it is charging Acorda, which wiiticlude the time spent by each person workingherRroject. Each
quarter Elan will send reports to Acorda in ordeehable Acorda to monitor Elan’s level of effartassure Acorda that
the committed level of effort is being applied.

5.1.4 If Elan’s development efforts require the use of a ThindyP&lan will, prior to appointing such Third Pgartiscuss witt
Acorda the activities to be undertaken by suchd Riarty and the terms and conditions thereof. Bidimot proceed witl
such Third Party without the prior written approeélAcorda, which approval shall not be unreasonabthheld. Elan
shall charge Acorda for the time spent by its erygds in administering the work conducted by sucindTiRarties on the
basis set out in Article 5.1.2. Elan shall hawetiight to charge Acorda for all reasonable oytafket expenses incurred
in the provision of its obligations thereunder.

License Royalties

5.2.1 In consideration of the rights and licence grarnteAcorda to the Elan Patent Rights by virtue & 8CI Agreement,
Acorda has paid to Elan $5,000,000 (five millionitdd States Dollars); and

5.2.2 In consideration of the rights and licence grarteS R & D to the Elan Patent Rights by virtuetled MS Agreement,
MS R & D has paid to Elan $15,000,000 (fifteen foill United States Dollars) —

receipt of each of which is hereby acknowledgedtiayn.

Milestone Payments

5.3.1 In further consideration of the rights and licegsanted to Acorda to the Elan Patent Rights hereytorda shall pay
to Elan the following non-refundable amounts cageimt upon occurrence of the specified event, watthemilestone
payment to be made no more than once with respegbetachievement of such event (but payable thetfime such
milestone is achieved) for Product:
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5.3.1.1 [****] 90 (ninety) days after written receipt of NB Approval of the Product for the first Indication;
5.3.1.2 [***] on the earlier of (a) 90 (ninety) days afteuritten receipt of NDA Approval of the Product far
second Indication or (b) the™ (second) anniversary of NDA Approval of the Prodiactthe first
Indication;
5.3.1.3 [***] upon the commencement of a Phase 11l Clini&tldy of the Product for a third Indication;
5.3.14 [***] upon acceptance by the FDA for filing of théDA for a third Indication;
5.3.15 [***] upon written receipt of NDA Approval of the ®duct for a third Indication;
5.3.1.6 [***] upon First Commercial Sale of the Product faithird Indication;
5.3.1.7 [***] upon the commencement of a Phase 11l Clini&tldy of the Product for a fourth Indication;
5.3.1.8 [***] upon acceptance by the FDA for filing of tHéDA for a fourth Indication;
5.3.1.9 [***] upon written receipt of NDA Approval of the ®duct for a fourth Indication; and
5.3.1.10  [***] upon First Commercial Sale of the Product faifourth Indication —

the payments described in Articles 5.3.1.1 to 518 being “Milestone Payments’.

5.3.2 The Milestone Payments referred to in Articles B3through 5.3.1.10 shall be payable within fding (45) days after
achievement of the applicable milestone event.

5.3.3 For the avoidance of doubt, references in thischath.3 to an Indication by number are to the nunatbéndications for
which a particular milestone has been achieved.

By way of example, the Milestone Payment in Artigl8.1.9 shall become payable upon NDA Approvakfémdication
“E”, where Indications “A”, “B”
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and “C” have already received NDA Approval, notwiinding that commencement of a Phase Il Cliritatly of the
Product and/or NDA filing for Indication “D” may ka occurred before commencement of such studidadacation “E".
534 In respect of each of the third and fourth indimatdf the Product, in the event that Acorda spém@scess of [***] on

Phase llI Clinical Studies for such indication, Ada shall be entitled to credit one half of theesscspend in respect of
that indication, over and above [***] per indicaticagainst the respective Milestone Payments fdritidication, viz. the
Milestone Payments referred to in Articles 5.3dndl 5.3.1.5 for the third indication and the Mitest Payments referred
to in Articles 5.3.1.8 and 5.3.1.9 for the fountldiication, up to a maximum of [****] for each indation.

5.35 The Milestone Payments shall not be subject taréuperformance obligations of Elan to Acorda arallsiot be
applicable against future services provided by EbeAcorda.

5.4. Certain Payments relating to Rush/Acorda License

Elan shall reimburse Acorda in respect of the rtiles payments payable from Acorda to Rush pursiga®éction 5.2 of the Rush/Acorda
License and Acorda shall pay Elan an additionadltyy each in accordance with and subject to thlegeand conditions of the Rush Paymk
Agreement.

5.5. License Revenues

In further consideration of the rights and licegcanted to Acorda to the Elan Patent Rights byeinf this Agreement, Acorda shall pay to
Elan [***] of all and any License Revenues.

5.6. Royalty on Sales

5.6.1 Subject to Article 5.6.2 and in further consideyatof the rights and license granted to Acorddé&oElan Patent Rights
while there is a Valid Claim thereunder, and ingidaration of the rights and license granted tordamf the Elan Know-
How thereafter, Acorda shall additionally pay tak royalty of [***] of the NSP of the Product &l Elan Royalty ).
The Elan Royalty shall be payable as follows:

56.1.1 In respect of the Elan Royalty, where Elan manuifi@st and supplies the Product, Elan shall render an
invoice in respect of the quantities of Producividekd to Acorda for a sum calculated by referendg**]
of the Notional NSP and the quantity of Productpdigl. For the avoidance of doubt the Partiesagrat if
for whatever reason the Product supplied by Elacrda which meets the Specifications and the
applicable law and regulatory
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5.6.2

5.6.3

requirements is not sold by Acorda, payment to Ebarsuch Product shall nonetheless be effectedtznd
price of the Product shall be determined by refesdn the NSP calculated pursuant to the provisifns
Article 5.6.1.2.

5.6.1.2 Within forty five (45) days of the end of each ¢adar quarter, Acorda shall notify Elan of the piitrng
NSP for Product sold in the previous quarter. Aecshall calculate the total Elan Royalty payablg&lan
for the Product supplied by Elan during the presiquarter by reference to [***] of the NSP. The titer
shall adjust their account by Acorda promptly payio Elan, or by Elan crediting Acorda againstphiee of
Product to be supplied (as the case may be), ffezatice between the sum paid pursuant to Articdel51
and the sum calculated pursuant to this Articlel52%6

5.6.1.3 In respect of the Elan Royalty, where Elan doesnmantufacture and supply the Product, within foige f
(45) days of the end of each calendar quartettli@first two years following first commercial salbthe
Product in any country of the Territory, within §iX60) days of the end of each quarter), Acordal stotify
Elan of the prevailing NSP of Product sold in thegceding quarter and of the quantity of Produateed
from third parties. The Elan Royalty in respecsoth Product shall each be payable on the datteeotate
such report is due.

In countries where there are no Valid Claims cawgethe Product and if there is no Competition, Aleoshall pay to Ele
the applicable Elan Royalty set forth in Articlé 3. for sales in such countries; provided, if, anty if, (a) Elan is not
manufacturing the Product, (b) there are no Valai@s covering the Product and (c) there is Contipatin any such
country, the Elan Royalty due under Article 5.6nlRyoduct sales in such country shall be reduc§ttpof NSP
provided, however, that in the event there is Cditipe in any country, the Parties agree to discussasidering market
conditions, further reducing the Elan Royalty.

In the event that Elan or its subcontractor dodsmanufacture and supply the Product and in thetethat Acorda entel
into a licence agreement with any Third Party wébpect to a Dominating Patent, or to avoid otesattlaim by a Third
Party for infringement or misappropriation by angartintellectual Property right relating to the méacture, use or sale
the Product, Acorda may offset any payments ma@edordance with such licence agreements agaipsbgalty
amounts (and not amounts in respect of manufagfuawed by Acorda to Elan, up to a maximum of [*t the royalty
amounts due. For the purpose of this Article 5tBe3Parties hereby confirm that the minimum Elaydtty payable by
Acorda to Elan shall be [***] of the NSP. Any digguunder this Article 5.6.3 (including one as to
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whether Acorda should have entered into such agragrahall be resolved by referring such mattentandependent
patent attorney for arbitration, and in the evdrguzh a dispute the offset above shall only tdfeceprospectively upon
an arbitrator’s decision in favour of Acorda. lrch event the procedure set forth in Article 1Hh4ll to the extent
practicable apply to the conduct of such arbitratio

5.6.4 No more than one royalty payment shall be due veifipect to a sale of a particular Product (exceptrayalty payable
under the Rush Payments Agreement). No multipjengats shall be payable because any Product oraitaifacture, sa
or use is covered by more than one Valid Claim dagethe Product. No royalty payments shall begiég with respect
to Products distributed for use in research angéoelopment, in clinical trials or as promotionairgles.

5.6.5 All payments due hereunder shall be made in Uriitades Dollars in accordance with Article 5.9.

5.6.6 For the avoidance of doubt, the Elan Royalty andragalty payable under the Rush Payments Agreestait be
payable whether or not Elan is manufacturing anbkting the Product.

5.7. Additional Expenses

Acorda shall pay Elan within thirty (30) days oétHate of invoicing for any technical assistancpiested by Acorda, including travel and
subsistence, provided that Elan is not otherwidigied to provide such assistance pursuant to timastef the Agreement. Elan’s charges for
such work shall be Research and Development Cost[{i*], as well as reimbursement for out-of potlkxpenses incurred by Elan to Third
Parties in performing activities under the DeveleptPlan that are not already included in ReseanchDevelopment Cost.

5.8. Non-Refundable Payments

All payments received by Elan from Acorda underiéket5 shall be non-refundable, subject to the jzions of Article 5.9.5.

5.9. Payments, Reports and Records

5.9.1 Acorda shall keep and shall cause its Affiliated Bresignees to keep true and accurate recordoe$ gales of the
Product, the items deducted from the gross amaoucelculating the NSP, the NSP and the royaltigsipie to Elan under
Article 5 hereof. Acorda shall deliver to Elan &tten statement thereof within forty five (45) dafpllowing the end of
each calendar quarter (or any part thereof initBedr last calendar quarter of this Agreement)siach calendar quarter.
The said written statements shall set forth onumtg-by-country basis, the calculation of the N&#n gross revenues
during that calendar quarter, the applicable pe¢eaggnrate, and a computation of the sums due to (e “ Statement
"). The Parties’ financial officers shall agreeouphe
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5.9.2

5.9.3

594

595

precise format of the Statement. Acorda shall ptevide Elan with preliminary monthly sales repants format to be
determined by the Committee.

Payments due on NSP of the Product based on satasws in a currency other than United States PoBaall first be
calculated in the foreign currency and then comeetd United States Dollars on the basis of th&amge rate in effect for
the purchase of United States Dollars with suchifpr currency quoted in the Wall Street Journakt@nparable
publication if not quoted in the Wall Street Joujmweith respect to the sale of currency of the douof origin of such
payment for the day prior to the date on whichghgment by Acorda is being made. In order to fiaté the payments,
the Parties may agree that with respect to a cectaintry or countries the payments due with re¢@afiroduct sales in
such country or countries will be paid directlythg Acorda Designee(s) responsible for the margeifrthe Product in
such country or countries to Elan. In remittinglsuoyalty payments such Designees(s) will abidéhieyterms of this
Article 5.9. No such direct payments will be mégeany Acorda Designee unless Acorda and Elan hef@ehand
agreed that such direct royalty payment and suatipayments shall not adversely affect the wilthing liability of Elan
compared to the payments made by Acorda to Elan.

If laws, rules or regulations require withholdingimcome taxes or other taxes imposed upon paynsett®rth in this
Article 5, Elan shall provide Acorda, prior to asiych payment, once each calendar year or moregndiguif required,
with all forms or documentation required by any laggble taxation laws, treaties or agreements &b suithholding or as
necessary to claim a benefit thereunder (includiog not limited to Form W-8BEN or any successanfs). Any such
income or other taxes which Acorda is requiredawy to pay or withhold on behalf of Elan with resipiecroyalties and
any other monies payable to Elan under this Agreesizall be deducted from the amount of such NSfhpats,
royalties and other monies due. Acorda shall &lriitlan with proof of such payments. Any suchreired to be paid
or withheld shall be an expense of and borne stigliglan. Acorda shall promptly provide Elan wétltertificate or other
documentary evidence to enable Elan to supposdiendbr a refund or a foreign tax credit with respi® any such tax so
withheld or deducted by Acorda. Both Parties walisonably cooperate in completing and filing doents required
under the provisions of any applicable tax treatyrtder any other applicable law, in order to eeatorda to make such
payments to Elan without any deduction or withhoddi

All payments due hereunder shall be made to thignleted bank account of Elan in accordance witth simeely written
instructions as Elan shall from time to time previd

For the twenty four (24) month period following tblese of each calendar year during the term ofgreement, Elan
and Acorda will provide each other’s independemtified accountants (reasonably acceptable to therdParty) with
access, during regular business hours and upoarrable prior request and
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subject to the confidentiality provisions as coméai in this Agreement, to such Party’s books andrds relating to the
Product, solely for the purpose of verifying thewacy and reasonable composition of the calcudatiereunder for the
calendar year then ended, including in the cagdlasf the sums payable by Acorda to Elan pursuaattiole 5. If such
accounting firm concludes that additional royaltiesre owed during such period then Acorda shallthayadditional
royalties within sixty (60) days after the datedefivery of such accounting firm’'s written repoat Goncluding. In the
event such accounting firm concludes that amouetgwverpaid by Acorda during such period, Elardl sepay Acorda
the amount of such overpayment within sixty (60y<after the date of delivery of such accountimg written report s
concluding.

5.9.6 In addition, for the twenty four (24) month perifadlowing the close of each calendar year, Elan pribvide Acorda’s
independent certified accountants (reasonably aabkpto Elan) with access, during regular busitesss and upon
reasonable prior request and subject to the camtfalgy provisions as contained in this Agreemeatilan’s books and
records relating to (i) the Manufacturing Costlué Product; (ii) any activities undertaken by Etembehalf of Acorda
pursuant to Article 3; and (iii) any activities werthken by Elan on behalf of Acorda pursuant tackets, in each case, for
the purpose of verifying the reasonable basis @fiiyments made by Acorda hereunder with resperttth

5.9.7 Notwithstanding any other provision of this Agreemef at any time legal restrictions prevent thierppt remittance of
part or all of the payments due to Elan in any ¢gympayment shall be made through such lawful mearmethods as
Acorda may determine after consultation with El&hen in any country the law or regulations prahiimith the
transmittal and deposit of royalties on sales thsa country, payments shall be suspended fomasde such prohibition
is in effect and promptly after such prohibitiorases to be in effect, all royalties or other paytsi¢imat Acorda or its
Affiliates would have been obligated to transmitdeposit, but for the prohibition, shall be depedgior transmitted, as the
case may be, to the extent allowable, less anga@ional costs. If the royalty rate specifiedhis Agreement should
exceed the permissible rate established in anytoguhe royalty rate for sales in such countrylishe adjusted to the
highest legally permissible or government-appronzted.

ARTICLE 6 REGISTRATION OF THE PRODUCT
6.1. As is stated at Article 3.7, a primary objectivettod Project is to generate the NDA and to secid@ Rpproval. As of the date of
this Agreement, it is the Parties’ expectation thatbody of data so generated during the Projécsupport such applications for
Regulatory Approval that Acorda shall make in thigeo countries of the Territory.
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6.2.

6.3.

6.4.

6.5.

6.6.

Subject to the review by the Committee pursuairtizle 10 and to Elan’s preparation and delivexyAcorda of the CMC

Section in form and substance acceptable for ifmius the NDA (as well as any revisions theretoras/ be mandated or requested
by the FDA), and to the other provisions of thigiéle 6, Acorda shall have the right and respotigitfior filing, shall use its
reasonable efforts to prosecute to approval, aall gvn the NDA. It is acknowledged that Elan laasigned the IND to Acorda.
Within ninety (90) days following the completion thie Project as determined by the Committee, Acehddl submit the NDA for
filing with the FDA.

Acorda shall not alter the Specifications or angt pathe CMC Section unless (a) by agreement &ltn, or (b) mandated by the
FDA or other regulatory authority. In either ca8eprda shall promptly notify Elan and for changeade after NDA Approval,
shall be responsible for Elan’s reasonable expessssciated with required changes to its manufacflicense(s.

Subject to Elan preparing and delivering to Acaitta CMC Section as set forth in this Agreement,r8acshall be responsible for
obtaining all Regulatory Approvals necessary farBio package the Product into final market paciggiAcorda shall be
responsible for obtaining all applicable FDA anbeststate and local regulatory approvals for tisgrithution of the Product in the
United States of America and elsewhere. Elan sloatiperate with Acorda in obtaining such appravals

Acorda shall maintain at its own cost the NDA (ahdll bear the cost of any amendments or supplentenbhe CMC Section,
other than those requested by Elan, which costslsh@orne by Elan) with the FDA during the pertbdt Acorda and/or its
Designees are marketing the Product. Acorda sbatinue to maintain the NDA with the FDA, at Elaméquest and expense, if
Elan acquires the right to a licence in the UniBates or any other country in which the NDA ise@lupon as the primary
application for Regulatory Approval pursuant toiélg 2.11.3 for such term thereafter during whidarEand/or its designees (for
which purpose the definition of Designee as seim#@irticle 1 shall apply mutatis mutandis) is metikg the Product. Acorda
hereby agrees to provide to Elan a copy of the Nithin thirty (30) days of the submission theremtlhie FDA. Acorda shall also
furnish a copy to Elan of all other regulatoryrfdis and other material correspondence with the BBd\other regulatory authorities
within thirty (30) days of submission. The NDA aady NDA Equivalent or application for Regulatorpgxoval filed in Territory
for the Product shall remain the property of Acoqul@vided that Acorda shall allow Elan accessdteeto enable Elan to fulfil its
obligations and exercise its rights hereunder.

During the NDA registration procedure, Acorda stkakp Elan promptly and fully advised of Acordagistration activities,
progress and procedures during Committee meetiBgn and Acorda shall each before proceeding anithFDA filings, meetings
or telephone conferences, inform and discuss theipation of the other with respect to any sucbposed dealings with the FDA
relating to the Product and shall promptly provid¢hat other copies of all correspondence witll, @hdocuments and applications
filed with, or submitted by it to, any regulatonythority with respect to Product; provided, howetbat that the Parties
acknowledge and agree that Acorda
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6.7.

6.8.

8.1.

8.2.

shall be the primary contact with the FDA and atheoregulatory authority in the Territory with pest to Product.

It is hereby acknowledged that there are inheraoérainties involved in the development and regiigtn of pharmaceutical
products with the FDA or any other regulatory badyhe United States of America insofar as obtajrapproval is concerned and
that such uncertainties form part of the businessinvolved in undertaking the form of commeratallaboration as set forth in this
Agreement. Therefore, save for using its reasonefidets, neither Party shall have any liabilityth@ other solely as a result of any
failure of the Product to achieve the approvahef EDA, or any other regulatory body in the Unigdtes of America.

Acorda shall also be responsible for the filing @nolsecution at its own cost of the regulatory mapilons with the regulatory
authorities in Japan, the Major European Marketsiarsuch other countries of the Territory aséot$ and Elan shall cooperate
fully with Acorda in connection with such activisie The provisions of Articles 6.1 to 6.7 inclusskell apply, mutatis mutandis, to
Acorda’s and Elan’s obligations vis a vis Japar,Major European Markets and such other countfitiseoTerritory.

ARTICLE 7 [NOT USED]
ARTICLE 8 WARRANTY AND INDEMNITY

Elan represents and warrants that Elan is theasmeexclusive owner or licensee of, or controlsight, title and interest in the
Elan Intellectual Property; Elan has the right targ the rights and licences granted herein, aadttan Intellectual Property as it
pertains to the Product and the Product is freecteat of any lien, encumbrances, security intg¢i@stestriction on license; Elan
will not grant during the term of this Agreememtyaight, licence or interest in and to the Elateliectual Property or the Product,
or any portion thereof, inconsistent with the licergranted to Acorda herein; and there are no pgrafi to the knowledge of Elan,
threatened, actions, suits, investigations, clamsroceedings in any way related to the Elan let&lal Property or the Product.
Insofar as such patent rights and know-how corstifilan Patent Rights or Elan Know-How for the ags of this Agreement,
Elan represents and warrants that it is entitlegrémt a licence to such patent rights and know-aswre developed by or on behalf
of Elan pursuant to the Axogen Agreement, including patent rights and non-patented know-how ceratiformation which may
be conceived, reduced to practice or otherwiseldped by or on behalf of Elan pursuant to the Axoggreement. Elan agrees to
hold Acorda harmless from any and all costs, expeasd damages (including reasonable attorneys) fieeurred or sustained by
Acorda as the result of any Third Party’s challentgeElan’s right to enter into this Agreement &mdrant the rights and licences
herein granted to Acorda and the Elan IntellecRraperty.

Elan represents and warrants that the executitmofgreement and the full performance and enjaoyoéthe rights of Acorda
under this Agreement will not breach or in any way
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8.3.

8.4.

8.5.

8.6.

8.7.

be inconsistent with the terms and conditions gflaaence, contract, understanding or agreemengtindr express, implied, written
or oral between Elan and any Third Party.

Acorda represents and warrants that it has noteglaany option, licence, right or interest in othe Compound or to the Acorda
Patent Rights to any Third Party which would caflvith the terms of this Agreement. Acorda agitedsold Elan harmless from
any and all costs, expenses and damages (incluelsgnable attorneys’ fees) incurred or sustaiydeldn as the result of any
Third Party’s challenges to Acorda’s right to eritego this Agreement.

Acorda represents and warrants that the execufitnsoAgreement will not breach or in any way headnsistent with the terms
and conditions of any licence, contract, understandr agreement, whether express, implied, writtearal between Acorda and
any Third Party.

Each Party represents and warrants that with respedi data and information generated by it tppsrt regulatory filings seeking
to obtain approval of the regulatory authoritiealkho the best of that party’s knowledge, be fireen fraud or material falsity and
shall be accurate and reliable for purposes of atijmg approval of the submissions. Each Partyravds that all regulatory
applications made by that Party have not been alhdat be obtained either through bribery or tteyment of illegal gratuities, and
that no Regulatory Approval shall be obtained wldgal or unethical behaviour of any kind.

Elan represents and warrants that the Productigdpjal Acorda by Elan under this Agreement has laeehshall be free of any
lien, security, interest or other encumbrance t, ttonform to the Specifications and in accor@awith all regulations and
requirements of the FDA and foreign regulatory atitles including, without limitation, the cGMP relgtions which apply to the
manufacture, storage, packaging and supply of théuet. Elan represents and warrants that theuetadipplied to Acorda under
this Agreement has been and shall be free of defechaterial and workmanship, shall not be adatest or mis-branded as defined
by the Act (or applicable foreign law) and shalt be a product which would violate any sectionwdtsAct if introduced in
interstate commerce and shall be fit for use adsaarpaceutical product. Acorda agrees not to a#seitjht to rescind this
Agreement (if any) in the event of a breach ofrffresentations of Elan contained in this Article. 8

It is hereby acknowledged for the avoidance of ddliét for the purposes of this Article 8, commarsiupplies of Product under
Supply Agreement are not regarded as supplied ‘fuhieAgreement”.

Elan and Acorda is each fully cognisant of all agaddle statutes, ordinances and regulations ofitiited States of America with
respect to the manufacture of the Product includiog not limited to, the Act and regulations therder, cGLP, cGCP and cGMP.
Elan shall manufacture or procure the manufactieeéProduct under this Agreement in conformity with Specifications, the
relevant portions of the CMC Section and, if apgiile, the DMF and in a manner which fully compligth all United States of
America and foreign statutes, ordinances, regulatand practices.
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8.8.

8.9.

8.10.

8.11.

8.12.

Acorda shall indemnify and hold harmless Elanagents and employees from and against all claiareades, losses, liabilities
and expenses to which Elan, its agents, and emgdayay become subject related to or arising olicofda’s bad faith, gross
negligence or intentional misconduct in connectigth the filing or maintenance of the NDA. Elaradtindemnify and hold
harmless Acorda, its agents and employees fromagaihst all claims, damages, losses, liabilities expenses to which Acorda, its
agents, and employees may become subject relatadatising out of Elan’s bad faith, gross negligeior intentional misconduct in
connection with the preparation of the CMC Section.

Elan shall indemnify, defend and hold harmless Aaaand its officers, directors, employees and agfeoi all actions, losses,
claims, demands, damages, costs and liabilitietugiing reasonable attorneyses) due to Third Party claims to which Acordari
may become subject insofar as they arise out af®alleged or claimed to arise out of (i) any bhelay Elan of any of its
obligations under this Agreement, (ii) any breath cepresentation or warranty of Elan made in figseement, (i) any activities
conducted by Elan in connection with the Proja), dny failure of the Product provided under tAgreement to meet the
Specifications, or (v) the manufacture or shiprmadrthe Product provided under this Agreement bynEéxcept in each case to the
extent due to the negligence or wilful misconducfcorda.

Acorda shall indemnify, defend and hold harmlesmnEnd its officers, directors, employees and agfeoin all actions, losses,
claims, demands, damages, costs and liabilitietug@iing reasonable attorneys’ fees) due to ThimdyRdaims to which Elan is or
may become subject insofar as they arise out af@alleged or claimed to arise out of (i) any bhelay Acorda of any of its
obligations under the Agreement, (ii) any breachrof representation or warranty of Acorda madéimAgreement, and (iii) any
activities conducted by Acorda in connection witke Project, except to the extent due to the negtig®r wilful misconduct of
Elan.

Acorda shall indemnify, defend and hold harmlesmEnd its officers, directors, employees and agfeoin all actions, losses,
claims, demands, damages, costs and liabilitietug@iing reasonable attorneys’ fees) due to ThimdyRaaims to which Elan is or
may become subject insofar as they arise out af@alleged or claimed to arise out of activitieeducted by Acorda or its
Designee in the manufacture, transport, packagtogage, handling, distribution, promotion, mankgtor sale of the Product, that
was caused by the negligence or wrongful acts assions on the part of Acorda or its Designeesepkin each case, to the extent
covered by Article 8.10 or due to the negligencevitfiul misconduct of Elan.

Elan represents and warrants that, the manufacale, distribution or use of the Product in therif@y solely because of the use
of the Elan Intellectual Property does not, to Eattual knowledge, infringe any patent owned Gyhad Party, provided, that
Elan represents and warrants that it is not awbamy pending or threatened proceeding or claimnyf person or entity pertaining
to the Product, that asserts the infringement gf@tent owned by a Third Party. In the event (Had claim or proceedings are
brought against Acorda and/or Elan by a Third Paligging that the
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8.13.

8.14.

8.15.

manufacture, sale, distribution or use of the Pebduthe Territory infringes the patent rightssoich Third Party, and such alleged
infringement results from the use of the Elan Ietglial Property, and (II) Elan was in breach &f fbregoing representation and
warranty with respect to such Third Party pategits, Elan’s liability to Acorda with respect tocbunfringement pursuant to this
Article 8.12 (including without limitation, reasdble attorney’s fees and other out of pocket expep$¢he litigation, including the
fees and expenses incurred by Elan and Acorda)shéimited to and shall be borne by the Partiethe manner set forth in
Article 11.3.1.

For purposes of this Article 8, “Elan’s actual kriedge” shall mean the knowledge of representatif&dan that have been
engaged in the Project in a key operational role.

Elan has no actual knowledge that (a) the issudduaexpired patents included in the Elan PatenhtRigre invalid or
unenforceable over any references or prior art kntoElan or its agents, taken alone or in commnanor (b) that the pending
patent applications included in the Elan PatenhRidail to include patentable subject matter, (@dithat Elan and its agents have
failed to comply with any duty of candor imposedasnapplicant for patent before a particular natian regional patent office wi
respect to the patents, applications and pateitesffisted in Schedule 3.

Acorda represents and warrants that as of theaddbes Agreement to Acorda’s actual knowledge, dbgelopment and
manufacture of the Product by Elan or Acorda, errttanufacture, sale, distribution or use of thalBcbin the Territory, solely
because of the use of the Acorda Patent Rightscorda Know-How will not to the best of Acorda’s ie¢linfringe any patent
owned by a Third Party.

For purposes of this Article 8, “Acorda’s actuabkviedge” shall mean the knowledge of representatdieAcorda that have been
engaged in the Project in a key operational role.

As a condition of obtaining an indemnity in theccimstances set out above, the Party seeking amiritjeshall:
8.15.1 fully and promptly notify the other Party of anyaith or proceeding, or threatened claim or procegdin
8.15.2  permit the indemnifying Party to take full care ammhtrol of such claim or proceeding;
8.15.3  assist in the investigation and defence of sucimota proceeding;

8.15.4  not compromise or otherwise settle any such claiproceeding without the prior written consentlod bther
Party, which consent shall not be unreasonablyheith and

8.15.5 take all reasonable steps to mitigate any los@bility in respect of any such claim or proceeding
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8.16.

8.17.

8.18.

10.1.

TO THE FULLEST EXTENT PERMITTED BY LAW, APART FROMHE FOREGOING REPRESENTATIONS,
WARRANTIES AND INDEMNITY, ELAN MAKES NO ADDITIONAL REPRESENTATIONS OR WARRANTIES AND
HEREBY DISCLAIMS ALL WARRANTIES, REPRESENTATIONS, KD LIABILITIES, WHETHER EXPRESS OR IMPLIED,
ARISING FROM CONTRACT OR TORT (EXCEPT FRAUD), IMP@® BY STATUTE OR OTHERWISE, RELATING TO
THE PRODUCT AND/OR ANY PATENTS OR TECHNOLOGY USEDRONCLUDED IN THE PRODUCT, INCLUDING ANY
WARRANTIES AS TO MERCHANTABILITY, FITNESS FOR PURPEE, CORRESPONDENCE WITH DESCRIPTION, OR
NON-INFRINGEMENT.

EXCEPT IN RESPECT OF EACH PARTY’S LIABILITY TO INDEINIFY THE OTHER AGAINST CLAIMS MADE BY A
THIRD PARTY, NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, ELAN AND ACORDA
SHALL NOT BE LIABLE TO THE OTHER BY REASON OF ANY RPRESENTATION OR WARRANTY, CONDITION OR
OTHER TERM OR ANY DUTY OF COMMON LAW, OR UNDER THEXPRESS TERMS OF THIS AGREEMENT, FOR A"
CONSEQUENTIAL, SPECIAL OR INCIDENTAL OR PUNITIVE LSS OR DAMAGE (WHETHER FOR LOSS OF CURRENT
OR FUTURE PROFITS, LOSS OF ENTERPRISE VALUE OR OREISE) AND WHETHER OCCASIONED BY THE
NEGLIGENCE OF THE RESPECTIVE PARTIES, THEIR EMPLOFE OR AGENTS OR OTHERWISE, EVEN IF ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES, EXCEPT THAT TBILIMITATION SHALL NOT APPLY TO DAMAGES
DIRECTLY OR INDIRECTLY ARISING FROM PERSONAL INJURYR DEATH CAUSED BY THE DEFECTIVE DESIGN
AND/OR MANUFACTURE OF THE PRODUCT.

Elan represents and warrants that Elan Corporatowill provide Elan Pharma Limited or any othebsidiaries with a licence
and the rights to manufacture the Product in a@mrd with the terms of this Agreement and the Suppreement.

ARTICLE 9 [NOT USED]

ARTICLE 10 COMMITTEE

Acorda and Elan shall establish the Committee ¢wige oversight, review and coordination relatiodtte development,
manufacturing and supply, Regulatory Approval aochmercialisation of the Product, and for resolutidnlisputed issues that may
arise between the Parties under this AgreememteoStipply Agreement. Unless otherwise agreed, tmendittee shall be compris
of six members, with three members appointed b ead&lan and Acorda. The operation of the Correritthall be as set forth at
Article 10.2 to Article 10.5. Acorda and Elan eattall appoint a person (&Pfimary Contact ") to be the primary contact betwe
the Parties with respect to the Project and todinate correspondence and communications betweeRatties. Each Party shall
notify the other in writing within thirty (30) dayafter the
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10.2.

10.3.

Amendment Date of its representatives on the Coteenéind of the appointment of its Primary Contact shall notify the other
Party as soon as practicable upon changing its Gtteamepresentatives or the Primary Contact agipmnt in accordance with
Article 12.12. The Primary Contact of each Parily be one of its three representatives in the Catitem.

Except as specifically set forth in this Agreemen¢, Committee shall be responsible for oversettiadroject, including the
following:

10.2.1  reviewing and, if deemed necessary or desirabléatimy the Development Plan, the Technology Transfe
Responsibilities and the Project budget; and adegly Elan shall advise the Committee if it beliswbat the budget for
items of the Project has been or is likely to lgmiSicantly exceeded;

10.2.2  facilitating the transfer of know-how, regulatoyriespondence and communications and other datandésmplated by
this Agreement and the Supply Agreement;

10.2.3  reviewing and assessing the progress of developaidtroduct and, to the extent contemplated byAlgieement,
evaluating and, if determined by the Committee rapipg Technology Transfer Responsibilities anchatizing Elan to
perform tasks required in connection with developthwé and regulatory submissions relating to Praduc

10.2.4  discussing objectives for and performance of ttwl et in the Territory, and the promotional actestand materials
associated therewith;

10.2.5 resolving any disputes between the Parties relatirige Project, provided, however, that Acorddldfave the final
decision as to all clinical trial protocols and ttenduct of all clinical trials and marketing andmotional activities by
Acorda or its Designee; and

10.2.6  such other activities as are delegated to the Ctteeninder this Agreement.

The Committee shall use its best efforts to resalwedisputed issues, conflicts or differencespihion between the Parties under
this Agreement. If the Committee is unable to hreaconsensus on any issue within thirty (30) @dies such issue being presented
to the Committee by a Party, notwithstanding thereise of its best efforts as provided in Artice fhen such issue shall be
referred to the chief executive officers of Acoatal Elan Any final decision of the CEOs shall beatosive and binding on the
Parties hereto, and must be reached, if practiaaider the circumstances, within thirty (30) dafterabeing referred to the CEO,
provided, however, that issues referred to in Aati).2.5 as being subject to Acorda’s final decishall be determined finally and
conclusively by Acorda in the event that the Conbeeitand/or the CEOs are unable to reach a consemeugled further, that any
such decision shall comply with applicable governtakregulatory requirements. Any matter as to Whiee CEOs are unable to
reach agreement may be submitted by either Patiintbing arbitration for final
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10.4.

10.5.

10.6.

11.1.

resolution pursuant to Article 12.14, or as otliseragreed, except with respect to matters for ivAicorda has authority to make
final decisions.

The Committee shall consist of the Primary Confiash each Party together with such additional besssnand development
personnel from each Party who are deemed necessacgomplish the work of the Committee. Unle$eowise agreed, the
Committee shall meet at least once each calendateguin person, or by video or telephone confegerin such instance, the next
quarterly meeting will be scheduled. Meetings Isbalchaired by the chief representative of Acaxdd such representative shall
responsible for preparing minutes of such meetings.

At each meeting, Acorda shall summarize the statésorda’s clinical development, regulatory arfdapplicable, marketing and
promotional activities with respect to Product. Adigclosures of such progress, results, data owkmow in any meeting shall be
deemed Confidential Information of Acorda. At aretvileen meetings of the Committee, each Party kbap the other fully and
regularly informed as to its progress with its esdjve obligations.

The Committee shall not be empowered to alterehmg of this Agreement. The continuation of thenGuttee shall be at the
discretion of the Parties as deemed appropridhertioer the registration and commercialisation\atigis in the Territory.

ARTICLE 11 PATENTS

11.1.1  Acorda shall have the first right to file, prosexand maintain the Elan Patent Rights in Elan’seaming patent
counsel selected by Acorda, and shall be respanfiblthe payment of all related patent filing, ggoution and
maintenance costs, subject to this Article 11.1Jpon Acorda’s request, Elan shall reasonably caipen the filing,
prosecution or maintenance of any patent applioairgpatent included in the Elan Patent Rightédérda elects not to
file, prosecute or maintain a patent applicatiopatent included in the Elan Patent Rights in aagigular country, it sha
provide Elan with written advance notice sufficigmtvoid any loss or forfeiture, or at least 6@daotice, and Elan shall
have the right, but not the obligation, at its ss#@ense, to file, prosecute or maintain such pagplication or patent in
such country in Elan’s name. If Elan elects to, filosecute or maintain a patent or applicatiomiwithe Elan Patent
Rights that Acorda has elected not to file, proggon maintain, such patent or application in scmintry shall no longer
be deemed an Elan Patent Right for purposes dicémese in Article 2 to Acorda.

11.1.2  Acorda shall have the first right to file, prosexzand maintain any patent application(s) or pas¢i(sing from Joint
Inventions and shall be responsible for the payroéatl related patent prosecution and maintenaosgs. Upon
Acorda’s request, Elan shall reasonably cooperatied filing, prosecution or
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11.2.

11.3.

maintenance of any such patent application or patéicorda elects not to file, prosecute or ntain any such patent
application or patent in any particular countryshll provide Elan with written advance noticefigignt to avoid any loss
or forfeiture, or at least 60 days notice, and Ehall have the right, but not the obligation tatsiole expense, to file,
prosecute or maintain such patent application tergan such country. Thereafter, such patent tergaapplication in suc
country shall be deemed solely an Elan Patent Riglany such case, Acorda shall not grant anydiRarty a license
under its interest in the applicable Joint Invemtigthout the prior written consent of Elan.

Acorda and Elan shall promptly inform the othewiriting of any alleged infringement of which it $hiaecome aware by a Third
Party of any patents within the Elan Patent Rigimd provide each other with any available evidefdafringement. The Parties
will thereafter consult and cooperate to determaim®urse of action, including, without limitatiche commencement of legal act
by either party. However, Acorda shall have thst fiight to initiate and prosecute such legalarctt its own expense and in the
name of Elan and Acorda, or to control the deferisny declaratory judgment action relating to Hatent Rights and Elan will
co-operate with such action at Acorda’s requestexmeinse. Elan shall receive [*] of any such recpyemaining after the
deduction by Acorda of the reasonable expensehifiimg attorney’s fees and expenses) incurredlation to such an infringement
proceeding. In the alternative to the foregoihg, Parties may agree to institute such proceedingpeir joint names and shall re:
agreement as to the proportion in which they wilire the proceeds of any such proceedings, arekffense of any costs not
recovered, or the costs or damages payable toting FParty. Should Acorda decide not to pursudisnfringers within six (6)
months of acquiring knowledge of such infringementept with respect to Paragraph IV Certificatiansuch case the time of
notice shall not exceed 20 days, Elan may do #s akpense provided that Acorda shall receiveof*any such recovery remaining
after the deduction by Elan of the reasonable esg®(including attorney’s fees and expenses) iadurr relation to such an
infringement proceeding. Acorda will co-operatéhnguch action at Elan’s request and expense.Pahty involved in any such
claim, suit or proceeding, shall keep the othetyPagreto reasonably informed of the progress gfsarth claim, suit or proceeding.
For any such legal action or defense, in the ethattany Party is unable to initiate, prosecutejefend such action solely in its o
name, the other Party will join such action voluityaand will execute all documents necessary lfer Party to prosecute, defend
maintain such action.

11.3.1  Inthe event that (I) a claim or proceedings amufght against Acorda and/or Elan by a Third Patggang that the
manufacture, sale, distribution or use of the Pebdtuthe Territory infringes the patent rightssoeich Third Party, and su
alleged infringement results from the use of thenBhtellectual Property, and (1) as of the d&ie $pecifications for the
Product have been agreed, Elan was or should rablyomave been aware of such Third Party patehtsjghe following
shall apply as regards the Third Party claim, iditig without
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Certain portions of this Exhibit have been omitperisuant to a request for confidentiality. Suchtediportions, which are marked with
brackets [ ] and an asterisk *, have been sepgrliedl with the Commission.

limitation, reasonable attorney’s fees and othémdpocket expenses of the litigation, includihg fees and expenses
incurred by Elan and Acorda Patent Expenses):

11.3.1.1 if Elan or its subcontractor is manufacturing thiedict, Acorda shall bear the first [***] of Patent
Expenses; Elan and Acorda shall bear the remaPatgnt Expenses equally;

11.3.1.2 if Elan or its subcontractor is not manufacturihg Product, Acorda shall discharge the Patent EBqmen
Acorda shall be entitled to credit the Patent Espsrfrom up to [***] of the royalty otherwise payalo
Elan pursuant to Article 5.6 and may carry forwany such uncredited Patent Expenses to be credited
against up to [***] of the royalty otherwise payatib Elan pursuant to Article 5.6 until fully expled; Elan
and Acorda shall bear the remaining Patent Expescpaally.

During the term of this Agreement, Acorda shallénéwe first right but not the obligation to defehd proceedings
referred to in this paragraph and Elan will co-apemwith such action at Acorda’s request and ex@ehssuch event
Acorda shall keep Elan advised of all material dgwments in the said proceedings and shall ndessttcompromise
such proceedings without the consent of Elan whill not be unreasonably withheld or delayed. uBhécorda decide
not defend such proceedings, Elan may do so anddaaaill co-operate with such action at Elan’s resfuand expense.
In such event Elan shall keep Acorda advised ahalierial developments in the said proceedingssaad not settle or
compromise such proceedings without the conseAtofda which shall not be unreasonably withheldelayed.

Any sums payable by Elan to Acorda, or by Acord&lan pursuant to this Article 11.3.1 shall be daged by Elan or
Acorda, as the case may be, within thirty (30) dafythe appropriate invoice and reasonable supgpdocumentation
being furnished.

11.3.2  In the event that a claim or proceedings are brbaghinst Elan and/or Acorda by a Third Party atigghat the
manufacture, sale, distribution or use of the Pebduthe Territory as a result of the use of thenEPatent Rights or Elan
Know-How infringes the patent rights of such a @Hrarty and Elan should not reasonably have beaneawi such Third
Party patent rights, Acorda and Elan shall meeligouss in what manner the said proceedings shieuttkfended and, the
manner in which any award for damages, costs apdreses incurred in respect of or arising out ohsuclaim or
proceedings should be borne as between Elan andi&co

11.3.3  Acorda shall reasonably consider taking such a@#is reasonable, such as, to re-formulate orfsnduk applicable
Product so as to avoid infringing the
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11.4.

11.3.4

1141

11.4.2

11.4.3

patent rights of a Third Party, or entering intlicence agreement with such Third Party after duesaltation with Elan.

Elan shall have no liability to Acorda whatsoevehowsoever arising for any losses incurred by daas a result of
having to cease selling Product or having to diéfedaunch of selling Product, as a result of arcorder or settlement
entered into pursuant to Article 11.5.

In the event that a claim or proceedings are brbaghinst Elan by a Third Party alleging that thenofacture, sale,
distribution or use of the Product in the Territamfringes the patent rights of such Third Partyd auch alleged
infringement results from the use of the AcordeeRaRights or Acorda Know-How, Elan shall prommljvise Acorda of
such threat or suit. Acorda shall indemnify Elgaiast such a claim, including without limitaticeasonable attorney’s
fees and other expenses of the litigation, provitedever, that as of the date the Specificationg leen agreed, Acorda
was or should reasonably have been aware of suicth Farty patent rights; and further provided thkn shall not
acknowledge to the Third Party or to any other @etbe validity of the patent rights of such a @harty and shall not
compromise or settle any claim or proceedingsirgjahereto without the written consent of Acordhst.its option,

Acorda may elect to take over the conduct of sudegedings from Elan.

In the event that a claim or proceedings are brbaghinst Elan by a Third Party alleging that thenofacture, sale,
distribution or use of the Product in the Territgpfely as a result of the use of the Acorda PdRégtits or Acorda Know-
How infringes the patent rights of such a ThirdtfPand Acorda should not reasonably have been agfaech Third
Party patent rights, Acorda and Elan shall meeligouss in what manner the said proceedings stmuttefended and, the
manner in which any award for damages, costs apdreses incurred in respect of or arising out ohsuclaim or
proceedings should be borne as between Elan andi&co

In the event that a claim or proceedings are brbaghinst Elan by a Third Party alleging that thenofacture, sale,
distribution or use of the Product in the Territarfringes any patents held by such Third Party Aodrda or its Designe
is manufacturing the Product, and the claim or peding results from the use of the patent rightehow-how of Acorda
or its Designee (and not the Elan Intellectual Brop, Elan shall promptly advise Acorda of suctedt or suit. Acorda
shall indemnify Elan against such a claim, inclgdiithout limitation, reasonable attorney’s feed ather expenses of
the litigation; provided that Elan shall not ackregge to the Third Party or to any other personviiility of the patent
rights of such a Third Party and shall not compsamir settle any claim or proceedings relatingetitewithout the writte
consent of Acorda. At its option, Acorda may electake over the conduct of such proceedings fEbem.
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11.5.

11.6.

12.1.

In the event that a claim or proceedings are brbagainst either Party by a Third Party allegingt tine sale, distribution or use of
the Product in the Territory as a result of the afsthe Joint Inventions infringes the patent rigbf such a Third Party, Acorda and
Elan shall meet to discuss in what manner the maideedings should be defended and the mannerighwahy award for damages,
costs and expenses incurred in respect of or graih of such a claim or proceedings should bedambetween Elan and Acorda,
provided, however, that Acorda shall have the figdit to control the defense of such action ratato Joint Inventions and Elan
will co-operate with such action at Acorda’s redussd expense. Neither Party shall acknowledgeThird Party or to any other
person the validity of the patent rights of suchhird Party, the invalidity of the Elan Patent Riglor the Acorda Patent Rights and
shall not compromise or settle any claim or progegsirelating thereto without the written consefnthe other Party, such consent
not to be unreasonably withheld or delayed. Th#idzashall co-operate in relation to all mateaspects of such litigation or other
proceedings and shall meet to discuss in what mahaesaid proceedings should be defended. IfRamty has control of the

litigation or other proceeding pursuant to the ®ohthis Agreement and the other Party wishestaim separate representation, the
latter Party shall bear the costs of such repratient

Acorda agrees to mark all Product it sells or dhstes pursuant to this Agreement with applicaleleept numbers or otherwise in
accordance with the applicable statute or reguiatio the country or countries of manufacture aid thereof.

ARTICLE 12 SUNDRY CLAUSES
Secrecy.

12.1.1  Any Confidential Information pertaining to the Prmd that has been or will be communicated or dedigdoy Elan to
Acorda, and any information from time to time conmiwated or delivered by Acorda to Elan, includingthout
limitation, trade secrets, business methods, ast] sopplier, manufacturing and customer infornratghall be treated by
Acorda and Elan, respectively, as Confidential infation, and shall not be disclosed or revealeahtoThird Party
whatsoever or used in any manner except as exprasslided for herein; provided, however, that s@anfidential
Information shall not be subject to the restrici@md prohibitions set forth in this section to ¢ixéent that such
Confidential Information:

12.1.1.1 s available to the public in public literatureaherwise, or after disclosure by one Party tootier
becomes public knowledge through no default ofRhgy receiving such confidential information; or

12.1.1.2 was known to the Party receiving such confideritifdrmation prior to the receipt of such confidati
information by such Party, whether received betorafter the date of this Agreement; or
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12.1.2

12.1.3

12.1.4

12.1.5

12.1.1.3 is obtained by the Party receiving such confideéimiarmation from a Third Party not subject to a
requirement of confidentiality with respect to sudnfidential information; or

12.1.1.4 s required to be disclosed pursuant to: (A) ardeoof a court having jurisdiction and power toerduch
information to be released or made public; or (B) Ewful action of a governmental or regulatorgagy.

Each Party shall take all such precautions withfdential Information disclosed to it by the ottearty as it normally
takes with its own confidential information to pest any improper disclosure of the Confidentiabmfiation disclosed to
it by the other Party to any Third Party; providbdwever, that such confidential information maydisxlosed within the
limits required to obtain any authorisation frone fiDA or any other United States of America or iigmegovernmental or
regulatory agency or, with the prior written conseiithe other Party, which shall not be unreasgnaithheld, or as may
otherwise be required in connection with the pugsas this Agreement.

Notwithstanding the above, each Party hereto mayouslisclose Confidential Information disclosedttoy the other
Party to the extent such use or disclosure is redsyp necessary in filing or prosecuting patentliapfions, prosecuting ¢
defending litigation, complying with applicable gammental regulations or otherwise submitting infation to tax or
other governmental authorities, conducting clinicalls, or making a permitted sub-licence or offise exercising its
rights hereunder, provided that if a Party is reggito make any such disclosure of the other m@gnfidential
Information, other than pursuant to a confidertifadigreement, it will given reasonable advancecedib the latter Party
such disclosure and, save to the extent inappitepnahe case of patent applications and regylaobmissions, will use
its best efforts to secure confidential treatmdrguch information prior to its disclosure (whethigrough protective orde
or otherwise).

Each Party agrees that it will not use, directlynalirectly, any Confidential Information disclosbd the other Party
pursuant to this Agreement or the Supply Agreenahgr than as expressly provided herein or irSiygply Agreement.

Acorda and Elan will not publicise the existencehi§ Agreement in any way without the consentef dther, which
consent shall not be unreasonably withheld or @glagubject to the disclosure requirements of agble laws and
regulations; providedhowever, that it is understood that the Parties or thdfiliAtes may make disclosure of this
Agreement and the terms hereof in any filings regiby the SEC, may file this Agreement as an extokany filing with
the SEC and may distribute any such filing in thdirmary course of its business, providddrther, that to the maximum
extent allowable by SEC rules and regulationsPthdies shall be seek to maintain the confidetyiali
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obligations set forth herein and shall redact amyfidential information set forth in such filing$n the event that either
Party wishes to make an announcement concerninggheement, that Party shall seek the consenteobther Party,
which consent shall not be unreasonably withheldet@yed and shall not be required to the extentdhkt of the
announcement relating to this Agreement has prelydueen agreed to by the other Party. The tefrasysuch
announcement shall be agreed in good faith.

12.2. Assignments/ Subcontracting

12.2.1  Subject to the provisions of this Article 12.2, le@arty be entitled without the consent of the nthe

12.2.1.1  to subcontract or delegate the whole or any paitsafuties hereunder to its Affiliate(s) (but diramain
responsible for its obligations under this Agreetjieand/or

12.2.1.2  to assign this Agreement to its Affiliate, provididt such assignment has no material adverse tax
implications for the other party or parties heretiod provided further that the assigning Partylskatain
liable and responsible with such assignee to therd®arty for the performance of any obligations,
representations or warranties delegated, contraassigned or otherwise transferred to any sudlyreess.

12.2.2  Elan may, but shall not be obliged to, assignigkts and obligations under this Agreement to arftegd Assignee (as
such term is defined in the Supply Agreement) efSlupply Agreement.

12.2.3  Each Party may assign all (but not a portion) ®fights and obligations under this Agreement temtity that acquires
all or substantially all of its business or asset&hich this Agreement pertains, whether by mergmrganisation,
acquisition, sale or otherwise.

12.2.4  Except as provided for in this Article 12.2, thigr&ement may not be assigned by a party withouprioe written
consent of the other Party, which shall not be aswaably withheld or delayed.

12.2.5 Any permitted assignee of a Party under this Aetic?.2 shall assume all related obligations cdisisignor under this
Agreement.

12.3. Parties bound
This Agreement shall be binding upon and enurdifeibenefit of Parties hereto, their successorspanuitted assigns.
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12.4.

12.5.

Severability:

If any provision in this Agreement is agreed by Beaties to be, or is deemed to be, or becomes$idnybegal, void or
unenforceable under any law that is applicabletbe(g such provision will be deemed amended tafoom to applicable laws so
to be valid and enforceable or, if it cannot bes®nded without materially altering the intentidth® Parties, it will be deleted,
with effect from the date of such agreement or afier date as the Parties may agree, and @iyatidity, legality and
enforceability of the remaining provisions of tligreement shall not be impaired or affected in aay.

Duration and Termination

125.1

125.2

12.5.1.1  Subject to the other provisions of Article 12.5stAgreement shall remain in full force and efffmta
period commencing as of the date of this Agreeraadtshall expire on a country by country basishen t
latest of:

(a) fifteen (15) years starting from the Amendment Date
(b) expiry of the last to expire patent included in Eian Patent Rights in that country; and
(c) the existence of Competition in that country
(the “Initial Period ) .
12.5.1.2 At the end of the Initial Period, the Agreement nbaycontinued for five (5) year terms by the cohsdn
the Parties, which consent shall not be unreasgnetitheld or delayed. The Party requiring theeesion

shall serve two (2) years written notice on theeottrior to the end of the Initial Period or anyaidnal five
(5) year period.

The Agreement shall be subject to earlier termimaiin accordance with the following provisions:

12.5.2.1 Acorda may terminate this Agreement in its entityvith respect to any country with thirty (30)yda
prior written notice to Elan prior to Regulatory gypval, and with ninety (90) days prior written icetto
Elan at any time thereafter;

12.5.2.2  subject to the determination in an arbitration thedrda has breached the applicable provisions) Elay
terminate the Agreement for the applicable regipal{sountry or countries of the Territory if Acard
breaches the provisions of Article 2.11.3, or Aeonadicates to Elan pursuant to Article 2.11.4h3t it does
not intend to obtain Regulatory Approval and contiadise the Product, and Elan does not exercise its
option to take a licence to the
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1253

1254

1255

Acorda Patent Rights and the Acorda Know-How ircadance with Article 2.11.3.

In addition to the rights of early or prematuraneration provided for elsewhere in this Agreeménthe event that any
of the terms or provisions hereof are incurablyabred by either Party, the non-breaching Party imayediately
terminate this Agreement by written notice. Anurable breach shall be committed when either Rardyssolved,
liquidated, discontinued, becomes insolvent, ormduey proceeding is filed or commenced by eithetyRander
bankruptcy, insolvency or debtor relief laws. e event of any other breach, the non-breachinty Reay terminate this
Agreement by the giving of written notice to thedching Party that this Agreement will terminatettoa sixtieth (60th)
day from notice unless cure is sooner effectedhdfbreaching Party has proposed a course ofnatticectify the breach
and is acting in good faith to rectify same but hascured the breach by the sixtieth (60th) dag,daid period shall be
extended by such period as is reasonably necesspgrmit the breach to be rectified.

Upon exercise of those rights of termination as#igel in Article 12.5.2, or Article 12.5.3, in ammpuntry or countries or
the entire Agreement as the case may be, this Agreeshall, subject to the other provisions ofAlggeement and
Article 12.5.5, automatically terminate forthwith the applicable country or countries or the erfiggeement as the case
may be, and be of no further legal force or effect.

Upon termination of the Agreement:
12.5.5.1 any sums that were due from Acorda to Elan prigh&exercise of the right to terminate this Agream
(including but not limited to, Research and Devetept Costs and such additional expenses pursuant to
Article 5.7 in each case incurred prior to the c@if termination, shall be paid in full within 81(60) days
of termination of this Agreement;
12.5.5.2 all confidentiality provisions set out herein shalinain in full force and effect for a period ofdi(5) years

12.5.5.3 all representations and warranties shall insofamgpropriate remain in full force and effect;

12.5.5.4 the rights of inspection and audit shall continuéoirce for the period referred to in the relevarvisions
of this Agreement;

12.5.5.5 termination of this Agreement for any reason shatlrelease any Party hereto from any liability ethiat
the time of such termination, has already accrodté other Party or which is attributable to aqubprior tc
such termination nor preclude either
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Party from pursuing all rights and remedies it rhaye hereunder or at law or in equity with respeetny
breach of this Agreement;

12.5.5.6 save and except as is necessary to enable Elxeittise the licences granted by Acorda to Elanyanstc
Article 2.9 and Article 2.11.3, upon any terminatiof this Agreement, Acorda and Elan shall promptly
return to the other Party all Confidential Inforinatreceived from the other Party (except one amfpyhich
may be retained for archival purposes); and

12.5.5.7 in the event this Agreement is terminated for aagspn, Acorda and its Designees shall have thefagha
period of six (6) months from termination to selladherwise dispose of the stock of any Produat thre
hand, which such sale shall be subject to the tefrtise Supply Agreement.

12.5.5.8 Article 1, Article 2.2, Article 8, Article 11.1.1,11.1.2, 11.2, 11.3, 11.4, 11.5, and Article 12 Ishaivive the
termination or expiration of this Agreement for aegson.

12.5.6

12.5.6.1 In the event of termination of the licences to Eta&n Intellectual Property granted by Elan to Aeord
pursuant to Article 2.11.3 as to any country orrgaas or in the event of the termination of thigréement
by Elan pursuant to Article 12.5.3, Acorda shaliret option of Elan grant a licence to the AcordieRt
Rights and the Acorda Know-How, including the datégrmation, Regulatory Applications, Regulatory
Approvals, pricing and reimbursement approvalsnabée Elan to commercialise the Products in such
country or countries on the terms set out in Aeti2l11.3 and to the Trademark on the terms sahout
Article 2.9.

12.6. Force Majeure

Neither Party to this Agreement shall be liabledetay in the performance of any of its obligatitkeseunder if such delay results from cai
beyond its reasonable control, including, withaonitation, acts of God, fires, strikes, acts of warintervention of a Government Authority,
non availability of raw materials, but any suchagedr failure shall be remedied by such Party as ss practicable.

12.7. Relationship of the Parties

Nothing contained in this Agreement is intendedsdp be construed to constitute Elan and Acordaaaers or joint venturers or eitf
Party as an employee of the other. Neither Paatgtb shall have any express or implied right ¢hatity to assume or create any obligations
on behalf of or in the name of the other Partyodoihd the other Party to any contract, agreemeondertaking with any Third Party.
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12.8. Amendments

No amendment, modification or addition hereto shaleffective or binding on either Party unlessfegth in writing and executed by a dt
authorised representative of both Parties.

12.9. Waiver:

No waiver of any right under this Agreement shalldeemed effective unless contained in a writterud@nt signed by the Party charg
with such waiver, and no waiver of any breach dufa to perform shall be deemed to be a waiveargf future breach or failure to perforn
of any other right arising under this Agreement.

12.10. No effect on other agreements

Except as specifically set forth herein, no praisof this Agreement shall be construed so as gatee modify or affect in any way the
provisions of any other agreement between thedzamtiless specifically referred to, and solelyhedxtent provided, in any such other
agreement.

12.11. Applicable Law:

This Agreement is construed under and ruled byas of the State of New York, excluding its cociflof laws rules. For the purpose of this
Agreement the Parties submit to the jurisdictiothef United States District Court for the Stat&Nefv York.

12.12.  Notice:
12.12.1  Any notice to be given under this Agreement shalsbnt in writing in English by registered airnmilfaxed to:
Elan at

c/o Elan International Services Lt
102 St. James Col

Flatts,

Smiths FLO4

Bermudas

Attention: Secretary
Fax: +1 441 292 222.

Acorda at:

Acorda Therapeutics, In

15 Skyline Drive

Hawthorne, New York 1053

United States of Americ

Attention: Chief Executive Office
Fax : +1 914.347.456!
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or to such other address (es) and fax numbers pdroma time to time be notified by either Partythe other hereunder.

12.12.2 Any notice sent by registered air-mail shall bendeé to have been delivered within seven (7) workiags after
despatch and any notice sent by fax shall be de¢onealve been delivered within twenty four (24) twoof the time of th
despatch. Notice of change of address shall eetdfe upon receipt.

12.13. No Implied Rights

No rights or licences are granted or deemed gramtegluinder or in connection herewith, other thaséhrights expressly granted in t
Agreement.

12.14. Arbitration :

Any dispute under this Agreement which is not edttty the Committee or the CEOs pursuant to Artifl®r otherwise by mutual consent
shall be finally settled by binding arbitration nchucted in accordance with the Commercial ArbitrafRules of the American Arbitration
Association by three (3) arbitrators appointeddocadance with said rules. The arbitration shalhbld in New York, New York and at least
one of the arbitrators shall be an independentréxp@harmaceutical product development and margdincluding clinical development a
regulatory affairs). The arbitrators shall deterenwhat discovery will be permitted, consistentwtite goal of limiting the cost and time
which the Parties must expend for discovery; pregithe arbitrators shall permit such discovenhay tleem necessary to permit an equit
resolution of the dispute. Any written evidenc@giprally in a language other than English shalshbmitted in English translation
accompanied by the original or a true copy therddfe costs of the arbitration, including admirasire and arbitrators’ fees, shall be shared
equally by the Parties and each Party shall beawn costs and attorneys’ and witness’ fees iecLim connection with the arbitration. A
disputed performance or suspended performancesnuetit: resolution of the arbitration must be coetgadl within thirty (30) days following
the final decision of the arbitrators or such ottearsonable period as the arbitrators determiaenritten opinion. The parties shall use all
reasonable efforts to ensure that any arbitratidnjest to this Article 12.14 shall be completedhivi one (1) year from the filing of notice of
a request for such arbitration. The arbitratiomcpedings and the decision shall not be made pwithout the joint consent of the Parties
each Party shall maintain the confidentiality oflsproceedings and decision, subject to any confravision of this Agreement or unless
otherwise permitted by the other Party. The Psdgree that the decision shall be the sole, eixelasnd binding remedy between them
regarding any and all disputes, controversiesidand counterclaims presented to the arbitratépglication may be made to any court
having jurisdiction over the Party (or its asseigainst whom the decision is rendered for a jublieieognition of the decision and an order of
enforcement

12.15. Independent Development

Expect as expressly set forth in Article 2.2, nathin this Agreement will impair Acorda’s right tedependently acquire, license, develop for
itself, or have others develop for it, intellectual
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property and technology performing similar funcgas the Elan Intellectual Property or to market @distribute products based on such other
intellectual property and technology.

12.16. Further Assurances

At any time or from time to time on and after treelof this Agreement, each party shall at theesfjaf the other (i) delivery to the other
such records, data or other documents consistéhttiaé provisions of this Agreement, (ii) execiaed delivery or cause to be delivered, all
such consents, documents or further instrumentgo$fer or licence, and (iii) take or cause tddien all such actions, as such party may
reasonably deem necessary or desirable in ordsufdr party to obtain the full benefits of this Agment and the transactions contemplated
hereby.

12.17. Entire Agreement

This Agreement including its Appendices, Schedalas Exhibits, together set forth the entire agregraad understanding of the Parties v
respect to the subject matter hereof, and supessdlgrior discussions, agreements and writinggliating thereto, including the letter of

agreement of 3*December 1996, the SCI Agreement, the MS Agreefasmssigned and assumed) and any term sheetsrmrarela of
understandings relating to any of the foregoing.

12.18. Counterparts

This Agreement may be executed in two counterpaash of which shall be deemed an original and wtagether shall constitute one
instrument.

*%k%
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IN WITNESS THEREOF the Parties hereto have executed this Agreemehipficate.

SIGNED

/sl Klaas van Blanken/Pieter Bos

for and on behalf ¢
ELAN CORPORATION, PLC.

Name: Monksland Holding BV
Title:  Proxyholdet

SIGNED

/s/ Ron Cohel

for and on behalf ¢
ACORDA THERAPEUTICS, INC.

Name: Ron Coher
Title:  President & Chief Executive Offic
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SCHEDULE 1 ACORDA PATENT RIGHTS

GRANTED PATENT

Country Patent Number Grant Date Status Inventors
usS 5,952,357 14-Sep-1999 Issuec Blass, J. et a

Title: TREATING DISEASES OF THE ANTERIOR HORN CES
usS 5,545,64¢ 13-Aug-1996 Issuec Hansebout, R, et ¢

Title: THE USE OF -AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL COIDITION
AU 676,251 03-Jun¢1997 Granted Hansebout, R, et ¢

Title: THE USE OF -AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL COIDITION
Ccz 28441 20-Dec-1993 Granted Hansebout, R, et &

Title: THE USE OF -AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL COIDITION
EP 062684¢ 04-Jun¢2003 Granted Hansebout, R, et ¢

Title: THE USE OF -AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL COIDITION
HU 219583 19-Mar-2001 Granted Hansebout, R, et ¢

Title: THE USE OF -AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL COQIDITION
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KP

KR

NO

NZ

RU

SK

31250

Title: THE USE OF

301415
Title: THE USE OF

308.644

Title: THE USE OF

258844
Title: THE USE OF

216059C

Title: THE USE OF

280922

Title: THE USE OF

25-Aug-1997 Granted Hansebout, R, et ¢

-AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL COIDITION

25-June¢-2001 Granted Hansebout, R, et ¢

-AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL COIDITION

25-June¢-2001 Granted Hansebout, R, et ¢

-AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL COIDITION

22-Sep-1997 Granted Hansebout, R, et ¢

-AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL COIDITION

23-May-2000 Granted Hansebout, R, et ¢

-AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL COIDITION

20-Dec-1993 Granted Hansebout, R, et ¢

-AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL C®IDITION
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BG

CA

JP

PENDING PATENT APPLICATIONS
99047 20-Dec-1993 Pending Hansebout, R, et ¢
Title: THE USE OF -AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL COIDITION
2,085,78¢ 20-Dec-1993 Pending Hansebout, R, et €
Title: THE USE OF -AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL COIDITION
6-514637 20-Dec-1993 Pending Hansebout, R, et ¢
Title: THE USE OF -AMINOPYRIDINE IN THE TREATMENT OF A NEUROLOGICAL COIDITION
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SCHEDULE 2 ASSIGNMENT AGREEMENT
The remainder of this page is intentionally blafithe pages of this Schedule are numbered out okeseg.
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1806

1832

SCHEDULE 3 ELAN PATENT RIGHTS

Formulations and their use in the treatment of

neurological diseases

Matrix Formulation of Potassium Chemical
Blockers (Fampridine Il

Pending:
Canada

Ireland
Japar

Issued:
Australia
Europe

New Zealanc
South Africa
United States

bending:
United State:
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3952/90
349324/199:
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SCHEDULE 4 NDA TIMELINE

[7\-***]
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SCHEDULE 5 RUSH/ACORDA LICENSE
The remainder of this page is intentionally blafthe pages of this Schedule are numbered out oeseg.
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SCHEDULE 6 RUSH PAYMENTS AGREEMENT
The remainder of this page is intentionally blafithe pages of this Schedule are numbered out oeseg.
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SCHEDULE 7 SPECIFICATIONS

Current Analytical Methods and Specifications For Fnished Product Contained in
the US Drug Master File

[****]
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SCHEDULE 8 SUPPLY AGREEMENT

The remainder of this page is intentionally blafthe pages of this Schedule are numbered out okeseg.
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SCHEDULE 9 TECHNOLOGY TRANSFER RESPONSIBILITES

ELAN & ACORDA RESPONSIBILITIES IN CONNECTION WITH F  AMPRIDINE DRUG
PRODUCT TECHNOLOGY TRANSFER TO PATHEON, FAMPRIDINE STABILITY
PROGRAM AT CARDINAL (FORMERLY MAGELLAN) & FOR API
MANUFACTURERS

ELAN RESPONSIBILITIES DURING TECHNOLOGY TRANSFER TO PATHEON

. Elan will send to Patheon API, standards and sasmgfldrug product batches required to successtiatysfer the drug substance
and drug product methods

. Elan will test and release API lots for the Pathtmhnology transfer studies

. Elan will send copies to Patheon of methods, sjpatibns, method validation reports, batch formutaemponent specifications,

tablet tooling drawings, and process informatiom@sded, to initiate method and process technadlagmgfer

. Elan will review and approve method and procesirtelngy transfer protocols prepared by Patheon
. Elan will approve methods and process technolaayysfer reports
. Elan will consult with Patheon on issues as théseaduring the method and process technology eaniéfrequired, an Elan

analyst or process chemist will travel to Pathepprbvide on-site assistance and training on thinods

. Elan will review analytical data and executed battords generated from Pathentéchnology transfer work in connection v
batch release by Patheon
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ACORDA RESPONSIBILITIES DURING TECHNOLOGY TRANSFER TO PATHEON

. Acorda will manage Patheon project timelines

L Acorda will provide project management and techggplassessment review support during method andgsaechnology
transfer

. Acorda will manage and approve the budget for téon technology transfer work

. Acorda will consult with Patheon on issues as twgge during the method and process technologgfearif required, an

Acorda representative will travel to Patheon tdipgrate in technical/project team meetings

ELAN RESPONSIBILITIES FOR PATHEON AFTER SUCCESSFUL TECHNOLOGY TRANSFER
. Elan will provide technical support and guidanc@#&iheon if technical issues arise

. Elan will perform release testing and regulatotgase of API lots for the Patheon process valigastodies if validation occurs
prior to NDA approval

ACORDA RESPONSIBILITIES FOR PATHEON AFTER SUCCESSFUL TECHNOLOGY TRANSFER

. Acorda will review batch record and quality contdolcumentation in connection with regulatory reéebg Patheon of process
validation batches

. Acorda will manage the Patheon project

. Acorda will be responsible for compliance oversighPatheon
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Acorda will review and approve all validation protds and final reports generated by Patheon, adedee
Acorda will review analytical data and batch recogénerated by Patheon in connection with regylatlease by Patheon
Acorda will provide project management and techgglassessment oversight and review support to 8athe

Acorda will prepare the CTD Quality section for tiBA as it pertains to Patheon

ELAN RESPONSIBILITIES FOR CARDINAL (FORMERLY MAGELL AN) STABILITY PROGRAM

Elan will review and approve Cardinal stability fwreols
Elan will review data generated from Cardinal’slgtieal testing as needed
Elan will review stability data tables generateahfrthe Cardinal stability studies

Elan will notify Acorda of any out-of-specificatioesults reported to them by Cardinal or discovehaihg the Elan review of
stability data

Elan will consult with Cardinal on issues as thageduring the stability studies; if required,Eian analyst will travel to
Cardinal to provide on-site assistance and trainimghe methods

Elan will audit Cardinal and will be responsible tmmpliance oversight during the Cardinal stap#itudies

Elan will participate and provide technical supmtuting product-specific PAI activities at Cardiaal needed

60




ACORDA RESPONSIBILITIES FOR CARDINAL (FORMERLY MAGE LLAN) STABILITY PROGRAM
. Acorda will participate in discussions with Cardiaad Elan on technical and project managemengegssu

L Acorda will review stability protocols and finakdtlity reports from the Cardinal studies

Acorda will manage and approve the budget for taedDal stability studies

. Acorda will consult with Cardinal and Elan on issues they arise during stability studies; if regdjran Acorda representative
will travel to Cardinal to participate in technif@oject team meetings

Acorda may participate in technical meetings witird@inal and/or compliance audits that pertain togdadine stability studies

ELAN RESPONSIBILITIES FOR PROCUREMENT OF FAMPRIDINE API
. Elan will provide technical advice to APl manufaeits (Regis and Uetikon)

. Elan will perform regulatory release testing antl velease batches for all incoming lots of APb® used in routine production
at Elan and through process validation at Pathi#mal{dation takes place prior to NDA approval)

¢ Elan will oversee and review process validationvéts at the APl manufacturers
. Elan will participate and provide technical supmtuting product-specific PAI activities at the Alanufacturers as needed

i Elan will review API manufacturer’s regulatory decentation in connection with DMF submission by & manufacturers in
connection with NDA submission

. Elan will notify Acorda of any out-of-specificatiaesults reported to them by APl manufacturers
. Elan will be responsible for auditing and assud@MP compliance at the API APl manufacturers
. Elan will purchase API and manage supply chainstiogg in connection with API to be used in Elangdpunoduct production
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L Elan will purchase and manage supply chain logisticconnection with API to be used in Patheon gmagluct only prior to
NDA approval (in connection with technology transferk and through process validation if validatmeturs before NDA
approval)

ACORDA RESPONSIBILITIES FOR PROCUREMENT OF FAMPRIDI NE API
J Acorda will participate in discussions with APl mdacturers on technical and project timeline issues

L Acorda will provide technical review support in e@ttion with preparation of technical reports, tatry documentation and
validation documentation in connection with comnirscale-up and process optimization activitiethatAP| manufacturers

. Acorda will participate in compliance audits of AlRhnufacturers
. Acorda will review and advise Elan on budget mattarconnection with API manufacturing and develepin
. Acorda will consult with Elan and APl manufacturersissues as they arise during development; ifired, an Acorda

representative will travel to the API manufacturergarticipate in technical/project team meetings

e  Acorda will be responsible for purchasing API toused in commercial production of Patheon drug pcod
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EXECUTION COPY

Date: 26, September 2003

ELAN CORPORATION, PLC.
AND

ACORDA THERAPEUTICS, INC.

SUPPLY AGREEMENT

Fampridine SR




CLAUSE 1 PRELIMINARY

CLAUSE 2 EXCLUSIVE SUPPLY

CLAUSE 3 REGULATORY MATTERS

CLAUSE 4 FORECASTS AND ORDERS

CLAUSE 5 SUPPLY OF THE PRODUCT

CLAUSE 6 DISPUTES AS TO SPECIFICATION

CLAUSE 7 SECOND SOURCE

CLAUSE 8 ADVERSE EVENTS AND PRODUCT RECALL
CLAUSE 9 FINANCIAL PROVISIONS

CLAUSE 10 PAYMENTS, REPORTS AND AUDITS
CLAUSE 11 DURATION AND TERMINATION

CLAUSE 12 CONSEQUENCES OF TERMINATION
CLAUSE 13 REPRESENTATIONS AND WARRANTIES; INDEMNIFICATION
CLAUSE 14 MISCELLANEOUS PROVISIONS

SCHEDULE 1 MANUFACTURING COST




THIS SUPPLY AGREEMENT is made the September 2003

BETWEEN:

@ Elan Corporation, plc. , a public limited company incorporated under ted of Ireland, and having its registered offickiatoln
House, Lincoln Place, Dublin 2, Ireland&fan "); and

2 Acorda Therapeutics, Inc., a corporation organized under the laws of théeSihDelaware and having its principal office &t 1
Skyline Drive, Hawthorne, New York 10532, Unitectes of America (Acorda ”).

RECITALS:

(A) Elan and Acorda have entered into a Licence Agre¢cencerning the Product (as each of those terendefined below).

(B) Elan is prepared to manufacture and supply theuetdd Acorda for onward commercial supply.

© Elan and Acorda are desirous of entering into Algiseement to give effect to the arrangements desdrat Recitals (A) and (B).

NOW IT IS HEREBY AGREED AS FOLLOWS:

CLAUSE1 PRELIMINARY

1.1. Definitions:

“ Act ” shall mean the United States Federal Food Drug@wsmetic Act of 1934, and the rules and regutatigromulgated
thereunder, or any successor act, as the samebsghalleffect from time to time.

“ Affiliate ” shall mean any corporation or entity controllimgntrolled or under common control with Elan arofda, as the case
may be. For the purposes of this Agreement, “abhshall mean the direct or indirect ownershiphnudre than 50% of the issued

voting shares or other voting rights of the subgattity to elect directors, or if not meeting threqeding criteria, any entity owned
controlled by or owning or controlling at the maxim control or ownership right permitted in the coynwhere such entity exists.
“ Agreement” shall mean this supply agreement (which expressiwll be deemed to include the Recitals and Sdégedhereto).

1




Certain portions of this Exhibit have been omitpenlsuant to a request for confidentiality. Suchttedi
portions, which are marked with brackets [ dlam asterisk*, have been separately filed with the
Commission

“ Batch " shall mean a specific quantity of Product thgtiisduced according to a single manufacturing oddeing the same cycle
of manufacture, which quantity shall be agreedhanTechnical Agreement.

“ ¢cGMP " shall mean current Good Manufacturing Practicdefined in the Act and FDA guidance documentsapplicable
current Good Manufacturing Practice under applieabgulations in the European Union.

“ EEA " shall mean the countries comprising the Eurofeemnomic Area, as the same may change from tintiento.
“ Effective Date” shall mean the date of this Agreement.

“ Elan’s Facility ” shall mean Monksland, Athlone, Co. Westmeathahd or such other facility as Elan may use togrenfits
obligations hereunder and is in compliance withNii¥A and other regulatory requirements.

“ Elan Territory " shall mean any country or countries in which Elanany licensee of Elan other than Acorda, isniited to
commercialise the Product, by virtue of terminatidrthe License Agreement in that country or thengjiof a license by Acorda to
Elan pursuant to Article 2.11.3 of the License Agnent.

“EXW " or “ Ex Works " shall have the meaning as such term is defingdénCC Incoterms, 2000, International Rules fer t
Interpretation of Trade Terms, ICC Publication N60.

“ Force Majeure ” shall mean any cause or condition beyond the redserontrol of the party obliged to perform, irdihg acts c
God, acts of government (in particular with resgedhe refusal to issue necessary import or eXfmamses), fire, flood, earthqual
war, riots or embargoes, strikes or other labofiicdities affecting a party, or either party’s ity to obtain supplies of
components of the Product howsoever arising.

“ FTE " means Elars full time equivalent charging rate for its appiafe employees or consultants from time to timeséal on co:
without mark-up) which as of the Amendment Datg+¥ per day.

“ Governmental Authority ” shall mean the FDA and /or all other governmeatad regulatory bodies, agencies, departments or
entities, whether or not located in the Territampich regulate, direct or control commercial anldeotrelated activities in or with tl
Territory.

“ Launch Stocks” shall mean the quantities of stocks of the Prodeqguired by Acorda in relation to the launchlof Product
following Regulatory Approval in a Major Market, amre fully described in Clause 4.7.

“ Launch Year " shall mean the period commencing on the dateirst Eommercial Sale and expiring on the last dathe month
that is the twelfth (13") month following the




date in which the First Commercial Sale occurs.d@mple, if the First Commercial Sale occurs omdd 5 of any year, the
Launch Year shall commence on March 15 of such gmdrexpire on March 31 of the following year.

“ Licence Agreement’ shall mean that certain Amended and Restatedhcied\greement between Elan and Acorda of even date
herewith.

“ Major Market(s) ” shall mean the US, the UK, France, Germany, ltalgl Japan.

“ Manufacturing Cost ” shall mean the costs describedSchedule las they relate to the Product, PROVIDED THAT ifitla
manufacturing the Product for sale in an Elan Tanyj in no event shall Manufacturing Cost excethE own costs for such
manufacture, as calculated based on GAAP.

“ Maximum Capacity " shall mean Elan’s maximum quarterly manufacturiagacity for the Product from time to time, aseagr
in, or determined pursuant to, the Technical Agresim

“ Minimum Elan Requirements ” shall mean for any Year, at least seventy fivecpet (75%) of Acorda& total requirements of ti
Product.

“ Minor Deficiencies” shall mean shortfalls or delays that are not msistent with industry accepted standards, whiahdsrds
applicable to the Product shall be clarified in Teehnical Agreement.

“ Permitted Elan Assigne€’ shall mean any entity that purchases all or sartislly all of the assets of Elan’s Facility arash
entered into a written agreement with Elan forlibaefit of Acorda whereby (inter alia) it represett Acorda that it is (i)
reasonably experienced in the field of pharmacelti@nufacturing (including the existing managenwdrilan’s Facility), (i) in
possession of sufficient financial resources andidiity to perform the obligations of Elan undeisthAgreement and (iii) in good
standing with the FDA.

A Permitted Elan Assignee shall also include arjtyethat has been formed for the purpose of a@ogiElan’s Facility, and shall,
following such acquisition, be under the managemoéimdividuals reasonably experienced in pharmtcamanufacturing
(including the said existing management), in paasesof sufficient financial resources and liquydid perform the obligations of
Elan under this Agreement, and none of which abaded individuals or entities within the meanirf@ U.S.C. section 335(a) or
(b) and have the capacity of being in good standiitly the FDA.

“ Product " shall mean the oral produdeveloped pursuant to the Project, in final packiaged labelled form for commercial sale
for distribution as promotional samples and asrdefiin the approved NDA or NDA Equivalent.

“ Recall” means a company’s removal or correction of a ettt Product that the FDA or equivalent Governnmiekishority
considers to be in violation of law and against




which such agency might reasonably be expecteditiate legal action (e.g., a seizure). A Recaksloot include market
withdrawal for other reasons, or a stock recovery.

“ Serious Failure to Supply” shall mean that in a period of a Year, for reasother than Force Majeure or the default of Acprda
Elan fails on at least two occasions to supply Aets properly forecasted and ordered requiremefrtteedProduct in accordance
with the terms of this Agreement, except for Mieficiencies, and the cumulative shortfall for siyaar attributable to such
failure(s) is at least 25% of the aggregate ampuperly forecasted and ordered from Elan for éginin such Year.

“ Term ” shall mean the term of this Agreement, as sefro@ause 11.

“$”and “US$” shall mean United States Dollars.

“ Year " means each consecutive four Calendar Quarters.

1.2. Further Definitions

In addition, the following definitions have the nm@ags in the Clauses corresponding thereto, a®gatbelow:

Definition Clause
“Discoun” 9.4

“First Approva” 411
“Manufacture” 7.1

“Resumption Quart” 7.6.1

“Second Sour(” 7.1

“Second Source Quant” 7.2.1

“Supply Pric” 9.3.1

“Technical Agreeme” 55

1.3. Definitions in Licence Agreement

Except as otherwise defined in this Agreementatitalised terms used in this Agreement shall tlhgesame meaning as in the Licence
Agreement.

1.4. Interpretation
In this Agreement:

1.4.1 the singular includes the plural and vice versa,ntasculine includes the feminine and vice verskaraferences to
natural persons include corporate bodies, partigssind vice versa.
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2.1.

2.2.

2.3.

2.4.

2.5.

1.4.2 any reference to a Clause or Schedule, unlesswatieespecifically provided, shall be respectiveyatClause or
Schedule of this Agreement.

1.4.3 the headings of this Agreement are for ease ofarée only and shall not affect its constructiomterpretation.

1.4.4 the expressions “include”, “includes”, “includind’in particular” and similar expressions shall lmmstrued without
limitation.
CLAUSE 2 EXCLUSIVE SUPPLY

Subject to the terms and conditions of this Agreetmduring the Term, Acorda shall purchase its khimm Elan Requirements of
the Product in the Territory from Elan, except esvfled in Clause 2.3.

Subject to the terms and conditions of this Agrestimeuring the Term, Elan shall not supply the Riado:
22.1 any person other than Acorda outside the Elan fbeyrior

2.2.2 any person other than Acorda in the Elan Territehp intends, to the actual knowledge of Elan, tbtke Product
outside the Elan Territory —

except as requested by Acor@ROVIDED THAT to extent required by applicable law, Elan shalpbanitted to:

€) sell the Product to a person in a country whidhoh part of the Elan Territory and within the EEftwithstanding that
such person may re-sell the Product in anothergfdhte EEA which is not part of the Elan Territpand

(b) if any country of the EEA is part of the Elan Taary, sell the Product to a person in another agusitthe EEA which is
not part of the Elan Territory, provided furtheatticlan shall not actively solicit any such sales.

Elan shall not have the obligation to use comméyciaasonable efforts to supply the Product wHet@% of Manufacturing Cost
would exceed the Supply Price, subject to Clausésai2d 2.5

In the event that either party is of the opinioattthe circumstances in Clause 2.3 apply or maytlgtapply, it shall promptly
notify the other. In such event the parties shmaet to discussnter alia, the manner in which Manufacturing Cost is caltadaby
Elan and Acorda’s commercialisation plans.

If after such discussions Elan is of the opiniaat it continues to supply the Product to Acortleg circumstances in Clause 2.3
will apply, Elan shall promptly formally so notificorda. In such event
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3.1.

3.2.

3.3.

25.1 Elan shall use commercially reasonable effortsufply Acorda with Product the subject of bindingens issued prior to
Acorda’s receipt of such notification, providedttBach orders relate to Product scheduled for dsliin the period of
three (3) months after the date of the purchasersyrdnd that such Product shall be invoiced aappdicable price under
Clause 9.2 or 9.3; and

2.5.2 After the expiration of the period referred to ita@se 2.5.1, Acorda shall have no further obligatmpurchase Product
under this Agreement, provide, however, that Acardgy at its option place further purchase ordersiéivery during up
to a six (6) month period immediately following theriod referred to in Clause 2.5.1, subject alwaySlause 4 and
Clause 5, provided, further, that (i) any such pase orders are placed not later than three (3jhradrom the date of
Elan’s notice under this Clause 2.5; and (ii) amghsProduct ordered shall be invoiced at a priegaktp Manufacturing
Cost plus [**].

If following the period referred to in Clause 2.540rda wishes to continue to purchase the Prddoet Elan and Elan is prepared
to supply the same, the Parties shall negotiag@au faith the terms of any such supply and puehas

As from the time of Elan’s notice, Acorda shalldygitled to purchase the Product from the Seconac®o but without prejudice to
binding purchase orders already placed with Elahsamject to the foregoing paragraph.

CLAUSE 3 REGULATORY MATTERS

Elan shall be responsible, at Elan’s expense,ilfogffor and maintaining all license and permitstnent to Elan’s Facility, as
distinct from the Regulatory Approvals specifidie Product, without prejudice to Elan’s resporiieés under the Licence
Agreement in respect of preparation and deliver&dorda for incorporation into the NDA or any NDAy&ivalent, of the CMC
Section.

Upon Elan’s prior written notice, Acorda shall pér&lan or any Affiliate to have access to the NBrd any NDA Equivalent and
Regulatory Approvals and to take photocopies ofesam required by Elan to fulfil reporting requirsmts or as otherwise may
reasonably be required by Elan in connection with Agreement.

Inspections or Inquiries by Governmental Authorities . With respect to Product supplied by it, Elan Bbalresponsible for all
process and equipment validation and quality comdsis and procedures required by any Governm@uithlority and shall take all
steps necessary to pass inspection by any Govetahfarthorities in the Major Markets, but withoutgjudice to Article 6.3 of the
License Agreement. Elan shall:

3.3.1 notify Acorda as soon as possible, but in any ewgtfitin the time period to be set forth in the Teidal Agreement, of
any notification received by Elan from a Governnaéituthority to conduct an inspection of its maraifaing or other
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3.4.

3.5.

facilities used in the development, manufacturpagkaging, storage or handling of the Product;

3.3.2 without delay make available to Acorda a copy of espection report received by Elan resulting frany inspection of
any of such facilities by such Governmental Auttyotd the extent such report relates to Produetfoinmulation,
manufacture, testing, storage and delivery of ttoelict or any premises used by Elan in performilagn® obligations
under this Agreement;

3.3.3 provide Acorda with a written copy of any proposesponse(s) thereto at least three Business Dayst@isubmitting
such response to any Governmental Authority as agell copy of the response actually submitted.

Representatives of Acorda or its Designee shakthe right to be present during the inspectio@mduring the close-out session
with the inspectors. Any Form 483 observationsvarning letter related to the Product shall be hed promptly to Acorda, whic
shall have the right to review and discuss the @sed written response to such 483 observationsaring letter, and a copy of the
response actually submitted shall be promptly gledito Acorda. Copies of all other correspondernitie any Governmental
Authority relating to that any party’s activitieader this Agreement will be provided to the otparty within forty-eight (48) hour:

Inspection by Acorda / Governmental Authority . Elan shall make (i) any licenses and permitatirgg to Elans Facility; and (ii
that portion of Elan’s facility where the Produstmanufactured, packaged, tested or stored, inguall record and reference
samples, available for inspection:

34.1 by Acorda’s duly qualified employee or Designeewvaith the consent of Elan, by Acorda’s agent ortcactor; or
3.4.2 by the relevant Governmental Authority.

An inspection under Clause 3.4.1 shall be limitedetermining whether there is compliance with cGamie other requirements of
applicable law, including production or qualityuss relating to the ProducAny consent required under this Clause 3.4 shalbe
unreasonably withheld or delayed.

Preservation Samples/Retained SamplesPursuant to all applicable laws, rules and ratiyprhs and to the Specifications, Elan
shall assign and apply lot numbers and shall ted £ach lot of (i) the APl used to manufactured@a pursuant to this
Agreement; (ii) inactive ingredients used in thenofacture of Product pursuant to this Agreemend; @i) the Product shipped to
Acorda or its designee pursuant to this Agreenmaeservation samples/retained samples. Elan stalhrand store the particular
lot of API, other ingredients or Product, as apgiie, in accordance with FDA and other applicabtutations, which currently
provide for a period expiring no earlier than tweays after the expiration of the shelf life of freticular lot of Product shipped to
Acorda or its Designee pursuant to this Agreemé@meservation samples/retained
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3.6.

4.1.

4.2.

samples, as referred to herein, do not include Esmptained for purposes of stability testing.

Elan shall at its option be entitled to changerttaufacturing process or site for manufacture efRhoduct, provided that (a) Elan
provides Acorda with all required information irrfio and substance necessary to file any related dmmemts or supplements to the
NDA or any NDA Equivalent or, if applicable, Elaite with applicable regulatory authorities anyuiggd amendments or
supplements to any DMF; (b) no such change shiadl ¢ffect until all requisite regulatory approvais/e been obtained, and (c)
Elan shall be responsible for the costs associatitdsuch change. Acorda shall reasonably co-aperih Elan in obtaining any
such changes requested.

CLAUSE4 FORECASTS AND ORDERS

Forecasts. Acorda shall provide Elan with bona fide writtemecasts of its estimated Minimum Elan Requirers@fthe Produc
as follows:

411 within eighteen (18) months prior to the anticiphtiate of first Regulatory Approval in any Major Mat (“ First
Approval "), Acorda shall provide Elan with an eighteen (b&)nth forecast, broken down on a quarterly bésighe
period beginning with the anticipated date of F@simmercial Sale in such Major Market (which ddtalkbe specified il
the forecast);

41.2 thereafter, every three months until First Approyalorda shall provide Elan with an updated foréoasa quarterly
basis;

4.1.3 within thirty (30) days of First Approval, and tlearfter each calendar month not later than thé @Bthe month, a rolling
18 month forecast, broken down on a month-by-manth country-by-country basis, for the period comecirgnat the
beginning of the following month; and

41.4 not later than 1 August in each year, a five (8ryferecast, broken down on an annual basis.

Except as otherwise provided herein, all forecastde hereunder shall be made to assist Elan imipigiits production and Acorda
in planning marketing and sales, shall not be biggiurchase orders, and shall be without prejudidécorda’s subsequent firm
orders for the Product in accordance with the tesfrthis agreement. Each forecast provided by Aaaifthll supercede any previ
forecast and may be expressed in a reasonable. iaftgereceiving Acorda’s forecasts, Elan shaltifypAcorda within five (5)

days if Elan becomes aware that it will be unablsupply Acorda’s forecasted requirements of Prbdad, in such event, the
provisions of Clause 4.6 shall be applicable.

Purchase Requirements Subject to the agreement between the Partieingk® Launch Stocks under Clause 4.7, Acorda $ie
bound to order one hundred percent




4.3.

4.4.

4.5.

4.6.

4.7.

(100%) of the forecasted quantities of the Proflurceach month of the first three (3) months @& thost recent rolling forecast
referred to in Clause 4.1.3, but otherwise forecakall not be binding.

Forecasts and orders shall not increase or decbgas®re than 25% in the aggregate amount of Ptaégeired in a calendar
quarter compared to the previous calendar quarxegpt for Launch Stocks or unless otherwise agogdelan. However, Elan
shall use reasonable efforts to fulfil Acorda’suggments in excess of duly forecasted and ordangealints.

Forecasts and orders shall not exceed the Maximapa€ity during the applicable quarterly period.

Firm Orders . Acorda or its Designee shall provide Elan withghase orders on the standard purchase order fafrfhsorda or
its Designee (without prejudice to Clause 5.4x®Hlan Minimum Requirements at least ninety (d)sibefore it requires each
delivery of Product (subject to Clause 4.7 withpext to Launch Stocks), specifying the requiredvdey date in each purchase
order and specifying the quantity of Product retpet$or commercial use and the quantity of Prodeicpromotional and sample
use.

Shortages. Elan agrees that it will use commercially reasda&fforts to prevent an interruption of supplyAcorda and shall
immediately notify Acorda of any problems or undsuraduction situations which may adversely affaciduction or quality of
Product or its Specifications or its timely deliyeéo Acorda or its designee. If, at any time dgrihe term of this Agreement, Elan
becomes aware that it will not be able to satistprila’s forecasts or ordered requirements for Ripdluen Elan shall: (i) give
Acorda prompt notice thereof, (ii) take all comnially reasonable steps to enable Acorda to proadegjuate quantities of Product
from the Second Source in accordance with the egiplie provisions of Clause 7 and (iii) if such iitigbis partial, Elan shall fulfill
firm orders with such quantities of Product asarailable. and shall continue to use its commdyciabsonable efforts to fulfill
orders on a timely basis.

Launch Stocks. Within six months prior to an anticipated Regulgtdpproval in a Major Market, the parties shallaliss and
agree upon the manufacture and purchase of spgaifiatities of Launch Stocks for launch of the igidn the applicable Major
Market.

471 Launch Stocks shall be ordered not later than 20ri&gs Days from receipt by Acorda of an approsaéi, from the
FDA or equivalent Governmental Authority in respetthe NDA or an NDA Equivalent in another Majorakket.

4.7.2 Acorda may use the validation batches of the Prioalsit.aunch Stocks, subject to compliance withiapble laws, the
Licence Agreement and other provisions of this Agnent, provided that in such event, any amountgqusly paid by
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5.1.

5.2.

5.3.

Acorda to Elan for such validation batches shaltisglited against the applicable price for Launtdtks under Clause
9.1.

CLAUSES5 SUPPLY OF THE PRODUCT

Save as otherwise provided in this Agreement, Blall use commercially reasonable efforts to predared supply to Acorda its
entire Elan Minimum Requirements of the Productetdorth in and in response to firm purchase @&deithin ninety (90) days of
the purchase order, or one hundred and fifty (@ for Launch Stocks or samples (subject to agyired extension due to the
lead times of specific components of samples).

Elan shall have no obligation to supply Product:

521

5.2.2

5.2.3

524

525

For any period, in excess of Acorda’s properly éas requirements for such period (but Elan willaréheless use its
commercially reasonable efforts to fulfil Acordaéxjuirements in excess of such amounts, havingaedgats
manufacturing capacity);

for less than a minimum order of one Batch, or sattler minimum quantity as may be agreed in théhfiieal
Agreement;

in partial Batches;
where Clause 2.3 applies; or
pursuant to an order which does not conform imalterial respects to the provisions of Clause 4thisdClause 5;

provided that if Elan does supply pursuant to sarclorder in its absolute discretion, that fulfilmhehall not affect Elan’s
right to refuse to fulfil any subsequent order whitbes not comply in all material respects withsthprovisions.

The Product supplied by Elan to Acorda shall:

531

5.3.2

5.3.3

be delivered in finished packaged form in the desaand configurations as set forth in the Spetifina and agreed by
the parties and included in the NDA and any NDA ikalent;

be shipped EXW Elan’s Facility;
be delivered with a certificate of analysis anditieate of release in respect of the Product, foran reasonably
acceptable to Acorda (and Acorda shall be entttbegtly upon such certificate of analysis withcg hecessity of

performing additional testing), in accordance with terms of the Technical Agreement, cGMPs andNfDA or any
NDA Equivalent; and
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5.4.

5.5.

534

have a shelf life to be determined in the Techniggeement.

The terms of this Agreement are hereby incorporbyeckference into each order of Product submittedicorda and accepted by
Elan. In the event of any conflict between an pateother written instructions and this Agreemehé, terms of this Agreement
shall prevail.

Not less than eighteen (18) months before theipatied First Approval, or such later date as magldtermined by the Committe
the parties shall negotiate in good faith to codela detailed technical agreement (tifeethnical Agreement”’) regulating the
parties’ respective obligations from a technical goality perspective for the supply of the ProducElan to Acorda, subject in all
cases to compliance with cGMPs, the requiremerdscammitments of the NDA and any NDA Equivalent amg other applicable
laws or regulations governing manufacture and suppProduct. Such agreement will include comnalgireasonable terms as

551

55.2

5.5.3

554
555

5.5.6

5.5.7
5.5.8
5.5.9

5.5.10

the precise procedures regulating the allegedréaifiany shipment of the Product to conform toS$lpecifications as a
result of an alleged latent defect and the procesito be adopted for the return and replacemesuaif Product;

the inspection and testing for compliance with #fpetions of API to be conducted by Elan prioringorporation into
Product, the testing and quality analysis of Protlude conducted by Elan prior to shipment ofRineduct and the form
of the certificate of analysis and certificate eliease to be furnished by Elan to Acorda as wedlngsquality analysis to
be conducted by Acorda or its Designee;

the batch manufacturing records and other docurtientto be prepared and maintained by Elan andeied with each
shipment to Acorda to show compliance with cGMRvel§ as other applicable United States of Americd foreign laws
and regulations;

the agreed shelf life of the Product as of the dashipment;

the quantity of Product constituting a Batch andimum Batch size of each shipment of the Product;

the manner in which Elan may provide Acorda witkistaince in relation to field alerts, recalls, ctaings and adverse
events;

the notification of change by both parties;

the responsibility to collate and write annual protdreview and annual reports;
technical agreements with any subcontracted parties

the stability commitments in NDA or amendments ¢ter
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6.1.

6.2.

6.3.

6.4.

5.5.11  active drug substance, excipient and componentia@greements, including audits/inspections tdtesl
manufacturing facilities;

5.5.12  procedures for determining and monitoring the maabunit variable element of Manufacturing Costparposes of
Clause 9.5.1;

5.5.13  such other matters relating to the manufacturirdysupply of Product, including any amendments toafrthe terms of
this Agreement, any matters that this Agreemermrseto be included in the Technical Agreement graher matters th:
the Parties may mutually agree to or as may benetjby the NDA or any NDA Equivalent.

CLAUSE 6 DISPUTES AS TO SPECIFICATION

All claims for failure of any delivery of the Produto conform to the Specifications must be madédbgrda in writing within sixty
(60) days following delivery of Product to Acordaits Designee except in the case of latent defe&torda shall promptly upon
Elan’s request provide reasonable details of tlegyatl non-conformance and supporting evidenceshalll upon request permit
Elan to re-test the Product. If Elan does notagvith Acorda’s determination of non-conformanéert Elan shall provide Acorda
with a written notice of such disagreement withireity (20) days of receipt of the non-conformanetice (adjusted for any delay
in providing appropriate details or permitting esting), responding to Acorda’s claim. The Parsiesll use commercially
reasonable efforts to resolve such disagreemehinatién (10) Business Days of Acorda’s receipt lanEs notice of disagreement.

Claims for latent defects, not discovered durirgrbutine testing protocol (to be agreed in thenhéal Agreement) shall be ma
in accordance with the Technical Agreement in wgitwithin thirty (30) days of discovery. Failu@rake timely claims in the
manner to be prescribed in the Technical Agreersieall constitute acceptance of the delivery.

In the event that the Product supplied by Elaroisimcompliance with the Specifications, or iserhise adulterated, misbranded
or defective, Elan shall, in addition to any othpplicable remedies:

6.3.1 be responsible, at the sole cost and expense of flare-analysis, sampling, processing, retuispasal or destruction,
including certification of destruction, of such noonforming Product; and

6.3.2 at its cost, replace the nonconforming Product Withduct meeting the Specifications as soon asmneddy practicable.

In the event that the nonconformity was due toudt faf Acorda, then, according to Elan’s orderg Broduct shall either be
destroyed by Acorda, or returned to Elan for
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6.5.

7.1.

Acorda shall be entitled to qualify the facilitf Batheon Inc. at 2100 Syntex Court, Mississaugdarfid as a second source of the Product (

destruction by Elan, at Acorda’s expense. In sarclkevent Acorda will not be entitled to any crexditto the non-conforming
Product.

In the event of an unresolved dispute as to:
6.5.1 conformity of the Product with Specifications; or
6.5.2 whether defects in the Product are attributabbagéanegligent acts or omissions of Elan,

the parties shall within 30 days after expiratiéthe ten (10) Business Day period referred tolew€e 6.1 appoint an independent
laboratory to undertake the relevant testing améindings shall be conclusive and binding uponghsies.

All costs relating to this process shall be borlelg by the party whose testing was in error.
If the parties are unable to agree as to the intigrg laboratory to be used, the matter shall fegresd to arbitration in accordance
with Article 12.14 of the License Agreement.

CLAUSE7 SECOND SOURCE

Process Transfer to Second Source

Second Source), subject to Patheon, Inc. (thevfanufacturer ”) undertaking to Elan to protect the confidentiabf Elan’s manufacturing
processes related to Product and not use thermjoother purpose, in terms reasonably satisfadtoBlan provided that Elan hereby
acknowledges that the Manufacturer is in the preoédeing qualified as a Second Source Manufacture

At Acorda’s request, Elan shall use commercialBsmnable efforts to assist in qualifying the SecBadrce as an alternative site of
manufacture of the Product. Pursuant to this aklibg, Elan shall:

7.1.1 provide Acorda or the Manufacturer (at Acorda’suest) with any information necessary to manufactioeeProduct;
7.1.2 provide to Acorda or the Manufacturer (at Acord&gquest) the documentation constituting the requinaterial support,
more particularly practical performance advice,pshmactice, specifications as to materials to kelwsd control

methods;

7.1.3 assist Acorda and/or the Manufacturer (at Acordedgiest) with the working up and use of the teobgyland with the
training of Manufacturer’s personnel to
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the extent which may reasonably be necessaryatigelto the manufacture of the Product by the Macturer. In this
regard, Elan will receive the Acorda’s and/or Mauifirer’s scientific staff, as applicable, in itemises for certain
periods, the term of which will be agreed by thetipa; and

7.1.4 comply with the other obligations and responsileiitof Elan relating to technology transfer to ath as set forth in the
Technology Transfer Responsibilities Schedule.

Acorda shall comply with its obligations and resgibilities relating to technology transfer to Patheas set forth in the Technology Transfer
Responsibilities Schedule.

7.2. Supply of Product from Second Source:

Acorda may purchase the following quantities ofdeic from the Second Source and, accordingly, flsechased, Acorda shall have no
obligation to purchase such quantities from Elash Blan shall have no obligation to supply such gtias to Acorda:

7.2.1 In any Year, up to twenty five percent (25%) of Ad&'s total requirements of Product for such Yeahject to Clauses
7.3.2 and 9.5 (the Second Source Quantity);

7.2.2 quantities of the Product which Elan is not obkghto, and declines to, supply pursuant to Claue 2

7.2.3 guantities of Product in addition to the SecondrBe@uantity required to make up any portion oadldvpurchase order
which is either (i) not delivered by Elan by itseddate for delivery (regardless of the cause efdatshort delivery),
except for Minor Deficiencies, or (ii) by reasonFadrce Majeure, to the extent not capable of bdeliyered by its due
date for delivery, for so long as the Force Majezostinues;

7.2.4 where there is a Serious Failure To Supply, its@nequirements of the Product, subject to Clauée

7.3. Notification of Supply from Second Source; EquigaBlurchase of Samples

7.3.1 If Acorda purchases Product from the Second Sotineeamount of the same, together with the quastitpurchased as
samples, shall be notified to Elan in the applieghiatement.

7.3.2 Acorda shall purchase from the Second Source st tka same proportion of samples of the Prodaatommercial
supply of Product as the proportion of samplesotmmercial supply purchased by Acorda from Elan.
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7.4. No Supply Restrictions On Second Source

Acorda shall not place or attempt to place anyriiin on supply from the Second Source to Elaitsolicensees for sale in the Elan
Territory, except to the extent of the restrictiemssupply by Elan under Clause 2.2. In particuaorda shall not place or attempt to place
any restriction on supplies from the Second Sotodglan for sale in the Elan Territory or its lisees after the end of the Term.

7.5. Responsibility for Second Source

Assuming compliance by Elan with Clause 7.1, Acaiall be solely responsible for:

7.5.1 all process and equipment validation in the Secmarce required by applicable law or regulatiord simall take all
steps reasonably necessary to pass inspectiorelfydtiernmental Authority;

75.2 Product supplied to Acorda or its Designees bySeond Source.

7.6. Resumption of Elan Supply

7.6.1 In the event that Product is being purchased fr@e@nd Source as a result of Serious Failure Pplguat such time
Elan has remedied the situation that caused iisaadce again able to fulfil its obligations to plypProduct pursuant to
the terms and conditions of this Agreement, Elailsio notify Acorda. Commencing on the first calar quarter
beginning after the date of such notice (tHeeSumption Quarter”), Acorda shall resume purchasing and Elan shall
resume its obligations to supply the Minimum Elame@tities from Elan, subject to the provisions tdGe 7.6.2.

7.6.2 Acorda shall be entitled to:

7.6.2.1  honor its binding purchase commitments from theo8ddSource, incurred reasonably and consistently ite
practice of ordering from Elan and for delivery liit three (3) months of the date of such commitsgmtior tc
the notice referred to in Clause 7.6.1; and

7.6.2.2  subsequent to the commencement of the Resumptiartépin addition to the Second Source Quantity,
purchase from the Second Source up to twenty faregnt (25%) of Minimum Elan Requirements, to the
exclusion of Elan, for two consecutive calendarrtpra in order to be satisfied of Elan’s abilityftdfil its
obligations in respect of the supply of Productspiant to the terms and conditions of this Agreement

7.6.3 The Technical Agreement shall contain terms applecto the resumption of supply where the cessasidny reason of
Force Majeure, which shall be not less favourablElan than the provisions of Clauses 7.6.1 an@® ‘applicable to

resumption following Serious Failure to Supply.
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7.7. No Termination Right

Absent Elan’s failure to use commercially reasoeadfforts to supply Product in accordance withtdrens of this Agreement, Acorda shall
have no right to terminate this Agreement by reaxfdailure to supply, except as otherwise expsepsbvided herein.

7.8. Have Made License

The Parties acknowledge and confirm that:
@) to the extent that Acorda is permitted hereundgnutehase the Product from Patheon; and
(b) following termination of this Agreement, and urtétrmination of the License Agreement —
Acorda is regarded for the purposes of Articled.fhe License Agreement as being permitted to llagwd’roduct made by Patheon at the
Second Source (subject always to the terms andtemmalof this Agreement) and that the license gramder such Article 2.1 to make and
have made Product extends accordingly.

CLAUSE 8 ADVERSE EVENTS AND PRODUCT RECALL

8.1. Each party shall give the other prompt notice, Wtshall be promptly confirmed in writing, of anyaaerence that involves:

8.1.1 any material complaint about the safety or effestess of a Product, including a claim for deatimjoiry following
administration of such Product (that is plausilgiated to the administration of such Product); and

8.1.2 any other matter arising out of this Agreement thast be reported to a Governmental Authority.

In the case of Acorda reporting to Elan mattersdeed in Clause 8.1.2, reporting quarterly, osiich other timescale as may be
agreed in the Technical Agreement, shall be consiigrompt”.

For the avoidance of doubt, Acorda shall have dvezsponsibility for adverse event reporting anedical complaints.
8.2. If a party:

8.2.1 is notified by a Governmental Authority that a Reoha Product is required, requested or othenaidesable as being
probably needed; or

8.2.2 establishes a need to Recall a Product for nonecuoriies with the Specifications —
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it shall promptly give to the other party writteatite of the same with full details.

8.3. Unless otherwise agreed, after consultation widtnEAcorda shall take the lead role in any Reoaditket withdrawal, stock
recovery or any other corrective action relateBtoduct in a commercially reasonable manner and &tall afford all reasonable
assistance. A final report shall be completed bgrda and delivered promptly to Elan.

8.4. If the Recall, market withdrawal, stock recovenpotier corrective action relating to a Productesmiom Elan’s negligent acts or
omissions in manufacturing the Product, or failofr¢he Product to conform to Specifications, thetspincluding the cost of
replacement quantities of Products, of such Reealtket withdrawal, stock recovery or other coiikectiction relating to a Product
shall be borne by Elan provided that Acorda cowlthave discovered the said act(s) or omission(s} o the sale of the Product
by exercising reasonable diligence. In all othismumstances, such costs shall be borne by Acmiapurposes of this Agreement,
such costs shall include the expenses of notifioadind destruction or return of the Recalled Prbduod all other documented out-
of-pocket costs incurred in connection with sucledtle market withdrawal, stock recovery or otherreotive action relating to a
Product, but shall not include lost profits or ogpaity costs of either Party.

In the event that Elan should bear the costs ofracgil hereunder, Elan shall be entitled but fdiged to take over and perform
recall of the Product and Acorda shall provide Edano cost with all such reasonable assistanogagshe required by Elan.
CLAUSE 9 FINANCIAL PROVISIONS

9.1. Price of Launch Stocks

Elan shall invoice Acorda for Launch Stocks atiagequivalent to Manufacturing Cost plus [**], et to reconciliation pursuant to Clause
9.3.3.

9.2. Price of Samples

The price to be charged to Acorda for Product idéshfor distribution as free-of-charge promotiosainples in its marketing and promotion
of the Product shall be equivalent to Manufactu@ugst plus [***] which price shall apply to Produstipplied EXW Elan’s Facility to
Acorda. For the avoidance of doubt, the Partiedion that if Acorda requires the samples to bepdied in sample packaging, Manufactur
Cost shall include all costs referable to such pguig.

9.3. Price of Product (General)

9.3.1 Except for Product referred to in Clauses 9.1 a@dthe price of the Product manufactured by Etaine charged to
Acorda under this Agreement shall be equivalefittd of the NSP as determined by the provisions@#huse 9.3.3 (the “
Supply Price”), less the Discount to the extent applicable, and
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subject to Clause 2.5. The foregoing price shallyaf Product supplied EXW Elan’s Facility packdgend labelled in
final market form and consistent with the NDA.

9.3.2 For the avoidance of doubt the Parties agree fifiat whatever reason the Product supplied by Ebaficorda which
meets the Specifications and the applicable lawragdlatory requirements is not sold by Acorda,mpegt to Elan for
such Product shall nonetheless be effected angrite of the Product shall be determined by refezen the NSP
calculated pursuant to the provisions of Clause39.3

9.3.3 Upon supply, Elan shall render an invoice in respéthe quantities of Product delivered to Acofdiaa sum calculated
by reference to [***] of therapplicable Notional NSP. The Parties shall adjusir account as of the end of each cale
quarter during such calendar year by Acorda patgriglan, or by Elan crediting Acorda (as the casg tre), the
difference between the sum paid pursuant to theigare sentence and the actual Supply Price catmliedch calendar
quarter pursuant by reference to actual NSP in gualter, within the period specified in Clause 9.6

9.4. Discount:

Where Acorda purchases from Elan for delivery iy #ear more than [***] tablets of the Product, Adarshall be entitled to a discount (the “
Discount”) in respect of the excess equal to [***] of ElarManufacturing Cost for such excess tablets.

The Discount is without prejudice to Clause 2.3.

9.5. Compensating Payment

9.5.1 In respect of all Product purchased from the Se@mutce pursuant to Clause 7.2.1 &rl2.2, Acorda shall make a
compensating payment to Elan calculated per unt asy, where “X” is the unit price that would haapplied if the
Product were purchased from Elan, under Clauser®23 as applicable; and “Y” is the marginal wrétiable element of
Elan’s Manufacturing Cost applicable to such Praduc

9.5.2 Such compensating payment shall be made in respagbarticular quarter at the time of provisiortted Statement,
based on the then Notional NSP and estimated Matwrfag Cost. The Parties shall adjust their aot@s of the end of
each calendar year by Acorda paying to Elan, dEllay crediting Acorda (as the case may be), tHereifice between the
sum paid pursuant to Clause 9.5.1 and the actyahgat calculated on the basis of actual applicAl8® and actual
Manufacturing Cost calculated at the end of ther@ér year, or such other period as may be spédifithe Technical
Agreementwithin sixty (60) days after the end &f tdalendar year.
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9.6. Time For Payment

For the first two years following First Commerc&dle of the Product in any country of the Terrifgrgtyment for the Product supplied to
Acorda shall be effected in $ within sixty (60) dayf the date of the relevant invoice issued omplulpy Elan pursuant to Clause 9.3.3.
Thereafter, payment shall be effected by Acordhwithin thirty (30) days of the date of the relavavoice issued on supply by Elan
pursuant to Clause 9.3.3.

The adjusting payments referred to in Clause &84 be made on provision of the relevant Statémen
For the avoidance of doubt, in respect of Produi¢i@d for a particular country prior to Regulatéyproval in that country, Acorda shall be
responsible for the price of such Product as friesmdadiness for delivery, notwithstanding thatligpple law or regulations may prevent si

Product from being supplied before Regulatory Appio

9.7. Process Transfer Costs

Except as otherwise set forth in this Agreementespect of the establishment, qualification anerapon of the Second Source, Acorda shall
be solely responsible for:

9.7.1 Acorda’s own costs and expenses;

9.7.2 all third party costs and expenses, including dytazket expenses incurred by Elan, for productseovices previously
approved by the Committee; and

9.7.3 work conducted by Elan, its Affiliates, and thein@oyees and consultants, under the Technologysfean
Responsibilities schedule, or as may otherwisegbeeal to by the Parties, at the rate of FTE pld6.45

9.8. VAT :
All prices for the Product and other amounts i3 thgreement are exclusive of any applicable vatlded or any other sales tax, for which
Acorda will be additionally liable, if payable, gabt to Clause 10.

CLAUSE 10 PAYMENTS, REPORTS AND AUDITS

Article 5.9 of the Licence Agreement is hereby ipaoated by reference herein as if restated iantsgety herein.

CLAUSE 11 DURATION AND TERMINATION

11.1. This Agreement shall be deemed to have come imte fon the Effective Date and will expire upon exmir termination of the
Licence Agreement, howsoever arising.
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11.2.

11.3.

11.4.

12.1.

12.2.

In addition to the rights of termination providext Elsewhere in this Agreement, either party wélldmtitled forthwith to terminate
this Agreement by written notice to the other pdiity

11.2.1  that other party commits any breach of any of tteigions of this Agreement or the Licence Agreetnand in the case
of a breach capable of cure, fails to cure the saitién 60 days after receipt of a written notideigg full particulars of
the breach and requiring it to be remedied; pravjideat if the breaching party has proposed a eoofsction to cure the
breach and is acting in good faith to cure saméhbstnot cured the breach by the 60th day, sudbdpshall be extended
by such period as is reasonably necessary to pareniireach to be cured, provided that such patiadl not be extended
by more than 90 days, unless otherwise agreediimgby the parties;

11.2.2  that other party goes into liquidation (excepttfue purposes of amalgamation or reconstructionimsdch manner that
the company resulting therefrom effectively agreelse bound by or assume the obligations imposetiatother party
under this Agreement);

11.2.3  an encumbrancer takes possession or a receivigpdéned over any of the property or assets ofaktaér party;

11.2.4  any proceedings are filed or commenced by thatrgthgy under bankruptcy, insolvency or debtorefdiaws or anythin
analogous to any of the foregoing under the lawengfjurisdiction occurs in relation to that otlparty.

For the purposes of Clause 11.2, a breach willdmsidered capable of cure if the party in breachamamply with the provision in
question in all respects other than as to the Gfieerformance (provided that time of performargaat of the essence).

Elan may terminate this Agreement by giving twel2) months’ written notice to do so to Acorda.

CLAUSE 12 CONSEQUENCES OF TERMINATION
Upon exercise of those rights of termination spediin Clause 11 or elsewhere in this Agreemeit,Algreement shall, subject to
the provisions of the Agreement which survive @menination of the Agreement and Clause 12.2 auticaibt terminate forthwith
and be of no further legal force or effect, proddeowever, that if the Agreement is terminatedeban under Clause 11.4 such
termination shall not be effective until the exfima of such twelve (12) month period
Upon termination of this Agreement by either patityg following shall be the consequences:
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13.1.

13.2.

13.3.

12.2.1  any sums that were due from Acorda to Elan undeptbvisions of Clause 9 or otherwise prior toglkercise of the
right to terminate this Agreement as set forth imesball be paid in full forthwith providedthat Elan has delivered
Product in accordance with the Specifications @8MP; and Elan shall not be liable to repay to Aleoany amount of
money paid or payable by Acorda to Elan up to thie @f the termination of this Agreement;

12.2.2  all confidentiality provisions set out herein shalnain in full force and effect for a period of&ars from the date of
termination of this Agreement;

12.2.3  all representations and warranties shall insofaagpropriate remain in full force and effect;

12.2.4  the rights of inspection and audit shall continuéoirce for the period referred to in the relevarttvisions of this
Agreement; and

12.2.5 if Elan terminates the Agreement under Clause Hcdrda shall be entitled to purchase all of Acésdaquirements of
Product from the Second Source as from termindtemoming effective.

CLAUSE 13 REPRESENTATIONS AND WARRANTIES; INDEMNIFICATION

The following clauses of the License Agreementhameeby incorporated by reference herein as if dtaggein in their entirety,
except that for purposes of this Agreement, atnefices in such clauses to “the Agreement” or ‘Mgeeement’shall be deemed 1
mean this Supply Agreement: Articles 8.2, 8.3, 8.8, and 8.7.

Elan represents and warrants that the Productigapial Acorda by Elan under this Agreement shalfrbe of any lien, security,
interest or other encumbrance on title, conforrth®Specifications and all applicable laws and leggans and requirements of the
FDA and other Governmental Authorities includingtheut limitation, the cGMP regulations which appdythe manufacture,
storage, packaging and supply of the Product. Epresents and warrants that the Product supigiédorda under this
Agreement shall be free of defects in material\andkmanship, shall not be adulterated or mis-brdraedefined by the Act (or
applicable foreign law) and shall not be a produgich would violate any section of such Act if indiuced in interstate commerce
and shall be fit for use as a pharmaceutical produmrda agrees not to assert its right to resthimlAgreement in the event of a
breach of the representations of Elan containdékisnClause 13.2.

Elan shall indemnify, defend and hold harmless Aaand its officers, directors, employees and agfeoin all actions, losses,
claims, demands, damages, costs and liabilitiedu@iing reasonable attorneyiees) due to Third Party claims to which Acordari
may become subject insofar as they arise out af®@alleged or claimed to arise out of (i) any bhelay Elan of any of its
obligations under this Agreement, (ii) any breath cepresentation or warranty of Elan made in igseement, (i) any failure of
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13.4.

13.5.

13.6.

the Product provided under this Agreement to neeSpecifications, or (iv) the manufacture or stéptrof the Product provided
under this Agreement by Elan, except in each aasigetextent due to the negligence or wilful mishact of Acorda.

Acorda shall indemnify, defend and hold harmlesmEnd its officers, directors, employees and agfeoin all actions, losses,
claims, demands, damages, costs and liabilitietu@ing reasonable attorneys’ fees) due to ThindyRdaims to which Elan is or
may become subject insofar as they arise out af@alleged or claimed to arise out of (i) any bhelay Acorda of any of its
obligations under this Agreement, (ii) any breathmy representation or warranty of Acorda madehig Agreement, (iii) damages
for personal injury (including death) and/or foistoof medical treatment, caused by or attributetié Product, or (iv) the acts or
omissions of any sub-licensee appointed pursuathiethicence Agreement, except in each case textent due to the negligence
or wilful misconduct of Elan or to the relative ert that Elan is obliged to indemnify Acorda pursua Clause 13.3.

The party seeking an indemnity shall:
13.5.1  fully and promptly notify the other party of anyagh or proceedings, or threatened claim or procegsi

13.5.2  permit the indemnifying party to take full conteflsuch claim or proceedings, with counsel of theemnifying party’s
choice, provided that the indemnifying party sha#dsonably and regularly consult with the indenedifparty in relation 1
the progress and status of such claim or procesging

13.5.3  co-operate in the investigation and defence of slaim or proceedings; and
13.5.4  take all reasonable steps to mitigate any losmbility in respect of any such claim or proceeding

The indemnifying party may settle a Claim on temtgch provide only for monetary relief and do notlude any admission of
liability. Save as aforesaid, neither the inderyini party nor the party to be indemnified shakramwledge the validity of,
compromise or otherwise settle any Claim or procegdwithout the prior written consent of the othehich shall not be
unreasonably withheld.

TO THE FULLEST EXTENT PERMITTED BY LAW, APART FROMHE FOREGOING REPRESENTATIONS,
WARRANTIES, COVENANTS AND INDEMNITIES, AND THOSE SEFORTH IN THE LICENSE AGREEMENT ELAN
MAKES NO ADDITIONAL REPRESENTATIONS OR WARRANTIES KD HEREBY DISCLAIMS ALL WARRANTIES,
REPRESENTATIONS, AND LIABILITIES, WHETHER EXPRESSROIMPLIED, ARISING FROM CONTRACT OR TORT
(EXCEPT FRAUD), IMPOSED BY STATUTE OR OTHERWISE, RETING TO THE PRODUCTS AND/OR ANY PATENTS
OR TECHNOLOGY USED OR INCLUDED IN THE PRODUCTS, INODING ANY WARRANTIES AS
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13.7.

13.8.

14.1.

14.2.

TO MERCHANTABILITY, FITNESS FOR PURPOSE, CORRESPORNCE WITH DESCRIPTION, OR NON-
INFRINGEMENT.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, ELAN AND ACORDA SHALL NOT BE
LIABLE TO THE OTHER BY REASON OF ANY REPRESENTATIONR WARRANTY, CONDITION OR OTHER TERM Ol
ANY DUTY OF COMMON LAW, OR UNDER THE EXPRESS TERMGSF THIS AGREEMENT, FOR ANY
CONSEQUENTIAL, SPECIAL OR INCIDENTAL OR PUNITIVE LSS OR DAMAGE (WHETHER FOR LOSS OF CURRENT
OR FUTURE PROFITS, LOSS OF ENTERPRISE VALUE OR OR¥EISE) AND WHETHER OCCASIONED BY THE
NEGLIGENCE OF THE RESPECTIVE PARTIES, THEIR EMPLOEE OR AGENTS OR OTHERWISE.

Elan and Acorda shall each maintain comprehenswemgl liability insurance, insuring against ablility, including product
liability, personal injury, physical injury and grerty damage in respective amounts deemed redsdanahe industry for
companies of their respective size and engagdukin tespective activities under this Agreementtfigr duration of this Agreement
and for a period of 5 years thereafter.

Each party shall provide the other party with difieate from the insurance company verifying thwae and shall notify the other
party in writing at least 30 days prior to the e&fibn or termination of such coverage.
CLAUSE 14 MISCELLANEOUS PROVISIONS

Secrecy and Confidentiality Article 12.1 of the License Agreement is hereimprporated by reference herein as if stated heén
its entirety.

Licence to Elan

Acorda hereby grants to Elan and Elan hereby asdepthe Term a non-exclusive royalty-free licets@se such Acorda Patent Rights and
Acorda Know-How as are necessary or useful foptimpose of manufacturing the Product. Such rightdl be sub-licensable by Elan to its
Affiliates and sub-contractors, for the sole pugo$manufacturing the Product in accordance whith Agreement.

14.3.

Assignment

14.3.1  Subject to the provisions of this Clause 14.3, gaanty be entitled without the consent of the ather

14.3.1.1 to subcontract or delegate the whole or any paitsafuties hereunder to its Affiliate(s) (but dhaimain
responsible for its obligations under this Agreetjieand/or
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14.3.2

14.3.3

14.3.4

14.3.5

14.3.1.2  to assign this Agreement to its Affiliate, providindit such assignment has no material adverse tax
implications for the other Party or Parties herattg provided further that the assigning Partylskatain
liable and responsible with such assignee to therd®arty for the performance of any obligations,
representations or warranties delegated, contraatsijned or otherwise transferred to any sudpraess.

In the event that Elan agrees to sell all or suttistdy all of the assets of Elan’s Facility, Elahall so notify Acorda. In
such event, Elan may (a) terminate this Agreemegmtitrety (90) days’ written notice to Acorda; o) @ssign all (but not,
subject to the following sentences, a portionk®fights and obligations under this Agreement Reemitted Elan
Assignee, provided that such transfer or assignimasnno adverse tax implications for Acorda.

Each Party may assign all (but not a portion) ®fights and obligations under this Agreement temtity that acquires
all or substantially all of its business or asset&hich this Agreement pertains, whether by mergmmrganisation,
acquisition, sale or otherwise, provided, thatia tase of an assignment by Elan, the assignelRdasnaitted Elan
Assignee.

Except as provided for in this Clause 14.3, thise®gnent may not be assigned by a party withouptioe written
consent of the other Party, which shall not be aswaably withheld or delayed.

Any permitted assignee of a Party under this Cldds@ shall assume all related obligations of s&gnor under this
Agreement.

14.4. Parties bound

This Agreement shall be binding upon and enurd¢hferbenefit of parties hereto, their successorsganchitted assigns.

14.5. Severability:

If any provision in this Agreement is deemed todrehecomes invalid, illegal, void or unenforcealnteler applicable laws:

1451

145.2

such provision will be deemed amended to conforaptalicable laws so as to be valid and enforcealle;

if it cannot be so amended without materially attgithe intention of the parties, it will be delétine validity, legality
and enforceability of the remaining provisionshittAgreement shall not be impaired or affectedrig way.

24




14.6. Force Majeure

14.6.1  Neither party to this Agreement shall be liabledetay or failure in the performance of any ofaldigations hereunder
such delay or failure results from Force Majeure.

14.6.2 If Force Majeure prevents or delays the performdnca party of any obligation under this Agreemémen the party
claiming Force Majeure shall promptly notify thdet party thereof in writing. The parties shaérémafter as soon as
practicable discuss how best to continue their atpers in accordance with this Agreement and ghalieafter continue
such discussions on a regular basis while Forceajcontinues.

14.6.3  Where a party claims Force Majeure, the other fmdlyligations under this Agreement shall be sudpdrfor the period
while Force Majeure continues, but only to the ekteasonably required by the Force Majeure.

14.6.4  The party claiming Force Majeure shall use all osable efforts to avoid, minimise or remove theseaof such non-
performance and to mitigate its effects and staitioue performance with due dispatch whenever sacises are
removed.

14.6.5 Where Force Majeure continues for a period of 8pxfonths the other party shall have the righetantnate this
Agreement, provided that it has complied with idigations under this Clause 14.6.

14.7. Relationship of the parties

14.7.1  Nothing contained in this Agreement is intendeisdp be construed to constitute any of the patt@sto as partners or
members of a joint venture or any party as an epgg®f another party.

14.7.2  No party hereto shall have any express or impligiak ior authority to assume or create any obligegion behalf of or in
the name of any other party or to bind anotheryp@arainy contract, agreement or undertaking withthird party.

14.8. Amendments

No amendment, modification or addition hereto shaleffective or binding on any party hereto unketsforth in writing and executed by
duly authorised representative of all parties feret

14.9. Waiver:

No waiver of any right under this Agreement shalldeemed effective unless contained in a writterud@nt signed by the party char¢
with such waiver, and no waiver of any breach dufa to perform shall be deemed to be a waivearof future breach or failure to perforn
of any other right arising under this Agreement.
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14.10.

14.11.

14.12.

Entire Agreement

14.10.1 Each of the parties hereto hereby acknowledgesrthattering into this Agreement it has not relagdany representatic
or warranty except as expressly set forth herein tre License Agreement or in any other documefetred to herein.

14.10.2 This Agreement and the Licence Agreement, togetlithrthe exhibits and schedules hereto and thetegether set for!
all of the agreements and understandings betweepdtties with respect to the subject matter hesgaf supersede and
terminate all prior agreements and understandieggsden the parties with respect to the subjectanh#reof, including
the SCI Agreement and the MS Agreement.

14.10.3 Nothing in this Clause 14.10 shall exclude anyiligbwhich any party would otherwise have to thber party or any
right which either of them may have to rescind thigeement for fraud.

Governing law and jurisdiction

14.11.1 This Agreement shall be governed by and constmeddordance with the laws of the State of New Y,@kcluding its
conflict of laws rules.

14.11.2 Article 12.14 of the License Agreement is herelgonmporated by reference herein as if stated hémets entirety.
Notices:

14.12.1  Any notice to be given under this Agreement shalsbnt in writing in English by registered or restat delivery post,
reputable overnight courier or fax to:

Elan at

c/o Elan Pharma Ltc
Monksland

Athlone

Co. Westmeat

Ireland

Attention: General Manage
Fax: +353 906 49242

Acorda ai

15 Skyline Drive
Hawthorne, New York 1053
United States of Americ
Attention: Presiden
Fax: 914.347.456(
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or to such other address(es) and fax numbers adroraytime to time be notified by either party teetother hereunder.

14.12.2  Any notice sent by mail shall be deemed to have lnedivered within 7 working days after despatcldelivery to the
relevant courier and any notice sent by fax shallibemed to have been delivered upon confirmafioeceipt. Notice of
change of address shall be effective upon receipt.

14.13. Further assurances

At the request of any of the parties, the othetypar parties shall (and shall use reasonable tsfforprocure that any other necessary third
parties shall) execute and do all such documeats,aad things as may reasonably be required subsetp the signing of this Agreement
assuring to or vesting in the requesting partyftitiedoenefit of the terms hereof.

14.14. Counterparts

This Agreement may be executed in any number ofitesparts, each of which when so executed shaleleened to be an original and all of
which when taken together shall constitute thise®gnent.

14.15. Setoff :

Each of the parties will be entitled but not obtige set-off against any amount of money payabielig the other party hereunder, any
amount of money payable by it to the other partgheder.

IN WITNESS WHEREOF the parties have executed this Agreement on theddydate appearing at the top of page 1.
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SCHEDULE 1 MANUFACTURING COST

“Manufacturing Cost” shall mean fully absorbed costmanufacture (including packaging) which shalldetermined on the basis of the
following elements:

€)) Direct material, labour and overhead cost; and

(b) Such indirect labour, factory, laboratory and ottveerhead costs properly allocable. Overhead aloas shall include, but not be
limited to, expenses of plant maintenance and @®ging, plant management, receiving and warehopdisgosal and treatment of
waste, building occupancy, quality control, codtservices provided to manufacturing and insurgreeided to manufacturing.

Such allocations shall be in a manner consistetiit @GAAP from time to time and in a manner consisteith expenses and overhead
allocated to other products manufactured by Elaitsokffiliates.

Where some part(s) of the manufacture or packagiage conducted by unaffiliated third party(iddanufacturing Cost shall be the amount
paid to such third party(ies) plus any of the afieeationed costs incurred by Elan or its Affiliabessompleting the manufacture, packaging
delivery of the Product.
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SIGNED
Monksland Holdings B\

By: /s/ Pieter Boss
By: /s/ Klaas van Blanke

for and on behalf c
ELAN CORPORATION, PLC.

Name:Monksland Holdings B\

Title: Proxyholdet

SIGNED

By: /s/ Ron Cohel

for and on behalf ¢
ACORDA THERAPEUTICS, INC.

Name:Ron Coher

Title: President & Chief Executive Offic
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LICENSE AGREEMENT

by and between

RUSH-PRESBYTERIAN-ST. LUKE'S MEDICAL CENTER

and

ACORDA THERAPEUTICS, INC.

1

Exhibit 10.16




Certain portions of this Exhibit have been omittedpursuant to a request for confidentiality.
Such omitted portions, which are marked with brackés [ ] and an asterisk *, have been separately fidewith the Commission.

THIS LICENSE AGREEMENT effective as of September 2803 (“Effective Date”), by and betweBUSH-PRESBYTERIAN-
ST. LUKE'S MEDICAL CENTER, an lllinois not-for-profit corporation and havintg iprincipal office at 1725 W. Harrison St. Chicatib
60612 (“RUSH") andACORDA THERAPEUTICS, INC. , a corporation organized and existing under tius laf the State of Delaware and
having its principal office at 15 Skyline Drive, Wthorne, New York 10532 (“ACORDA").

WITNESSETH:

WHEREAS, RUSH has conducted investigations of iragound known as 4-aminopyridine for treatmentefdgymptoms of
multiple sclerosis and has accordingly developemihkkhow in relation thereto;

WHEREAS, RUSH has received a notice of designdtioa “Rush Orphan Designation”) from the FDA stgtthat the Licensed
Product (as defined herein) “qualifies for orphasignation for the relief of symptoms of multiptdesosis;”

WHEREAS, RUSH's right and title to the Rush Orplizesignation for the Licensed Product has been ragitp ACORDA and
RUSH has consented to such assignment;

WHEREAS, RUSH has the right to grant licenses speet of the RUSH Know-How (as defined herein) basl granted no licenses
thereto except (i) the option agreement, datedeBamer 7, 1990 (the “Option Agreementigtween RUSH and Elan Pharmaceutical Res
Corp. (“EPRC"), a predecessor corporation of ElandXDelivery Inc., a wholly-owned subsidiary of Bl&orporation plc (“ELAN") and (ii)
the license agreement dated November 13, 1990Rieh/Elan License”), between RUSH and EPRC, (tbgdd Agreement and the
Rush/Elan License being collectively referred teeleas the “Rush/Elan Agreements”);

WHEREAS, pursuant to the Side Agreement, as defirdolv, RUSH and ELAN and EPRC have, among othiegthterminated th
Rush/Elan Agreements as of the Effective Date;

WHEREAS, ACORDA desires to obtain exclusive licerights, with a right to grant sublicenses, undet to the RUSH Know-
How (as defined herein), and RUSH desires to ggackh license to ACORDA, upon the terms and condlitiget forth herein; and

NOW, THEREFORE, in consideration of the foregoimgmpises and the mutual covenants herein contaametifor other good and
valuable consideration, the receipt and sufficieoicywhich are hereby acknowledged, and intendinget¢éegally bound, the Parties hereby
agree as follows:




ARTICLE |
DEFINITIONS

Unless specifically set forth to the contrary heyéhe following terms, where used in the singolaplural, shall have the respective

meanings set forth below:

1.1.

1.2

1.3.

1.4.

15.

1.6.

1.7.

1.8.

1.9

“ Act " shall mean the Federal Food Drug and CosmeticoA@934, and the rules and regulations promulgtiteceunder, or any
successor act, as the same shall be in effecttimento time.

“ Affiliate " shall mean (i) any corporation or business ertdftywhich more than fifty percent (50%) of the sefes or other
ownership interests representing the equity, thmgastock or general partnership interest are alwnentrolled or held, directly or
indirectly, by a Party; (ii) any corporation or Iness entity which, directly or indirectly, ownsntrols or holds more than fifty
percent (50%) (or the maximum ownership interesiniited by law) of the securities or other ownepsiniterests representing the
equity, voting stock or general partnership inteoés Party or (iii) any corporation or businessity of which a Party has the right
acquire, directly or indirectly, at least fifty pent (50%) of the securities or other ownershipriedts representing the equity, voting
stock or general partnership interest thereof.

“ Base Royalty Terni shall mean, in any country in the Territory, theipg beginning with the date of the First Commdr&ale in
such country and continuing until the earlier pfefpiration of the last to expire Elan Patentustscountry; or (ii) ten (10) years
from the date of First Commercial Sale in such ¢gumprovided however, that, in the event that AQDRreceives Regulatory
Approval in the United States for Licensed Prodwuith an Orphan Designation for the treatment oftipld sclerosis, then the Base
Royalty Term in the United States shall not be thas seven years from the date of First Commegad in the United States. In
the event that RUSH'’s further development of theSRLKnow-How results in the issuance to RUSH of @piain any country or
additional Orphan Drug Designation following théeefive date of this Agreement that provides fgreater period of market
exclusivity of the Product in such country, the 8&oyalty Term in such country will continue foattperiod of market exclusivity
provided by such patent or Orphan Drug Designation.

“ Business Day(s) shall mean any day that is not a Saturday orrad8y or a day on which the New York Stock Exchaisge
closed.

“ Calendar Quartet shall mean the respective periods of three (B)secutive calendar months ending on March 31, 30ne
September 30 and December 31.

“ Calendar Yeat shall mean each successive period of twelve fi@ths commencing on January 1 and ending on Dezre®ib
“ Compound’ shall mean the chemical compound known as 4-apyiridine, as diagrammed on Scheduleftei®to.
“ CER " shall mean the United States Code of Federal Régus.

“ Effective Date” shall mean the date first above written.




1.10.

1.11.

1.12.

1.13.

1.14.

1.15.

1.16.

1.17.

1.18.

1.19.

1.20.

“ Elan/Acorda Licensé shall mean the Amended and Restated License Aggateffective as the Effective Date by and
between ACORDA and ELAN.

“ Elan Patent shall mean any patent included in the Elan Pa®ights as set forth on Schedule 1.11 hereto

“ End of Phase 2 Meetirigshall mean the first end of Phase 2 meeting wghRDA, as defined in 21 CFR Section 312.47, intel
to determine the safety of proceeding to a PhaSkn&al Trial, evaluate the Phase 3 plan andqwols and identify any additional
information necessary to support the NDA.

“ EDA " shall mean the United States Food and Drug Adstriafion and any successor agency having subdbartia same
functions.

“ First Commercial Salé shall mean the first commercial sale of ProducCORDA, its Affiliate or its sublicensees in awmry,
for end use or consumption, after all required Ratguy Approvals have been granted by the goverhegth authority of such
country. Sales for test marketing, clinical triarposes, research and development, or compassionsitailar use where Acorda
does not receive revenue from the sale other thahrecovery, shall not be deemed to constitutenaneercial sale.

“ GAAP " shall mean generally accepted accounting priesijh the United States, consistently applied.

“ Improvement’ shall mean any and all improvements and enhanotanpatentable or otherwise, related to the Comgau
Product including, without limitation, in the mamgture, formulation, ingredients, preparation, pnéstion, means of delivery or
administration, dosage, indication, use or packaginCompound or Product.

“ Licensed Product shall mean any Product that utilizes or explthis RUSH Know-How in the treatment of multiple sokds.

“NDA " shall mean a new drug application as defined inAtteand applicable regulations promulgated thedenhat is filed witt
the FDA to obtain Regulatory Approval of LicenseddRict in the United States.

“ Neurological Indication$ shall mean indications concerning disorders amtltions of the neuromuscular system, central,
peripheral and autonomic nervous systems, the magcular junction and/or muscle. Such indicatisimall include, but not be
limited to, multiple sclerosis and spinal cord iyju

“ Net Sales’ shall mean the gross amount invoiced for comna¢igles of Product in the Territory by ACORDA t Affiliates to
Third Parties commencing upon the date of First @ential Sale in any country in the Territory, aftieducting the following:

0] trade, cash and quantity discounts;
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(i) credits and allowances on account of returnedjected Product, including allowance for breakage or
spoilage, recalls or Product destruction (whetlodurarily made or requested or made by a Reguylator
Authority)

(iii) chargebacks, rebates or similar payments grantedstomers, including, but not limited to, managed
health care organizations, wholesalers, distritsyiouying groups, retailers, health care insuraaceers,
pharmacy benefit management companies, health emainte organizations or other institutions or healt
care organizations or to federal, state/provinétadal and other governments, their agencies and
purchasers and reimbursers;

(iv) sales or excise taxes, VAT or other taxes, andgpantation, freight, postage, shipping and insuganc
charges and additional special transportationpoustuties, and other governmental charges;

(v) retroactive price reductions; and

(vi) write-offs or allowances for bad debts, to the ekfgermitted by GAAP.

Sales or other transfers between ACORDA and itdiats shall be excluded from the computation ef Nales and no payments

will be payable on such sales or transfers excéygravsuch Affiliates are end users, but Net Sala#t mclude the subsequent sales to Third
Parties by such Affiliates.

1.21.

1.22.

1.23.

1.24.

1.25.

“ Orphan Designatiofi shall mean the designation of a drug as a dru@ f@are disease or condition pursuant to Sectds the
Act.

“ Party” shall mean RUSH or ACORDA.

“ Phase 3 Clinical Trial shall mean a clinical trial in patients with niple sclerosis conducted after an End of Phase &iktgand
conducted on a sufficient number of patients thaldsigned to establish that Licensed Productfésasal efficacious for its intended
use, and to define warnings, precautions and adveestions that are associated with Licensed etadihe dosage range to be
prescribed, and supporting Regulatory Approvdlioénsed Product in the treatment of multiple stdés.

“ Product” shall mean any finished pharmaceutical formulafior prescription use for the treatment of any harieurological
Indications which contains Compound as the theréqaily active ingredient.

“ Proprietary Informatiori shall mean any and all scientific, clinical, redatst, marketing, financial and commercial infornaatior
data, whether communicated in writing, orally orany other means, which is owned and under thegtion of one
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1.26.

1.27.

1.28.

1.29.

1.30.

1.31.

1.32.

1.33.

Party and is being provided by that Party to theeoParty in connection with this Agreement.

“ Reduced Royalty Termishall mean, in any country in the Territory, feriod of time beginning with the date followingeth
expiration of the Base Royalty Term in such coumtngd continuing until the fifteenth anniversantloé Effective Date.

“ Regulatory Authority’ shall mean the FDA in the U.S., the EMEA or aggacy in the European Union and any health reguylato
authority(ies) in any country(ies) in the Territdhat holds responsibility for granting Regulatégyproval for a Product in such
country(ies), and any successor(s) agency theestimdp substantially the same functions.

“ Regulatory Approvdl shall mean all approvals (including pricing andmeursement approvals required for marketing
authorization), product and/or establishment liesnsegistrations or authorizations of all regiofederal, state or local regulatory
agencies, departments, bureaus or other governhestides, necessary for the manufacture, useagé import, export, transport
and sale of Product in a regulatory jurisdiction.

“

Royalty Year” shall mean, (i) for the year in which the Firsir@mercial Sale occurs (the “First Royalty Yearte period
commencing with the first day of the Calendar Qerairt which the First Commercial Sale occurs argireag on the last day of the
Calendar Year in which the First Commercial Saleuos; and (ii) for each subsequent year commerefiteg the end of the First
Royalty Year, each successive Calendar Year.

“ RUSH KnowHow " shall mean all information and materials, inchuglbut not limited to, discoveries, information,
Improvements, processes, formulas, data, inventlorav-how and trade secrets, patentable or otlserwihich as of the Effective
Date or at any time during the term of this Agreame

€)) relate to Compound or Product; and

(b) were developed by or on behalf of RUSH, are owneRUSH or are in RUSH’s possession or control.
Such know-how shall include, without limitation| ehemical, pharmaceutical, toxicological, predtadi clinical, assay control,
regulatory submissions, designations and apprpaats any other information used or useful fordegelopment,
manufacturing and/or regulatory approval of ComgbanProduct, including such rights which RUSH nhaye to information
developed by Third Parties.

“ Side Agreement shall mean the Side Agreement by and among RUSIORDA and ELAN executed as of the Effective Date,
copy of which is attached hereto as Exhibit 1.31

“ Territory " shall mean all of the countries in the world.
“ Third Party(ies)’ shall mean a person or entity who or which ighnei a Party nor an Affiliate of a Party.
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ARTICLE Il
LICENSE; SUBLICENSES

2.1. License Grant RUSH hereby grants to ACORDA an exclusive (eagto RUSH) license, including the right to grant
sublicenses, under the RUSH Know-How, to develagkenhave made, use, import, offer for sale, madahmercialize, distribute and sell
and otherwise dispose of Product in the Territorg 8 use and practice the RUSH Know-How. Notwihding the foregoing grant, Rush is
expressly permitted to use its 4-AP know how faeiinal development and research efforts; provitledjever, that (i) such use is for non-
commercial academic purposes only, and (ii) thaSRhall promptly notify ACORDA of any intellectuptoperty, discovery or invention,
once conceived and/or reduced to practice by RUStHa course of conducting or performing such nemmercial activity, which shall be
deemed RUSH Know-How for purposes of this Agreement

2.2. Improvements by ACORDA All rights and title to and interest in any Impement developed or discovered by ACOR
in connection with the license granted under Sacid above or ACORDA's activities hereunder shallvested solely in ACORDA.
Notwithstanding the provisions of 2.2, Acorda weitintinue to have royalty obligations set forth irtiéle V, to the extent applicable, wi
respect to any Product that contains an Improvereditwhich includes the Compound as the primarsapieutically active ingredient.

2.3. Sublicenses. ACORDA shall have the right to grant sublicenskthe licenses granted to it under Section 2.thisf
Agreement to Affiliates or any Third Party. ACORDBAall provide written notice to RUSH of any suchlmenses.

ARTICLE Il
DEVELOPMENT AND COMMERCIALIZATION

3.1 Exchange of Information Following execution of this Agreement, RUSH $luilize good faith reasonable efforts to disclése
ACORDA in English and in writing, all Rush Know-Homot previously available or made available to AQZRin electronic
format, where available, and hard copies (or, UBG®RDA’s request, originals), with the intentionrtake such information
available to ACORDA as soon as reasonably pradgcdihroughout the term of this Agreement, andddion to the other
communications required under this Agreement, R@B&ll also promptly disclose to ACORDA in Engligidan writing on an
ongoing basis all Rush Know-How, and any and allitawhs or revisions thereto. To the extent n@vously assigned to
ACORDA, RUSH hereby conveys, assigns and transfefCORDA, free and clear of all claims, liens amtumbrances and
contractually imposed restrictions, all right,gifind interest in and to the Rush Orphan Designat®tiJSH shall assist and coopet
with ACORDA in the submission of any letters oratldocuments to the FDA required or requested iimnection with the change in
ownership of the Rush Orphan Designation from RUSACORDA. RUSH shall notify ACORDA promptly of amgquest for, or
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3.2

3.3.

3.4.

4.1.

any expression of interest in using, Compounddsearch or any other purpose and shall refer atty mguests or expressions of
interest directly to ACORDA. RUSH shall also protgptotify ACORDA of any intellectual property, diseery or invention, once
conceived and/or reduced to practice by RUSH oraanployee or agent of RUSH, in the course of cotidgor performing any
activity relating to Compound or Product.

Development and CommercializatiorACORDA shall use commercially reasonable efftotdevelop and commercialize Licensed
Product. As used herein, “commercially reasonafftets” shall mean efforts and resources normasigdiby ACORDA for a
product owned by it or to which it has exclusivghtis, which is of similar market potential at a éémstage in its development or
product life, taking into account issues of safaty efficacy, product profile, the competitivenethe marketplace, the proprietary
position of the compound or product, the regulatomg reimbursement structure involved, the proilitsttof the applicable product:
and other relevant factors. ACORDA shall providéS® with an annual written report summarizing ttegiss of ACORDA’'S
clinical development and regulatory activities wiéispect to Licensed Product, with the deliveriR@SH of the summary of the
annual report to an IND submitted by ACORDA to Ei2A in connection with the periodic reporting regumnents of the IND to be
in satisfaction of the foregoing requirement. Didigations set forth in this Section 3.2 are explg conditioned upon the absence
of any serious adverse conditions or event reldtirie safety or efficacy of Compound or Produactuding the absence of any
action by any regulatory authority limiting the édspment or commercialization of Compound or Produc

Regulatory Matters

€)) ACORDA shall own, control and retain primary legasponsibility for the preparation, filing and peecstion of all filings
and regulatory applications required to obtain Ratguy Approvals. ACORDA shall notify RUSH uporetheceipt of Regulatory
Approvals and of the date of First Commercial Sale.

(b) Upon ACORDA'S request, RUSH shall consult and coaewith ACORDA in connection with obtaining Reagtdry
Approval of Product.

Trademark ACORDA shall select, own and maintain trademark$fimduct in the Territory.

ARTICLE IV
CONFIDENTIALITY AND PUBLICITY

Non-Disclosure and Notse Obligations All Proprietary Information disclosed by one §dp the other Party hereunder shall be
maintained in confidence and shall not be discldasezhy Third Party or used for any purpose exasgxpressly permitted herein
without the prior written consent of the Party tHiclosed the Proprietary Information to the otRarty during the term of this
Agreement. The foregoing non-disclosure and naneligations shall not apply to the extent thatsBroprietary Information:
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4.2.

4.3.

(@)

(b)
(©

(d)

is known by the receiving Party at the time ofréseipt, and not through a prior disclosure bydiselosing Party,
as documented by business records;

is or becomes properly in the public domain or kleuge;

is subsequently disclosed to a receiving Party Bitied Party who may lawfully do so and is not unde
obligation of confidentiality to the disclosing Bgror

is developed by the receiving Party independerftRroprietary Information received from the otharty, as
documented by research and development records.

Permitted Disclosure of Proprietary InformatioMNotwithstanding Section 4.1, a Party receivingg®ietary Information of another
Party may disclose such Proprietary Information:

(@)

(b)

(©

Publication

by ACORDA to governmental or other regulatory agesdn order to obtain patents or to gain appréwaionduct
clinical trials or to market Product;

by ACORDA or its agents, consultants, AffiliatesbBcensees and/or other Third Parties for theareseand
development, manufacturing and/or marketing ofGoenpound and/or Product (or for such parties terdeine
their interests in performing such activities) ba tondition that such Third Parties agree to hatdy the
confidentiality obligations consistent with this regment; or

if required to be disclosed by law or court orgegvided that notice is promptly delivered to tlmmsdisclosing
Party in order to provide an opportunity to chajjeror limit the disclosure obligations; providedwever, without
limiting any of the foregoing, it is understood tReCORDA or its Affiliates may make disclosure big
Agreement and the terms hereof in any filings neggiby the Securities and Exchange Commission (“B&Cany
other governmental agency, may file this Agreenasman exhibit to any filing with the SEC or suclelagy and
may distribute any such filing in the ordinary ceeiof its business.

Neither RUSH nor any Affiliate or employee of omsailtant to RUSH shall make any publication refato

Compound or Product without the prior consent ofORDA. If RUSH proposes to submit for written or lguablication any
manuscript, abstract or the like relating to Comqbar Product, it shall first deliver the proposmiblication to ACORDA at least
thirty (30) Business Days prior to planned submoissiAt the request of ACORDA, the submission oftspablication may be
delayed for up to fourteen (14) days in additiothi said thirty Business Days, including for issoépatent protection or other
matters relating to the development of Compoun@roduct. If ACORDA requests modifications to théjeation, RUSH shall edit
such publication as




Certain portions of this Exhibit have been omittedpursuant to a request for confidentiality.
Such omitted portions, which are marked with brackés [ ] and an asterisk *, have been separately fidewith the Commission.

reasonably necessary to prevent disclosure of sadeet or proprietary business information priostibmission of the publication or
presentation.

ARTICLE V
PAYMENTS; ROYALTIES AND REPORTS

5.1. Up-front License Feeln consideration of the rights granted by RUSkebhader, ACORDA shall pay RUSH an up-front licefes
of $200,000 within five (5) Business Days after Eféective Date.

5.2. Milestone Paymentsin further consideration of the rights grantedRlySH hereunder, ACORDA or its designees shallipid$H
the following milestone payments, contingent upoouwsrence of the specified event, with each milesteayment to be made no
more than once with respect to the achievemeniaif milestone (but payable the first time such stilae is achieved) for Licensed

Product:
€)) US $[* *] upon the commencement (first dosing of first patient) of the first Phase 3 Clinical Tria
(b) US $[* *] upon the completion of the first Phas€Bnical Trial;
(©) US $[* *] upon the FDA's acceptance for filing dfé NDA; and
(d) FUDSA $[* *] upon receipt of first written RegulatoApproval of the NDA for marketing in the United &a by the

ACORDA shall notify RUSH in writing within thirty30) Business Days after the achievement of eaasstoihe and such notice shall be
accompanied by the appropriate milestone payméra.milestone payments described in this Sectiorstball be payable only upon the ini
achievement of each milestone, and no amountsishallie hereunder for any subsequent or repeabéelzament of such milestones,
regardless of the number of Licensed Products factvsuch milestone may be achieved.

5.3. Royalties and Other Payments.

5.3.1. Royalties

€)) Subject to the terms and conditions of this Agrestmend in further consideration of the rights geainfby RUSH
hereunder, ACORDA or its designees shall pay to Ru&alties during the Base Royalty Term in an antagual to (i) [* *] of Net Sales
in each Royalty Year in the United States; and{it] of Net Sales in each Royalty Year in eactuntry in the Territory other than the
United States. Royalties on Net Sales at the sstforth in this Section 5.3.1(a) shall accruefabe date of First Commercial Sale of
Product in the applicable country and shall corgiand accrue on Net Sales on a country-by-coumatsistuntil the expiration of the Base
Royalty Term in such country. Thereafter, ACORDAltbe relieved of any royalty payment under thesti®n 5.3.1(a).
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Certain portions of this Exhibit have been omittedpursuant to a request for confidentiality.
Such omitted portions, which are marked with brackés [ ] and an asterisk *, have been separately fidewith the Commission.

(b) Subject to the terms and conditions of this Agrestmend in further consideration of the rights geainfby RUSH
hereunder, ACORDA or its designees shall pay to RuSyalties during the Reduced Royalty Term in emoant equal to (i) [* *] of Net
Sales in each Royalty Year in the United Stated;(@n[* *] of Net Sales in each Royalty Year imeh country in the Territory other than-
United States. Royalties on Net Sales at the smeforth in this Section 5.3.1(b) shall accruefthe commencement of the Reduced
Royalty Term in the applicable country and shatittmie and accrue on Net Sales on a country-by{cpbasis until the expiration of the
Reduced Royalty Term in such country. Thereaft€(RDA shall be relieved of any royalty payment uritiés Agreement.

(c) The payment of royalties set forth above shalluigext to the following conditions:
(A) only one payment shall be due with respect to #meesunit of Product;
(B) no royalties shall accrue on the disposition ofdat by ACORDA, Affiliates or sublicensees as samspl

(promotion or otherwise) or as donations (for exeanip non-profit institutions or government ag&s}i
or to clinical trials or for research and and/ovelepment or for compassionate or similar use where
ACORDA does not receive revenue other than cosivery; and

©) RUSH shall be responsible for payment of any ragslor other obligations owed by RUSH to any Third
Party.

5.3.2.  Affiliate and Sublicensee Saledn the event that ACORDA transfers CompoundrmdBct to one of its Affiliates or
sublicensees, there shall be no royalty due e of transfer. Subsequent sales of ProduchéyAffiliates or sublicensees to
Third Parties such as patients, hospitals, medisétutions, health plans or funds, wholesalerki¢l are not sublicensees),
pharmacies or other retailers, shall be reportddedsSales hereunder.

5.3.3.  Third Party Licenses If one or more licenses from a Third Party oir@fParties are obtained by ACORDA in order to
develop, make, have made, use, sell or import Comgpor Product in a particular country, [* *] afiaroyalties or other payments
paid under such Third Party patent licenses by AD@Hh such country for such Calendar Quarter sbaltreditable against the
royalty or other payments payable to RUSH by ACORBAuch country; provided, however, that the anh@uedited in any
Calendar Quarter shall not exceed [* *] of thealbigs that would have otherwise been payable t&Rbr such Calendar Quarter.

5.3.4. Combination Product Notwithstanding the provisions of Section 5.311the event a Product is sold as a combination
product with other biologically active componenitgt Sales, for purposes of royalty payments orctmebination product, shall be
calculated by multiplying the Net Sales of that &@mation product by the
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5.4.

5.5.

fraction A/B, where A is the gross selling pricetioé Product sold separately and B is the gro$isggrice of the combination
product. If no such separate sales are made, &les ®r royalty determination shall be calculatgdnultiplying Net Sales of the
combination product by the fraction C/(C+D), whe&réexcluding the fully allocated cost of the oth@logically active component
in question) is the fully allocated cost of the Gmund and D is the fully allocated cost of sucteothiologically active components.

Reports; Payment of RoyaltyDuring the term of the Agreement for so long@glty payments are due, ACORDA shall furnish to
RUSH a written report for each Calendar Quartenshg the Net Sales of all Products subject to ryypayments during the
reporting period and the calculation of the royasltpayable to RUSH under this Agreement, includieductions from Net Sales.
Reports shall be due on the forty-fifth (#5 day following the close of each Calendar QuarfRoyalties shown to have accrued by
each royalty report, if any, shall be due and pbeyah the date such report is due. ACORDA shadpkeomplete and accurate
records in sufficient detail to enable the royaltieereunder to be determined. ACORDA shall retach records for twentfour (24)
months after submission of the corresponding report

Audits . Upon the written request of RUSH and not mora thiace during the twelve (12) month period nexofeing the
expiration of each Royalty Year during the termitaf Agreement, ACORDA shall, at RUSH’s expensemjitesin independent
certified public accounting firm selected by RUShtaeasonably acceptable to ACORDA to have acagssgdnormal business
hours, upon thirty (30) days prior notice to ACORDA such of the records of ACORDA as may be realslymecessary to verify
the accuracy of the royalty reports hereunder fgrRoyalty Year ending not more than twenty-fout)(Bronths prior to the date of
such request. The accounting firm shall provideitten report as soon as practicable, which atiatlose only whether the royalty
reports are correct or incorrect and the spec#iaits concerning any discrepancies. This Sed&ibrshall survive the expiration or
termination of this Agreement for a period of tweays.

5.5.1.  If such accounting firm concludes that additiormlaities were owed during such period, ACORDA shal} the
additional royalties within sixty (60) days of tHate RUSH delivers to ACORDA such accounting firmigtten report so
concluding; provided however, that, in the eveat '\CORDA shall not be in agreement with the cosida of such report (a)
ACORDA shall not be required to pay such additiooghlties and (b) such matter shall be resolvedyant to the provisions of
Section 9.6 herein. In the event such accountingdoncludes that amounts were overpaid by ACORIDANng such period, such
over payment will be credited against future ragattprovided, however, that, in the event that RW8&all not be in agreement with
the conclusion of such report (x) such matter ghaltesolved pursuant to the provisions of Se@iérherein and (y) in the event tl
the overpayment to RUSH exceeds royalties due airigato Rush over the term of the agreement, RUISMI seimburse ACORD/
within 60 days for any remaining overpayment. Tées charged by such accounting firm shall be pgiBUSH; provided,
however, that if an error in favor of RUSH of madinan five percent (5%) of the royalties due hereuridr the period being review
is discovered, then
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5.6.

5.7.

5.8.

ACORDA shall pay the reasonable fees and expersaged by such accounting firm.

5.5.2.  Upon the expiration of twenty-four (24) months éelling the end of any Royalty Year (subject to tajliof such period
during the pendency of an audit relating to suafiodeunder Section 5.5.1 above) the calculatiorogélties payable with respect to
such year shall be binding and conclusive upon RUBId ACORDA shall be released from any liabilityagcountability with
respect to royalties for such year.

5.5.3. RUSH shall treat all financial information subjéatreview under this Section 5.5 in accordance withconfidentiality
provisions of this Agreement.

Payment Exchange RateAll payments to RUSH under this Agreement shalmade in United States dollars. In the casalets
outside the United States, the rate of exchange tosed in computing Net Sales shall be calcula@cthly in accordance with the
conversion rates published in the Wall Street JaluEastern edition (if available).

Tax Withholding. If laws, rules or regulations require withholgliof income taxes or other taxes imposed upon patareet forth

in this Article V, RUSH shall provide ACORDA, prioo any such payment, annually or more frequefitlgquired, with all forms c
documentation required by any applicable taxat@wsl treaties or agreements to such withholdiresarecessary to claim a benefit
thereunder (including, but not limited to Form WHB or any successor forms) and ACORDA shall makd suithholding
payments as required and subtract such withholgiygnents from the payments set forth in this Aetiél ACORDA will use
commercially reasonable efforts consistent withuggal business practices and cooperate with RWS3igure that any withholding
taxes imposed are reduced as far as possible thelprovisions of the current or any future taxatieeaties or agreements between
foreign countries.

Exchange ControlsNotwithstanding any other provision of this Agment, if at any time legal restrictions prevent phempt
remittance of part or all of the royalties withpest to Net Sales in any country, payment shathbde through such lawful means or
methods as ACORDA may determine. When in any gguhe law or regulations prohibit both the trangatiand deposit of
royalties on sales in such a country, royalty payisishall be suspended for as long as such primmib# in effect (and such
suspended payments shall not accrue interestpramdptly after such prohibition ceases to be iecffall royalties or other
payments that ACORDA or its Affiliates would haveen obligated to transmit or deposit, but for thehfbition, shall be deposited
or transmitted, as the case may be, to the extiemtable (with any interest earned on such suspemodgalties which were placed in
an interest-bearing bank account in that counéiss bny transactional costs). If the royalty satecified in this Agreement should
exceed the permissible rate established in anytoguthe royalty rate for sales in such countrylisha adjusted to the highest legally
permissible or government-approved rate.
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES

6.1. RUSH Representations and WarrantieRUSH represents and warrants to ACORDA thaf élseoEffective Date:

(@)

(b)

(©

(d)

(€)

(f)

Each of this Agreement and the Side Agreement bBar Huly executed and delivered by RUSH and coitessit
legal, valid, and binding obligations enforcealdaiast RUSH in accordance with their respectivenger

no approval, authorization, consent, or other oadexction of or filing with any court, administiad agency or
other governmental authority is required for the@xion and delivery by RUSH of this Agreementtar Side
Agreement or the consummation by RUSH of the tretitaas contemplated hereby or thereby except sanhents
or filings as are contemplated by this Agreement;

RUSH has the full corporate power and authoritgriter into and deliver this Agreement and the 3igeeement,
to perform and to grant the licenses granted uAdgele Il hereof and to consummate the transastion
contemplated hereby and by the Side Agreement;oghlorate acts and other proceedings requiree taken to
authorize such execution, delivery, and consummatave been duly and properly taken and obtained;

With the exception of the Rush/Elan Agreementsgciviiiave terminated in their entirety pursuant toSiide
Agreement, RUSH has not previously assigned, tearesd, conveyed or otherwise encumbered its rtgle,and
interest in the Compound or Product or the RUSHWtow or entered into any agreement with any THedty
which is in conflict with the rights granted to AGDA pursuant to this Agreement;

RUSH is the sole and exclusive owner of the RUSIHdWatHow, all of which are free and clear of any ségu
interests, liens, charges, encumbrances or résiricon license, and no Third Party has any cldimwmership or
other rights with respect to the RUSH Know-How, teagver, except that RUSH agrees and acknowletigethe
Orphan Designation has been assigned to ACORDA,

RUSH has the sole and exclusive authority to gitemtights and licenses granted under Article d,anith the
exception of the Rush/Elan Agreements, which hammihated in their entirety pursuant to the Sidee®gnent,
RUSH has not previously granted, and will not grantengage in any discussions to grant, duringethra of this
Agreement, any right, license or interest in antheoCompound or Product or the RUSH
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(9)

(h)

(i)

()

(k)

Know-How, or any portion thereof, inconsistent wiitle license granted to ACORDA herein;

there are no claims, judgments or settlements agairowed by RUSH or pending or, to the bestokitowledge,
threatened claims or litigation relating to the @amund or the Rush Know-How;

RUSH will use reasonable efforts to disclose to ARTIA all relevant information known by it regardittte Rush
Know-How reasonably related to the activities comtéated under this Agreement to the extent sucthRosw-
how has not previously been disclosed;

in connection with development of the Rush Know-H&WSH has complied in all material respects with
applicable U.S. laws and regulations;

RUSH has not filed and is not the owner in any ¢guim the Territory of any patents or patent apgiions or of
any certificates of invention or applications fertificates of invention, relating to Compound eoduct; and

With the exception of the Rush/Elan Agreementsgciviiiave terminated in their entirety pursuant toSiide
Agreement, there are no contracts, agreementsyasther arrangements between RUSH and any Thiny Par
relating to the research, development or commézeaiddn of the Compound or Product.

6.2. ACORDA Representations and WarrantieACORDA represents and warrants to RUSH thaff éiseoEffective Date:

(@)

(b)

(©

Each of this Agreement and the Side Agreement haeea duly executed and delivered by it and cornestlegal,
valid, and binding obligations enforceable agakGORDA in accordance with their respective terms;

it has full corporate power and authority to execarid deliver this Agreement and the Side Agreemedtto
consummate the transactions contemplated herebthareby. All corporate acts and other proceediegsired tc
be taken to authorize such execution, delivery,@rummation have been duly and properly takeroatained,;

no approval, authorization, consent, or other oadtexction of or filing with any court, administiet agency or
other governmental authority is required for the@xion and delivery by it of this Agreement or Bide
Agreement or the consummation by it of the traneastcontemplated hereby or thereby.
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7.1.

7.2.

8.1.

8.2.

ARTICLE VII

Indemnification. ACORDA shall defend, indemnify and hold harmIB4$SH from and against any and all loss, cost afility,
including RUSH'’s reasonable attorneys fees andsqbkbsses”), arising in connection with claims rads Third Parties respecting
the manufacture, sale or use of any Product by $hald Party (“Claims”). RUSH shall give ACORDA prpt notice of any such
Loss or claim, shall cooperate in its defense,sradl give ACORDA full authority to defend and $etuch claim on RUSH’s
behalf.

The indemnity obligation set forth in Section 7tbwae shall not apply in the case of Losses or aiaused by or based on (i)
RUSH'’s gross negligence or willful misconduct; @ny breach of this Agreement by RUSH; or (iii) amylation of RUSH'’s
representations or warranties hereunder.

ARTICLE VIl
TERM AND TERMINATION

Term and Expiration This Agreement shall be effective as of the &iffe Date and unless terminated earlier pursuant t
Section 8.2 below, the term of this Agreement statitinue in effect until expiration of all royaloy other payment obligations
hereunder.

Termination.

8.2.1 Termination for Cause Either Party may terminate this Agreement byasoto the other Party at any time during the term
of this Agreement as follows:

@) if the other Party is in breach of any materiaigdion hereunder by causes and reasons withaoitsol, or has
breached, in any material respect, any represensatir warranties set forth in Article VI, and tmad cured such
breach within ninety (90) days after notice requesture of the breach, provided, however, th#téfbreach is not
capable of being cured within ninety (90) daysuwaflswritten notice, the Agreement may not be teatsd so long
as the breaching Party commences and is taking eoaieily reasonable actions to cure such breagrasaptly as
practicable; or

(b) upon the filing or institution of bankruptcy, rearjzation, liquidation or receivership proceedirysypon an
assignment of a substantial portion of the asseté& benefit of creditors by the other Party;visled, however in
the case of any involuntary bankruptcy, reorgaioratiquidation, receivership or assignment praiieg such
right to terminate shall only become effectivehié tParty consents to the involuntary proceedinguoh proceeding
is not dismissed within ninety (90) days after filieg thereof.
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8.3.

8.2.2

Licensee Rights Not Affected.

All rights and licenses granted pursuant to thise®gent are, and shall otherwise be deemed t@bpufposes of

Section 365(n) of the Bankruptcy Code licensesgitts to “intellectual property” as defined undec8on 101(35A) of the
Bankruptcy Code. The Parties agree that ACORDARID&H shall retain and may fully exercise all dfithrespective
rights, remedies and elections under the Bankruptige. The Parties further agree that, in th@tesethe commencement
of a bankruptcy or reorganization case by or agaii®arty under the Bankruptcy Code, the othelyPuall be entitled to ¢
applicable rights under Section 365 (including 3§p6f the Bankruptcy Code. Upon rejection of tAgreement by a Party
or a trustee in bankruptcy for such Party, purstm®ection 365(n), the other Party may electo(ir¢at this Agreement as
terminated by such rejection or (ii) to retainrigghts (including any right to enforce any exclusiprovision of this
Agreement) to intellectual property (including ambodiment of such intellectual property) undes thgreement and
under any agreement supplementary to this Agreefoettie duration of this Agreement and any pefadwhich this
Agreement could have been extended by such othir, Babject, however, to the continued paymergllioimounts owing
under Section 5.3 of this Agreement, all of whiamoaints shall be deemed to be royalties for purpos&gction 365(n) of
the Bankruptcy Code. Upon written request to thetee in bankruptcy or bankrupt Party, the trusteRarty, as applicable,
shall (i) provide to the other Party any intelledtproperty (including such embodiment) held by ttustee or the bankrupt
Party and shall provide to the other Party a cotepleplicate of (or complete access to, as apmtgrany such intellectual
property and all embodiments of such intellectuapprty and (ii) not interfere with the rights btother Party to such
intellectual property as provided in this Agreemenany agreement supplementary to this Agreenmeityding any right t
obtain such intellectual property (or such embodinwe duplicates thereof) from a Third Party.

Effect of Expiration or Termination Expiration or termination of this Agreement $imalt relieve the Parties of any obligation

accruing prior to such expiration or terminatiofC@RDA and its Affiliates and sublicensees shallehtie right to sell or otherwise
dispose of the stock of any Product subject toAlgiseement then on hand or in process of manufa@nd ACORDA will continue
to pay Rush royalties pursuant to Article V aftez xpiration or termination of this Agreementdory such Product sold. In
addition to any other provisions of this Agreemehtch by their terms continue after the expiratidrthis Agreement, the provision
of Article IV shall survive the expiration or terngtion of this Agreement and shall continue in &ffer five (5) years from the date
of expiration or termination and the provisionsfaficle 1X shall survive the expiration or termimat of this Agreement. Upon any
termination of this Agreement, each party shalhgpdy return to the other party all Proprietarydmhation received from the other
party (except one copy of which may be retainedafohival purposes). In addition, any other priovigequired to interpret and
enforce the Parties’ rights and obligations unter Agreement shall also survive, but only to thieet required for the full
observation and performance of this Agreement. éxpiration or early termination of this Agreemehak be without prejudice to
the rights of any Party against the other
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9.1.

9.2.

9.3.

9.4.

9.5.

accrued or accruing under this Agreement prioetmtination. In the event ACORDA breaches any offitncial provisions
contained in this Agreement, in lieu of any ottemnedy that may be available, RUSH shall be entttdgulirsue its remedies at law,
but shall not be entitled to injunctive relief.

ARTICLE IX
MISCELLANEOUS

Right to Develop IndependentlyNothing in this Agreement will impair ACORDA’ght to independently acquire, license,
develop, or have others develop for it, produatslar to or performing functions similar to Product similar technology performii
similar functions to the Products or to market disdribute products based on other technology.

Force Majeure Neither Party shall be held liable or resporestblthe other Party nor be deemed to have dethuitder or
breached the Agreement for failure or delay iniliify or performing any term of the Agreement dwgithe period of time when st
failure or delay is caused by or results from caus®yond the reasonable control of the affectety Rasluding, but not limited to,
fire, flood, embargo, war, acts of war (whether Wwardeclared or not), insurrection, riot, civil cmwtion, strike, lockout or other
labor disturbance, act of God or act, omissionadaylin acting by any governmental authority or ¢hlger Party. The affected Party
shall notify the other Party of such force majetireumstances as soon as reasonably practicable.

Assignment The Agreement may not be assigned or othenréssfierred without the prior written consent of ttleer Party;
provided, however, that ACORDA may assign this Agnent to an Affiliate or in connection with thertsfer or sale of its business
or all or substantially all of its assets relate€Compound or Product or in the event of a memg@rsolidation, change in control or
similar corporate transaction. Any permitted assegshall assume all obligations of its assignoeutitis Agreement.

Severability. In the event that any of the provisions contdiimethis Agreement are held invalid, illegal oremforceable in any
respect, the validity, legality and enforceabitifyithe remaining provisions contained herein shatlin any way be affected or
impaired thereby, unless the absence of the ims@diprovision(s) adversely affect the substantilets of the Parties. In such
event, the Parties shall replace the invalid, dley unenforceable provision(s) with valid, legald enforceable provision(s) which,
insofar as practical, implement the purposes af Agreement.

Natices. All notices or other communications which arguieed or permitted hereunder shall be in writing aufficient if
delivered personally, sent by facsimile (and prdynpdnfirmed by personal delivery, registered attiied mail or overnight
courier), sent by nationally-recognized overnightiger or sent by registered or certified mail,tage prepaid, return receipt
requested, addressed as follows:
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if to ACORDA to:

ACORDA THERAPEUTICS, INC.
15 Skyline Drive
Hawthorne, New York 10532

Attention: : President
Fax No.: 914.347.4560

if to RUSH to:

RUSH-PRESBYTERIAN-ST. LUKE'S MEDICAL CENTER
1725 W. Harrison Street

Chicago, Illinois 60612

Attention: Intellectual Property Office/General Cmel’'s Office
Fax No.: 312-942-2055

or to such other address as the Party to whomenisito be given may have furnished to the othetidzain writing in accordance herewith.
Any such communication shall be deemed to have baem when delivered if personally delivered antdgy facsimile on a Business Day,
upon confirmed delivery by nationallgcognized overnight courier if so delivered andtmnthird Business Day following the date of nrajl
if sent by registered or certified mail.

9.6. Applicable Lawand Dispute Resolution The Agreement shall be governed by and consiruadcordance with the laws of the
United States of America and State of New York withreference to any rules of conflict of laws.

(@) The Parties agree to attempt initially to solveckims, disputes, or controversies arising unolet of, or in connection with this
Agreement (a “Dispute”) by conducting good faitlgogations. Any Disputes which cannot be resolbgdjood faith negotiation within
twenty (20) Business Days, shall be referred, hijtevr notice from either Party to the other, to @f@ef Executive Officer of each Party. Si
Chief Executive Officers shall negotiate in gooitifao achieve a resolution of the Dispute refet@them within twenty (20) Business Days
after such notice is received by the Party to whioennotice was sent. If the Chief Executive Officare unable to settle the Dispute between
themselves within twenty (20) Business Days, th@flso report to the Parties in writing. The Dispshall then be referred to mediation as
set forth in the following subsection (b).

(b) Upon the Parties receiving the Chief Executive €ifs’ report that the Dispute referred to them pans to subsection (a) has not
been resolved, the Dispute shall be referred toatied by written notice from either Party to thtaer. The mediation shall be conducted
pursuant to the American Arbitration AssociatioA&A") procedures. The place of the mediation st&lChicago, lllinois. If the Parties
have not reached a settlement within twenty (2®ilBess Days of the date of the notice of mediatioe Dispute shall be referred to
arbitration pursuant to subsection (c) below.
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(c) If after the procedures set forth in subsectiohsfa (b) above, the Dispute has not been resofv@dyty shall decide to institute
arbitration proceedings, it shall give written etto that effect to the other Party. The Pastfesl refrain from instituting the arbitration
proceedings for a period of sixty (60) days follog/isuch notice. During such period, the Partiedl slontinue to make good faith efforts to
amicably resolve the dispute without arbitratidhthe Parties have not reached a settlement duhiaigperiod the arbitration proceedings ¢
go forward and be governed by the AAA rules thefoige. Each such arbitration shall be conducted pgnel of three arbitrators: one
arbitrator shall be appointed by each of RUSH a@®DRDA and the third arbitrator, who shall be thea@inan of the tribunal, shall be
appointed by the two-Party appointed arbitratorsy Buch arbitration shall be held in Chicago, i) USA.

The arbitrators shall have the authority to ditbet Parties as to the manner in which the Partial esolve the disputed issues, to
render a final decision with respect to such disgussues, or to grant specific performance wispeet to any such disputed issue. Judgment
upon the award so rendered may be entered in any ltaving jurisdiction or application may be madesuch court for judicial acceptance
any award and an order of enforcement, as themagebe. Nothing in this Section shall be constrigegreclude either Party from seeking
provisional remedies, including but not limited temporary restraining orders and preliminary icfions, from any court of competent
jurisdiction, in order to protect its rights pengliarbitration, but such preliminary relief shalt i@ sought as a means of avoiding arbitratir
In no event shall a demand for arbitration be meafthy the date when institution of a legal or eaflé proceeding based on such claim,
dispute or other matter in question would be bamgthe applicable statute of limitations. EachtyPahall bear its own costs and expenses
incurred in connection with any arbitration procegdand the Parties shall equally share the codteomediation and arbitration levied by the
AAA.

Any mediation or arbitration proceeding entered iptirsuant to this Section 9.6 shall be conduatee English language. Subject
to the foregoing, for purposes of this AgreemeatheParty consents, for itself and its Affiliatesthe jurisdiction of the courts of the State of
New York, county of New York and the U.S. Distridburt for the Southern District of New Yoi

9.7. Entire Agreement This Agreement, together with the exhibits acldeslules hereto, contains the entire understarditite Parties
with respect to the subject matter hereof and sgpless all previous writings and understandings detvthe Parties. This
Agreement may be amended, or any term hereof nealifinly by a written instrument duly executed WyParties hereto.

9.8. Independent Contractorslt is expressly agreed that the Parties shaihtbependent contractors and that the relationsbipreen
the Parties shall not constitute a partnershipt jognture or agency. Neither Party shall haveatitBority to make any statements,
representations or commitments of any kind, oak®tany action, which shall be binding on the ofPamty, without the prior conse
of such other Party.
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9.9

9.10.

9.11.

9.12.

9.13.

9.14.

Waiver. The waiver by a Party hereto of any right hedsuror the failure to perform or of a breach bytaroParty shall not be
deemed a waiver of any other right hereunder @ngfother breach or failure by said other Partytivieof a similar nature or
otherwise.

Further AssurancesAt any time or from time to time on and aftee taffective Date, RUSH shall at the request of ACBR()
deliver to ACORDA such records, data or other doents consistent with the provisions of this Agreetn@i) execute, and deliver
or cause to be delivered, all such consents, doetsnee further instruments of transfer or liceresgg (jii) take or cause to be taken
all such actions as ACORDA may reasonably deemssacg or desirable in order for ACORDA to obtaie thll benefits of this
Agreement and the transactions contemplated hereby.

Headings The captions to the several Articles and Sestlmreof are not a part of the Agreement, but aneiy guides or labels
to assist in locating and reading the several Asiand Sections hereof.

Counterparts The Agreement may be executed in two or moratawparts, each of which shall be deemed an ofighod all of
which together shall constitute one and the sasteliment.

Use of Names Except as otherwise provided in this Agreemeeither Party shall not use the name of the othey Fa relation to
this transaction in any public announcement, prelesse or other public document without the consgthe other Party (which
consent shall not be unreasonably withheld or @elpyexcept as may be required by applicable law.

LIMITATION OF LIABILITY . NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR WY INDIRECT
CONSEQUENTIAL DAMAGES ARISING OUT OF THIS AGREEMENHOWEVER CAUSED, UNDER ANY THEORY OF
LIABILITY.
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IN WITNESS WHEREOF, the Parties have executedAkigement as of the date first set forth above.

RUSH-PRESBYTERIAN-ST. LUKE’S MEDICAL CENTER

By: /s/ James T. Frankenba
Name: James T. Frankenbe
Title: Senior Vice Presidel

ACORDA THERAPEUTICS, INC.

By: /s/ Ron Cohel
Name: Ron Cohe
Title: President and Chief Executive Offic
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SCHEDULE 1.7

DIAGRAM OF COMPOUND

4-aminopyridine (“4-AP”), C;H¢N,, MW 94

hd

PR
H2
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SCHEDULE 1.11

ELAN PATENT RIGHTS

For purposes of this Agreement, Elan Patent Rigiadl mean any and all rights under any and aéqtatand patent applications now
existing, currently pending or hereafter filed, @dror acquired or licensed by Elan (and/or itslisfiés) which would be infringed by the
manufacture, use or sale of the Product, the custatus of which is set forth below. Elan Pateigihts shall also include all continuations,
continuations-in-part, divisionals and re-issuesuith patents and patent applications and any tsagsuing thereon and extensions of any
patents licensed hereunder. Elan Patent Rightkfshther include any patents or patent applicagicovering any improved methods of
making or using the Product invented or acquire&lan (and/or its Affiliates) during the term oktklan/Acorda Agreement and under
which Elan (and/or its Affiliates) has a right taagt a licence under the Elan/Acorda Agreement,Ead’s (and/or its Affiliates) interest in
any intellectual property conceived reduced to ficamr otherwise developed in connection withBineject (as defined in the Elan/Acorda

Agreement).

1806 Formulations and their use in the treatme Pending:
of neurological diseases Canada
Ireland
Japar

Issuec:
Australia
Europe

New Zealanc
South Africa
United States
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EXHIBIT 1.31

SIDE AGREEMENT

?Filed as Exhibit 10.17 with this registration staement on Form S1)
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Exhibit 10.18

Certain portions of this Exhibit have been omitpetisuant to a request for confidentiality. Suchttad portions, which are marked with
brackets [ ] and an asterisk*, have been sepaifderl with the Commission.

RUSH PAYMENTS AGREEMENT

REFERENCE IS MADE to (i) the License Agreement efifiee as of September 26, 2003, by and betWd8H-
PRESBYTERIAN-ST. LUKE'S MEDICAL CENTER , an lllinois not-for-profit corporation and haviiitg principal office at 1725 W.
Harrison St. Chicago, Ill. 60612 (“Rush”), aA€ORDA THERAPEUTICS, INC. , a corporation organized and existing under thes laf
the State of Delaware and having its principalogffat 15 Skyline Drive, Hawthorne, New York 1053®corda”), including the Side
Agreement attached thereto as Exhibit bgland among Rush, Acorda and Elan (as definedWdtbe “ Side Agreemeri), a copy of
which is attached a@8xhibit A hereto (the “ Rush/Acorda Licen¥e and (ii) the Amended and Restated License Agrert effective as of
September 26, 2003 by and between AcordaEdaN CORPORATION, PLC. , a public limited company incorporated under tgd of
Ireland and having its registered office at Lincblouse, Lincoln Place, Dublin 2, Ireland (“Elanth¢ “ Elan/Acorda Licens§. The
Rush/Acorda License and the Elan/Acorda Licensesangetimes collectively referred to herein as tNevation Agreements” and Elan and
Acorda are sometimes referred to herein as thei&2ar

WHEREAS, in connection with and in consideratiorit@# Novation Agreements, Acorda and Elan haveeabjte enter into this
Rush Payments Agreement with the intention toa fthe respective allocation between the Padfi€grtain amounts payable under the
Rush/Acorda License and certain other rights adidations of the Parties.

NOW THEREFORE, in consideration of the premisestiednutual covenants hereinafter recited andostt in the Novation
Agreements and for other good and valuable corsider, the receipt and sufficiency of which arediigracknowledged, and intending to be
legally bound, the Parties agree as follows:

1. With respect to the US $[**] licenfee set forth in Section 5.1 of the Rush/Acordeebise, each of Acorda and Elan shall
be responsible for [**] of such license fee. Acdagly, on the Effective Date, Elan shall pay Acokd@$[**] as Elan’s [**] share of such
payment.

2. With respect to milestone paymehtéd become payable under Section 5.2 of the Rusindad_icense, the following shall
be applicable:
(@) Each of Acorda and Elan shall be oasjble for [**] of any milestone payments payatweRush under Section 5.2 (a) or

5.2 (b) of the Rush/Acorda License. Accordinglythié milestone events set forth in either Secti@ (&) or Section 5.2 (b) of the
Rush/Acorda License are achieved, (x) Acorda sltalidvise Elan in writing upon achievement of thgliaable milestone event, and (y) E
shall pay Acorda an amount equal to [**] of the kigable milestone payment upon receipt of suchceodis Elars share of such payment; ¢

(b) Elan shall be responsible for [**] afly milestone payments payable to Rush underd@®esi? (c) of the Rush/Acorda
License. Accordingly, if the milestone event settian Section 5.2 (c) of the Rush/Acorda Licersacdhieved, Acorda shall so advise Elan in
writing upon achievement of the applicable milestewent and Elan shall pay Acorda an amount equUatltof the applicable milestone
payment upon receipt of such notice.




Certain portions of this Exhibit have been omitpetisuant to a request for confidentiality. Suchittad portions, which are marked with
brackets [ ] and an asterisk*, have been sepaifderl with the Commission.

3. In addition, Acorda shall pay to fckn additional royalty of:

0] [**] of NSP of the Product sold outside the US dhgrithe Base Royalty Term (as such term is defingte
Rush/Acorda License);

(i) [**] of NSP of the Product sold outside the US dgrithe Reduced Royalty Term (as such term is defim¢he
Rush/Acorda License);

(iii) during the Reduced Royalty Term, [**] of the difégrce between (a) the royalty that would have begalge by
Acorda to Rush during the Base Royalty Term andh@)oyalty payable by Acorda to Rush during tleelied
Royalty Term under Section 5.3.1 of the Rush/Acdridanse on such sales of Product in the applicatmtry;
and/or

(iv) after termination or expiration of Acorda’s royatigligations to Rush under the Rush/Acorda Licensmy
country, [**] of NSP of the Product in such countfwith the amounts payable under the foregoingpaugraphs
(1), (ii) (iii) and/or (iv), as applicable, refemigo as the “Additional Royalty”);

provided, however, that in the event the provisiohClause 5.6.2 or Clause 5.6.3 of the Elan/Azdiidense are applicable, any
Additional Royalty payable shall be limited to [*8f NSP of Product. All payments of the Additiomdyalty shall be made in
accordance with the provisions of Clauses 5.668l5%nd 5.6.6 of the Elan/Acorda License, and Frtic9 of the Elan/Acorda
License, to the extent applicable.

4. In the event that Elan breachesddrits financial obligations and undertakings unBaragraph 2 of this Rush Payments
Agreement, Acorda may offset and credit the amoiitiie unpaid financial obligation, together wittceued interest thereon, against any
amounts payable from Acorda to Elan under the Bleorda License including, without limitation, amdsipayable under Section 3.4 of the
Elan/Acorda License. In the event that it is detagd that Acorda has incorrectly offset or credié@g amounts pursuant to this Paragraph 4,
Acorda shall promptly pay the incorrectly offsetopedited amount, together with accrued interestethn, to Elan.

5. In the event that Acorda has bredamegy financial or other curable obligation unde Rush/Acorda License which bre,
would give Rush the right, pursuant to the Sec8@hl of the Rush/Acorda License, to terminateRhsh/Acorda License and, pursuant tc
terms of the Side Agreement, Elan has the righntb remedies such breach (provided, however, that$hall not have the right to remedy
such breach if such breach has been consentedBtahyor is primarily due to the fault of Elan 6Elan is in breach of the terms of this Rush
Payments Agreement or the Elan/Acorda License)) Blay charge Acorda an amount equal to the amaupaisl by Elan to Rush to remedy
such breach on behalf of Acorda. In the eventithatdetermined that Elan has incorrectly chargeg amounts to Acorda pursuant to this




Paragraph 5 and Acorda has paid such amounts siéhpromptly repay to Acorda the incorrectly e and paid amount, together with
accrued interest thereon.

6. In the event that Rush terminatesRlsh/Acorda License pursuant to Section 8.2 retli@s a result of a breach by
Acorda and, pursuant to the terms of the Side Agesg, Elan has the right to and elects to assuméedhts and obligations of Acorda under
the Rush/Acorda License (provided, however, thahEhall not have the right to assume such righdsobligations if such breach has been
consented to by Elan, is primarily due to the fafilElan or if Elan is in breach of the terms détRush Payments Agreement or the
Elan/Acorda License), Elan may charge Acorda anuarnequal to any amounts or financial obligationgaid or incurred by Elan to Rush
pursuant to Elan’s assumption of Acorda’s obligagionder the Rush/Acorda License.

7. Acorda agrees to indemnify Elan frant against any losses and liability arising flamy claims made by Rush against
Elan after the Effective Date resulting primaritgrh any acts or omissions of Acorda under the RA#ifla License. Elan shall give Acorda
prompt notice of any such loss or liability, shabperate in its defense, and shall give Acordaafuthority to defend and settle such claim on
Elan’s behalf. This indemnity obligation shall ragiply in the case of losses primarily caused byased on (i) Elas’ acts or omissions; or (
any breach of this Rush Payments Agreement, thee Ajleement or the Elan/Acorda License by Elan.

In the event Elan has the right to and elects te any Acorda breach of, or assumes the rightohhgdations of Acorda
under the, Rush/Acorda License in accordance \wihdrms of the Side Agreement and this Rush Pagndemreement, Elan agrees to
indemnify Acorda from and against any losses aatdillty arising from any claims made by Rush agaikworda resulting from any acts of
Elan after the date that Elan cures such breaalssarmes Acorda’s obligations under the Rush/Acbiciense. Acorda shall give Elan
prompt notice of any such loss or liability, shabperate in its defense, and shall give Elanduthority to defend and settle such claim on
Acorda’s behalf. This indemnity obligation shalltrapply in the case of losses primarily causedyased on (i) Acorda’s acts or omissions;
or (ii) any breach of this Rush Payments AgreenttistSide Agreement or the Elan/Acorda License bgréa.

8. All notices or other communicationsich are required or permitted hereunder shalhheriting and sufficient if delivere
personally, sent by facsimile (and promptly confidrby personal delivery, registered or certifiedl m@aovernight courier), sent by
nationally-recognized overnight courier or sentrégistered or certified mail, postage prepaid,rreteceipt requested, addressed as follows:

if to Acorda to: ACORDA THERAPEUTICS, INC..
15 Skyline Drive
Hawthorne, New York 1053
Attention: Presider
Fax No.: 914.347.456
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if to Elan to: ELAN CORPORATION, PLC.
c/o Elan International Services L
102 St. James Col
Flatts,
Smiths FLO4 Bermud
Attention: Secretar
Fax No: +1 441 292 222

9. This Rush Payments Agreement steadffective as of the date set forth below (“Effiee Date”), and shall be governed
by the laws of the State of New York without refere to any rules of conflict of laws. Any disputesler this Agreement shall be governed
by the dispute resolution provisions of Article 12 of the Elan/Acorda License.

10. This Rush Payments Agreement maybeuwted in two or more counterparts, each of wklwdll be deemed an original,
but all of which together shall constitute one #melsame instrument.

IN WITNESS WHEREOF, the Parties have executedRhish Payments Agreement as of September 26, 2003.
ACORDA THERAPEUTICS, INC.
By: /s/ Ron Cohel

Name: Ron Cohen
Title: President and Chief Executive Offic

ELAN CORPORATION, PLC.

By: /sl Pieter Bosse/Klaas Van Blank
Name: Monksland Holdings B\
Title: Proxyholder




EXHIBIT A
RUSH/ACORDA LICENSE
(Filed as Exhibit 10.16 with this registration staément on Form S-1)
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Certain portions of this Exhibit have been omitpetisuant to a request for confidentiality. Suchittad portions, which are marked with
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AMENDMENT No. 1 TO
RUSH PAYMENTS AGREEMENT

THIS AMENDMENT, dated as of October 27, 2003, byl émetween Acorda Therapeutics, Inc. (“Acorda”) &bah Corporation,
plc. (“Elan”) amends the Rush Payments Agreemdattfe as of September 26, 2003 (the “Paymenteé&mgent”) by and between Acorda
and Elan.

WITNESSETH:

WHEREAS, Acorda and Elan desire to amend certain provisielating to the timing of payments under the Payisié&greement
upon the terms and conditions set forth herein;

NOW, THEREFORE , in consideration of the premises contained hesid for other good and valuable consideratiom, th
adequacy and receipt of which are hereby acknowlddipe parties hereto agree as follows:

1. Paragraph 2 (a) of the Payments émgent is hereby amended and restated in its gntoeead as follows:

“(a) Each of Acorda and Elan shall be reslnle for[**] of any milestone payments payable to Rush unddiddes.2 (a) or
5.2 (b) of the Rush/Acorda License. Accordinglythié milestone events set forth in either Secti@ (&) or Section 5.2 (b) of the
Rush/Acorda License are achieved, (x) Acorda sftalidvise Elan in writing upon achievement of thpliaable milestone event, and (y) E
shall pay Acorda an amount equa[tf of the applicable milestone payment within tweritsef(25) days after receipt of such notice as
Elan’s share of such payment.”

2. Paragraph 2 (b) of the Payments &ment is hereby amended and restated in its gntoetad as follows:

“(b) Elan shall be responsible ft5t] of any milestone payments payable to Rush undeid®es.2 (c) of the Rush/Acorda
License. Accordingly, if the milestone event settian Section 5.2 (c) of the Rush/Acorda Licersacdhieved, Acorda shall so advise Elan in
writing upon achievement of the applicable milestewnent and Elan shall pay Acorda an amount eqy&]t of the applicable milestone
payment within twenty-five (25) days after recespsuch notice.”

3. Except as expressly amended byAhiendment, all of the provisions of the Paymentse&gient shall remain in full for
and effect. All references to the Payments Agregnfeom and after the date hereof, shall be toRagments Agreement as amended by this
Amendment.




4.

This Amendment may be executed im twmore counterparts, each of which shall be @eleam original but all of which together
shall constitute one and the same instrument.

IN WITNESS WHEREOF , the Parties have executed this Amendment aseaddke first set forth above.

Acorda Therapeutics, Inc.
By: /s/ Ron Cohel
Name: Ron Coher
Title:  President and CE

Elan Corporation, plc .
By: /sl Pieter Bosse/Klaas van Blank

Name: Monksland Holdings B\
Title:  Proxyholde!
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AMENDED AND RESTATED LICENSE AGREEMENT
by and between
CANADIAN SPINAL RESEARCH ORGANIZATION
and

ACORDA THERAPEUTICS, INC.




THIS AMENDED AND RESTATED LICENSE AGREEMENT made aé August 1, 2003 (the “Restatement Date”), byl a
betweenCANADIAN SPINAL RESEARCH ORGANIZATION, a not-for-profit corporation organized and existingder the laws of
Ontario and having its principal office at 120 NéskkRoad, Unit 2, Richmond Hill, Ontario, L4C 9STCSRO”) andACORDA
THERAPEUTICS, INC. , a corporation organized and existing under thes laf the State of Delaware and having its prinagfice at 16
Skyline Drive, Hawthorne, New York 10532 (“ACORDA")

WITNESSETH:

WHEREAS, CSRO owns or has rights to certain Paissets and Know How (each as defined herein) rejab the use of 4-
aminopyridine (“4-AP”) in the reduction of chrorpain and spasticity in a spinal cord injured pdtien

WHEREAS, CSRO, Purdue and McMaster have enteredliatt certain Inter-Institutional Agreement, effee as of October 18,
1993 (the “Inter-Institutional Agreement”), purstiém which CSRO acquired the sole authority torgeerights to any patents included in the
Patent Assets;

WHEREAS, pursuant to the Assignments, CSRO obtaameélssignment from the Inventors of the Patenefs&ll as defined
herein);

WHEREAS, pursuant to a License Agreement (the “18§&ement”), effective August 9, 1995 (the “199§réement Effective
Date”), between CSRO and ACORDA, CSRO granted ACARD exclusive license under the Patent Assets; and

WHEREAS, the Parties agree that the 1995 Agreestemild be amended and restated to reflect thetiatenof the Parties,
effective as of the 1995 Agreement Effective Datesept where indicated to be effective as of thet®®ement Date;

NOW, THEREFORE, in consideration of the foregoimgmpises and the mutual covenants herein contaametifor other good and
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, and intendinget¢éegally bound, the Parties hereby
agree that the 1995 Agreement, and all of the tecoreditions and provisions of the 1995 Agreemard,hereby superceded and replaced in
their entirety by this Agreement and the terms ditions and provisions hereof, effective as of 1885 Agreement Effective Date, as follo

ARTICLE |
DEFINITIONS

Unless specifically set forth to the contrary heyéhe following terms, where used in the singolaplural, shall have the respective
meanings set forth below:

1.1. “ Affiliate ” shall mean (i) any corporation or business ergityvhich more than fifty percent (50%) of the seftiess or other
ownership interests representing the equity, thmgstock or general partnership interest are alwnentrolled or held, directly or
indirectly, by a Party; (ii) any corporation or lness entity which, directly or indirectly,
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1.2.

1.3.

1.4.

15.

1.6.

1.7.

1.8.

1.9.

1.10.

owns, controls or holds more than fifty percenty®qor the maximum ownership interest permitteddwy) of the securities or other
ownership interests representing the equity, vastogk or general partnership interest of a Par(§iipany corporation or business
entity of which a Party has the right to acquiregatly or indirectly, at least fifty percent (50%f the securities or other ownership
interests representing the equity, voting stocgeareral partnership interest thereof.

“ Assignment(s) shall mean the Assignments from the Inventors tRG®f the Patent Assets dated October 16 and Ocithe
1996 and filed with the United States Patent aradi@émark Office on or about November 11, 1996 irfdines attached hereto as
Exhibit 1.2.

“ Business Day(s) shall mean any day that is not a Saturday orrad8y or a day on which the New York Stock Exchaisge
closed.

“ Calendar Quartet shall mean the respective periods of three (8)secutive calendar months ending on March 31, 30ne
September 30 and December 31.

“ Calendar Yeat shall mean each successive period of twelve i@ ths commencing on January 1 and ending on Dezre®ib

“ Compound’ shall mean the chemical compound known as 4-apyiridine, as diagrammed on ScheduleHeéeto, and any other
compounds disclosed, covered or included in therR#ssets.

“ CSRO Intellectual Propertyshall mean the Patent Assets and Know-How.

“ Know-How " shall mean all information and materials, inchuglibut not limited to, discoveries, information,dravements,
processes, formulas, data, inventions, know-howtatte secrets, patentable or otherwise, which

@ relate to Compound or Product; and

(b) are owned by CSRO or are in CSRO’s possessionmtrad@nd as to which CSRO has the right to licesrse
sublicense to Third Parties.

Such know-how shall include, without limitation| ehemical, pharmaceutical, toxicological, predaj clinical, assay control,
regulatory, and any other data or information usedseful for the development, manufacturing andégulatory approval of
Compound or Product, including such rights whicliRC8may have to data or information developed bydrRarties.

“ Effective Date” shall mean the 1995 Agreement Effective Date.

“ First Commercial Salé shall mean the first sale of Product by ACORD&, Affiliate or its sublicensees in a country, éd use
or consumption, after all required Regulatory Apfals have been granted by the governing healthoatittof such country. Sales
for




test marketing, clinical trial purposes or comp@sate or similar use shall not be deemed to ctuteta First Commercial Sale.

1.11. “ GAAP " means United States generally accepted accouptingiples, consistently applied.
1.12. “ Improvement’ shall mean any and all improvements and enhanotanpatentable or otherwise, related to the Comgau

Product including, without limitation, in the mamgture, formulation, ingredients, preparation, pnéation, means of delivery or
administration, dosage, indication, use or packgginCompound or Product.

1.13. “ Inventors shall mean Robert R. Hansebout and Andrew R. Blight
1.14. “ Net Sales’ shall mean the gross amount invoiced for commesaids of Product in the Territory by ACORDA, itffilates or its

sublicensees to Third Parties commencing upondke af First Commercial Sale in any country in Tieeritory, after deducting, in
accordance with GAAP, the following:

() reasonable and customary trade, cadlyaantity discounts and rebates;

(i) recalls, credits and allowances oroant of returned or rejected Product, includingwatnce foi
breakage or spoilage;

(iii) legally allowed chargebacks, rebatesimilar payments granted to customers, including,not
limited to, managed health care organizations, esgalers, distributors, buying groups, retailerslthe
care insurance carriers, pharmacy benefit managetoerpanies, health maintenance organizations or
other institutions or health care organizationtodiederal, state/provincial, local and other goveents,
their agencies and purchasers and reimbursers;

(iv) sales or excise taxes, VAT or othgesa and transportation, freight, shipping and riasce
charges and additional special transportationpoustuties, and other governmental charges;

(v) retroactive price reductions; and

(vi) write-offs or allowances for bad debts

Sales or other transfers between ACORDA and itfiats or sublicensees shall be excluded fronctmputation of Net Sales and
no payments will be payable on such sales or teasngixcept where such Affiliates are end usersNetSales shall include the
subsequent sales to Third Parties by such Affgiatesublicensees.

1.15. “ Party” shall mean CSRO or ACORDA.




1.16.

1.17.

1.18.

1.19.

1.20.

1.21.

1.22.

“ Patent Asset’ shall mean the patents and patent applicatiorisiwds of the Effective Date or at any time duriihg term of this
Agreement

€)) are owned or controlled by CSRO or which CSRO thholicense or otherwise has or acquires rights faohtird
Party, and
(b) relate to Compound, Product or any Improvementuding but not limited to methods of their develagmh

manufacture, use, or otherwise relate to Know-Hagaluding all certificates of invention and applicas for
certificates of invention, substitutions, divisipeentinuations, continuations-in-part, patentsiisg thereon or
reissues or reexaminations or extensions therabfag and all foreign patents and patent applinatio
corresponding thereto, supplementary protectiofificates or the like of any such patents and auread future
patent applications, including but not limited be tpatents and patent applications listed on Sébddii6hereto
and the patents and patent applications includéueimefinition of Patent Rights under the Intestitutional
Agreement, and any counterparts thereof which baes or may be filed in other countries.

“ Product” shall mean any product in final form for commeaicale (or, where the context so indicates, theywrt being tested in
clinical trials), which contains Compound as asteane of the therapeutically active ingredientalimosage forms and package
configurations for any indication.

“Proprietary Information” shall mean any and aliestific, clinical, regulatory, marketing, finantiand commercial information or
data, whether communicated in writing, orally orany other means, which is owned and under thegtion of one Party and is
being provided by that Party to the other Partgdnnection with this Agreement.

“ Regulatory Approval means all approvals (including pricing and reimgmment approvals required for marketing authaongt
product and/or establishment licenses, registratmrauthorizations of all regional, federal, statéocal regulatory agencies,
departments, bureaus or other governmental entitexssary for the manufacture, use, storage rtnrggort, transport and sale of
Product in a regulatory jurisdiction.

“ Royalty Year” shall mean, (i) for the year in which the Firatr@mercial Sale occurs (the “First Royalty Yearhg period
commencing with the first day of the Calendar Qerairt which the First Commercial Sale occurs argireag on the last day of the
Calendar Year in which the First Commercial Saleuos and (ii) for each subsequent year, each ssivee€alendar Year.

“ Territory " shall mean all of the countries in the world.

“ Third Party(ies)’ shall mean a person or entity who or which ighmai a Party nor an Affiliate of a Party.
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1.23.

2.1

2.2.

2.3.

3.1.

3.2.

“ Valid Claim " means a claim of an issued and unexpired patefuded within the Patent Assets, which has nohbeeoked or
held unenforceable or invalid by a decision of artor other governmental agency of competentdictson, and which has not be
disclaimed, denied or admitted to be invalid ornfoeceable through reissue or disclaimer or othsgwi

ARTICLE Il
LICENSE; SUBLICENSES

License Grant CSRO hereby grants to ACORDA an exclusive (ea@to CSRO) license under the CSRO Intellectugbéttg,
including the right to grant sublicenses, to depeloake, have made, use, import, offer for saleketacommercialize, distribute a
sell and otherwise dispose of Compound and Pradube Territory. CSRO reserves the right to peacthe Patent Assets for its
own internal research and educational purposesjgad, however, that such use is for non-commegziatlemic purposes only and
for no other purpose.

Improvements by ACORDA. All rights and title tochimterest in any Improvement developed or disceddry ACORDA in
connection with the license granted under Secti@raBove or ACORDA’s activities hereunder shallvbsted solely in ACORDA.

a. Sublicenses. ACORDA shall have the right tangsaiblicenses of the licenses granted to it uSgetion 2.1 of this Agreement
Affiliates or any Third Party. ACORDA shall advi§&SRO, on a confidential basis, of any sublicensatgd by it.

ARTICLE Il
EXCHANGE OF INFORMATION; REGULATORY MATTERS

Exchange of Information Throughout the term of this Agreement, and iditioh to the other communications required untés t
Agreement, CSRO shall promptly disclose to ACORDAwriting on an ongoing basis all CSRO Intellectdadperty related to the
Compound or Product, and any and all additiongwisions thereto. ACORDA shall provide CSRO withaamual written report
summarizing the status of ACORDA'’s clinical devetognt and regulatory activities with respect to Coomd and Product by
delivering to CSRO the summary of the annual refmtte investigational new drug application relgtto the use of Compound and
Product submitted by ACORDA to the U.S. Food anddAdministration in connection with the periodé&porting requirements of
such investigational new drug application. Any thisares contained in such reports shall be deemmatiBtary Information and
shall remain the intellectual property of ACORDA.

Regulatory Matters.

(@) ACORDA shall own, control and retain primary legasponsibility for the preparation, filing and pecstion of
all filings and regulatory applications requiredotmtain Regulatory Approvals. ACORDA shall
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promptly notify CSRO upon the receipt of Regulatépprovals and of the date of First Commercial Sale

(b) Upon ACORDA's request, CSRO shall consult and ceagewvith ACORDA in connection with obtaining
Regulatory Approval of Product.
3.3. Trademark ACORDA shall select, own and maintain trademdokdroduct in the Territory.
ARTICLE IV

CONFIDENTIALITY AND PUBLICITY

4.1. Non-Disclosure and Noityse Obligations All Proprietary Information and Know-how discéabby one Party to the other Party
hereunder shall be maintained in confidence anlil sbiabe disclosed to any Third Party or useddioy purpose except as expressly
permitted herein without the prior written consefithe Party that disclosed the Proprietary Infdiorato the other Party during the
term of this Agreement. The foregoing non-disctesand non-use obligations shall not apply to thierd that such Proprietary

Information:

(@) is known by the receiving Party at the time ofré@seipt, and not through a prior disclosure bydiselosing Party,
as documented by business records;

(b) is or becomes properly in the public domain or klsuge;

(c) is subsequently disclosed to a receiving Party Biied Party who may lawfully do so and is not unde
obligation of confidentiality to the disclosing Bgror

(d) is developed by the receiving Party independerftRroprietary Information received from the otharty, as
documented by research and development records.

4.2. Permitted Disclosure of Proprietary InformatioMNotwithstanding Section 4.1, a Party receivinggfietary Information of another

Party may disclose such Proprietary Information:

€)) to governmental or other regulatory agencies irotd obtain patents pursuant to this Agreemertp gain
approval to conduct clinical trials or to markeb@uct, but such disclosure may be only to the extasonably
necessary to obtain such patents or authorizations

(b) by ACORDA or its agents, consultants, AffiliatesbBcensees and/or other Third Parties for theaie$eand
development, manufacturing and/or marketing of@oenpound and/or Product (or for such parties terdaine
their interests in performing such activities) be tondition
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Certain portions of this Exhibit have been omitperisuant to a request for confidentiality. Suchtediportions, which are marked with
brackets [ ] and an asterisk*, have been sepaifdrl with the Commission.

that such Third Parties agree to be bound by th&dentiality obligations consistent with this Agment; or

(c) if required to be disclosed by law or court orgenvided that notice is promptly delivered to tlemsdisclosing
Party in order to provide an opportunity to chadjeror limit the disclosure obligations.

4.3. Publication. In the event CSRO or any Affiliate of or cotliant to CSRO wishes to make a publication relatm@ompound or
Product, it shall deliver to ACORDA a copy of th®posed publication or an outline of the oral disdlre at least sixty (60) Busint
Days prior to submission or presentation, suchdhgtissue of patent protection can be resolvett@ordance with the terms of this
Agreement.

4.4. Confidential Terms Except as expressly provided herein, eactyRarees not to disclose any terms of this Agre¢roeany
Third Party without the consent of the other pagtycept as required by securities or other appkcks, to prospective investors to
such party’s accountants, attorneys and other gsafeal advisors. Without limiting any of the fgoéng, it is understood that
ACORDA or its Affiliates may make disclosure ofghAgreement and the terms hereof in any filingsiiregl by the Securities and
Exchange Commission (“SEC”) or any other governmleagency, may file this Agreement as an exhibang filing with the SEC
or such agency and may distribute any such filmthe ordinary course of its business.

ARTICLE V
ROYALTIES AND REPORTS

5.1. Royalties.
5.1.1 Royalty Payments.

0] $edi to the terms and conditions of this Agreemand in consideration of the
rights granted by CSRO hereunder, ACORDA shalltpa@SRO royalties in an amount equal*tg of Net Sales
in each country in the Territory where the manufetuse or sale of Product would, absent the diegmanted
hereunder, infringe one or more Valid Claims inrsaountry.

(i) Rdtyes on Net Sales at the rate set forth in (@vabshall accrue as of the date of
First Commercial Sale of Product in the applicatdantry and shall continue and accrue on Net Sailescountry
by-country basis until the earlier of (A) the expioatiof the last to expire Patent Asset in such aguot (B) ten
(10) years following the date of First CommercialeSof Product in such country. Thereafter, ACOR&Mall be
relieved of any royalty payment under this Agreemen

(iii) Tpayment of royalties set forth above shall be esttttio the following conditions:
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(A) prne payment shall be due with respect to the sartef Product;

(B) multiple royalties shall be payable because angrp or its
manufacture, sale or use is covered by more tharVatid Claim;

© rayalties shall accrue on the disposition of PradiycACORDA,
Affiliates or sublicensees as samples (promotioatberwise) or as donations (for example, to naxfipr
institutions or government agencies) or to clinici@ls or for research and and/or development; and

(D) GSRhall be responsible for payment of any royaltiesther obligations
owed by CSRO to any Third Party, including withbuotitation, pursuant to the Inter-Institutional
Agreement.

5.1.2 Affiliate and Sublicensee Saledn the event that ACORDA transfers CompoundradBct to one of its Affiliates or
sublicensees, there shall be no royalty due dirntieof transfer. Subsequent sales of ProduchéAffiliates or
sublicensees to Third Parties such as patientgjtatss medical institutions, health plans or fundholesalers (which are
not sublicensees), pharmacies or other retailbed| Ise reported as Net Sales hereunder.

5.1.3 Compulsory Licenses If a compulsory license is granted to a ThirdtyPaith respect to Product in any country in the
Territory with a royalty rate lower than the royafate provided by Section 5.1.1, then the royedte to be paid by
ACORDA on Net Sales in that country under Sectidn15shall be reduced to the rate paid by the cdsopuThird Party
licensee.

5.1.4 Combination Product Notwithstanding the provisions of Section 5.1Inlthe event a Product is sold as a combination
product with other biologically active componertigt Sales, for purposes of royalty payments orctimbination product,
shall be calculated by multiplying the Net Saleshat combination product by the fraction A/B, whiéy is the gross selling
price of the Product sold separately and B is tlesgselling price of the combination productndfsuch separate sales are
made by ACORDA or its Affiliates or sublicenseegt!$ales for royalty determination shall be calmdeby multiplying
Net Sales of the combination product by the frac@s(C+D), where C (excluding the fully allocateastof the other
biologically active component in question) is thi#yf allocated cost of the Compound and D is tHiy fallocated cost of
such other biologically active components.

5.2. Reports; Payment of RoyaltyDuring the term of the Agreement for so long@aglty payments are due, ACORDA shall furnish to
CSRO a written report for each Calendar Quartewstgpthe Net Sales of all Products subject to nyypayments during the
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5.3.

reporting period and the royalties payable to CSR@er this Agreement. Reports shall be due offiaitg-fifth (45 ) day

following the close of each Calendar Quarter. R@sshown to have accrued by each royalty rejfcatyy, shall be due and
payable on the date such report is due. ACORDA kbap complete and accurate records in sufficilernail to enable the royalties
hereunder to be determined. ACORDA shall retaghgecords for twenty-four (24) months after thbraission of the
corresponding report.

Audits. Upon the written request of CSRO and not moaa thnce during the twelve (12) month period nekto¥ang the
expiration of each Royalty Year during the termiaf Agreement, ACORDA shall, at CSRO’s expensanjiean independent
certified public accounting firm selected by CSR@ aeasonably acceptable to ACORDA to have acagisginormal business
hours, upon thirty (30) days prior notice to ACORD@& such of the records of ACORDA as may be realslymecessary to verify
the accuracy of the royalty reports hereunder grRoyalty Year ending not more than twenty-fout)(Bionths prior to the date of
such request. The accounting firm shall disclos€$RO only whether the royalty reports are coroedhcorrect and the specific
details concerning any discrepancies. This Se&i8rshall survive the expiration or terminatiortlut Agreement for a period of
two years.

5.3.1 If such accounting firm concludes that additiorlaities were owed during such period, ACORDA shadimptly pay the
additional royalties within sixty (60) days of tHhate CSRO delivers to ACORDA such accounting firmtgten report so
concluding; provided however, that, in the eveat tCORDA shall not be in agreement with the cosidao of such report
(a) ACORDA shall not be required to pay such addai royalties and (b) such matter shall be resbpugrsuant to the
provisions of Section 10.7 herein. In the everhsaccounting firm concludes that amounts werepaidrby ACORDA
during such period, CSRO shall repay ACORDA the amof such overpayment within sixty (60) dayste tlate CSRO
delivers to ACORDA such accounting firm’s writtegport so concluding, provided, however, that, melrent that CSRO
shall not be in agreement with the conclusion ahseport (a) CSRO shall not be required to repah ®verpayment and
(b) such matter shall be resolved pursuant to theigions of Section 10.7 herein. The fees chatgesluch accounting firm
shall be paid by CSRO; provided, however, thatitaor in favor of CSRO of more than the greafgi) 100,000 or (ii)
ten percent (10%) of the royalties due hereundethi® period being reviewed is discovered, therféles and expenses of
the accounting firm shall be paid by ACORDA. Paytsesf additional royalties under this Section 5$hall be made with
interest from the date such amounts were duegatriine rate reported by Chase Manhattan Bank, Xek, New York.

5.3.2 Upon the expiration of twenty-four (24) months éolling the end of any Royalty Year the calculatibmayalties payable
with respect to such year shall be binding and ke upon CSRO, and ACORDA shall be released faomliability or
accountability with respect to royalties for suaay.
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5.4.

5.5.

5.6.

5.7.

6.1.

5.3.3 CSRO shall treat all financial information subjezteview under this Section 5.3. in accordancé it confidentiality
provisions of this Agreement.

Payment Exchange RateAll payments to CSRO under this Agreement shalinade in United States dollars. In the casaleks
outside the United States, the rate of exchange tosed in computing Net Sales shall be calculataathly in accordance with the
conversion rates published in the Wall Street JalyEastern edition (if available).

Tax Withholding. If laws, rules or regulations require withholgliof income taxes or other taxes imposed upon patgreet forth

in this Article V, CSRO shall provide ACORDA, pritw any such payment, annually or more frequeifitigquired, with all forms ¢
documentation required by any applicable taxatéwsl treaties or agreements to such withholdirgsarecessary to claim a benefit
thereunder (including, but not limited to Form WHR or any successor forms) and ACORDA shall mal suithholding
payments as required and subtract such withholgygnents from the payments set forth in this Aetidl ACORDA will use
commercially reasonable efforts consistent withuggal business practices and cooperate with C8R@dure that any withholding
taxes imposed are reduced as far as possible thprovisions of the current or any future taxatieaties or agreements between
foreign countries.

Exchange ControlsNotwithstanding any other provision of this Agment, if at any time legal restrictions prevent phempt
remittance of part or all of the royalties withpest to Net Sales in any country, payment shaihbde through such lawful means or
methods as ACORDA may determine. When in any gguhe law or regulations prohibit both the trangatiand deposit of
royalties on sales in such a country, royalty paytsishall be suspended for as long as such primibé in effect (and such
suspended payments shall not accrue interestpramadptly after such prohibition ceases to be iecffall royalties or other
payments that ACORDA or its Affiliates would haveen obligated to transmit or deposit, but for thehfbition, shall be deposited
or transmitted, as the case may be, to the extiemtable (with any interest earned on such suspemogalties which were placed in
an interest-bearing bank account in that coung&gs kny transactional costs). If the royalty spiecified in this Agreement should
exceed the permissible rate established in anytoguhe royalty rate for sales in such countrylishe adjusted to the highest legally
permissible or government-approved rate.

Other Payments The parties hereto acknowledge that, in furteasideration of the rights granted by CSRO hereynfiCORDA
had issued to CSRO on the Effective Date warralatied August 9, 1995, to purchase up to an aggred&0,000 shares of comn
stock of ACORDA which warrants have since been@ged in full.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

CSRO Representations and Warranti€gdSRO represents and warrants to ACORDA thaf #sedRestatement Date:
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(@)

(b)

(©

(d)

(€)

(f)

(9)

(h)

this Agreement has been duly executed and deliveye@iSRO and constitutes legal, valid, and bindibtigations
enforceable against CSRO in accordance with itager

no approval, authorization, consent, or other oadexction of or filing with any court, administiad agency or
other governmental authority is required for the@xion and delivery by CSRO of this Agreementher t
consummation by CSRO of the transactions conteexpla¢reby;

CSRO has the full corporate power and authoritgriter into and deliver this Agreement, to perfond & grant
the licenses granted under Article 1l hereof andansummate the transactions contemplated heralbgprporate
acts and other proceedings required to be takenttmrize such execution, delivery, and consummdtave been
duly and properly taken and obtained;

the issued patents included in the Patent Assetgadid and enforceable over any references or pricknown to
CSRO or its agents, taken alone or in combination;

CSRO has not previously assigned, transferred,aa@d/or otherwise encumbered its right, title anidriest in the
CSRO Intellectual Property or entered into any agrent with any Third Party which is in conflict ithe rights
granted to ACORDA pursuant to this Agreement;

CSRO is the sole owner of the CSRO IntellectuapBrty, all of which is free and clear of any setyinterests,
liens, charges, encumbrances or restrictions endie, and no other person, corporate or othertprarity, or
governmental or university entity or subdivisioetiof, including without limitation, McMaster or Rlwe, has any
claim of ownership with respect to the CSRO Inttlial Property, whatsoever; the Assignments ariel aaid in
full force and effect as of the Restatement Datk@8RO is not aware of any claims challenging thélity of the
Assignments;

CSRO has disclosed to ACORDA the complete textdld?atent Assets as well as all information reegiby
CSRO concerning the institution or possible institu of any interference, opposition, re-examinatieeissue,
revocation, nullification, or any official proceadj involving a Patent Asset, and that it will cong such
disclosure with respect to new events during tha t&f the Agreement;

CSRO has the sole and exclusive authority to ghantights and licenses granted under Article  @5RO has
not previously granted, and will not grant, or eggan any discussions to grant, during the terimisf Agreement,
any right, license or interest in and to the CSRt@llectual
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(i)

()

(k)

()

(m)

(n)

(0)

Property, or any portion thereof, inconsistent wfita license granted to ACORDA herein;

Schedule 1.16 is a complete and accurate list phéénts and patent applications in the Territefgting to
Compound or Product owned by CSRO or to which C®Ra®©the right to license;

there are no claims, judgments or settlements agairowed by CSRO or pending or, to the bestsofritowledge
threatened claims or litigation relating to thedPatAssets;

CSRO has disclosed to ACORDA all relevant informatknown by it regarding the CSRO Intellectual Ry
reasonably related to the activities contemplatetkbuthis Agreement;

no contract research organization, corporationingss entity or individual which have been involvedny
studies conducted for the purpose of obtainingletgry approvals have been debarred individuaksntities withir
the meaning of 21 U.S.C. section 335(a) or (b);

in connection with development of Compound and BetdCSRO has complied in all material respecth wit
applicable U.S. laws and regulations;

CSRO has not entered into any contracts, agreeraadtsether arrangements with any Third Partiegingldo the
research, development or commercialization of tam@ound or Product; and

Attached as Exhibit 6.1(0) is a true and completgywf the Inter-Institutional Agreement, includialy
supplements thereto and modifications or amendnibatsof. CSRO is not, and to the best of its Kedge,
neither Purdue or McMaster is, in default undeindsreach of any terms or provisions of the Intestitutional
Agreement and such agreement is in full force dfeteas of the date hereof. During the term & fhgreement,
CSRO shall not amend, modify, terminate or caudefault under the Inter-Institutional Agreementthe event
that CSRO receives notice from either Purdue or lesfér or any other Third Party that CSRO has cotachd
breach of its obligations under the Inter-Instindl Agreement, or if CSRO anticipates such breachny other
claim that may give rise to a right by any Thirdtdo terminate or otherwise diminish CSRQights to the Pate
Assets and/or otherwise diminish CSRO’s abilitpésform its obligations under this Agreement, CSstall
immediately notify ACORDA of such situation, and RS shall promptly cure such breach. However, iRCSs
unable to cure such breach, CSRO shall, to theneptessible, permit ACORDA to cure such breachtand
negotiate directly with Purdue or McMaster or attyep such Third Party.
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6.2. ACORDA Representations and WarrantieBCORDA represents and warrants to CSRO thaf #sedEffective Date and the
Restatement Date:

€)) this Agreement has been duly executed and delivieyeétdand constitutes legal, valid, and bindindigétions
enforceable against it in accordance with its terms

(b) it has full corporate power and authority to execand deliver this Agreement and to consummatéréimsactions
contemplated hereby. All corporate acts and gtheceedings required to be taken to authorize sMehution,
delivery, and consummation have been duly and phppeken and obtained; and

(c) no approval, authorization, consent, or other oadteaction of or filing with any court, administiat agency or
other governmental authority is required for the@xion and delivery by it of this Agreement or tomsummatiol
by it of the transactions contemplated hereby.

ARTICLE VII
PATENT MATTERS

7.1. Filing, Prosecution and Maintenance of Patent Aqgions or PatentsSACORDA shall file, prosecute and maintain theepat
Assets in CSRO’s name and shall be responsiblégnéopayment of all patent prosecution and maintemansts. Upon ACORDA'’s
request, CSRO shall reasonably cooperate in timg fiprosecution or maintenance of such pateniegsn or patent. If ACORDA
elects not to file, prosecute or maintain a pasgmiication or patent included in the Patent Asseshall provide CSRO with written
advance notice sufficient to avoid any loss orditdre, and CSRO shall have the right, but nobthlegation, at its sole expense, to
file, prosecute or maintain such patent applicatippatent in CSRQO’s name. Thereafter, ACORDA'sattyyobligations related to
that Patent Asset shall terminate and such pateatent application shall no longer be deemedtariPésset. The responsible Party
under this Section 7.1 shall solicit the other Parteview of the nature and text of such patentiegipbns and important prosecuti
matters related thereto in reasonably sufficianetprior to filing thereof, and the responsibleti?ahall take into account the other
Party’s reasonable comments related thereto. AC®BHall inform CSRO of any significant developmeintshe prosecution of
pending patent applications included in the Patasets, including the issuance of any final offictéions, allowance of claims, or
grant of any domestic or foreign patent based trere

7.2. Patent Office ProceedingsEach Party shall inform the other Party of amyuest for, filing, or declaration of any proceepiefore
a patent office seeking to protest, oppose, caneekamine, declare an interference proceedintipti@ia conflicts proceeding, or
analogous process involving a patent applicatiopadent included in the Patent Assets. ACORDAIdtale the option to conduct
any such proceedings relating to the Patent Asartbmay offset any expenses incurred therein agreigalties due to CSRO
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7.3.

under this Agreement. Each Party thereafter sloalperate with the other with respect to any sudbrgaffice proceedings.

Enforcement and Defense.

(@)

(b)

(©

(d)

Each Party shall promptly give the other Partycetf any infringement in the Territory of any patapplication
or patent included in the Patent Assets that cdmsesach Party’s attention. The Parties will théexaconsult and
cooperate fully to determine a course of actioaluiding, without limitation, the commencement ajdéaction by
any Party. However, ACORDA shall have the firghtito initiate and prosecute such legal actioniartie name
of CSRO and ACORDA, or to control the defense of declaratory judgment action relating to Patergeis. The
initiation and prosecution of such legal actionlwé at ACORDA'’s expense; provided, however, th@ORDA
shall be entitled to offset fifty percent (50%)asfiounts expended in connection with such actiomageoyalties
due to CSRO under this Agreement. ACORDA shalimptly inform CSRO if ACORDA elects not to exercise
such first right, and CSRO thereafter shall haeeright either to initiate and prosecute such actioto control the
defense of such declaratory judgment action imdmae of CSRO and, if necessary, ACORDA. In no eshall
ACORDA be obligated to enforce or defend any ofPlagent Assets.

If ACORDA elects not to initiate and prosecute aftlingement or defend a declaratory judgment adticeny
country in the Territory as provided in Subsecffod (a), and CSRO elects to do so, the cost obgnged-upon
course of action, including the costs of any legdlon commenced or any declaratory judgment actedfanded,
shall be borne solely by CSRO.

For any such legal action or defense, in the etheitany Party is unable to initiate, prosecutejefend such
action solely in its own name, the other Party yilh such action voluntarily and will execute dicuments
necessary for the Party to prosecute, defend amatamrasuch action. In connection with any sucticag the
Parties will cooperate and will provide each otlvéh any information or assistance that either ceably may
request.

Any recovery obtained by ACORDA or CSRO shall barsld as follows:

0] the Party that initiated and prosecutednaintained the defense of, the action shall rpalof its
costs and expenses (including reasonable attorfess) incurred in connection with the action, \ileetthe
recovery is by settlement or otherwise;
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7.4.

(€)

(f)

(i) the other Party then shall, to the exparssible, recover its costs and expenses (includiagonable
attorneys’ fees) incurred in connection with théaag

(iii) if CSRO initiated and prosecuted, or maimed the defense of, the action, the amount ofrecgvery
remaining then shall be retained by CSRO; and

(iv) if ACORDA initiated and prosecuted, or mtained the defense of, the action, the amounhpf a
recovery remaining shall be retained by ACORDA eptdhat CSRO shall receive a portion equivalent to
the royalties it would have received in accordanitk the terms of this Agreement if such amountever
deemed Net Sales.

If the practice by ACORDA of the license grantedeir results in any allegation or claim of infrimgent of an
intellectual property right of a Third Party agaiAdCcORDA, ACORDA shall have the exclusive right Imait the
obligation to defend such claim, suit or authotdysettle such suit; provided, however, CSRO gtwiberate with
ACORDA's reasonable request, in connection withdbfense of such claim or suit. ACORDA shall bétled to
offset any amounts expended in connection with guobeeding, including attorneys’ fees and profassi fees,
against any royalties it would otherwise owe CSR@eu this Agreement, up to a maximum of fifty petcg0%0)
of the royalties due.

CSRO shall inform ACORDA of any certification redarg any Patent Assets it has received pursuagither 21
U.S.C. 88 355(b)(2)(A)(iv) or (j)(2)(A)(vii)(IV) ounder Canada’s Patented Medicines (Notice of Campé)
Regulations Article 5 and shall provide ACORDA witltopy of such certification within five (5) dagkreceipt.
CSRO'’s and ACORDA's rights with respect to theiatibn and prosecution, or defense, of any legabaas a
result of such certification or any recovery obgairas a result of such legal action shall be aémtas defined in
Subsections 7.3(d) (i) through (iv); provided, hoee that ACORDA shall exercise the first rightindtiate and
prosecute, or defend, any action and shall info®RO of such decision within fifteen (15) days afaipt of the
certification, after which time, if ACORDA has natvised CSRO of its intention to initiate and pmsge, or
defend, such action, CSRO shall have the rightit@mte and prosecute, or defend, such action.

Patent Term Extensions or Restorations and Suppiinerotection Certificates The Parties shall cooperate with each other in

obtaining patent term extensions or restoratiormupplemental protection certificates or their gglénts in any country in the
Territory where applicable and where desired by RD@.. If elections with respect to obtaining sucttemsion or supplemental
protection certificates are to be made, ACORDA Igtabe the right to make the election and CSRO sitédie by such election.
CSRO shall
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8.1.

8.2.

9.1.

notify ACORDA of (a) the issuance of each U.S. patacluded within the Patent Assets, giving theed# issue and patent number
for each such patent, and (b) each notice per@toimny patent included within the Patent Assatsymnt to the United States Drug
Price Competition and Patent Term Restoration Ad984 (hereinafter called the “1984 Act”), incladinotices pursuant to 8§ 101
and 103 of the 1984 Act from persons who have file@bbreviated new drug application (“ANDA”). $Suwotices shall be given
promptly, but in any event within five (5) calendfays of each such patent’s date of issue or recégach such notice pursuant to
the 1984 Act, whichever is applicable. The Paggponsible for filing shall notify the other Padfyeach filing for patent term
extension or restoration under the 1984 Act, alggations of failure to show due diligence andamlbrds of patent term restoration
(extensions) with respect to the Patent Assetkewtise, the responsible Party shall inform the oBrety of patent extensions in the
rest of the world regarding any Product.

ARTICLE VIII
INDEMNIFICATION

ACORDA Indemnification. ACORDA shall indemnify, fid and hold CSRO harmless from and against adyhitiabilities,
damages, losses, costs or expenses (includingnaalsoattorney’s and professional fees and otheerses of litigation and/or
arbitration) (collectively, “LossesPesulting from (i) a claim, suit or proceeding bgbtiby a Third Party against CSRO, arising fr
or occurring as a result of, activities performgddCORDA or its sublicensees in connection with tise, development, manufact
or sale of any Product or Compound, except to xtene caused by the negligence or willful miscondfdaCSRO; or (ii) a breach of
ACORDA's representations and warranties containeirticle VI. CSRO shall promptly notify ACORDA @fny Loss for which
CSRO intends to claim such indemnification, andpesate fully with ACORDA in the investigation, cantt and defense of any
claim covered by this Section 8.1 and provide ifufibrmation with respect thereto.

CSRO Indemnification CSRO shall indemnify, defend and hold ACORDAmi&ss from and against any and all Losses resulting
from the negligence or willful misconduct of CSROaobreach of CSRO'’s representations and warractietined in Article VI.
ACORDA shall promptly notify CSRO of any Loss fohigsh CSRO intends to claim such indemnificatiord anoperate fully with
ACORDA in the investigation, conduct and defensarf claim covered by this Section 8.2 and protdlanformation with respec
thereto.

ARTICLE IX
TERM AND TERMINATION

Term and Expiration This Agreement shall be effective as of the &ffee Date and unless terminated earlier pursua8ettion
9.2 and 9.3 below, the term of this Agreement stwitinue in effect until expiration of all royalty other payment obligations
hereunder. Expiration of this Agreement shall preiclude ACORDA from continuing to make, use drBeoduct in the Territory
without further compensation to CSRO.
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9.2.

9.3.

Termination by Notice Notwithstanding anything contained herein todbatrary, ACORDA shall have the right to termintiis

Agreement at any time by giving thirty (30) daywvace written notice to CSRO. Except as set forthis Agreement, in the event
of such termination, (i) the rights and obligatidveseunder, excluding any payment obligation thetdéccrued as of the termination
date and excluding rights and obligations relatsngonfidentiality, shall terminate immediately dafii) the provisions of Section 9.4
shall be applicable.

Termination.

9.3.1

9.3.2

Termination for Cause Either Party may terminate this Agreement byaaoto the other Party at any time during the term
of this Agreement as follows:

@ if the other Party is in breach of any materialigdion hereunder by causes and reasons withaoitsol, or has
breached, in any material respect, any represengatir warranties set forth in Article VI, and e cured such
breach within ninety (90) days after notice requesture of the breach, provided, however, th#téfbreach is not
capable of being cured within ninety (90) daysuwaftswritten notice, the Agreement may not be teatsd so long
as the breaching Party commences and is taking eoaiaily reasonable actions to cure such breaghtaaptly as
practicable; or

(b) upon the filing or institution of bankruptcy, rearjzation, liquidation or receivership proceedimysypon an
assignment of a substantial portion of the assetthé benefit of creditors by the other Party,visied, however, in
the case of any involuntary bankruptcy, reorgaioratiquidation, receivership or assignment praiieg such
right to terminate shall only become effectivehié tParty consents to the involuntary proceedinguoh proceeding
is not dismissed within sixty (60) days after thiag thereof.

Licensee Rights Not Affected

€)) In the event ACORDA terminates this Agreement urksetion 9.3.1(b), or this Agreement is otherwise
terminated under Section 9.3.1(b), or CSRO is a@adéb a bankruptcy proceeding, whether voluntary o
involuntary, all rights and licenses granted punsua this Agreement are, and shall otherwise lesrohel to be, for
purposes of Section 365(n) of 11 U.S.C. §101 et @kg “Bankruptcy Code”), licenses of rights tatéllectual
property” as defined under Section 101(35A) of Bamkruptcy Code. The Parties agree that ACORDAGBRO
shall retain and may fully exercise all of theispective rights, remedies and elections under tnkBiptcy Code.
The Parties further agree that, in the event ottihemencement of a bankruptcy proceeding by omag&@SRO
under the Bankruptcy Code, ACORDA shall be entittedll applicable rights under Section 365 of Bamnkruptcy
Code, including but
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not limited to, entitled to a complete duplicateg@f complete access to, as appropriate) any suehectual
property and all embodiments of such intellectuapprty upon written request therefor by ACORDA.

(b) In the event ACORDA is a debtor in a bankruptcyceexding, whether voluntary or involuntary, all tigland
licenses granted pursuant to this Agreement arkshall otherwise be deemed to be, for purpos&ecfion 365 a
the Bankruptcy Code, executory contracts. Theidzaaigree that applicable law does not excuse CI&HR0D
accepting performance by, or rendering performamzker this Agreement and all rights and licensastgd
hereunder to, a person or entity other than ACORDA.

9.4. Effect of Expiration or Termination.Expiration or termination of this Agreement shadt relieve the Parties of any obligation
accruing prior to such expiration or terminatiofC@RDA, its Affiliates and its sublicensees shaldghe right to sell or otherwise
dispose of the stock of any Product subject toAlgiseement then on hand or in process of manufactur addition to any other
provisions of this Agreement which by their ternositinue after the expiration of this Agreement, phevisions of Article 1V shall
survive the expiration or termination of this Agmeent and shall continue in effect for five (5) ye&om the date of expiration or
termination and the provisions of Articles VIII aiXdshall survive the expiration or termination bist Agreement. Upon any
termination of this Agreement, each party shalhgpty return to the other party all Proprietarydmhation received from the other
party (except one copy of which may be retainedafohival purposes). In addition, any other pransiequired to interpret and
enforce the Parties’ rights and obligations unter Agreement shall also survive, but only to thieet required for the full
observation and performance of this Agreement. éxpiration or early termination of this Agreemehak be without prejudice to
the rights of any Party against the other accrueatoruing under this Agreement prior to terminaticexcept as expressly set forth
herein, the rights to terminate as set forth heshail be in addition to all other rights and remesdavailable under this Agreement, at
law, or in equity, or otherwise.

ARTICLE X
MISCELLANEOUS
10.1. Right to Develop IndependentlyNothing in this Agreement will impair ACORDA’ght to independently acquire, license,

develop, or have others develop for it, similahtemogy performing similar functions to the Produot to market and distribute
products based on other technology.

10.2. Force Majeure Neither Party shall be held liable or resporestblthe other Party nor be deemed to have dethuitder or
breached the Agreement for failure or delay inilfiify or performing any term of the Agreement dgithe period of time when st
failure or delay is caused by or results from caus®yond the reasonable control of the affectety Rasluding, but not limited to,
fire, flood, embargo, war, acts of war
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10.3.

10.4.

10.5.

(whether war be declared or not), insurrectiort, Gtvil commotion, strike, lockout or other labaisturbance, act of God or act,
omission or delay in acting by any governmentahatrity or the other Party. The affected Party lshatify the other Party of such
force majeure circumstances as soon as reasonauijgable.

Assignment The Agreement may not be assigned or otherréssfierred without the prior written consent of ttleer Party;
provided, however, that ACORDA may assign this Agnent to an Affiliate or in connection with thertsfer or sale of its business
or all or substantially all of its assets relate€Compound or Product or in the event of a memgmrsolidation, change in control or
similar corporate transaction. Any permitted assegshall assume all obligations of its assignoeutitis Agreement.

Severability. In the event that any of the provisions contdiimethis Agreement are held invalid, illegal oremforceable in any
respect, the validity, legality and enforceabitifyithe remaining provisions contained herein shatlin any way be affected or
impaired thereby, unless the absence of the imst@diprovision(s) adversely affect the substantilets of the Parties. In such
event, the Parties shall replace the invalid, dley unenforceable provision(s) with valid, legald enforceable provision(s) which,
insofar as practical, implement the purposes af Agreement.

Natices. All notices or other communications which arguieed or permitted hereunder shall be in writing aufficient if
delivered personally, sent by facsimile (and prdynpdnfirmed by personal delivery, registered attiied mail or overnight
courier), sent by nationally-recognized overnightiger or sent by registered or certified mail,tage prepaid, return receipt
requested, addressed as follows:

if to ACORDA to:

ACORDA THERAPEUTICS, INC.
16 Skyline Drive

Hawthorne, New York 10532
Attention: Ron Cohen

Fax No.: (914) 347-4560

if to CSRO to:

CANADIAN SPINAL RESEARCH ORGANIZATION
120 Newkirk Road, Unit 2

Richmond Hill, Ontario L4C 9S7

Attention: Barry Munro

Fax No.: (905) 508-4002

or to such other address as the Party to whomenisito be given may have furnished to the othetidain writing in accordance
herewith. Any such communication shall be deenoduatze been given when delivered if personallyweedid or sent by facsimile
a Business Day, upon confirmed delivery by natilgradcognized overnight courier if so
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delivered and on the third Business Day followihg tlate of mailing if sent by registered or cextifmail.

10.6. Applicable Law. The Agreement shall be governed by and consiruadcordance with the laws of the United StafeSmerica
and State of New York without reference to anysuéconflict of laws.

10.7. Dispute Resolution

(@)

(b)

(©

The Parties agree to attempt initially to solveciims, disputes, or controversies arising unolet of, or in
connection with this Agreement (a “Dispute”) by dasting good faith negotiations. Any Disputes whi@annot
be resolved by good faith negotiation within twe(®®) Business Days, shall be referred, by writtetice from
either Party to the other, to the Chief Executiéo®r of each Party. Such Chief Executive Officehall negotiate
in good faith to achieve a resolution of the Digprdferred to them within twenty (20) Business Dafger such
notice is received by the Party to whom the noties sent. If the Chief Executive Officers are uadblsettle the
Dispute between themselves within twenty (20) BesinDays, they shall so report to the Parties itingr The
Dispute shall then be referred to mediation asos#t in the following subsection

Upon the Parties receiving the Chief Executive €&ffs’ report that the Dispute referred to them pains to
subsection (a) has not been resolved, the Dispatiblse referred to mediation by written noticenfreither Party t
the other. The mediation shall be conducted putsaathe American Arbitration Association (“AAAProcedures
The place of the mediation shall be New York, Nearky If the Parties have not reached a settlemihtn
twenty (20) Business Days of the date of the natfamediation, the Dispute shall be referred tateation pursuar
to subsection (c) below.

If after the procedures set forth in subsectiohsfa (b) above, the Dispute has not been resolv@dyty shall
decide to institute arbitration proceedings, itllshi@e written notice to that effect to the otHearty. The Parties
shall refrain from instituting the arbitration pemxdings for a period of sixty (60) days followingh notice.
During such period, the Parties shall continue &k@ngood faith efforts to amicably resolve the diepvithout
arbitration. If the Parties have not reached #eseént during that period the arbitration procegdishall go
forward and be governed by the AAA rules then ircéo Each such arbitration shall be conducted jpgreel of
three arbitrators: one arbitrator shall be appditig each of ACORDA and CSRO and the third artotravho
shall be the Chairman of the tribunal, shall becaed by the twdR?arty appointed arbitrators. Any such arbitra
shall be held in New York, New York, USA.
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(d) The arbitrators shall have the authority to diteet Parties as to the manner in which the Partiel esolve the
disputed issues, to render a final decision witipeet to such disputed issues, or to grant spgmfiformance with
respect to any such disputed issue. Judgmentthgcsmward so rendered may be entered in any cauind
jurisdiction or application may be made to suchrtéar judicial acceptance of any award and an oode
enforcement, as the case may be. Nothing in thi@eshall be construed to preclude either Paagnfseeking
provisional remedies, including but not limited temporary restraining orders and preliminary icjfions, from
any court of competent jurisdiction, in order tofect its rights pending arbitration, but such ipnelary relief shal
not be sought as a means of avoiding arbitratitnno event shall a demand for arbitration be nmeftkr the date
when institution of a legal or equitable proceeddaged on such claim, dispute or other matter @stjon would b
barred by the applicable statute of limitationsclk Party shall bear its own costs and expensasréttin
connection with any arbitration proceeding andRhaeties shall equally share the cost of the mextiand
arbitration levied by the AAA.

Any mediation or arbitration proceeding entered ipirsuant to this Section 10.6 shall be conduictélde English language. Subject

to the foregoing, for purposes of this AgreemeatheParty consents, for itself and its Affiliatesthe jurisdiction of the courts of the State of
New York, county of New York and the U.S. Distriéourt for the Southern District of New Yol

10.8.

10.9.

10.10.

10.11.

Entire Agreement This Agreement contains the entire understandfrige Parties with respect to the subject méteeof and
supersedes all previous writings and understandinglsiding without limitation, the 1995 Agreemeiihe Parties agree that the
1995 Agreement is hereby terminated, and notwititBitey anything contained therein to the contrasyof no further force or effec
This Agreement may be amended, or any term heredifiad, only by a written instrument duly executgdall Parties hereto.

Independent Contractorslt is expressly agreed that the Parties shaihtdependent contractors and that the relationsbipveen
the Parties shall not constitute a partnershipf jognture or agency. Neither Party shall haveatitbority to make any statements,
representations or commitments of any kind, oak@tany action, which shall be binding on the ofPamty, without the prior conse
of such other Party.

Waiver. The waiver by a Party hereto of any right hedsuror the failure to perform or of a breach bytaroParty shall not be
deemed a waiver of any other right hereunder @ngfother breach or failure by said other Partytiwbieof a similar nature or
otherwise.

Further AssurancesAt any time or from time to time on and aftee thffective Date, CSRO shall at the request of AC@Ri)
deliver to ACORDA such records, data or other doent® consistent with the provisions of this Agreetn@i) execute, and deliver
or cause to be delivered, all such consents, doetsoe further instruments of
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transfer or license, and (iii) take or cause tddben all such actions as ACORDA may reasonablyndeecessary or desirable in
order for ACORDA to obtain the full benefits of shAgreement and the transactions contemplated yereb

10.12. Headings The captions to the several Articles and Sestlmreof are not a part of the Agreement, but anely guides or labels
to assist in locating and reading the several Asiand Sections hereof.

10.13. Counterparts The Agreement may be executed in two or moratssparts, each of which shall be deemed an ottiging all of
which together shall constitute one and the sasteliment.

10.14. Use of Name&xcept as otherwise provided in this AgreementheeiParty shall use the name of the other Pantglation to this
transaction in any public announcement, pressseleaother public document without the consemstuah other Party, which
consent shall not be unreasonably withheld or @elagrovided, however, that either Party may usenime of the other Party in ¢
document required to be filed to obtain Regulatdpproval or to comply with applicable laws, rulesregulations.

10.15. LIMITATION OF LIABILITY . NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR WY SPECIAL,
CONSEQUENTIAL, INCIDENTAL OR INDIRECT DAMAGES ARISNG OUT OF THIS AGREEMENT, HOWEVER CAUSED,
UNDER ANY THEORY OF LIABILITY.

IN WITNESS WHEREOF, the Parties have executedAkigement as of the date first set forth above.

CANADIAN SPINAL RESEARCH ORGANIZATION

By: /sl Barry Munrc
Name: Barry Munro
Title:  Presiden

A CORDA THERAPEUTICS, INC.

By: /sl Harold Safferstei
Name: Harold Safferstein
Title: VP of Business Developme
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FORM PTO-1595 U.S. DEPARTMENT OF COMMERCE

(Rev. 6/93) Patent and Trademark Offir
RECORDATION FORM COVER SHEET
PATENTS ONLY Attorney Docket No. 10¢-1-002 CIP
To the Honorable Commissioner of Patents and TradesnPlease record the attached original docunuerdspy threrof
1. Name of conveying party(ies): 2.  Name and address of receiving party(ies):
Name: Canadian Spinal Research Organization
Robert R. Hansebout and Andrew R. Blight Address: 120 Newkirk Road
Unit 32
Additional name(s) of conveying party(ies) attachEll  Yes Richmond Hill, Ontario, Canada L4C 9S7
E  No
3. Nature of conveyance: Additional name(s) & address(es) attachEli? Yes [ No
X Assignment(s): 2 O Merger
O Security Agreementd Change of Name
Other:

Execution Date:
4.  Application number(s) or patent number(s):

If this document is being filed together with a napplication, the execution date of the applicateorOctober 16, 1996 and
October 20, 199

A. Patent Application No.(s B. Patent No. (s
Additional numbers attached  Yes No
5. Name and address of party to whom corresgrorel 6. Total number of applications and patenteived:
concerning document should be mailed: 7. Total fee(37 CFR 3.41): $80.00
Enclosed
Name: Barbara L. Renda Esq. Authorized to be charged to deposiant, if
Address: KLAUBER & JACKSON necessary for averages or underpayments only
411 Hackensack Avenue, 4th Floor 8. Deposit account number:
Hackensack, New Jersey 07601 11-1153

(Attach duplicate copy of this page if paying bydsit account)

DO NOT USE THIS SPACI

9. Statement and signature.
To the best of my knowledge and belief, the forggimiformation is true and correct and any attaclvegy is a true copy of the

original document.

Barbara L. Renda, Esq. /s/ Barbara L. Renda, Es 11/1/96

Name of Person Signing Signature Date:
Total number of pages including cover sheet, attastts, and document:
Mail documents to be recorded with required coberes information to:

Assistant Commissioner For Patents
Box Assignments
Washington, D.C, 20231




ASSIGNMENT
WHEREAS, WE
ROBERT R. HANSEBOUT, a citizen of Canada, resida&89 Scenic Drive, Hamilton, Ontario L9C 1H1; and
ANDREW R. BLIGHT, a citizen of Great Britain, resig at 3228 Gait Way, Chapel Hill, North Carolind516-7606
have invented certain new and useful improvements i
THE USE OF 4-AMINOPYKIDINE IN THE TREATMENT OF A NE UROLOGICAL CONDITION
for which we have executed an Application for LettBatent in the United States on even date hdrewit
WHEREAS, CANADIAN SRAL RESEARCH ORGANIZATION,
with offices at 120 Newkirk Road, Unit 32, RichmoHdl, Ontario,
L4C 9S7 Canada
is desirous of obtaining the entire right, titledanterest in, to and under the said improvemendstae said application;
NOW, THEREFORE, FOR other good and valuable comatam, the receipt of which is hereby acknowledgeel the said
ROBERT R. HANSEBOUT and ANDREW R. BLIGHT
have sold, assigned, transferred and set ovehwaititbse presents do hereby sell, assign, traasteset over, to the said
CANADIAN SPINAL RESEARCH ORGANIZATION
its successors, legal representatives and assignentire right, title and interest in, to and enthe said improvements, and the said
application and all divisions, renewals and cordifans thereof, and all Letters Patent of the Wh&éates which may be granted thereon and
all reissues and extensions thereof, and all agipdics for Letters Patent which may hereafter leel fior said improvements in any country or
countries foreign to the United States, including tight to claim priority under the terms of armppeopriate International Convention based
upon said application for Letters Patent of thetethiStates, and all Letters Patent which may betedafor said improvements in any country
or countries foreign to the United States and esiters, renewals and reissues thereof; and we herghgrize and request the Commissioner

of Patents and Trademarks of the United Stateaapdafficial of any country or countries foreignttee United States, whose duty it is to
issue patents on applications as aforesaid, te isklLetters Patent for said improvements to #id s




CANADIAN SPINAL RESEARCH ORGANIZATION
its successors, legal representatives and assigasgordance with the terms of this instrument.

AND WE HEREBY covenant that we have full right tonwey the interest herein assigned in the manneirtaove set forth, and
that we have not executed, and will not executg agmeement in conflict herewith.

AND WE HEREBY further covenant and agree that wik @@mmunicate to the said
CANADIAN SPINAL RESEARCH ORGANIZATION
its successors, legal representatives and assign$act known to us respecting said improvemeartd, testify in any legal proceeding, sign
all lawful papers, execute all divisions, contirgiend reissue applications, make all rightful oathd generally do everything possible to aid
the said
CANADIAN SPINAL RESEARCH ORGANIZATION
its successors, legal representatives and assmobtain and enforce proper Patent Protectiosat improvements in the United States.
IN TESTIMONY WHEREOF, we hereunto set our hand aedl the day and year set opposite our signatures.

Date , 19 /s/ Robert R. Hansebout L.S.
ROBERT R. HANSEBOU1

Date October20 , 1996 /sl Andrew R. Blight L.S.
ANDREW R. BLIGHT




ASSIGNMENT
WHEREAS, WE
ROBERT R. HANSEBOUT, a citizen of Canada, residimé@89 Scenic Drive, Hamilton, Ontario L9C 1H1; and
ANDREW R. BLIGHT, a citizen of Great Britain, resig) at 3228 Gait Way, Chapel Hill, North Carolingb26-7606
have invented certain new and useful improvements i

THE USE OF 4-AMINOPYRIDINE IN THE TREATMENT OF A NE UROLOGICAL CONDITION

for which we have executed an Application for LettBatent in the United States on even date hdrewit

WHEREAS, CANADIAN SPINAL REEARCH ORGANIZATION,
with offices at 120 Newkirk Road, Unit 32, RichmoHdl, Ontario,
L4C 9S7 Canada

is desirous of obtaining the entire right, titledaénterest in, to and under the said improvementthe said application;
NOW, THEREFORE, FOR other good and valuable comatita, the receipt of which is hereby acknowledgeel the said
ROBERT R. HANSEBOUT and ANDREW R. BLIGHT
have sold, assigned, transferred and set ovehwaititbse presents do hereby sell, assign, traasteset over, to the said
CANADIAN SPINAL RESEARCH ORGANIZATION

its successors, legal representatives and ass$ignentire right, title and interest in, to and enthe said improvements, and the said
application and all divisions, renewals and cordifans thereof, and all Letters Patent of the Wh&éates which may be granted thereon and
all reissues and extensions thereof, and all agipdics for Letters Patent which may hereafter leel fior said improvements in any country or
countries foreign to the United States, including tight to claim priority under the terms of armppeopriate International Convention based
upon said application for Letters Patent of thetethiStates, and all Letters Patent which may betegafor said improvements in any country
or countries foreign to the United States and esiters, renewals and reissues thereof; and we herghgrize and request the Commissioner
of Patents and Trademarks of the United Stateaapdafficial of any country or countries foreignttee United States, whose duty it is to
issue patents on applications as aforesaid, te iskl.etters Patent for said improvements to #id s




CANADIAN SPINAL RESEARCH ORGANIZATION
its successors, legal representatives and assigasgordance with the terms of this instrument.

AND WE HEREBY covenant that we have full right tonwey the interest herein assigned in the manneirtaove set forth, and
that we have not executed, and will not executg agmeement in conflict herewith.

AND WE HEREBY further covenant and agree that wik @@mmunicate to the said
CANADIAN SPINAL RESEARCH ORGANIZATION
its successors, legal representatives and assign$act known to us respecting said improvemertd, testify in any legal proceeding, sign
all lawful papers, execute all divisions, contirgiend reissue applications, make all rightful oathd generally do everything possible to aid
the said
CANADIAN SPINAL RESEARCH ORGANIZATION
its successors, legal representatives and as$mobtain and enforce proper Patent Protectiosat improvements in the United States.
IN TESTIMONY WHEREOF, we hereunto set our hand aedl the day and year set opposite our signatures.

Date , 19 L.S.
ROBERT R. HANSEBOUI1

Date OCT 20 , 1996 /s/ Andrew R. Blight L.S.
ANDREW R. BLIGHT




DECLARATION AND POWER OF ATTORNEY FOR PATENT APPLI CATION

As below named inventors, we hereby declare that:
Our residence, post office address and citizerstdms stated below under our name.

We believe that we are the original, first and solentors (if only one name is listed below) oraaiginal, first and joint inventor (if
plural names are listed below) of the subject mattdch is claimed and for which a patent is sougithe invention entitled

THE USE OF 4-AMINOPYRIDINE IN THE TREATMENT OF A NE UROLOGICAL CONDITION

the Specification of which

[x] is attached heret
O was filed on
as Application Serial No.
and was amended on (if applicable).

We hereby state that we have reviewed and undérgft@ncontents of the above-identified Specifiagtiocluding the claims, as
amended by any amendment referred to above.

We acknowledge the duty to disclose informationalihs material to the examination of this applicatin accordance with Title 37,
Code of Federal Regulations, 1.56(a).

We hereby claim foreign priority benefits undern& 85, United States Code, §119 of any foreigniaapbn(s) for patent or
inventor’s certificate listed below and have alderitified below any foreign application for pateninventor’s certificate having a filing date
before that of the application on which priorityclaimed.

APPLICATION PRIOR FILED APPLICATIONS(S) PRIORITY
NUMBER COUNTRY (DAY/MONTH/YEAR FILED) CLAIMED
NONE

We hereby claim the benefit under Title 35, UniBtdtes Code,180 of any United States application listed beland, insofar as tt
subject matter of each of the claims of this agion is not disclosed in any prior United Statggli@ation in the manner provided by the f
paragraph of Title 35, United States Code, 8112aakmowledge the duty to disclose material infoiaratis defined in Title 37, Code of
Federal Regulations, 81.56(a), which occurred betvitke filing date of the prior application and ttegional or PCT international filing date
of this application;




APPLICATION FILING DATE STATUS - PATENTED, PENDING,
NO. (DAY/MONTH/YEAR) ABANDONED

08/290,757 September 13, 19¢ PENDING

We hereby appoint as our attorneys or agents fftewiog persons; Jack Matalon, (Attorney, RegistnatNo. 22,441); Stefan J,
Klauber, (Attorney, Registration No. 22,604); DaidJackson (Attorney, Registration No. 26,742)yRand M. Speer (Attorney,
Registration No. 26,810); Barbara L. Renda (AttgrriRegistration No. 27,626); Paul F. Fehlner (Aitey, Registration No. 35,135); Joseph
M. Homa, (Attorney, Registration No. 40,023) ancchael D. Davis, (Attorney, Registration No. 39,16a)d attorneys or agents to have full
power of substitution and revocation to prosechi® @pplication and transact all business in titerRand Trademark Office connected
therewith.

Please address all correspondence regarding thlisaion to:

DAVID A. JACKSON, ESQ.
KLAUBER & JACKSON
411 HACKENSACK AVENUE
HACKENSACK, NEW JERSEY 07601

Direct all telephone calls to David A. Jackson2tl() 487-5800.

| hereby declare that all statements made hereimyadwn knowledge are true and that all statemewtde on information and belief
are believed to be true; and further, that thestestents were made with the knowledge that wifdide statements and the like so made are
punishable by fine or imprisonment, or both, unBlection 1001 of Title 18 of the United States Cadé that such willful false statements
may jeopardize the validity of the application aygatent issued thereon.

FULL NAME OF FIRST INVENTOR: ROBERT R. HANSEBOUT
RESIDENCE: Hamilton, Ontaric
COUNTRY OF CITIZENSHIP Canads

POST OFFICE ADDRES¢ 589 Scenic Drive

Hamilton, Ontario L9C 1H:

SIGNATURE OF INVENTOR

DATE




FULL NAME OF SECOND JOINT INVENTOR ANDREW R. BLIGHT

RESIDENCE: Chapel Hill, North Carolini
COUNTRY OF CITIZENSHIP Great Britain
POST OFFICE ADDRES¢ 3228 Gait Way

Chapel Hill, North Carolina 275-7606

SIGNATURE OF INVENTOR /s/ Andrew R. Bligh

DATE Oct 20, 199¢




DECLARATION AND POWER OF ATTORNEY FOR PATENT APPLICATION

As below named inventors, we hereby declare that:
Our residence, post office address and citizerstdms stated below under our name.

We believe that we are the original, first and solentors (if only one name is listed below) oraaiginal, first and joint inventor (if
plural names are listed below) of the subject mattdch is claimed and for which a patent is sougithe invention entitled

THE USE OF 4-AMINOPYRIDINE IN THE TREATMENT OF A
NEUROLOGICAL CONDITION

the Specification of which

[x] is attached heref
O was filed on
as Application Serial No.
and was amended on (if applicable).

We hereby state that we have reviewed and undérgft@ncontents of the above-identified Specifiagtiocluding the claims, as
amended by. any amendment referred to above.

We acknowledge the duty to disclose informationalihs material to the examination of this applicatin accordance with Title 37,
Code of Federal Regulations, 1.56(a).

We hereby claim foreign priority benefits unden& 85, United States Code, §119 of any foreigniaapbn(s) for patent or
inventor’s certificate listed below and have alderitified below any foreign application for pateninventor’s certificate having a filing date
before that of the application on which priorityclaimed.

APPLICATION PRIOR FILED APPLICATIONS(S) PRIORITY
NUMBER COUNTRY (DAY/MONTH/YEAR FILED) CLAIMED
NONE

We hereby claim the benefit under Title 35, Unitdtes Code,180 of any United States application listed beland, insofar as tt
subject matter of each of the claims of this agion is not disclosed in any prior United Statggli@ation in the manner provided by the f
paragraph of Title 35, United States Code, 8112aakmowledge the duty to disclose material infoiaratis defined in Title 37, Code of
Federal Regulations, §1.56(a), which occurred betvibe filing date of the prior application and tfaional or PCT international filing date
of this application:




APPLICATION FILING DATE STATUS - PATENTED, PENDING,
NO. (DAY/MONTH/YEAR) ABANDONED

08/290,757 September 13, 19¢ PENDING

We hereby appoint as our attorneys or agents ffewiog persons: Jack Matalon, (Attorney, RegiitraNo. 22,441); Stefan J.
Klauber, (Attorney, Registration No. 22,604); DaidJackson (Attorney, Registration No. 26,742)yRand M. Speer (Attorney,
Registration No. 26,810); Barbara L. Renda (AttgrriRegistration No. 27,626); Paul F. Fehlner (Aitey, Registration No. 35,135); Joseph
M. Homa, (Attorney, Registration No, 40,023) ancchael D. Davis, (Attorney, Registration No. 39,16a)d attorneys or agents to have full
power of substitution and revocation to prosechi® @pplication and transact all business in titerRand Trademark Office connected
therewith.

Please address all correspondence regarding thlisaion to:

DAVID A. JACKSON, ESQ.
KLAUBER & JACKSON
411 HACKENSACK AVENUE
HACKENSACK, NEW JERSEY 07601

Direct all telephone calls to David A. Jackson2tl() 487-5800.

| hereby declare that all statements made hereimyadwn knowledge are true and that all statemewtde on information and belief
are believed to be true; and further, that thestestents were made with the knowledge that wifdide statements and the like so made are
punishable by fine or imprisonment, or both, unBlection 1001 of Title 18 of the United States Cadé that such willful false statements
may jeopardize the validity of the application aygatent issued thereon,

FULL NAME OF FIRST INVENTOR: ROBERT R. HANSEBOU1
RESIDENCE: Hamilton, Ontaric

COUNTRY OF CITIZENSHIP Canads

POST OFFICE ADDRES¢ 589 Scenic Drive

Hamilton, Ontario L9C 1H

SIGNATURE OF INVENTOR _/s/ R. Hansebot

DATE _Oct. 16, 199t




FULL NAME OF SECOND JOINT INVENTOR:

RESIDENCE:
COUNTRY OF CITIZENSHIP
POST OFFICE ADDRESS

SIGNATURE OF INVENTOR

ANDREW R. BLIGHT
Chapel Hill, North Carolini
Great Britain
3228 Gait Way
Chapel Hill, North Carolina 275-7606

DATE




SCHEDULE 1.6

DIAGRAM OF 4 -AP

4-aminopyridine (“4-AP”), C5H6N2, MW 94
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Case Number:

Title:

Client:
Owner:

AO01

SCHEDULE 1.16
PATENT ASSETS

USE OF 4-AMINOPYRIDINE IN THE REDUCTION OF CHRONIC
PAIN AND SPASTICITY IN A SPINAL CORD INJURED PATIEN

Acorda Therapeutics In
Canadian Spinal Research Organiza

I nventor(s):

Hansebout, Robert R.

Blight, Andrew R

Disclosure Status;  Filed
Disclosure Date:
Attorney(s): MF

Country Sub Case Case Type Status Application Number Filing Date Patent Number Issue Date Expiration Date
Australia PCT Grantec 56911/94 20-Dec-1993 676251 06-Mar-1997 18-Dec-2012
Austria PCT Grantec 199309490257 20-Dec-1993 0241981 15-Jur-2003 20-Dec-2013
Bulgaria PCT Grantec 99047 20-Dec-1993 62272 12-Nov-1998 20-Dec-2013
Canad: PCT Pendinc 208578t 20-Dec-1993 18-Dec-2012
Czech Republi ORD Grantec  PV225:94 20-Dec-1993 284441 11-Nov-1998 20-Dec-2013
European Patent

Conventior PCT Grantec  94902578.% 20-Dec-1993 062684¢€ 04-Jur-2003 20-Dec-2013
France EPC Grantec  94902578.% 20-Dec-1993 0626848 04-Jur-2003 20-Dec-2013
Germany, Federal

Republic of EPC Grantec  94902578.% 20-Dec-1993 6933301« 04-Jur-2003 20-Dec-2013
Hungary PCT Grantec  P94-02647 20-Dec-1993 219583 02-Aug-2001 20-Dec-2013
Ireland EPC Grantec  94902578.% 20-Dec-1993 0626848 04-Jur-2003 20-Dec-2013
Italy EPC Grantec  94902578.% 20-Dec-1993 062684¢€ 04-Jur-2003 20-Dec-2013
Japar PCT Grantec  6-514637 20-Dec-1993 8504772 21-May-1996 20-Dec-2013
Korea, Democratic

People’s Republic

of PCT Grantec  P-94-354 20-Dec-1993 31250 30-Aug-1997 20-Dec-2013
Korea, Republic o PCT Grantec 94-702838 20-Dec-1993 10-301415 25-Jur-2001 20-Dec-2013
Liechtensteir EPC Grantec  94902578.7 20-Dec-1993 0626848 04-Jur-2003 20-Dec-2013
Netherlands EPC Grantec 94902578.7 20-Dec-1993 062684¢ 04-Jur-2003 20-Dec-2013
New Zealanc PCT Grantec 258844 20-Dec-1993 258844 09-Oci-2000 20-Dec-2013
Norway PCT Grantec 1994 304¢ 20-Dec-1993 308.644 09-Oct-2000 20-Dec-2013
Russian Federatic PCT Grantec  94041207.0( 20-Dec-1993 216059C 20-Oci-2000 20-Dec-2013
Singapore PCT Grantec  970541:-3 19-Apr-1996 48615 20-Jul-1999 19-Apr-2016
Slovakia PCT Grantec  PV-096¢-94 20-Dec-1993 280922 24-May-2000 20-Dec-2013
Spain EPC Grantec  94902578.7 20-Dec-1993 062684¢ 04-Jur-2003 20-Dec-2013
Sweder EPC Grantec  94902578.% 20-Dec-1993 0626848 04-Jur-2003 20-Dec-2013
United Kingdom EPC Grantec  94902578.7 20-Dec-1993 0626848 04-Jur-2003 20-Dec-2013
United States of

America ORD Grantec  08/290757 13-Sef-1994 5545648 13-Aug-1996 13-Ser-2014

Abstract: A method of reducing chronic pain and spasticita ispinal cord injured patient in need of suchtinest comprising administering

an effective amount of 4-aminopyridine to said it
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EXHIBIT 6.1(0)
INTER -INSTITUTIONAL AGREEMENT

INTER-INSTITUTIONAL AGREEMENT

THIS AGREEMENT made the 18th day of October,1983)y and between PURDUE RESEARCH FOUNDATION (heatar
“PRF"), McMASTER UNIVERSITY (hereinafter “McMastey’and the CANADIAN SPINAL RESEARCH ORGANIZATION, rot-for-
profit organization (here in after “CSRQO")

WHEREAS, Dr. Blight and Dr. Hansebout have jointlyented technology relating to the utility of tbleemical compound 4-
aminopyridine in the therapy of human patients wsjimal cord injury as described in attachment thisf agreement (hereinafter “the
Technology”).

WHEREAS at the time of inventing the Technology, Blight was employed by Purdues University andrider an obligation to
transfer all his rights in the technology to PRiRd ®r. Hansebout was employed by McMaster and @euan obligation to transfer all his
rights in the Technology to McMaster.

WHEREAS CSRO provided funding for the researchltiegpin invention of the Technology and agree ¢éorbsponsible for filing
patent applications on the technology.

WHEREAS Dr. Blight and Dr. Hansebout, PRF, and Mekda desire to license the Technology to beneditpthblic, to provide
support to CSRO for further spinal cord researoh, ta cover the cost of filing, prosecuting and maining patent applications on the
Technology.

NOW, THEREFORE, in consideration of the premises mmitual covenants contained herein, the partiesttvagree as follows,

1. DEFINITION: “Patent Rights”, as used herein shadlan “rights in and to any patent applications,ny jrisdiction




and any all divisions, continuations, continuationpart, reissues, re-examinations or extensibasebf, and any letters patent that issue
thereon they make claims relating to all or parthef Technology.

2. CSRO, at its own expense and using counsel ohiiice, may file, prosecute, and maintain applicegtiand patents on the
patent rights. Applications may be filed in Canatie, United States of America and countries forgigmeon. CSRO shall solicit PRF’s and
McMaster’s input on all patent matters relatingite Patent Rights including providing PRF and Mctdasvith copies of all applications and
response to Examiner’s action before transmittdlnoviding PRF and McMaster with copies of all xaer’s actions and other patent
related correspondence in a timely fashion aftegipg. In the event that CSRO elects not to fileepaapplications in Canada or the United
States or to abandon applications filed in any tguiCSRO shall provide written notice to PRF and\Méster of its decision at least forty-
five (45) days prior to any patentability bar datedue date. If PRF or McMaster desire to file,tamre prosecution or maintain such
application(s) or letters patent(s), any right€&RO under this agreement relating to the aspetiectechnology claimed in said application
(s) or letter patent(s) shall cases. If PRF ankllciaster are interested in continuing with the ptte process with respect to said
application(s) or letters patent(s), they shallaiige a separate agreement in good faith.

3. The parties agree that CSRO shall have the sofmatytto license any Patent Rights under this agrent, CSRO may, in
good faith and in its sole discretion, negotiataiable licensing agreement including, withoutifing the generallty of the foregoing a
royalty bearing, exclusive, World-Wide license e Patent Rights, and has the authority to inchrdgision in any such license agreement
for the licensee




to pay the expense of, and have control with ragpediling, prosecuting, and maintaining patepplcation(s) and letters patent(s) on the
patent rights subject to the rights of PRF and Mstdiato be kept informed and have an opportunityite input on all patent better and to
file, continue prosecution and maintenance of ayalication(s) or letters patent(s) as their owpesmse should CSRO and the licenses elect
not to file, continue to prosecute, or maintairdssgplication(s) or letters patent(s). The righbégotiate a licensing agreement extends t
entity that controls, is controlled by or under goan control with CSRO.

4. CSRO shall commit itself to using good faith eféoid develop the Technology into commercial proslu@uch good faith
efforts shall include taking positive steps to @upé to license the Technology for commercial exjplion thereof.

5. “Gross Income” with respect to the Technology oy patent or patent application covering all or mdirthe Technology shall
be deemed to consist of money actually receive@BRO through the licensing of the Technology teotHess any reasonable future
expenses incurred in administering licenses fotekbnology, “Divisible Income” shall be deemedtmsist of simulative Gross Income in
excess of $25,000 cdn., (an amount agreed by thiep# repay a portion of CSRO’s costs in filipgpsecuting and maintaining application
(s) and letters patent(s) licensing costs, anddisé of past and future research with respectad #thnology. CSRO shall pay over to eac
PRF and McMaster, an amount equal to twenty-fiveqra (25%) of divisible Income payable as Divisilthcome is received, but not more
often than quarterly.

6. PRF and McMaster shall be responsible, and solelll be responsible, for paying to their respectinventors such share of
the royalties attributable to the inventions of the




inventors as is customary under their rules andtjoes, except as provided for in paragraph 7 below

7. The term of this agreement shall extend for so lmmgny letters patent covered by the agreememtimaimexpired or any
patent application covered by the agreement renpanding in any Patent Office. However, any partyralect to withdraw from the
agreement and forego any benefits extending todeuthe agreement, in which case, so long as GSR@t the withdrawing party, CSRO
shall have the sale right to any income thereaétegived from any licenses with respect to Patégit®. With respect to income which wot
otherwise have been due to the withdrawing parBRO shall pay to the inventor associated with plaaty such share of the royalties
attributable to the inventions of the inventor @sustomary under the rules or practices of thedséwing party. If CSRO elects to withdraw
from the agreement, income which would otherwiséog@SRO shall be equally divided between PRF aciikter.

8. PRF and McMaster make no representations and er@marranties of any kind, either expressed ofigdpincluding, but nc
limited to, warranties of merchantability, fithees a particular purpose, and validity of PatergiRs claims, issued or pending.

9. Except for assignment to an affiliated organizatiights under this agreement shall not be assignahd any attempt to do so
shall be void.
10. PRF and McMaster agree to cooperate with CSRA neasonable ways with respect to obtaining patentse Technology,

licensing the technology and enforcing rights tirer€hese obligations shall extend to include obtaj inventors signatures on relevant
documents, inventor review of




the application, Office actions, and the like, pdivg signatures by appropriate signing authoritiesessary to enter into a reasonable
licensing agreement and being added as a party &otéon; in the courts in the event that it isessary to litigate on the patent.

IN WITNESS WHEREOF, the parties who have causesldgreement to be executed in duplicate by théyraluthorized
representatives.

MCMASTER UNIVERSITY

/s/ Mark R. McDermot Oct. 21/93
Mark R. McDermott Date:
Director, Officer of Research

Contracts and Intellectual

Property

PURDUE RESEARCH FOUNDATIO"

/s/ Robert R. Greenkol NOV 8 1983
ROBERT R. GREENKOR? Date:
Vice President for Progran

CANADIAN SPINAL RESEARCH
ORGANIZATION

/sl Ray Wicksor October 21, 199
Ray Wicksor Date:
Presiden
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Exhibit 10.21

Certain portions of this Exhibit have been omitperisuant to a request for confidentiality. Suchtediportions, which are marked with
brackets [ ]and an asterisk*, have been sepaifdedl with the Commission.

LICENSE AGREEMENT

THIS LICENSE AGREEMENT (the “Agreement”) is made and entered into as of this 3rd dayedirbary, 2003 (the Effective
Date ") by and betwee®\CORDA THERAPEUTICS, INC. , a corporation organized and existing under ths laf the state of Delaware
having a principal place of business at 15 Skylimiee, Hawthorne, New York 10532 fcorda ") and CORNELL RESEARCH
FOUNDATION, INC. , a non-profit corporation organized and existingler the laws of the state of New York having dicefat 20
Thornwood Drive, Suite 105, Ithaca, NY 14850¢undation ”). Each of Acorda and Foundation may be referoelddrein individually as a
“ Party " and collectively, as Parties.”

RECITALS
WHEREAS , Foundation owns all right, title and interestrs. Patent No. 5,952,357; and
WHEREAS, Foundation is a wholly owned subsidiary of Corttiversity (“Cornell”) and holds the ownership irgsts of patents,
know-how, and biological materials made by Corsetimployees and administers licenses in a mannerstent with the policies of Cornell;

and

WHEREAS, Acorda desires to obtain and Foundation wishesantdgo Acorda, an exclusive license to U.S. Paimt5,952,357,
including all intellectual property rights therefor the development and commercialization of phareutical products for all purposes; and

WHEREAS, the work leading to the Licensed Patents was suggan part by an agency of the U.S. Governmertt,Gsundation is
obligated to comply with U.S. OMB Circular A-124hB87 CFR Part 401; and as such, this license jgesuto the applicable terms of U.S.
Government regulations concerning Government furigleehtions.



NOW, THEREFORE , for and in consideration of the mutual covenamd the premises herein contained, the Partiesdimg to
be legally bound, hereby agree as follows:

ARTICLE 1
DEFINITIONS
The following terms as used herein shall have tflewing meanings:
1.1 “Affiliate” shall mean any corporation or noarporate business entity which controls, is cdlgdaby, or is under commc
control with a Party to this Agreement. A corpaator non-corporate business entity shall be @gmas in control of another corporation if
it owns, or directly or indirectly controls, at kdifty (50%) percent of the voting stock of théher corporation, or (a) in the absence of the

ownership of at least fifty (50%) percent of thding stock of a corporation or (b) in the case aba-corporate business entity, or non-profit
corporation, if it possesses, directly or indingcthe power to direct or cause the




direction of the management and policies of sucha@tion or non-corporate business entity, asiegiple.

1.2 “Clinical Trial” shall mean one of those trials on sufficient nundfesubjects that are designed to establish that a
pharmaceutical product is safe and efficacioustéontended use, to define warnings, precautionsamverse reactions that are associated
with the pharmaceutical product or label expansibsuch pharmaceutical product.

1.3 “Dollars” shall mean United States dollars.

1.4 “Earned Royalties"shall mean royalties payable to Foundation by Aadad the Sale of a Royalty-Bearing Product, as
provided in Section 3.2.

15 “FDA” shall mean the United States Food and Drug Admatieh or successor entity.

1.6 “Licensed Patents$hall mean U.S. Patent No. 5,952,357, together avithand all substitutions, extensions, divisionals

continuations, or continuations-in-part of suchepat(or its parent application), including reexaetirand reissued patents, and all foreign
counterparts of any of the foregoing.

1.7 “Licensed Product”shall mean any product or process that is coveyedrithe manufacture or use of which is coverec
a Valid Claim.

1.8 “Licensed Territory” shall mean the world.

1.9 “Net Salesshall mean the actual amounts received by Acorda dkffiliate or sublicensee of Acorda for the Sale
Royalty-Bearing Products to a Third Party purchaess the following deductions to the extent thethsamounts are actually accrued or
incurred as to such sales: (a) freight, packagimjiasurance costs incurred in transporting theaRgyBearing Product to such customers;
guantity, cash and other trade discounts or relzateslly allowed and taken, including without ltation, discounts or rebates granted to
managed health care organizations or to any govamtahagency or branch thereof; (c) customs duiexharges, taxes and other
governmental charges incurred in connection wighekiportation or importation of such Royalty-BegriProducts; and (d) amounts repaid or
credited by reason of rejections, recalls or reftiva price reductions.

1.10 “Regulatory Approval” shall mean the approvals, registrations or authtidas of the FDA or other applicable regulatory
agency necessary for the manufacture, distributiea,or sale of a pharmaceutical or diagnosticymbith the United States.

1.11 “Royalty-Bearing Product”shall mean the product known as Fampridine-SRIfandications.
1.12 “Sale’or “Sold” shall mean the sale, transfer, exchange, or othraneercial disposition of Royalty-Bearing Producys b

Acorda, its Affiliates or sublicensees. In caselodibt, Sales of Royalty-Bearing Products shaliéemed consummated no later than receipt
of




payment from a Third Party for the applicable teati®n involving such Royalty Bearing Product.
1.13 “Third Party” shall mean any entity or individual other than AdayrFoundation or an Affiliate of either of them.

1.14 “Valid Claim” shall mean: (a) an issued claim of any unexpirgdriancluded among the Licensed Patents, whichrpat
has not been (i) held unenforceable, unpatentatitevalid by a decision of a court or governmeradly of competent jurisdiction that is not
further appealable, (ii) rendered unenforceableufh reexamination, reissue, disclaimer or othexw(ig) lost through an interference
proceeding or (iv) abandoned; or (b) a claim oéading application within the Licensed Patentsyjled that not more than five (5) years
have elapsed from the date the claim takes priwit§iling purposes.

ARTICLE 2
GRANT OF LICENSE

21 License. Subject to the terms and conditions of this Agrest and to the rights of and obligations to th8.Wovernment
as set forth in U.S. Office of Management & Bud@etular A-124 or 37 CFR Part 401 et seq., Foundatiereby grants to Acorda and its
Affiliates and Acorda hereby accepts an excludivity sublicenseable license under the License@ématto practice the inventions claimed
therein and to research, develop, make, have nuiadesell, offer for sale, have sold, import arfteowise exploit Licensed Products in the
Licensed Territory during the term of this Agreemen

2.2 Retained License.The license granted in Section 2.1 above arédurtubject to a right and license retained by Batior
and Cornell to practice the Licensed Patents agdraprovements thereto for non-commercial acadersearch and education purposes
only.

2.3 Sublicenses Acorda may grant sublicenses to Third Partiesultttk license in Section 2.1 to practice LicerRaténts
and to research, develop, make, have made, useftel for sale, have sold, import or otherwisgleit Licensed Products upon prior writt
approval by Foundation, such approval not to beaswnably withheld or delayed. If Acorda failotgain the prior written consent of
Foundation to a sublicense agreement, Foundati@hisive the right to either terminate this Agreatraursuant to Section 10.3 or require
that the sublicense be terminated. Any such seifidie shall contain all the provisions of this Agneat which are protective of and benefis
to Foundation and Acorda shall be responsible tmBation for the payment of Earned Royalties on$&és made by such sublicensees as
though they were Net Sales made by Acorda.

2.4 No Implied License. The license and rights granted in this Agreerséatl not be construed to confer any rights upon
Acorda by implication, estoppel, or otherwise aangy technology not specifically identified in tiigreement as Licensed Patents.

25 Government RegulationsAcorda shall alone have the obligation to ensua¢ @imy Licensed Product it makes, uses, or
sells, leases, or otherwise disposes of is notteé




Certain portions of this Exhibit have been omitfdsuant to a request for confidentiality. Such teedi portions, which are marked w
brackets [ ] and an asterisk*, have been sepgaifdrl with the Commission.

that any Licensed Product satisfies all applicgioleernment regulations and that any export of aiogrised Product satisfies export
requirements.

ARTICLE 3
COMPENSATION

3.1 License Execution FeeWithin ten (10) days of the Effective Date, Acarshall pay Foundation a license execution fee of

[**] .

3.2 Earned Royalties on Royalty-Bearing ducts. For Sales of Royalty-Bearing Product in the Liceh$erritory, Acorda
shall pay or cause to be paid to Foundation EaR®alties equal to the following percentages ofabgregate annual Net Sales of such
Royalty-Bearing Product by Acorda, its Affiliatesdhits sublicensees:

(@ for the portion of such aggregate annual Net Saflesich Royalty-Bearing Product less than [**] myacalendar
year, [**] of such Net Sale:

(b) for the portion of such aggregate annual Net Saflesich Royalty-Bearing Product between [**] andtag**] in
any calendar year, [**] of such Net Sales; and

(©) for the portion of such aggregate annual Net Saflesich Royalty-Bearing Product greater than [ffliny
calendar year, [**] of such Net Sales.
3.3 Annual Minimum Royalty.
(@) Subject to Section 3.3(b), if Acorda’s annual EdriR@yalties payment for the Royalty-Bearing Prodact

Foundation pursuant to Section 3.2 after the fubticalendar year anniversary following the datd&egulatory Approval for the Royalty-
Bearing Product, or in any calendar year thereatdess than [**] (the ‘Minimum Royalty "), Acorda shall make or cause to be made a
payment to Foundation within sixty (60) days aftex end of such applicable calendar year equalealifference between the Minimum
Royalty and the total Earned Royalties paymentaoniation for all Royalty-Bearing Products for thatendar year, together with the
applicable report in accordance with Article 4.

(b) If during a given calendar year, the Earned Rogsiltiayment to Foundation pursuant to Section 3.Rdéyalty-
Bearing Products exceeds the Minimum Royalty fahsyear pursuant to Section 3.3(a), Acorda shak satisfied the requirements of
Section 3.3(a) for such year without any additigme@ment needed.

3.4 Milestone PaymentsAcorda shall pay Foundation a milestone paymettiéramount specified below no later than [***]
days after the occurrence of Milestone 1 and [td&lys after the occurrence of Milestone 2, both shilees as defined below.

4
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Event Milestone Payment

(i) The effective date of a successful reissuamaeexamination of the Licensed Patentd{lestone
1 "). $ [**]

(ii) The date of completion of a Clinical Trial texy the use of Fampridine-SR in Amyotrophic Late
Sclerosis (ALS), provided that such Clinical Tighlall be initiated at Acorda’s discretion and a
negative or nc-statistically significant trial would not triggehnis milestone” Milestone 2"). $ **]

No milestone payment shall be paid more than omé®tindation pursuant to this Section 3.4. Milestd and Milestone 2 are
independent of each other and Milestone 2 may qgméar to Milestone 1. In any event, Acorda slpal the specified milestone payment
only upon the occurrence of the corresponding rafesevent, regardless of the order of occurrehtigeomilestone events.

3.5 Research Support.Pursuant to a sponsored research agreement &gbéated by the Parties, Acorda shall pay
Foundation [**] per year for research support foot(2) years beginning the first full calendar yehcommercial sales for the Royalty-
Bearing Product, Fampridine-SR. Such sponsorezhrel agreement shall include commercially readertabms and conditions as are
typical for sponsored research agreements of simédture in the biotechnology industry as discussatiagreed upon in good faith by the
Parties, and further, shall provide that the payrfanthe first year shall be due within sixty (608ys after the commencement of commercial
sales for the Royalty-Bearing Product while theosekcpayment shall be due within sixty (60) daysratfie first anniversary of commercial
sales for the Royalty-Bearing Product.

ARTICLE 4
REPORTS, PAYMENTS AND ACCOUNTING
4.1 Earned Royalties Reports and RecordsDuring the term of this Agreement, Acorda shathish, or cause to be furnist

to Foundation, quarterly written reports governgagh of Acorda and its Affiliates and sublicendee®ach fiscal quarter showing, as
applicable:

€)] the gross sales of all Royalty Bearing Productsl 8glAcorda, its Affiliates and sublicensees, ia thcensed
Territory during the reporting period, togethertwiihe calculations of Net Sales in accordance @ébtion 1.9;

(b) the Earned Royalties payable in Dollars, which Idiae accrued hereunder in respect to such NesSal

(©) the exchange rates, if any, in determining the arhotiDollars; and

5




(d) the occurrence of any event triggering a milesfoengment obligation in accordance with Section 3.4.

4.2 Payment TermsAcorda shall provide Foundation with quarterlyttem reports of all sales, or other dispositions of
Licensed Products by Acorda and its Affiliates anbllicensees. In order to minimize Acorda’s timerg on royalty reports, a brief one-page
report form (a “Royalty Report Form "), substantially the same as the form attachefipipendix A, will satisfy Foundation’s reporting
requirements under this Section 4.2. The repait ble made within forty-five (45) days after thedeof each calendar quarterpvided,
however, that if an Acorda sublicense provides that tHaisensee can submit its respective reports to dadorty-five (45) days or more
after the end of each calendar quarter, Acordatimaty delay submitting its royalty report under tBesction 4.2 to Foundation with respect to
such sublicensee until sixty (60) days after the @each calendar quarter. Foundation agreesdp the information in these reports
confidential, except as may be necessary to maiataiaction against Acorda for breach of this Agreet. Royalty payments for Net Sale
the Licensed Products invoiced during a calendartqushall accompany the Royalty Report FormHat juarter. The Royalty Report Fa
shall be submitted regardless of whether or natlt@®s are owed. Payments shall be made in Doll@mversion from foreign currencies, if
any, shall be based upon the conversion rate pigalis :The Wall Street Journaln the last day of the particular quarterly accimgnperiod
(or on the last business day on whidie Wall Street Journads published during said quarterly period) for whioyalties are due. Royalty
checks shall be made payable to Cornell Reseanchdadion Inc. and mailed to the address specifiefeiction 12.11.

4.3 Minimum Royalty Calculation. Acorda shall provide in the Royalty Report Fdonthe last quarter in each calendar
year, the total Earned Royalties paid by AcorddnéoFoundation for such calendar year and if satdi is less than the Minimum Royal
Acorda shall pay Foundation an amount equal talifierence between the total Earned Royalties pa&lich calendar year and the Minim
Royalty.

4.4 Right to Audit. Foundation shall have the right, upon prior \erithotice to Acorda, not more than once in eachrdeo
fiscal year, to engage an independent nationalfiifieel auditing firm selected by Foundation andegtable to Acorda, which acceptance
shall not be unreasonably withheld or delayed awehaccess during normal business hours of Acardaay be reasonably necessary to v
the accuracy of the Earned Royalties reports reduw be furnished by Acorda pursuant to Sectiérofithe Agreement. If such audit by
Foundation shows any underpayment of Earned Regalty Acorda, its Affiliates or sublicensees, theithin thirty (30) days after Acorda’s
receipt of such report, Acorda shall remit or skallse its sublicensees to remit to Foundation:

(@) the amount of such underpayment; and

(b) if such underpayment exceeds five percent (5%hetaotal Earned Royalties owed for the fiscal ythan being
reviewed, the reasonably necessary fees and expehseach auditing firm performing the audit. Qthise, such fees and expenses shall be
borne solely by Foundation. Any overpayment ofriedrRoyalties shall be fully creditable againstifatEarned Royalties payable in any
subsequent royalty period.




4.5 Confidentiality of Records. All information subject to review under this Al 4 shall be deemed Acorda’s Confidential
Information (as defined in Section 9.1). The indegEnt nationally-certified auditing firm shall ndisclose to Foundation or to any Third
Party any such Confidential Information, exceptday Confidential Information showing a discrepamcamount owed to Foundation, and
Foundation shall not use any such information for purpose other than determining and enforcingdtsts under this Agreement.
Foundation agrees to hold such records confidemtalept as may be necessary to maintain an aagaimst Acorda for breach of this
Agreement.

4.6 The records required under Article 4 khalmaintained and available for inspection feeaod of five (5) years following
the calendar quarter to which they pertain. Thisti®n 4.6 shall survive termination of this Agresrh

4.7 Payments due under this Agreement theatrare than the sixty (60) days late shall be stilbjea twenty percent (20%) |
annum interest charge.

4.8 Acorda shall keep Foundation appropnaigiormed about Acorda’s development and comméreiion efforts with
respect to Licensed Products. Without limiting ¢femerality of the foregoing, Acorda shall proviggundation with written notice of
significant development, regulatory approval anchoercialization plans, activities and results wihpect to Licensed Products. In addit
on each anniversary of the Effective Date durireggtérm of this Agreement (commencing with the f{ist') anniversary thereof), Acorda
shall provide Foundation with a written annual reommarizing Acorda’s efforts and progress inedeping and commercializing Licensed
Products during the immediately preceding tweh@) ¢honths.

ARTICLE 5
PATENTS AND PATENT COSTS

5.1 Prosecution and Maintenance of Licendd’atents. Foundation shall be primarily responsible for @tgnt prosecution
and maintenance activities pertaining to Licensaigfts. Foundation shall keep Acorda reasonaldyrired of its activities relating to the
filing, prosecution and maintenance of Licenseat including providing copies of all filings andrrespondence with patent authorities
a timely manner, so as to give Acorda an opponunitomment thereon. Foundation shall use goibl édforts to accommodate all such
comments. Without limiting the generality of treedgoing, Foundation shall work collaborativelylw#corda to secure the reissuance or
reexamination of the Licensed Patents in a mantmaable to Foundation and Acorda. Acorda agekeep any documentation received
under this Section 5.1 confidential in accordandé vrticle 9 herein.

5.2 Future Patent CostsAcorda shall pay all fees and out-of-pocket castsiired by Foundation pursuant to its activities
under Section 5.1 after the Effective Date for @ing patent prosecution and maintenance activiisiethe Licensed Patents (thétture
Patent Costs”). Acorda shall reimburse Foundation, no laterthhirty (30) days after receipt of an invoicenfréoundation for such Future
Patent Costs.




5.3 Acorda’s Payment Obligation. Acorda’s obligation, pursuant to Section 5.2 &y for domestic and foreign patent filing,
prosecution, and maintenance costs for LicensezhBashall continue for so long as this Agreememtains in effect, provided, however, t
Acorda may terminate its obligations with respecany given patent application or patent in theehied Patents in any particular country or
jurisdiction upon thirty (30) days written notice Foundation, provided, further, that Acc’s rights under such patent applications or patents
in such countries, for which it has terminatedbiyment obligations pursuant to this Section Shall¢erminate. Patent costs already
committed to prior to the date of the terminatiatice and which are not cancelable, shall be thpawrsibility of Acorda and shall survive
termination of this Agreement.

ARTICLE 6
INFRINGEMENT

6.1 Enforcement of Patents.If either Acorda or Foundation becomes aware mfogluct made, used or sold in the Licensed
Territory, which it believes infringes a Valid Ofaj the Party obtaining such knowledge shall proynatlvise the other Party of all relevant
facts and circumstances pertaining to the poteimtishgement. Acorda shall have the first rightit not the obligation, to enforce any patent
rights within the Licensed Patents against sualingément, at its own expense. Foundation shalpemate with Acorda in such effort, at
Acorda’s expense, including being joined as a Parguch action, if necessary. Any damages osaesbvered in connection with any
action filed by Acorda hereunder which exceed Aa® dut-of-pocket costs and expenses of litigatstrall be deemed to be the proceeds of
Sales of Royalty-Bearing Products in the fiscalrtprareceived by Acorda, and Earned Royalties sleayable by Acorda to Foundation
thereon in accordance with the terms of this Agresin

6.2 Backup Enforcement Right of Foundation If Acorda fails within one hundred twenty (12@ys after receiving notice
from Foundation of a potential infringement, oryading Foundation with notice of such infringemetatgither (a) terminate such
infringement or (b) institute an action to preveantinuation thereof and, thereafter to prosecutd sction diligently, or if Acorda notifies
Foundation that it does not plan to terminate tfigrigement or institute such action, then Fouradashall have the right to do so at its own
expense; provided however, that Foundation firssatis with Acorda and gives due consideration¢oréa’s reasons for not instituting
actions to terminate or otherwise prevent contilmuadf such infringement. If Foundation decideptosue such infringement, Acorda shall
cooperate with Foundation in such effort includb@ing joined as a Party to such action if necessBoundation shall be entitled to retain all
damages or costs awarded to Foundation in suabnacti




ARTICLE 7
REPRESENTATIONS AND WARRANTIES; EXCLUSION OF WARRAN TIES
7.1 Foundation Representations and Warraigs.

(@) Foundation represents and warrants that it hasgheto enter into this Agreement. Foundationnaats that it
has the right to convey to Acorda the rights grdnteder this Agreement.

(b) Foundation warrants that it is the sole owner akhised Patents prior to the effective date ofAlgieement, and
has not granted any license or other rights tothingt party under the Licensed Patents which riginsstill in existence, subject to U.S.
government regulations concerning government furiaeehtions.

(©) Foundation makes no representation eramty that Licensed Patents will be reissued.
(d) Foundation makes no representationsasramties concerning the validity or scope of aigehsed Patents.
(e) Foundation does not warrant that anghsed Product made, used, sold, leased or othedigisesed of under tt

license of this Agreement is or will be free fromfringement of patents of third parties.

) Nothing herein shall be construed @ting by implication, estoppel, or otherwise aiegmses or rights under
patents or other rights of Foundation or Cornelbibrer persons other than Licensed Patents, regssrdf whether such patents or other rights
are dominant or subordinate to any Licensed Patents

(9) Foundation is under no obligation tanfah any technology or technological informatiohastthan the Licensed
Patents.

(h) Nothing herein shall be construed towgrecorda rights under any applications or patetiter than Licensed
Patents.

() Foundation does not make any repretenta extend any warranties of any kind, expresmplied, or assume

any responsibility whatever concerning the manufiggtuse, or sale, lease or other disposition byrdet or its vendees or transferees of
Licensed Products.

Except as expressly set forth in thigeement, FOUNDATION MAKES NO REPRESENTATIONS AND
EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESSRIMPLIED. THERE ARE NO EXPRESS OR IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTULAR PURPOSE, OR THAT THE USE OF THE LICENSED
PRODUCTS WILL NOT INFRINGE ANY PATENT, COPYRIGHT,RADEMARK, OR OTHER RIGHTS OR ANY OTHER EXPRESS
OR IMPLIED WARRANTIES.

7.2 Acorda Representations and Warranties. Acorda represents, warrants and covenants todadiom that:

(@) this Agreement is a legal and valid obligationtfiding upon, and enforceable against Acorda im@ance with
the terms of this Agreement;




(b) Acorda has the right to enter into this Agreement perform the obligations set forth in this Agresm and

(©) the execution, delivery and performance of thise®gnent does not conflict with, constitute a breafclor in any
way violate any arrangement, understanding or ageeéto which Acorda is a party or by which Acorsi®ound.

ARTICLE 8
INDEMNIFICATION; LIMITATION OF LIABILITY

8.1 Indemnification by Acorda. Acorda shall defend, indemnify and hold harmlessrigation and Cornell and their
respective trustees, officers, directors, employagents and students (thEdundation Indemnitees”), from and against any and all losses,
liabilities, expenses or damages (including reaslenattorneys’ fees) (collectively, the_bsses’) resulting from claims made or legal
proceedings instituted, made or brought againshé&ation and/or Cornell by a Third Party arisingatbeged to arise by reason of, or in
connection with, any and all personal injury (irdihg death) and property damage caused or corddiat in whole or in part, by the
manufacture, testing, design, use, Sale or labelirzmy Licensed Products by Acorda, its Affiligtesntractors, agents, or sublicensees,
except to the extent of any Losses that arise ft@megligence or intentional misconduct of Fouimfatndemnitees.

8.2 In the event Foundation is found to be in breacBeitions 7.1(a) and/or 7.1(b) of this Agreemeatjrfelation shall use its
best efforts to remedy such breach within nine8) (Pays of receipt by Foundation of written notifion that such a breach has occurred. If
Foundation is unable to remedy such breach withiatg (90) days after receiving such written nottion of a breach, Foundation shall use
its best efforts to obtain the right to grant, amdrant to Acorda, a non-exclusive, fully subliseable license under the Licensed Patents to
practice the inventions claimed therein and toaede develop, make, have made, use, sell, offesdie, have sold, import and otherwise
exploit Licensed Products in the Licensed Territpuysuant to a new license agreement, the termaich will be negotiated in good faith |
the Parties (which terms shall be no less favorblecorda than the terms of this Agreement). Fation shall not be liable for any indirect,
special, consequential, or other damages whatsostether grounded in tort (including negligenaict liability, contract or otherwise.
Foundation shall not have any responsibilitiesatilities whatsoever with respect to Licensed Ritsl.

8.3 Indemnification Procedure. To be indemnified hereunder, the Foundation giraNide Acorda with prompt notice of the
claim giving rise to the indemnification obligatipmrsuant to this Article 8 and the exclusive &pilo defend (with the reasonable
cooperation of Foundation) or settle any such claiavided howeveythat Acorda shall not enter into any settlementamages other than
monetary damages without the Foundation’s writi@msent, such consent not to be unreasonably wihdredelayed. The Foundation shall
have the right to participate, at its own expenwbwith counsel of its choice, in the defense of aaim or suit that has been assumed by
Acorda.
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8.4 Insurance. Acorda shall maintain commercially reasonablelgewf insurance or other adequate forms of priotetb
satisfy its indemnification obligations under tiNgreement.

ARTICLE 9
CONFIDENTIALITY

9.1 Nondisclosure of Confidential Informabn. Except as otherwise provided hereunder, duriegelm of this Agreement
and for a period of five (5) years thereafter, Atzoand Foundation each agrees to retain in stitfidence, use only for the purposes of this
Agreement, and not disclose any written informatiolata supplied by one Party to the other urtisrAgreement and marked as proprie
or confidential without the prior written conseifittioe disclosing Party. For purposes of this Agreat, all such information and data whic
Party is obligated to retain in confidence shalf ligonfidential Information .”

9.2 Permitted Disclosure. It shall not be a breach of this Article 9 if trezipient Party is required to disclose the ofParty’s
Confidential Information pursuant to an order af ftovernment or a court of competent jurisdictjmmoyided that the recipient Party (a)
provides the other Party with adequate notice efréfyuired disclosure, (b) cooperates with therd®agty’s efforts to protect its Confidential
Information with respect to such disclosure anddkgs all reasonable measures requested by teeRuinty to challenge or to modify the
scope of such required disclosure. To the extttit is reasonably necessary to fulfill its obligns or exercise its rights under this
Agreement, or any rights which survive terminatigrexpiration hereof, the recipient Party may disel Confidential Information of the other
Party to its Affiliates, sublicensees, consultantgside contractors and clinical investigatorsvjgted that such entities or persons are bound
by obligations of confidentiality and non-use aicsts the obligations in this Agreement and agoagse the Confidential Information only
for such purposes as the recipient Party is awtédrio use the Confidential Information.

9.3 Exceptions. The obligation under Section 9.1 not to use scldse Confidential Information shall not applyatoy part of
such Confidential Information that the recipienttiP@an establish by competent written proof:

(@) is or becomes patented, published or otherwisegbdine public domain, other than by unauthorizets af the
recipient Party obligated not to disclose such @mftial Information, its Affiliates or sublicense@ contravention of this Agreement;

(b) is disclosed to the recipient Party, its Affiliatmssublicensees by a Third Party having the rigtdisclose it;

(©) prior to disclosure under this Agreement, was alyaa the possession of the recipient Party, itiliAfes or
sublicensees, as proven through contemporaneousndotation;

(d) results from the research and development by tipiemt Party, its Affiliates or sublicensees, ipdadent of
disclosures from the disclosing Party of this
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Agreement, provided that the persons developing sxformation have not had exposure to the Confidemformation received from the
disclosing Party; or

(e) Acorda and Foundation agree in writing may be dsedl.

9.4 Publication. It is the policy of Foundation and Cornell to prote and safeguard free and open inquiry by facsttydents
and others. To further this policy, Foundation &uminell shall retain the right to publish the teclogy described in Licensed Patents.
Foundation and Cornell shall use reasonable efforfisrnish Acorda with a copy of any proposed mailon relating to the Licensed
Products at least sixty (60) days in advance opthgication date. Within this sixty (60) day ptj Acorda shall review such proposed
publication to determine whether Acorda desirefilégatent applications on subject matter contditheerein and if it is determined that a
patent application should be filed, such patentiegiion shall be filed within this sixty (60) daeriod.

ARTICLE 10
TERM AND TERMINATION

10.1 Term. Unless sooner terminated as otherwise providddisnAgreement, the term of this Agreement shathmence on
the Effective Date hereof and shall continue ihfluice and effect until the expiration of the léstexpire Valid Claim.

10.2 Termination by Acorda. Acorda may terminate this Agreement at any tiperuforty five (45) days prior written notice
to Foundation.

10.3 Termination for Material Breach. If either Party breaches a material obligatiodanthis Agreement, the other Party
shall have the right to give the breaching Partijtem notice describing the alleged breach. Ifliheaching Party does not cure such breach
within sixty (60) days after receipt of such notittee notifying Party may, in addition to any othigihts it may have under this Agreement,
terminate this Agreement effective immediately. weéwer, if there is a dispute between the Partide sermination under this Section 10.3,
no termination shall be effected until such dispsteesolved pursuant to Section 12.1.

10.4 Upon termination of this Agreement for any reasooluding the end of term as specified above,ights and obligations
under this Agreement shall terminate, except thleaehave accrued prior to termination and exceppecified in the Agreement.

ARTICLE 11
ASSIGNMENT
Neither Party may assign or transfer this Agreeroeiny rights or obligations hereunder without phier written consent of the
other, except a Party may make such an assignmthmttuthe other Party’s written consent to an Wdfe or to a successor to all, or
substantially all, of the business to which thigégment relates of such Party, whether in a mesgée,of stock, sale of assets or other
transaction. Any permitted successor or assigneglofs and/or obligations hereunder shall, in wgtto the other Party, expressly assume
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performance of such rights and/or obligations. feymitted assignment shall be binding on the ssmrs of the assigning Party. Any
assignment or attempted assignment by either Ravtiplation of the terms of this Article 11 shak null and void and of no legal effect.

ARTICLE 12
MISCELLANEOUS

12.1 Dispute Resolution.If any disputes, controversies or claims ariseaduor in connection with, this Agreement (eaaH,
Dispute”), the Parties shall notify each other in writing o€k Dispute and will use good faith efforts to teedhe Dispute. If the Parties :
unable to resolve such Dispute within ten (10) bess days of a Party receiving notification from ¢ither Party and requesting resolution of
such Dispute, then either Party may, for a perioithioty (30) days thereafter, request in writiftigit such Dispute be resolved through
arbitration, and such arbitration shall be conduicteder the auspices of the American Arbitratiosdksation pursuant to that organization’s
rules for commercial arbitration. If neither Pargguests to resolve the Dispute through arbitnatidhin such thirty (30) day period, then
either Party may pursue resolution through anytosucompetent jurisdiction in accordance with 8attl2.7. Notwithstanding the
foregoing, either Party may apply to a court of petent jurisdiction for a temporary restrainingemd preliminary or permanent injunction,
or other equitable relief.

12.2 Notwithstanding Section 12.1, Foundation reserkiesight and power to proceed with direct judicahedies against
Acorda without conciliation, mediation, mediati@nbitration or disputer resolution for breach df thyalty and/or milestone payments and
sales reporting provisions of this Agreement afiging written notice of such breach to Acordadaled by an opportunity period of sixty
(60) days in which to cure such breach. In coltecbverdue royalty and milestone payments andrsegeompliance with reporting
obligations, Foundation may use all judicial renesdavailable.

12.3 Legal Compliance.Acorda shall comply with all laws and regulatioatating to its manufacture, use, Sale, labeling o
distribution of Licensed Products and shall noetaky action which would cause Foundation or Acdoddolate any applicable laws or
regulations.

12.4 Independent Contractor. Acorda’s relationship to Foundation shall be thfed licensee only. Neither Party shall be
considered to be an employee or agent of the atleershall this Agreement constitute, create @riy way be interpreted as a joint venture,
partnership or formal business organization ofldng. In that respect, neither Party shall haveahthority to execute any agreement on
behalf of the other Party, nor shall either Pagyeéhany authority to negotiate any agreement, éxaethe other Party may expressly direct in
writing.

125 Patent Marking. Acorda agrees to mark the appropriate patent eambnumbers on all Licensed Products made or Sold
in the Licensed Territory in accordance with alpigable governmental laws, rules and regulatiansl to requires its sublicensees to do the
same.
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12.6 Use of NamesAcorda shall not use, nor shall Acorda permidlisensees to use, the names, trademarks, loggsmols
of Foundation or Cornell University, or their respee employees, students and faculty membersrigicammercial purpose, except as
required to comply with law, regulation or courtler, without the prior written approval of Foundati Foundation shall obtain the prior
written approval of Acorda prior to making use loé hame, trademarks, logos or symbols of Acordarfigrcommercial purpose, except as
required to comply with law, regulation or courtler.

12.7 Governing Law.This Agreement and all amendments, modificatioltisrations, or supplements hereto, and the rights o
the Parties hereunder, shall be construed undeg@aretned by the laws of the State of New York,.l.&vithout regard to its laws regarding
choice of law) and the United States of Americanly@ederal or state courts located in the Statd@# York, U.S.A., shall have jurisdiction
to hear and decide any controversy or claim betwerfParties arising under or relating to this Agnent.

12.8 Entire Agreement. This Agreement and the Appendices attached haretdancorporated herein constitutes the enting|
and exclusive agreement between the Parties henetsupercedes and terminates all prior agreeraedtsinderstandings between the Pa
with respect to the subject matter hereof. No egbent alteration, amendment, change or addititisoAgreement shall be binding upon
the Parties unless reduced to writing and signeanbguthorized officer of each Party.

12.9 Survival. Articles 7, 8, 9, and 12 and Section 4.6 shallise termination of this Agreement for any reason.

12.10  Severability. All rights and restrictions contained herein nb@yexercised and shall be applicable and bindimgtorthe
extent that they do not violate any applicable lawd are intended to be limited to the extent resogsso that they will not render this
Agreement illegal, invalid or unenforceable. Ifygsrovision or portion of any provision of this Aggment, not essential to the commercial
purpose of this Agreement, shall be held to bgdlleinvalid or unenforceable by a court of competerisdiction, it is the intention of the
Parties that the remaining provisions or portidreseof shall constitute their agreement with resfiethe subject matter hereof, and all such
remaining provisions, or portions thereof, shathaén in full force and effect. To the extent ldgglermissible, any illegal, invalid or
unenforceable provision of this Agreement shaltdy@aced by a valid provision which shall implem#hg commercial purpose of the illegal,
invalid, or unenforceable provision. In the evirat any provision essential to the commercial psepof this Agreement is held to be illegal,
invalid or unenforceable and cannot be replaced ©glid provision which will implement the commeaicpurpose of this Agreement, the
Party who is the beneficiary of such illegal, indar unenforceable provision has the right to feate this Agreement upon written notice,
effective upon receipt, to the other Party.

12.11  Notices Any notice required or permitted to be given entthis Agreement shall be in writing, shall spieailly refer to
this Agreement and shall be deemed to have beéinisnfly given for all purposes if mailed by firskass certified or registered mail, postage
prepaid, express delivery service or personallivdetd. Unless otherwise specified in writing, thailing addresess of the Parties shall be as
described below.
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For Acorda: Acorda Therapeutics, Inc.
15 Skyline Drive
Hawthorne, New York 10532
Attention: Harold Safferstein
Title: Vice President, Business Developm

For Foundation
Payments to Foundation shall be sen

Cornell Research Foundation, Inc.
20 Thornwood Drive, Suite 105
Ithaca, NY 14850
Attn:  Accounting
Phone: 607-257-1081
Fax: 60-257-1015

All other communications to Foundation shall betgen

Cornell Research Foundation, Inc.

418 E. 7% Street, Suite 61

New York, NY 10021

Attn:Brian J. Kelly, Vice President
Phone: 212-746-6186

FAX: 21%-74€-6662

12.12  Force Majeure.Any delays in, or failure of, performance of anytiao this Agreement shall not constitute a defaul
hereunder, or give rise to any claim for damademad to the extent caused by occurrences beyandadhtrol of the Party affected, including,
but not limited to, acts of God, acts of terroristrikes or other concerted acts of workmen, disturbances, fires, floods, earthquakes,
explosions, riots, war, rebellion, sabotage, attgowernmental authority or failure of governmeraathority to issue licenses or approvals
which may be required.
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12.13  No Waiver. The failure by either Party, at any time, ordowy period of time, to enforce any of the provisiaf this

Agreement, shall not be construed as a waiver i puovisions or as a waiver of either Party’s tsgifiereafter to enforce each and every
such provision of this Agreement.

12.14  Counterparts. This Agreement may be executed in one or moratesparts, each of which shall be deemed an ofligina
but all of which shall constitute one and the samsgrument.

IN WITNESS WHEREOF, Acorda and Foundation have caused this Agreemdyg gigned, under seal, by their duly authorized
representatives below.

ACORDA THERAPEUTICS, INC. CORNELL RESEARCH FOUNDATION, INC.
By: /s/ Harold T. Safferstei By: /s/ Brian Kelly

Name: Harold T. Saffersteil Name: Brian Kelly

Title: Vice President, Business Developm Title: Vice Presiden
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APPENDIX A - ROYALTY REPORT

Report royalty payment information to the CornedidRarch Foundation, Inc (CRF) using the report &rmwn facsimile attached to these
instructions. This minimal information must be yided in order to correctly record royalty relatdents required by your license agreement
with CRF.

Use a separate report to record royalty informafioreach license agreement. For each licensesagmt, report royalty sales by CRF
docket number, which identifies the technologystldach contributing technology if more than ordtelogy is used to produce a royalty
generating process/product. This level of detaihgits evaluation of the use of each technologyeutidense with your company.

Submit this information along with appropriate panhto:

Cornell Research Foundation, Inc.
ATTN: Finance and Accounting
20 Thornwood Drive, Suite 105
Ithaca, NY 14850

(607) 257-1081
www.crf.cornell.edu

For your convenience, payments may be made by FERBAr ACH to:
Tompkins Trust Company

The Commons

Ithaca, NY 14851

(607) 273-3210

www.tompkinstrust.com

Account: 01-101-007353, ABA: 021302648




ROYALTY REPORT - [licensee NAME]
LICENSEE NAME: CRF LICENSE NUMBER
REPORTING PERIOD:
Individual to contact concerning this information:
Name: Phone # or email IC

For each product/item subject to a royalty paynpeavision, provide the following information as dippble.

PRODUCT/ITEM:
Less Minimum
Number of Gross Sales By Net Sales By Royalty Net Royalty
CRF Docket Number Country Units/Products Sold Country Country Royalty Rate Payment Made Payment Due

Total Payment

Exhibit 10.22

Certain portions of this Exhibit have been omifpetisuant to a request for confidentiality. Suchttadi portions, which are marked with
brackets [ ] and an asterisk*, have been sepaifdd with the Commission.

LICENSE AGREEMENT

THIS LICENSE AGREEMENT (the “Agreement”) is madedaentered into as of November 12, 2002 (the “Effecbate”), by and
between Acorda Therapeutics, Inc., a corporatigamized and existing under the laws of the Staf@etéware and having a principal place
of business at 15 Skyline Drive, Hawthorn, New Y,ddiSA 10532 (“Acorda”)and CeNeS Pharmaceuticals, PLC, a corporation aegan
existing under the laws of the United Kingdom aastihg a principal place of business at Compass élddision Park, Chivers Way, Histon,
Cambridge CB4 9ZR, England (“CeNeS").

WHEREAS, CeNeS is the exclusive licensee of ceitagllectual property rights pursuant to that agrtagreement, as amended,
entered into by and between the Ludwig InstituteGancer Research (“Ludwig”) and Cambridge Neuersme Research, Inc. dated
October 26, 1989 (the “Ludwig Agreement”);

WHEREAS, CeNeS and Acorda are parties to thaticeiaense Option Agreement dated as of April 20as amended, (the
“License Option Agreement”), pursuant to which C&N\eanted Acorda the option to take a sublicenseigéin rights licensed to CeNeS
under the Ludwig Agreement; and

WHEREAS, Acorda desires to exercise such optiontarndke a sublicense of such rights as set fathin,

NOW, THEREFORE, intending to be legally bound apdnuthe terms, conditions and mutual covenantsradter set forth, the
parties agree as follows:




Part 1 - Definitions

1.1 “ Affiliate ” means any corporation, company, partnershipt jémture and/or firm which controls, is controlleg or is
under common control with a party to this Agreemefs used in this Paragraph, the term “contro€ans (a) in the case of corporate enti
~direct or indirect ownership of at least fifty pent (50%) of the stock or shares having the rightate for the election of directors, and (b
the case of non-corporate entities, direct or extiownership of at least fifty percent (50%) af #quity interest with the power to direct the
management policies of such non-corporate entities.

1.2 “ Licensed Know-How” means all unpatented know-how, trade secretsrimftion, data, methods, materials, techniques,
reagents, cell lines, protein sequences or segmamsmnonoclonal antibodies, including without liation, materials as described generall
Schedule B hereto, owned or controlled by CeNeashwttime during the term of the Agreement thatesassary or useful to practice the
Patent Rights or to research, develop, make, uselloicensed Products.

1.3 “ Licensed Products’ means Protein Products and Non-Protein Prodbetisare covered by one or more Valid Claims
under the Patent Rights.

1.4 “ Materials " means the cell lines and related biological niatetthat are in CeNeS’ possession or control dkef
Effective Date of this Agreement and are directliated to the production of the protein GGF-2.

15 “ NDA " means New Drug Application or a foreign equivalen

1.6 “ Net Sales’ means the amount billed, invoiced, or receiveti@ever occurs first) for Sales, leases, or ottarsfers of
Licensed Products, less:

(@) customary trade, quantity and cash discounts @tesband non-affiliated brokers’ or agemtsmmissions actual
allowed and taken;




(b) amounts repaid or credited by reason of rejectiecall or return;

(c) to the extent separately stated on purchase oiidemces, or other documents of sale, taxes legiednd/or other
governmental charges made as to production, satesgortation, delivery or use and paid by Aconda 8ublicensee; and

(d) reasonable charges for freight, packaging and &msag costs incurred in the delivery or transpanteadf Licensed
Products provided by third parties, if separatédyes.

Net Sales also includes the fair market value gfreon-cash consideration received by Acorda or iSebsees for the Sale, lease, or
transfer of Licensed Products. The fair marketigalill be no less than the standard selling pidcehe applicable Licensed Products, each
unit multiplied by the quantity of such Licensea@ucts delivered in exchange for such non-cashideragion.

1.7 “ Non-Protein Product” means a product that is discovered, identified@reloped through the use of material that is
claimed or covered by a Valid Claim in the Pateighfs, as a target in a screening tool or otherveigelusive of Protein Products.

1.8 “ Patent Rights” means the patents and patent applications lsteSchedule A attached hereto, including without
limitation, the inventions described and/or claintieerein, and any divisionals, continuations, awmtions-in-part (to the extent that a claim
of such continuation-in-part is entitled to theopity date of at least one of the patents or papptications identified in Schedule A), patents
issuing thereon and reissues and reexaminationsahi@nd any and all foreign patents and patepliGgiions corresponding thereto, all to
extent that CeNeS has an ownership or an interestdh Patent Rights.

1.9 “ Phase Il Clinical Trial " means one of those trials on sufficient numbérsubjects that are designed to establish that a
pharmaceutical product is safe and efficacioustéor




intended use, and to define warnings, precautindsadverse reactions that are associated withithenaceutical product in the dosage ra
to be prescribed. A Phase Il Clinical Trial shmdldeemed to have commenced upon the date ofshedising of the first subject in such ti

1.10 “ Phase lll Clinical Trial " means one of those trials on sufficient numbérsubjects that are designed to establish that a
pharmaceutical product is safe and efficacioustéontended use, and to define warnings, precastand adverse reactions that are assoi
with the pharmaceutical product in the dosage randpee prescribed, and to support Regulatory Apgiro¥’a pharmaceutical product or label
expansion of such pharmaceutical product. A PHas®inical Trial shall be deemed to have commeahapon the date of the first dosing of
the first subject in such trial.

1.11 “ Proceeds’ means the royalties actually received by Acomberfits Sublicensees for Net Sales of Licensed irisdthat
are Non-Protein Products.

1.12 “ Protein Product ” means a product that is, in whole or in part, posed of one or more proteins encoded by the growth
factor gene GGF-2, or a fragment thereof, in whatéorm including any mutants, analogues, homolsgurederivative forms thereof, that is
covered by a Valid Claim in the Patent Rights.

1.13 “ Regulatory Approval " means the approvals, registrations or authoonatof the United States Food and Drug
Administration (the ‘FDA ") or successor entity, or other applicable regqrgigency necessary for the manufacture, distabutise or sale
of a pharmaceutical or diagnostic product in théé¢hStates or a foreign equivalent in a major raadountry such as the United Kingdom,
Canada, Japan or Germany.

1.14 “ Sold” or “ Sale” means the sale, transfer, exchange or other cooiaheisposition of Licensed Products by Acords, i
Affiliates or Sublicensees. In case of doubt,




Sales of Licensed Products shall be deemed constadma later than receipt of payment from a thisdyfor the applicable transaction
involving such Licensed Product.

1.15 “ Sublicense’ means a grant by Acorda, either directly or iedtty (i.e., through multiple tiers of sublicensésh third
party of a sublicense to practice any of the rigitted to Acorda hereunder in accordance withAlgreement. Such third party shall be
referred to as a “Sublicensee” under this Agreement

1.16 “ Territory " means all countries and territories worldwide.
1.17 “ USD” means United States dollars.
1.18 “ Valid Claim " means (a) a pending claim of a patent applicati¢thin the Patent Rights, which (i) has been pegdi

under examination for less than seven (7) yedydds been asserted in good faith, and (iii) ketbeen abandoned or finally rejected with
the possibility of appeal or refiling; or (b) a itheof an issued, or granted and unexpired patethtinvihe Patent Rights, which has not been
held unenforceable, unpatentable or invalid by@silen of a court or governmental body of compejensdiction, which can no longer be
appealed (i.e., within the time allowed for appeahich has not been rendered unenforceable thrdisgfaimer or otherwise, which has not
been abandoned, or which has not been lost thranghterference proceeding. A Valid Claim shaldiedined as of each calendar half year
ending June 30 and December 31.

Part 2 - License Grant

2.1 CeNeS hereby grants to Acorda, and Acorda accaptsxclusive license under the Patent Rights acensed Know-How
to practice the same and to make, have made,mperti, offer for sale and sell Licensed Producteufhout the Territory during the term of
this Agreement.




Certain portions of this Exhibit have been omitperisuant to a request for confidentiality. Suchtediportions, which are marked with
brackets [ ] and an asterisk*, have been sepaifdrl with the Commission.

2.2 Acorda hereby acknowledges that CeNeS is obligat@ay Ludwig certain royalties with respect toesaby Acorda and
Acorda hereby agrees to be amenable to suit by Igushwthe event of non-payment of royalties due €8Nereunder by Acorda. If Ludwig
is required to bring suit against Acorda for anytenial breach of this Agreement that remains ungersuant to Section 9.3(a), Acorda will
pay all reasonable out-of-pocket costs incurredliwig in connection therewith, including withoimitation, reasonable attorneys fees and
costs.

2.3 Acorda shall have the right to grant sublicensehitd parties with respect to any rights confera@dn Acorda under this
Part 2, provided, however, that any sublicensd bleagubject in all respects to the conditions.(@gyment), restrictions, exceptions and
termination provisions contained in this Agreemeftorda shall provide written notice to CeNeS \withixty(60) days of the grant of any
sublicense in accordance with this Section 2.3.

Part 3 - Royalties

3.1 Acorda shall pay to CeNeS a non-refundable licéaseén the sum of [**] within ten (10) days aftdwet Effective Date of
this Agreement.

3.2 For the license granted to Acorda hereunder, Acshddl pay CeNeS the following running royalties:

€)) Acorda shall pay to CeNeS the following runningalby based on annual Net Sales of Protein Prodyctscorda
or its Affiliates:

Annual Net Sales in USD Royalty Rate

[] [*]
[*] [*]
[*] [*]
[] [*]




Certain portions of this Exhibit have been omitperisuant to a request for confidentiality. Suchtediportions, which are marked with
brackets [ ] and an asterisk*, have been sepaifdrl with the Commission.

(b) If Acorda is required to pay a running royalty tthad party for a license to make, use, offerdale, sell or impo
any Protein Product, then Acorda shall have thiat ig offset up to [**] of such royalties actualbaid to such third party against royalties
otherwise due under the foregoing Paragraph 3.@tayjded, however, that such right of offset shalllimited such thatthe royalty due
under Paragraph 3:2(b) shall not be less thandf’gnnual Net Sales of Protein Products and pravfdeher that the amount of the offset
which is not available due to such [**] cap canhetcarried-forward for application against futurgalties due under Paragraph 3.2(a).

(©) In the event a Licensed Product is sold in the fofra combination product containing one or mortévac
ingredients in addition to the Licensed Producivadngredient (hereinafter “Combination Licenseddrict”), then Net Sales for such
Combination Licensed Product, for purposes of datmg royalties due hereunder, will be adjustedriytiplying actual Net Sales of such
Combination Licensed Product by the applicabletfoac determined as follows:

0] Unless Section 3.2(c)(ii), 3.2(c)(iii) or 3,2(c)(impplies below, the fraction A/(A+B) where A ieth
invoice price of the Licensed Product, if sold sapaly, and B is the sum of the invoice price(sany other active component or components
in the combination, if sold separately.

(i) If, on a country-by-country basis, the other actteenponent or components in the Combination Licénse
Product are not sold separately in said countey, th




Certain portions of this Exhibit have been omitperisuant to a request for confidentiality. Suchtediportions, which are marked with
brackets [ ] and an asterisk*, have been sepaifdrl with the Commission.

fraction shall be A/C where A is the invoice primfethe Licensed Product if sold separately, and thé invoice price- of the Combination
Licensed Product.

(iii) If, on country by-country basis, the Licensed Pids not sold separately in said country, thetfoac
shall be [1-(B/C)] where B is the invoice price sofrany other active components or componentsdrctimbination, if sold separately and C
is the invoice price of the Combination LicenseddRict.

(iv) If, on a country-by-country basis, neither the Insed Product nor the other active component or
components of the Combination Licensed Produatli separately in said country, the fraction shalhegotiated in good faith by the parties
with the intention of agreeing upon a fair and &ajle formula that reasonably reflects the relatiakie contributed by the Licensed Product

to the total value of the combination in the Conalion’ Licensed Product, as compared to the other aatiyedients therein.
(d) Acorda shall pay to CeNeS a royalty of [**] of aratiNet Sales of Protein Products by Sublicensees.

(e) Acorda shall pay to CeNeS a royalty of [**] of araiiNet Sales by Acorda of Non-Protein Products, [&fjcbf
the Proceeds actually received by Acorda from itigli8ensees on their Sales of Non-Protein Products.

® Minimum Annual Royalty. To the extent that cumivatannual royalties paid to CeNeS with respeeach
Licensed Product during any calendar year, commenaith the third calendar year following first corarcial sale of any Licensed Product,
are less than [**], a minimum annual royalty wittspect to such Licensed Product in the amountaif shortfall shall be payable by Acorc
If Acorda fails to pay any such minimum royalty #oticensed Product, CeNeS shall have the opti@mow¥erting the

8
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license or any sublicense granted hereunder wibeiet to such Licensed Product to a nonexclustemdie by giving Acorda written notice
thereof.

3.3 Acorda shall pay to CeNeS the following non-refusidamilestone payments for every Protein Producégpect of which
Acorda, an Affiliate or Sublicensee achieves anglbof the milestone events indicated below. 3th@Protein Product be abandoned by
Acorda, Its Affiliate or Sublicensee for any reagoltowing completion of any of the first five ma#ones but prior to the Approval of a NDA
and Acorda commences development of a subsequeteiPProduct, then Acorda shall resume the mitesfmayments for such subsequent
Protein Product starting at the event subsequethgtevent for which a milestone payment had alrdsen paid. Each such milestone
payment shall be paid within thirty (30) days of tichievement of the relevant milestone event. ckoity, each milestone payment shall be
paid only once for each Protein Product and Aceiddl pay milestones on a Protein Product onlisibictive pharmaceutical ingredient (the
“API1), is different from the API of any other Prih Product for which Acorda has already made rules payments.

Milestone Event Milestone Payment

Satisfactory completion of animal toxicology stuglieecessary to enter into Phase | clinical studies
accordance with the International Conference ohttanization (ICH) guidelines provided by the US
Food and Drug Administratior

Issuance of an Investigational New Drug Applicatjonforeign equivalent**

Enrollment of the first subject in a Phase |l dailitrial (or foreign equivalent**

Enrollment of the first subject in a Phase 1l aal trial (or foreign equivalent**

Filing of a New Drug Application (or foreign equieat**)

Approval of a New Drug Application (or foreign egalent**)

[*]
[*]
[*]
[*]
[*]
]

P BH BB D P

*  “Completion of animal toxicology studies” shall nmethe completion of all analysis of data generatezlich study and delivery
of the final report thereon.

** “Foreign equivalent” shall mean the completionlad tilestones in a foreign major market countnhsag the United Kingdom,
Japan, Germany, Canada, etc.




3.4 €)) All amounts due hereunder shall be payable in drfitates Dollars. Royalty payments shall be maittd@rw
sixty (60) days following the end of each calengiaarter. Each such payment shall include royaltieieh shall have accrued during the
calendar quarter immediately preceding and shaldsempanied by a report setting forth separatedyNet Sales of all Licensed Products
sold during said calendar quarter. Any royaltymant required to be made to CeNeS under Paragrap) 3hall be made in U.S. Dollars
or before January 31st of following the calendaryte which such payment relates.

(b) Royalties shall be payable only once (at the highegsplicable rate) with respect to the same unitioéhsed
Product regardless of the number of claims of Rdigints pertaining to same. Royalties shall aggplgny Sale of Licensed Product tothird
party from which Acorda, its Affiliate or Subliceses derives revenue. On any transfer or dispodakehsed Product among Acorda, its
Affiliates or Sublicensees, royalties shall becqragable only upon further transfer to a third party

(c) The remittance of royalties payable on the Net$Safd.icensed Product outside the U.S. shall beettadCeNeS
in U.S. Dollars a the official rate of exchangeto$ currency of the country from which the royalteee payable (as quoted by Citibank N.A.
for the last business day of the calendar quanterhich the royalties are payable) less any witdimgj or transfer taxes which are applicable.
Acorda or a Sublicensee shall supply CeNeS witlofosb payment of such taxes paid on CeNeS’s betralfshall cooperate with CeNeS in
obtaining credit or refund of any such taxes.

10




(d) No royalties for Sales outside the U.S. shall bgapke with respect to any Sales as to which comwesannot be
made of the currency billed in U.S. Dollars untith conversion can be legally made, at which tioyalties shall be paid in U.S. Dollars at
the rate of exchange quoted by Citibank, N.A. tfar business day immediately preceding the datehich the restriction on conversion was
lifted. However, CeNeS shall have the right toénthe royalties payable by Acorda, its AffiliatesSublicensees deposited in CeNeS’s name
in the blocked currency in an interest bearing antin a bank designed by CeNeS in the foreign trtgun question. In the event CeNeS
cannot arrange to have the blocked currency trenesf@ut of the foreign country within twelve (If2pnths after deposit, CeNeS shall notify
Acorda in writing and Acorda shall as soon as fmeghereafter cause such royalties (plus earrtimggon during the period of deposit) to be
paid to CeNeS in U.S. Dollars at the rate of exgeaguoted by Citibank, N.A. on the day the blockedency was deposited in the bank
designated by CeNeS. Upon receipt of the payn@aitleS shall release to Acorda from the bank ifdheign country in question the
blocked currency in accordance with Acorda’s indians.

(e) Acorda, its Sublicensees and Affiliates shall keaed maintain records of sales of Licensed Products period o
three (3) years after the royalty period to whightsrecords relate. Such records shall be operspection upon at least fifteen (15) business
days’ prior written notice at any reasonable timeérfy normal business hours not more often thawe @ach calendar quarter by an
independent Certified Public Accountant selecte€CbiNeS, to whom Acorda or, if applicable, its Affies or Sublicensees, have no
reasonable objection, who shall have the righixeoreéne and make abstracts of the records kept antsa this Agreement and report findil
of said examination of records to CeNeS insofat i@snecessary to evidence any mistake or impedpin the part of Acorda. Said
independent Certified Public Accountant

11




shall treat as confidential and shall not use scldse to any third party any information acquideding the course of such examination,
except information which shall be made availabl€&NeS or Ludwig pursuant to any provision of thigeement.

® Acorda’s obligation to pay royalties with respexiNet Sales of Licensed Product in my country statitinue for
so long as CeNeS owns or holds exclusive righgsvalid and enforceable issued patent within theRa&ights covering such Licensed
Product in Such country. If Acorda’s obligationpay royalties is based solely on the practicdnefRatent Rights to discover or develop a
Non-Protein Product, said obligation shall continuéldifteen (15) years from the Effective Date big Agreement.

Part 4 - Patent Matters

4.1 Upon execution of this Agreement, Acorda shall esswesponsibility and control, at its expense,iythe Term for the
preparation, filing, prosecution and maintenancargf and all patent applications and patents iregdud Patent Rights. Notwithstanding the
previous sentence, Acorda shall furnish to CeNegftesoof all material documents pertaining to sueppration, filing, prosecution or
maintenance, including filings and correspondenitk patent authorities, in a timely manner, socgite CeNeS an opportunity to comment
thereon and Acorda shall use good faith efforisdtommodate any such comments.

4.2 Ludwig, CeNeS, and Acorda shall cooperate fullyhiea preparation, filing, prosecution and maintemasicPatent Rights
and of all patents and patent applications licetegstorda hereunder, executing all papers andunsgnts or requiring members of Ludwig
and/or CeNeS to execute such papers and instrursets to enable Acorda to apply for, to proseantkto maintain patent applications and
patents in Ludwig’s name in any country. Eachypahall provide to the other prompt notice as toraltters which come to its attention

12




and which may affect the preparation, filing, pmg@®n or maintenance of any such patent applinatar patents.

4.3 Acorda may elect to surrender its rights undeatent Rights on a patent-by-patent basis in anptep upon sixty (60)
days written notice to CeNeS. CeNeS may elecetftar to continue prosecution and maintenancedf patents at its own expense.

Part 5 - Patent Infringement

5.1 Enforcement by Acorda. If either CeNeS or Acordadmes aware of a product made, used or sold ifefréory, or any
other activities, which it believes infringes a MaClaim, the party obtaining such knowledge shatimptly advise the other patty of all
relevant facts and circumstances pertaining tgtiential infringement. Acorda shall have thetfitght, but not the obligation, to enforce
any patent rights against such infringement, atta expense. CeNeS and Ludwig shall cooperate Adbrda in such effort, at Acorda’s
expense, including being joined as a party to |ation, if necessary. Any damages or costs reeovierconnection with any action filed by
Acorda hereunder which exceed Acorda’s oupotket costs and expenses of litigation, shalldented to be Net Sales of Protein Produc
the fiscal quarter received by Acorda, and royalsikall be payable by Acorda to CeNeS thereondardance with the terms of this
Agreement.

5.2 Backup Enforcement Right by CeNeS. If Acorda failthin one hundred twenty (120) days after reaguiotice from
CeNeS of a potential infringement, or providing @&\with notice of such infringement, to eithert@minate such infringement or (b)
institute an action to prevent continuation ther@ud, thereafter to prosecute such action diligeotl if Acorda notifies CeNeS that it does
plan to terminate the infringement or institutelsaction, then CeNeS shall have the right to datsts own expense; provided however, that
CeNesS first
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consults with Acorda and gives due consideratioAdorda’s reasons for not instituting actions tortmate or otherwise prevent continuation
of such infringement. If CeNeS decides to pursighsnfringement, Acorda shall cooperate with CelNeS8uch effort including being joined
as a party to such action if necessary. CeNe$ lshaintitled to retain all damages or costs awcitdeCeNeS in such action.

5.3 In the event that Acorda, its Affiliate or Sublica® is sued by a third party charging infringenoéra patent resulting froi
the manufacture, use or sale by Acorda, its Atiliar Sublicensee of a Licensed Product, Acordl gtamptly notify CeNeS. During the
period in which any such suit is pending, Acordallishave the right to apply up to fifty percent %Pof the royalties due CeNeS against
Acorda’s litigation expenses of any such suit.

Part 6 - Diligence

6.1 Acorda agrees to use all reasonable efforts ta@eifiéroduction of Licensed Products into the comated market as soon
practicable, consistent with sound and reasonaldbss practices and judgment.

Part 7 - Indemnification and Insurance

7.1 Acorda hereby indemnifies CeNeS, Ludwig and thespective directors, officers, employees and agentkctively, the “
CeNeS Indemnitee$) and agrees to be solely responsible and to holdkeSdNdemnitees harmless from any third party claiemands, sui
or causes of action, including all judgments, daesagnd costs (including reasonable attorneys) fessilting therefrom, arising out of the
use, manufacture, sale, storage or advertisingyt&ensed Product except to the extent of sudgrjuents, damages and costs that arise
from the negligence or willful misconduct of CeNe@emnitees.
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7.2 CeNeS hereby indemnifies Acorda, its Affiliategedtors, officers, agents, contractors, Sublicens@e employees
(collectively, the “Acorda Indemnitees”) and agrees to be solely responsible and to Aotatda Indemnitees harmless from any third party
claim demands, suits or causes of action, includlhgidgments, damages, and costs (including restse attorneys’ fees) resulting
therefrom, arising out of any breach of Sectioneékdept to the extent of such judgments, damagesasts that arise from the negligence or
willful misconduct of Acorda Indemnitees.

7.3 To be eligible to be indemnified hereunder, theemdified party shall provide the indemnifying pawtith prompt notice ¢
the claim giving rise to the indemnification oblfigen pursuant to this Part 7 and the exclusiveitghib defend (with the reasonable
cooperation of the indemnified party) or settle angh claimprovided, howeverthat the indemnifying party shall not enter iatty-
settlement for damages other than monetary danveigfesut the indemnified party’s written consentgBiconsent not to be unreasonably
withheld or delayed. The indemnified party shalVé the right to participate, at its own expengkwith counsel of its choice, in the defense
of any claim or suit that has been assumed bynitiemnifying party.

7.4 Prior to commencing human use of any Licensed Ridokereunder, Acorda shall obtain and maintaineier
comprehensive general liability insurance (to ideladvertisers’ liability and product liability) itten by a reputable insurer or insurers
approved by CeNeS and shall list CeNeS as an addithamed insured thereunder and shall requirey {t80) days written notice to be giv
to CeNesS prior to any cancellation or material geathereof. The limits for such insurance shallb®less than ten million dollars (USD
10,000,000) per occurrence for personal injury prgherty damage, adjusted for inflation every yeaesed on
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the U.S. Consumer Price Index in effect on the feg/ of such year. Acorda shall provide CeNe$ wdrtificates of insurance evidencing
same upon written request by CeNeS.

Part 8 - Representations and Warranties

8.1 CeNeS Representations and Warranties. CeNeS egpseand warrants that:

€)) its obligations under this Agreement are not inflicinwith any prior commitments or obligations amy third
party; that it has all requisite power and autlyaigt enter into this Agreement; and that all cogberaction necessary to authorize its execution
and delivery of this Agreement has been duly taken;

(b) it has the right to grant the rights granted iis thgreement and perform the obligations set foetteim;

(c) it and its Affiliates have not granted to any thiaty any license, option or other rights underBatent Rights,
and to its knowledge, the Ludwig License is in folice and effect;

(d) to its knowledge, there are no facts or circumstamiich would render any of the Patent Rights iiavat
unenforceable;

(e) to its knowledge, there is no interference actapposition, reissue or reexamination proceedingngrintellectue

property litigation pending before any patent afar court concerning any of the Patent Rights; and

® Cambridge Neuroscience Research, Inc. has assadinegdrights and obligations in the Ludwig Agreent to
CeNeS.

8.2 Acorda Representations and Warranties. Acordasepts and warrants that its obligations under&bieement are not
conflict with any prior commitments or obligatiotesany third party; that it has all requisite powaed authority to enter into this Agreement;
and
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that all corporate action necessary to authoriexecution and delivery of this Agreement has lokgy taken.

Part 9 - Term and Early Termination

9.1 Unless sooner terminated as herein provided, thieément shall continue in full force and effeanooencing on the
Effective bate of this Agreement and continuingluhe later of fifteen (15) years thereafter oe #xpiration of the last-to-expire Valid Claim
in the Patent Rights.

9.2 Acorda may terminate this Agreement at any timeafoy reason, upon thirty (30) days prior writteticeoto CeNeS.

9.3 @ A party may terminate this Agreement and the liegdmsrein granted upon the breach of any materlajaiton
herein by the other party upon sixty (60) daystemnitnotice; provided that if during such sixty (&@y period the party so notified cures such
material breach, then this Agreement shall contindall force and effect.

(b) If this Agreement is terminated as provided in Beaphs 9.2 or 9.3(a), Acorda shall promptly makaegounting
to CeNeS of the inventory of Licensed Products Wiitiand its Affiliates and Sublicensees have amdhas of the effective date of such
termination, if applicable. Acorda, its Affiliatesxd Sublicensees shall then have the right, fmrepd of six (6) months after said terminat
to sell such inventory provided that the Net S#heseof shall be subject to the royalty rates peybCeNeS as set forth above.

9.4 The license to Acorda set forth in Section 2.1 Ist@itinue after any termination or expiration lbistAgreement as set
forth in this Section 9.4. If this Agreement exgsipursuant to Section 9.1, then Acorda shall #fexeretain a nonexclusive, perpetual,
royalty-free, worldwide license, with the full rigto sublicense, under the Patent Rights and Lagtns
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Know-How to practice such technology and rightsédtpurposes. If this Agreement is terminatedNoprda pursuant to Section 9.3, then
Acorda, in its sole discretion, may elect to rethi@ exclusive license granted in Section 2.1,exilip the payment of the royalties otherwise
due under Section 3.2.

Part 10 - Confidentiality

10.1 Treatment of Confidential Information. Except &lseswise provided hereunder, during the term of A&greement and for
a period of five (5) years thereafter:

€)) CeNesS, its Affiliates and Sublicensees shall refaiconfidence and use only for purposes of thise&gent, any
written information and data supplied by Acord&CNeS under this Agreement and marked as proprietatonfidential; and

(b) Acorda shall retain in confidence and use onlypfaposes of this Agreement, any written informathowl data
supplied by CeNeS to Acorda under this Agreemedtraarked as proprietary or confidential.

For purposes of this Agreement, all such inforrratiad data which a party is obligated to retaiadanfidence shall be called “
Information .” Any written information, materials or data riéhey to GGF-2 disclosed by one party to the othatyppursuant to the License
Option Agreement and the Confidentiality Agreememtiered into as of July 23, 2001 shall be deemfedrivation under this Agreement.

10.2 Permitted Disclosure. To the extent that it issoeeably necessary to fulfill its obligations or soige its rights under this
Agreement, or any rights which survive terminatisrexpiration hereof, each party may disclose imftion to its Affiliates, sublicensees,
consultants, outside contractors and clinical itigasors on condition that such entities or persagree:
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€)) to keep the Information confidential for at leds same time periods and to the same extent apas#ghis
required to keep the Information confidential and

(b) to use the Information only for such purposes & garties are authorized to use the Information.

Each party, its Affiliates or sublicensees may ldise Information to regulatory authorities to thxeat that such disclosure is
necessary for the prosecution and enforcementtefipg authorizations to conduct clinical trialcommercialization of Licensed Products,
provided that such party is otherwise entitledrigage in such activities under this Agreement. hEmoty, its Affiliates or sublicensees may
disclose Information to the government or a cofidampetent jurisdiction, provided that such disahg party (a) provides the other party
with adequate notice of the required disclosurgc¢loperates with the other party’s efforts to pebits Information with respect to such
disclosure and (c) takes all reasonable measugegseed by the other party to challenge or to nyatlié scope of such required disclosure.
CeNeS may disclose Information to Ludwig to theeexsuch disclosure is required pursuant to CelbEjations under the Ludwig
Agreement.

10.3 The obligation under Section 10.1 not to use ccldge Information shall not apply to any part oftsinformation that the
recipient party can establish by competent wrifiesof:

€)) is or becomes patented, published or otherwisegbdine public domain, other than by unauthorizetd af the
party obligated not to disclose such Informatiar furposes of this Part 10 (th&&ceiving Party”), its Affiliates or Sublicensees in
contravention of this Agreement;
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(b) is disclosed to the Receiving Party, its AffiliamsSublicensees by a third party provided thahdnformation
was not obtained by such third party directly atiiactly from the other party under this Agreement;

(c) prior to disclosure under this Agreement, was alyaa the possession of the Receiving Party, ifdiafes or
Sublicensees, provided that such Information washtained directly or indirectly from the othertfyaunder this Agreement;

(d) results from the research and development by tleeiReg Party, its Affiliates or Sublicensees, ipdadent of
disclosures from the other party of this Agreemprityvided that the persons developing such infolomdtave not had exposure to the
Information received from the disclosing party; or

(e) CeNeS and Acorda agree in writing may be disclosed.

10.4 Confidential Nature of the Terms of Agreement. &ptcas expressly provided herein, CeNeS and Acemdh agrees not
disclose any terms of this Agreement to any thadypwithout the consent of the other party; preddhowever, that disclosures may be n
as required by securities or other applicable laws$o actual or prospective investors or corpopategners, or to a party’s accountants,

attorneys, and other professional advisors whoeatgr@appropriate confidentiality provisions to gaitsuch terms from disclosure or imprc
use.

Part 11 - General Provisions

111 Except as required by law, neither CeNeS nor Acstddl originate any publicity, news release, dreotpublic
announcement, written or oral, whether to the pubtess, to stockholders, or otherwise, relatintpi® Agreement to any amendment thereto
or to performance hereunder or the existence aff@mgement between the parties without the pridtem approval of the other party, not to
be unreasonably withheld; provided that, no such

20




consent shall be required for npablic communications between Acorda and its curm@mpotential stockholders, investors, acquipagties
merger partners or Sublicensees. Acorda shallsmthe name Ludwig, or CeNeS (or any variant tfgm@ any related organization in any
advertising, packaging (except for customary tecdimeferences) or other promotional material inr@xtion with the sale of Licensed
Products referred to in this Agreement.

11.2 Acorda acknowledges that it has certain dutiesadmtidations under Part 379 of the Export Administna Regulations of
the U.S. Department of Commerce (as presently pigated or hereafter modified or amended) concertliegexport and reexport of
technical data. Acorda will be solely responsibleany breach of such Regulations by Acorda, ftfdliates or Sublicensees and will defend
and hold Indemnitees harmless in the event oftaosuaiction involving any such breach.

11.3 Neither party may assign or transfer this Agreenograny rights or obligations hereunder without phier written consent
of the other, such consent not to be unreasonaitiyheld, and except that a party may make suctssigament without the other party’s
consent to an Affiliate or to a successor to alsubstantially all, of the business and assetghioh this Agreement relates of such party,
whether in a merger, sale of stock, sale of agsatther transaction of the division or divisiorfsAworda involved in the development and
sale of Licensed Products. Any permitted successassignee of rights and/or obligations hereustali, in a writing to the other party,
expressly assume performance of such rights aotlayations. Any permitted assignment shall ballrig on the successor of the assigning

party.

11.4 All notices required to be given by one party te tither hereunder shall be sufficient if signedibgh party (or such
party’s attorney) and either: (a) delivered ingoer, (b) mailed certified mail, postage prepaitlinereceipt requested; or (b) faxed to the
other party
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provided that the sender receives acknowledgerhahstich notice has been received by the partg twhified and promptly sends the
original by ordinary mail; in any event, to thelfating addresses:

If to Acorda:

Acorda Therapeutics, In

15 Skyline Drive

Hawthorne, NY 1053

Attn: President and Chief Executive Offic

with a copy to:

Acorda Therapeutics, In

15 Skyline Drive

Hawthorne, NY 1053

Attn: Harold Safferstein, Vice President, BusinBevelopmen

If to CeNeS:

CeNeS Pharmaceuticals |

Compass Hous

Vision Park

Clovers Way

Histon, Cambridge Cl4 9Z

England

Attn: Neil Clark, Chief Operating Officer and Fin@nDirector

By such notice either party may change their addi@sfuture notices. Notices delivered in persball be deemed given on the ¢

delivered. Notices sent by fax shall be deemedrgin the date faxed. Notices mailed shall be ddegiven two (2) days after the date
postmarked on the envelope.

115 This Agreement constitutes the entire agreememtdmat the parties and supersedes all written omoial agreements or
understandings with respect to the subject matsxdi except that any confidential information tised pursuant to the License Option
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Agreement shall be deemed Information of this Agreet. No variation or modification of the termspoovisions of this Agreement shall be
valid unless in writing and signed by the pattieseto.

11.6 No right or license is granted by CeNeS underAlgieement to Acorda, or by Acorda to CeNeS, eidx@ressly or by
implication, except those specifically set forthdip.

11.7 Waiver by Acorda or CeNeS of any single defaulbi@ach or succession of defaults or breaches bgttiez shall not
deprive CeNeS or Acorda of any right to termin&ie Agreement arising out of any subsequent detawreach nor shall it be construed as a
waiver of either party’s rights thereafter to efeach and every provision of this Agreement.

11.8 All matters affecting the interpretation, validignd performance of this Agreement shall be gowkhyethe laws of the
State of New York applicable to agreements madetaibe performed wholly within New York, but theope and validity of Patent Rights
shall be governed by the applicable laws of thentrgugranting the patent in question.

11.9 Acorda’s relationship with CeNeS shall be that titansee only. Neither party shall be considéocde an employee or
agent of the other, nor shall this Agreement ctutsti create or in any way be interpreted as d j@nture, partnership or formal business
organization of any kind. In that respect, neitharty shall have the authority to execute anyegent on behalf of the other party, nor shall
either party have any authority to negotiate amgaigent, except as the other party may expressgtdn writing.

11.10 Parts 7, 8, and 10 and Sections 9.3(b), 9.4 ariddEhall survive termination of this Agreementdory reason.

11.11  This Agreement may be executed in one or more egpatts, each of which shall be deemed an originalall of which
shall constitute one and the same instrument.
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11.12  The captions herein are solely for conveniencefdrence and shall not affect the constructiomtarpretation of this
Agreement.

IN WITNESS WHEREOF, CeNeS and Acorda have caussddiireement to be executed in duplicate by thespective duty
authorized officers.

CeNeS PHARMACEUTICALS, PL( ACORDA THERAPEUTICS, INC
By: /s/ Neil Clark By: /s/ Harold T. Safferstei

Print Name: Neil Clark Print Name: Harold T. Saffersteil
Title: Finance Directo Title: VP Business Developme
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SCHEDULE A

PATENT RIGHTS

Granted Patent List

Matter Patent Grant Filing

Number Country Number Date Date Status Inventors
0458t-002AU5 Australia 688270 02-Jul-1998 29-Jur-1993 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-002AU6 Australia 709968 23-Dec-1999 25-May-1995 Grantec Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-002AUX Australia 703772 15-Jul-1999 09-Ocit-1996 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-002EP1 Europe 057964C 24-Jul-2002 03-Apr-1992 Grantec Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-002KR1 Korea 274305 08-Sef-2000 03-Apr-1992 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-002KR5 Korea 307943 25-Aug-2001 28-Jur-1993 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-002KR6 Korea 265928 08-Jur-2000 25-May-1995 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-002KR7 Korea 297680 24-May-2001 25-May-1995 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-002KR8 Korea 344006 28-Jur-2002 28-Jur-1993 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-002PT1 Portugal 100344 02-May-1999 03-Apr-1992 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-002PT5 Portugal 101297 07-Jul-1999 30-Jur-1993 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-002005 United State: 5,530,10¢  25-Jur-1996 24-Mar-1993 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-002006 United State: 5,716,93C 1C-Fek-1998 26-May-1994 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-002007 United State: 5,621,081  15-Apr-1997 06-Jur-1995 Grantec Andrew D.J. Goodearl et ¢




Matter Patent Grant Filing

Number Country Number Date Date Status Inventors

Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458£-002009 United State! 5,606,032z 25-Fek-1997 06-Jur-1995 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-00200A United State: 5,792,84¢  11-Aug-1998 06-Jur-1995 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-00200G United State! 5,602,09¢ 11-Fek-1997 06-Jur-1995 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458£-00200. United State! 6,204,241  20-Mar-2001 22-0Oct-1996 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-00200L United State! 6,194,377 27-Fek-2001 22-0cl-1996 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458£-00200F United State! 5,854,22C  29-Dec-1998 22-0Oct-1996 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-002ZA1 South Africa 92/2001 25-Nov-1992 01-Apr-1992 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-002ZA5 South Africa 93/4711 31-Aug-1994 30-Jur-1993 Granted Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-039AU1 Australia 713384 16-Mar-2000 27-Mar-1996 Granted Thomas A. Reh et a

Title: METHODS OF TREATING DISORDERS OF THE EY

Matter Patent Grant Grant Filing

Number Country Number Date Date Status Inventors
0458:-04AU1 Australia 707599 28-0c1-1999 16-Nov-1995 Granted David I. Gwynne et a
Title: USE OF NEUREGULIN AS MODULATORS OF CELLULAROMMUNICATION

0458t-041001 United State: 6,087,32  11-Jul-2000 17-Nov-1994  Granted David I. Gwynne et a
Title: USE OF NEUREGULIN AS MODULATORS OF CELLULAROMMUNICATION

0458:-043AU2 Australia 727037 15-Mar-2001 12-Nov-1996 Granted Mark Marchionni et al

Title: METHODS OF TREATING DISORDERS OF NC-VISUAL SENSORY EPITHELIA

0458:-048AU2 Australia 745324 21-Mar-2002 08-Oct-1998  Natl Phast
Title: THERAPEUTIC METHODS COMPRISING USE OF A NREGULIN
0458t-051001 United State: 5,594,114  14-Jar-1997 17-Aug-1992  Granted

Title: SCHWANN CELL MITOGENIC FACTOR, ITS PREPARADN AND USE
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Pending Patent Application List

Matter Application Filing

Number Country Number Date Status Inventors
0458t-002CA1 Canade 2,108,19¢ 03-Apr-1992 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-002CA5 Canade 2,139,13¢ 28-Jur-1993 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-002CA6 Canade 2,191,08¢ 25-May-1995 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-002CN6 China 95 1 9320X 25-May-1995 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-002EPE Europe 93 918139.. 28-Jur-1993 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-002EP€ Europe 95922145.¢ 25-May-1995 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-0021E1 Ireland 921062 03-Apr-1992 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-002MX6 Mexico 965812 25-May-1995 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-002PH5 Philippines 44157 03-Apr-1992 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-002008 United State: 08/470,33¢ 06-Jur-1995 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-00200E United State: 08/469,54¢ 06-Jur-1995 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458£-00200F United State: 08/471,83: 06-Jur-1995 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-00200H United State: 08/472,06¢ 06-Jur-1995 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458¢£-00200I United State: 08/734,66¢ 22-0ct-1996 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-00200M United State: 08/735,01( 13-May-1999 Pending Andrew D.J. Goodearl et ¢

Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE
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Matter Application Filing

Number Country Number Date Status Inventors
0458:-00200N United State: 08/736,07(C 22-0ct-1996 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-00200Q United State: 08/736,01¢ 22-0ct-1996 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-00200R United State: 08/734,59: 22-0Oct-1996 Pending Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-002W01 PCT GB92/0059% 03-Apr-1992 Natl Phase Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-002WO0O5 PCT US93/0622¢ 28-Jur-1993 Natl Phase Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458:-002W06 PCT US95/0684¢ 25-May-1995 Natl Phase Andrew D.J. Goodearl et ¢
Title: GLIAL MITOGENIC FACTORS, THEIR PREPARATIOMND USE

0458t-028001 United State: 08/209,20¢ 08-Mar-1994 Pending Robert Sklar et a

Title: METHODS FOR TREATING MUSCLE DISEASES AND BDRDERS

0458t-028002 United State: 08/461,0917 05-Jur-1995 Pending Robert Sklar et a

Title: METHODS FOR TREATING MUSCLE DISEASES AND BDRDERS

0458t-028004 United State: 08/468,731 06-Jur-1995 Pending Robert Sklar et a

Title: METHODS FOR TREATING MUSCLE DISEASES AND BDRDERS

0458t-030CA1 Canade 2,162,262 06-May-1994 Pending Robert Sklar et a

Title: METHODS FOR TREATING MUSCLE DISEASES AND BDRDERS

0458:-030EP1 Europe 94916690.¢ 06-May-1994 Pending Robert Sklar et a

Title: METHODS FOR TREATING MUSCLE DISEASES AND BDRDERS

0458£-030JP1 Japar 525593/199: 06-May-1994 Pending Robert Sklar et a

Title: METHODS FOR TREATING MUSCLE DISEASES AND BDRDERS

0458:-030WO01 PCT US94/0508: 06-May-1994 Natl Phase Robert Sklar et a

Title: METHODS FOR TREATING MUSCLE DISEASES AND BDRDERS

0458t-039CA1L Canade 2,215,33C 27-Mar-1996 Pending Thomas A. Reh et a

Title: METHODS OF TREATING DISORDERS OF THE EY

0458:-039EP1 Europe 96910617.¢ 27-Mar-1996 Pending Thomas A. Reh et a

Title: METHODS OF TREATING DISORDERS OF THE EY

0458:-039JP1 Japar 8-529635 27-Mar-1996 Pending Thomas A. Reh et a

Title: METHODS OF TREATING DISORDERS OF THE EY




Matter Application Filing
Number Country Number Date Status

Inventors

0458:-041CA1 Canade 2,204,85(C 16-Nov-1995 Pending
Title: USE OF NEUREGULIN AS MODULATORS OF CELLULAROMMUNICATION

0458:-041EP1 Europe 95940728.¢ 16-Nov-1995 Pending
Title: USE OF NEUREGULIN AS MODULATORS OF CELLULAROMMUNICATION

0458:-041JP1 Japar 8-516986 16-Nov-1995 Pending
Title: USE OF NEUREGULIN AS MODULATORS OF CELLULAROMMUNICATION

0458t-041004 United State: 09/069,78¢ 20-Mar-2001 Pending
Title: USE OF NEUREGULIN AS MODULATORS OF CELLULAROMMUNICATION

0458t-041005 United State: 09/366,88¢ 04-Aug-1999 Pending
Title: USE OF NEUREGULIN AS MODULATORS OF CELLULAROMMUNICATION

0458:-041W0O1 PCT US95/1497¢ 16-Nov-1995 Natl Phase
Title: USE OF NEUREGULIN AS MODULATORS OF CELLULAROMMUNICATION

0458t-043CA2 Canade 2,237,40C 12-Nov-1996 Pending
Title: METHODS OF TREATING DISORDERS OF NC-VISUAL SENSORY EPITHELIA

0458:-043EP2 Europe 96940360.¢ 12-Nov-1996 Pending
Title: METHODS OF TREATING DISORDERS OF NC-VISUAL SENSORY EPITHELIA

0458£-043JP2 Japar 518966/97 12-Nov-1996 Pending
Title: METHODS OF TREATING DISORDERS OF NC-VISUAL SENSORY EPITHELIA

0458:-043W02 PCT US96/18031 12-Nov-1996 Natl Phase
Title: METHODS OF TREATING DISORDERS OF NCG-VISUAL SENSORY EPITHELIA

0458t-044AU2 Australia 49744/0C 20-Apr-2000 Natl Phase
Title: METHODS OF TREATING CONGESTIVE HEART FAILUR

0458t-044CA2 Canade 2,368,357 2C-Apr-2000 Natl Phase
Title: METHODS OF TREATING CONGESTIVE HEART FAILUR

0458:-044EP2 Europe 00931938.¢ 20-Apr-2000 Natl Phase
Title: METHODS OF TREATING CONGESTIVE HEART FAILUR

0458£-044JP2 Japar 200(-613391 2C-Apr-2000 Natl Phase
Title: METHODS OF TREATING CONGESTIVE HEART FAILUR

0458£-044KR2 Korea 2001-701340¢  2C-Apr-2000 Natl Phase
Title: METHODS OF TREATING CONGESTIVE HEART FAILUR

0458t-044001 United State: 09/298,121 23-Apr-2000 Pending
Title: METHODS OF TREATING CONGESTIVE HEART FAILUR
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Matter Application Filing
Number Country Number Date Status Inventors

0458:-044W02 PCT US00/1066¢ 20-Apr-2000 Publishec Mark Marchionni et al.
Title: METHODS OF TREATING CONGESTIVE HEART FAILUR

0458t-048CA2 Canade 2,306,22¢ 08-Oct-1998 Natl Phase R. McBurney et al
Title: THERAPEUTIC METHODS COMPRISING USE OF NEUREILIN

0458:-048EP2 Europe 98949803.¢ 08-Oct-1998 Natl Phase R. McBurney et al
Title: THERAPEUTIC METHODS COMPRISING USE OF NEURBEILIN

0458£-048JPz Japar 200(-515608 08-Oct-1998 Natl Phase R. McBurney et al
Title: THERAPEUTIC METHODS COMPRISING USE OF NEUREILIN

0458t-048KR2 Korea 200(-700397z2  08-Oct-1998 Natl Phast R. McBurney et al
Title: THERAPEUTIC METHODS COMPRISING USE OF NEUREILIN

0458t-048002 United State: 09/530,88¢ 28-Aug-2000 Natl Phase R. McBurney et al
Title: THERAPEUTIC METHODS COMPRISING USE OF NEURBEILIN

0458t-048W02 PCT US98/2134¢ 18-Oct1-1998 Pending R. McBurney et al
Title: THERAPEUTIC METHODS COMPRISING USE OF NEURBEILIN
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Exhibit 10.23

Certain portions of this Exhibit have been omifpetisuant to a request for confidentiality. Suchttadi portions, which are marked with
brackets [ ]and an asterisk*, have been sepaifdedl with the Commission.

LICENSE AGREEMENT

This License Agreement (the “AGREEMENT”) is enterstb this 12th day of November, 2002 (the “EFFECEIDATE"), by and
between CeNes Pharmaceuticals, plc, a corporatganzed and existing under the laws of the Unikedydom and having a principal place
of business at Compass House, Vision Park, Chiag, Histon, Cambridge CB4 9ZR, England (hereimdfB=NeS”) and Acorda
Therapeutics, Inc., a corporation organized anstiexj under the laws of the State of Delaware andny a principal place of business at 15
Skyline Drive, Hawthorne, NY 10532 (hereinaftercda” or “LICENSEE").

WHEREAS, CeNeS, by its acquisition of Cambridge té&gience, Inc., has exclusive rights under thaaelicense agreement, as
amended, (the “Harvard License”) by and betweenC@ge NeuroScience, Inc. and President and Feltdwtarvard College (“Harvard”),
acting on its behalf and, pursuant to an interitimsdnal agreement (the “Inter-Institutional Agmeent”), acting on behalf of the Leland
Stanford Junior College (“STANFORD?”) pursuant toigthHarvard licensed certain rights to Cambridgeifd&cience, Inc.;

WHEREAS, CeNeS and Acorda are parties to thatioditense option agreement, as amended, pursoavhith CeNeS granted .
option to Acorda to, among other things, obtaimlalisense of the rights granted by Harvard to Cadgar NeuroScience, Inc. pursuant and
subject to the Harvard License (the “LICENSE OPTIAEREEMENT")

WHEREAS, Acorda desires to exercise such optiontarstquire a sublicense of such rights as set fugtein; and
WHEREAS, CeNeS desires to grant a sublicense df sghts as set forth herein.

NOW THEREFORE, in consideration of the foregoingmises and of other good and valuable considetatierreceipt and
sufficiency of which are hereby acknowledged, theips hereby agree as follows:

ARTICLE |
DEFINITIONS

As used in this AGREEMENT, the terms below shalliehthe following meanings:

1.1 “AFFILIATE” means any corporation, company, paristap, joint venture and/or firm that controls, antrolled by, or is
under common control with either party. As usethis Paragraph, the term “control” means (a) an¢hse of corporate
entities, direct or indirect ownership of at lefigy percent (50%) of the stock or shares havimg tight to vote for the
election of directors, and (b) in the case of norporate entities, direct or indirect ownershibfeast fifty percent (50%)






1.2

1.3

14

15

1.6

1.7

of the equity interest with the power to direct thanagement policies of such non-corporate entities

“BIOLOGICAL MATERIALS” means the materials identdd in Appendix B, attached hereto, together with grogeny,
mutants, or derivatives thereof which are eith@pdied by CeNeS or are created by LICENSEE andavered by a
VALID CLAIM.

“IND” means an Investigational New Drug applicatias defined in the US. Food, Drug and CosmeticsaAdtthe
regulations promulgated thereunder.

“LICENSED KNOW-HOW" means all unpatented know-hawade secrets, information, data, methods, maserial
techniques, reagents, cell lines, protein sequemcesgments, and monoclonal antibodies, includiitigout limitation,
materials as described generally in Appendix Cthemvned or controlled by CeNeS at any time dutivgterm of the
AGREEMENT that is necessary or useful to practieRATENT RIGHTS or to research, develop, make onsell
LICENSED PRODUCTS.

“LICENSED PRODUCTS” means: (a) PROTEIN PRODUCTS &@N-PROTEIN PRODUCTS that are covered by one

or more VALID CLAIM(S) under the PATENT RIGHTS ard) PROTEIN PRODUCTS and NORROTEIN PRODUCT.
that incorporate some portion of BIOLOGICAL MATERILA.

“NDA” means a New Drug Application as defined irth.S. Food, Drug and Cosmetics Act and the reiguisit
promulgated thereunder.

“NET SALES” means the amount billed, invoiced, eceived (whichever occurs first) for SALES, leagesther transfers
of LICENSED PRODUCTS, less:

@ customary trade, quantity and cash discounts @testand non-affiliated brokers’ or agents’ comiuiss actually
allowed and taken;

(b) amounts repaid or credited by reason of rejectiecall or return;

(c) to the extent separately stated on purchase oiidewces, or other documents of sale, tax leviedod/or other

governmental charges made as to production, salesgortation, delivery or use and paid by LICENSER
SUBLICENSEE; and

(d) reasonable charges for freight, packaging and &mag costs incurred in the delivery of transpaytatr
LICENSED PRODUCTS provided by third parties, if aegtely stated.

NET SALES also includes the fair market value of ann-cash consideration received by LICENSEE oBEICENSEES
for the SALE, lease, or transfer of LICENSED PRODISC
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1.8

1.9

1.10

1.11

112

1.13

1.14

“NON-COMMERCIAL RESEARCH PURPOSES" means the us@ATENT RIGHTS and/or BIOLOGICAL
MATERIALS for academic research or other not-foofiirscholarly purposes which are undertaken atraprofit or
governmental institution that does not use the PATIRIGHTS and/or BIOLOGICAL MATERIALS in the prodtion of
manufacture of products for sale or the performareervices for a fee. Such use shall not incliidihe right to use the
subject matter of the PATENT RIGHTS in the prodoetor manufacture of products for sale or for tasfgrmance of
services for a fee, or (ii) the right to use thbjeat matter of the PATENT RIGHTS pursuant to aeesh funding or other
agreement or collaboration with a third party gndis a consequence of which such third party eistifranted rights to
commercialize products or services under the PATENGHTS.

“NON-PROTEIN PRODUCTS'means products that are discovered, identifieceoelbped through the use of material 1
is claimed or covered by a VALID CLAIM in the PATHNRIGHTS, as a target in a screening tool or otlimnexclusive
of PROTEIN PRODUCTS.

“PATENT RIGHTS” means the patents and patent appiios listed on Appendix A attached hereto, intlgdvithout
limitation United States Serial No. 08/525,864edilSeptember 9, 1995, now United States Paters 952,326, along with
the inventions described and/or claimed thereid,ary divisionals, continuations, continuationgsart (to the extent that a
claim of such continuation-in-part is entitled ke tpriority date of at least one of the patentpliegtions, or disclosures
identified in Appendix A), patents issuing thereord reissues and reexaminations thereof, and ahglbforeign patents
and patent applications corresponding theretdpdhe extent that Harvard and/or STANFORD haswanesship or an
interest in such PATENT RIGHTS.

“PROCEEDS” means the royalties actually received\bgrda from its SUBLICENSEES for NET SALES of LIGSED
PRODUCTS that are NON-PROTEIN PRODUCTS.

“PROTEIN PRODUCT” means a product that is in whaten part, composed of one or more proteins entdyethe
growth factor genarg -2, or a fragment thereof, in whatever form inchglmutants, analogues, homologues or derivative
forms thereof, that is covered by a VALID CLAIM the PATENT RIGHTS.

“PUBLIC LAWS” means the US laws referred to as “Peahaw 96-517" and “Public Law 98-620" and incluslall
amendments to such statutes.

“SOLD” and “SALE” means the sale, transfer, exchaog other commercial disposition of LICENSED PRQDIKS by
LICENSEE, its AFFILIATES or SUBLICENSEES. In cagedoubt, SALES of LICENSED PRODUCTS shall be dedme
consummated no later than receipt of payment frahird party for the applicable transaction involyisuch LICENSED
PRODUCT.




1.15

1.16

1.17

2.1

2.2

“SUBLICENSE” means a grant by LICENSEE, either dilg or indirectly (i.e., through multiple tiers stiblicenses) to a
third party of sublicense to practice any of thghts granted to LICENSEE hereunder in accordantte tivis
AGREEMENT. Such third party shall be referred sced' SUBLICENSEE” under this AGREEMENT.

“TERRITORY” means all countries and territories Vadwide.

‘VALID CLAIM” means (a) a pending claim of a pateapplication within the PATENT RIGHTS, which (i) ideen
pending under examination for less than sevend@jsy (ii) has been asserted in good faith, afjchéis not been abandon
or finally rejected without the possibility of amder refiling; or (b) a claim of an issued or gigshand unexpired patent
within the PATENT RIGHTS, which has not been hefénforceable unpatentable or invalid by a decisioa court or
governmental body of competent jurisdiction, whiem no longer be appealed (i.e., within the tinh@wadd or appeal),
which has not been rendered, unenforceable thrdisgtaimer or otherwise, which has not been abaadoor which has
not been lost through an interference proceedhyALID CLAIM shall be defined as of each calendwlf year ending
June 30 and December 31.

ARTICLE Il
Grant of Rights

CeNeS hereby grants to LICENSEE and LICENSEE asg¢sepbject to the terms an conditions hereof, atusive
sublicensee under the PATENT RIGHTS and LICENSEDOXM-HOW in the TERRITORY to make and have made, use
and have used, sell, offer for sale, have soldimpadrt LICENSED PRODUCTS for the life of the PATENRIGHTS.

Such sublicense shall include the right to grarthir sublicenses through multiple tiers of sulyizzs.

The granting and exercise of this license is suligethe following conditions:

@ Harvard’s “Statement of Policy in Regard to Invens, Patents and Copyrights,” dated August 10, 1968
PUBLIC LAWS, the Harvard’s obligations under thespored research agreement(s) referenced as Goant N
EY08397 and NS14506 from the National Institutesiealth. Any right granted in this AGREEMENT gresat
than that permitted under the PUBLIC LAWS shallkbéject to modification as may be required to confto the
provisions of those statutes.

(b) Harvard's reservation of the right to make and asg, to grant to not-for-profit third parties, nerelusive license
to use the subject matter described and claim#éteiPATENT RIGHTS solely where the rights conferbgdsuch
non-exclusive license are explicitly limited to ubat is for NON-COMMERCIAL RESEARCH PURPOSES,
provided, that in all such non-exclusive licenses granted umitisrparagraph 2.2(b),
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2.3

3.1

(©

(d)

Harvard shall include such limitation of use asvited in subparagraphs 2.9(i) and 2.9(ii) of theuvdad License,
as amended.

LICENSEE shall use its best efforts to bring thbjeot matter of this AGREEMENT into commercial @2
quickly as is reasonably possible. This AGREEMEBISubject and subordinate to the terms and camditbf the
Harvard License.

For as long as the sublicense rights granted MAREEMENT remain exclusive in the United States,
LICENSEE shall cause any LICENSED PRODUCT produecedale in the United States to be manufactured
substantially in the United States.

All rights reserved to the United States Governnaemt others under the Public Laws shall remainsdwadl in no way be
affected by this AGREEMENT.

ARTICLE IlI
Diligence

LICENSEE shall, itself or through its AFFILIATES &UBLICENSEES, use diligent efforts to effect imtuation of
LICENSED PRODUCTS into the commercial market asmsa® practicable, consistent with sound and redsetasiness
practice and judgment; thereafter, until the expraof this Agreement, LICENSEE shall endeavoke¢ep LICENSED
PRODUCTS reasonably available to the public. LIGHE¥, its AFFILIATES or SUBLICENSEES shall make s@fforts
in the form of the actions (a) - (d) of this Sent®1 (hereinafter referred to as “Diligence Mitegts”).

(@)

(b)

(©

(d)

within twenty-four (24) months of the EFFECTIVE DEJcommence exploratory studies leading to thedaéibn

of a specific therapeutic area of use for the ghdfattor genarg -2, therapeutic study areas may include, but are
not limited to, central nervous system indicatiarangestive heart failure and cardiotoxicity se@ydo
chemotherapy with tyrosine kinase améeplastic agents, and submit to CeNeS a due ddgesport describing t
exploratory studies;

within fifty-four (54) months of the EFFECTIVE DATEile an IND for a LICENSED PRODUCT and shall
provide written notice to CeNeS of such filing;

within eighty-four (84) months of the EFFECTIVE DAT initiate human clinical trials for a LICENSED
PRODUCT and shall provide written notice to CeNéSuzh initiation; and

within one hundred twenty (120) months of the EFFBE DATE, file a NDA for a LICENSED PRODUCT.
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Certain portions of this Exhibit have been omitperisuant to a request for confidentiality. Suchtediportions, which are marked with
brackets [ ] and an asterisk*, have been sepaifdrl with the Commission.

3.2

4.1

4.2

4.3

In the event of a failure by LICENSEE, its AFFILIAB or SUBLICENSEES to meet a Diligence Milestone@eh
above, and LICENSEE can demonstrate to CeNeStthasimade reasonable efforts to meet such miles@eNeS and
LICENSEE shall negotiate in good faith and agreenup reasonable extension for such milestone; geavihat such
extension shall be no less than twelve (12) mon#dditional extensions to the same Diligence Mde& may be granted
needed, based upon the progress that has beerbomafeENSEE to meet the unmet Diligence Milestone.

ARTICLE IV
Royalties

LICENSEE shall pay to CeNes a non-refundable liegogalty fee in the sum of [**] within ten (10) g after execution
date of this AGREEMENT.

@ LICENSEE shall pay to CeNeS during the term of &EREEMENT a royalty of [**] of NET SALES of
PROTEIN PRODUCTS by LICENSEE and its AFFILIATES amdoyalty of [**] of the NET SALES of PROTEI
PRODUCTS by each SUBLICENSEE.

(b) LICENSEE shall pay to CeNeS during the term of kiZREEMENT a royalty of [**] of NET SALES of NON-
PROTEIN PRODUCTS by LICENSEE or its AFFILIATES. time case of SUBLICENSES, LICENSEE shall pay
to CeNeS [**] of PROCEEDS received by LICENSEE freach such SUBLICENSEE in connection with NON-
PROTEIN PRODUCTS.

(c) The obligation to pay royalties to CeNeS under &BREEMENT shall be imposed only once with resgedhe
same unit of LICENSED PRODUCT regardless of the beinof pending or issued claims of the PATENT
RIGHTS covering the applicable LICENSED PRODUCTier amount of subject matter of the PATENT RIGHTS
used in the development, manufacture or use thereof

(d) LICENSEE shall not be obligated to make any furtlogralty payments in a country for any LICENSED
PRODUCT after the end of the period commencinghendiate of the first commercial sale of the LICENSE
PRODUCT in such country by LICENSEE, its AFFILIATEBs SUBLICENSEESs and ending on the date of
expiration of the last VALID CLAIM of the PATENT RBHTS covering the LICENSED PRODUCT actually used
to make such LICENSED PRODUCT, in such country.

In the event a LICENSED PRODUCT is sold in the farfra combination product containing one or mottvac
ingredients in addition to the LICENSED PRODUCTiaetingredient (hereinafter “COMBINATION LICENSED
PRODUCT?"), then the applicable NET SALES for sudBMIBINATION
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Certain portions of this Exhibit have been omitperisuant to a request for confidentiality. Suchtediportions, which are marked with
brackets [ ] and an asterisk*, have been sepaifdrl with the Commission.

4.4

4.5

LICENSED PRODUCT, for purposes of calculating raiges due thereunder, will be adjusted by multipyactual NET
SALES of such COMBINATION LICENSED PRODUCT by thpgicable fraction, determined as follows:

€)) Unless Section 4.3(b), 4.3(c) or 4.3(d) appliewethe fraction A/(A+B) where A is the invoice pei of the
LICENSED PRODUCT, if sold separately, and B is $kien of the invoice price(s) of any other active poment
or components in the combination, if sold sepayatel

(b) If, on a country-by-country basis, the other actteenponent or components in the COMBINATION LICENBE
PRODUCT are not sold separately in said county fthction shall be A/C where A is the invoice prif the
LICENSED PRODUCTS if sold separately, and C isittwice price of the COMBINATION LICENSED
PRODUCT.

(c) If, on country-by-country basis, the LICENSED PRODUIis not sold separately in said country, thetfoacshall
be [1-(B/C)] where B is the invoice price sum ofarther active components or components in the aoettibn, if
sold separately and C is the invoice price of t@MBINATION LICENSED PRODUCT.

(d) If, on a country-by-country basis, neither the LNLEED PRODUCT nor the other active component or
components of the COMBINATION LICENSED PRODUCT ddseparately in said country, the fraction sbell
negotiated in good faith by the parties with theeition of agreeing upon a fair and equitable fdenthat
reasonably reflects the relative value contribitgdhe LICENSED PRODUCT to the total value of the
combination in the COMBINATION LICENSED PRODUCT, asmpared to the other active ingredients therein.

For SALES between LICENSEE and its AFFILIATEs orBBUCENSEES for resale, the royalty shall be paideon the
NET SALEs of such resale to a third party by theFAFATE or SUBLICENSEE.

No later than January 1 of each calendar year tifecEFFECTIVE DATE of this AGREEMENT, LICENSEE shgay to
CeNesS the following non-refundable license maimeeaoyalty and/or advance on royalties. Such magsnmay be
credited against the royalties due for that calegdar and Royalty Reports (as defined in SectiB(&3) shall reflect such a
credit. Such payments shall not be creditablersgaoyalties due for any subsequent calendar yEae. first three (3) of
such payments shall not be creditable against toilespayments but subsequent payments thereaftebenereditable
against milestone or royalty payments.

January 1, 200 $ [
January 1, 200 $ [**]
January 1, 200 $ [**]

January 1 of each additional year prior to the fwsoccur of (i) the termination
date of this AGREEMENT; or (ii) expiration of theAPENT RIGHTS $ [**]
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Certain portions of this Exhibit have been omitperisuant to a request for confidentiality. Suchtediportions, which are marked with
brackets [ ] and an asterisk*, have been sepaifdrl with the Commission.

4.6 LICENSEE shall pay to CeNeS the following non-refable milestone payments upon achievement by LIGEN SN
AFFILIATE or SUBLICENSEE of the milestone eventslicate below:

(@)
(b)
(©

(d)

(€)

(f)

Upon the EFFECTIVE DATE: $[**];
Upon initiation of the first human clinical triaf @ LICENSED PRODUCT that is a PROTEIN PRODUCT**§[

Upon initiation of the first Phase 11l human clialdrial of a LICENSED PRODUCT that is a PROTEIN
PRODUCT: $[*;

Upon filing the first New Drug Application (“NDA"with the U.S. Food and Drug Administration for a
LICENSED PRODUCT that is a PROTEIN PRODUCT: $[**];

Upon being granted the first approval to market c@rtially a LICENSED PRODUCT that is a PROTEIN
PRODUCT in the United States: $[**]; and

Upon being granted the first approval to market e@ncially a LICENSED PRODUCT that is a PROTEIN
PRODUCT in a country chosen from the group comgjstif the United State, Canada, the United Kingderance
Germany, Italy, Spain, and Japan: $[**]. For aaoice of doubt, in the event the first approvahtorket
commercially a LICENSED PRODUCT that is a PROTEIRGDUCT occurs in the United States, then
LICENSEE shall nevertheless be obligated to pai butestones (e) and (f) for a total payment of§[h
connection with such approval.

For clarity, should a PROTEIN PRODUCT be abanddmetICENSEE, its AFFILIATE or SUBLICENSEE for
any reason following completion of any of milestsrfb) through (e) but prior to completion of milest (f), and
LICENSEE commences development of a subsequent EROFRODUCT, then LICENSEE shall resume the
milestone payments for such subsequent PROTEIN RRODstarting at the event subsequent to the ewent f
which a milestone payment had already been paéth Enilestone payment shall be paid only once IGENSEE.

8




ARTICLE V
REPORTING

5.1 Diligence Milestones shall be reported accordinthtoprovisions of Section 3.1 of this AGREEMENT.

5.2 LICENSEE shall report to CeNeS the date of firdeSd each LICENSED PRODUCT in each country wittkiirty (30)
days of occurrence.

5.3 €))

LICENSEE shall submit to CeNeS within sixty (60ydafter each calendar half year ending June 30 and

December 31, a royalty report (“Royalty Reportitisg forth for such half year at least the follogiinformation:

(b)

(©

(d)

(€)

0] the number of LICENSED PRODUCTS sold by LicensteAFFILIATES And SUBLICENSEES in
each country;

(i) total billings for such LICENSED PRODUCTS;

(iii) deduction applicable to determine the NET SALES&bg

(iv) the amount of NET SALES by SUBLICENSEESs and PROCEEé&ceived by LICENSEE; and

(v) the amount of royalty due thereon, or, if no ragaltare due to CeNeS for any reporting period, the

statement that no royalties are due.

Each such Royalty Report shall be certified asemrpy an officer of LICENSEE to the best of suéficer’s
knowledge, and shall include a detailed listingibtieductions from royalties.

LICENSEE shall pay to CeNeS with each such RoyR#port the amount of royalty due with respect tchdoalf
year. If multiple technologies are covered byltbense granted thereunder, LICENSEE shall speweifich
PATENT RIGHTS are practiced for each LICENSED PRADUncluded in the Royalty Report.

All payments due hereunder shall be deemed receitet funds are credited to CeNeS’s bank accouhshall
be payable by check or wire transfer in United &tatollars. Conversion of foreign currency to W&lars shall
be made at the conversion rate existing in theddnBitates (as reported the Wall Street JournaleEeEdition) on
the last working day of each royalty period. Nemgfer, exchange, collection or other charges bleatleduced
from such payments.

All such reports shall be considered trade seofet$CENSEE, and shall be maintained in confidebhgeCeNeS,
except solely as required by law or by the termhefHarvard License.

Late payments shall be subject to a charge of ndeae-half percent (1.5%) per month, or $250, imnNer is
greater.




6.1

6.2

7.1

7.2

ARTICLE VI
Record Keeping

LICENSEE shall keep, and shall require its AFFILRS and SUBLICENSEES to keep, accurate recordstfiegaith
supporting documentation) of LICENSED PRODUCTS macded or sold under this AGREEMENT, appropriate to
determine the amount of royalties due to CeNeSumeler. Such records shall be retained for at kbase (3) years
following the end of the reporting period to whittey relate. They shall be available upon at |éésen (15) business
days’ prior written notice at any reasonable timery normal business hours not more often thame @ach calendar
quarter for examination by an independent accoutrsiacted by CeNeS, to whom Acorda or, if applieaits AFFILIATES
or SUBLICENSEES, have no reasonable objectionthfersole purpose of verifying reports and paymbatsunder. In
conducting examinations pursuant to this Secti@\€S’ independent accountant shall have accedkrexards that
CeNeS reasonably believes to be relevant to theailedion of royalties under Article IV. Such indeqent accountant an
CeNesS shall treat as confidential and shall notousisclose to any third party (except Harvard 8Td\NFORD) any
information acquired during the course of such eration.

Such examination by CeNeS'’s independent accoustatitbe at CeNeSxpense, except that if such an examination s
an underreporting or underpayment in excess ofgereent (5%) for any twelve (12) month period nthéCENSEE shall
pay the cost of such examination as well as anitiaddl sum that would have been payable to CeNabthe LICENSEE
reported correctly, plus interest on said sum at#te of one and one-half percent (1.5%) per molitthe independent
account determines that there had been an overpayopé ICENSEE, LICENSEE shall be entitled to eitherefund in the
amount of such overpayment or a credit againstfaioye payments to be made by LICENSEE under tiBREEMENT.

ARTICLE VII
DOMESTIC AND FOREIGN PATENT FILING AND MAINTENANCE

Upon execution of this AGREEMENT, LICENSEE shallgmémarily responsible for the preparation, filifgypsecution ar
maintenance of any and all patent applicationspatents included in PATENT RIGHTS, at its expenNetwithstanding
the previous sentence, LICENSEE shall promptlyiilrno CeNeS copies of all material documents peng to such
preparation, filing, prosecution or maintenancel @eNeS shall be given and opportunity to consith WMICENSEE as to
the preparation, filing, prosecution and mainteanc

Harvard and LICENSEE shall cooperate fully in thegaration, filing, prosecution and maintenancEATENT RIGHTS
and of all patents and patent
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7.3

8.1

8.2

8.3

applications licensed to LICENSEE hereunder, exegull papers and instruments or requiring membétdarvard and/or
STANFORD to execute such papers and instrumends $0 enable LICENSEE to apply for, to prosecutétarmaintain
patent applications and patents in Harvard’'s andNFHHORD’s name in each country. Each party shalljate to the other
prompt notice as to all matters which come toftitsrdaion and which may affect the preparationngli prosecution or
maintenance of any such patent applications ongste

LICENSEE may elect to surrender its rights underRATENT RIGHTS on a patent-by-patent basis in@untry upon
sixty-(60) days written notice to CeNeS.

ARTICLE VI
ENFORCEMENT AND DEFENSE OF THE PATENT RIGHTS

With respect to any PATENT RIGHTS that are exclabiMicensed to LICENSEE pursuant to this AGREEMENT
LICENSEE shall have the right to prosecute andmfess own name and at its own expense any infrivege of a patent
within PATENT RIGHTS, or any other type of litigati involving the subject matter of the PATENT RIGETCeNeS
agrees to notify LICENSEE promptly of each infringgent of such patents of which CeNeS is or becomaseg and of eac
challenge to such patents of which CeNeS is orrescaware.

@ If LICENSEE commences an action In accordance @ébtion 8.1 above, Harvard may to the extent pethlly
law, and shall to the extent required by law stoaanable LICENSEE to enforce the exclusive rigjtented to it
by this AGREEMENT, join as a part in that actiored@rdless of whether Harvard joins as a party, blattvard
and CeNeS shall cooperate fully with LICENSEE immection with any such action.

(b) If Harvard elects to join as a party pursuant toti®e 8.2(a), Harvard shall jointly control the iact with
LICENSEE.
(c) LICENSEE shall reimburse Harvard for any costs ldeahincurs, including reasonable attorndggs, as part of ¢

action brought by LICENSEE, whether or not Harvbedomes a party to such action.

If LICENSEE elects to commence an action as desdridbove, LICENSEE may deduct from its royalty pagta to
CeNeS with respect to the patent(s) subject toasugmount not exceeding fifty percent (50%) of ENNSEE's expenses
and costs of such action, including reasonablerstos fees and any reimbursements provided foeuBeéction 8.2(c);
provided, however, that such reduction shall naeex fifty percent (50%) of the total royalty doeGeNeS with respect to
the patent(s) subject to suit for each calendar. ygauch fifty percent (50%) of LICENSEE's exs®s and costs exceeds
the amount of royalties deducted by LICENSEE for emlendar year, LICENSEE may to that extent redhee
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8.4

8.5

8.6

8.7

9.1

royalties due to CeNeS from LICENSEE in succeedaigndar years, but never by more than fifty per¢e®) of the
total royalty due in any one year with respectim patent subject to suit.

No settlement, consent judgment or other voluntiagl disposition of the suit may be entered inithaut the prior written
consent of Harvard, and without the prior writtemsent of LICENSEE, which consent shall not beeasonably withheld
by either of them.

Recoveries or reimbursements, from actions comneepaesuant to this Article VIl shall be distribatas follows: (i) eac
party shall first be reimbursed for any expenseasbliigation costs incurred in the action (inclugiany reimbursement
provided by LICENSEE to Harvard pursuant to Sec8d(c) to the extent not deducted from royaltiesspant to

Section 8.3) and then to reimburse CeNeS for rgatteducted by LICENSEE pursuant to in Section @)3as to any
remaining ordinary damages, LICENSEE shall deerh seimaining damages as NET SALES in the fiscaltguaeceives
by LICENSEE and royalties on such amount shalldeple by LICENSEE to CeNeS accordingly; and &s)to any
remaining special or punitive damages, LICENSEHI shaeive an amount equal to 50% of its exterxplemses incurred in
the action and the remainder of such special oitiperaward shall be shared equally between thégsar

If LICENSEE elects not to exercise its right to ggoute an infringement of the . PATENT RIGHTS parguo this
Article VIII within one hundred twenty (120) dayfer notification by CeNeS pursuant to Section@.any such
infringement, CeNeS may do so at its own expermaralling such action and retaining all recovettesrefrom.
Notwithstanding the foregoing, CeNeS shall firstsat with LICENSEE and give due consideration IGENSEE’s
reasons for not instituting actions to prosecutenimgement of the PATENT RIGHTS. If CeNeS dedde pursue such
infringement, LICENSEE shall cooperate fully witleleS in connection with any such action.

If a declaratory judgment action is brought namif@ENSEE as a defendant and alleging invalidityao§ of the PATENT
RIGHTS, CeNeS may elect to join such action abits expense; in all other respects such actiod bhalonducted as if it
had been brought by LICENSEE pursuant to Sectiohs832, 8.3 and 8.4 of this Article VIII.

ARTICLE IX
TERMINATION OF AGREEMENT

This AGREEMENT, unless earlier terminated as preditierein, shall remain in effect until the lasiepd, patent
application, or claim included in PATENT RIGHTS hagired, been abandoned or been held finally tejeor invalid (the
“TERM").
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9.2

9.3

9.4

9.5

9.6

9.7

Except as provided in paragraphs 9.3(a) and 9t&low, either party shall have the right to ternénthis AGREEMENT 1
the other party defaults in the performance of en obligation under this AGREEMENT and the ddfdas not been
remedied within ninety (90) days after the dateatice in writing of such default by the party siiigag such breach and
seeking termination.

CeNeS may terminate this AGREEMENT immediately uritle following circumstances:

(@) If LICENSEE defaults in its obligations under Seaot 11.6(a) and 11.6(b), provided, that CeNeS gesvivritten
notice to LICENSEE of the default and LICENSEEdai cure such default within thirty (30), days; or

(b) if CeNeS determines that the AGREEMENT should bmitgated due to the failure of LICENSEE to meet a
Diligence Milestone by the expiration of an extemspursuant to Section 3.2, and if, in CeNeS’ raabte
judgment, a further extension pursuant to Secti@nw®uld be unlikely to result in LICENSEE beindalo meet
such Diligence Milestone.

If Harvard terminates the Harvard License becawefdeS becomes insolvent, makes an assignment foetiefit of
creditors, or has a petition in bankruptcy filed do against it, Harvard shall, upon LICENSEE sttem request, enter into a
direct license with LICENSEE for the PATENT RIGHT&der the same terms as those in this AGREEMENT.

This AGREEMENT shall, at LICENSEE'written request, be assigned to Harvard uponitation of the Harvard Licens
CeNeS shall provide prompt written notice to LICENEIf Harvard gives notice that it intends to temate the Harvard
License for breach, and LICENSEE may engage imastio cure such breach to avoid such terminatietse may effect
an assignment of this AGREEMENT to Harvard upomtaation of the Harvard License.

LICENSEE shall have the right to terminate this AFRMENT upon ninety (90) days advance written notiteerminatior
to CeNeS, such termination to be effective on #is¢ df such ninety (90) days (the “Termination DatéICENSEE shall
submit a final Royalty Report to CeNeS, and pay amy all amounts due hereunder, including, wittiouitation, all
royalty payments and unreimbursed patent expenstsn thirty (30) days following the Terminationae.

The license to LICENSEE set forth in Section 2.4llstontinue after any termination or expiratiorttosf AGREEMENT a
set forth in this Section 9.7. If this AGREEMENZXpéres pursuant to Section 9.1, then LICENSEE ghalieafter retain a
nonexclusive, perpetual, royalty-free, worldwid=ehse, with the full right to sublicense, underP#TENT RIGHTS and
LICENSED KNOW-HOW to practice such technology aights for all purposes. If this
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AGREEMENT is terminated by LICENSEE pursuant tot®ec9.2, then LICENSEE, in its sole discretion ynedect to
retain the exclusive license granted in Section fubject to the payment of the royalties otherwlise under Section 4.2.

9.8 Articles | and X, and Sections 2.3, 5.3(e), 9.8,91.1, 11.2, 11.4, 11.5, 11.7 and 11.9 of thiREGMENT shall survive
termination.

ARTICLE X
CONFIDENTIALITY

10.1 Treatment of Confidential Information. Except délseswise provided hereunder, during the term of K«GREEMENT and
for a period of five (5) years thereafter:

€)) CeNeS, its AFFILIATES and SUBLICENSEES shall retairconfidence and use only for purposes of this
AGREEMENT, any written information and data supglt®y LICENSEE to CeNeS under this AGREEMENT and
marked as proprietary or confidential; and

(b) LICENSEE shall retain in confidence and use ontygiarposes of this AGREEMENT, any written infornaatianc
data supplied by CeNeS to LICENSEE under this AGRENT and marked as proprietary or confidential.

For purposes of this AGREEMENT, all such informatand data which a party is obligated to retaiodnfidence shall be
called“Information.”  Any written information, materials or data refegito NRG-2 disclosed by one party to the other
party pursuant to the LICENSE OPTION AGREEMENT dhel Confidentiality Agreement entered into as d¢y A3, 2001
shall be deemed Information under this AGREEMENT.

10.2 Permitted Disclosure. To the extent that it is oeably necessary to fulfill its obligations or esige its rights under this
AGREEMENT, or any rights which survive terminationexpiration hereof, each party may disclose mmfation to its
AFFILIATES, SUBLICENSEES, consultants, outside cantors and clinical investigators on conditiontthiach entities or
persons agree:

€)) to keep the Information confidential for at ledst same time periods and to the same extent apesyhs
required to keep the Information confidential and

(b) to use the Information only for such purposes & garties are authorized to use the Information.

Each party, its AFFILIATES or SUBLICENSEES may dise Information to regulatory authorities to thx¢eat that such
disclosure is necessary for the prosecution angregfnent of patents, authorizations to conductadirtrials or
commercialization of LICENSED PRODUCTS, providedttBuch party is
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10.3

10.4

otherwise entitled to engage in such activitiesaunilis AGREEMENT. Each party, its AFFILIATES or BUCENSEES
may disclose Information to the government or arcoficompetent jurisdiction, provided that suchkalibsing party (a)
provides the other party with adequate notice efréquired disclosure, (b) cooperates with thergthety’ s efforts to
protect its Information with respect to such disclie and (c) takes all reasonable measures redumstae other party to
challenge or to modify the scope of such requiredidsure. CeNeS may disclose Information to Hahaard Stanford to tl
extent such disclosure is required pursuant to GéBebligations under the Harvard License.

The obligation under Section 10.1 not to use ccldge Information shall not apply to any part oftsinformation that the
recipient party can establish by competent wrifiesof:

@ is or becomes patented, published or otherwisegbdine public domain, other than by unauthorizetd af the
party obligated not to disclose such Informatiar furposes of this Article 10 (theReeceiving Party”), its
AFFILIATES or SUBLICENSEES in contravention of tASSREEMENT;

(b) is disclosed to the Receiving Party, its AFFILIATBESSUBLICENSEES by a third party provided thattsuc
Information was not obtained by such third partedily or indirectly from the other party undershi
AGREEMENT;

(c) prior to disclosure under this AGREEMENT, was atigan the possession of the Receiving Party, its

AFFILIATES or SUBLICENSEES, provided that such Infation was not obtained directly or indirectlyrfraghe
other party under this AGREEMENT;

(d) results from the research and development by tloeiRag Party, its AFFILIATES or SUBLICENSEES,
independent of disclosures from the other parthisf AGREEMENT, provided that the persons develgnch
information have not had exposure to the Informmateceived from the disclosing party; or

(e) CeNeS and LICENSEE agree in writing may be disclose

Confidential Nature of the Terms of Agreement. Eptaes expressly provided herein, CeNeS and LICEN&#&IR agrees
not to disclose any terms of this AGREEMENT to #éimyd party without the consent of the other paprgvided, however,
that disclosures may be made as required by siesuoit other applicable laws, or to actual or peasipe investors,
corporate partners or acquirers, or to a partytaetants, attorneys, and other professional ads/isho agree to
appropriate confidentiality provisions to proteatlk terms from disclosure or improper use.
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111

11.2

11.3

11.4

115

ARTICLE XI
GENERAL

CeNeS Representations and Warranties. CeNeS refmesa warrants that;

€)) (a) its obligations under this AGREEMENT are notonflict with any prior commitments or obligatiottsany
third party; that it has all requisite power andhauity to enter into this AGREEMENT; and that edirporate actio
necessary to authorize its execution and delivéthis AGREEMENT has been duly taken;

(b) it has the right to grant the rights granted is ’RGREEMENT and perform the obligations set forghein;

(c) it and its Affiliates have not granted to any thirarty any license, option or other rights under®atent Rights ar
to its knowledge, the Harvard License is in fullde and effect;

(d) to its knowledge, there are no facts or circumstamiich would render any, of the Patent Rights lidvar
unenforceable; and

(e) to its knowledge, there is no interference actapposition, reissue or reexamination proceedingngrintellectual
property litigation pending before any patent adfar court concerning any of the Patent Rights.

CeNesS does not warrant the validity of the PATENGRTS licensed hereunder and makes no represemsatibatsoever
with regard to the scope of the licensed PATENT IRTS or that such PATENT RIGHTS may be exploited B§ENSEE,
an AFFILIATE or SUBLICENSEE without infringing otheatents.

Acorda Representations and Warranties. Acorda septe and warrants that its obligations underABREEMENT are
not in conflict with any prior commitments or okdiions to any third party; that it has all req@gibwer and authority to
enter into this AGREEMENT; and that all corporatti@n necessary to authorize its execution andsesfiof this
AGREEMENT has been duly taken.

CeNeS EXPRESSLY DISCLAIMS ANY AND ALL IMPLIED OR ERRESS WARRANTIES AND MAKES NO
EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY ORITNESS FOR ANY PARTICULAR PURPOSE
OF THE PATENT RIGHTS, INFORMATION SUPPLIED BY CeN&3R LICENSED PRODUCTS CONTEMPLATED
BY THIS AGREEMENT.

Indemnification by LICENSEE.

€)) LICENSEE shall indemnify, defend and hold harmiésfNeS, Harvard and STANFORD and their current or
former directors, governing board members, trusteffisers, faculty, medical and professional stafhployees,
students, and agents and their respective sucses®irs and
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11.6

(b)

(©

(@)

assigns (collectively, the “CeNeS Indemnitees”piagt any liability, damage, loss or expenses (iticlg
reasonable attorneyfees and expenses of litigation) incurred by ordsgal upon the CeNeS Indemnitees or ar
them in connection with any third party claimstsuactions, demands or judgments arising out pflagory of
product liability (including, but not limited toctions in the form of tort, warranty, or strictbisity) concerning an'
product, process or service made, used or sold®MNSEE, its AFFILIATES or SUBLICENSEES pursuant to
any right or license granted under this AGREEMENT.

CeNesS shall indemnify, defend and hold harmlessHINSEE, its AFFILIATES, directors, officers, agents,
contractors, SUBLICENSEES and employees (colleltjube “LICENSEE Indemnitees”); against any -liklyi
damage, loss or expenses (including reasonablmeyts fees and expenses of litigation) incurredbimposed
upon the LICENSEE Indemnitees or any of them imnemtion with (1) any third party claims, suits,ians,
demands or judgments arising out of any breacteofi@ 11.1 by CeNeS or (ii) LICENSEE’S actionsguant to
Section 9.5.

LICENSEE shall, at its own expense, provide attgsmeasonably acceptable to CeNeS, Harvard and $ORD
to defend against any actions brought or filed mgfeany Indemnitee hereunder with respect to thgestiof
indemnity contained herein, whether or not sucfoastare rightfully brought.

Beginning at the time any such product, proces®orice is being commercially distributed or sathér than for
the purpose of obtaining regulatory approvals) BJENSEE, its AFFILIATE, SUBLICENSEE or agent of
LICENSEE, LICENSEE shall, at its sole cost and egee procure and maintain commercial general Itgbil
insurance in amounts not less than $2,000,000np&tent and $2,000,000 annual aggregate and naimengeNeS
Indemnitees as additional insureds. During clintdals of any such product, process or servic€HENSEE shall,
at its sole cost and expense, procure and maiotammercial general liability insurance in such daqudesser
amount as CeNeS, Harvard or STANFORD shall requa@ing the CeNeS Indemnitees as additional insured
Such commercial general liability insurance shedivde: (i) product liability coverage; and (ii)dad form
contractual liability coverage for LICENSEE's indeification under this AGREEMENT. If LICENSEE eledts
self-insure all or part of the limits described abd¢including deductibles or retentions which arexcess of
$250,000 annual aggregate) such self-insurancegromust be acceptable to CeNeS, Harvard and gie Ri
Management Foundation of the Harvard Medical lastihs, Inc. in their sole discretion. The minimamounts of
insurance coverage required shall not be constauecktate a limit of LICENSEE's liability with respt to its
indemnification under this AGREEMENT.
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11.7

11.8

11.9

11.10

(b) LICENSEE shall provide CeNeS and Harvard with weritevidence of such insurance upon request of CeNeS
Harvard. LICENSEE shall provide CeNeS with writtestice at least fifteen (15) days prior to the ediation,
non-renewal or material change in such insurariddCENSEE does not obtain replacement insuranogiging
comparable coverage within such fifteen (15) dayoge CeNeS and/or Harvard shall have the righétminate
this AGREEMENT on written notice.

(©) LICENSEE shall maintain such commercial generdiility insurance beyond the expiration or termioatdf this
AGREEMENT during: (i) the period that any prodymtocess, or service, relating to, or developedyansto, this
AGREEMENT is being commercially distributed or sbig LICENSEE, SUBLICENSEE, AFFILIATE or agent of
LICENSEE; and (ii) a reasonable period after thegokereferred to in Subsection (c)(i) above whiohb event
shall be less than ten (10) years.

Use of Name. LICENSEE shall not use CeNeS’s, Ha'garor STANFORDS name or insignia, nor any adaptation the
nor the name of any of Harvard’s or STANFORD'’s integ's, in any advertising, promotional or salesréiture without the
prior written approval of CeNeS, Harvard or STANHQRespectively.

This AGREEMENT may not be transferred without thi@pwritten consent of CeNeS and Harvard in eadiaince, which
consent shall not be unreasonably withheld or @glayhe preceding sentence notwithstanding, Li@skall have the rig
to transfer or assign this AGREEMENT and the rigitented hereunder in whole or in part to any pemuocorporation
succeeding to its business as a result of salsotidation, reorganization, or otherwise, providedh assignee, person, or
corporation shall, without delay, accept in writithg provisions of this AGREEMENT and agree to lmeean all material
respects bound thereby in the place and steadGENSEE. This AGREEMENT shall be binding upon tespective
successors, legal representatives and assign€=N&S, Harvard and of LICENSEE.

The interpretation and application of the provisiari this AGREEMENT shall be governed by the ladvthe state of New
York and the United-States of America.

LICENSEE shall comply with all applicable laws amdjulations in connection with the exercise ofights hereunder. In
particular, it is understood and acknowledged tivatransfer of certain commodities and technieghds, subject to United
States laws and regulations controlling the expbstuch. commodities and technical data, includilhgxport
Administration Regulations of the United States &rément of Commerce. These laws and regulationsigrather things,
prohibit or require a license for the export oftaar types of technical data to certain specifiedntries. LICENSEE hereby
agrees and gives written assurance that it willgrwith all United States laws and regulations
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11.11

11.12

controlling the export of commodities and technitata, that it will be solely responsible for anglation of such by
LICENSEE or its AFFILIATES or sublicensees, andttihavill defend and hold CeNeS, Harvard and STANfDharmless
in the event of any legal action of any nature stm@ed by such violation.

LICENSEE agrees: (i) to use reasonable effortdtain all regulatory approvals required for the ofacture and sale of
LICENSED PRODUCTS; and (ii) to utilize approprigtatent marking on such LICENSED PRODUCTS. LICENS#d6
agrees to register or record this AGREEMENT agdgiired by law or regulation in any country whére license is in
effect.

Any notices to be given here under shall be sufitif signed by the party (or, party’s attorneyjgg same and either: (i)
delivered in person; (ii) mailed certified mail,gpage prepaid, return receipt requested; or @iptl to other party if the
sender has evidence of successful transmissioif #relsender promptly sends the original by ordimaail, in any event t
the following addresses:

If to Acorda:

Acorda Therapeutics, Inc.

15 Skyline Drive

Hawthorne, NY 10532

Attn: President and Chief Executive Officer

with a copy to:

Acorda Therapeutics, Inc.

15 Skyline Drive

Hawthorne, NY 10532

Attn. Harold Safferstein, Vice President, BusinBevelopment

If to CeNeS:

CeNeS Pharmaceuticals plc

Compass House

Vision Park

Chivers Way

Histon, Cambridge CB4 9ZR

England

Attn: Neil Clark, Chief Operating Officer and Fin@nDirector

By such natice either party may change their addi@sfuture notices. Notices delivered in pershallshe deemed given ¢
the date delivered. Notices sent by fax shall el given on the date faxed. Notices mailed &lgatleemed given on the
date postmarked on the envelope.
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11.13  Should a court of competent jurisdiction later hatg/ provision of this AGREEMENT to be invalid gfial, or
unenforceable, and such holding is not reverseabpeal, it shall be considered severed from thiREEMENT. All other
provisions, rights and obligations shall continughaut regard to the severed provision, providet the remaining
provisions of this AGREEMENT are in accordance with intention of the parties.

11.14 This AGREEMENT constitutes the entire understandiatyveen the parties and supersedes all writterpaadagreemen
or understandings with regards to the subject mh#reof except that any confidential informatigsctbsed pursuant to the
LICENSE OPTION AGREEMENT shall be deemed Informataf this AGREEMENT. Neither party shall be obligdtoy
any condition or representation other than thogeessly stated herein or as may be subsequentgaddgo by the parties
hereto in writing.

11.15 LICENSEE'S relationship with CeNeS shall be thatdicensee only. Neither party shall, be consid¢oebe an employee
or agent of the other, nor shall this Agreementtitute, create or in any way be interpreted asrd yenture, partnership
formal business organization of any kind. In trespect, neither party shall have the authoritykerate any agreement on
behalf of the other party, nor shall, either pdr@ye any authority to negotiate any agreement,pasethe other party may
expressly direct in writing.

11.16 This AGREEMENT maybe executed in one or more capates, each of which shall be deemed an origmatlall of
which shall constitute one and the same instrument:

IN WITNESS WHEREOF, the parties hereto have catisstAGREEMENT to be executed by their duly authed
representatives.

CeNeS Pharmaceuticals P! Acordia Therapeutics, Ini

By: /s/ Neil Clark By: /s/ Harold T. Safferstei

Print Name: Neil Clark Print Name: Harold T. Saffersteil
Title: Finance Directo Title: VP Business Developme
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APPENDIX A
LAHIVE AND, COCKFIELD CASES

e US Patent Application serial number 08/525,864lftkeptember 8,1995 entitled “Cerebellum-Derivedv@hd~actors and Uses Related
Thereto”

* PCT Patent Application serial number PCT/US96/14il18d September 9,1996 entitled “Cerebellum-Dedi&owth Factors, and Uses
Related Thereto,”. designating Australia, Canad®)FEJapan and South Korea

e U.S. Patent Number 5,912,326
Cerebellum-Derived Growth Factors
Inventor: Han Chang
Filed September 8, 1995
Issued June 15, 1999

*  European Patent Application Number 96 93 2981.2
Cerebellum-Derived Growth Factors. and Uses Relaketeto
Filed September 9,1996

e Canadian Patent Application Number 2,228,590
Cerebellum-Derived Growth Factors and Uses Relateateto
Filed September 9,1996

¢ Australian Patent Application Number 71563/96
Cerebellum-Derived Growth Factors and Uses Relakenleto
Filed September 9, 1996

¢ Japanese Patent Application Serial Number 9-511448
Cerebellum-Derived Growth Factors and Uses Relateteto
Filed September 9, 1996

¢  South Korean Patent Application Serial Number 7G198
Cerebellum-Derived Growth Factors and Uses. Relateteto
Filed September 9,1996

CLARK & ELBING CASES

* United States. Patent Application Serial Numbef66/495
nrg-Z nucleic acid Molecules, polypeptides, andydistic and therapeutic methods
Filed 23-May-2000

* United States Patent Application Serial Number 69/875
nrg-2 nucleic acid molecules, polypeptides, andmistic and therapeutic methods
Filed May 23.2001.

e PCT Patent Application Serial Number US01/16896
nrg-2 nucleic add molecules, polypeptides, andrdiatic and therapeutic methods
Filed May 23 2001.
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Certain portions of this Exhibit have been omitperisuant to a request for confidentiality. Suchtediportions, which are marked with
brackets [ ]and an asterisk*, have been sepaifdedl with the Commission.

APPENDIX B
The following. comprise BIOLOGICAL MATERIALS supmd by Stanford:
» cerebellum-derived growth factor (CDGF) cDNA clones
- rat DCDGP cDNA 2b, 2d, 3
- human CDCF.cDNA clone h-nrg-2
* expression construct and cell lines:

- pPRc/CMV-2b; for, rat CDGF-beta
- CHO cells stably transfected with pRc/CMV2-b
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Certain portions of this Exhibit have been omitperisuant to a request for confidentiality. Suchtediportions, which are marked with
brackets [ ]and an asterisk*, have been sepaifdedl with the Commission.

LICENSE AGREEMENT
BETWEEN
ACORDA THERAPEUTICS, INC.
AND

THE MAYO FOUNDATION FOR
EDUCATION AND RESEARCH

Dated: September 8, 2000




TABLE OF CONTENTS

DEFINITIONS.

1.1 “ Affiliate”

1.2 “FDA”

1.3 “Field”

1.4 “First Commercial Sa”
15 “Key Claim¢”

1.6 “Know-How”

1.7 “Inventior”

1.8 “Licensed Pater”

1.9 “Licensed Produ”

1.10 “Licensed Technolo¢’

1.11  “Marketing Exclusivity Right”
1.12  “Material Breac”

1.13  “Net Sale”

1.14 “Patent Term Extensio”

1.15 “Patent Term Extensions Informat”
1.16 “Party

1.17 “PLA”

1.18 “Regulatory Review Peri(”
1.19 “Royalty Tern”

1.20  “Sublicense”

1.21  “Terminatior”

1.22  “Territory”

1.23  “Valid Claim”

GRANT OF LICENSE.

2.1 License Gran

2.2 Reserved Right

2.3 Representations and Warranti

2.4 Right of First Offer

2.5 Opportunity to Conduct Clinical Studi

PAYMENTS; ROYALTIES.

3.1 Upfront Consideration Royalt

3.2 Milestone Royalties for Licensed Produ

3.3 Running Royalties for Sales of Licensed Prodt
3.4 Third Party Royaltie:

3.5 Certain Affiliate and Sublicensee Royalt

3.6 Obligation to Pay Royaltie

3.7 Royalties on Combined Produ




10.

PAYMENTS AND RECORDS.
4.1 Paymeni

4.2 Mode of Paymen

4.3 Taxes

4.4 Records Retentio

4.5 Audit Reques

DUE DILIGENCE.

5.1 Diligence

5.2 Reports

5.3 Shor-Form Arbitration

“OWNERSHIP; PATENTS; MARKETING EXCLUSIVITY; PATENT T
6.1 Ownership.

6.2 Patent Prosecution and Maintenar

6.3 Patent Enforcemen

6.4 Infringement Action by Third Partie

6.5 Marketing Exclusivity/Patent Term Extensic

PUBLICATION; CONFIDENTIALITY.

7.1 Publication

7.2 Confidentiality; Exceptions

7.3 Exceptions to Obligatio

7.4 Confidentiality regarding Patient Informatir

INDEMNIFICATION.

8.1 Products Liability

8.2 MAY O Indemnification.

8.4 Notice; Waiver of Subrogatiol

TERM AND TERMINATION.

9.1 Term
9.2 Breach
9.3 Insolvency or Bankruptc

9.4 Termination by ACORD/#

9.5 Right to Sell Stock on Har

9.6 Effect of Termination

9.7 Accrued and Surviving Rights and Obligatic

MISCELLANEOUS PROVISIONS.
10.1 Relationship of Partie

10.2  Assignmen

10.3  Further Actions

ERM EXTENSIONS”




10.4
10.5
10.6
10.7
10.8
10.9
10.10
10.11
10.12
10.13
10.14
10.15
10.16

Force Majeure

No Trademark Right

Public Announcement
Notices

Amendmen

Waiver

Severability

Compliance with Lav
Governing Law and Jurisdictic
Entire Agreement of the Parti
Descriptive Heading
Nondisclosure

Counterpart:




EXHIBIT A
EXHIBIT B
EXHIBIT C
EXHIBIT D

EXHIBIT E

LIST OF EXHIBITS




LICENSE AGREEMENT

THIS LICENSE AGREEMENT (this “Agreement”) is enter@to as of September 8, 2000 (the “Effective Datey and between
Acorda Therapeutics, Inc., a Delaware corporati@vjng offices at 15 Skyline Drive, Hawthorne, N¥ark 10532, (“ACORDA") and The
Mayo Foundation for Medical Education and Reseamdfijnnesota charitable corporation located at Ri@§t Street SW, Rochester,
Minnesota 55905 (“MAYQ").

PRELIMINARY STATEMENTS

A. ACORDA has sponsored two research programs undeatitaction of Dr. Moses Rodriguez and Dr. LaPsase, entitled (1)
Preclinical Studies of a Monoclonal Antibody Desdrto Promote Central Nervous Repair, and (2) MdéecCharacterization of Antibody-
Induced Remyelination and Isolation of Human Corpdds, (each a “Program” and collectively, thedgams”), pursuant to two Sponsored
Research Agreements between MAYO and ACORDA, daseaf October 1, 1995 and March 15, 1998, respaytifthe “Sponsored
Research Agreements”) which are attached herdixlaibit A . These Programs have related to, among othegghihe therapeutic use of
humanized and non-humanized antibodies for treatwfecentral nervous system conditions and disadacluding myelination or
remyelination in conditions such as spinal cordrigis and multiple sclerosis.

B. MAYO is the owner of certain right, title and inést to technology made or otherwise developed ifopaance of the Programs
including certain inventions, discoveries and pttelescribed in the Sponsored Research Agreements.

C. MAYO has the right to grant licenses to this tedbgg so that such technology may be utilized ingbblic interest, and is willing
to grant a license thereunder to ACORDA.

D. ACORDA has options, pursuant to ACORDAWMAYO Optidgreements dated as of October 1, 1995 and March9B (the
“Option Agreements”), which are attached heret&sibit B, to acquire an exclusive, worldwide license to stetthnology and is desirous
obtaining certain rights and licenses from MAY Catelg to the aforementioned technology.

E. ACORDA wishes to exercise the options under botliddpAgreements and ACORDA and MAYO now desire tovide for the
license of all technology in all fields contemplhtey the exercise of the options granted under bbthe Option Agreements under one
unified set of terms conditions, and for revisedsideration, as provided under this Agreement, wkltall be deemed to amend and
supercede the provisions of the Option Agreements.

NOW THEREFORE, in consideration of the foregoing afithe mutual covenants contained in this Agrasntbe Parties hereto
agree to the provisions of the Preliminary Statemsand as follows:




1. DEFINITIONS.
As used in this Agreement, the following terms \wdlve the meanings set forth in this Section 1agilkee context dictates otherwi

1.1 “ Affiliate " shall mean, with respect to either person, anpa@tion or other business entity which contrids;ontrolled
by or is under common control with such personr this purpose, control means the possession gidgher to direct or cause the directiol
the management and the policies of an entity whetimeugh ownership directly or indirectly of fifgercent (50%) or more of the stock
entitled to vote, and for non-stock organizatidhs, right to receive over fifty percent (50%) oé tbrofits by contract or otherwise, or if not
meeting the preceding requirement, any company dwneontrolled by or owning or controlling suchr@@n at the maximum control or
ownership right permitted in the country where santity exists.

1.2 “ EDA " shall mean the U.S. Food and Drug Administratimnthe successor thereto.

1.3 “ Field " shall mean the prevention, mitigation or treatingimervous system disorders, diseases or injimeading,
without limitation, pain, and any and all othergfhiastic, therapeutic, pharmaceutical, cosmetic,icaédr health care related applications.

1.4 “ First Commercial Salé shall mean, with respect to any Licensed Prodiet first sale for use or consumption by the
general public of such Licensed Product in any tgun the Territory after all required marketingmovals have been granted, or, if such
sale is otherwise permitted, by the governing he@gulatory authority of such country.

15 “ Key Claims” shall have the meaning assigned to such terneati@& 3.2(a).
1.6 “ Know-How " shall mean any and all technical data, infornmatiaventions, biological materials, trade secratgl other

intellectual property, whether patentable or unpiaele, conceived or otherwise developed in thesmaf and in connection with the
Programs, and all subsequent modifications, enlmerts and improvements hereto, excluding the paggitcations and patents within the
Licensed Patents.

1.7 “ Invention” shall mean any new and useful invention, discgyprocess, improvement or other intellectual prype
conceived of, first reduced to practice, made berwise developed by MAYO, its employees or agevdsiding Dr. Moses Rodriguez and
Dr. Larry Pease, in connection with and duringtéren of either of the Programs and this Agreemamd, during the two year period
thereafter.

1.8 “ Licensed Patentsshall mean, collectively:

(@) United States Patent No. 5,591,629, (formerly Agapion S.N. 08/236,520, filed April 29, 1994) tided
“Monoclonal Antibodies Which Promote Central Nergdslystem Remyelination,” the inventions describadl daimed therein, and any
substitutions, extensions, renewals, divisionsgmtatof-addition, continuations, continuations-arido the extent the claims are directed to
subject matter specifically described in such paten




(including, but not limited to, all of those contimtions-in-part specifically listed on Exhibit @gatents issuing thereon or reissues, extensions
or supplementary protection certificates therenfl any and all patents and patent applicationsutitrout the Territory corresponding there
and

(b) All patents and patent applications, and any stltgtns, extensions, renewals, divisions, patefiaddition,
continuations, continuations-in-part to the extéetclaims are directed to subject matter spedijickescribed in such patent or patent
application, patents issuing thereon or reissieexaminations, extensions or supplementary ptiotecertificates thereof, and any and all
foreign counterparts thereto concerning any ineentiechnology or other intellectual property owiredvhole or in part by MAYO and
made, first reduced to practice or otherwise depasdan connection with the Programs, whether bedorater the date of this Agreement, or
derivatives or analogs thereof, including any ahteahnology which may be subject to either of @yation Agreements.

1.9 “ Licensed Product shall mean any product or part thereof whichagared, in whole or in part, by a Valid Claim of a
Licensed Patent in the country in which such prodimade, used or sold, or which incorporatestiizess Know-How.

1.10 “ Licensed Technology shall mean the Licensed Patents and the Know-Holectively.

1.11 “ Marketing Exclusivity Rights shall mean any rights to which a Licensed Prodnay be eligible in addition to or in lieu
of rights under the Licensed Patents includingtadb exclusivity provided in 21 USC 8505, 21 US&@aa-ee, the Orphan Drug Act, the
marketing exclusivity provisions of Article 8(a) Birective 65/65/EEC Relating to Medicinal Produatsl any other legislation on
regulations as amended from time to time in theiftey applicable to this Agreement providing fasmpatent marketing exclusivity for any
Licensed Product whether such legislation or regrés operative on the Effective Date of this Agment or becomes operative thereafter;

1.12 “ Material Breach’ shall mean a breach of this Agreement which &cgfed in this Agreement as being a material bneac
and in addition, any breach of this Agreement wiigcko injurious to the relationship between thei@athat this Agreement should
reasonably be subject to immediate Terminatiorhieynion-breaching Party.

1.13 “ Net Sales’ shall mean, with respect to any Licensed Prodhet,gross amount invoiced for such Product by AOBR
its Affiliates and Sublicensees, to third partiess deductions for: (i) trade, quantity and/othcdiscounts, allowances and rebates (including,
without limitation, promotional allowances or disets or similar allowances) actually allowed oragiv (i) freight, postage, shipping,
insurance and transportation expenses and sinfi&ages (in each instance, if separately identifieslich invoice); (iii) credits or refunds
actually allowed for rejections, defects or recafisuch Licensed Product, outdated or returnedrsed Product, or because of rebates or
retroactive price reductions; and (iv) sales, valdded and excise taxes, tariffs and duties, amer ¢éxes directly related to the sale, to the
extent that such items are included in the grogside price (but not including taxes assessed ag#ie income derived from such sale).
Such amounts shall be determined from the booksegutds of




ACORDA, its Affiliates or its Sublicensees, maimtad in accordance with the reasonable accountingipkes used by such entity,
consistently applied.

1.14 “ Patent Term Extensiorfsshall mean the interim or permanent extensioheoferm of any Licensed Patents or claims
covered by any Licensed Patents for any Licensedut for which MAYO may be eligible under 35 U.S.€ 156 or any otherU.S. or non-
U.S. statute providing for extensions of patennte

1.15 “ Patent Term Extensions Informatiéishall mean information within a non-filing Pargypossession or control which may
be requested by the Party responsible for filing prosecuting an application or petition for a Raieerm Extension, such information as r
be requested by the Patent and Trademark Officeeaecution of all necessary documentation in cotimetherewith for the filing Party to
make a timely and complete filing and prosecutibaroapplication for a Patent Term Extension;

1.16 “ Party” shall mean ACORDA or MAYO and, when used in theral, shall mean ACORDA and MAYO.
1.17 “ PLA ” shall mean a product license application, or wéhpect to any product license application alrddeg as of the

Effective Date a supplemental product license appthn thereto, filed with the United States FDAtle equivalent regulatory filing requir
to be filed with the regulatory authorities in asther jurisdiction outside the United States.

1.18 “ Regulatory Review Periotshall mean the period of time defined in 35 U.S&156(g) and applicable to any Licensed
Product;
1.19 “ Royalty Term” shall mean, with respect to each Product in eacintry in the Territory, the period commencingtioa

date of the First Commercial Sale of such Prodadtexpiring on the earlier of: (a) the later oftlig expiration of the last Key Claim
covering such Product in such country, or (ii) éxpiration of any exclusive approval period grantétth respect to such Product under the
Orphan Drug Act, 21 U.S.C. § 360ata seqg.as amended from time to time, or (iii) ten yeaorfrthe First Commercial Sale, or (iv) fifteen
years from the Effective Date; or (b) the Termioatof this Agreemen

1.20 “ Sublicenseé shall mean any non-Affiliate third party sublicesd by ACORDA to make, have made, import, use lbr se
any Licensed Product.

1.21 “ Termination” of this Agreement shall mean the ending, expiratieacission, or any other discontinuation of tuatraci
for any reason whatsoever.

1.22 “ Territory ” shall mean the entire world.
1.23 “ Valid Claim " shall mean either: (i) a claim of an issued andxpired patent included in the Licensed Patenticiwhas

not been held permanently revoked, unenforceahbilevalid by a decision of a court or other govermtakagency of competent jurisdiction,
which decision is unappealable or unappealed witkértime allowed for appeal, and which claim hasheen admitted to be invalid or
unenforceable through reissue or disclaimer orratise, or (ii) a pending claim of a pending patapplication that is classified under
Section 1.7 as




Licensed Patents, which claim (a) was filed in géaith, (b) is reasonably likely to issue, (c) mad been abandoned or finally disallowed
without the possibility of appeal or refining ofidapplication, and (d) has not been pending fpe@od in excess of seven (7) years from the
earliest date from which the patent application filad or claims priority in such country.

2. GRANT OF LICENSE.

2.1 License Grant Subject to the terms and conditions of this &gnent, MAYO hereby grants to ACORDA, subject to any
rights of the U. S. Government under 35 U.S.@08etseq.and all regulations promulgated pursuant therémeiclusive (even as to
MAYO), worldwide right and license under the LicedsTechnology to develop, make, have made, usarimgxport, lease, offer to sell,
sell, have sold and otherwise exploit Licensed Betsifor use in the Field in the Territory, andjtant, offer for sale and authorize
sublicenses with respect to the right and licemaatgd under this Section 2.1 to other third partie

2.2 Reserved Rights Notwithstanding the right and license grante&éttion 2.1, MAYO reserves the right to use the
Licensed Technology solely for purposes of educaiiternal research and verification of adheradndd AYQ'’s policies regarding the

responsible conduct of research, and for MAY®©fmtient care, at the discretion of MAYO'’s physidgaoonducted within MAYQ's facilities
located in Rochester, Minnesota, Scottsdale, Aazamd Jacksonville, Florida. MAYO may also shdiguats of antibody related to
Licensed Technology with other academic institugisnlely for non-commercial research purposes aBRIOA may approve in advance,
provided that no antibody shall be shared whiatisalready subject to an issued U.S. Patentmdipg U.S. patent application, and
provided further, that any such other academigtuigin must sign a material transfer agreemeifibim acceptable to ACORDA, whereby
such institution confirms (a) that the antibody\pded is the subject of an issued or pending Patehthe proprietary rights of ACORDA
under this Agreement, and (c) that all rights tacammercial applications resulting from such igton’s research making use of such
transferred material shall belong exclusively to W& and be considered part of the license grant&dX®RDA under this Agreement. The
Parties agree that the form of material transfeeegent attached to this Agreement as Exhibit E Ibeaysed for such purpose, provided that
MAYO must still obtain ACORDA'’s prior approval fany specific agreement and transfer in each instahothing in this Section 2.2 shall
permit MAYO to use the Licensed Technology to depedny product for commercial use, or give anydtipiarty such right.

2.3 Representations and Warranties
€)) MAYO hereby represents and warrants that:
0] It has the right to grant the right and licensentgd to ACORDA under this Section 2 and that (ekespmay be

provided in that certain agreement dated Januat@®7 between MAYO and TEVA Pharmaceutical IndestrLtd. (the “TEVA
Agreement”) which purports to grant certain rigttd EVA with respect to certain research resultgctvimay or may not be considered part
of the Licensed Technology licensed hereunder sutioki subject of the special indemnification preddinder Section 8.2 (b) of this
Agreement) MAYO




has not entered into any agreement with any thartypwhich is in conflict with the rights grantesl ACORDA pursuant to this Agreement;
and

(i) It has fully disclosed to ACORDA all information MAYQ'’s possession or control relating to the Lised
Technology, including, without limitation, any coramications with any third parties relating to ariytte foregoing.

(b) NO OTHER WARRANTIES.

0] Except as expressly provided in this Agreementjingtin this Agreement shall be construed as aamdyror
representation by MAYO as to: the validity or scgb@ny patents contained in the Licensed Technglag obligation to bring or to
prosecute actions against third parties for infeimgnt of patent; or conferring by implication, ¢gtel, or otherwise any patents of MAYO.

(i) MAYO HAS NOT MADE AND PRESENTLY MAKES NO PROMISES;UARANTEES,
REPRESENTATIONS OR WARRANTIES OF ANY NATURE, DIRECY OR INDIRECTLY, EXPRESS OR IMPLIED, REGARDING
THE MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPSE, SUITABILITY, DURABILITY, CONDITION, QUALITY, OR
ANY OTHER CHARACTERISTIC OF THE LICENSED TECHNOLOGYTHE COMPANY TAKES THE LICENSED TECHNOLOGY
“AS IS,” "WITH ALL FAULTS,” AND “WITH ALL DEFECTS,” AND EXPRESSLY WAIVES ALL RIGHTS TO MAKE ANY CLAIM
WHATSOEVER AGAINST MAYO FOR MISREPRESENTATION OR FOBREACH OF PROMISE, GUARANTEE, OR WARRANTY
OF ANY KIND RELATING TO THE LICENSED TECHNOLOGY.

2.4 Right of First Offer. The Parties recognize that MAYO may continuednduct internal research using the Licensed
Technology, as it determines in its discretiontha event that MAYO develops any other applicatielated to the Licensed Technology but
outside the scope of the license granted undeAtrisement (a “New Product”), MAYO hereby grantsN\GORDA a right of first offer with
respect to rights for any such New Product in tieddi-as follows:

@ In the event that, at any time during the termhig Agreement, MAYO intends to offer to a third fyaany rights
to any New Product or receives an offer from edtipiarty to acquire any rights to any New ProduchY¥D shall first offer such rights to
ACORDA, in writing, on terms no less favorable t€@ARDA than those to be offered to, or offered lughsthird party

(b) Within 30 days after receipt of any such offer, ARIDA shall notify MAYO in writing as to whether itighes to
obtain such rights on such terms. If ACORDA praddimely notice that ACORDA wishes to obtain stghts, then the Parties shall
conduct exclusive negotiations in good faith andobade an agreement incorporating such terms witBihdays thereafter.

(©) In the event that (i) ACORDA gives MAYO notice tita€ORDA does not wish to obtain such rights, or (ii
ACORDA does not respond to MAYQO's notice within @8ys after receipt thereof, then MAYO shall hawe dhrestricted right to enter into
an agreement with a third party for such rights.




Certain portions of this Exhibit have been omitperisuant to a request for confidentiality. Suchtediportions, which are marked with
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(d) In the event that the parties enter into negotiatioursuant to Section 2.4(b), but are unable teeagpon the tern
of such rights, despite the use of good faith ¢ffaturing the 120-day period set forth in Seciof(b), then MAYO shall have the right, for a
period of six months thereafter, to enter into greament with a third party for such rights on terme more favorable to such third party than
those last offered to ACORDA pursuant to this Secfl.4. In the event that MAYO wishes to enteoistich an agreement on terms more
favorable to such third party, MAYO shall reofferck terms to ACORDA in accordance with this SecBoh MAYO'’s obligation to reoffer
to ACORDA any particular New Product it has noetised to a third party during the six month pedodtemplated in the first sentence of
this Section 2.4(d) shall continue for the ternthi$ Agreement, and if MAYQO continues its intern@dearch related to such New Product, it
will disclose to ACORDA any material new informatidechnology, or data developed by MAYO relateth®sNew Product to permit
ACORDA to evaluate MAYO's reoffer.

25 Opportunity to Conduct Clinical Studiesin the event that ACORDA determines that itésidable to conduct clinical
studies in connection with development of LicenBealducts using the Licensed Technology, ACORDAIgiravide MAYO with the
opportunity to be included as a study site for stigfical studies, provided that MAYO has the neeeg expertise, and can perform such
clinical study in a timely and cost efficient manménen compared to the use of a third party. MAX@nowledges that MAYO may not
serve as a major clinical trial site, when MAYO lzasonflict of interest, whether actual or percdiv&uch as in a registrational study.

3. PAYMENTS; ROYALTIES.
3.1 Upfront Consideration Royalty
€)) In partial consideration of the right and licensarded to ACORDA hereunder, ACORDA shall pay MAY Gea

of [**], due within thirty (30) days after the Efftive Date. Such fee shall be non-refundable,reordcreditable against any other royalty or
fee payable under this Agreement.

(b) In further consideration of the right and licensarged to ACORDA hereunder, ACORDA acknowledges tifia
Agreement permits MAYO to exercise the warrantviogsly granted to MAYO in connection with the QptiAgreement to purchase 60,(
shares of ACORDA common stock at the price of faradstock. In the event MAYO elects to exercisghsuarrants, ACORDA shall
reimburse to MAYO the price paid by MAYO in orderéxercise such warrants.

3.2 Milestone Royalties for Licensed Prodgct In further consideration of the right and licegganted to ACORDA
hereunder, ACORDA shall pay to MAYO the followinglestone payments upon the first occurrence of eaelmt set forth below:

€)) In as much as United States Patent No. 5,591&28escribed in Section 1.8(a) has issued andinergae or
more of the key claims as contemplated by a prigtidd Agreement among the Parties (“Key Claims®], [within 30 days following the
Effective Date.
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(b) [**] within thirty days following the issuance ohe first U.S. composition of matter Licensed Pafena human
antibody.

(c) [**] within 30 days after the initiation of the §t U.S. Phase Il clinical trial for the first Litzged Product chosen
for development (“First Licensed Product”) by ACORDr its Affiliates or Sublicensees.

(d) [**] upon the approval to market for therapeuti@wgven by the FDA to ACORDA or its Affiliates or
Sublicensees (“FDA Approvaldf the First Licensed Product, which amount shealphid in four equal installments, the first of athshall be
paid within 30 days following the date of such FBAproval and the balance of which shall be paidiniB0 days after the end of the three-,
six- and nine-month periods following such date.

(e) [**] within 30 days after the earlier of (1) initi@n of the second U.S. Phase Il clinical triat the second
Licensed Product chosen for development, if ange€bnd Licensed Product”) by ACORDA or its Affikator Sublicensees or (2)
submission of a New Drug Application (“NDA”) by ACGRDA or its Affiliates or Sublicensees to the FDA Buch Second Licensed Product.

® [**] upon FDA Approval of the Second Licensed Pratjuvhich amount shall be paid in four equal instahts,
the first of which shall be paid within 30 daysléeling the date of such FDA Approval and the baégaotwhich shall be paid within 30 days
after the end of the three-, six- and nine-montiioples following such date.

(9) [**] within 30 days after the earlier of (1) initi@n of the second U.S. Phase lll clinical triait the third Licensed
Product chosen for development, if any, (“Thirderised Product”) by ACORDA or its Affiliates or Siga@nsees or (2) submission of an
NDA by ACORDA or its Affiliates or Sublicenseesttoe FDA for such Third Licensed Produ

(h) [**] upon FDA Approval of the Third Licensed Prodyevhich amount shall be paid in four equal instedhts, the
first of which shall be paid within 30 days follavg the date of such FDA Approval and the balancghath shall be paid within 30 days a
the end of the three-, six- and nine-month perfotlewing such date.

3.3 Running Royalties for Sales of Licendebducts

€)) In further consideration of the right and licensanged to ACORDA hereunder, ACORDA shall pay to M&Yin
connection with the sale of Licensed Products bYORDA or its Affiliates or Sublicensees, in accordanvith the following schedule and
rates:

0] With respect to the First Licensed Product, progitteat such First Licensed Product is covered by a
Valid Claim which contains a valid composition oétter claim in the country where it is sold the laggble royalty rates shall be

[**] of the first [**] of annual Net Sales; and

[**] of all annual Net Sales in excess of [**].
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(i) With respect to the Second Licensed Product, thel Tlicensed Product, and each subsequent Licensed
Product, provided that each such Licensed Produmtvered by a Valid Claim which contains a vabdposition of matter claim in the
country where it is sold, and taking each LicenBeatluct into account separately and not aggregaigigSales of separate Licensed Prod
the applicable royalty rates shall be:

[**] of the first [**] of annual Net Sales;

[**] of annual Net Sales between [**] and [**];

[**] of annual Net Sales between [**] and [**]; and
[**] of annual Net Sales in excess of [**].

(iii) With respect to any Licensed Product which is mateced by a Valid Claim which contains a
composition of matter claim in the country wherisisold, but is covered by a pending patent withanLicensed Patents containing a valid
composition of matter claim in the country wheretsuicensed Product is sold, the applicable royatg shall be, in lieu of the foregoing
rates, [**] on all annual Net Sales

(b) In the event that any of the issued patents contdetpin Section 3.3(a) contain only awarded vatitity claims,
the Parties shall negotiate in good faith lessgaltg rates for the sale of Licensed Products. hSogalty rates shall reflect customary
royalties for intellectual property of the type gdee of proprietary protection and value mutuagjye®d to by MAYO and ACORDA.

(c) Beginning on the first anniversary of the first qoprcial sale of the First Licensed Product, ACOREMll pay

MAY O the following minimum annual royalties equalthe difference between the actual annual amaquaitsto MAYO pursuant to
Section 3.3(a) and (b) and the following:

0] [**] on the first anniversary;
(i) [**] on the second anniversary;
(iii) [**] on the third anniversary; and
(iv) [**] on the fourth anniversary and on each annieeyshereafter.
3.4 Third Party Royalties In the event that ACORDA, its Affiliates or Siddnsees, as the case may be, pays royaltiesen

amounts to any third party to make, use or selcansed Product or to avoid or settle a claim fifigement of the intellectual property rig
of such third party, ACORDA may offset such amoyrdf against up to [**] of the amount of royaltidse from ACORDA to MAYO,
provided howevethat in no event shall MAYO receive less that [tf]the Net Sales of the Licensed Product sold bDRDA, its Affiliates
or Sublicensees, as the case may be.
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3.5 Certain Affiliate and Sublicensee Royeds. In the event that ACORDA receives any royalfiesn Affiliates or
Sublicensees with respect to the sale of Licenseduets for use in applications that ACORDA hasidied, in its business judgment, not to
commercialize, ACORDA shall pay MAYO [**] of suchmaunts receivedyrovided howevethat MAY O shall not be entitled to any share
amounts received by ACORDA from its Affiliates aut8icensees for:

(@) equity;
(b) debt;
(c) research and development;
(d) any payments attributable to performance basedstoites;
(e) the license or sublicense of,
0] any intellectual property other than the LicensatkRts,
(i) any products other than the Licensed Products; or
® reimbursement for patent or other expenses.
3.6 Obligation to Pay Royalties In no event shall more than one. royalty be ldereunder with respect to any unit of Licer

Product even if covered by more than one patelfatid Claim of any patent included in the Licendegatents. Except as provided in
Section 3.5, there shall be no obligation to paalties to MAYO under this Section 3 on sales afdrised Products between ACORDA and
its Affiliates and Sublicensees, but in such instaithe obligation to pay royalties shall ariserughe® sale by ACORDA or its Affiliates or
Sublicensees. Failure to make such royalty paysr&mll be deemed a Material Breach of this AgreéemBayments due under this Sectit
shall be deemed to accrue when payment is receiw@d”_ORDA for Licensed Products.

3.7 Royalties on Combined ProductdVhere a Licensed Product is sold in combinatvith one or more other products that
are not Licensed Products (the “Combined ProdustOORDA shall pay royalties to MAYO based upon ttadue of the Combined Product
attributable to the Licensed Patents. The Paatigse to negotiate in good faith to reach a mwgetement concerning the value of
Combined Product attributable to such LicensedrRaferovided howevetthat ACORDA shall pay MAYO no less than [**] of tidet Sales
of such Combined Product.

4, PAYMENTS AND RECORDS.
4.1 Payment Except as otherwise provided herein, all rogalaind other.payments due hereunder shall be paitegy

within 45 days after the end of each calendar guamtwhich such payments or royalties accrue.hBach payment shall be accompanied by
a statement identifying the payments made, inclydihicensed Product-by-Licensed Product and
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country-by-country statement of the amount of N&eS during such quarter, the amount of royaltiesah such Net Sales and the amount of
any credits being applied to such royalties. Faite make such payments on time shall be deerditerial Breach of this Agreement.

4.2 Mode of Payment ACORDA shall make all payments required undes ggreement in U.S. Dollars. The payments due
shall be translated at the rate of exchange athwiited States Dollars for the currency of thertouin which the payment accrued, as lis
in The Wall Street Journaln the last business day of the calendar quart@hioh such sales, if any, were made.

4.3 Taxes. Royalties shall be paid to MAYO free and clebalbforeign taxes, including withholding and torrer taxes,
except such taxes which ACORDA may be requireditbheld by a foreign country. Any tax requiredite withheld by ACORDA or its
Affiliates or Sublicensees under the laws of angifgn country for the account of MAYO shall be pitiy paid by ACORDA or its Affiliate
or Sublicensee for and on behalf of MAYO, with grobpayment of such tax together with officialather appropriate evidence issued by
the appropriate governmental authority sufficienehable MAYO to support a claim for income taxdirén’ respect to any sum so withhel
Any such tax required to be withheld shall be apemse of and borne solely by MAYO.

4.4 Records Retention ACORDA shall keep complete and accurate recpedtaining to the manufacture, use and sale of
Licensed Products and in sufficient detail to péMAYO to confirm the accuracy of royalty calculais under this Agreement.

4.5 Audit Request At the request and expense of MAYO, ACORDA shalimit an independent, certified public accountant
appointed by MAYO and acceptable to ACORDA, at oeable times and upon reasonable notice, to exatingse records as may be
necessary to: (i) determine, with respect to agnckar year ending not more than three years iMAYO's request, the correctness of any
report or payment made under this Agreement; pokitain information as to the royalty payabledoy calendar year in the case of
ACORDA'S failure to report or pay pursuant to thigreement. Results of any such examination skeathbde available to both Parties.
MAYO shall bear the full cost of the performanceaaly such audiprovided howevethat in the event such audit reveals an underpat/by
ACORDA in excess of five percent of the total amoofipayment due by ACORDA to MAYO for any calengaar subject to such audit,
ACORDA shall reimburse MAYO for the cost of suctddu

5. DUE DILIGENCE.

5.1 Diligence. ACORDA, directly or through its Affiliates or Blicensees, shall use reasonable commercial effmtsistent
with its business judgment, to develop and comraéze Licensed Products during the term of thise®gnent and obtain and maintain such
approvals as may be necessary for the sale of &éteRroducts in the United States and in such etbeddwide markets as ACORDA selects
to commercialize such Licensed Products.

5.2 Reports. During the term of this Agreement and until Eiest Commercial Sale of the first Licensed Prodd@ORDA
shall deliver to MAYO semi-annual reports, due \vith
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45 days after the end of each June and Decembrematizing the efforts of ACORDA, its Affiliates ariid Sublicensees to develop and
commercialize Licensed Products.

€)) If MAYO reasonably believes that ACORDA is not séting ACORDA's diligence obligations set forth in
Section 5.1 (or does not have sufficient informatio make such determination), it may request ACBR®inform MAYO of such efforts a
ACORDA, its Affiliates or Sublicensees are undeinigkto comply with its obligations thereunder. Wit 60 days from receipt of such
request, ACORDA shall then report its efforts teelep and commercialize Licensed Products andthieeParty requests, the Parties shall
meet to discuss the situation.

(b) At any time during such 60-day period, either Pangy request the use of a mediator to assist ineh@lution of
such dispute. In such event, both Parties shailhtgood faith to resolve such dispute by medmadministered by the American Arbitration
Association under its Commercial Mediation Rulesatsingle mediator, who shall have experience ankhiowledgeable in the
pharmaceutical industry, appointed in accordandke sich rules. The Parties agree to submit tadayeof mediation to take place within 30
days after the selection of such mediator, unles$arties otherwise agree. The costs of any mectation, including administrative fees
and fees of the mediator, shall be shared equglthé Parties, and each Party shall bear its oyermses in such mediation.

(c) If, at the end of the later of the 60 day perid@med to in Section 5.3(a) or the unsuccessfutlmion of the
mediation, if any, commenced pursuant to Secti8(b}, MAY O still believes that ACORDA is not exesiig sufficient efforts to satisfy the
diligence obligations set forth in Section 5.1, M@¥hall initiate a Short-Form Arbitration proceeaglipursuant to Section 5.4 within 30 days
thereafter. The sole question before the arbitrsttall be whether ACORDA is exercising sufficieffiorts to satisfy the diligence obligations
set forth in Section 5.1. If MAYO fails to initiatsuch arbitration within such 30 day period, MA¥Kall have no further right to dispute
ACORDA'’s efforts to satisfy its diligence obligati with respect to the period in question.

(d) The foregoing is intended to provide MAYO the metmesasonably exercise its rights hereunder, had sot be
used to place unreasonable reporting burdens onFXIXO MAYO may not commence a request for the foieg information from
ACORDA for at least one year after MAYO last commoeth a request therefor.

5.3 ShortForm Arbitration. Any dispute subject to short-form arbitrationpasvided in Section 5.3 shall be finally settlsd b
binding arbitration in New York City, New York (atspecific location to be agreed upon by the Partiader the Licensing Rules of the
American Arbitration Association by a panel of aranore arbitrators, who shall have experiencetenkinowledgeable in the
pharmaceutical industry, appointed in accordandk sich rules.(Such arbitrators shall make theigr@nation on the basis of “baseball
arbitration” principles. THE FOREGOING REMEDY SHAIBE EACH PARTY'S SOLE AND EXCLUSIVE REMEDY WITH REPECT
TO ANY SUCH DISPUTE. Except as specifically oth&aset forth in Section 5.3 and this Section Bghsarbitration shall be conducted in
accordance with the provisions of Exhibit D.
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6. “OWNERSHIP; PATENTS; MARKETING EXCLUSIVI _TY; PATENT TERM EXTENSIONS ”

6.1 Ownership.

(@) Except as otherwise provided in Section 6.1(b)ubho(e), MAYO shall retain all right, title and érest in and to
the Licensed Technology, regardless of which Pamypares and prosecutes the patent applicationsiagsd therewith, or maintains the
patents or other intellectual property rights redhatsubject to the right and license granted to RO@ pursuant to Section 2.

(b) Rights to Inventions for which employees or ag@fitsIAYO are the sole inventor(s) as determineddocadance
with U.S. patent laws shall belong to MAYO.

(c) Rights to Inventions for which employees or ag@itBCORDA are the sole inventor(s) as determined in
accordance with U.S. patent laws shall belong@®ORDA.

(d) Rights to Inventions made jointly by employees agdnts of MAYO and by employees and agents of ACARD
as determined in accordance with U.S. patent &hadl belong jointly to MAYO and to ACORDA.

(e) Rights held by MAYO in any Inventions, includingthut limitation, rights in and to patent appliceits and
patents which may be obtained thereon, shall beimihe terms Licensed Patents and shall be sulgebe license granted to ACORDA
herein.

® In the event as to any Invention either Party deitees that it may be advisable to consider spesigership or
license arrangements among them in order to magithie commercial protection or utility afforded endny applicable patent law, the
Parties shall discuss and consider in good faghniplementation of such special arrangementsnasams of maximizing the value of such
Invention for their mutual benefit.

6.2 Patent Prosecution and Maintenance

€)) ACORDA, at its sole cost and expense (includingheut limitation, legal fees, filing and maintenarfees or
other governmental charges), shall (i) commencimthe Effective Date, have full responsibility famd shall control the preparation and
prosecution of all patent applications, and themegiance of all patents, related to the Licensathii@ogy, and (ii) reimburse the reasonable
expenses in connection with such activities piiathie Effective Date. actually incurred by MAY@,Gonnection with the filing, prosecution
and maintenance of the Patent Rights, as shownAyY®Is books and records.

(b) ACORDA shall select qualified patent counsel te find prosecute all such patent applications. AD®Rhall
provide copies to MAYO of any proposed filings tade to any patent office relating to the PatenhRign advance, shall consult with
MAYO, and shall in good faith consider and give despect to MAYQ's position with respect theretn.addition, ACORDA shall provide
copies to MAYO of any written communications re@\rom any patent office relating to the Patemghis.
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(c) MAY O shall provide ACORDA with a credit against rad royalties due MAYO in the amount of fifty pente
(50%) of all expenses, costs and fees (includitayragy’s fee’s) paid by ACORDA in pursuant to tBiection 6.2. At MAYQ's request,
ACORDA shall provide MAYO with reasonable documdiata of such costs.

(d) Each Party agrees to cooperate with the other Bagyecute all lawful papers and instruments, &kerall
rightful oaths and declarations and to provide otiaion and assistance as may be necessary préparation, prosecution, maintenance,
enforcement of all Patent Rights.

6.3 Patent Enforcement

@ If either Party learns of an infringement or othse, rights or ownership claim or threatened igieiment or other
such claim by a third party with respect to anydnsed Technology within the Territory, such Pahiglispromptly notify the other Party and
shall provide such other Party with available ewmizkeof such infringement, whereupon the partie§ sbasult to determine if they will
jointly bring action to terminate such infringementmisappropriation. The costs and expensesysaoch action (including fees of attorne
and other professionals) shall be borne by théd2art such proportions as they may agree in vyitiAny recovery obtained by the Partie:
such action shall be used to reimburse the costicti action to the Parties in proportion to thegpective contributions to the costs and
expenses incurred in such action, and the remasta#r be divided equally between the Parties.

(b) In the event that the Parties fail to initiate atian to terminate such infringement or misappration within
ninety (90) days after the last party receivesaaotif such infringement or misappropriation, MAYKal have the first right, but not the duty,
to institute at its sole cost and expense, actmasnst third parties based on any Licensed Teolggalnder this Agreement. Any recovery
obtained by MAYO in such action shall be used imbeirse the cost of such action and the remairtut e retained by MAYO.

(c) In the event that the Parties fail to initiate atian to terminate such infringement or misapprafiwn within
ninety (90) days after the last party receivesasotif such infringement or misappropriation, anthimevent MAYO does not institute an
infringement proceeding against an offending tipiadty within 180 days after the last party receissh notice, ACORDA shall have the
right, but not the duty, to institute at its sotestand expense, such an action with respect tanéilygement or misappropriation by a third
party. Any recovery obtained by ACORDA shall bediso reimburse the cost of such action and thairater shall be retained by
ACORDA, provided howevethat such amount shall be deemed to constituteShllets for purposes of this Agreement.

(d) Unless the Parties otherwise agree in writing, é2etty shall execute all necessary and proper deotsyand
provide reasonable, but not financial, cooperatisishall be appropriate, to allow the other Parinstitute and prosecute such infringement
actions.

6.4 Infringement Action by Third Parties

€)) In the event of the institution of any suit by adhparty against ACORDA for patent infringementatving the
manufacture, sale, offer for sale, distributiom@rketing
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of any Product in the Territory, ACORDA shall habe right to defend such suit at its own expensd,MAYO hereby agrees to assist and
cooperate with ACORDA, at ACORDA’expense, to the extent necessary in the deféisseelo suit. During the pendency of any such a¢
ACORDA shall continue to make all payments due uniis Agreementprovided howevethat ACORDA shall be entitled to a credit aga
such payments of an amount equal to one-half ofdhsonable costs actually incurred in such action.

(b) If ACORDA finally prevails and receives an awardrfr such third party as a result of such action thdreby way
of judgment, award, decree, settlement or othejwiseeh award shall be allocated, first, to ACORa&#® MAYO to reimburse each Party for
its pro rata share of costs and expenses incunrsdch action, and the remaining amount shall taéned by ACORDA provided however,
that such amount shall be deemed to constituteéShllets for purposes of this Agreement.

(c) If ACORDA finally loses, whether by judgment, awaddcree or settlement, and is required to payaltyoor
damages to such third party, ACORDA shall contitaupay the royalties for such Licensed Produchandountry(ies) which is the subject of
such action, but shall be entitled to a credit agtasuch payments in an amount-equal to the rogaltlamages paid to such third party, but in
no event shall such credit be more than 50% ofdlialties due hereunder for such Licensed Produstich country(ies).

(d) If ACORDA is required to pay a royalty or damagestthird party pursuant to Section 6.4(c) andafmeunt of
such royalty or damages exceeds 50% of the rogaltie hereunder for such Licensed Product in soghtry(ies), ACORDA shall have the
right to terminate this Agreement solely with rese such Licensed Product in such country(id$)e effect of any such termination shall
the same as any termination by ACORDA pursuanetdi&n 9.4.

6.5 Marketing Exclusivity/Patent Term Exteimns

@ ACORDA shall be responsible for taking all necegsaeps to prosecute, perfect and maintain suclicapje
Marketing Exclusivity Rights as it deems appropiat

(b) ACORDA grants to MAYO the exclusive right to relp any Regulatory Review Period for any LicensediBebd
and agrees to be MAYO'’s agent for such purposeshd event of any request from the Patent andemadk Office for assurances that
MAYO has the right to rely on the Regulatory ReviBeriod, including assurances that ACORDA is MAY@gent for such purposes, this
Section 6.5 shall be conclusive evidence ofACORD&greement that MAYO has such right. Except agattzerwise be contemplated un
this Agreement with respect to the transfer oftsghr obligations to Affiliates, Sublicensees aednpitted assignees, ACORDA may not
transfer, assign, license, mortgage or hypothanatdole or in part to any person, whether voluihtar involuntarily, its right to a
Regulatory Review Period for any Licensed Produttaut the prior written consent of MAYO, which c@nt shall not be unreasonably
withheld or delayed.

(c) Subject to the provisions of Section 6.5 (e), MAY&3erves the right to determine that ACORDA shdilgdand
prosecute any application for a Patent Term Extamnsi
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(d) ACORDA agrees to take all reasonable actions wh&tY O determines to be necessary to ensure the catmpl
and timely filing and prosecution of any applicatior a Patent Term Extension, including but naiitéd to providing MAYO with relevant
Patent Term Extension Information.

(e) In the event that more than one Licensed Patend cmuthe subject of an application for a PatemhTEXxtension,
ACORDA shall have the right, after consultationmiMIAY O, to select the Licensed Patent.

7. PUBLICATION; CONFIDENTIALITY.

7.1 Publication. ACORDA acknowledges that MAYO is dedicated &efischolarly exchange and to public dissemination o
the results of its scholarly activities. In theeety MAYO, or any employee, student or other agémiAYO who is performing any work with
respect to the Program, wishes to make any pulditar otherwise disseminate information concerrongbtained through the Program,
MAY O will deliver to ACORDA copies of such scieritifarticles, papers and abstracts for review amdngent at least 60 days prior to the
date of submission for publication or presentatidéd@CORDA’s permission to publish shall not be undwithheld, and ACORDA'’s
permission or withholding of such permission wi#l submitted to MAYO in writing not later than 30yddollowing’ ACORDA's receipt of
the material for review. If ACORDA determines tisatch proposed publication or presentation confad@tentable subject matter that requ
protection, ACORDA may require the delay of pultica or presentation for a period not to exceedl&@s for the purpose of allowing the
filing of patent applications. If ACORDA identifieany of ACORDA's Confidential Information (as defd herein) in such proposed
publication or presentation, MAYO will delete sudlfiormation from same, or modify the disclosuresoth information from same in a
manner reasonably acceptable to ACORDA.

7.2 Confidentiality; Exceptions

€)) “Confidential Information of a party shall mean @dports, data and information disclosed by suctypa another
party, which is (i) in writing and marked “CONFIDEMNAL” or “PROPRIETARY or marked with words of singit import, or (ii) disclosed
through oral, visual, or other non-written meadsniified as confidential or proprietary at thediof initial disclosure, and summarized and
confirmed as confidential or proprietary in writit@the receiving party within thirty (30) dayssfch disclosure. Any markings, stamps, or
legends identifying confidential information shadit impose any obligations on either party incaesiswith this agreement. Any copies of
the information made by the receiving party shefiroduce the confidential markings and any othgeernes contained on such information.

(b) Except to the extent expressly authorized by tljee@ment or otherwise agreed in writing, the Padigree that,
during the term of this Agreement and for five yetinrereafter, the receiving Party, its Affiliatés,licensees and its Sublicensees shall keep,
and shall ensure that their respective employdésers, directors and trustees shall keep, comepletonfidential and shall not publish or
otherwise disclose and shall not use any
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Confidential Information for any purpose other tltamrying out the obligations of the receiving amder this Agreement except to the
extent that it can be established by the receiPiady by competent proof in the form of writtenagmts maintained by the receiving Party that
such information: (i) was already known to the reicgy Party, other than under an obligation of édeftiality, at the time of disclosure by
the disclosing Party; (ii) was generally availatiléhe public or otherwise part of the public domat the time of its disclosure to the
receiving Party; (iii) became generally availalighe public or otherwise part of the public domafier its disclosure and other than through
any act or omission of the receiving Party in blheatthis Agreement; or (iv) was disclosed to teegiving Party, other than under an
obligation of confidentiality, by a third party whad no obligation to the disclosing Party notiscibse such information to others.

7.3 Exceptions to Obligation The restrictions contained in Section 7.2 shailapply to Confidential Information that: (i) is
submitted by the recipient to governmental authexito facilitate the issuance of marketing appiofar Licensed Products, provided that
reasonable measures shall be taken to assure eotidiicireatment of such information; (i) is prded by the receiving Party to third parties
under appropriate terms and conditions, includimgfidentiality provisions substantially equivaléatthose in this Agreement, for consulting,
manufacturing development, manufacturing, extetesting and marketing trials; or (iii) is otherwigguired to be disclosed in compliance
with applicable laws or regulations or order byoart or other regulatory body having competentsgigtion, provided that if a Party is
required to make any such disclosure of the othetyR® Confidential Information it will, except wheeimpracticable for necessary
disclosures, for example to physicians conducttndies or to health authorities, give reasonabl@ade notice to the other Party of such
disclosure requirement and, except to the extappropriate in the case of patent applicationd,usi its best efforts to secure confidential
treatment of the Confidential Information requitedbe disclosed, and shall cooperate with effofrth® disclosing Party to limit disclosure,
appropriate.

7.4 Confidentiality regarding Patient Inforation. Notwithstanding anything in this Section 7 te ttontrary, identifiable
patient information obtained in the performancéhef Program shall be deemed Confidential Infornmaginod shall be kept confidential by
both Parties permanently except: (i) when thatrimgttion is required to be disclosed by regulatartharities; or (ii) with the patient’s
consent.

8. INDEMNIFICATION.

8.1 Products Liability. ACORDA shall defend, indemnify and hold MAYO akthYO's Affilitates, and their respective
trustees, officers and employees, harmless fronagathst any and all claims, suits or demanddgdbility, damages, losses, costs and
expenses (including the costs and expenses ohafteiand other professionals) (collectively, a f#@la arising out of or resulting from third
party claims or suits resulting from: (i) the ugeACORDA or its Affiliates or Sublicensees of arfytibe Licensed Technology, (ii) the use by
ACORDA or its Affiliates or Sublicensees of infortiman concerning or obtained through the Prograngiipthe manufacture, use, sale or
offer for sale of a Licensed Product by ACORDA tsrAffiliates or Sublicensees pursuant to this Agnent; provided that such Claim does
not arise out of or result from a breach of aniéfY O’s representations or warranties made under
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this Agreement, and provided further that suchr@lizi not covered by MAYQO'’s indemnification providadSection 8.2.

ACORDA shall, during the term of this Agreementirgaoccurrence-based liability insurance with pyliienits of at least THREE
MILLION DOLLARS ($3,000,000). In addition, such liy shall name MAYO as an additional-named insured

8.2 MAYO Indemnification.

(@) MAY O shall defend, indemnify and hold ACORDA and Affiliates and Sublicensees and their respective
directors, officers and employees, harmless frothagainst any and all Claims arising out of or ltasy from third party claims or suits
resulting from (a) any negligence, recklessnessrongful intentional acts or omissions of MAYO aitsltrustees, officers, employees and
agents, including Dr. Moses Rodriguez and Dr.rj.8ease in connection with (i) the work perfornbgdAYO, Dr. Moses Rodriguez or
Dr. Larry Pease under the Program, and (ii) ahgotlevelopment and/or commercialization work netato any Licensed Products or
Licensed Technology before the Effective Dateheréafter in connection with MAYQO'’s, Dr. Rodriguez Dr. Pease’s development of
Licensed Products or Licensed Technology; exceptiraqy case to the extent any such Claims remrit the negligence, recklessness or
wrongful intentional acts or omissions of ACORDAIt Affiliates or Sublicensees, or their respeetilirectors, officers, employees or
agents.

(b) Notwithstanding any other provision of this Agreemeéncluding those which may impose any obligatiwrcost
on ACORDA in ‘connection with patent prosecutionfarcement and infringement actions from third jgsrunder Section .6, MAYO shall
defend, indemnify and hold ACORDA and its Affiliatand Sublicensees and their respective direafirsers and employees, harmless fr
and against any and all Claims arising out of sulting from third party claims or suits resultifigm or in any way related to the TEVA
Agreement and MAYO shall, at its sole expense, tdkeeasonable actions and adopt all reasonaldigigus with third parties in order to
permit ACORDA full enjoyment of the exclusive lingranted under this Agreement and to avoid dgaté any conflicts between with the
license hereunder and any rights which MAYO mayehgranted under the TEVA Agreement in ACORDA's favo

8.4 Notice; Waiver of Subrogation

€)) In the event that any person entitled to indematfan (an “Indemnitee”) seeks indemnification unttes
Section 8, the Indemnitee agrees to: (i) promptfgrim the indemnifying Party (the “Indemnitor”) ahy claim, suit or demand threatened or
filed, (ii) permit the Indemnitor to assume directiand control of the defense or Claims resultiegdfrom (provided that Indemnitor may |
settle any Claim against an Indemnitee withoutciresent of the Indemnitee, which consent shalbeainreasonably withheld), and (iii)
cooperate as requested (at the expense of the hiide)rin the defense of the Claim.

(b) Except as otherwise expressly provide in this Agrest, each Indemnitor waives any right of subragethat it
may have against an Indemnitee resulting from dajrCfor which an Indemnitor has agreed to indemaif Indemnitee under Section 8 of
this
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Agreement. Such waiver shall not, however, be éekanwaiver of any subrogation rights an Indemmitay have against third parties.

9. TERM AND TERMINATION.

9.1 Term. This Agreement shall commence as of the Effedfiate and, unless sooner terminated as providediheger, shall
expire as follows:

€)) As to each Licensed Product and as to each coimthe Territory, on a country-by-country and Lised Product-
by-Licensed Product basis upon the expiration efléist to expire Licensed Patent in such Licensedlt or in such country, as the case
may be.

(b) This Agreement shall terminate in its entirety ujtsrtermination as to all Licensed Patents ircalintries.

9.2 Breach. A Material Breach by either Party of any of titdigations contained in this Agreement shall éntite other Par
to give to the Party in default notice specifyihg hature of the Material Breach and requiring itdre such Material Breach. If such
Material Breach is not cured within 90 days after teceipt of such notice (or, if such Material &1e reasonably cannot be cured within such
90-day period, if the Party in default does not omence and diligently continue actions to cure sileflault during such 90-day period), the
notifying Party shall be entitled, without prejudito any of the other rights conferred on it by thgreement, and in addition to any other
remedies available to it at law or in equity, toriate this Agreement by giving written noticetate effect on the date of such notice. The
right of either Party to terminate this Agreemexstprovided in this Section 9.2, shall not be afféin any way by its waiver or failure to te
action with respect to any previous Material Breach

9.3 Insolvency or Bankruptcy In the event that either Party shall becomeluesd, shall make an assignment to the benefit of
creditors, or shall have a petition in bankrupfitgdf for or against it (which, in the case of amaluntary petition, is not dismissed or stayed
within sixty (60) days after such petition is.filg@ “Bankrupt Party”), the other Party shall hake right to terminate this Agreement in its
entirety immediately upon written notice of suchrmaation. All rights and licenses granted by Bankrupt Party under this Agreement are,
and shall otherwise be deemed to be; for purpas8eaion 365(n) of Title 11, US Code (the “BankieypCode”), licenses of rights to
“intellectual property” as defined under Sectiori (8D) of the Bankruptcy Code. Unless the othetyRaects to terminate this Agreement
under this Section, the Parties agree that the Bthety, as a licensee of such rights under thi@ment, shall retain and may fully exercise
all of its rights and elections under the Bankrypgfode, subject to the continued fulfillment of disligations under this Agreement.

9.4 Termination by ACORDA ACORDA shall have the right to terminate thénhtignd license granted herein, in whole or as
to any Licensed Product in any country in the Teryi, at any time, and from time to time, by giviwgtten notice to MAYO. Such
termination shall be effective 90 days from thesdaich notice is given, and all of ACORD#Aights associated with such Licensed Prodt
and such country(ies) shall cease as of that dabgect to Sections 9.5 through 9.7.
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9.5 Right to Sell Stock on Hand Upon the termination of any right and licensarged herein, in whole or as to any Licensed
Product, for any reason other than ACORDA's failitreure a Material Breach of this Agreement, ACGRdhall have the right for one year
or such longer period as the Parties may reaso@aobe in writing to dispose of all Licensed Prdduar substantially completed Licensed
Products then on hand to which such terminationiegpand royalties shall be paid to MAYO with respto such Licensed Products as
though this Agreement had not terminated.

9.6 Effect of Termination

€)) Following the expiration of any right and licengamted under this Agreement in whole or in paitioasny
Licensed Product in any country in the Territoryquant to Section 9.1, ACORDA shall have the rgyfitte, non-exclusive right to continue
to use the Licensed Technology for the manufactige,and sale of Licensed Products as theretataesked under this Agreement.

(b) Upon Termination of this Agreement by ACORDA punsut Section 9.2 or 9.3: (i) MAYO shall promptly
transfer to ACORDA copies of all data, reportsoréls and materials in MAYO’s possession or corttrat relate to the Licensed Products
and return to ACORDA all relevant records and matein MAYQO'’s possession or control containing @dantial Information ofACORDA,
including all information concerning or obtaineddahgh the Program; (ii) ownership of all INDs, PL&sd other regulatory filings made or
filed for any Product shall be transferred solehlyACORDA, and (iii) at ACORDA's election, any sut#inses granted by ACORDA under the
Licensed Technology shall be deemed terminateditmnaatically assigned to MAYO.

(©) Upon Termination of this Agreement by MAY O pursusmBection 9.2 or 9.3: (i) ACORDA shall promptly
transfer to MAYO copies of all data, reports, retoand materials in ACORDA'’s possession or coribral relate to the Licensed Products
and return to MAYO all relevant records and matsria ACORDA’s possession or control containing @dential Information of MAYO;
(i) all licenses granted for Licensed TechnologyMAYO to ACORDA under Section 2 shall terminati) @ll sublicenses granted by
ACORDA under the Licensed Technology shall be dekmgomatically assigned to MAYO. Thereafter, MA%Ball have the right to
develop, make, have made, use, sell or have sgltliaansed Product.

(d) Upon Termination of this Agreement by ACORDA punsut Section 9.4: (i) each Party shall promptansfer tc
the other Party copies of all data, reports, resartl materials of the other Party in the possessiaontrol of such Party that relate to the
Licensed Products; (ii) each Party shall prompetyim to the other Party all relevant records aatenmls in such Party’s possession or
control containing Confidential Information of théher Party; and (ii) all licenses granted by eitParty to the other Party under Section 2
shall terminate. Thereafter, each Party shall hgeight to develop, make, have made, use, stlhee sold any Licensed Product, to the
extent legally permissible.

9.7 Accrued and Surviving Rights and Obligans. Termination, relinquishment or expiration ofstligreement for any
reason shall be without prejudice to any rightdigaitions or liabilities which shall have accruedthe benefit of either Party prior to such
Termination, relinquishment or expiration (inclugjrwithout limitation, ACORDA's obligation to payla
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royalties which shall have accrued hereunder ésenéffective date of such Termination). The [eattiights and obligations under Sections
4,6,7,8,9.5,9.6,9.7, 10.5, and 10.12 shallige Termination.

10. MISCELLANEOUS PROVISIONS.

10.1 Relationship of Parties Nothing in this Agreement is intended or shalldeemed to constitutea partnership, agency,
employer-employee or joint venture relationshipa@sn the Parties. No Party shall incur any debtaake any commitments for the other,
except to the extent, if at all, specifically proded herein.

10.2 Assignment Except as otherwise provided herein, neithexr Agreement nor any interest hereunder shall bigredse by
any Party without the prior written consent of tiber, which consent shall not be unreasonablyheith provided, howevethat either Party
may assign this Agreement to any wholly-owned siisy or to any successor by merger or sale oftantially all of those of its assets to
which this Agreement relates in a manner suchttfeassignor shall remain liable and responsiliéh® performance and observance of all
its duties and obligations hereunder. This Agregmball be binding upon the successors and pewunétssigns of the Parties, and the name
of a Party appearing herein shall be deemed tadecthe names of such Party’s successors and petragsigns to the extent necessary to
carry out the intent of this Agreement. Any asgignt not in accordance with this Section 10.2 db&aNoid.

10.3 Further Actions Each Party agrees to execute, acknowledge divéidsuch further instruments, and to do all satter
acts, as may be necessary or appropriate in asd=rty out the purposes and intent of this Agregme

10.4 Force Majeure Neither Party shall be liable to the other fisd or damages or shall have any right to termithéde
Agreement for any default or delay attributableny act of God, flood, fire, explosion, strike, koat, labor dispute, shortage of raw
materials, casualty or accident, war, revolutionij commotion, act of public enemies, blockagesarbargo, injunction, law, order,
proclamation, regulation, ordinance, demand orirequent of any government or subdivision, authooityepresentative of any such
government, or any other. cause beyond the rebkooantrol of such Party, if the Party affectedlsgive prompt notice of any such caus
the other Party. The Party giving such noticelghakeupon be excused from such of its obligatioereunder as it is thereby disabled from
performing for so long as it is so disabled and3@days thereafter.

10.5 No Trademark Rights Except as otherwise provided herein, neithetyParall have any right, express or implied, to s
any manner, in connection with the performancénisf Agreement, the name or other designation obther Party or any other logo, name,
tradename, service mark or trademark of the othetyPor the name of any employee or agent of therdParty, without that Party’s prior,
written, express consent. Either Party may witbtsaich consent in either Party’s absolute disanetiéor MAYO or its Affiliates, such
names and marks include, but are not limited ® t¢hms “Mayo®,” “Mayo Clinic®,” or any simulatiombbreviation, or adaptation of the
same. Violation of this Section 10.5 by either
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Party shall be deemed a Material Breach of thiss@grent, entitling the other Party to appropriatgitagle or legal relief.

10.6 Public Announcements Except as required by law, including but notited to, disclosures to prospective investors as
required under applicable state and federal séesitaws or as. required for documents or othermanications to be filed or distributed
pursuant to requirements of the Securities and &xgh Commission, any stock exchange or NASDAQ,r(fiitteed Public Announcement”)
neither party shall make any public announcementeming this Agreement or the subject matter Hesxthout the prior written consent of
the other to the text of such public announcemémthe event of a Permitted Public Announceméra,Rarty making such announcement
shall provide the other with a copy of the propoteed prior to such announcement. In the everttal@zarty has obtained consent to the text
of such other public announcement, such party leadintitled to use and reuse, without limitatiod & any form, such text in one or more
public announcements.

10.7 Natices. All notices and other communications requiregg@mitted to be given under or in connection whiis
Agreement shall be in writing, and shall be deewgigdn if delivered personally or by facsimile trarission (receipt verified), express coul
service (signature required), or mailed by regétenr certified mail (return receipt requestedstpge prepaid, to the Parties at the following
addresses (or at such other address for a Pastyatlde specified by like notice; provided, thatices of a change or address shall be
effective only upon receipt thereof):

€)) If to ACORDA, to:

ACORDA THERAPEUTICS, INC
15 Skyline Drive

Hawthorne, New York 1053
Attention: Presider

Facsimile No.: (914)344560

(b) If to MAYO, to:

MAYO FOUNDATION FOR MEDICAL EDUCATION AND RESEARCF
200 First Street, SV

Rochester, Minnesota 559

Attention: Office of Technology Commercializatidiayo Medical Venture
Facsimile No.: 50-284-5410

If delivered personally or by facsimile transmissithe date of delivery shall be deemed to be #ie dn which such notice or request was
given. If sent by overnight express courier sexyibe date of delivery shall be deemed to be #x¢ Ibusiness day after such notice or request
was deposited with such service. If sent by regest or certified mail, the date of delivery shrdldeemed to be the third business day after
such notice or request was deposited with the BP&stal Service.

10.8 Amendment No amendment, modification or supplement of prowision of this Agreement shall be valid or effee
unless made in writing and signed by a duly autteafiofficer of each Party, and specifically refeing this Agreement.

22




10.9 Waiver. No provision of this Agreement shall be waivedany act, omission or knowledge of a Party oagents or
employees except by an instrument in writing exgyesaiving such provision and signed by the wajvitarty.

10.10  Severability. Whenever possible, each provision of this Agreetvill be interpreted in such manner as to beatiffe
and valid under applicable law, but if any provisif this Agreement is held to be prohibited byrwalid under applicable law, such
provision will be ineffective only to the extent edich prohibition or invalidity, without invalidaiiy the remainder of this Agreement.

10.11  Compliance with Law Nothing in this Agreement shall be deemed tanitea Party to export, reexport or otherwise
transfer any Know-How transferred hereunder or hégal Products manufactured therefrom without caampé with applicable laws.

10.12  Governing Law and JurisdictianThis Agreement shall be governed by Minnesota kut specifically not including
Article 2 of the Uniform Commercial Code as enadteinnesota. This is not a contract for the sH#lgoods. In addition, no Minnesota
conflicts-of-law or choice-of-laws provisions apptythis Agreement. To the extent the substaraivé procedural law of the United States
would apply to this Agreement, it supersedes ti@iegition of Minnesota law. The parties agree #ihtlisputes between them concerning
this contractpther thanas provided for in Section 5.4 hereto, whethelirsgibefore or after Termination, will be settledyoaccording to the
arbitration process described in Exhibit D, attatteeand incorporated into this Agreement, andtimatugh any action at law or in equity,
except as otherwise permitted under Exhibit D.

10.13  Entire Agreement of the PartiesThis Agreement, including the exhibits attachmmhstitutes and contains the entire
understanding and agreement of the Parties anelsaaued supersedes any and all prior negotiat@mrsespondence, understandings and
agreements, whether oral or written, between thgeRBaespecting the subject matter hereof.

10.14  Descriptive Headings The descriptive headings of this Agreement areénvenience only, and shall be of no force or
effect in construing or interpreting any of the yasions of this Agreement.

10.15 Nondisclosure Neither Party shall disclose any of the termthief Agreement without the express, prior, writtemsent
of the other Party, or unless required by law.

10.16  Counterparts This Agreement maybe executed in counterpaatsh ef which shall be deemed an original, but gWkbich
together shall constitute one and the same agrégemen

* % %
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IN WITNESS WHEREOF, each of the Parties has catisied_icense Agreement to be signed by its dulfhaxized representative
of the date first written above.

ACORDA THERAPEUTICS

By: /s/ Ron Cohel
Name: Ron Cohe

Title: President and CE

MAYO FOUNDATION FOR MEDICAL
EDUCATION AND RESEARCH

By: /s/ Rick F. Colvir

Name: Rick F. Colvir
Title: Assistant Treasurt
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Certain portions of this Exhibit have been omitpetisuant to a request for confidentiality. Suchittad portions, which are marked with
brackets [ ] and an asterisk*, have been sepgrftied with the Commission.

PCT/U.S. Serial No.

Remvelination Monoclonal Antibody Cases

Exhibit C

Title of Application

Date of Filing

US#5,591,629

[
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Monoclonal Antibodies Which Promote Central Nerv&ystem

Remyelinatior

[
[
[
(]
[
[
(]

4/29/94

4/27/95
8/8/96
1/7/97

5/28/99

5/30/00

5/10/00

5/30/00




EXHIBIT D

MANDATORY MEDIATION AND BINDING ARBITRATION

1. NOTICE OF DISPUTE . Except to the extent otherwise expressly provideSlections 5.3 and 5.4 of this Agreement, anguiis
related to this Agreement between the Partiesydhieg its formation, performance, or Terminatiomieh cannot be resolved by the Parties
themselves within thirty (30) clays of written remtiby one Party to the other of the existencedi§jpute, may be referred by either of the
parties to mandatory mediation and binding arbdratinder the terms of this Exhibit. The Partigema the mediation/arbitration procedure
described in this Exhibit to substitute in all cagar litigation related to any such dispute, sab@nly to part 7, below, and this agreement to
submit all such disputes to mandatory mediationkdnding arbitration is irrevocable.

2. LIMITATION PERIOD . No demand for mediation/arbitration may be magmrding any claim more than one hundred eighty
(180) days after written notice by one Party todtteer of the existence of a dispute, regardlessgfotherwise applicable statute of
limitations.

3. MEDIATOR/ARBITRATOR . If the Parties cannot agree upon a single medgdbtrator within fourteen (14) days after writte
demand by either of them for mediation/arbitratitren a single mediator/arbitrator shall be chdsethe American Arbitration Association
office in New York City, New York, within thirty (@) additional days after the fourteen (14) dayquriThe mediator/arbitrator shall be
generally experienced in the legal and technicaterarelated to the dispute.

4. MEDIATION . Within thirty (30) days of the appointment of timediator/arbitrator, the Parties must attend aiatieth session at
which the mediator/arbitrator personally shall mipe to guide the Parties to a settlement. EaclyPaaty be represented by counsel at the
mediation, but each Party must attend through &ceothaving authority to agree to a settlemerthatmediation. The mediation session shall
occur in New York City, New York, and shall extemad longer than a single day. Statements or offederat the mediation session shall not
be admissible in any later arbitration hearing.

5. ARBITRATION . If such mediation has not resulted in a mutuakgcuted settlement agreement (or withdrawal afmglavithin

five (5) business days after the date of mediativer) the Parties shall proceed to arbitrationessidbed below. Such arbitration, which the
Parties intend to be final and to substitute fiagdition, shall occur in New York City, New Yorkna the arbitration results maybe entered
final judgment in any court with jurisdiction. Tldecision of the arbitrator shall be final and birgdupon the Parties both as to law and fact.

€)) Initial Disclosures. Within twentne (21) days after the date of mediation, thei¢zashall exchange written disclosures listing \
reasonable specificity: (i) all exhibits expectedt used by the Party at arbitration, and commlepées of such exhibits, (ii) all
witnesses expected to be called by the Party @tatibn, and (iii) the substance of the testimafigach witness. Copies of such
disclosures shall be sent to the arbitrator. Nakeixbr withess may be called if the same doesapptear on such disclosure, and




no witness may testify as to matters not describedich disclosure, except for rebuttal testimonynay be permitted by the
arbitrator.

(b) Discovery Period. Within fourteen Y¥ays after exchange of the disclosure noticesPtrties shall make specific discovery
requests to the arbitrator, and within an additidoarteen (14) days the arbitrator shall issubdth parties a joint discovery order.
The discovery period preceding the arbitration imggshall not exceed sixty (60) days from the issgsof the discovery order by t
arbitrator.

(c) Scope of Discovery. Discovery shallimited to that ordered by the arbitrator as eeasonable and necessary, and in no case
shall exceed the deposition of two (2) withesseg&eh Party, and/or the exchange of more thatehdbtwenty-five (25) specific
and non-compound interrogatories by each partyloado specific requests by each Party for thelpotion of documents
considered by the arbitrator to be reasonably egieand not unduly burdensome.

(d) Hearing. The arbitration hearing, @fhghall be confidential to the parties and nothojeethe public, shall not exceed two (2)
separate days, and shall be completed within tk&@y days of the close of discovery. The arbitratay admit any testimony or
other evidence which the arbitrator decides isarakly relevant to the issues of the arbitratian,dxcluding statements or offers
made by either Party at the mediation session.

(e Final Decision. The arbitrator shisdiue a final written decision no later than sig9) days following the end of the arbitration
hearing, stating findings as to law and fact. Taeision shall be confidential to the Parties. Ttstator shall be limited to
determining and ordering the payment of actualdirett damages if any, and may order the paymeintdafect, special, incidental,
or consequential damages only where bad faith bas bhown and/or to the extent required to fudfily obligations under Article 8
of the Agreement. The arbitrator shall not order payment of punitive or exemplary damages in @sgc

6. COSTS AND FEES. Both Parties shall be responsible for their owstg and fees (including attorney’s fees), and slivitle
common costs and fees equally; however, if thetratior specifically finds bad faith on the Parteither Party, then the arbitrator may order a
different division of costs and fees.

7. EQUITABLE RELIEF . Nothing in this Exhibit prohibits either Partyfn seeking equitable relief to protect its riglatshte extent
that irreparable harm may occur and damages wailana sufficient remedy, except that neitheryPsinall seek to enjoin
mediation/arbitration as described in this Exhibit.

(a) Specific Performance. Among the edpitaemedies that a Party may seek under this7paither Party may petition a court for
specific performance of the terms of this Exhilmitluding following the failure of either Party Wwitut good cause to adhere to the
time limits set out in this Exhibit. A Party seaugian order for specific performance




under this part 7(a) is entitled to recover costs i@asonable attorneyfges in connection with such petition for spegifeaformanct
and any related hearings.

8. SURVIVAL . The rights and obligations of the Parties desctilm this Exhibit survive the Termination, expioat non-renewal, or
rescission of this Agreement.

9. GOVERNING RULES AND LAW . To the extent not inconsistent with the termghef Exhibit, the mediation and arbitration are
governed by the rules of the American ArbitratiossAciation, the Minnesota Arbitration Act, and Eezleral Arbitration Act (9 U.S.Cs. 1 et

seq.).

Exhibit A
to
License Agreement between
Acorda Therapeutics, Inc. and the
Mayo Foundation for Education and Research,
dated September 8, 2000




APPENDIX A
SPONSORED RESEARCH AGREEMENT

Effective as of October 1,1995, MAYO FOUNDATION FOREDICAL EDUCATION AND RESEARCH, a Minnesota chaxfile

corporation (MAYO), with Moses Rodriguez, M.D. asngipal investigator (INVESTIGATOR) and, Acorda ditapeutics, Inc. a Delaware
corporation (ACORDA) agree as follows:

Article 1. Project Summary

1.1— MAYO will undertake a research project descriliethe protocol attached here as Exhibit A (PROTQESummary data

about the project is set forth as follows:

(@)
(b)

(©
(d)
(€)
(f)

(9)
(h)

(i)

()

TITLE: Preclinical Studies of a Monoclonal Aritly Designed to Promote Central Nervous Re

PURPOSE: Determine suitability of monoclonatiltody SCH 94.32 in promoting CNS remyelinatioraimimal models of spinal
cord injury and multiple scleros

START DATE: October 1, 19¢
PROJECTED COMPLETION DATE: September 30,8
FUNDING AMOUNT: $292,00!

PAYMENT PLAN: Quarterly payments in advaneggept that final quarter payment in each yeaaisaple on receipt of a
written Annual Report Year - $63,000; Year - $110,000; Year - $118,00C

CHECKS PAYABLE TO: Mayo Foundation for Medical Education and Rese

CHECKS MAILED TO: Office of Technology Transfer
Mayo Medical Ventures
200 First Street S.W.
Rochester, Minnesota 55905
Attn: Susan L. Stoddard, Ph.

MAYO ADMINISTRATIVE CONTACT: Susan L. Stoddard, Ph.D.
Mayo Medical Ventures
200 First Street S.W.
Rochester, Minnesota 55905
507-284-8878

ACORDA ADMINISTRATIVE CONTACT: Ron Cohen, M.D.
Acorda Therapeutics, Inc.
1213 Park Avenue
New York, NY 1012¢
212-87€-2522

1.2— Anything contained in the PROTOCOL which is imflct with anything in this Agreement is supersedby this Agreement.
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Article 2. Proprietary Data Provided To Mayo By Acada

2.1— ACORDA may provide MAYO and INVESTIGATOR with ppoietary data (DATA) relevant to the work understhi
Agreement. MAYQO'’s and INVESTIGATOR’S acceptance arse of DATA shall be subject to the following:

a) DATA must be marked or designatediiiting as proprietary to ACORDA by marking it “O@FIDENTIAL,” or words of
similar import. If oral, visual, or other non-wett manner of disclosure of otherwise undisclosedidential information is
made, such information shall be entitled to pratecif identified as confidential at the time oftial disclosure and if a
written notice with a summary of such disclosugedélivered to the receiving party within thirtydj3lays of such
disclosure. Any markings, stamps, or legends ifigng confidential information shall not impose aolyligations on either
party inconsistent with this agreement. Any comiethe information made by the receiving party hgbroduce the
confidential markings and any other legends coethion such information.

b) MAYO and INVESTIGATOR retain the rigto refuse to accept any DATA which they do natsider to be essential to
the completion of the project or which they beli¢wde improperly designated or for any reason.

C) Where MAYO and INVESTIGATOR accepth DATA, they agree to exercise their best effadsto use the DATA for
any purpose except the conduct of the PROTOCOLnahtb publish or otherwise reveal the DATA to atheutside Mayo
without the permission of the ACORDA, unless theT®has already been published or disclosed pubbglyhird parties
or is required to be disclosed by order of a cotithw.

Article 3. Inventions, Discoveries And Patents
3.1— All original data and records of the work comphtktunder this Agreement shall remain the properiyAaYO.

3.2— MAYO shall own all of its inventions, discoveriaad other developments, whether or not patentaidang out of research
carried out under the provisions of this Agreem@@ORDA shall own all of its inventions, discovesiand other developments, whether or
not patentable arising out of research carrieduader the provisions of this Agreement. Inventionsliscoveries made jointly by both
MAYO and ACORDA shall be jointly owned by both peg and, if patent applications are filed, patshial be applied for on behalf of both
parties.

Article 4. Publication

4.1— MAYO and INVESTIGATOR reserve the right to pubilithe results of work completed under this Agreetmerior review of
the proposed publication by ACORDA will be providddt in the interest of free exchange of sciemtifformation, MAYO and
INVESTIGATOR may publish after the expiration oftip-five (45) days following mailing of the propaseublication to ACORDA.
Publication of the results will not include DATA dsfined in Article 2 without the permission of AGDA. At ACORDA's request, MAYO
will delay submission, disclosure, or publicatia@n &n additional sixty (60) days in order to enghke preparation and filing of a patent
application on any such patentable subject matter.




Article 5. Use Of Name

5.1— ACORDA and MAYO shall not use expressly or by liogtion, any trademark, trade name, or any cotitracabbreviation,
simulation, or adaptation thereof of the otheryast the name of any of other party’s staff in s, publicity release, policy
recommendation, advertising or any commercial comoation without the express written approval a tther party.

Article 6.  Indemnification And Negation Of Warranties

6.1— ACORDA agrees to defend, indemnify and hold hasslIMAYO and INVESTIGATOR against any and all cpdtanages,
expenses, including attorneys fees, arising froyncdams, damages and liabilities asserted by thandies arising from ACORDA' use of th
results of the work performed under this Agreement.

MAYO agrees to defend, indemnify and hold harmie€ORDA against any and all costs, damages, expeimssding attorneys
fees, arising from any claims, damages and ligdsliasserted by third parties arising from MAYQOdmduct or use of the results of the work
performed under this Agreement.

As used in the preceding parts of this paragraphY® includes its Trustees, Officers, Agents, andptoyees and ACORDA
includes any of its “Affiliates”. An “Affiliate” of ACORDA shall mean any corporation or other bussregtity controlled by, controlling, or
under common control with ACORDA. For this purp&sentrol” means direct or indirect beneficial owsakip of at least fifty (50%) percent
of the voting stock, or at least fifty (50%) pertererest in the income of such corporation oreothusiness

6.2— MAYO makes no representations or warranties, esggd or implied, regarding its performance uriisrAgreement,
including but not limited to, the marketability,ausr fitness for any particular purpose of the aesle results developed under this work, or
that such results do not infringe upon any thirchypproperty rights. Further, MAYO shall not bella for special, consequential, or incide
damages, and MAYOQ's sole liability for damages bader shall be a sum equal to the amount paid B RCA to MAYO under this
Agreement.

Article 7. Fiscal Management

7.1— MAYO shall maintain complete and accurate accimgntecords in accordance with accepted accoumtiagtices. These
records shall be available for inspection, reviexd audit at reasonable times by ACORDA, or its dulyhorized representative, at
ACORDA's expense, for three (3) years following th&l of the calendar year in which such costsramaried.

7.2— MAYO shall retain title to equipment and all othiems purchased with funds provided by ACORDA.

7.3— Mayo shall not utilize funds from any other commial entity to conduct the PROTOCOL.

Article 8.  Termination

8.1— If for any reason INVESTIGATOR becomes unavaiatd direct the performance of the work under &gseement, MAYO
shall notify ACORDA. If a mutually acceptable susser is not identified, this Agreement may be teatéd immediately by either party and
ACORDA shall have no further obligation to pay MAYf@ther funds for the conduct of the PROTOCOL,aptcas set forth in Section 8.3.
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8.2— Following nine (9) months after the effectivealaf the Option Agreement, ACORDA shall have tlghtito terminate this
agreement at will within ninety (90) days noticepyaded, ACORDA shall be obligated to pay MAYO tselary and benefits of one research
technician until the second anniversary of theatiffe date of the Option Agreement, unless MAY Cerees extramural contract or grant
funds to support such technician. Should ACORDMtaate this Agreement under this Section 8.2, MAX@Dees to best efforts to find otl
sources of funding for the technical salary.

8.3— If this Agreement is terminated, ACORDA shall day all direct costs incurred, up to and includthg effective date of
termination, and for all noncancellable obligationade before receipt of notice of termination, etfeugh they may extend beyond such
termination date. Any unexpended funds paid by AC@Rnd held by MAYO after satisfying the obligat®set forth in this paragraph will
be returned to ACORDA.

8.4 ACORDA and MAYO maintain the right to terminategh\greement if a material breach is committed leydther party, if
this breach is not cured within thirty (30) dayseafrritten notice to the breaching party. If thAigreement is so terminated under this
Section 8.4, the terminating party shall maintaircontinuing financial obligation to the breachpayry.

Article 9.  General
9.1— This Agreement may be amended only by the writtgreement of the parties.
9.2— This Agreement may not be assigned by MAYO or ARDIA without the prior written consent of the other.

9.3— The captions and headings used in this Agreearentor convenience and reference only and ara patt of this Agreement.

9.4— All notices shall be in writing and shall be effiee when mailed. Notices should be sent to tpeetive administrative
contacts set forth in paragraph 1.1 of this Agresime

9.5— This Agreement and its effects are subject tosiradl be construed and enforced in accordancethétlhaws of the State of
Minnesota.

9.6— There is one addenda to this Sponsored Resear&emgnt:

a) Exhibit A: Research Protocol
MAYO FOUNDATION FOR MEDICAL ACORDA THERAPEUTICS, INC.
EDUCATION AND RESEARCH
By /s/ Rick F. Colvir By /s/ Ron Cohel
Title Assist. Treas Title President & CEC
Date Oct. 11, 199¢ Date 10/06/95

/sl Moses Rodrigue
Investigator




EXHIBIT A to SPONSORED RESEARCH AGREEMENT

Protocol
PROPOSAL FOR RON COHEN - ACORDA
TITLE : Pre-clinical Studies of a Monoclonal AntiboDgsigned to Promote Central Nervous System Repair

INVESTIGATOR: Moses Rodriguez, M.D.

INTRODUCTION AND SCIENTIFIC RATIONALE:

Our laboratory has been interested in developingstrategies to promote central nervous systelNS)Gemyelination. Even though
there is experimental evidence in animals and hsntizat remyelination does occur in the CNS, atgmethere are no pharmacological
approaches to promote CNS remyelination. We haed an experimental model induced by a virus testigate ways to promote CNS
remyelination in the spinal cord. Susceptibleisg@f mice infected intracerebrally with Theilertaurine encephalomyelitis virus (TMEV)
develop chronic progressive immuna-mediated CNSyeénating disease which is similar to multipleesasis (MS). Our previous reports
indicated that polyclonal immunoglobulins from miogmunized with homogenized spinal cord promotedsG@Bimyelination when given to
SJL/J mice chronically infected for 3 to 6 monththWwf MEV. To explore further the mechanisms of Ciegyelination, we made a panel of
monoclonal antibodies (mAbs) derived from splenesydf SJL/J mice injected with homogenized spinatic These mAbs were screened
functionrather than for specific antigens. We identifiat tmonoclonal IgM autoantibodies, designated SCH®4nd SCH 94.32, which
promoted four-fold increase in CNS remyelinatiompared to isotype IgM kappa controls when giveahimnically infected SJL/J mice.
The results of these experiments are in pressiddlrnal of NeuroscienceCNS remyelination was detected morphologicallythey
presence of abnormally thin myelin sheaths relativaxon diameter. In these experiments, as ikldé0 g of antibody promoted CNS
remyelination. We assessed whether morphologic eéngtion was correlated with clinical signs ofe@ise improvement. With each
treatment injection, animals were assessed cligic&l/e correlated the change in clinical scorehwtfite percentage of lesion area showing
remyelination. Using data from all treatment greupere was a moderate but significant correlatitth the percentage of lesion area
showing remyelination with less progression oficlhdisease. A few animals treated with mAb adyuahproved clinically. However, the
majority of the animals showed less progressiveatie than animals treated with isotype controbadyj.

We are in the process in determining the antigewcifipity for SCH 94.03 and SCH 94.32. To chargeteinitially the antigens
recognized by mAbs, we immunostained various awdisl from glial, neural, fibroblast, epithelial alydhphoid origins. Thus far, the mAbs
strain structural internal antigens of all cellitested. Only cells or primary cell lines ofjoliiendroglial lineage stain on the surface with
these mAbs. Surface staining has been confirmdtblycytometry. Surface labelling has also beetedted on live rat, mouse, and human
oligodendrocytes.




We have evidence that mAbs SCH 94.03 and SCH S 8ientical and are natural autoantibodies. mjpthesis was tested
using a series of strategies including immunocyaoaistry, Western blotting, enzyme-linked immunoswortassays, and Ig variable region
sequencing. Natural autoantibodies are typicaioded by germline Ig genes, with few if any V mggsomatic mutations. Therefore, we
cloned and sequenced both the Ig ahd V|, regions from SCH94.03. The SCH94.03 ¥egion was encoded by a combination gf 30 anc

J, I gene segments. In the coding region, the SCHOY.pgene segment showed 99.6% nucleotide identity avgermline V, 10 gene, witl
only one silent nucleotide difference at the V geegment 3’ end, at the V-J junction (codon 95)nil@rly, the SCH94.03 Jgene segment
showed 97.4% nucleotide identity with the germling gene, with one silent nucleotide change at thenk segment 3’ end, at the J-C

junction (codon 108). As both of these change®wejunction regions, and the genomic nucleotidméediately upstream from the codi
regions of both Jl and C, gene segments is a C, these changes may havedesath imprecise joining during Ig gene rearrangetnrathe

than from somatic mutation. We concluded thatMheregion of SCH94.03 was encoded by germline Ig genes

The V, region of SCH94.03 was also encoded by germlirgelges. The SCH94.03 yregion was encoded by a combination of
V23, DFL16.1, and ] 2 gene segments. The $©4.03 V|, gene segment showed 100% nucleotide identity wighgermline V23 gene, a
member of the \{, J558 family. The SCH94.03_Jgene segment showed 97.8% nucleotide identity thighgermline J, 2 gene, with a T to
A change in the most 5’ nucleotide of thg Segment, at the DyJjunction (codon 100C). This resulted in a changenftyrosine to

asparagine. The SCH94.03 D gene segment conththedntiguous nucleotides derived from the germii#.16.1 gene. There were 8
nucleotides in the Y, -D junction, and 1 in the D+Jjunction which did not correspond to any known gemeV ,, D, or J,, region genes,

and probably represented non-coded (N) nucleotidested by the enzyme terminal deoxynucleotidestierase (TdT) during V-D-J
recombination. All of these nucleotides were eifBeor C, consistent with the preferential insertad G nucleotides by TdT. Therefore,
similar to the SCH94.03 Yregion, all of the nucleotide changes in the SCB34/ , region were in junctional regions, and may havenbee

produced during Ig gene rearrangement by a vaoetyechanisms, including imprecise joining, N-natides, or P-nucleotide additions,
rather than somatic mutations. We concluded fio@sé data that the Yregion of SCH94.03 was encoded by germline Ig gemits no

definitive somatic mutations.

Even though the preliminary antigen reactivity tesauggest that SCH 94.03 is a natural autoanyibihis does not represent a
mechanism of how SCH 94.03 stimulates remyelinatidhe CNS. However, it does suggest an impogagsiological function of natural
autoantibodies. We propose that autoantibodigsatiegproduced during normal physiology or as paase to tissue damage may participate
in promoting repair of damaged tissue. This agbagicipation may be to facilitate removal of dayad tissue and mask autoantigens,
therefore, preventing vigorous pathogenic immuispoases, Natural auto antibodies may modulate inemesponses which actually resul
tissue destruction. Alternatively, this mAb codidectly bind to the surface of oligodendrocyted atimulate proliferation differentiation of
these cells. Either hypothesis could result ircfiomal improvement.
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Specific Goals:

Q) To determine whether treatment withb SCH 94.32 promotes functional repair or imgnoent in conduction in an
established animal model of acute spinal cord taum

(2) To determine whether treatment withb SCH 94.32 promotes CNS remyelination and im@naent in neurological
function in an established model of chronic spew@d injury.

3) To determine whether treatment withb SCH 94.32 alters disease in established madestoimmunity such as
collagen-induced arthritis (model of rheumatoidatis), experimental autoimmune encephalomyefitiedel of multiple sclerosis),
experimental myasthenia gravis, and NOD diabetiaseqspontaneous model of diabetes mellitus). §pesific aim would test directly the
hypothesis that the antibodies may be working thhoan immunological mechanism.

4) To develop strategies to humanize ns&lH 94.32.

(5) To complete toxicity and safety sasdiequired by the FDA to bring mAb SCH94.32 taichl trials.

General Approach to Accomplish Specific Aims:

The experiments involving the acute and chronioapiord injury models (Specific Aims 1 and 2) shiobe performed in
collaboration with an established laboratory irs tti¢ld. The laboratory of Dr. Weiss Young comesdily to mind. Titration and route of
administration experiments would need to be done vuld provide mAbs, as well as control antibogigsfied in a similar manner, so
there would be no experimental bias. Rats or migelévbe studied morphologically, clinically, beharally, and electrophysiologically at
various timepoints following acute or chronic spicard injury. MAbs would be given prior to traurimaone group of experiments, but also 4
to 6 hours after trauma in an other group of expents to simulate the clinical situation. Detaif¢she experimental protocol would be
finalized during a meeting between the two labs Pphtential role of this antibody in “downregulatirthe immune response may be
beneficial in preventing secondary injury followitrguma. Experiments would be designed to exanhiaextent of inflammatory infiltrates
using immunocytochemistry and FACS of infiltratioglls within areas of spinal cord injury. Theseht@ques are established in our
laboratory.

The use of mAbs in other established models ofiaumainity (Specific Aim 3) would test the possibjlithat the mAbs are working
through immunological mechanisms. Dr. Chella Davidboratory at the Mayo Clinic has expensive eigein the field of collagen induced
arthritis. We have already established collaboeasirangements with Dr. Ram Sriram at Vanderbilversity who is an expert in
experimental autoimmune encephalomyelitis. Dr. \(abhdnnon at Mayo Clinic has expertise in experimeattoimmune myasthenia. Dr.
Lambert, a world-class electrophysiologist, coudtphwith experiments to determine whether treatmgtit mAb has an effect on miniature
end-plate potentials in myasthenia gravis.




Based on our preliminary data, we should considendnizing the mAbs. Because we have identifiedydrenline sequences, this
could be accomplished readily. We have not doregteviously in our own laboratory. However, thare a number of Mayo investigators
with molecular biology expertise who have experendth this technology. Alternatively, it may begsible to collaborate with a
pharmaceutical company to carry out this techrecaleavor.

Last, it is important to determine from the FDA whee the toxicity and safety requirements befoeecauld bring mAb SCH94.32
clinical trials (Specific aim 5). Having a meetingth the FDA would be appropriate. At that poéndletailed strategy could be outlined to
bring this promising drug to clinical trials. Thfgs we have not observed any untoward side effeittsthe mAb. Treatment of normal
animals with mAb has not resulted in longterm deficIn addition, we have done preliminary saféddya in THEV-infected mice of resistant
haplotypes. These mice have not converted to ptibidity following treatment with the mAb. It ipossible that further studies need to be
performed in other species (dogs, cats, monkegg, eve have the technical expertise at Mayo tbope many of these experiments. At
present we do not have a monkey facility at Mayenethough these kinds of experiments have beee paviously. It may be easier to
perform these experiments in collaboration wittharmaceutical company with this expertise.

SUMMARY :

We are very enthusiastic about the possibilityakfrig mAb SCH94.32 to clinical trials. The expegims outlined in this proposal
could be accomplished within three or four yeansetheling upon the collaborative arrangements. 8p&ims 1 and 2 (acute and chronic
spinal cord injury) should be started immediatethis has direct relevance to the longterm plan&aafrdn. This should be feasible to
complete in approximately two years. Specific Arttesting of therapeutic efficacy in other estsitid models of autoimmunity) may hav
very important impact into the marketing of this mAIf the mAb has an effect immunologically as el directly on the CCS, it may be
applicable to other established autoimmune diseadg&sexpect that these experiments could be adégimg in two to three years. Specific
aim 4 (humanizing mAb) is dependent upon whetherhilp of a pharmaceutical company is requesteecific aim 5 is dependent upon the
requirements from the FDA. Therefore it is impbksito give an exact estimate of when this coulddmmplished.

RELEVANT BIBLIOGRAPHY FROM OUR LABORATORY:

1. Rodriguez M Lennon VA: Immunoglobulins Promote Remyelinatibe Central Nervous System. Ann. Neurol. 27:121BB0.

2. Rodrigues M Pierce ML, Thiemann R.L: Immunoglobulins stintel&€SSRemyelination: Electron Microscopic and Morphone
Analysis of Proliferating Calls. Lab. Invest. 688370, 1991.
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10.

Patick AK, Thiemann RL, O'Brien PC, Rodray M: Persistence of Theiler’'s Virus Infection Follogi Promotion of CNS
Remyelination. J. Neuropath. Exp. Neurol. 50:53355.991.

Rodriguez M Lindsley M: Immunosuppression Promotes Centevidus System Remyelination in Chronic Virus-Indlice
Demyelinating Disease. Neurology 42:348-357, 1992.

van Engelen BGM, Hommes OR, Pinckers AlySberg JRM, Barkhof F, Rodriguez:Mmproved Vision in NorRecovering Opti
Neuritis after Intravenous Immunoglobulin Possithie to Remyelination. Ann. Neurol. 32:834-835,2.99

Prayoonwiwat N, Rodriguez MThe Potential for Oligodendrocyte Proliferatiduring Demyelinating Disease. J. Neuropath. Exp.
Neurol. 52:55-63, 1993.

Miller DJ, Sanborn KS, Katzmann JA, Roddg M: Monoclonal Antibody- Mediated Nervous System &efn a Viral Model of
Multiple Sclerosis. J. Neuroscience, in press.

Rodriguez M Miller DJ: Immune Promotion of Central Nervougsg&m Remyelination. Progress in Brain Researcpréss.

van Engelen BGM, Miller DJ, Pavelko KD, iHmes OR, Rodriguez MPromotion of Remyelination by Polyclonal
Immunoglobulin in Theiler's Virus-induced Demyeltian and in Multiple Sclerosis, J. Neurol. NeuraguPsych., in press.

Noseworthy JH, O’Brien PC, van Engelen B&ddriguez M: Intravenous Immunoglobulin Therapy in Multiplel&osis.
Progress from the Theiler's Virus Model to a Randmd, Double-blinded, Placebo-controlled Clinicaial, J. Neurol. Neurosurg,
Psych., in press.




EXHIBIT A
ACORDA/MAYO
SPONSORED RESEARCH AGREEMENT

Effective as of March 15, 1998, Mayo FoundatioMianesota charitable corporation (“MAYQ"), with LigrPease, Ph.D., and
Moses Rodriguez, M.D., as principal Investigat6iS\{VESTIGATORS”) and, Acorda Therapeutics, Inc. alBware corporation
(“ACORDA") agree as follows:

Article 1. Project summary

1.1 — MAYO will undertake a research project ddsed in the Statement of Work and Budget attacheel & Exhibit C
(PROJECT). Summary data about the project is stt &5 follows:

(& TITLE:

Molecular Characterization of Antibo-Induced Remyelination and isolation of Human Corpd#ds.

(b) PURPOSE

(©
(d)
()
(f)

(9

0] To Investigate the mechanisms undiegl antibody-induced remyelination and to identiiyman
equivalents of the biologically active mouse monaal antibodies that are known to induce remyalmat
Understanding the mechanism for the basis of ady#induced remyelination in the mouse is imporfant
determining the biological requirements for mimiukithis process in humans and could lead to theldpment of
more effective modifications of the current appio&ar inducing myelin repail

(i) Because antibodies themselves mathbdarget of immune attack, the process coulidnpeoved by
isolating less immunogenic, human counterpartb@fcurrently known, biologically active mouse aatikes. The
ability of human antibodies to induce remyelinatioomouse models of demyelinating disease willheelasis for
selecting human antibodies for further developnfientlinical trials.

START DATE: The Effective Date of this Agreeme
PROJECTED COMPLETION DATE: One year from Start D
FUNDING AMOUNT: $233,431.0(

PAYMENT PLAN: Quarterly payments in advance, excdat final quarter payment in each year is payahleeceipt of a
written Annual Report. Year - $150,000.00 Year - $40,897.00 Year - $42,534.00

CHECKS PAYABLE TO: Mayo Foundation for Medical Education and Rese
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(h) CHECKS MAILED TO: Office of Technology Transfe

Mayo Medical Venture

200 First Street S.\
Rochester, Minneso’55905
Attn: Susan L. Stoddard; Ph.

(i) MAYO ADMINISTRATIVE CONTACT: Susan L. Stoddard, Ph.D.

Mayo Medical Ventures

200 First Street S.W.
Rochester, Minnesota 55905
507-284-8878

() ACORDA ADMINISTRATIVE CONTACT: Ron Cohen, M.D.

President & CEO

Acorda Therapeutics, Inc.

145 West 58th Street, Suite 8J
New York, NY 1001¢
212-37€-7553

1.2 — Anything contained in the PROJECT which isamflict with anything In this greement is supeise by this Agreement.

Article 2. Proprietary Data Provided To Mayo By Acorda

2.1 — AGORDA may provide MAYO and INVESTIGATORS Wwiproprietary data (DATA) relevant to the work unttas
Agreement. MAYO'’s and INVESTIGATORS’ acceptance arse of DATA shall be subject to the following:

a)

b)

c)

DATA must be marked or designatediiiting as propriatary to ACORDA by marking it “O@FIDENTIAL,” or words of
similar import. If oral, visual, or other non-wieh manner of disclosure of otherwise undisclosedidential information is
made, such information shall be entitled to pratecif Identified as confidential at the time oftial disclosure and if a
written notice with a summary of such disclosugedélivered to the receiving party within thirty0j3lays of such
disclosure. Any markings, stamps, or legends ifigng confidential Information shall not impose anlyligations on either
party inconsistent with this agreement. Any comiethe information made by the receiving party hgbroduce the
confidential markings and any other legends coethion such information.

MAYO and INVESTIGATORS retain the higto refuse to accept any DATA which they do nmgider to be essential to
the completion of the project or which they beli¢wde improperly designated or for any reason.

Where MAYO and INVESTIGATORS accsepth DATA, they agree to exercise their best effadt to use the DATA fc
any purpose except the conduct of the PROJECT antb publish or otherwise reveal the DATA to otheutside Mayo
without the permission of ACORDA, unless the DATastalready been published or disclosed publiclthbid parties or i
required to be disclosed by order of a court of law
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Article 3. Term

3.1 The term of this Agreement shall commentehe Effective Date of the Agreement as sehfaltove and continue for a
period of one (1) year. In the event that milestoare met in such year and, in ACORDA's opinibe, PROJECT continues to be of
commercial Interest, the term of this Agreementldf@mextended for a second and third year exdgitsupport of one (1) person shall be for
the entire three year period in the amounts desdriib Article 4 and Exhibit C.

3.2 Except as provided in Section 3.1, argresion of this Agreement must be in writing upemts mutually agreeable to the
parties hereto.

Article 4. Payment

4.1 ACORDA agrees to pay $150,000.00 for isexvto be provided in the first year of this Agrest in accordance with the
following payment schedule:

@) $37,500.00 on execution of this Agneet,

(b) $37,500.00 on the later of eithettt{® three (3) month anniversary of the effectimtedf this Agreement, or (ii) the three

month anniversary of the date the work on the PRTIJBegan, and

(c) $37,500.00 on (i) the three (3) momtimiversary of the date of payment by ACORDA ur({@&rand (ii) on each
subsequent three (3) month anniversary thereaféirtiie sum of all the payments made by ACORDAspiant to this
Section 3.1 equals $150,000.00

ACORDA agrees to pay a minimum of $40,897,00 fovises to be provided in the second year of thiss&gent in accordance
with the following payment schedule:

(d) $10,224,25 on the later of eithett{g one (1) year anniversary of the effective détihe Agreement, or (ii) the three
(3) months anniversary of the date of the finalmawt by ACORDA under (c) above; and

(e) $10,224.25 on (i) the three (3) mamthiversary of the date of payment by ACORDA ur(dgrand (ii) on each
subsequent three (3) month anniversary thereoff thietisum of all payments made by Sponsor pursieathis Section 3.1 i
the second year of this agreement equals $40,897.00

In the event that milestones are met in year oharfd, in ACORDAS opinion, the PROJECT continues to be of commiertierest,
ACORDA agrees to pay;

® Additional payments for supplies aaglipment estimated at $99,000.00 in year two thighfinal budget to be determined
by mutual written agreement of both parties andaiiieed amount paid quarterly.

ACORDA agrees to pay a minimum of $42,534.00 fovises to be provided In the third year of this égment in accordance with
the following payment schedule:




(9) $10,633.50 on the later of eithetttfg two (2) year anniversary of the effective dztthe Agreement, or (i) the three
(3) months anniversary of the date of the finalrpagt by ACORDA under (e) above, and

(h) $10,633.50 on (i) the three (3) maoatiniversary of the date of payment by ACORDA ur{dgrand (ii) on each
subsequent three (3) month anniversary thereoff thietisum of all payments made by Sponsor pursieathis Section 3.1 i
the third year of this agreement equals $42,534.00

In the event that milestones are met in year tyaf@l, in ACORDAS opinion, the PROJECT continues to be of commierdierest
ACORDA agrees to pay:

0] Additional payments for supplies alipment estimated at S110,000.00 in year thittetiae final budget to be
determined by mutual written agreement of bothigsrnd the agreed amount paid quarterly.

4.2 MAY O shall not spend any amounts on theduct of PROJECT except amounts provided by ACORIBAeunder with
prior written agreement by both parties. MAYO $imalt expend any amount on capital equipment iresgof $5,000 without the prior
written consent of ACORDA.

4.3 The amounts set forth in Section 4.1I1d®ACORDA’s full support of the research and thaler all direct and indirect
costs (including, without limitation, overhead)afnducting such research.

Article 5. Reports
5.1 Every six (6) months following the begimy date of the PROJECT, MAYO shall provide ACORRB#h an Interim
written report describing activities, progress aesllts to date of the PROJECT. Within ninety (@8ays after completion of the PROJECT
MAYO, of earlier termination of this Agreement, MAYshall provide a final written report to ACORDAgteibing the services performed
and such other information or data as may be spddii Exhibit B. MAYO shall also, at ACORDA's daph, meet with ACORDA to discuss
the PROJECT and the Interim and final reports.
5.2 ACORDA shall have the right to use sugparts and data for any purposes, subject to $scti® and 10.1 below.

Article 6. Insurance

6.1 MAYO shall at its expense provide theassary Workers’ Compensation and Employers’ Ligbilisurance to meet
statutory liability limits of State Of Minnesotarfthe employees of MAY O involved in the PROJECT.

Article 7. Liability

7.1 MAYO shall not be responsible or liabte &iny injuries or losses which may result fromithplementation or use by
ACORDA or its designees of the results from the BROT or research data generated by MAYO.
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7.2 ACORDA agrees to indemnify, defend anttiimrmless MAYO, lIts trustees, officers, agents amployees (the “MAYO
Indemnitees”) with respect to any expense, claimbjlity, loss, damage, or costs (including attgradees) in connection with or in any way
arising out of the use by ACORDA of the data outessfrom the Project; provided, however, that ADRshall have not such obligation to
the extent that any such claim, liability, loss @@ or costs results from the negligence or willfisconduct of a MAYO Indemnitee.

7.3 MAYO agrees to indemnify, defend and hoéimless ACORDA, its trustees, officers, agentsemployees (‘ACORDA
Indemnitees”) with respect to any expense, clai@hjlity, loss, damage, or costs (including attgredees) in connection with or in any way
arising out of the conduct of the PROJECT at theY¥DA provided, however, that MAYO shall have no sodtitigation to the extent that any
such claim, liability, loss, damage or costs refoln the negligence or willful misconduct of a ARDA Indemnitee.

Article 8. Inventions, Discoveries And Patents
8.1— All original data and records of the work comptbunder this Agreement shall remain the propdriylAYO.

8.2— MAYO shall own all rights and title to its Inveahs. For purposes of this Agreement, “Inventiosisall mean Inventions,
discoveries and other intellectual property conegjwreduced to practice, made or otherwise devdlbgeMAYO employees or agents,
whether or not patentable, during the term of &gseement as it may be extended, relating to th@JHECT. Rights held by MAYO in any
inventions, including without limitation rights #nd to patent applications and patents which magbt&ined thereon, shall be deemed to be
within the term Technology as used in the Licengee&ment term sheet attached hereto and shallljecsto the license granted ACORDA
therein. ACORDA shall own all of its inventiongsdoveries and other developments, whether or aietnpable, arising out of research
carried out under the provisions of this Agreemdntientions or discoveries made jointly by both ¥@& and ACORDA shall be jointly
owned by both parties and, if patent applicatiaesfiéed, patents shall be applied for on behalboth parties. MAYQO's interest in any
inventions, whether or not patentable, arisingadutsearch carried out under the provisions & ureement, shall be subject to the Option
Agreement.

Article 9. Publication

9.1— MAYO and INVESTIGATORS reserve the right to publior otherwise publicly disclose the results ofknmmpleted under
this Agreement. MAYO agrees to submit to ACORDA anoposed publication or presentation for reviextys(60) days prior to
submission. Acorda shall, within forty-five (453yts after receipt, advise in writing if there is/gmoprietary or patentable information which
should not be disclosed at the present time. Patibn of the results will not include DATA as dedid in Article 2without the express writte
permission of ACORDA. MAYO will acknowledge ACORDg\financial support of PROJECT in all publicatiamsdess ACORDA requests
otherwise.

9.2— At ACORDA'’s request, MAYO will delay submissiodisclosure, or publication for an additional si{®0) days or longer by
mutual written agreement of both parties in ordegriable the preparation and filing of a patentiegiion on any such patentable subject
matter.




9.3— MAYO acknowledges that it may be necessary foyEHB$ TIGATORS to disclose information which ACORDAn=iders
proprietary or confidential in order to perform tRROJECT. If ACORDA considers any such informationfidential, it shall be clearly
marked “CONFIDENTIAL INFORMATION’ and sent by ACOR®In writing only to the INVESTIGATORS or orally dclosed to
INVESTIGATORS and reduced to writing by ACORDA wiitithirty (30) days of disclosure. Except as egphg necessary for the
performance of the PROJECT. MAYO and INVESTIGATOStl maintain such information as confidentialt disclose it to others, limit
access to it to those employees with a need to kand take such action as shall be reasonably seget® ensure that its employees will not
disclose it to others.

Article 10. Use Of Name

10.1— ACORDA and MAYO shall not use expressly or by liogtion, any trademark, trade name, or any cotitracabbreviation,
simulation, or adaptation thereof of the otheryast the name of any of other party’s staff in s, publicity release, policy
recommendation, advertising or any commercial cominaiion without the express written approval af tiher party; provided, however,
once a public announcement has been approvedefiagiprovals need not be obtained for further ano@ments which are not materially
different from an earlier approved announcement.

Article 11. Indemnification And Negation Of Warranties

11.1— ACORDA agrees to defend, indemnify and hold hasslIMAYO andNVESTIGATORS against any and all costs, dama
expenses, including attorneys fees, arising froyncdams, damages and liabilities asserted by thadies arising from ACORDA' use of th
results of the work performed under this Agreement.

MAYO agrees to defend, indemnify and hold harmie€©ORDA against any and all costs, damages, expeimsbgding attorneys
fees, arising from any claims, damages and ligdsliasserted by third parties arising from MAYQOdmduct or use of the results of the work
performed under this Agreement.

As used in the preceding parts of this paragraphY® includes its Trustees, Officers, Agents, andptimees and ACORDA
includes any of its “Affiliates”. An “Affiliate” d ACORDA shall mean any corporation or other busientity controlled by, controlling, or
under common control with ACORDA. For this purpteentrol” means direct or indirect beneficial owskip of at least fifty (50%) percent
of the voting stock, or at least fifty (50%), pentéterest in the income of such corporation tveotbusiness

11.2— MAYO makes no representations or warranties, &sged or implied, regarding its performance unusrAgreement,
including but not limited to, the marketability,ausr fitness for any particular purpose of the aesle results developed under this work, or
that such results do not infringe upon any thirdypproperty rights. Further, MAYO shall not ballie for special, consequential, or
incidental damages, and MAYO's sole liability fardages hereunder shall be a sum equal to the ampaidnby ACORDA to MAYO under
this Agreement.

Article 12. Fiscal Management
12.1— MAYO costs shall follow the proposed budget astamed in Exhibit C. MAYO shall maintain completed accurate

accounting records in accordance with acceptedusatit@ practices. These records shall be avaif@blaspection, review and audit at
reasonable times




by ACORDA, or its duly authorized representatiieA@ORDA’s expense, for three (3) years followihg tend of the calendar year in which
such costs are incurred.

12.2— MAYO shall retain title to equipment and all othiems purchased with funds provided by ACORDA, ¥i shall not
expend any amount on capital equipment in exce$8,000 without the prior written consent of ACORDA

12.3— Mayo shall not utilize funds from any other commial entity to conduct the PROJECT.
Article 13. Termination

13.1— If for any reason INVESTIGATORS becomes unavddab direct the performance of the work under tkgseement,
MAYO shall notify ACORDA. If a mutually acceptabsaiccessor is not identified within forty-five (4&ays, this Agreement may be
terminated immediately by either party and ACORDyalshave no further obligation to pay MAYO furthiends for the conduct of the
PROJECT, except as set forth in Section 13.2 arfgl 13

13.2— Following nine (9) months after the effectivealaf the Option Agreement, ACORDA shall have thghtito terminate this
agreement at will within ninety (90) days noticepyaded, ACORDA shall be obligated to pay MAYO tselary and benefits of one research
technician until the third anniversary of the effee date of the Option Agreement, unless MAYO preeg extramural contract or grant funds
to support such technician. Should ACORDA ternertais Agreement under this Section 13.2, MAYO agr® use best efforts to find other
sources of funding for the technical salary.

13.3— If this Agreement is terminated, ACORDA shall day all direct costs incurred, up to and includthg effective date of
termination, and for all noncancellable obligationade before receipt of notice of termination, etl@mugh they may extend beyond such
termination date. Any unexpended funds paid by RD®@ and held by MAYO after satisfying the obligat®@set forth in this paragraph will
be returned to ACORDA.

13.4 ACORDA and MAYO maintain the right to temmate this Agreement if a material breach is conaditiy the other party,
this breach is not cured within thirty (30) dayseafvritten notice to the breaching party. If tAigreement is so terminated under this
Section 13.4, the terminating party shall maintarcontinuing financial obligation to the breachjpayty.

Article 14. General
14.1— This Agreement may be amended only by the writigreement of the parties.
14.2— This Agreement may not be assigned by MAYO or ARDA without the prior written consent of the other.

14.3— The captions and headings used in this Agreearenfior convenience and reference only and ara patt of this
Agreement.

14.4— All notices shall be in writing and shall be effige when mailed. Notices should be sent to #spective administrative
contacts set forth in paragraph 1.1 of this Agragme




14.5— This Agreement and its effects are subject tos#radl be construed and enforced in accordancethéttaws of the State of
Minnesota.

14.6— There is one addenda to this Sponsored Reseayaement:
a) Exhibit B: Statement of Work and Budget

14.7— Both parties agree that execution of this Spae&®esearch Agreement may be effected by the temieigcsimile signature

pages

MAYO FOUNDATION ACORDA THERAPEUTICS, INC.
Signed: /s/John H. Herrel Signed: /s/ Ron Cohel
Name: John H. Herrel Name: Ron Cohen, M.D
Title: Vice Presiden Title: President & CEC
Date:  March 24, 199¢ Date: 3/20/98
INVESTIGATORS

Signed: /s/ Moses Rodrigue Signed: Larry R. Peas
Name: Moses Rodrigue Name: Larry R. Peas
Title: M.D. Title: Ph.D.

Date:  March 25, 199¢ Date: 3/25/98




EXHIBIT B
ACORDA/MAYO
STATEMENT OF WORK AND BUDGET

1. Statement of work
(@ TITLE: Molecular Characterization of Antibody-Induced Resiityation and Isolation of Human
Counterparts

(b) PURPOSE

(i) To investigate the mechanisms underlying amtibnduced remyelination and to identify human
equivalents of the biologically active mouse mooael antibodies that are known to induce
remyelination. Understanding the mechanism forhss of antibodyaduced remyelination in the mou
is important for determining the biological requirents for mimicking this process in humans andaoul
lead to the development of more effective modifaa of the current approach for inducing myelipaie.

(i) Because antibodies themselves may be thettafgemmune attack, the process could be improwed b
isolating less immunogenic, human counterparth@fcurrently known, biologically active mouse
antibodies. The ability of human antibodies touiogl remyelination in mouse models demyelinating
disease will be the basis for selecting human adiés for further development for clinical tria

2. Milestones & Budget; Year One (1)

A) First six (6) months:

1. Hire research fellow end technician.

2. Screen EBV transformed cell lines availablel§d secreting cells (culturing of first 11 lin@stiated, Eliza assay being
developed to screen antibody).

3.  Screen tissue culture supernatants from IgikBslifor binding activity using rat oligodendrocyite

4.  Subclone EBV lines that are making IgM anti¥podith emphasis on lines with demonstrable oligaittecyte-binding
activity.

5. Generate cassette expression system for matigpuof antibody gens structures and for expmssif antibodies gene in
transfected hybridoma cells.

6. Construct chimeric 94.03/human IgM constagtae antibody to evaluate the ability of the hunf@nportion of IgM to
Induce remyellnation in mice.




7. Establish parameters of transfectoma tedgyah house.

8. Initiate biochemical analysis of 94.03 aatlp. Prepare monomeric IgM, evaluate in vivo fifdfcomparisons between
pentameric and monomeric forms.

B) Second six (6) monthsitems carried over (A) above

1. Completed.

2,3. Continue screening. Note: As of 1H88e approximately 60 lines to evaluate: timin dépend on results as
program progresses.

4. In the event that no lines produemdnstrable antibodies, we will proceed to subcl®iks from 10 lines to evaluate
the possibility that clones of desired phenotypistebut cannot be visualized in the pool. Linesrirnormal individual:
and five from individuals who have been diagnosé&t WS will be evaluated by cloning. It will be cessary to
develop an assay that will enable us to estimaedmplexity of the line. The most straight fordrapproach would k
to generate Southern blot of the cloned cells ugiegnost C proximal J region as a probe. Differestriction enzyme
digestion patterns should be distinguish clonesfeach other depending on which V and which J veasgoused.

5. Generation of cassette system faripudating Ig sequences should be completed itfitbiesix months.

6. Generate and clone transfectomamfs®/human chimeric antibody. Produce ascitepegphre antibody for testing
in animal model.

7. Parameters for generating transfeasshould be established in first six months.

8. Assess the ability of monomeric lamdiy to induce remyellnation. If the vivohalf life is low, we may need to
explore alternate route of antibody administrasach as local administration.

9. Generate by site-directed mutagsresnouse IgM variant of 94.03 that cannot fix ctement. Establish
transfectoma that expresses this variant.

10. At the end of the first year, we wellaluate progress in each of the aims and establisstones for year two (2).

Budget: Year One.

(1) Personnel (Including benefit $ 71,042.0i
(2) Supplies $ 40,280.01
(3) Other Expense- mouse husbandi $ 13,678.0
(4) Overhead (20% $ 25,000.01

TOTAL $ 150,000.0
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3.

Milestones & Budget: Year Two (2)

A) Milestoneso be determined

Minimum Budget: Year Two.

(1) Personnel (including benefit
(2) Supplies
(3) Other Expense- mouse husbandi
(4) Overhead (min. est. @ 20¢
TOTAL

Milestones & Budget: Year Three (3)

A) Milestones to be determined

Minimum Budget: Year Three.

(1) Personnel (including benefit
(2) Supplies
(3) Other Expense- mouse husbandi
(4) Overhead (min. est. @ 20¢
TOTAL

11
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34,081.0i
0.0C

0.0C
6,816.01
40,897.01

35,445.0i
0.0C

0.0C
7,089.0!
42,534.01




AMENDMENT No. 1
TO
SPONSORED RESEARCH AGREEMENT
BETWEEN
MAYO FOUNDATION FOR MEDICAL EDUCATION AND RESEARCH
AND
ACORDA THERAPEUTICS, INC.

Effective as of 28 September 1999, the Sponsoredd®eh Agreement dated March 15, 1998 between Mayadation for Medical
Education and Research (MAYO) and Acorda Therapsulinc. (ACORDA) is hereby amended under the Vaithg terms:

Section 4.1()) is inserted.

During the second year of the Agreement, ACORDZAeagtto pay FIFTY DOLLARS (US $50,000.00) in exceflsthe amounts

described in sections 4.1(d), 4.1(e) and 4.1(feteersuch funds to be directed specifically todbsts related to animal care and
maintenance at MAYO.

The terms of this Amendment No. 1 supersede anfficiimg or inconsistent terms in the Sponsoreddesh Agreement. All other
provisions of the original Sponsored Research Agmd effective March 15, 1998 remain in full foaed effect.

MAYO FOUNDATION FOR MEDICAL ACORDA THERAPEUTICS, INC.
EDUCATION AND RESEARCH

Signature /s/ Rick F. Colvir Signature /s/ Ron Cohel

Name Rick F. Colvin Name Ron Coher

Title Assistant Treasure Title President & CEC

Date 10/4/99 Date 9/30/95




AMENDMENT TO
SPONSORED RESEARCH AGREEMENTS
BETWEEN
MAYO FOUNDATION FOR MEDICAL EDUCATION AND RESEARCH
AND
ACORDA THERAPEUTICS, INC.
DATED JANUARY 2, 2001

Reference is made to the Sponsored Research Agneebetween the parties dated October 1, 1995 ardhvL5, 1998. The
research program attached hereto as Exhibit A bealleemed additional research under these SpohResearch Agreements. The parties
agree that all results of this research shall el to be included under the License Agreementeset Mayo Foundation for Medical
Education and Research and Acorda Therapeuticsdated September 9, 2000, and shall be treatelfpurposes as Licensed Technology
as defined in the License Agreement.

The new funded research program contemplated byAtmendment shall commence as of March 15, 200MWélhterminate on
March 14, 2002, unless extended by mutual writgmeement signed by both parties.

During the research period, ACORDA agrees to payhundred seventy seven thousand and two hundiad@JS $277,200.00)
payable in quarterly payments of sixty-nine thousdhree hundred dollars (US $69,300.00) each.

All other provisions of the License Agreement amel Bponsored Research Agreements, as previouslydaheshall remain in full
force and effect.

MAYO FOUNDATION FOR MEDICAL ACORDA THERAPEUTICS, INC.
EDUCATION AND RESEARCH

Signature /s/ Rick F. Colvir Signature /s/ Ron Cohel

Name Rick F. Colvin Name RON COHEN, M.D.
Title Assistant Treasure Title PRESIDENT & CEC

Date 1/29/01 Date 2/20/01




ACPHRDA '

THERLEPMEUT I3

VIA FEDERAL EXPRES¢
November 17, 200

MAYO FOUNDATION FOR MEDICAL
EDUCATION AND RESEARCH

C/O Susan Stoddard, Ph.D.
Technology Licensing Manager

Office of Technology Commercialization
Mayo Medical Ventures

200 First Street SW

Rochester, Minnesota 55905

RE: Agreement between Acorda Therapeutics,and the Mayo Foundation for Education andelesh
Dear Susan:

Reference is made to a certain License Agreemleat'fgreement”) dated September 8, 2000 by and dmtwAcorda
Therapeutics, Inc. and The Mayo Foundation for Btloo and Research.

The agreement is amended as follows:

“Acorda and Mayo entered into a License Agreemeted September 8, 2000 (the “License Agreement8raih “Licensed
Technology”, as defined therein, was developedimection with two Mayo research programs previpapbnsored by Acorda and referred
to therein, as “Programs” (respectively entitlede#tinical Studies of Monoclonal Antibody DesignedPromote Central Nervous Repair”
and “Molecular Characterization of Antibody-Indudedmyelination and Isolation of Human Counterparts”

Acorda and Mayo wish to sponsor and conduct additicesearch pursuant to the attached researctapthto include the results of
this new research within the meaning of “Licensedhinology” under the License Agreement.

Accordingly, the parties agree that the attachsdarch plan shall be attached to the License Ageaeas an additional part of
Exhibit A, that it shall be considered an additictiRrrogram”within the meaning of the License Agreement, arad thr all purposes under t
License Agreement the term “Program(s)” shall bended to include the two Programs originally refeszhin the License Agreement, the
attached research plan, and any other future rsedrich the parties may agree in writing to inaogte into Exhibit A of the License
Agreement by amendment.

Notwithstanding anything contained in the origihilense Agreement to the contrary, the partieseatrat with respect to any new
intellectual property conceived or first reducegbtactice as result of the new research conduatddnthe attached research plan, the
definitions of “Licensed Technology”, “Licensed Bats”, “Inventions” and “Know-How” under the Licem&greement shall only be
interpreted to include intellectual property coneei or first reduced to practice in

15 SKYLINE DRIVE PHONE: (914) 347-4300 E-MAIL: ACORDA@ACORDA.COM
HAWTHORNE, NY 10532 FAX: (914) 34i-4560 WEBSITE: WWW.ACORDA.COM




the course of or arising from the conduct of siedearch and for a period of two years thereaftef nat to any improvements, modifications,
derivatives of such new intellectual property timaty be conceived or first reduced to practice bydmore than two years after the
conclusion of such research.

The attached research plan identifies all Mayogrerel who will conduct research proposed under glah and the parties agree to
identify in advance all Mayo personnel who will dorect research under any future Program, as well.

Additionally, for the avoidance of doubt in thedrpiretation of the License Agreement, the partéhdereby acknowledge and
confirm that the two Option Agreements betweenpies dated October 1, 1995 and March 15, 1998 exercised and shall each be
deemed to have been terminated as of the effedtiteeof the License Agreement.”

This Letter Agreement amends the Agreement onthigaextent specified herein and shall not constitut amendment or
modification of any other provision of the Licensgreement. From and after the date hereof, alreefees to the Agreement shall be
references to the amended Agreement hereby.

The Agreement amended hereby, constitutes tharidllcomplete agreement among the parties heretsugreiisedes any and all
other agreements and understandings, whether iovaitten, between the Parties.

If the foregoing accurately sets forth our agreemglease so indicate by executing this letter eagyient and the enclosed copy in the
spaces provided and returning one original to Tippgarelli.
Very truly yours,
/s/ Harold Safferstei

Harold Safferstein, Ph.D., J.|
Vice President, Business Developm

AGREED TO AND ACCEPTED

s/ Rick F. Colvin

By: Rick F. Colvin

Title: Assistant Treasure

Date: 11/18/03




Executive Summary
Pre-clinical Development of Remyelination PromotingAntibodies
September 2003

Investigators

Magdalena Hofer, Ph.L Principal Investigato Acorda Therapeutic
Allan J. Bieber, Ph.C Principal Investigato Mayo Clinic
Moses Rodriguez, M.C Co-Principal Investigato Mayo Clinic
Larry R. Pease, Ph.l Investigato! Mayo Clinic
Arthur Warrington, Ph.D Investigato! Mayo Clinic
Charles Howe, Ph.C Investigato! Mayo Clinic

The long-term goal of this agreement is to contitwustudy and develop monoclonal antibodies thairymte remyelination of central
system nerve fibers and to bring these antibodiesitical trials.

We have demonstrated that certain human antibediepromote CNS remyelination and have identifiechéin monoclonal antibodies
(sHIgM22 and sHIgM46) which strongly and consisgenhance remyelination in the Theiler’s virus dysblecithin models of
demyelination in mice. We have constructed vediuas direct the expression of recombinant formthese antibodies (RcHIgM22 and
RcHIgM46) when introduced into cultured cells, nrakihe large-scale production of these antibodéssiple. Recently, the expression
vectors have been modified to allow for the expgoesef both IgM (22M-5,6 and 46M-6) and IgG4 (22684mnd 46G4-8,9) forms of both
antibodies under good manufacturing practice (Gbtiiditions.

This agreement, “Pre-clinical Development of Rermatlon Promoting Antibodies”, will focus on reselarin four Research Areas: ih)
vivo efficacy testing and dose determination for the frandidate antibodies produced under GMP condifiamthe Theiler’s virus model of
demyelinating disease in mice, 2) use of cDNA nacrays to assess gene expression changes thatldgken response to antibody treatn
under a variety of conditions and in different ¢gples, 3) biochemical characterization of theutatl signaling pathways that are induced by
antibody binding, and 4) characterization of thectionally relevant cell surface antigens thatt@and by remyelination promoting
antibodies. Specific details for experiments adsireseach of these areas are presented in théadt@ocument. The Mayo MS Research
group will make a good-faith effort to deliver déta the experiments enumerated for Research Areasand 3, and will supply material for
use in the antigen characterization studies in &ebkeArea 4. Acorda will make a godaith effort to indentify the most relevant antigenith
regard to antibody enhanced remyelination (Researea 4). Acorda will supply funding for the Mayesearch, as indicated in the attached
budget. The current funding agreement will be fgear. The experimental and financial scope ofruagreements will be contingent upon
progress towards completion of the current agreémen




Pre-clinical Development of Remyelination PromotingAntibodies
Budget — 2003/2004

Proposed total $ to Mayo from Acorda (includingienSTTR directs $ 400,00(
Total $ from STTR direct $ 105,00(
STTR directs spent in 2002 (estimated) $ (10,000
(STTR indirects are not considered he $ 95,00(
Funds from Acorda $ 295,00(
Direct $ 204,00(
Indirect (44.5% $ 91,00(
Total direct $ to lab = 3 299,00(
Total $ (direct+indirect) to May = $ 390,00(
Personnel: (estimates only)
Budgeted Budgeted Budgeted Budgeted
% effort % support Salary Benefits Total
Allan Bieber, Ph.D.
(Principal Investigator 40% 40% $ — $ — 3 22,00(
Moses Rodriguez, M.D.
(Co-Principal Investigator 5% 5% $ — 3 — 3 9,552
Larry R. Pease, Ph.D.
(Cc-investigator) 5% 5% $ — 8 — % 9,652
Art Warrington, Ph.D.
(Ca-investigator) 20% 20% $ — 3 — 3 11,00(
Charles Howe, Ph.D.
(Cc-investigator) 20% 20% $ — 8 — % 11,00(
Total Personnel $ 63,10«
Supply Expenses:
2002/200%Pre-clinical animal testing
Animals- 250 SJL/J mice, 6 weeks old females @ $16.90/mglassson Labs $ 4,22¢
Animal Maintenanc« Based on 100 cages @ $0.56/cage/day for 365 $ 20,44(
Tissue preparation materie- araldite, osmiun $ 15,00(
Tissue and slide preparati- 10 slides/animals, 170 animals, @ $10.00/< $ 17,00(
Technician processing tin- fixation, dissection, embeddit $ 5,00(
[ Supplies: 2002/03in vivo testing $ 61,66¢
2003/2004Pre-clinical animal testing
Animals- 250 SJL/J mice, 6 weeks old females @ $16.90/m@lasskson Labs $ 4,22~
Animal Maintenanc¢ Based on 100 cages @ $0.56/cage/day for 365 $ 20,44(
Tissue preparation materie- araldite, osmiun $ 15,00(
Tissue and slide preparati- 10 slides/animal, 160 animals, @ $10.00/s $ 16,00(
Technician processing tin- fixation, dissection, embeddir $ 4,50(C
[ Supplies: 2003/04in vivo testing $ 60,16¢




Supply ExpensesAntibody-induced signaling

Microarrays- Affymetrix microarrays and array process

Animals- Purchase and short-term housing for 50 Spragweldyarats provided as untimed pregnancies for the
generation of primary oligodendrocyte cultur

Tissue Culture Culture of primary oligodendrocytes derived frorixed glial cultures

Culture of CG4 cells under defined media conditiddast includes growth factors, hormones, medippkments,
serum, and plasticwar

Antibodies- anti-phosphotyrosine (4G10), anti-phospho-JNKi-phospho-1kB and NFkB, anti-phospho-ERK 1/2 an
phospho-p38, anti-phospho-Akt, anti-EGFR, anti-PBRG&nti-IGFR, anti-FGFR, anti-src family membensti-a
caspases, secondaries and immunoprecipitation iala

Pharmacological Agen- JNK inhibitors, NFkB inhibitors, TNFa and Fasn-MCD and Filipin.

Radiation- 3> SO, and®H lipid derivatives

PAGE Materials- Basic materials for 1 anc-D PAGE
TLC Materials- Basic Materials for-D TLC
Cell Fractionation Material- cost includes plasticware and fractionation chaisi¢e.g. OptiPref.

Supplies: Ab-induced signaling
Supply ExpensesAntigen characterizatior

Animals-

Purchase and sh-term housing for 50 rats provided as untimed pragies for the generation of primary glial cultur
Purchase and sh-term housing for 200 SJL mice for the generatioprafhary glial cultures
Tissue Culture primary culture of rat, mouse, human glia, ratroes, PC12 cell
Enzymes and antibodiesarbohydrate specific enzymes, anti-chondroitiffiase, anti-myelin basic protein, anti-
phophotyrosine

Supplies: Ag characterizatiol

Total personne

Total supplies

Total DIRECT

Total INDIRECT @ 44.5¥

Total cosi

* & H B BB

@ BB * & @ & @B B P

50,00(

4,00(

12,00(

10,00(
4,00(

4,00(
2,50C

2,50(

91,50(

3,00(
3,50(
12,00(

4,00C
22,50(

63,10«
235,83(

298,93¢
91,00(
389,93




Research Area 11n vivo Antibody Treatment Experiments

Experiments 1 & 2were completes in 2002/2003. These experimentsrdeied the in vivo dose titration for remyelinatio response to
Rc22 treatment, examined the effect of co-treatmatht methyl prednisolone and Rc22, and examineckeffiect pf co-treatment with Rc22
and Rc46.

Expt. 1

Expt. 2

Rc22 Dosing; Rc22 + MePrednisolone 70 mice
Rc22 at:
500 ug
125 ug
S0 pug

S5 Hg
PBS

MePr
MePr + Rc22, 500 pg

Rc22 Dosing (repeat); Rc22 + MePrednikme (repeat); Dbl;. Ab treatment 100 mice
Rc22 at:
500 pug

50 ug

S Hg

500 ng

50 ng
PBS

MePr
MePr + Rc22, 500 pg

Rc46, 500 ug
Rc46 + Rc22 250 pg

Experiments 3 & 4 will be completed in 2003/20@xperiment 3 will determined the vivo efficacy of the IgM and IgG4 forms of Lym22
and Lym46, with regard to promotion of remyelinatiéd best candidate will be selected based ondkelts of Expt. 3 and Expt. 4 will
determine thén vivo dose titration for remyelination in response t@tneent with these (this) antibodies.

Expt. 3

Expt. 4

IgMs vs. IgG4s 80 mice
Rc22 (all at 500 ug)
22M-5,6
22G4-9
46G4-8,9
46M-6
Kappa lgG4
human IgM
Acorda buffer

IgMs vs. IgG4s: Repeat and Dosing 80 mice
Rc22, 500 pg
Best candidates at:
500 pg

50 pg

S Hg

500 ng

50 ng
Control Ab, 500 pg
Buffer




Research Area 2: Microarray Analysis

Experiment 1 will examine the effect of treatment of rat mixathpary glia with the IgM and IgG forms of Lym22 ahgim46. Gene
expression data will be compared to our previougmairray experiments using Mayo Rc22, O4, and athébodiesExperiment 2 will
determine the dose response for the effect ofdaastidate antibodies on gene expression in MPG.

Expt. 1 IgMs vs. IgG4gon rat MPGSs)
Rc22  (all at 10 ug/ml)
22M-5,6
22G4-9
46G4-8,9
46M-6
kappa IgG4
human IgM
Buffer

Expt. 2 IgMs vs. IgG4s: Repeat and Dosin@n rat MPGs)
Rc22 (10 ug/ml)
Best candidates at:
10 ug/ml
500 ng/ml
50 ng/ml
10 ng/ml
Buffer

Our previous experiments suggest that treatmeiht rginyelination promoting antibodies may have diea distinct effects on gene
expression in a wide variety of celBxperiment 3 will test best candidate antibodies for their direffect on gene expression in
oligodendrocytes, astrocytes, macrophages, bréltrating lymphocytes and neurons.

Expt. 3  Best candidate effects on specific ratll types(Oligos, astrocytes, macrophages, BILs, neurons)
Best candidate and dose (5 cell types)
Ab negative control (5 cell types)

Experiment 4 will determine whether the binding of antibody e tsurface of oligodendrocytes correlates dirasitit observed effects on
gene transcription. CGT mutant mice produce ncatidé, the putative O4 antigen. We will isolateagliom these mice and test the gene
expression responses of these cells to O4, Rc2dthed antibodies. Glia from normal mice will seagcontrols.

Expt. 4 04 signaling in mouse CGT MPGs
Rc22, 10 ug/ml on B6
04, 10 ug/ml on B6
s39, 10 ug/ml on B6
PBS on B6

Rc22, 10 ug/ml on CGT
04, 10 ug/ml on CGT
s39, 10 ug/ml on CGT
PBS on CGT

Experiment 5is designed to demonstrate the relevance of theoami@y data from rodent cells by repeating thédbastibody treatment
experiment using a best candidate antibody and hunieed primary glia.

Expt. 5 Ab signaling in human MPGs
Rc22 (or best candidate), 10 ug/ml
04, 10 ug/ml
s39, 10 ug/mi
PBS




Our previous data demonstrates significant effettmntibody treatment on CNS gene expression inrBide that are chronically infected w
TMEV, Experiment 6 will repeat these experiments and will examinedbse response of the observed changes.

Expt. 6

In vivo treatment of chronic SJL mice with antibody dosing
Rc22 (or best candidate) at:
500 pg
S0 ug

10pg
04 at:

500ug
0pg

10pg

human IgM, 500 pg
PBS

Research Area 3: Antibody-induced Signaling Experirants

Hypothesis: Antibody-mediated enhancement of remyelinatiomésresult of specific antibody-induced changesiélocal architecture of
the plasma membrane of glial cells that triggeccHmesecond messenger systems and engage downstigaaling cascades. These signals
result in transcriptional and translational evertated to increased survival, proliferation, aiftedentiation of oligodendrocytes and
oligodendrocyte precursors within and near demwélig lesions. We will conduct experiments to idigrantibody-induced signaling,
cascades that are relevant to the induction oftrgptional changes involved in oligodendrocytevatal, proliferation, and differentiation.

Expt. 1

Expt. 2

Identification of immediate second messenggmais triggered by antibody-induced plasma membreomyanization.

Our preliminary data indicate that remyelinatiompoting antibodies induce an immediate increasetiacellular calcium
levels in astrocyte-like cells and a delayed cafcinflux in oligodendrocytdike cells. The immediate rise in calcium concetibrais
sensitive to perturbations of the PLCy signalingoeale, while the delayed calcium influx is dependg@on mobilization of
extracellular calcium through plasma membrane CNs@Ksitive AMPA-type glutamate receptors. Howeueg, firecise locus and
mode of activation of either calcium increase idafimed. Using immunoaffinity purification, we witirepare purified cultures of
oligodendrocytes captured along a spectrum of dgwe¢ntal and differentiative stages. These puriied defined cell populations
will then be subjected to ratiometrc fluorescerdlgsis of intracellular calcium concentration tdatenine the type of calcium signal
induced by treatment with antibody. Using spegiti@rmacological agents we will determine whetherdélayed calcium influx is
the result of AMPA receptor agonism (e.g. autocon@aracrine release of glutamate), desensitizgtionformational change or
alleviation of receptor antagonism), or capacigtialcium influx (calcium release activated calciufux).

Identification of downstream signaling cascaglegaged by remyelination-promoting antibodies.

Isotope-coded affinity tag (ICAT) analysis is a Bigticated method for measuring differential protexpression in cultured
cells. We propose to use the ICAT method to anatymanges in protein expression following treatmedrdligodendroglia with
remyelination promoting antibodies. We specificgdlppose to analyze the following domains: lipittsand AMPA receptor-
enriched domains from oligodendrocytcs, and spinaed demyelinated lesions induced by lysolecithjedtion.

Two-dimensional gel electrophoresis (2-DGE) analgsiupled to western blotting with phosphorylatstate specific antibodies
is also a useful tool for analysis of global signglresponses and identification of uncharactergigdaling molecules. We propos:t
use this discovery technique to identify potergighaling cascades involved in the transmissiocaintibody-induced responses from
the plasma membrane to the nucleus.




Expt. 3 Characterization of antibody-induced surviyabliferation, and differentiation signals.

Preliminary evidence suggests that remyelinatiavmting antibodies function, at least in part, bgtecting oligodendroglia
from cell death. We propose to clarify the naturéhcs protection and probe its physiological relege. We will model macrophage-
and/or lymphocyte-mediated killing in vitro by clealging oligodendroglia with HO , TNF a, or FasL in the presence or absenc

antibody. Cell death will be measured by MTT [35limethylthiazol-2-yl)-2,5-diphenyltetrazolium bnide] assay, and death
related signaling will be assessed by examinatfarhanges in INK, NFKB, Akt, and caspase-3 activity

Remyelination-promoting antibodies may also ex#etots on oligodendrocyte proliferation. We proptseneasure this effect
by treating oligodendroglia with antibodies in fresence of BrdU otH-thymidine. BrdU incorporation will be assessed by
imnunostaining, whilé H-thymidine incorporation will be assessed by siaion counting of cell lysates. Likewise, remiyeltion-
promoting antibodies may exert a differentiativieef on oligodendrocyte precursors, pushing themature into myelin-producing
cells. To test this effect, we propose to charémeahe expression levels of myelin basic protpioteolipid protein, and myelin
associated glycoprotein in oligodendroglia cultuirethe presence of remyelination-promoting antibed

Based on our hypothesis that remyelination-prongogintibodies specifically reorganize plasma membraicrodomains to
initiate biologically relevant signals, we will @etine whether disruption of lipid raft organizatj@ither pharmacologically via B-
MCD and filipin, or synthetically via cholesteroggrrivation, will alter antibody-induced effects oligodendroglial survival,
proliferation, and differentiation. Likewise, basal the knowledge gained in the other proposedranpats, we will disrupt
identified signal transduction cascades and medkareffect on cell survival, proliferation, andfdientiation, For example, if
signaling through Erk 1/2 is identified as a relevpathway, we will block O4-induced signaling wRiD98059 (MEK inhibitor) or
with the MTP,,; -MEK1 ,, peptide inhibitor (Erk1/2 inhibitor). Similarly, PKA signaling is identified above, we will attentpt

block antibody-mediated effects on proliferatiom @urvival using SQ22536 (adenylate cyclase inbihitH89 (PKA inhibitor), or
Rp-cAMPs triethylamine (PKA inhibitor). We intend take advantage of the availability of robust apdcific pharmacological
blockers for every pathway identified downstreaonfrantibody binding to establish the signaling patys most relevant to
remyelination.

Research Area 4: Antigen Indentification Experimens
Antigen indentification is an important issue camieg the mechanism of action of remyelination potimg antibodies. Acorda will take the
lead role in the antigen identification experimei& will complete our experiments on the charézatiuon of potential carbohydrate
epitopes and will provide tissue to Acorda formitlexperiments.
Expt. 1 Determine class of carbohydrate bound by adiésothat promote remyelination.
We will treat oligodendrocytes with sialidase apthted enzymes to determine class of carbohydmtedby the antibodies. We
will assess the effect of carbohydrate removal arfl@x, protein phosphorylation and gene expression

Expt. 2 We will isolate membrane and cell type spedfitigens for antigen characterization experimbytsur group and at Acorda.
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Exhibit B
to
License Agreement between
Acorda Therapeutics, Inc. and the
Mayo Foundation for Education and Research,
dated September 8, 2000




OPTION AGREEMENT

This Option Agreement is made this October 1, 199and between Mayo Foundation for Medical Educasiod Research, a
Minnesota charitable corporation located at 208tFStreet SW, Rochester, Minnesota 55905 (“MAYQ1) &corda Therapeutics, Inc., a
Delaware Corporation, located at 1213 Park Avehissy York, NY 10128 (“ACORDA").

This Option Agreement has three addenda: 1) Stoakakit Agreement, referred to in Section 2.5; segdby Acorda; 2) Appendix
A, Sponsored Research Agreement; 3) Appendix Bhii@ogy License Contract Terms Sheet.

Certain inventions relating to the promotion of y@lination by monoclonal antibodies have been nmiag®nnection with MAYQO'’s
research, patient care, and education programasBignment of the inventions from the developer8YK is the owner of certain patent
rights.

ACORDA desires to evaluate such inventions forghiose of determining its interest in obtaininigcanse from MAYO to sell
such inventions.

Now, therefore, the parties agree as follows:
Article 1. Definitions.

1.1— “Technology” means:

a) U.S. patent application S.N. 08/826, filed April 19, 1994, and foreign patent apations and patent counterparts the
(if any);
b) all U.S. and foreign patent applioat disclosing inventions conceived or reduced#otire pursuant to the research

conducted pursuant to the Sponsored Research Agrégm

C) all divisions, substitutions, contitions, continuations-in-part applications ofafi)d (ii) of the preceding, and all U.S. and
foreign patents issuing thereon, including reissteesxaminations, and extensions; and

d) all trade secrets, know-how, and mécdl information developed by MAYO in connectioiittwthe research conducted
pursuant to the Sponsored Research Agreement.

Article 2. Option.

2.1— In order for ACORDA to evaluate the commercial amchnical merits of this Technology, MAYO herebwgis the Compar
an exclusive worldwide option to become the ex#lisicensee for the Technology. Said option shaire thirty-six (36) months from the
initiation of the sponsored research describedppekhdix A.

2.2— During the option period, ACORDA shall pay a nmaym Two Hundred Ninety-Two Thousand Dollars ($292,00) to
sponsor a mutually agreed upon research protodm tmerformed by MAYO, according to the terms opapdix A. Payments will be made
on a quarterly basis beginning within thirty (3@)yd of the date whereby ACORDA accepts deliversnofhoclonal antibody (ATCC
Accession No. CRL-11627) from a contract manufaatéor use in MAYQO's research protocol (hereby redd to as the “Effective Date” of
this Option Agreement).




Notwithstanding the above, in the event that tHeveley of antibody prepared on behalf of ACORDA fse in preclinical studies is delay:
through no fault of ACORDA, by more than six (6) mtlns from the signing of this Option Agreement, plagties shall negotiate in good faith
for an extension of the option, at no additionatc®therwise, MAYO may terminate this Option Agremt if the Effective Date of the
Option Agreement is not within six (6) months oé thigning of this Option Agreement. If the optioritense is exercised or terminated by
ACORDA before the expiration date and after twelfiotyr (24) months from the Effective Date of thisrAgment, ACORDA'’s obligation to
make payments to support such research shall inéntied as of that date. MAYO further agrees thshall not negotiate with or enter into
any agreement with a third party with respect ®Technology in the period from the signing of @ation Agreement until the effective date
of the Option Agreement.

2.3— Should ACORDA, on or before the expiration of tiion granted in 2.1 above, decide to licenseldehnology, then a
License Agreement consistent with the terms shémtteed as Appendix B shall be negotiated and egdday both parties within ninety (90)
days of ACORDA'’s notice to MAYO of its decision lioense the Technology, or such longer period ag Ineaagreed by the parties.

2.4— ACORDA shall pay MAYO Five Thousand Dollars ($80000) within thirty (30) days of the Effective @atf this Agreement
and on each anniversary thereafter during the @gué@iod as non-refundable and non-creditable denaiion for the exclusive worldwide
option granted by MAYO.

2.5— As additional consideration for the exclusive ldaide option, ACORDA will issue MAYO warrants ftine purchase of sixty
thousand (60,000) shares of ACORDA common stotkeaprice of founders stock, pursuant to the tesfrthe Stock Warrant Agreement
attached hereto. Such warrants shall be exerciFa®d@ORDA exercises its option to acquire a licerfisr the Technology. The cost to
MAY O for exercising its warrants will be reimbursbyg ACORDA.

2.6— During the option period, ACORDA shall pay reasble expenses associated with the prosecutioredfithY O patent
application entitled “Monoclonal Antibodies Whichdote Central Nervous System Remyelination” (3&@ 08/236,520) as well as the
corresponding national applications filed underPia¢ent Cooperation Treaty; such filings to havenbegreed on by MAYO and ACORDA.
Only expenses incurred after March 24, 1994, atede® to U.S. Patent application S.N. 08/236,520saibject to reimbursement. The patent
prosecution will be controlled by ACORDA, using csel of ACORDA's choice, reasonably acceptable faoYi@.

2.7— During the option period, MAYO may not disclose tTechnology to third parties without ACORDA’sqirivritten consent,
but MAYO shall retain the right to use the Techmgldor its internal research purposes.

2.8— Should ACORDA, on or before the expiration of tion granted in 2.1 above, decide not to licahseTechnology, MAYO
shall be provided with all the research informatigmerated during the option by ACORDA and MAYnjby, or given to ACORDA by
MAYO. All data jointly generated during the optibyy MAYO and ACORDA and provided to MAYO shall belpffior internal use by
MAYO.




Article 3. Confidentiality

3.1— “Confidential Information” is defined as any weh confidential information disclosed by one pdayhe other and entitled to
protection under this agreement which is marked NEADENTIAL,” or words of similar import. If oral, isual, or other non-written manner
of disclosure of otherwise undisclosed confiderititdrmation is made by one party to the otherhsunéormation shall be entitled to
protection if identified as confidential at the &rof initial disclosure and if a written notice v summary of such disclosures is delivered to
the receiving party within thirty (30) days of sutisclosure. Any markings, stamps, or legends ifieng confidential information shall not
impose any obligations on either party inconsistétt this agreement. Any copies of the informatinade by the receiving party shall
reproduce the confidential markings and any otbgemhds contained on such information.

3.2— Both ACORDA and MAYO covenant and agree that thlegll hold the Confidential Information they reeefrom the other
party inviolate, keep it secret, and shall not aisg such Confidential Information, except as prediéh Article 4 below. The foregoing
restrictions on disclosure of Confidential Inforioatshall not apply to any information that progesbmes into the public domain through no
action of the other party or its agents or wasaalyeknown by the other party as evidenced by &s$ plarty’s written records. Each party may
use its own discretion to disclose information tiwas independently developed by that party.

3.3— Confidential Information shall not be afforded throtection of this Agreement if, on the dateighieg this Agreement, such
information is or later becomes:

a) developed by the Recipient indepatig®f the disclosed proprietary information oéthther party, and reasonable writ
documentation exists to demonstrate such developmen

b) rightfully obtained without restrioti by the Recipient from any third party who is regtricted from making such
disclosure by any direct or indirect obligationcoifidentiality to the other party herein; or

C) publicly available other than thrbube fault of the Recipient; or

d) known to the Recipient at the timeétsfdisclosure by the other party hereto, andaealsle written documentation exists to

demonstrate such knowledge.

e) subject to disclosure under a fachadlid court order, warrant, or subpoena, butyahthe Recipient first gives the other
party immediate oral and written notice of the ¢awder, warrant, or subpoena to permit that pertyake appropriate legal
action in the circumstances.

3.4— ACORDA shall not disclose, provide or otherwisaka the Technology or the Confidential Informatamilable to any
person or entity other than employees, consultadigsors, or agents of ACORDA that have signedesgcagreements at least as restrictive
as the provisions of this Agreement. Before theffdlential Information or Technology is made avaitato any person directly responsible
for the evaluation of the Technology for licenst k€ ORDA will notify the person of the obligation$ confidentiality contained in this
Agreement and obtain an agreement from that pecsahide by said obligations.

3.5— The obligations of confidentiality stated in Zdd 3.2 shall survive the termination or expiratdithis Agreement for five
(5) years.




Article 4. Authorized Use

4.1— During the term of this Option Agreement, ACORBKall use the Technology and the Confidential imi@tion only for the
purpose of evaluating the Technology for licensure.

4.2— ACORDA and MAYO shall not use, expressly or byplivation, any trademark or trade name of the offzety, or any
contraction, abbreviation, simulation or adaptatizereof, or the name of any of the other partig$f $n any news, publicity release, policy
recommendation, advertising or any commercial conmipaiion without the express written approval af diher party. The provisions of this
Section 4.2 shall survive the Termination or exjraof this Agreement.

Article 5. Termination

5.1— Should ACORDA, on or before the expiration of tygion granted in 2.1 above, decide to exerciseption and execute the
License Agreement, the terms of this Option Agresmeéll be superseded by the terms of the Licengee@ment at the time the License
Agreement is executed by both parties and becoffextiee.

5.2— Should ACORDA, on or before the expiration of tion granted in 2.1 above, decide not to licehseTechnology,
ACORDA may terminate this Agreement by providingtten notice of its decision to MAYO. Furthermof&sgction 2.2 of this Agreement
remains enforceable subsequent to any terminafitimisoOption Agreement by ACORDA, subject to tkemis and conditions of the
Sponsored Research Agreement.

5.3— Following nine (9) months after the Effective Baif this Option Agreement, ACORDA shall have tight to terminate its
support of the Sponsored Research with ninety ¢@9% notice; provided ACORDA shall be obligateghty to MAYO the salary of one
(1) technician until the second anniversary oftifffective Date of the Option Agreement, unless MAKReives contract or grant funds from
an external source to support said technician.

Article 6. General

6.1— ACORDA may not assign or subcontract any of ii§gations or rights under this Option Agreementhwut MAYO's prior,
express, written consent, which consent may natripeasonably withheld, except that ACORDA may asgggrights and obligations under
this Agreement to an affiliate wholly-owned or nrétip-owned or controlled by ACORDA, or to any egtthat acquires substantially all of
the assets of ACORDA, or entities to which ACORD&slassigned all or substantially all of its asealtting to the Agreement whether by
merger, acquisition, sale, operation of law, oreotfise.

6.2— This Option Agreement and its effects are sulijipeind shall be construed and enforced in accosdwith the laws of the
State of Minnesota except that no part of Minnesmtashall apply that directs the application ob#er jurisdiction’s law.

6.3— The failure of either party to insist at any tinggon the strict observance or performance of dnlgeoprovisions of the Option
Agreement, or to exercise any right or remedy asiged in this Option Agreement, shall not impaiyauch right or remedy and shall not
construed to be a waiver or relinquishment. Furttege, no waiver of any provision of this
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Option Agreement by either party shall be constragd waiver of any other provision or as a wadfehe same provision at any subsequent
time.

6.4— This Option Agreement (including Appendixes A andcBnstitutes the entire agreement between théepamnd supersedes
prior or contemporaneous, oral and written agreésp@noposals and discussions relating to the sabject matter. The Option Agreement
may be amended only through a writing signed by ediche parties.

6.5— Neither party shall disclose the terms of thigeament to any third party, and neither party sisalie any press release or
other statement to the media regarding the existehthe Agreement or its subject matter (if theeotparty is mentioned) without the prior
written consent of the other party.

IN WITNESS WHEREOF , each of the parties has caused this Agreemdr executed on its behalf by its duly authorized
representative.

MAYO FOUNDATION FOR MEDICAL ACORDA THERAPEUTICS, INC
EDUCATION AND RESEARCH

Signed: /s/ Rick F. Colvir Signed: /s/ RON COHEN

Name: Rick F. Colvin Name: RON COHEN

Title:  Assist. treas Title: President, CE(

Date:  Oct. 11, 199¢ Date:  10/06/95
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THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THEECURITIES ACT OF 1933 (THE “ACT"). THEY
MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, OR HYPBECATED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT AS TO THE SECURITIES UNDERHE ACT OR AN OPINION OF COUNSEL,
SATISFACTORY TO THE COMPANY, THAT SUCH REGISTRATION NOT REQUIRED.

THE SALE OF THESE SECURITIES HAS NOT BEEN QUALIFIBNITH ANY STATE SECURITIES AUTHORITIES. THE
RIGHTS OF ALL PARTIES TO THIS WARRANT ARE EXPRESSLEONDITIONED UPON SUCH QUALIFICATION BEING
OBTAINED UNLESS THE SALE IS SO EXEMPT.

THIS WARRANT MAY NOT BE EXERCISED EXCEPT IN COMPLINCE WITH ALL APPLICABLE FEDERAL AND STATE
SECURITIES LAWS TO THE REASONABLE SATISFACTION ORHE COMPANY AND LEGAL COUNSEL FOR THE

COMPANY.
STOCK WARRANT AGREEMENT
To Purchase 60,000 Shares of the Common Stock of
ACORDA THERAPEUTICS, INC.
Dated as of October , 1995
1. GRANT OF THE RIGHT TO PURCHASE COMN STOCK.

For value received, Acorda Therapeutics, Inc., Bare corporation (the “Company”), hereby grantdayo Foundation
for Medical Education and Research, a Minnesotaiteltde corporation (the “Warrantholder”), and thvarrantholder is entitled, upon the
terms and subject to the conditions hereinaftefast, to subscribe for and purchase from the Camypp to 60,000 fully paid and non-
assessable shares of the Company’s Common Stooknft@n Stock”). This Warrant Agreement is enteretivieen the parties and the rights
to purchase Common Stock are granted pursuantctioS8e.5 of the Option Agreement of even date Wwélebetween the Company and the
Warrantholder (the “Option Agreement”). The purahaghts set forth in this Warrant Agreement shatome exercisable immediately upon
the Company’s exercise of its option as set fartthe Option Agreement to license certain technplafghe Warrantholder. The exercise

price (“Exercise Price”) shall be equal to $0.0t gleare. The number and purchase price of sucleshae subject to adjustment as provided
in Section 8 hereof.

2. TERM Of THE WARRANT AGREEMENT

Except as otherwise provided for herein, the tefthis Warrant Agreement and the right to purch@eexmon Stock as
granted herein shall commence on the date of thieé@ment and shall expire upon the first to océi) the expiration of the Option
Agreement in accordance with its terms, (ii) thieetive date of the Company’s firmly underwrittanitial public offering pursuant to a
registration statement filed with the United Stedesurities and Exchange Commission under the Siesulct of 1933, as amended (the
“Securities Act”), or (iii) the completion date tife sale of the Company, or of




all or substantially all of its assets, by mergequisition, or otherwise (in which the stockhoklef the Company immediately prior to such
sale hold less than a majority-imterest of the voting equity of any successor omaxpion following such sale), or the sale of alkabstantiall
all of the assets of the Company.

3. EXERCISE OF THE PURCHASE RIGHTS

Subject to Section 1 above, the purchase rightfodétin this Warrant Agreement are exercisablehg/Warrantholder, in
whole or in part, at any time or from time to tinpeior to the expiration of the term set forth iecBon 2 above, by tendering to the Company
at its principal office a notice of exercise in foem attached hereto as Exhibit | (the “NoticeEnkercise”), duly completed and executed.
Upon receipt of the Notice of Exercise and the paynof the purchase price in accordance with thradeset forth below, the Company shall
issue to the Warrantholder a certificate for thenhar of shares of Common Stock purchased and eskedlute the Notice of Exercise
indicating the number of shares which remain suligtuture purchases, if any.

The Warrantholder may either (i) exercise all oy partion of the outstanding warrants by payinghte Company, by cash
or check, an amount equal to the aggregate Exdpeise of the shares being purchased or (ii) recehares equal to the value (as determined
below) of this Warrant by surrender of the Warrainthe principal office of the Company togetherwibtice of such election in which event
the Company shall issue to the Warrantholder a murobshares of Common Stock computed using thewaig formula:

X =Y(A-B)
A
Where: X = The number of shares of Common to be issuadedVarrantholdel

Y = The number of shares of Common to be exeraiseldr this Warran
A = The fair market value of one share of Commr
B = The Exercise Prict

As used herein, current fair market value of Com8tatk shall mean with respect to each share offd@mStock the
average of the closing prices of the Company’s Com&tock sold on all securities exchanges on wtiielCommon Stock may at the time
be listed, or, if there have been no sales on aoly exchange on any day, the average of the higitesind lowest asked prices on all such
exchanges at the end of such day, or, if on anytldazommon Stock is not so listed, the averaghefepresentative bid and asked prices
guoted in the NASDAQ System as of 4:00 p.m., NewkY@ity time, or, of on any day the Common Stockads quoted in the NASDAQ
System, the average of the highest bid and lovsésidaprice on such day in the domestic over-thevmwyumarket as reported by the National
Quotation Bureau, Incorporated, or any similar egsor organization, in each such case averageca@anod of 10 days consisting of the
day as of which the current fair market value of




Common Stock is being determined and the 9 conisecoiisiness days prior to such day. If at anytihe Common Stock is not listed on
any securities exchange or quoted in the NASDAQeSyor the over-the-counter market, the curremtrfeirket value of Common Stock
shall be the highest price per share which the Gomgould obtain from a willing buyer (not a cutremployee or director) for shares of
Common Stock sold by the Company, from authoriagtdunissued shares, as determined in good faithdBoard of Directors of the
Company, unless (i) the Company shall become sutgjecmerger, acquisition, or other consolidapomnsuant to which the Company is not
the surviving party, in which case the current faarket value of the Common Stock shall be deemée the value received by the holders
of the Company’s stock for each share of stocksymamt to the Company’s acquisition or (ii) the Vdatholder shall purchase such shares in
conjunction with the initial underwritten publicfefing of the Company’s Common Stock pursuant tegistration statement filed under the
Securities Act, in which case, the fair market eaddi the shares of stock subject to this Warraall &le the price at which all registered shz
are sold to the public in such offering.

4. RESERVATION OF SHARES

During the term of this Warrant Agreement, the Campwill at all times have authorized and reserxefficient number
of shares of its Common Stock to provide for thereise of the rights to purchase Common Stock asgiged for herein.

5. NO FRACTIONAL SHARES OR SCRIP

No fractional share or scrip representing fractigiares shall be issued upon the exercise of thgaftholder’s right to
purchase Common Stock, but in lieu of such fraetighares the Company shall make a cash paymertdhepon the basis of the Exercise
Price then in effect.

6. NO RIGHTS AS STOCKHOLDERS

The Warrant Agreement does not entitle the War@d#r to any voting right or other rights as a ktalder of the
Company prior to the exercise of the Warranthokleghts to purchase Common Stock as provideddogih.

7. WARRANTHOLDER REGISTRY

The Company shall maintain a registry showing them@& and address of the registered holder of thisakbAgreement.

8. ADJUSTMENT RIGHTS

The purchase price per share and the number acdsb&aCommon Stock purchasable hereunder are $ubjadjustment
from time to time, as follows:

(@) Merger If at any time there shall be a capital reorgation of the shares of the Company'’s stock (atiwen a
combination, reclassification, exchange, or sulsitivi of shares otherwise
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provided for herein), or a merger or consolidatibthe Company with or into another corporation wiige Company is not the surviving
corporation (but its stockholders neverthelessrobnbt less than a majority-in-interest of theimgtequity of any successor corporation),
then, as a part of such reorganization, mergesposolidation, lawful provision shall be made satttihe Warrantholder shall thereafter be
entitled to receive upon exercise of its rightptiochase Common Stock, the number of shares of constock or other securities of the
successor corporation resulting from such reorgdinia, merger or consolidation, to which a holdethe Common Stock deliverable upon
exercise of the right to purchase Common Stockumeter would have been entitled in such reorgamnatnerger or consolidation if the rig
to purchase such Common Stock hereunder had beecised immediately prior to such reorganizatiorrger or consolidation. In any st
case, appropriate adjustment (as determined in fgithdby the Company’s Board of Directors) shalrhade in the application of the
provisions of this Warrant Agreement with respecthie rights and interests of the Warrantholdesrdfte reorganization, merger, or
consolidation to the end that the provisions of iMarrant Agreement (including adjustments of tRerEise Price and number of shares of
Common Stock purchasable pursuant to the termsamditions of this Warrant Agreement) shall be agatlle after the event, as near as
reasonably may be, in relation to any shares dalble after that event upon the exercise of thersiviéinolder’s rights to purchase Common
Stock pursuant to this Warrant Agreement.

(b) Reclassification of Share#f the Company at any time shall, by combinati@tlassification, exchange, or
subdivision of securities or otherwise, change afrtjre securities as to which purchase rights uttderWarrant Agreement exist into the
same or a different number of securities of angottass or classes, this Warrant Agreement dhaléafter represent the right to acquire
number and kind of securities as would have bemralde as the result of such change with respehetsecurities which were subject to the
purchase rights under this Warrant Agreement imateli prior to such combination, reclassificatierghange, subdivision, or other change.

(c) Subdivision or Combination of Shard§the Company at any time shall combine or $uidé its Common
Stock, the Exercise Price shall be proportionadelgreased in the case of a subdivision, or prapaately increased in the case of a
combination.

(d) Notice of Adjustmentsin the event that (i) the Company shall dectarg dividend or distribution upon its sto
whether in cash, property, stock, or other se@g;tfii) the Company shall offer for subscriptia pata to the holders of any class of its
Common or other convertible stock any additionalrsh of stock of any class or other rights; (figre shall be any capital reorganization,
reclassification, consolidation, merger or salalbbr substantially all of the Company’s assetsj\w) there shall be any voluntary or
involuntary dissolution, liquidation, or winding @b the Company, then, in connection with each sa@nt, the Company shall send to the
Warrantholder:

(i) Atleast 20 days’ prior written notice dfet date on which the books of the Company shadlecto a
record shall be taken for such dividend, distribaitisubscription rights (specifying the date onalitthe holders of Common Stock
shall be entitled thereto) or for determining rigtd vote in respect of such capital reorganizatieclassification, consolidation,
merger, dissolution, liquidation, or winding updan




(i) In the case of any such capitalrgamization, reclassification, consolidation, mergesale of all or
substantially all of the Company’s assets, dissmiytiquidation or winding up, at least 20 daysop written notice of the date when
the same shall take place and specifying the datehich the holders of Common Stock shall be exttitb exchange their Common
Stock for securities or other property deliveralgbon such capital reorganization, reclassificattumsolidation, merger, or sale of
or substantially all of the Company’s assets, digsm, liquidation, or winding up).

Each such written notice shall set forth, as applie and in reasonable detail, (i) the event régyithe adjustment, (ii) the
amount of the adjustment, (iii) the method by wiscich adjustment was calculated, (iv) the Exereisee, and (v) the number of shares
subject to purchase hereunder after giving effesuich adjustment, and shall be given by firstschaail, postage prepaid, addressed to the
Warrantholder, at the address as shown on the lafdke Company.

9. REPRESENTATIONS AND COVENANTS OF EFWARRANTHOLDER.

This Warrant Agreement has been entered into b dmapany in reliance upon the following represeotet and covenants
of the Warrantholder, which by its execution herenaf Warrantholder hereby confirms:

€)) Investment Purposéhe Common Stock issuable upon exercise of therdktholder’s rights contained herein
will be acquired for investment and not with a vieathe sale or distribution of any part thereai ghe Warrantholder has no present
intention of selling or engaging in any public distition of the same except pursuant to a registrair exemption.

(b) Private Issue The Warrantholder understands (i) that the Com®itock issuable upon exercise of the
Warrantholder’s rights contained herein is notsegged under the Securities Act or qualified uragmlicable state securities laws on the
ground that the issuance contemplated by this WaAgreement will be exempt from the registration gualifications requirements thereof
and (ii) that the Company’s reliance on such ex@ngs predicated on the representations set farthis Section 9.

(c) Disposition of WarrantholdemRights. In no event will the Warrantholder make a disfias of any of its rights
to acquire Common Stock issuable upon exercisaedf sghts unless and until (i) it shall have rietifthe Company of the proposed
disposition and (ii) if requested by the Companghiall have furnished the Company with an opirebonounsel (which counsel may either be
inside or outside counsel to the Warrantholdetisfattory to the Company and its counsel to theatfthat (A) appropriate action necessary
for compliance with the Securities Act has beemalor (B) an exemption from the registration regmients of the Securities Act is
available. Notwithstanding the foregoing, the tiesbns imposed upon the transferability of anytefrights to acquire Common Stock
issuable on the exercise of such rights do notyagpiransfers from the beneficial owner of anyhe aforementioned securities to its nom
or from such nominee to its beneficial owner, anallserminate as to any particular share of Com®@tmtk when (1) such security shall h
been effectively registered under the Securitiesaid sold by the holder thereof in accordance wiitth registration or (2) such
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security shall have been sold without registratiooompliance with Rule 144 under the Securitieg Ac (3) a letter shall have been issued to
the Warrantholder at its request by the staff eflthmited States Securities and Exchange Commissiarruling shall have been issued to the
Warrantholder at its request by such Commissiatimgtséhat no action shall be recommended by suath st taken by such Commission, as
the case may be, if such security is transferredout registration under the Securities Act in adaoce with the conditions set forth in such
letter or ruling and such letter or ruling spedfthat no subsequent restrictions on transfereayeired. Whenever the restrictions imposed
hereunder shall terminate, as hereinabove provittedyVarrantholder or holder of a share of CommimeiSthen outstanding as to which
such restrictions have terminated shall be entitbe@ceive From the Company, without expense ¢h $wlder, one or more new certificates
for the Warrant or for such shares of Common Staatkbearing any restrictive legend.

(d) Financial Risk The Warrantholder has such knowledge and expezia financial and business matters as to be
capable of evaluating the merits and risks ofnt&estment and has the ability to bear the econasiis of its investment.

(e) Risk of No RegistrationThe Warrantholder understands that if the Comes not register with the Securities
and Exchange Commission pursuant to Section 18ec$ecurities Exchange Act of 1934 (the “Exchangg)Aor file reports pursuant to
Section 15(d) of the Exchange Act, or if a regtibrastatement covering the securities under tleai$tiées Act is not in effect when it desires
to sell the Common Stock issuable upon exercisbkeofight to purchase, it may be required to haichssecurities for an indefinite period.
The Warrantholder also understands that any sate Gommon Stock which might be made by it inaetie upon Rule 144 under the
Securities Act may be made only in accordance thighterms and conditions of that Rule.

10. TRANSFERS

This Warrant may not be transferred in any mantiegravise than by will or by the laws of descentistribution and may
be exercised only by the Warrantholder or his peealiassignee. Any transfer of this Warrant mosagly with the requirements of this
Section 10, and any assignee or transferee ofMhisant (“permitted assignee”) shall be requireddoept this Warrant subject to all rights
and obligations of the Warrantholder as set fodtem. Any securities to be issued upon exerdiski® Warrant may not be sold, assigned,
transferred or otherwise disposed of unless theriiess are registered under the Securities Actndess the person seeking to effect such
disposition shall have requested and the Compaaly Isfive received an opinion of the Company’s celtigt the proposed disposition may
be effected without registration of such securitiader the Securities Act or any applicable stateisties laws. Unless a registration
statement with respect to such shares of Commark $#effective at the time, any shares of CommmtlSissued upon the exercise of this
Warrant shall bear the following legend:




THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVEOT BEEN REGISTERED UNDER THE UNITE
STATES SECURITIES ACT OF 1933, AS AMENDED THE (“AQT THEY MAY NOT BE SOLD, OFFERED FOR
SALE, PLEDGED, OR HYPOTHECATED IN THE ABSENCE OF ARFFECTIVE REGISTRATION STATEMENT AS
TO THE SECURITIES UNDER THE ACT OR AN OPINION OF CMSEL, SATISFACTORY TO THE COMPANY,
THAT REGISTRATION IS NOT REQUIRED.

11. MARKET STANDOFF AGREEMENT

The Warrantholder hereby agrees, if so requestetidognanaging underwriters in an initial publicesffig by the Company
of its Common Stock, that, without the prior wnitteonsent of such managing underwriters, the Wradsher will not offer, sell, contract to
sell, grant any option to purchase, make any @, or otherwise dispose of or make a distrilnubbany capital stock of the Company held
by or on behalf of the Warrantholder or benefigiaiivned by the Warrantholder in accordance withrties and regulations of the United
States Securities and Exchange Commission foriadgef up to 180 days after the date of the firralspectus relating to the Company’s
initial public offering.

12. MLSCELLANEOUS

€)) Effective Date The provisions of this Warrant Agreement shalcbnstrued and shall be given effect in all
respects as if it had been executed and deliveredebCompany on the date hereof. This Warraneggrent shall be binding upon any
successors or assigns of the Company.

(b) AttorneysFees. In any litigation, arbitration or court procerdibetween the Company and the Warrantholder
relating hereto, the prevailing party shall be tiadito attorneys’ fees and expenses and all adgisoceedings incurred in enforcing this
Warrant Agreement.

(c) Governing Law This Warrant Agreement shall be governed byamtrued for all purposes under and in
accordance with the laws of the State of Delawarapgplied to agreements between Delaware residateégsed and to be performed entirely
within Delaware.

(d) Counterparts This Warrant Agreement may be executed in tmmore counterparts, each of which shall be
deemed an original, but all of which together shahlistitute one and the same instrument.

(e) Titles and SubtitlesThe titles of the paragraphs and subparagraptiéso/NVarrant Agreement are for
convenience and are not to be considered in cangtthis Agreement.

)] Notices Any notice required or permitted hereunder shalbiven in writing and shall be deemed effecyivel
given upon personal delivery or upon deposit ininéed States mail, by registered or certified lreddressed (i) to the Warrantholder at the
address set forth on the signature




page hereof and (ii) to the Company at its prinog@cutive offices to the attention of its presitler at such other address as any such party
may subsequently designate by written notice tather party.

(9) Survival The representations, warranties, covenants anditions of the respective parties contained nevei
made pursuant to this Warrant Agreement shall garttie execution and delivery of this Warrant Agneaet.

(h) Amendments Any provision of this Warrant Agreement may lbeesded by a written instrument signed by the
Company and by the Warrantholder.




IN WITNESS WHEREOF, the parties hereto have catisisdWVarrant Agreement to be executed by its offickereunto duly

authorized.

Dated August , 199

Company:

ACORDA THERAPEUTICS, INC

By:

Ron Cohen, M.D., Preside
Warrantholder
MAYO FOUNDATION FOR MEDICAL EDUCATION

AND RESEARCH

By:

Title:

Address: c/o Office of Technology Transfer
Mayo Medical Ventures
200 First Street Southwest
Rochester, Minnesota 559
Attn:




EXHIBIT |
NOTICE OF EXERCISE

Ron Cohen, M.D.
To: Acorda Therapeutics, Inc.

1) The undersigned Warrantholder herdbyts to purchase 60,000 shares of the Commak 8i(ACORDA THERAPEUTICS,
INC., pursuant to the terms of the Warrant Agreeindeated the day of October, 1995 (the “f&fiar Agreement”) between
ACORDA THERAPEUTICS, INC. and the Warrantholderddanders herewith payment of the purchase pricsuoh shares in fu
together with all applicable transfer taxes, if any

(2 In exercising its rights to purchéise Common Stock of ACORDA THERAPEUTICS, INC., thedersigned hereby confirms and
acknowledges the investment representations andmiggs made in Section 9 of the Warrant Agreement.

) Please issue a certificate or dedtiés representing said shares of Common Stottleiname of the undersigned or in such other
name as is specified below.

Mayo Foundation for Medical Educatit
and Researc
(Name)

200 First Street SW
Rochester, MN 5590
(Address)

Mayo Foundation for Medical
Warrantholder Education and Resear

By: /sl Rick F. Colvin
Rick F. Colvin

Title:  Assistant Treasure

Date: 10/6/00
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Appendix A
to
Acorda/Mayo Option Agreement dated October 1, 1995

(Included as Exhibit A to License Agreement between
Acorda Therapeutics, Inc. and the
Mayo Foundation for Education and Research,
dated September 8, 2000)




License:

Territory:

Licensed Technolog)

Licensed Patents:

Project Know-How:

Licensed Products:

ACORDA - MAYO CLINIC
License Agreement Terms

Mayo Clinic (“Mayo”) will grant Acorda an exclusiMéecense, with the right to grant and authorize
sublicenses, under the Licensed Patents to make,rhade, use and sell Licensed Products in the
Territory.

Worldwide.
Licensed Technology includes (i) the Licensed Ratand (ii) Project Know How

Licensed Patents include (i) the patent applicatisted on Exhibit A hereto, (ii) all patent applications
filed with respect to inventions conceived or othise developed in the course of and in connectih w
the Sponsored Research, and (iii) all divisionbs§tutions, continuations, continuations-in-part
applications, and reissues, re-examinations, atehsions of (i) and (ii) above, all patents issudmgthe
preceding, and all foreign counterparts of the gdaty.

All trade secrets and other intellectual propedgpaeived or otherwise developed in the course dfian
connection with the Sponsored Research, and aflesjuent modifications, enhancements and
improvements, excluding the patent applicationsatents within the Licensed Patel

Products covered by a valid issued or pending ctdimLicensed Patent in the country which such
Product is sold, or which directly incorporate ajKnow-How.
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Equity:

Royalties:

On the Effective Date of the license agreement, dfagpy exercise the warrants granted Mayo to
purchase 60,000 shares of Acorda common stockegirice of found¢'s stock.

Acorda will pay Mayo royalties on net sales of lrised Products by Acorda and its affiliates, a®edl:

1% on net sales of Licensed Products covered lafid elaim of an issued patent within the Licensed
Patents irthe countty which such Licensed ProdLis sold.

0.5% on net sales of Licensed Products covereddigira of a pending patent application within the
Licensed Patents in the country which such Lice&educt is sold, or which directly incorporate jeot
Know-How.

Beginning on the first anniversary of the commdrséde of a Licensed Product, Acorda will pay Mayo
the following minimum annual royaltie

Year 1 $ 20,00(
Year 2 $ 25,00(
Year 3 $ 30,00(
Year 4 and thereaftt $ 35,00(

In addition, Acorda will pay Mayo 25% of the amosinéceived by Acorda from sublicensees with
respect to the sale of such Licensed Prod

Notwithstanding the above, it is understood an@éedithat Mayo shall not be entitled to any shal
amounts received by Acorda from sublicensees foitggesearch and development, performance-basec
milestones, the license or sublicense of any mxtélial property other than t
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Due Diligence:

Milestone Payments:

Licensed Technology, or reimbursement for patemter expense

In the event that a Licensed Product is sold inloation with another product which is not a Licetis
Product, the amount paid to Mayo shall be basetth@proportion of the value of such combination
product reasonably attributable to the Licensechelogy; provided in no event shall Mayo receivesle
than 0.25% of the net sales of Licensed ProdudtsisoAcorda.

Acorda will use reasonable efforts to enter intagreement with a contract manufacturer for the
production of Mayo’s mylenating monoclonal antibplly the later of June 1, 1995, or within sixty Y60
days following the close of Acor’s Series A financing

Acorda will use reasonable commercial efforts, tsipat with its prudent business judgment, to devel
Licensed Products and obtain and maintain suctoapfsr as may be necessary for the sale of Licensed
Products in the U.S. and such other worldwide ntare Acorda elects to sell such Licensed Prod

Acorda will pay to Mayo the following amounts oretachievement of the following even

Effective Date of licens $ 25,00(
Issue of first U.S. patent within the Licensed R&t $ 25,00(
Initiation of Phase | clinical trials for the firkicensed Produc $ 50,00(
FDA marketing approval of the first Licensed Prat $ 500,00t
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Patent Prosecution: Acorda will be responsible, using patent counséisothoice, for preparing, filing, prosecuting and
maintaining patent applications and patents witheLicensed Patents. Acorda will pay the costarirec
in connection with such activities, and reimbursayil for reasonable costs incurred in connectioh wit
such activities prior to the effective date of itsense; 50% of all such amounts (including attgemfees)
shall be creditable against earned royalties dugoM#t Mayo’s request, Acorda shall provide Mayithw
reasonable documentation of such costs. Mayo adda will cooperate and consult with each other in
the prosecution of the Licensed Pate

Patent Enforcement: In the event of any infringement of the LicenseteR&s or misappropriation of the Project Knélew, the
parties shall consult to determine if they willjdy bring action to terminate such infringement or
misappropriation. Any recovery obtained by thetiparin such an action shall be used first to reiraé
the costs of such action, and the remainder divadpdhlly between the partie

In the event that the parties fail to initiate sachion within ninety (90) days of receiving notimesuch
infringement or misappropriation, Mayo shall halre tight, but not the obligation, to initiate statstop
such infringement or misappropriation; provideéyo does not initiate such an action within alert
ninety (90) days, Acorda shall have the right tespe any infringement of the Licensed Patents, or
opposition or interference with respect theretcgaroy misappropriation of Project Know-How, or defen
any declaratory judgment relating thereto. Anyokexry obtained b
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Royalties to Third Parties:

Sublicenses:

Assignment:

Term:

Acorda in such an action shall be used first tmheirse the costs of such action, and the remasidak be
retained by Acorda and treated as net sales ohkaxt Products, subject to the royalty obligatianslayo
herein.

In the event that in connection with its sale afdrised Products, Acorda pays a third party roatire

other amounts to avoid or settle a claim of infangent of the intellectual property rights of sulaind

party, Acorda may offset such amounts against % of the amounts due Mayo; provided, however, in
no event shall Mayo receive less than 0.25% oh#tesales of Licensed Products sold by Acorda &nd i
affiliates.

Any sublicenses granted by Acorda under the Licgdsehnology shall remain in effect and be assigned
to Mayo in the event this license termina

Acorda may not assign the license without the congEMayo, which consent shall not be unreasonably
withheld; provided, Acorda may assign the licemsednnection with the sale or transfer of all or
substantially all the rights and obligations of Ad® relating to the Licensed Produgctgithout the prior
consent of Mayc

The license shall terminate on a country-by-coubtigis upon the expiration of the last to expiehsed
Patent in such country, or, if no Licensed Patssuiés in a country, twelve years following thetfirs
commercial sale of a Licensed Product in such eguanh a Licensed Product-by-Licensed Product basis
Acorda shall have the right to terminate the lieeagreement with respect to any Licen
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Technology or any country, on ninety (90) days tertnotice

Other: The formal agreement will include other customamyvisions to be agreed by the parties, including
indemnification, royalty reporting, audit rightscathe like.
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Amendment No. 1 to Option Agreement

This Amendment No. 1 to Option Agreement (the “Aherent”) is effective as of October 2, 1995 betwAeanrda
Therapeutics, Inc. (“Acorda”) and Mayo Foundation Kedical Education and Research (“Mayodnhcerning the Option Agreement betw
Acorda and Mayo effective October 1, 1995.

1. The parties have agreed to brodgeiscope of the Technology to include certain tamfthl monoclonal antibodies.
2. Section 1.1(a) is hereby amendeeédd in its entirety as follows:

(a) U.S. patent application S.N. 08/236, 520, fitgatil 19, 1994, and all patent applications disahgy any invention or other
intellectual property developed by Moses Rodrighéd). and owned in whole or part by MAYO relatimgrnonoclonal antibodies associa
with myelination, or derivatives and analogs th&rawluding without limitation, compositions andethods of making and using thereof, and
foreign patent applications and patent counterghereto (if any);

3. Add new Section 1.1(e), which pes in its entirety:
(e) the biological materials listed on Exhibit Aréto.
4. Section 2.6 is hereby amendedadd ir its entirety as follows:

2.6 — During the option period, ACORDA shall papsenable expenses associated with the prosecitiba MAYO patent
application entitled “Monoclonal Antibodies Whichdfote Central Nervous System Remyelination” (3&@ 08/236, 520) and other
patent applications included in Section 1.1(a) &hae well as the corresponding national applinatfded under the Patent Cooperation
Treaty; such filings to have been agreed on by MAafld ACORDA. Only expenses incurred after Marchi®94, and related to the
preceding patent applications are subject to reisthuent. The patent prosecution will be controtigdACORDA, using counsel of
ACORDA's choice, reasonably acceptable to MAYO.

5. Except as specifically modifiedamnended hereby, the Option Agreement shall remdinlliforce and effect and, as so modified
or amended, is hereby ratified, confirmed and apguio No provision of this Amendment may be modifie amended except expressly in a
writing signed by both parties nor shall any tetmesvaived except expressly in writing signed byphgy charged therewith. This
Amendment shall be governed in accordance withiave of the State of Minnesota, without refereraprinciples of conflicts of laws.




IN WITNESS WHEREOF , the parties have duly exectltesl Amendment as of the date shown above.
ACORDA THERAPEUTICS, INC

By: /s/ Ron Cohel

Print Name: Ron Cohen, ML

Title: President & CEC

MAYO FOUNDATION FOR
MEDICAL EDUCATION AND
RESEARCH

By: /s/ Rick F. Colvir

Print Name: Rick F. Colvin

Title: Assistant Treasure




Exhibit A to Amendment Number 1 to Option Agreement
between
Mayo Foundation for Medical Education and Research
and
Acorda Therapeutics, Inc.

Biologic materials include:
1. monoclonal antibody 94.03

2. monoclonal antibody SCH 79.03

This list may be amended from time to time during tourse of the Agreement.




ACHRDA '

THERLEPMEUT I3

Wednesday, July 31, 1996

Susan Stoddard, Ph.D.
Mayo Medical Ventures
200 First Street S.W.
Rochester, MN 55905

Dear Susan:

This letter confirms that, with regard to the Optidgreement (the “Agreement”) of October 1, 1998Me®n Acorda
Therapeutics, Inc. (“Acorda”) and the Mayo Foundlatior Medical Education and Research (“May@é)ating to U.S. patent application S
08/236, 520, Acorda and Mayo agree that the Effediiate of the Option Agreement may be extendei Wpecember 1, 1996.

All other provisions of the Agreement shall remiaireffect unless amended in writing by mutual agreet of Acorda and Mayo.

If the foregoing is satisfactory, please sign, avdnanother appropriate representative of Mayaq sigth copies of this letter to
indicate Mayo’s agreement, and return one copyytattention at Acorda.

Thank you for your consideration. If you have gestions, please do not hesitate to call.

Sincerely yours

/s/Ron Coher

Ron Cohen, M.D

President and Chief Executive Offic

AGREED TO by the
MAYO FOUNDATION FOR MEDICAL
EDUCATION AND RESEARCH:;

Signed: /s/ Rick F. Colvir

Name: Rick F. Colvin

Title:  Assistant Treasure

Date: 8/9/96

145 WEST 58TH STREET NEW YORK, NY 10019 FAX: (212) 765-8637
SUITE #8J PHONE: (212) 37¢-7552 E-MAIL: DRRON18@ADL.COM




ACPHRDA '

THERLEPMEUT I3

JAN €
December 31, 1996

Susan Stoddard, Ph.D.
Mayo Medical Ventures
200 First Street S.W.
Rochester, MN 55905

Dear Susan:

This letter (the “Second Extension Letter”) confirthat, with regard to the Option Agreement (thgr#ement”) of October 1, 1995
between Acorda Therapeutics, Inc. (“Acorda”) anel Mayo Foundation for Medical Education and Redeéifdayo”), relating to U.S. pate
application S.N. 08/236, 520, and with regard ®l#tter of July 31, 1996 extending the Effectiva@of the Option Agreement up to
December 1, 1996 (the “First Extension Letter”)pfda and Mayo agree that the Effective Date ofQpton Agreement may be extended up
to January 2, 1997, and that this Second Extensitter supersedes the First Extension Letter.

All other provisions of the Agreement shall remmireffect unless amended in writing by mutual agreet of Acorda and Mayo.

If the foregoing is satisfactory, please sign, avdnanother appropriate representative of Mayaq sigth copies of this letter to
indicate Mayo’s agreement, and return one copyytattention at Acorda.

Thank you for your consideration. If you have gestions, please do not hesitate to call.

Sincerely yours

/s/ Ron Coher

Ron Cohen, M.D

President and Chief Executive Offic

AGREED TO by the
MAYO FOUNDATION FOR MEDICAL
EDUCATION AND RESEARCH:

Signed: /s/ Rick F. Colvir

Name: Rick F. Colvin

Title:  Assistant Treasure

Date: 1/7/97

145 WEST 58TH STREET NEW YORK, NY 10019 FAX: (212) 765-8637
SUITE #8J PHONE: (212) 37¢-7552 E-MAIL: DRRON18@ADL.COM




ACORDA/MAYO
Amendment No. 3 to Option Agreement
This Amendment No. 3 to Option Agreement (the “AMBIMENT?") is effective as of March 15, 1998 betweecotda

Therapeutics, Inc. (“ACORDA”") and Mayo Foundatiam Medical Education and Research (“MAYQ”) concamthe Option Agreement
between Acorda and Mayo Effective October 1, 1995.

1. The parties have agreed to inclugednization of MAbs by Larry Pease, Ph.D, and Mdsadriguez, M.D.
2. Section 1.1 (a) is hereby amendee@dd in its entirety as follows;
(@) U.S. patent application S.N. 08/226,5iled April 19, 1994, and all patent applicaisodisclosing any invention or other

intellectual property developed in whole or in gaytMoses Rodriguez and/or Larry Pease owned inembioin part by MAYO relating to
humanized and non-humanized monoclonal antibodigscéated with myelination and/or remyelinationderivatives and analogs thereof,
including without limitation, compositions and metts of making and using thereof, and foreign paaeptications and counterparts thereto
(if any);

3. Except as specifically modified anended hereby or in Amendment No. 1 to the OptigreAment, the Option Agreement shall
remain in full force and effect and, as so modifiedimended, is hereby ratified, confirmed and aypgil. No provision of this Amendment
may be modified or amended except expressly inithgrsigned by the party charged therewith. Tmeeadment shall be governed in
accordance with the laws of the State of Minnesasitout reference to principals of conflicts oivis.

IN WITNESS WHEREOF, the parties have duly exectiésl Amendment as of the date shown above.

MAYO FOUNDATION FOR MEDICAL ACORDA THERAPEUTICS, INC.
EDUCATION AND RESEARCH

Signed:/s/ John H. Herre Signed:/s/ Ron Cohen, M.D
Name: John H. Herrel Name: Ron Cohen, M.D

Title:  Vice Presiden Title:  President & CEC

Date: March 24, 199¢ Date: 3/20/98




Acorda/Mayo Option & Res Agr (Rodriguez/Pee Confidential
ACORDA/MAYO
OPTION TO LICENSE, SPONSORED RESEARCH AGREEMENT
AND LICENSE TERM SHEET
This Option Agreement is made with an Effectiveé@att March 15, 1998 by and between Mayo FounddtoiMedical Education
and Research, a Minnesota charitable corporaticatdal at 200 First Street SW, Rochester, Minneése®85 (“MAYO”) and Acorda
Therapeutics, Inc., a Delaware Corporation, locatet¥45 West-58th Street, Suite 8J, New York, NOID(“ACORDA").

This Option Agreement has four addenda 1) Exhibi§ponsored Research Agreement; 2) Exhibit B, B¢ of Work and Budge
3) Exhibit C, Technology License Contract Term Shard 4) Exhibit D, Mayo/Acorda Agreements

Certain Inventions relating to the prevention, gation and/or treatment of nervous system disordiéseases or injuries by
monoclonal antibodies have been made in conneatitnMAY O’s research, patient care, and educatimgpams. By assignment of the
inventions from the developers, MAYO is the ownEcertain patent rights.

ACORDA desires to evaluate such inventions forghmose of determining its interest in obtaininigcanse from MAYO to sell
such inventions.

Now, therefore, the parties agree as follows:
Article 1. Definitions.
1.1— “Technology” means:

a) U.S. patent application S.N. 08/8@8, filed April 19, 1994, foreign patent applicats and patent counterparts thereto (if
any), and all patent applications disclosing ameirtion or other intellectual property developedvimole or in

1




part by Moses Rodriguez and/or Larry Pease ownedhirle or in part by MAYO relating to monoclonaltifnodies and
pooled IgM for use in the prevention, mitigatiordéor treatment of nervous system disorders, diseasmjuries, including
without limitation pain, or derivatives and analdhereof, excluding the Technology subject to tipdidh Agreement
entered by ACORDA and MAYO October 1, 1995, as ateen

b) all U.S. and foreign patent applioas disclosing inventions conceived or reducedaatjre pursuant to the research
conducted pursuant to the Sponsored Research Agrégm

C) all divisions, substitutions, contitions, continuations-in-part applications ofdayl (b) of the preceding, and all U.S. and
foreign patents issuing thereon, including reissteesxaminations, and extensions; and

d) all trade secrets, know-how, and mécdl information developed by MAYO in connectioiittwthe research conducted
pursuant to the Sponsored Research Agreement.

1.2— “Territory” means world-wide including but notiited to North America, Europe, Pacific Rim and #aka, Africa and the
Middle East, South America, and the United Statekits territories.

Article 2. Option.

2.1— In order for ACORDA to evaluate the commercial &achnical merits of this Technology, MAYO herebwgts the Compar
an exclusive worldwide option in the Territory tedmme the exclusive licensee for the Technologyl Gation shall expire the earlier of
thirty-six (36) months from the start of the spamsbresearch program (the “Effective Date”) ortérenination of minimum funding of such
sponsored research program by ACORDA as describEglhibits A and B. This option agreement may bemced by mutual written
agreement of the parties.

2.2— During the option period, ACORDA shall pay a mmim of (Two Hundred Thirty-Three Four-Hundred Thi@ne Dollars
($233,431.00) to sponsor a mutually agreed upcgarel protocol to be performed by MAYO, accordiodite terms of Exhibits A and B.

2.3— Should ACORDA, on or before the expiration of tygion granted in 2.1 above, decide to licenseTgehnology, then a
License Agreement consistent with the terms shémtteed as Exhibit C shall be negotiated and exelcoy both parties within ninety (90)
days of ACORDA'’s notice to MAYO of its decision lioense the Technology, or such longer period ag Ineaagreed to In writing by the
parties.

2.4— ACORDA shall pay MAYO Five Thousand Dollars ($80000) within thirty (30) days of the Effective @atf this Option
Agreement and on each anniversary thereafter asafondable and non-creditable consideration ferakclusive worldwide option granted
by MAYO.

2.5— During the option period, ACORDA shall pay reasble expenses associated with the prosecutiontefpapplications
disclosing any invention or other intellectual peay owned in whole or in part by MAYO relatingtmonoclonal antibodies and pooled IgM
for use in the prevention, mitigation and/or treamtnof nervous system disorders, diseases or @sjuincluding without limitation pain, or
derivatives and analogs thereof, including without




limitation compositions and methods of making arihg thereof, excluding the Technology subject®ption Agreement entered by
ACORDA and MAYO October 1, 1995, as amended. Themiagrosecution will be controlled by ACORDA, ugicounsel of ACORDA'’s
choice, reasonably acceptable to MAYO.

Notwithstanding the above, in the event ACORDA desonot to prosecute patent applications for agntion ACORDA shall
notify MAYO in writing of such decision within siyt(60) days prior to the time action is requiregtid abandoning said patent. Once
notified, MAYO shall have the right to prosecuteaqud applications for said invention independemAGORDA. If MAYO prosecutes patent
applications for said inventions ACORDA will have further rights to those inventions and MAYO isdrto license said inventions to third
parties with no further obligation to ACORDA.

2.6— During the option period, MAYO may not disclose tTechnology to third parties without ACORDA’s@rivritten consent,
but MAYO shall retain the nontransferable rightse the Technology for its internal research puepos

2.7— Should ACORDA, on or before the expiration of tygion granted in 2.1 above, decide not to licahseTechnology, MAYO
shall be provided with all the research informati@merated during the option period by ACORDA ardiWD jointly, or given to ACORDA
by MAYO.

2.8— All data jointly generated during the option perby MAYO and ACORDA and provided to MAYO shall baly for internal
use by MAYO during the option period.

Article 3. Confidentiality

3.1— “Confidential Information” is defined as any weh confidential information disclosed by one pdayhe other and entitled to
protection under this agreement which is marked NEDENTIAL,” or words of similar import. If oral, isual, or other non-written manner
of disclosure of otherwise undisclosed confiderititdrmation is made by one party to the otherhsunéormation shall be entitled to
protection if identified as confidential at the &rof initial disclosure and if a written notice twia summary of such disclosures is delivered to
the receiving party within thirty (30) days of sutisclosure. Any markings, stamps, or legends ifieng confidential information shall not
impose any obligations on either party inconsistétt this agreement. Any copies of the informatinade by the receiving party shall
reproduce the confidential markings and any otbgehds contained on such information.

3.2— Both ACORDA and MAYO covenant and agree that thlegll hold the Confidential Information they raeefrom the other
party inviolate, keep it secret, and shall not aisg such Confidential Information, except as prediéh Article 4 below. The foregoing
restrictions on disclosure of Confidential Informoatshall not apply to any information that progesbmes into the public domain through no
action of the other party or its agents or wasaalyeknown by the other party as evidenced by & plarty’s written records. Each party may
use its own discretion to disclose information tivas independently developed by that party.

3.3— Confidential Information shall not be afforded throtection of this Option Agreement if, on théedaf signing this Option
Agreement, such information is or later becomes:

a) developed by the Recipient independently of thelds®d proprietary information of the other paegd reasonable
written documentation exists to demonstrate suseldpment; or
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b) rightfully obtained without restrioti by the Recipient from any third party who is nesttricted from making such
disclosure by any direct or indirect obligationcoifidentiality to the other party herein; or

C) publicly available other than thrbube fault of the Recipient; or

d) known to the Recipient at the timeétsfdisclosure by the other party hereto, andaealsle written documentation exists to
demonstrate such knowledge.

e) subject to disclosure under a fachadlid court order, warrant, or subpoena, butyahthe Recipient first gives the other
party immediate oral and written notice of the ¢awder, warrant, or subpoena to permit that pertyake appropriate legal
action in the circumstances.

3.4— ACORDA shall not disclose, provide or otherwisaka the Technology or the Confidential Informatamilable to any
person or entity other than employees, consultadigsors, or agents of ACORDA that have signedesgcagreements at least as restrictive
as the provisions of this Option Agreement. BetheeConfidential Information or Technology is madailable to any person directly
responsible for the evaluation of the Technologylifiensure, ACORDA will notify the person of thelmations of confidentiality contained
in this Option Agreement and obtain an agreememh that person to abide by said obligations.

3.5— The obligations of confidentiality stated in Z&dd 3.2 shall survive the termination or expiratdnhis Option Agreement for
five (5) years.

Article 4. Authorized Use

4.1— During the term of this Option Agreement, ACORBKall use the Technology and the Confidential imi@tion only for the
purpose of evaluating the Technology both in thetatory and in commercial assessments. Notwitdgtgrthe above, the ACORDA may
disclose confidential Information of MAYO (1) toeh legal representative and employees, to Afeikato legal representatives and
employees of Affiliates, to the extent such disalesis reasonably necessary to achieve the purpdskis Contract, and provided such
representative and employees are covered by oioligadf confidentiality with respect to such infation no less stringent than those set
forth herein; (ii) In connection with the filing drsupport of patent applications; or (iii) as reqdiby law or to comply with applicable
governmental regulations or court order or othegvgigbmit information to tax or other governmentaharities, including the FDA and its
foreign counterparts; provided that if the ACORDBA@quired to make any such disclosure of MAYO'sfidential information, other than
pursuant to a confidentiality agreement, it wilgireasonable advance notice to MAYO of such dsstio and save to the extent inapprop
in the case of patent applications, will use isanable efforts to secure confidential treatméstioh information prior to its disclosure and
disclose only the minimum necessary to comply witbh requirements.

4.2— ACORDA and MAYO shall not use, expressly or byplivation, any trademark or trade name of the offzety, or any
contraction, abbreviation, simulation or adaptatizereof, or the name of any of the other partta$f $n any news, publicity release, policy
recommendation, advertising or any commercial comoation without the express written approval @& tther party; provided, however,
once a public announcement has been approvedefagiprovals need not be obtained for further ancement which are not materially
different from an earlier approved announcemetite provisions of this Section 4.2 shall survive Teemination or expiration of this Option
Agreement.




Article 5. Termination

5.1— Should ACORDA, on or before the expiration of tiion granted in 2.1 above, decide to exercgeption and execute the
License Agreement, the terms of this Option Agremmeéll be superseded by the terms of the Licengee@ment at the time the License
Agreement is executed by both parties and becoffextiee.

5.2— Should ACORDA, on or before the expiration of tygion granted in 2.1 above, decide not to licahseTechnology,
ACORDA may terminate this Option Agreement by pding written notice of its decision to MAYO. Furtineore, Section 2.2 of this Option
Agreement remains enforceable subsequent to amyration of this Option Agreement by ACORDA, sultjexthe terms and conditions of
the Sponsored Research Agreement.

5.3— Following nine (9) months after the Effective Baf this Option Agreement, ACORDA shall have tightrto terminate its
support of the Sponsored Research with ninety ¢@893¥ notice; provided ACORDA shall be obligateghéy to MAYO the salary of one
(1) technician until the third anniversary of thiéeetive Date of the Option Agreement, unless MA¥&eives contract or grant funds frorr
external source to support said technician. ShA@®RDA terminate the Sponsored Research Mayo agoaese best efforts to find other
sources of funding for the technical salary.

Avrticle 6. General

6.1— ACORDA may not assign or subcontract any of iiBgations or rights under this Option Agreementhwut MAYQO's prior,
express, written consent, which consent may neirseasonably withheld, except that ACORDA may asgigrights and obligations under
this Option Agreement without such consent to ditiat€ wholly-owned or majority-owned or controlldoy ACORDA, or to any entity that
acquires substantially all of the assets of ACORD¥entities to which ACORDA has assigned all drstantially all of its assets relating to
the Option Agreement whether by merger, acquisitaie, operation of law, or otherwise. Mayo, hegremay object to such assignment of
rights under this Option Agreement if ACORDA props$o assign its rights to an entity whose imagjgyitation, or business goals are jud
incompatible with MAYQO'’s mission and reputation,MAYO’s reasonable Judgment.

6.2— This Option Agreement and its effects are suliipeind shall be construed and enforced in accosdwith the laws of the
State of Minnesota except that no part of Minnesmtashall apply that directs the application ob#er jurisdiction’s law.

6.3— The failure of either party to insist at any tinggon the strict observance or performance of dnlgeoprovisions of the Option
Agreement, or to exercise any right or remedy asiged in this Option Agreement, shall not impaiyauch right or remedy and shall not
construed to be a waiver or relinquishment. Furtteee, no waiver of any provision of this Option Agment by either party shall be
construed as a waiver of any other provision ca agiver of the same provision at any subsequiee. ti

6.4— This Option Agreement (including Exhibits A, Bda@) constitutes the entire agreement betweendhép and supersedes all
prior or contemporaneous, oral and written agreeésp@noposals and discussions relating to the saect matter. The Option Agreement
may be amended only through a writing signed by edi¢che parties.
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6.5— Neither party shall disclose the terms of this @p#greement to any third party, and neither pahigil issue any press rele
or other statement to the media regarding theenist of the Option Agreement or its subject mditehe other party is mentioned) without
the prior written consent of the other party.

6.6— Both parties agree that execution of this OpfAgneement may be effected by the receipt of fadsisignature pages.

IN WITNESS WHEREOF, each of the parties has catisisdOption Agreement to be executed on its bahwalfs duly authorized
representative.

MAYO FOUNDATION FOR MEDICAL ACORDA THERAPEUTICS, INC.
EDUCATION AND RESEARCH

Signed:/s/ John H. Herrel Signed:/s/Ron Cohen, M.D
Name: John H. Herrel Name: Ron Cohen, M.D

Title:  Vice Presiden Title:  President & CEC

Date: March 24, 199¢ Date: 3/20/98




Exhibits A and B
to
Acorda/Mayo Option Agreement,
dated March 15, 1998

(Included as Exhibit A to License Agreement between
Acorda Therapeutics, Inc. and the
Mayo Foundation for Education and Research,
dated September 8, 2000)




EXHIBIT C
ACORDA/MAYO
TECHNOLOGY LICENSE CONTRACT TERM SHEET

Grant of Rights and Definitions

License:

Territory:

Field of Use:

Licensed Technology:

Licensed Patents:

Mayo Foundation for Medical Education and Reseé&tetAYO") will grant to Acorda Therapeutics (“ACORDA
an exclusive license, with the right to grant, offe sale and authorize sublicenses, under therised Patents to
develop, make, have made, Import, Use, offer fla, sll and otherwise exploit Licensed Produdhi Territory.

Worldwide (with specific regions to be defined retfinal license for royalty accounting purpos:

Use in the prevention, mitigation and/or treatmefrmervous system disorders, diseases or injunigading, withou
limitation, pain.

Licensed Technology includes (i) the Licensed Ratdii) Project Know-How, and (iii) all patent dgations
disclosing any invention or other intellectual peay developed by Dr. Moses Rodriguez and/or Drry Rease and
owned in whole or in part by MAYO relating to huniged and non-humanized monoclonal antibodies antepo
IgM for use in the prevention, mitigation and/adtment of nervous system disorders, diseaseguoies including
without limitation pain, or derivatives and analdgereof, including without limitation compositioasd methods of
making and using thereof, excluding the Technokgjyject to the Option Agreement entered by ACORDA a
MAYO October 1, 1995, as amended.

It is understood and agreed that any use of irttielée property outside of the field covered by éhniginal option
agreement entered by ACORDA and MAYO on OctobdrdB5, shall be covered by this agreement as depicte
Exhibit D.

Licensed Patents include (i) all patent applicati@provisional or utility) filed with respect tovantions conceived
or otherwise developed relating to humanized andmananized monoclonal antibodies and pooled IgMheir
derivatives or analogs, for use in the preventioitigation and/or treatment of nervous system disws, diseases or
injuries, including without limitation pain, and)(all divisions,
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Project Know-How:

Licensed Product:

substitutions, continuations, continuations-in-g@gaplications, and reissues, re-examinations, atahsions of
(i) and (ii) above, (iii) all foreign counterpai$ the preceding, and (iv) all patents issuinglmpreceding

All trade secrets, biological materials and ottmgellectual property conceived or otherwise devetbim the course
of and in connection with the Sponsored Researwhall subsequent modifications, enhancements and
improvements hereto, excluding the patent appboatand patents within the Licensed Pate

Products covered by a pending or issued claimlofensed Patent in the country which such prodsisbid, or
which incorporate or utilize Project Kn-How.

Consideration and Royalties

License Fee:

Milestones:

Within thirty (30) days of the effective date ofdfagreement, ACORDA shall pay to MAYO a license & twenty-
five thousand dollars ($25,000). (Fifteen Thousgsih,000.00) of said License Fee will be deferretbag as
ACORDA provides minimum financial support of a tar@) year sponsored research program in the ladyaa of
Drs. Larrry Pease and Moses Rodrigt

For the first (1st) Licensed Product ACORDA willypslAYO the following amounts on the achievementhad
following events

(1) Issuance of the first U.S. patent within the Lieh®atents which contains an awarded claim for numa
monoclonal antibodies: $25,000.(

(2) Initiation of the second (2nd) US Phase Il clinig@l for the first Licensed Product: $125,000i@Ghe
event a second US Phase lll trial is not initiad€2ORDA will pay $125,000.00 at the time such demisis
made.

(3) US FDA marketing approval of the first (1st) thezafic Licensed Product: $500,000

For the second (2nd) Licensed Product ACORDA valy pAAYO the following amounts on the achievementhaf
following events

(1) Initiation of the second (2nd) US Phase Il clinig@l for the first Licensed Product: $150,000.0@ the
event a second US Phase Il trial for the second)(Ricensed Product is not initiated ACORDA widlyp
$150,000.00 at the time such decision is m
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Royalties:

Royalties to Third
Parties:

(2) US FDA marketing approval of the second (2nd) theudic Licensed Product which is not a modification
extension of the first Licensed Product and hdweeapeutic indication which is different from thiesf
Licensed Product: $500,000.

It is understood and agreed that a higher royaltniy due for Licensed Produehich is outside the field defined
the original option agreement entered by ACORDA Ei#drO on October 1, 1995. ACORDA shall pay MAYO t
greater of:

(i) aroyalty of two percent (2%) of the net salgsto $400,000,000.00 of the Licensed Prodotd by ACORDA ir
the Territory covered by a valid claim of an isspatient within the Licensed Patents which contamawarded
valid composition of matter claim in the countryialhsuch Licensed Product are sold, or

(i) two and one-half, percent (2.5%) of the ndesareater than $400,000,000.00 of the Licensedut sold by
ACORDA in the Territory covered by a valid claimarf issued patent within the Licensed Patents wiuchains a
awarded valid composition of matter claim the copmthich such Licensed Product are sold, or

(iii) a royalty of one percent (1%) of the@et sales of the Licensed Product sold by ACORDthéTerritory
covered by a pending patent within the License@matcontaining a pending composition of matteincia the
country which such Licensed Product are sold.

If the issued patents contain only awarded valigtytlaims the parties agree to negotiate in géaith royalty rates
for the sale of Licensed Product which reflect oosdry royalties for intellectual property of theéy degree of
proprietary protection and value mutually agreedtdMAYO and ACORDA.

In the event that in connection with its sale afdrised Product, Acorda pays a third party royattiegther amounts
to make, use or sell Licensed Product or to avoiskttle a claim of infringement of the intelledtpeoperty rights @
such third party, Acorda may offset such amountsresg up to 50% of the amounts due, Mayo; provitesdyever,
in no event shall Mayo receive less than 0.50%efriet sales of Licensed Product sold by Acordaitaraffiliates.
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Sublicense Royalties:

Combination Product
Royalties:

Other Provisions

Due Diligence:

Patents:

ACORDA will pay MAYO twenty-five percent (25%) ohe royalty received by ACORDA from sublicenseedwit
respect to the sale of Licensed Product for usgplications which ACORDA decides, in its busingsigment, not
to commercialize. MAYO shall not be entitled to ahare of amounts received by ACORDA from sublieessfor
equity, debt, research and development, performbased milestones, the license or sublicense ofrdelectual
property other than the Licensed Patents, prochthes than the Licensed Product, or reimbursenmmdtent or
other expense:

In the event that an Amended Licensed Productlisisaombination with another product which is madticensed
Product, the amount paid to MAYO shall be basechupe proportion of the value of such combinatioodpicts
reasonably attributable, by mutual agreement optrées, to the Licensed Pater

ACORDA will use reasonable efforts, consistent viighprudent business judgment, to develop and cermiadize
Licensed Product and obtain and maintain such apfg@s may be necessary for the sale of produdteiUS and
such other worldwide markets as ACORDA selectotoroercialize such Licensed Product. ACORDA shadl us
reasonable efforts to develop a Licensed Produdifdtiple Sclerosis (MS) as long as it remainshtacally and
commercially feasible. If ACORDA decides in itsdness Judgment not to commercialize a Licenseduetdor
MS the parties agree to discuss returning the patgnts for MS to MAYO.

MAYO shall own all of its inventions, discoveriesdaother developments. whether or not patentabikng out of
research carried out related to the Amended LickRst¢ents. ACORDA shall own all of its inventiodgcoveries
and other developments, whether or not patentakikng out of research carried out related toLtlkensed
Technology. Inventions or discoveries made Joinyiyooth MAYO and ACORDA shall be Jointly owned lbgth
parties and, if patent applications are filed, ptteshall be applied for on behalf of both partiRigihts held by
MAYO in any inventions, including without limitatiorights in and to patent applications and patesiish may be
obtained thereon, shall be deemed to be withingimas Licensed Patents and shall be subject thcérese granted
Acorda Therapeutics herei
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Patent Prosecution:

Patent Enforcement:

Sublincenses:

Assignment:

Term:

ACORDA will be responsible, using patent counset®thoice, for preparing, filing, prosecuting andintaining
patent applications and patents within the licensatdnts. ACORDA will pay the costs incurred in gection with
such activities, and reimburse MAYO for reasonatuists incurred in connection with such activitiésipto the
effective date of the license; fifty percent (508bpll such amounts (including attorneys’ fees)lidba creditable
against earned royalties due MAYO. At MAYO's requéACORDA shall provide MAYO with reasonable
documentation of such costs. MAYO and ACORDA wibperate and consult with each other in the prdsecof
the licensed patent

In the event of any infringement of the LicenseteRts or misappropriation of the Project Know-Hadle parties
shall consult to determine if they will Jointly bg action to terminate such infringement or misappation. Any
recovery obtained by the parties in such an aci@il be used first to reimburse the cost of sutiva and the
remainder divided equally between the parties.

In the event that the parties fail to initiate sachion within ninety (90) days of receiving notimesuch infringemer
or misappropriation, ACORDA shall have the righit hot the obligation, to initiate suit to stop bunfringement o
misappropriation. Any recovery obtained by ACORD¥siuch an action shall be used first to reimbuheecbst of
such action, and the remainder shall be retaineflM®RDA and treated as net sales of Licensed Ptpdubject to
the royalty obligations to MAYO herein.

In the absense of an agreement to institute gasoity, and if ACORDA does not initiate such artian within a
further ninety (90) days, MAYO may institute a sfoit the infringement of the licensed patents, gpasition or
interference with respect thereto, or any misapgatipn of Project Know-How, or defend any declargtjudgment
relating thereto. MAYO shall bear the entire aafssuch litigation, including attorneys’ fees, astthll be entitled to
retain the entire amount of any recovery by wajudgment, award, decree, arbitration, or settlem®8ORDA
shall cooperate reasonably with MAYO, except finalhg, in such litigation.

Any sublicense granted by Acorda under the Licerisarhnology shall remain in effect and be assignddAYO
in the event this license terminat

ACORDA may not assign the license without the cahsé MAYO, which consent shall not be unreasonably
withheld; provided, ACORDA may assign the license&dnnection with the sale or transfer of all dostantially all
the rights and obligations of ACORDA relating te thicensed Product, without the prior consent of WA

The License shall terminate on a country-by couatrg Licensed Product by Licensed Product basia thm
expiration of the last to expire Licensed Patergunh country. ACORDA shall have the righ
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terminate the license agreement with respect taagpgct of the Licensed Technology and/or any eguah ninety
(90) days written notice

Other: The formal agreement will include other customaigvgsions to be agreed upon by the parties, inolydi
indemnification, royalty reporting, audit rightscathe like.

Execution: Both parties agree that execution of this LicensenTSheet may be effected by the receipt of fadsisignature
pages

MAYO FOUNDATION FOR MEDICAL ACORDA THERAPEUTICS, INC.

EDUCATION AND RESEARCH

Signed:/s/ John H. Herrel Signed:/s/Ron Cohen, M.D
Name: John H. Herrel Name: Ron Cohen, M.D
Title:  Vice Presiden Title:  President & CEC
Date: March 24, 199¢ Data: 3/20/98
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Exhibit C
to
License Agreement between
Acorda Therapeutics, Inc. and the
Mayo Foundation for Education and Research,
dated September 8, 2000




PCT/U.S.

Serial No.

US#5,591,629

PCT/US 95/05262

08/692,084

08/779,784

09/332,862

09/580,787

09/568,351

PCT/US 00/14902

Exhibit C

Remvelination Monoclonal Antibody Cases

Title of Application

Monoclonal Antibodies Which Promote Central Nerv@ystem
Remyelinatior

Monoclonal Antibodies Which Promote Central NervQystem
Remyelinatior

Promotion of Central Nervous System Remyelinati@m Monoclona
Antibodies

Promotion of Central Nervous System Remyelinati@mi Monoclona
Antibodies

Human IgM Antibodies, and Diagnostic and Therageuses Thereof
Particularly in the Central Nervous Syst

Human IgM Antibodies, and Diagnostic and Therapeuses Thereof
Particularly in the Central Nervous Syst

Human IgM Antibodies, and Diagnostic and Therapeuses Thereof
Particularly in the Central Nervous Syst

Human IgM Antibodies, and Diagnostic and Therageuses Thereof
Particularly in the CentriNervous Syster

Date of

Filing

4/29/94

4/27/95

8/8/96

1/7/97

5/28/99

5/30/00

5/10/00

5/30/00




Exhibit D
to
License Agreement between
Acorda Therapeutics, Inc. and the
Mayo Foundation for Education and Research,
dated September 8, 2000




EXHIBIT D
MANDATORY MEDIATION AND BINDING ARBITRATION

1. NOTICE OF DISPUTE Except to the extent otherwise expressly provide8eactions 5.3 and 5.4 of this Agreement, any déspu
related to this Agreement between the Partiesydtieg its formation, performance, or Terminatiomieh cannot be resolved by the Parties
themselves within thirty (30) days of written netioy one Party to the other of the existence a$pute, may be referred by either of the
parties to mandatory mediation and binding arbdratinder the terms of this Exhibit. The Partiggia the mediation/arbitration procedure
described in this Exhibit to substitute in all cagar litigation related to any such dispute, sab@nly to part 7, below, and this agreement to
submit all such disputes to mandatory mediationkdnding arbitration is irrevocable.

2. LIMITATION PERIOD. No demand for mediation/arbitration may be madardigg any claim more than one hundred eighty
(180) days after written notice by one Party todtteer of the existence of a dispute, regardlessgfotherwise applicable statute of
limitations.

3. MEDIATOR/ARBITRATOR. If the Parties cannot agree upon a single medatutrator within fourteen (14) days after written
demand by either of them for mediation/arbitratitren a single mediator/arbitrator shall be chdsethe American Arbitration Association
office in New York City, New York, within thirty (@) additional days after the fourteen (14) dayqukrirhe mediator/arbitrator shall be
generally experienced in the legal and technicatararelated to the dispute.

4. MEDIATION. Within thirty (30) days of the appointment of thedmmtor/arbitrator, the Parties must attend a niiesigession at
which the mediator/arbitrator personally shall mfpe to guide the Parties to a settlement. EaclyPaay be represented by counsel at the
mediation, but each Party must attend through &eceothaving authority to agree to a settlemerthatmediation. The mediation session shall
occur in New York City, New York, and shall extemad longer than a single day. Statements or offedenat the mediation session shall not
be admissible in any later arbitration hearing.

5. ARBITRATION. If such mediation has not resulted in a mutuallgeated settlement agreement (or withdrawal of glavithin

five (5) business days after the date of mediativer) the Parties shall proceed to arbitrationessiibed below. Such arbitration, which the
Parties intend to be final and to substitute fiigdition, shall occur in New York City, New Yorkpa the arbitration results may be entered as
a final judgment in any court with jurisdiction. &ldecision of the arbitrator shall be final anddiiig upon the Parties both as to law and fact.

@) Initial Disclosures. Within twenbne (21) days after the date of mediation, thei€zashall exchange written disclosures listing \
reasonable specificity: (i) all exhibits expectedt used by the Party at arbitration, and complepées of such exhibits, (ii) all
witnesses expected to be called by the Party @tatibn, and (iii) the substance of




(b)

(©

(d)

(€)

6.

the testimony of each witness. Copies of such asseks shall be sent to the arbitrator, No exbibititness may be called if the
same does not appear on such disclosure, and nessitmay testify as to matters not described ih disclosure, except for rebuttal
testimony as may be permitted by the arbitrator.

Discovery Period. Within fourteen YI¥ays after exchange of the disclosure noticesPtrties shall make specific discovery
requests to the arbitrator, and within an additidoarteen (14) days the arbitrator shall issubdth parties a joint discovery order.
The discovery period preceding the arbitration imggshall not exceed sixty (60) days from the issgsof the discovery order by t
arbitrator.

Scope of Discovery. Discovery shalllimited to that ordered by the arbitrator as bewasonable and necessary, and in no case
shall exceed the deposition of two (2) witnessegéxh Party, and/or the exchange of more thatebdbtwenty-five (25) specific
and non-compound interrogatories by each partyloamdo specific requests by each Party for thelpotion of documents
considered by the arbitrator to be reasonably agieand not unduly burdensome.

Hearing. The arbitration hearing, @fhghall be confidential to the parties and nothajeethe public, shall not exceed two
(2) separate days, and shall be completed witiity t{80) days of the close of discovery. The adiiir may admit any testimony or
other evidence which the arbitrator decides isaeakly relevant to the issues of the arbitratian,dxcluding statements or offers
made by either Party at the mediation session.

Final Decision. The arbitrator shisdiue a final written decision no later than sig9) days following the end of the arbitration
hearing, stating findings as to law and fact. Taeision shall be confidential to the Parties. Ttstator shall be limited to
determining and ordering the payment of actualdirett damages if any, and may order the paymeintdafect, special, incidental,
or consequential damages only where bad faith bas bhown and/or to the extent required to fudfily obligations under Article 8
of the Agreement. The arbitrator shall not order payment of punitive or exemplary damages in @sgc

COSTS AND FEESBoth Parties shall be responsible for their owrtsasd fees (including attorney’s fees), and digltie

common costs and fees equally; however, if thetratior specifically finds bad faith on the Parteither Party, then the arbitrator may order a
different division of costs and fees.

7.

EQUITABLE RELIEF. Nothing in this Exhibit prohibits either Party fraseeking equitable relief to protect its rightshe extent

that irreparable harm may occur and damages wailana sufficient remedy, except that neitheryPsinall seek to enjoin
mediation/arbitration as described in this Exhibit.




€)) Specific Performance. Among the exhlé remedies that a Party may seek under this’paither Party may petition a court for
specific performance of the terms of this Exhilmitluding following the failure of either Party Wwitut good cause to adhere to the
time limits set out in this Exhibit. A Party sequgian order for specific performance under thi$ pé) is entitled to recover costs
and reasonable attorneys’ fees in connection with getition for specific performance and any edatearings.

8. SURVIVAL.The rights and obligations of the Parties describddis Exhibit survive the Termination, expiraticnon-renewal, or
rescission of this Agreement.

9. GOVERNING RULES AND LAW. To the extent not inconsistent with the terms & Exhibit, the mediation and arbitration are
governed by the rules of the American ArbitratiossAciation, the Minnesota Arbitration Act, and Eegleral Arbitration Act (9 U.S.Cs. 1 et

seq.).
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MATERIAL TRANSFER AGREEMENT
The Effective Date of this Materfabnsfer Agreement is
The parties to this Agreement are:

MAYO Foundation for Medical Educatiand Research, 200 First Street SW, Rochester, 8050001, hereinafter “MAYO”;
and

hereinafter “INSTITUTION".

The MATERIAL covered by this Agreemhéncludes: {relevant Ab}  ewkloped by Moses Rodriguez, M.D. and his
colleagues at MAYO Rochester (MAYO files MMV-92-1@8d MMV-97-055); (b) any related biological ma#ior associated
know-how and data received by INSTITUTION from MAY@nd (c) any progeny or unmodified derivativesdumed from any of
the foregoing by MAYO, its employees and/or agefhtee MATERIAL covered by this Agreement is the sdbjof United States
Patent No. 5,591,629, Application S.N. 08/236,526¢ April 19, 1994, entitled “Monoclonal Antiboels Which Promote Central
Nervous System Remyelinatiorghd foreign counterparts and [list specific CIPs or patents} amither pendini
patent claims of MAYO and is subject to an exclasivorldwide license granted by MAYO to Acorda Thematics, Inc,
(“ACORDA") pursuant to a license agreement dateddit date] for commercial exploitation of the MAREAL under the foregoing
patent rights (the “MAYO/ACORDA license agreemerf)STITUION AND MAYO acknowledge that MAYO may onlyansfer
the MATERIAL to INSTITUION under terms and conditi® of a material transfer agreement which has bBpproved in advance
ACORDA.

The MATERIAL and any related infortiaa disclosed by MAYO will be kept confidentialdimot made available or disclosed by
INSTITUTION to third parties or disclosed in anylghigation. The MATERIAL shall be used solely fosearch in the laboratory
of (“SCIENTIST") at INSTITUTIONsuch research to be limited to

MAYO and ACORDA shall be free, in their sole disooa, to distribute the MATERIAL to others and teauit for their own
purposes.

INSTITUTION shall not distribute mlease the MATERIAL to any person other than labany personnel under SCIENTIST's
direct supervision who shall be made aware of thegigpions of this agreement, including confideritygdnd license of commercial
rights to inventions, and who is bound by its terfSTITUTION shall ensure that no one will be alled to take or send the
MATERIAL to any other location, unless prior writt@ermission is obtained from MAYO and ACORDA. TMATERIAL is made
available for investigational use only in laborgtanimals oiin vitro experiments. INSTITUTION and SCIENTIST agree thnes t
MATERIAL will not be used for any other purpose.itier the MATERIAL nor any biological materials &ted therewith will be
used in human beings. INSTITUTION and SCIENTIST specifically excluded from re-engineering or mgitif the MATERIAL
with the specific intent of designing around pemgdataims of United States and foreign patents.




6.

10.

11.

This Agreement and the resultingsfar of MATERIAL constitute a license to use th@ MERIAL solely for not-for-profit
academic research purposes. INSTITUTION agreestitatng herein shall be deemed a grant under afty ™ patents (either
existing or future) or any rights to use the MATBRIfor any products or processes for profit-makargcommercial purposes. The
MATERIAL will not be used in research that is sutijio consulting or licensing obligations to anatimstitution, corporation or
business entity unless prior written permissiooltained from both MAYO and ACORDA.

MAYO and INSTITUTION agree that dtjhts to sole MAYO inventions resulting from theeuof the MATERIAL under this
agreementi.e. inventions made solely by MAYO faculty, staff, adodents, shall be owned by MAYO; sole INSTITUTION
inventions resulting from the use of the MATERIAhQder this agreement,é.inventions made solely by the employees of
INSTITUTION, shall be owned by INSTITUTION. All rigts to joint inventions resulting from the uselod MATERIAL under this
agreement, as determined under United States’ Flzd@n shall be owned jointly between INSTITUTIONdthe MAYO.

Should INSTITUTION or SCIENTIST cteaeither alone or with MAYO, any new and usefyéntion, discovery, process,
improvement or other intellectual property concdieé, first reduced to practice, made or otherwiseeloped during the research,
whether for the MATERIAL, related to the MATERIAby resulting in part from use of the MATERIAL, (dimvention”) it hereby
grants MAYO, and MAYO's licensee, ACORDA, the exsilee (even as to INSTITUTION and SCIENTIST) perggtuvorldwide,
royalty-free license to develop, make, have made, use ring@ort, lease, offer to sell, sell, have said atherwise exploit any ar
all products, processes or services making useeofivention for any and all commercial purposestangrant, offer for sale and
authorize sublicenses with respect to the rightlemetise granted under this Section 8 to thirdipsyMAYO acknowledges and
confirms that any license rights it may receivarfriNSTITUTION under this agreement shall be deepad of the technology
MAYO has licensed to ACORDA under the MAYO/ACORDitdnse agreement.

INSTITUTION shall have no rightstiie MATERIAL other than as provided in this Agreemeand at the request of MAYO,
INSTITUTION and/or SCIENTIST will return or destr@fl unused MATERIAL.

SCIENTIST will inform MAYO and ACORD# reasonable detail of all research results ecbby SCIENTIST and/or
INSTITUTION related to the MATERIAL by personal wtien communication. INSTITUTION and/or SCIENTISTadiibe free to
use data and information from research resultarfigracademic and non-commercial purpose, but vékemproper acknowledgment
of the work done by SCIENTIST, and agree to infdiYO and ACORDA of any proposed public disclosufeesearch results at
least one hundred twenty (120) days prior to sustiasure to permit MAYO and ACORDA to protect gmmpprietary information
related thereto and to confirm that no informatilisclosed to INSTITUTION in confidence is includedsuch public disclosure.
MAYO and ACORDA shall be free to use any and adkerch results for any purpose.

The MATERIAL is experimental in natuaind it is provided WITHOUT WARRANTY OF MERCHANTARBITY OR FITNESS
FOR A PARTICULAR PURPOSE OR ANY OTHER WARRANTY, EXXESS OR IMPLIED. MAYO MAKES NO
REPRESENTATION OR




12.

13.

14.

WARRANTY THAT THE USE OF THE MATERIAL WILL NOT INFRNGE ANY PATENT OR OTHER PROPRIETARY
RIGHT.

In no event shall MAYO be liable fomy use by INSTITUTION, its employees and/or agefithe MATERIAL or any loss, claim,
damage or liability, of whatsoever kind or natwjch may arise from or in connection with this Agment or the use, handling or
storage of the MATERIAL. Furthermore, to the extpatmitted by applicable law, INSTITUTION agreesnidemnify MAYO and
any of its employees and hold it and them harnfiess any action, claim, or liability, including, tiout limitation, liability for
death, personal injury, or property damage, aridingctly or indirectly from INSTITUTION’s possessi, testing, screening,
distribution or other use of the MATERIAL providedder this Agreement, and/or from INSTITUTION's fihtion or distribution
of the test reports, data, and other informatidatireg to said MATERIAL.

INSTITUTION will use the MATERIAL icompliance with all laws and governmental regutagiand guidelines applicable to the
MATERIAL, and when the MATERIAL is used in the Uad States, INSTITUTION and SCIENTIST will complyttvicurrent NIH
guidelines.

This Agreement shall be governedheylaws of Minnesota. It may be amended only irimgisigned by both MAYO and
INSTITUTION and specifically referencing this Agraent. Any proposed amendment must also be appiawediance in writing
by ACORDA. Neither this Agreement nor any of INSUTION’s or SCIENTIST'S rights or obligations undéyxe Agreement may
be assigned by INSTITUTION or SCIENTIST without thatten consent of MAYO. ACORDA is a third partgmeficiary of this
Agreement and shall have the right to enforceritwigions. The failure of MAYO or ACORDA to insiat any time upon the strict
observance or performance of any of the provisadrtis Agreement, or to exercise any rights oredynas provided in this
Agreement, will not impair any such right or remesthd will not be construed to be a waiver or ralisijment of the right or reme
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ACCEPTED AND AGREED TO

SCIENTIST MAYO FOUNDATION FOR MEDICAL
EDUCATION AND RESEARCH
By:
Title:
Date: Date:
Authorized Representative of the Authorized Representative of ACORDA
RECIPIENT INSTITUTION (Pursuant to Section 2.2 of its License Agreement

with MAYO dated as of [date] ACORDA approves and
consents to this Material Transfer Agreem:

By: By:

Title: Title:

Date: Date:
4

Exhibit 10.25

Certain portions of this Exhibit have been omitpetisuant to a request for confidentiality. Suchttad portions, which are marked with
brackets [ ] and an asterisk*, have been sepaifdl with the Commission.

June 1, 2005

RE: September 8, 2000 License Agreement between Addrdeapeutics, Inc. and The Mayo Foundation for MaldiEducation and
Research (the “License Agreement”)

This Letter of Agreement (the “Letter Agreementdnstitutes the agreement contemplated by Acordaapeatics, Inc. (“Acorda”and Mayc
Foundation for Medical Education and Research (“dTaycollectively, the “Parties”) in the Septemi&&, 2004 letter signed by Rick Colvin
and Jane Wasman with respect to Mayo’s and Dr. BBselriguez’ grant application to the Hilton Foutiola

Mayo proposes to enter into an agreement with thigddsity of Minnesota (the “University”) under wdti the University may provide
services for various research programs at Mayoghvagreement is attached hereto as Exhibit A. Déiter Agreement relates solely to the
work plans (present and future) under the agreefoemiie development of rHIgM22 (the “Antibody”) thin the Field (hereinafter,
“Antibody Services Agreement”). The work to befpemed pursuant to the Antibody Services Agreensiatl be funded largely by a three-
year grant (th¢‘Hilton Foundation Grant”) received by Mayo and Bodriguez pursuant to the grant application refeed above.

The parties hereby agree as follows:

1. Grant: Acorda hereby grants to Mayo (to the extent Mage not already retained a right to use), the Usilye and any other third
parties conducting work under the Antibody Servidgseement a non-exclusive license to use the Adifor development within the
Field for noncommercial purposes pursuant to tHehliFoundation Grant during the term of the Hilteoundation Grant.

2. Project Steering CommitteeAcorda shall be allowed to attend and participatdhe two in-person meetings of the Project Steer
Committee held each year as established in thébdaiyi Services Agreement. In addition, Mayo agrbasthe Mayo co-chair shall
provide Acorda with quarterly updates regardingwioek being planned or performed pursuant to thébdaly Services Agreement and
shall timely seek Acorda’s input related to suchrkvdlayo also shall provide Acorda with the timelyportunity to review and comment
on all future workplans that are contemplated pamsto the Antibody Services Agreement.

3. Indemnification: The parties agree that, to the extent not alrgadyided for by Section 8.2(a) of the Septemb&t(®)0 License
Agreement between Mayo and Acorda, Mayo shall dkfardemnify and hold Acorda and its affiliates éublicensees and their
respective directors, officers and employees, hessfrom and against any and all third party Claanising out of or resulting from the
administration of a product to a human subject(slar other clinical activities (including activas preparatory to such clinical activities
or the use of the results therefrom) arising oudratelating to the Antibody Services Agreement.



4. Publication: Mayo shall provide Acorda with the same rightsdeiew, comment on and consent or object to anyuseripts, abstracts,
posters, presentations or other potential pubbcat(“Publications”) arising out of or relatingttee Antibody Services Agreement or the
work performed thereunder as are provided to Maythé Antibody Services
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Agreement, including the same amount of time fahsweview. Mayo shall forward to Acorda for Acordagview, comment and consent
all potential Publications as soon as Mayo eitlraftsl a Publication or receives one for review fritra University.

5. Intellectual Property and Confirmation of Licensgréement The parties acknowledge that the work performgdlayo under the
Hilton Foundation Grant is being performed subjeaind pursuant to Sections 2.1 and 2.2 of thenlse&greement and any rights
granted are solely for the Antibody in the Fieldayd hereby grants Acorda a non-exclusive, worldwidgalty-free license, limited to
the Antibody in the Field, to any Inventions (asimed in the Antibody Services Agreement) developgdhe University or any third
party and owned by Mayo pursuant to the Antibodgwiges Agreement. To the extent Acorda does ne¢ faalicense under the License
Agreement for the work performed by Mayo underkfilion Foundation Grant, including the Antibody @iees Agreement, Mayo grar
a non-exclusive, royalty-free license to Licensedfihology for the Antibody in the Field. Mayo andokda acknowledge that the
License Agreement is in full force and effect.

6. Public AnnouncementsThe Parties confirm that all public announcemeelating to the Antibody Services Agreement, thikold
Foundation Grant and/or the work performed thereustiall be subject to the provisions of Sectior® 1l the License Agreement.

7. Diligence: The Parties agree that Acorda’s obligations uig#sation 5.1 of the License Agreement shall be @eksatisfied in full
through the end of the three-year term of the HiFoundation Grant in consideration for Acorda’s o§reasonable commercial efforts,
consistent with its business judgment, to seekrmeato provide additional resources to help dewelnd commercialize Licensed
Products during the term of the Hilton Foundatiaa@.

8' [-k*]
9. Miscellaneous All capitalized terms used in this Letter Agreerhand not otherwise defined herein shall havestmae meaning as

assigned to them in the License Agreement. In Yieateof a conflict between the terms of the Le&greement and the License
Agreement, unless otherwise expressly stated hetairterms of the License Agreement shall govern.

Agreed by on behalf of Mayo Foundation for Agreed by on behalf of Acorda
Medical Education And Researc Therapeutics, Inc
By: /s/ Rick F. Colvir By: /s/ Ron Cohel

Name: Rick F. Colvin Name:

Title: Assistant Treasure¢ Title:
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UNIVERSITY OF MINNESOTA
SERVICES AGREEMENT

THIS SERVICES AGREEMENT (the “Agreement”) is entered into effective as ohd 20, 2005 (Effective Date), by and between
the Regents of the University of Minnesota (the iiténsity”), a Minnesota constitutional corporati@and Mayo Foundation for Medical
Education and Research (“Mayo0”), a Minnesota chhlé corporation., each a “Party” and collectivéharties.” This Agreement is entered
into by the University through its University of Miesota, Minnesota Molecular and Cellular Therapsacility.

NOW, THEREFORE, the parties agree as follows:

1. Description of Services.The University shall render the services describigdin and incorporated hereunder as an
individual workplan (“Workplan”) (reference to séres in this Agreement shall be deemed to inclugedeliverables). The University and
Mayo may agree to incorporate additional Workplander this Agreement.

2. Compensation. For the services rendered under a Workplan, Magatl pay the University the funding amount accogdin
to the schedule and as specified under the Workplan

3. Term. The term of this Agreement shall commence on ffiecEve Date.

The term of this Agreement shall expire five yefapsn the Effective Date, unless terminated ead®provided in section 4 or
extended as may be mutually agreed upon in writing.

4. Termination. Either party may terminate this Agreement for matdreach on seven (7) days’ written notice, dgri
which period the breaching party may cure. Addiéyn either party may terminate this Agreementiferconvenience upon thirty (30) days’
prior written notice to the other party. Upon temation, Mayo shall promptly pay the University &df services rendered and costs (but only
as specified in a Work Plan) incurred up to anduidiog the effective date of termination.

5. Limitation of Damages. EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGESN NO EVENT SHALL
EITHER PARTY BE LIABLE TO THE OTHER, FOR (i) PERSGML INJURY OR PROPERTY DAMAGES OR (ii) LOST PROFITS,
WORK STOPPAGE, LOST DATA, OR ANY OTHER SPECIAL, INRECT, OR CONSEQUENTIAL DAMAGES, OF ANY KIND.

6. Limitation of Remedies. IN THE EVENT OF THE UNIVERSITY’'S BREACH OR FAILURHO PERFORM ANY
OBLIGATION UNDER THIS AGREEMENT, WITH THE EXCEPTIONDF UNIVERSITY’S OBLIGATION TO INDEMNIFY MAYO
AND ANY BREACH RELATED TO CONFIDENTIALITY OR THE U& OF THE MAYO NAME, THE UNIVERSITY’S ENTIRE
LIABILITY AND MAYO'S EXCLUSIVE REMEDY SHALL BE, AT THE UNIVERSITY’S OPTION, EITHER (i) RETURN OF THE
MONETARY CONSIDERATION PAID TO THE UNIVERSITY UNDERTHIS AGREEMENT OR (ii) THE

1
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UNIVERSITY’'S PERFORMANCE OF ANY OBLIGATION THAT FALED TO SATISFY THE TERMS OF THIS AGREEMENT.

7. Disclaimer of Warranties. THE UNIVERSITY DISCLAIMS AND EXCLUDES ALL WARRANTES, EXPRESS AND
IMPLIED, INCLUDING BUT NOT LIMITED TO WARRANTIES OFMERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, CONCERNING THE SERVICES PROVIDED UNDER BHAGREEMENT. THE PARTIES ACKNOWLEDGE AND AGREE
THE SERVICES SHALL BE PROVIDED AND ACCEPTED “AS IS.

8. No University Endorsements. In no event shall Mayo (or its successors, emm@eyagents and contractors) state or imply
in any publication, advertisement, or other medibat the University has approved, endorsed ordesty product or service. In no event
shall the University’s performance of the servidescribed in section 1 be considered a test offfieetiveness or the basis for any
endorsement of a product or service.

9. Use of Name or Logo.

9.1 Mayo agrees not to use the name, logo, or any atlaeks (including, but not limited to, colors andsit) owned by or
associated with the University or the name of apresentative of the University in any sales préaomotvork or advertising, or any form of
publicity, without the prior written permission thfe University in each instance.

9.2 The University shall not use publicly for publicifgromotion, or otherwise, any logo, name, trade@aservice mark, or
trademark of Mayo or its Affiliates, including, boot limited to, the terms “Mayo®,” “Mayo Clinic®,6r any simulation, abbreviation, or
adaptation of the same, or the name of any Maydarap or agent, without Mayo’s prior, written, egps consent. Mayo may withhold such
consent in Mayo's absolute discretion.

10. Indemnification.

10.1 Mayo shall indemnify, defend and hold the Universihd its regents, faculty members, students, eyppk agents and
contractors harmless from third parry actions,ssuitaims, negligent losses, costs, judgments &penses, including reasonable attorneys’
and investigative fees, arising out of: (i) Mayaoifringement of a third party’s intellectual properights or violation of any law, rule, or
regulation in the provision of any materials to thaiversity; (ii) personal injury, death or propedamages arising out of a failure to warn the
University of any dangerous substances or matesigiplied to the University by or on behalf of Mafid) Mayo’s, or any other entity’s, use
of the results or deliverables, or the use of potgluservices or representations based on suchsresuleliverables; and (iv) any negligent act
or omission of Mayo in connection with this Agreerhe

10.2 Subject to the limitations of damages and remesk¢$orth in this Agreement, the University shatléemnify and hold
Mayo and its directors, employees, agents and &ctatrs harmless from third party actions, sui@ine, losses, costs, judgments and
expenses, including reasonable attorney and imatste fees, arising out of the University’s negligjacts and omissions in performing its
duties under this Agreement.
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10.3 Unless more specific insurance provisions are la¢tdcthe following shall apply. At all times duriitg performance under
this Agreement, Mayo shall obtain and keep in faaeprehensive general and professional liabilisurance, including coverage for death,
bodily or personal injury, and property damageludmg products liability, with limits of not leghan [**] each occurrence, and automobile
coverage with limits not less than [**] each oceurce. All such certificates evidencing such insceasshall name the Regents of the
University of Minnesota as an additional insuredyd represents that it has workers’ compensatisurance to the extent required by law.
Mayo agrees to furnish proof of all such insurattcthe University upon request.

11. Publications. The University and Mayo reserve the right to psiokhe results of research or investigation reltdetie
services performed under this Agreement. Befordighibhg, however, the University will give Mayo apportunity to review the manuscript
and will consider suggested modifications. Maydldi@furnished copies of any proposed publicatiopresentation at least thirty (30) days
in advance of the submission of such proposed gatitin or presentation to a journal, editor, orotthird party. Mayo shall have thirty (30)
days after receipt of said copies, to object thhquoposed presentation or proposed publicatidheebecause there is patentable subject
matter that needs protection and/or there is inftion that Mayo regards as trade secret, confideotiproprietary, in the proposed
publication or presentation, and to propose madgifims. In the event that Mayo makes an objectaset on patentable subject matter, the
University shall refrain from making such publicatior presentation for a maximum of ninety (90)dftgm date of receipt of such objection
in order for a patent application to be filed wiitle United States Patent and Trademark Office arfidfeign patent office(s) directed to the
patentable subject matter contained in the proppsebetication or presentation. In the event that Mayakes an objection concerning
information that it regards as trade secret, cemnfiidl or proprietary, the University will considguch objection and suggested changes in
good faith.

12. Confidentiality and Intellectual Property.

121 As part of the development and evaluation of a Wiatk and during the course of work under a Workplaayo may
disclose information, data, concepts, ideas, methaehcesses, techniques, formula, know-how, tsadeets and improvements that are
confidential or proprietary to Mayo (hereafter “Brigtary Information”). The University agrees notuse any Proprietary Information during
the term of this Agreement, and for five (5) yeaiiter the termination or expiration of this Agrearpdor any purpose other than as permitted
or required under this Agreement. The Universispagrees not to disclose or to provide any suoprietary Information to any third party,
except as may be permitted under a Workplan, atak®all reasonable measures to prevent any sscloslre by permitted third parties ¢
by the University’s employees, agents, contracmrgonsultants during the term of this Agreemant for five (5) years after its termination
or expiration. This obligation does not apply tbimation that: i) is not marked confidential béttime of disclosure; or ii) is not
summarized in a written memorandum as being confidewithin ninety (90) days of any initial discore.

12.2 The University agrees that any and all rights tp iamentions, copyrightable materials, researctebobks, prototypes,
trade secrets, processes or other tangible otanteal property developed pursuant to this agregrfitnventions”) shall belong solely to
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Mayo. The University acknowledges that all materfaepared by the University pursuant to this agrent are “work made for hire” as that
term is understood and used in Title 17 of the éthiStates Code, and that the copyright, if anyl] bkeéong to Mayo during the initial,

renewal and extended period or periods of the d¢gbi/rThe University will and hereby assigns aliht, title and interest in and to such
Inventions to Mayo, including any materials tha aot deemed “works made for hire,” and furtheeagrto execute all documents and do all
actions necessary or useful (at no charge to Mayoat Mayo’s cost) to effect such assignment.

13. Project Steering Committee.

131 A committee (hereinafter referred to as the Prafteering Committee) consisting of up to four (4mbers from MAYO
and up to four (4) members from the University witablish general guidelines and priorities ferdbllaboration contemplated hereunder.
MAYO'’s members and the University’s members shaltetermined prior to approval of the first indivéd workplan, and shall be named in
said Workplan. The Project Steering Committee helljointly chaired by one member from MAYO and onember from the University.

13.2 The Project Steering Committee shall meet twoi(@¢$ a year in person and up to four (4) timesaa ym teleconference
or whenever requested by either Party and wherdaemed relevant by the Project Steering Commi&ekeast two members from each side
shall participate at each meeting. Furthermoreyeit scientific or other staff from either sidelame or more representatives from Mayo
Medical Ventures may attend. The members of th@ePr&teering Committee shall communicate to ther@necessary to coordinate their
efforts and shall be responsible for the draftinighin ten (10) working days, of minutes and recofim each meeting.

13.3 It is foreseen that the Project Steering Committes need to refine Workplans on an ongoing basiy. uch revisions
must be approved in writing by authorized signa®of both Parties.

13.4 The Project Steering Committee will be responsdibieputting in place any quality agreements or ptigreements the
Project Steering Committee deems necessary for tednke conducted under a Workplan prior to thaatidn of that Workplan.

14. General Provisions.

14.1 Amendment. This Agreement shall be amended only in a writinfy executed by all the parties to this Agreement.

14.2 Assignment. Mayo may not assign any rights or obligationshid Agreement without the prior written consenthf
University. In the event of any assignment, Malgallsremain responsible for its performance and ¢fi@ny assignee under this Agreement.

This Agreement shall be binding upon Mayo, anditscessors and assigns, if any. Any assignmembjtitel to be made in violation of this
Agreement shall be void at the sole option of tméversity.
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14.3 Entire Agreement. This Agreement (including all attached or refeeshaddenda, exhibits, and schedules) is intended by
the parties as the final and binding expressiath@if agreement and as the complete and exclustensent of its terms. This Agreement
cancels, supersedes and revokes all prior negots@tiepresentations and agreements between tiespamether oral or written, relating to
the subject matter of this Agreement. The terntsamditions of any purchase order or similar doentrsubmitted by Mayo in connection
with the services provided under this Agreementl stvd be binding upon the University.

14.4 Force Majeure. No party to this Agreement shall be responsibteafty delays or failure to perform any obligatiorder
this Agreement due to acts of God, strikes or otli&urbances, including, without limitation, warsurrection, embargoes, governmental
restrictions, acts of governments or governmentdiaities, and any other cause beyond the coofrslich party. During an event of force
majeure the parties’ duty to perform obligationalshe suspended.

14.5 Governing Law. The internal laws of the state of Minnesota s@allern the validity, construction and enforceapitif
this Agreement, without giving effect to its conflof laws principles.

14.6 Jurisdiction. All suits, actions, claims and causes of actidatirgeg to the construction, validity, performanceala
enforcement of this Agreement shall be in the @aftHennepin County, Minnesota.

14.7 Independent Contractor. In the performance of their obligations under thiseement, the parties shall be independent
contractors, and shall have no other legal relatign including, without limitation, partners, jbimentures, or employees. Neither party shall
have the right or power to bind the other party angd attempt to enter into an agreement in viatatibthis section 12.7 shall be void. Neither
party shall take any actions to bind the othenptarian agreement.

14.8 Notices. All notices, requests and other communicationsadhaarty is required or elects to deliver shallrberiting and
shall be delivered personally, or by facsimile lec&onic mail (provided such delivery is confirmedr by a recognized overnight courier
service or by United States mail, first-class, ifiett or registered, postage prepaid, return réaeiguested, to the other party at its address se
forth below or to such other address as such paaty designate by notice given pursuant to thisaect

If to the University: University of Minnesota
Attn: Randall Tlachac
Program Director
Molecular and Cellular Therapeutics
1900 Fitch Avenue
St. Paul, MN 55108
Phone No.: 612-624-0765
Facsimile No.: 612-624-1777
E-mail: rtlachac@unm.edu
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With a copy to: University of Minnesota
Office of the General Counsel
Attn: Transactional Law Services Group
360 McNamara Alumni Center
200 Oak Street S.E.
Minneapolis, MN 55455-2006
Facsimile No.: (612) 626-9624
E-mail: contracts@mail.ogc.umn.edu

If to Mayo: Mayo Foundation or Medical Education and Research
200 First Street SW
Rochester, MN 55905-0001
Attn: Office of Technology Commercialization
Phone No.: 507-284-8878
Facsimile No.: 507-284-5410

14.9 Survival. Upon termination or expiration of this Agreeme®ections 2, 5, 6, 7, 8, 9, 10, 11, 12 and 14 sallive.
IN WITNESS WHEREOF, the parties have entered into the Agreement aseoEffective Date.

Regents of the University of Minnesota Mayo Foundation for Medical
Education and Research

By: /s/ Mark S. Paue By: /s/ Rick F. Colvir
Name:Mark S. Paue Name: Rick F. Colvin
Title: Asst VP for Researc Title:  Assistant Treasure
Date:6/28/05 Date: 6/16/05
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Workplan A
[***]
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IN WITNESS WHEREOF, the parties have entered into this Workplan A urtderAgreement as of the latter of the EffectivaeDar the
date first written below.

Regents of the University of Minnesota Mayo Foundation for Medical Education
and Researct

By: /sl Mark S. Palle By: /sl Rick F. Colvir
Name: Mark S. Pallel Name: Rick F. Colvin
Title:  Assistant VP for Researt Title:  Assistant Treasure
Date: June 28, 200 Date: June 16, 200

1

Exhibit 10.26
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ASSET PURCHASE AGREEMENT
by and between
ELAN PHARMACEUTICALS, INC.

and

ACORDA THERAPEUTICS, INC.

dated as of July 21, 2004
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (thisgreement) is made and entered into as of July 21, 2004aiy between Acorda
Therapeutics, Inc., a Delaware corporation (tRequiror”), and Elan Pharmaceuticals, Inc., a Delaware-@@ion (“EPI").

RECITALS

This Agreement sets forth the terms and conditiggen which the Acquiror is agreeing to purchaseRtichased Assets |
defined below) and assume the Assumed Liabilitessdefined below) from EPI, and EPI is agreeingeibthe Purchased Assets and transfer
the Assumed Liabilities to the Acquiror.

AGREEMENT

In consideration of the premises and the mutua¢oants and promises contained herein, and for gthaat and valuable
consideration, the receipt and sufficiency of whieeby are acknowledged, the parties agree asviill

ARTICLE |
DEFINITIONS

Section 1.01. Defined Terms As used in this Agreement, the following defiiedns shall have the meanings speci
below:

“ Accountants means an accounting firm of national reputatiexc{uding each of the Acquiror’s and EPI's respexti
regular outside accounting firms) as may be mupusiteptable to the Acquiror and EPtpvided, however, that in the event that the
Acquiror and EPI are unable to agree on such aouating firm within ten (10) days, then the accangfirm shall be selected by lot.

“ Accounts Receivablemeans all trade accounts and notes receivabletmt miscellaneous receivables, including those
that are not evidenced by instruments or invoiegsting as of the Closing Date.

“ Acquiror” has the meaning set forth in the preamble hereto.
“ Acquiror 2004 Gross Salé<has the meaning set forth in Section 4.03(a)(i).

“ Acquiror Adverse Effe¢tmeans an effect or condition that individuallywinen taken together with all other effects or
conditions has had or would reasonably be expdotbdve more than an immaterial adverse effecn(ithe business, assets, Liabilities,
results of operations or financial condition of thequiror, taken as a whole, other than any eféectondition relating (x) to the economy in
general, or (y) in general to the pharmaceuticdligtry in which the Acquiror operates and not djmeadly relating to the Acquirorprovided,
that such event, circumstance, effect or conditioes not have a materially disproportionate effecthe business, assets, Liabilities, results
of operations or financial condition of Acquiroaken as a
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whole; or (ii) on the ability of the Acquiror to germ its obligations under this Agreement andRedated Agreements or on the ability of the
Acquiror to consummate the transactions contemgllagzeby and therebprovided, however, that the entry into the marketplace of a
generic equivalent to any of the Products shalbeoan Acquiror Adverse Effect.

“ Acquiror Disclosure Schedufehas the meaning set forth in the preamble tochatVIl.

“ Acquiror Governmental Conseritias the meaning set forth in Section 7.03(a).

“ Acquiror Indemnitee$ has the meaning set forth-in Section 11.02(a).

“ Acquiror Insurance Policieshas the meaning set forth in Section 7.08.

“ Acquiror Third Party Consentshas the meaning set forth in Section 7.03(b).

“ Action or Proceeding means any action, suit, proceeding, arbitrat@rder, inquiry, hearing, assessment with respect to
fines or penalties or litigation (whether civiljrainal, administrative or investigative) commenclerhught, conducted or heard by or before,
or otherwise involving, any Governmental or RegutatAuthority.

“ Activity Date” has the meaning set forth in Section 8.05(d).

“ Administrative Feé means any administrative service fee paid to mahagee organizations, pharmacy benefit mana
health maintenance organizations or other custofmaisiding for the avoidance of doubt governmentaanizations).

“ Affliate” means, with respect to any Person, any other Persmm Controls, is Controlled by or is under commt@ontro
with such Person.

“ Agreement has the meaning set forth in the preamble hereto.

“ Assignment and Assumption Agreeniesfitall mean the Assignment and Assumption Agredrhgrmnd among EPI, the
Acquiror and Novartis Pharma AG, dated as of thesidlg Date, in substantially the form attached toeas Exhibit G

“ Assumed Contractshas the meaning set forth in Section 2.01(a).

“ Assumed Liabilities has the meaning set forth in Section 3.01(a).

“ Audit Termination Daté has the meaning set forth in Section 4.02(c).

“ Bill of Sale” means the Bill of Sale and Assignment and AssionpAgreement to be dated the Closing Date conygyin
the Purchased Assets from EPI to the Acquiror aodiging for the assignment to and assumption efAksumed Liabilities by the Acquirc

substantially in the form attached hereto as ExHibi

“ Books and Recordsmeans all books, records, files and documentdyding financial, sales, pricing, promotional,
regulatory, pharmacovigilance, research and devedop
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and expense records, customer lists, customeungimg government) Product utilization and rebatetmrgeback records (including invoices
from customers), “best price” (as defined underSbeial Security Act, 42 U.S.C. § 1396r-8(c)(1)(&hd “average manufacturer price” (as
defined under the Social Security Act, 42 U.S.A@386r-8(k)(1)) data, credit and collection recoadsl miscellaneous records with respect to
customers and supply sources correspondence atieky &xtent not originals, true and complete copfed| files relating to the filing,
prosecution, issuance, maintenance, enforcematdfense of any Patents, Patent applications, TradesnCopyrights or other intellectual
property rights, including written third party cespondence, records and documents related to chsaaat prezlinical and clinical testing ar
studies for the Product conducted by or on beHdRi or its Affiliates) in all forms, including ettronic, in which they are stored or
maintained, and all data and information includwest¢in, in each case that are licensed, ownedrdratled by or otherwise in the possession
of EPI or any of its Affiliates.

“ Business means the research, development, exploitatioenbing, distribution, marketing, sale, promotiomportation
and use of the Products in the Territory.

“ Business Day means a day other than Saturday, Sunday or anpualavhich commercial banks located in New York are
authorized or obligated by Law to close.

“ Charter Document$ means, with respect to a Person, the certifiohiacorporation, bylaws or other similar governing
instruments and organizational documents of suckoPe

“ Closing” has the meaning set forth in Section 5.01.
“ Closing Consideratiofi has the meaning set forth in Section 4.01(a).
“ Closing Date’” has the meaning set forth in Section 5.01.

“ Closing Date Inventory Valuemeans the value of all Inventory as of the Clgdidate, such value determined pursuant to
the methods described on Schedule 1.0bfahe Elan Disclosure Schedule.

“ Closing Date Inventory Value Adjustmémbeans the Closing Date Inventory Valmnusthe Estimated Closing Date
Inventory Value.

“ Closing Date Inventory Value Stateméhis the meaning set forth in Section 4.08(a).
“ Code” means the Internal Revenue Code of 1986, as agtend

“ Confidential Informatiori has the meaning set forth in Section 8.04(b).

“ Confidentiality Agreemerithas the meaning set forth in Section 8.04(f).

3
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“ Contracts’ means any and all binding commitments, contrgutschase orders, leases, licenses, easements jtroems,
arrangements, undertakings or other agreementshamhearitten or oral.

“ Control” means:

(@ ownership (directly or indirectly) of at least fifpercent (50%) of the shares of stock entitledai® for the electio
of directors in the case of a company or corponatio

(b) the ability (directly or indirectly) otherwise tardct and control the actions of a Person.

“ Copyrights” means (a) all copyrights in the Territory (incind copyrights in any content, package inserts ketarg or
promotional material, labeling information or othext provided to consumers), whether registereghoegistered; (b) any registrations, and
applications therefor; (c) all rights and prior#tit copyrights in the Territory afforded under amygrnational treaty or convention; (d) all
copyright extensions and renewals in the Territ@y;any rights similar to the foregoing in the ery, including moral rights; (f) all
proceeds of the foregoing, including licenses, ltigs income and payments; and (g) the right ofsu past, present and future infringem:
of any of the foregoing and all proceeds of sudtssprovided that any such proceeds of suit dalbroportionately divided among EPI and
the Acquiror based on the duration of infringingiv@ty prior to and following the Closing if EPI ages prior to the commencement of such
suit to bear its pro rata share of the costs ofgroting the claim relating to such activity castatl on the same basis.

“ Corporate Names has the meaning set forth in Section 8.09(b).

“ Damages has the meaning set forth in Section 11.02(a).

“ Default” means (a) a breach, default or violation, (b)dlseurrence of an event that with or without thegage of time or
the giving of notice, or both, would constituteradch, default or violation or cause an Encumbranegise; or (c) with respect to any
Contract, the occurrence of an event that with ithhoaut the passage of time or the giving of notmeboth, would give rise to a right of
termination, renegotiation or acceleration or &tig receive Damages or a payment of penalties.

“ Domain Name Assignment Agreememieans the Domain Name Assignment Agreement thalbed as of the Closing
Date by and between the Acquiror and EPI, subsiiyntn the form attached hereto as Exhibit B

“ Domain Names means the domain names set forth on Scheduld€H).@f the Elan Disclosure Schedule, and all
associated portals and websites solely associathdhve Products.

“ Due Date” has the meaning set forth in Section 4.02(b).

4
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“ Elan Companies Proceedirigneans any Action or Proceeding commenced by onagany of EPI or any of its Affiliate
or officers or directors prior to the date of tAigreement.

“ Elan Disclosure Schedufehas the meaning set forth in the preamble tocketv/I.

“ Elan Governmental Conserithas the meaning set forth in Section 6.03(a).

“ Elan Third Party Consentshas the meaning set forth in Section 6.03(b).

“ Eligible Claim” has the meaning set forth in Section 11.03(a).

“ Encumbrancé means any mortgage, pledge, assessment, secueitgst, deed of trust, lease, lien, levy, license
restriction on transferability, defect in title,ariye or other encumbrance of any kind, or any ¢mmdil sale or title retention agreement or
other agreement to give any of the foregoing inftiiere.

“ EP1" has the meaning set forth in the preamble.

“ EPI Contract” means any Contract to which EPI or any of its Adfés is a party or by which EPI or any of its Adfies is
bound or benefited, or under which EPI or any ofdffiliates has any rights.

“ EPI Indemnitees has the meaning set forth in Section 11.02(b).
“ EPI Royalty Terni has the meaning set forth in Section 4.02(a)(i).

“ Estimated Closing Date Inventory Valumeans the value of all Inventory as of the Clgdirate, valued in accordance
with the definition of “Closing Date Inventory Valin EPI's reasonable and good faith estimation.

“ Excluded Assefshas the meaning set forth in Section 2.02.

“ Excluded Books and Recortdmeans all Books and Records related to (i) huneaources and any other employekxtec
files and records, (ii) financial and accountingamls, (iii) any items set forth on Schedule 1.D1gtthe Elan Disclosure Schedule, (iv) any
tax files, documents, instruments, papers, bookeanrds, and (v) the filing, prosecution, issuameaintenance, enforcement or defense of
any Patents, Patent applications, Trademarks, @gpgror other intellectual property rights comprisExcluded intellectual Property.

“ Excluded Intellectual Propertymeans any intellectual property rights, includengy patent, copyright, trademark, trade
secret or other proprietary rights, that are owmecdontrolled by EPI or any of its Affiliates, réilag to technology that is (a) contained in the
Products and other pharmaceutical products ownedrrolled by EPI or any of its Affiliates, inclim) “SODAS” technology used in
Zanaflex Capsules, or (b) used in the manufacttifapaflex Capsules, but in no event shall the &dketl Intellectual Property include any of
the Purchased Intellectual Property or Product &insatks.
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“ Excluded Liabilities' has the meaning set forth in Section 3.01(b).
“ Expiration Date” has the meaning set forth in Section 11.01(a).
“ Final Milestone Payment Datehas the meaning set forth in Section 4.03(b).

“ FDA " means the United States Food and Drug Administnadr any successor thereto.

“ FDA Act” means the U.S. Federal Food, Drug and CosmetiofAt®38, as it may be superseded or amended fromtti
time, and the related rules, regulations, guidsligeiidances and requirements of the FDA as maiy éfect from time to time.

“ Final Milestone Payment Datehas the meaning set forth in Section 4.03(b).
“ FSS’ has the meaning set forth in Section 8.05(d).

“ Governmental or Regulatory Authorityneans the United States, Canada, any Member &ftéte European Union, any
other country, any supranational organization, staye, province, county, city or other politicabdivision of any of the foregoing or any
court, tribunal, arbitrator, authority, agency, eoission, ministry, official or other instrumentgliof any of the foregoing.

“ Governmental Permitsmeans all permits, licenses, registrations, fiedties of occupancy, approvals and other
authorizations of any Governmental or Regulatoryhatity, including INDs, NDAs and other approvafsoo registrations with any
Governmental or Regulatory Authority for the invgation, sale, distribution and/or marketing of guots.

“ Gross Sale$ means the gross amount invoiced on sales by twgifor, its Affiliates and marketing, promotiondan
distribution partners to independent, third patgtomers in bona fide, arms-length transactions.

“ Improvement means any present and future invention, improvagraiscovery, modification or other development
relating to a Product, including any new uses omfdations for a Product, and all intellectual peap rights in any of the foregoing, that are
owned by EPI or any Affiliate at any time after @wsing;provided, that the parties acknowledge and agree thatesutyj the obligations
set forth in the Supply Agreement, neither EPlanay of its Affiliates shall have any obligationefthe Closing to conduct any research or
development relating to the Products.

“ IND " means (@) an Investigational New Drug Applicaties defined in the FDA Act, as amended, and thelations
promulgated thereunder (C.F.R. Parts 312-312.38i;wis required to be filed (except under circuanses as described in such regulations
promulgated thereunder) with the FDA before begigrilinical testing of a product in human subjeotsany successor application or
procedure, and (b) all supplements and amendmiggitsriay be filed with respect to he foregoing.

“ Indemnification Claim Notic& has the meaning set forth in Section 11.02(c).
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“ Indemnified Party has the meaning set forth in Section 11.02(c).
“ Indemnitee$ has the meaning set forth in Section 11.02(c).

“ Interim Services Agreemehshall mean the Interim Services Agreement by amaden EPI and the Acquiror, dated a¢
the Closing Date, in substantially the form attathereto as Exhibit C

“ Inventory” means all inventory of finished Products (incluglisamples) having a shelf life of greater thambaths from
the Closing Date, together with the inventory oighed Products having a shelf life of less thambhths from the Closing Date describet
Schedule 1.01(a) of the Elan Disclosure Schedule.

“ Know-How” means any proprietary or nonproprietary inforroatdirectly related to the manufacture, preparation
development (including research, both pre-clinaad clinical), promotion, exploitation, marketinge, sale or other commercialization of a
product, including related to regulatory matters.

“ Knowledge’ of a particular fact or other matter means: w(iph respect to any individual: (A) the actual krledge of
such individual concerning such fact or other nratiad (B) the knowledge that a prudent individwalld be expected to discover or
otherwise become aware of in the course of conagetireasonable investigation concerning the existef such fact or other matter, and
(i) with respect to EPI or the Acquiror, the Knagle concerning such fact or other matter of (@)atfficers of such Person, (2) the directors
of such Person, and (3) the senior managers ofBadon with responsibility for, or supervision thie relevant mattergrovidedthat under
no circumstances shall Knowledge of EPI include lamywledge not actually known to such persons tmpited to such persons or EPI due
to its relationship with Novartis or its represdiv@s; and provided, further, that none of suctspes shall have any obligation as a result of
entering into (or any provision of) this Agreemehg Supply Agreement or any Related Agreementakenany inquiries of Novartis or its
representatives regarding any matter.

“ Labeling” has the meaning set forth in Section 201(m) efDA Act, 21 U.S.C. § 321(m) and any related rule,
regulation, guideline or guidance of the FDA, ahdlkinclude the applicable Products’ label, patkg@and package inserts accompanying
such Products, and any other written, printed,rapkic materials accompanying such Products, imeudatient instructions or patient
indication guides and the NDC numbers relatingheoRroducts.

“ Law” means any federal, state, local or foreign lalatige or ordinance, or any rule, regulation outatpry requirement
promulgated by any Governmental or Regulatory Aritio

“ Liability " means any direct or indirect liability, obligatipclaim, guarantee or commitment of any kind dure(whether
known or unknown, asserted or unasserted, absoiudentingent, accrued or unaccrued, liquidatedntiquidated or due or to become due),
including any liability for Taxes.
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“ Material Adverse Effectmeans an event, circumstance, effect or conditia individually of when taken together with
all other events, circumstances, effects or comiitihas bad or would reasonably be expected torhave than an immaterial adverse effect
(i) on the business, assets, Liabilities, resulisp@rations or financial condition of the Businesther than any event, circumstance, effect or
condition relating primarily (x) to the economydeneralprovided, that such event, circumstance, effect or conditioes not have a
materially disproportionate effect on the businessets, Liabilities, results of operations orficial condition of the Business, or (y) in
general to the pharmaceutical industry in whichBliginess operates and not specifically relatingpéoProducts or the Business, provided,
that such event, circumstance, effect or conditioes not have a materially disproportionate effecthe business, assets, Liabilities, results
of operations or financial condition of the Busisie@i) on any of the Products or the Purchasedss®r (iii) on the ability of EPI to perform
its obligations under this Agreement, the Supplye®gnent or any Related Agreement or on the aluifigPl to consummate the transactions
contemplated hereby and therepyovided, however, that the entry into the marketplace of a genegigivalent to any of the Products shall
not be a Material Adverse Effect.

“ Milestone Audit Termination Datehas the meaning set forth in Section 4.03(b).

“ Milestone Paymentshas the meaning set forth in Section 4.03(a)(v).

“ Multi-Product Contract’ has the meaning set forth in Section 8.06.

“ NDA” means a New Drug Application for any productaggropriate, requesting permission to place a druthe market
in accordance with 21 U.S.C. § 355 and 21 C.F.R. 3, and all supplements or amendments filedyant to the requirements of the FDA,
including all documents, data and other informationcerning a product which are reasonably necg$ésaFDA approval to market a
product in the United States, and all corresponelevith the FDA relating to the foregoing.

“ Net Sale$ shall mean Gross Sales less customs duties er takes (excluding income or corporation tax),mes
(including returns in connection with rejectionslarcalls), Administrative Fees, rebates, chargehadlowances for bad debt and discounts,
in each case related to such sales.

“ Non-Assignable Contraéthas the meaning set forth in Section 2.04(a).

“ Notice” means any notice given in accordance with thenseof Section 13.01 of this Agreement.

“ Notice of Objectiori has the meaning set forth in Section 4.08(b).

“ Novartis License Agreemehineans that certain license agreement dated Aprif17th, 1991, as amended, by and
between Novartis Pharma AG (together with its Adfiés, “Novartis” ), as successor to Sandoz Phamshaand EPI, as successor to Athena
Neurosciences, In

“ Novartis Royalty Terrfihas the meaning set forth in Section 4.02(a)(i).
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“ Order” means any writ, judgment, decree, injunctioniarilar order, including consent orders, of any Goweental or
Regulatory Authority (in each such case whethepary, preliminary or final).

“ Ordinary Course of Businessneans an action that is in compliance with aggllle Laws and is consistent in nature,
scope and magnitude with the past practices ofaBRlits Affiliates with respect to the Businessasducted by EPI including any action
necessary or desirable for EPI or its Affiliatestdorce its rights and perform its obligations enthe Novartis License Agreement.

“ Patent Assignment Agreemémheans the Patent Assignment Agreement to be det@d the Closing Date by and
between the Acquiror and EPI, substantially infiven attached hereto as Exhibit.D

“ Patent Rights means solely in the Territory and relating to &mpduct, the rights conferred or represented Bgtant.

“ Patents’ means: (a) all patents and patent applicatiotd,iding provisional patent applications; (b) gditent
applications filed either from such patents, patglications or provisional applications or fromagpplication claiming priority from either
of these, including divisionals, continuations, omations-in-part, substitutions, provisionalsneerted provisionals, and continued
prosecution applications; (c) any and all patelms have issued or in the future issue from thedoing patent applications described in
clauses (a) and (b), including utility models, petatents and design Patents and certificatessehiion; (d) any and all extensions or
restorations by existing or future extension otargion mechanisms, including revalidation, regssue-examinations and extensions
(including any supplementary protection certificagéad the like) of the foregoing patents or patgmiications described in clauses (a),

(b) and (c); (e) all proceeds of the foregoing|udig licenses, royalties, income and paymentd;(8rthe right to sue for past, present and
future infringements of any of the foregoing anidsabceeds of such suits, provided that any suokhe®ds of suit shall be proportionately
divided among EPI and the Acquiror based on thatéur of infringing activity prior to and followinthe Closing if EPI agrees prior to the
commencement of such suit to bear its pro rateesbithe costs of prosecuting the claim relatinguoh activity calculated on the same basis.

“ Permitted Encumbrancemeans, collectively, (a) liens for Taxes or assssnts that are not delinquent and that do not
individually or in the aggregate materially detritom the value or impair the use or operationhef property or asset affected thereby as
currently used or operated, (b) mechanics’, catierorkmen’s, landlord’s or other like statutorgris arising or incurred in the ordinary
course of business which are not yet delinquentaaiddo not individually or in the aggregate miatler detract from the value or impair the
use or operation of the property or asset affettteckby as currently used or operated, and (ajictshs under zoning, building, fire, health,
environmental and pollution control Laws that da imaividually or in the aggregate materially detrfom the value or impair the use or
operation of the property or asset affected thessbgurrently used or operated.
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“ Person” means any natural person, corporation, generah@gship, limited partnership, limited liabilitypmpany,
proprietorship, joint venture, other business oizgion, trust, entity, union, association or Gewaental or Regulatory Authority.

“ Pre-Closing Tax Periol means all taxable periods ending on or beforeQlusing Date and the portion ending on the
Closing Date of any taxable period that includes (loes not end on) the Closing Date.

“ Product Books and Recortishall mean all of the Books and Records relaéirglusively to the Products or that are
necessary for the conduct of the Business in tmatdey, Including the Product Marketing Materiddat excluding the Excluded Books and
Records.

“ Product Copyright$ means all Copyrights, set forth on Schedule dpHf the Elan Disclosure Schedule.

“ Product Know-How means all Know-How set forth an Schedule 1.01¢é}he Elan Disclosure Schedule, but in no event
shall this definition of “Product Know How” includeny Excluded Intellectual Property or any inforimatproperly in the public domain as of
the Closing Date.

“ Product Marketing Material$ means all of the advertising, promotional andntray materials solely relating to the
Products in the possession of EPI or its Affilistissof the Closing Date.

“ Product Patent Rightsmeans the Patents in the Territory set forth oheBlule 1.01(f)of the Elan Disclosure Schedule,
and all Patent Rights associated with such Patéswithstanding the foregoing, “Product PatiemiRs” shall not include any inchoate
inventions not yet reduced to practice, all of whisubject to the license granted pursuant to @eeti02, shall remain the exclusive property
of EPI.

“ Product Registrations means (i) the approvals or registrations whictiehbeen received by EPI before the Closing Date,
for the investigation, sale, distribution and/orrk&ding of the Products in the Territory (includiagy NDAs or INDs), and (i) all dossiers,
reports, data and other written materials filegpas of such approvals or registrations, or mangdiby EPI and relating to such approvals or
registrations.

“ Products” means Zanaflex Tablets and Zanaflex Capsulesgaldth any other pharmaceutical products contaitie
compound tizanidine as their active pharmaceuticakdients to which EPI has ownership rights.

“ Product Trademark means the Trademarks in the Territory set forifSghedule 1.01(gpf the Elan Disclosure

Schedule.
“ Purchased Assetshas the meaning set forth in Section 2.01.

“ Purchased Governmental Permitmeans all Governmental Permits necessary foofieation of the Business by EPI
that are held in the name of EPI or any of its liffes.
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“ Purchased Intellectual Properlymeans the Product Copyrights, the Product P&@gtits, the Product Know-How and
the Domain Names; provided that, notwithstandingtlaing to the contrary contained herein, in no eéwrall Purchased Intellectual Property
include any Excluded Intellectual Property.

“ Rebates and Chargebacks Termination Dateeans the date that is ninety (90) days afteCiosing Date.

“ Related Agreementsmeans the Bill of Sale, the Assignment and Assumnptigreement, the Interim Services Agreem
the Patent Assignment Agreement, the Trademarknsieé\greement and the Domain Name Assignment Aggeem

“ Returns Termination Datemeans the date that is one hundred and eighfy) (d8ys after the Closing Date.
“ Royalty Paymentshas the meaning set forth in Section 4.02(a).

“ Royalty Ternt has the meaning set forth in Section 4.02(a).

“ Subsidiary’ of a Person means any entity Controlled by thesbn.

“ Supply Agreemeritmeans the Supply Agreement to be dated as aftbging Date by and between the Acquiror and EPI
or one or more of its Affiliates, substantiallytire form at attached hereto_as Exhibit E

“ Taxes’ means all of the following in connection with tbperation of the Business or the transactionsetoplated
hereby: (i) any net income, withholding, deductialernative or addn minimum tax, gross income, gross receipts, saks value added
valorem, transfer, franchise, profits, license,igxcseverance, stamp, occupation, premium, pypparvironmental or windfall profit tax,
capital tax, customs duty or other tax, governmdator other like assessment, together with atsrést, penalty or additional amount due,
imposed by any governmental, regulatory or adnriiste entity or agency responsible for the impogribf any such tax (domestic or
foreign); (ii) any Liability for the payment of argmounts of the type described in (i) as a reduieing a member of any affiliated,
consolidated, combined, unitary or other groupafiay taxable period; and (iii) any Liability for tl@yment of any amounts of the type
described in (i)or (ii) as a result of any expresgmplied obligation to indemnify any other Person

“ Termination Daté has the meaning set forth in Section 12.01(b).
“ Territory " means the United States of America, its terrégsrand possessions and the Commonwealth of Puiedo R

“ Third Party Intellectual Property means any intellectual property rights, includangy patent, copyright, trademark, trade
secret or other proprietary rights, that are owmecdontrolled by any Person other than a parthimAgreement.

“ Third Party Claim” has the meaning set forth in Section 11.02(d).
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“ Trademark License Agreeménneans the Trademark License Agreement to be deted the Closing Date by and
between the Acquiror and EPI, substantially infiren attached hereto as Exhibit F

“ Trademarks means: (a) all trademarks, trade names, traggsdservice marks, logos and designs, whethesteegd or
unregistered; (b) all registrations and applicaior any of the foregoing; (c) all extensions emewals of any of the foregoing; (d) all of the
goodwill connected with the use of and symbolizgdHe foregoing; (e) all proceeds of the foregoingluding licenses, royalties, income
and payments; and (f) the right to sue for pagtis@nt and future infringements of any of the foneg@and all proceeds of such suits, provided
that any such proceeds of suit shall be proporte@yalivided among EPI and the Acquiror based endiration of infringing activity prior to
and following the Closing if EPI agrees, prior b@ ttommencement of such suit to bear its pro feeesof the costs of prosecuting the claim
relating to such activity calculated on the sam&a

“ Trademark Purchas&has the meaning set forth in Section 4.04.
“ Transfer Taxe$ has the meaning set forth in Section 4.06.

“ Zanaflex Capsulesmeans pharmaceutical products containing tizaeidis their active pharmaceutical ingredients
currently approved by the FDA pursuant to NDA Nb-427 to be marketed in the Territory under thddémaark Zanaflex.

“ Zanaflex Tablets means pharmaceutical products containing tizanidgtheir active pharmaceutical ingredients culy:
approved by the FDA pursuant to NDA No. 20-397 eradketed in the Territory under the trademark Ziexaf

Section 1.02. Construction of Certain Terms and Phrasdsless the context of Agreement otherwise reguire
(a) words of any gender ‘include each-other gen@nyvords using the singular or plural number atsdude the plural or singular number,
respectively; (c) the terms “hereof,” “herein,” ‘fleby” and derivative or similar words refer to thistire Agreement; (d) the terms “Articlef
“Section” refer to the specified Article or Sectiohthis Agreement; (e) the term “or” has, excepeve otherwise indicated, the inclusive
meaning represented by the phrase “and/or”; (f)ifffans United States dollars; and (g) the termdding” means “including without
limitation.” Whenever this Agreement refers to a number of daysh number shall refer to calendar days unlesgBss Days are specifie

ARTICLE Il
PURCHASE AND SALE OF ASSETS

Section 2.01. Purchase and Sale of Assets at the Closibigon the terms and subject to the conditiongastt in this
Agreement, at the Closing, EPI shall sell, coneesgign, transfer and deliver to the Acquiror, dreAcquiror shall purchase and acquire
from EPI, all of EPI's right, title and interestamd to the following assets, free and clear oEalfumbrances, other than Permitted
Encumbrances (collectively, thePurchased Assets.
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(@) the rights of EPI and its Affiliates under eachluf Contracts set forth on Schedule 2.01qB)he Elan Disclosure
Schedule (the Assumed Contract3, subject to the terms and conditions set fontthie Assignment and Assumption Agreement;

(b) all Product Books and Records;

(c) all Inventory;

(d) all Purchased Intellectual Property;

(e) all Product Registrations;

® all Purchased Governmental Permits, to the exegyallly transferable; and

(9) any other assets set forth on Schedule 2.0@{&he Elan Disclosure Schedule;

provided, however, that notwithstanding anything to the contrarytagmed herein, EPI shall not be required to transfe
physical possession of any Purchased Assets thdfpeiror to the extent any of such Purchased Assetsiecessary for EPI to perform its
obligations under the Interim Services Agreemdrti€ing understood that (i) EPI will transfer plogdipossession of such Purchased Assets
to the Acquiror as soon as is practicable aftehsidigations aim fully performed, and (ii) as loag EPI retains physical possession of any
Purchased Assets, EPI shall, upon request of tiygidar, provide the Acquiror with immediate accésand copies of such Purchased Assets
(at Acquiror's expense and provided that such acdess not unreasonably interfere with the busiaesperations of EPI or its Affiliates).

Section 2.02. Excluded Assets; License to Excluded Intellectuap@rty. Notwithstanding anything to the contrary
contained in this Agreement, from and after thes@ig, EPI shall retain all of its right, title aimderest in and to all of its assets; other thaa
Purchased Assets (th&kcluded Assety, including:

€)) all cash and cash Equivalents of EPI or any oAffdiates;
(b) all Accounts Receivable of EPI or any of its Afiiles;
(c) the Corporate Names;

(d) the Product Trademarks;

(e) all Excluded Intellectual Property;

® any refund or credit of Taxes attributable to ang-Elosing Tax Period;

(9) all Books and Records other than the Product BaoklsRecords; and

(h) all tangible personal property owned by EPI andluméside of, or not exclusively in connection withe Busines

as of the Closing Date.

13




Certain portions of this Exhibit have been omitpetisuant to a request for confidentiality. Suchittad portions, which are marked with
brackets [ ] and an asterisk*, have been sepaifderl with the Commission.

EPI hereby grants to the Acquiror an exclusiveppgral, royalty-free license, with the right to Bednse, to use (i) the Excluded Intellectual
Property (including any inchoate inventions notngetuced to practice), (i) any other intellectpedperty owned by EPI or any of its
Affiliates that is necessary to conduct the Bussnasd (iii) any Improvements to the intellectuadperty described in clauses, “(i)” and “(ii)”
of this sentence solely for the purposes of impgr®roducts into the Territory and using, modifyiagploiting, researching, distributing,
developing, marketing, selling, offering for saledatherwise commercializing Products in the Teryit In addition, at the Closing, EPI and
the Acquiror will enter into the Trademark Licensgreement.

Section 2.03. Retention of Copies of Certain Assetdlotwithstanding anything to the contrary congairin this
Agreement, EPI may retain, at its expense, arcltopies of all Assumed Contracts, Product BooksRecbrds and other documents or
materials conveyed hereundprovided, however, that EPI shall maintain such items in accordamitle the provisions of Section 8.04.

ARTICLE Il
ASSUMPTION OF LIABILITIES

Section 3.01. Assumption of Liabilities (a) Upon the terms and subject to the conditgaidorth in this Agreement,
the Interim Services Agreement and the Bill of Saléject to Section 3.01(b), Section 8.05 ande¢hms and conditions set forth in the
Supply Agreement, and excluding any Liabilitiesresgented, warranted or disclosed by EPI under lartit (other than with respect to
obligations under the Assumed Contracts), as o€lbsing, the Acquiror agrees to assume, satigfffopm, pay and discharge each of the
following Liabilities (the “Assumed Liabilities):

@ all Liabilities of EPI or any of its Affiliates sely arising out of any product liability, patenfringement, breach of
warranty or similar claim for injury to person aoperty which resulted from the use or misuse ofiBcts sold directly by the
Acquiror (or its Affiliates, sublicensees and mdikg, promotion or distribution partners) at ampéi after the Closing (including all
Actions or Proceedings relating to any such Liéib#);

(i) all Liabilities of EPI or any of its Affiliates uredt the Assumed Contracts, subject to the termsanditions set
forth in the Assignment and Assumption Agreemeut,dnly to the extent that such Liabilities arisenfi any event, circumstance or
condition occurring after the Closing;

(iii) all Liabilities of EPI or any of its Affiliates sely arising out of government seizures, field cotigns, withdrawal
or recalls of Products to the extent that such &etsdwere sold directly by the Acquiror (or its #ifftes, sublicensees and marketing,
promotion or distribution partners) at any timeesathe Closing;
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(iv) subject to clause "(i)" above, all liabilities oPEor any of its Affiliates with respect to anyidiation or other
claims solely arising out of or relating to the dant of the Business by the Acquiror or its Affiéa after the Closing;

(v) all Liabilities of EPI or any member of any affiéd group of which EPI is a member for Taxes sadeiging out o
or relating to the Purchased Assets (includingrttaucts) (to the extent arising out of any eveintumstance or condition occurti
after the Closing), the ownership, research, derett, sale or lease of any of the Purchased Abgdte Acquiror or its Affiliates
after the Closing or the operation of the Busirtesthe Acquiror or its Affiliates after the Closing

(vi) all Liabilities of EPI or any of its Affiliates sely arising out of user or other similar fees pdgab the FDA or an
other Governmental or Regulatory Authority to théeat that such fees are due and payable on acobtimt operation of the
Business by the Acquiror or its Affiliates afteetlElosing (and to the extent that EPI or any oAffiliates has paid any such fee
prior to the Closing, the Acquiror shall promptiimburse EPI or such Affiliate for such paymenpmrated portion thereof); and

(vii) all other Liabilities of EPI or any of its Affiligs solely arising out of or relating to the PureibAssets (including
the Products)(to the extent arising out of any gwarcumstance or condition occurring after the<iig), the ownership, research,
development, sale or lease of any of the Purchasedts by the Acquiror or its Affiliates after tidosing or the operation of the
Business by the Acquiror or its Affiliates afteetllosing to the extent arising out of any eveintuenstance or condition occurring
after the Closing.

For greater clarity, the parties acknowledge amdathat, notwithstanding anything to the contigtained in this Section 3.01(a), if any
Liabilities that arise from any event, circumstanceondition occurring after the Closing relateotan any way involve any Products that
have been sold, the Acquiror shall only assumesthésbilities arising from those Products sold dikgat any time after the Closing by the
Acquiror (or its Affiliates, sublicensees and mditkg, promotion or distribution partners), and EBRa&ll retain all Liabilities arising from
those Products sold directly at any time prioréciosing by EPI (or its Affiliates, sublicenseesl anarketing, promotion or distribution
partners).

(b) Notwithstanding anything contained in this Agreetrterthe contrary including Section 3.01(a)) andjsat to the
terms and conditions of Section 8.05, the SupplyeAment and the Interim Services Agreement, ERI s#tain an of the following
Liabilities (* Excluded Liabilities’):

0] all accounts payable of EPI and its Affiliates;

(i) all Liabilities of EPI and its Affiliates with reggt to the manufacture, processing, packagingntgstale or
holding of any inventory or of the Products priotthie Closing;
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(iii) all Liabilities under the Assumed Contracts, buldao the extent such Liabilities arise from anyent;
circumstance or condition occurring prior to the$hhg;

(iv) (A) all Liabilities for Taxes payable with respeotany business, assets, property or operatiofPbbEany
member of any affiliated group of which EPI is @stheen a member, and (B) all Liabilities for Tapadating to or arising out of the
Purchased Assets (including the Products), the mhie research, development, sale or lease obhathe Purchased Assets by EPI
or the operation of the Business by EPI attrib@ablany Pre-Closing Tax Period, other than anySfex Tax for which the
Acquiror is responsible pursuant to Section 4.04;

(v) all Liabilities of EPI or any of its Affiliates asing out of any product liability, patent infringent, breach of
warranty or similar claim for injury to person aoperty which resulted from the use or misuse ofiBcts sold directly by EPI (or
Affiliates, sublicensees and marketing, promotionlistribution partners) at any time prior to thie€ing (including all Actions or
Proceedings relating to any such Liabilities);

(vi) all Liabilities of EPI or any of its Affiliates asing out of government seizures, field correctiavithdrawals or
recalls of Products that are sold directly by ERlifs Affiliates, sublicensees and marketing, potion or distribution partners) at
any time prior to the Closing;

(vii) subject to clause “(v)” above, all Liabilities oPEor any of its Affiliates with respect to anyidiation or other
claims arising out of or relating to the conducthed Business by EPI or its Affiliates prior to t@#sing,

(viii) all Liabilities of EPI or any of its Affiliates asing out of user or other similar fees payabléhtoRDA or other
Governmental or Regulatory Authority to the extiratt such fees are due and payable on accoung afpieration of the Business
prior to the Closing (and to the extent the Acquapany of its Affiliates has paid any such feteathe Closing, EPI shall promptly
reimburse the Acquirer or such Affiliate for suciiyment or prorated portion thereof); and

(ix) any other Liability of EPI or any of its Affiliatethat is not listed as an Assumed Liability undect®n 3.01(a).

ARTICLE IV
CONSIDERATION AND PAYMENT

Section 4.01. Closing Consideration As consideration for the Purchased Assets,ea€tbsing, the Acquirer shall:

€)) deliver or cause to be delivered to EPI the sulfii*¢f plusthe Estimated Closing Date Inventory Value setifam
the statement referred to in Section 4.08(a) (tugrethe “Closing Consideratiofi) by electronic funds transfer of immediately dahile
funds to the account specified by EPI; and
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(b) assume the Assumed Liabilities.

The Closing Consideration shall be exclusive of aalye added tax which, if urged, shall be payalylécquirer.

Section 4.02. Royalty for Products (a) The Acquiror shall pay to EPI royalties (tbgalty payments referret-in this
Section 4.02(a) being referred to as tHeoyalty Payment§ of:

0] [***] of the Net Sales of Zanaflex Capsules in therritory during the period beginning on the ClgsDate and
ending on the date of termination of all obligatidn pay royalties under the Novartis License Agrest with respect to sales of
Zanaflex Capsules (theNovartis Royalty Terr);

(i) [***] of the Net Sales of Zanaflex Tablets in thefFitory during the period beginning on the Closibate and
ending on the later of (A) the tenth (10th) anréaey of the Closing Date or (B) the date of exparabf the last Patent to expire
included within the Product Patent Rights (tHeP1 Royalty Ternd); provided, however, that notwithstanding the foregoing, no
royalty shall be due and payable under this Se@ibg(a)(ii) with respect to Net Sales of Zanafl@blets arising from Acquiror
2004 Gross Sales that exceed [***]; and

(iii) [***] of the Net Sales of Zanaflex Capsules in therritory during the period beginning on the teratian of the
Novartis Royalty Term and ending on the terminatbthe EPI Royalty Term.

(b) Royalty Payments shall be made on a quarterly tmgsike Acquiror in United States dollars on oopto the date
that is forty-five (45) days after the end of eaalendar quarter (each such date[ug Date”) included within the EPI Royalty Term.
Payment shall be by means of wire transfer to anwaat designated in writing by EPI from time to éim

(c) By each Due Date, the Acquiror shall provide to BRiue and accurate report of Net Sales of thécaiyte
Products in the Territory for the previous calengaarter and the calculation of royalties due tbereUntil the date that is two (2) years after
the expiration of the EPI Royalty Term (thétdit Termination Daté), the Acquirer shall keep accurate books and redardsfficient detai
to enable the royalties payable hereunder to berm@ted. EPI may demand, no more than once darggalendar year and until the Audit
Termination Date, an audit of the relevant boolks r@tords of the Acquiror in order to verify theg/atties payable hereunder during the
previous three (3) year period. Upon no less ftiten (15) days’ prior written notice to the Adgur, the Acquiror shall grant reasonable
access during normal business hours to members ioternationally recognized independent publicoacding firm selected by EPI to such
relevant books and records of the Acquiror in otdezonduct a review or audit thereof. The acciogrirm shall report its conclusions and
calculations to EPI and the Acquiror; provided ttinano event shall the accounting firm disclos&Rl any information of the Acquiror
except to the extent necessary to verify Net Sahelsthe royalties payable hereunder and, at theest@f the Acquiror, such accounting firm
will execute appropriate non-disclosure agreemebdtdess the results of an such audit indicate that
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the Acquiror underpaid royalties due hereundeafor period by greater than [***]. EPI shall behetfull cost of the performance of such
audit. If the results of any such audit indicdiattthe Acquiror underpaid royalties due hereurialeany period by greater than [***], (i) the
Acquiror shall bear the full cost of the performara such audit and (ii) the Acquiror shall payetel the mount by which the Acquiror
underpaid such royalties.

(d) The Acquiror shall pay interest to EPI on Royalgyfents not made to EPI by the applicable Due Dage the
period from such Due Date until the date of ach#giment (both before and after judgment) at the@niate publicly announced by Morgan
Guaranty Trust Company of New York at its principlce from time to time plus 2% (or, if less, th@ximum rate allowed to be charged
under applicable laws), such interest to be payaibldemand and compounded monthly.

Section 4.03. Milestone Payments (a) The Acquiror shall make the following payrteehy means of wire transfer to
an account designated in writing by EPI from tirodime:

0] if (and only if) the cumulative Gross Sales frond after the Closing during calendar year 2004 enThrritory of
Zanaflex Tablets and Zanaflex Capsulea¢tuiror 2004 Gross Sal€¥ are equal to or greater than [***] then the Acquishall pay
to EPI an amount equal to one-half of such Acqu2@d4 Gross Sales, subject to a maximum amoure fmakdl to EPI under this
Section 4.03(a)(i) of [***] according to the follamg schedule: (A) one-half of such amount to biel pa EPI shall be paid on
March 31, 2005, and (B) the remainder shall be paitilarch 31,2006;

(i) if (and only if) the cumulative Gross Sales frond after the Closing in the Territory of Zanaflexblets and
Zanaflex Capsules are equal to or greater thar ftt&n the Acquiror shall pay [***] to EPI upon thater of (A) the date that is 45
days following the end of the calendar quarter mcly such target is met and (B) March 31, 2006;

(iii) if (and only if) the cumulative Gross Sales frond after the Closing in the Territory of Zanaflexbl@and
Zanaflex Capsules are equal to or greater thar ftt&n the Acquiror shall pay [***] to EPI within3ldays following the end of the
calendar quarter in which such target is met;

(iv) if (and only if) the cumulative Gross Sales frond after the Closing in the Territory of Zanaflexblets and
Zanaflex Capsules are equal to or greater thar[tien the Acquiror shall pay [***] to EPI withid5 days following the end of the
calendar quarter in which such target is met; and

(v) if (and only if) the cumulative Gross Sales frond afiter the Closing in the territory of Zanaflexblets and
Zanaflex Capsules are equal to or greater thar ftt&n the Acquiror shall pay [***] to EPI withinstdays following the end of the
calendar quarter in which such target is met (dgments referred to in clauses “(i),” “(ii),” “(if” “(iv)” and “(v)” being referred to
as the “Milestone Paymenty.
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(b) By the date that is 45 days after the end of eadmdar quarter until the quarter in which the tadte paid of the
Milestone Payments is made (th&ihal Milestone Payment Datg, the Acquiror shall provide to EPI a true and@a@te report of Gross
Sales of the applicable Products in the Territonytlie previous calendar quarter. Until the dag is six (6) months after the Final Milestc
Payment Date (the Milestone Audit Termination Datg, the Acquiror shall keep accurate books and méedn sufficient detail to enable the
Milestone Payments to be determined. EPI may ddmramnmore than once during any calendar year atittiie Milestone Audit
Termination Date, an audit of the relevant books @tords of the Acquiror in order to verify thel®itone Payments payable hereunder.
Upon no less than fifteen (15) days’ prior writtestice to the Acquiror, the Acquiror shall granagsenable access during normal business
hours to members of an internationally recognizetpendent public accounting firm selected by BRluch relevant books and records of
the Acquiror in order to conduct a review or auléreof. The accounting firm shall report its dos@®ns and calculations to EPI and the
Acquiror; provided, that in no event shall the agaiing firm disclose to EPI any information of tAequiror except to the extent necessary to
verify Gross Sales and the Milestone Payments payeyeunder and, at the request of the Acquitmh siccounting firm will execute
appropriate non-disclosure agreements. Unlesgethdts of any such audit indicate that the Acquiaded to pay any Milestone Payment
within three (3) months following the date thatlsidilestone Payment was due, EPI shall bear tHedst of the performance of such audit.
If the results of any such audit indicate thatAleguiror has not paid any Milestone Payment, @ &Acquiror shall bear the full cost of the
performance of such audit and (ii) the Acquirorlshreake the appropriate Milestone Payment to E@tHe extent not already paid).

(c) The Acquiror shall pay interest to EPI on Milestdteyments not made to EPI by the applicable duettateof
over the period from such due date until the daectual payment (both before and after judgmeintfie prime rate publicly announced by
Morgan Guaranty Trust Company of New York at itsigipal office from time to time plus 2% (or, ifds, the maximum rate allowed to be
charged under applicable laws), such interest tpayable on demand and compounded monthly.

Section 4.04. Trademark PurchaseAt any time on or after the date upon whichAleguiror shall have paid to EPI an
aggregate of [***] (pursuant to the provisions afclions 4.01 through 4.03; the Acquiror may elicits sole discretion by written notice to
EPI, to purchase the Product Trademarks for thehase price of [***] (the “Trademark Purchas®. At such time, the, parties will
cooperate in good faith to execute and deliver slotuments, including any trademark assignmenteageat required under applicable law,
as are necessary or desirable to vest in the Amggaod and marketable title to the Product Tradkma

Section 4.05. Allocation of Purchase PriceThe Closing Consideration shall be allocated mgrtbe Purchased Assets
in the manner mutually agreed to by EPI and theuixoq within thirty (30) days after the Closing RatAny subsequent adjustments to the
consideration paid by the Acquiror for the Purcliia&ssets (including the Closing Date Inventory \éahdjustment, the Milestone Payments
and the Royalty Payments) shall be reflected it sllocation as revised hereunder in manner camistith Section 1060 of the Code. The
Acquiror and EPI agree (a) to report the sale andhase of the Purchased Assets for Tax
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purposes in accordance with such allocation andgbjo take any position inconsistent with sudbcation on any of their respective Tax
returns. If within a (10) days after the thirtyd§3day period set forth above the parties havaeathed agreement, the Accountants shall be
engaged to determine the final allocation in dispuEPI and the Acquiror shall share equally thes f&f such Accountants.

Section 4.06. Sales, Use and Other Taxea\ll transfer, documentary, sales, use, grossipég, stamp, duty,
registration or other similar transfer taxes (attileely, “ Transfer Taxe$) incurred in connection with the transfer andesad the Purchased
Assets as contemplated by the terms of this Agreeara the Related Agreements, including all reilcgrar filing fees, notarial fees and
other similar costs of Closing that may be impoggable, collectible or incurred shall be borneadly by EPI, on the one hand, and by the
Acquiror, on the other hand.

Section 4.07. No Tax Withholding. All payments under or contemplated by this Agreat or the Related Agreements
will be made without any deduction or withholdiray br on account of any taxes.

Section 4.08. Closing Date Inventory Value Adjustmentga) EPI will deliver to the Acquiror a writtetasement of
the Estimated Closing Date Inventory Value at I&éast(2) Business Days prior to the Closing DaAs. promptly as practicable, but in any
event not later than thirty (30) days after thedtig Date, EPI shall prepare and deliver to theulrog a statement calculating the Closing
Date Inventory Value and the amount of any Clo$date Inventory Value Adjustment (theClosing Date Inventory Value Statemgnt

(b) During the sixty (60) day period immediately follmg the Acquiror’s receipt of the Closing Date Int@ry Value
Statement, the Acquiror shall be permitted to neviePI’s books and records to the extent reasonadatgssary for the Acquiror to evaluate
the Closing Date Inventory Value Statement. ThesiDlg Date Inventory Value Statement shall becdanad &nd binding upon the Acquiror
and EPI at the end of such sixty (60) day periodigss the Acquiror objects to the Closing Date itwgy Value Statement, in which case it
shall send written Notice (theNotice of Objectiori) to EPI within such period, setting forth in specifietail the basis for its objection and
proposal for any adjustments to the Closing Davemtory Value Statement. If a timely Notice of &tfjon is received by EPI, then the
Closing Date Inventory Value Statement shall bectina and binding on EPI and the Acquiror on thstfto occur of (x) the date EPI and
the Acquirer resolve in writing any differencesyth®ve with respect to the matters specified inNbéce of Objection and (y) the date all
matters in dispute are finally resolved in writimg the Accountants, in each case as provided bele®l.and the Acquiror shall seek in good
faith to reach agreement as to any such propogadtatent or that no such adjustment is necessahmthirty (30) days following receipt «
the Notice of Objection. If agreement is reachediiting within such thirty (30) day period asdth proposed adjustments, or that no
adjustments are necessary, EPI and the Acquirdirrsiiése the Closing Date Inventory Value Statetramtordingly. If EPI and the Acquiror
are unable to reach agreement within such thi®y day period, then the Accountants shall be erdjagéhat time to review the Closing Date
Inventory Value Statement, and shall make a detetitin as to the resolution of any adjustmentse ddétermination of the Accountants sl
be delivered as soon as practicable following eagamt of the Accountants, but in no event more thaty (30)
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days thereafter, and shall be final, conclusivel@inding upon EPI and the Acquiror, and the pariesll revise the Closing Date Inventory
Value Statement accordingly. EPI, on the one hand,the Acquiror, on the other hand, shall eaghgoee-half of the cost of the
Accountants. Within ten (10) days after the datevbich the Closing Date Inventory Value Statentetomes final and binding on EPI and
the Acquiror, the Acquiror shall pay the Closingt®&ventory Value Adjustment to EPI, if positive, EPI shall pay the Closing Date
Inventory Value Adjustment to the Acquiror, if néiga.

ARTICLE V
CLOSING
Section 5.01. Time and Place The closing of the transactions contemplatethis/Agreement, including the purchase
and sale of the Purchased Assets and the assunoptiom Assumed Liabilities (theClosing”), shall take place simultaneously with the
signing of this Agreement, at the offices of ERI73 Lusk Boulevard, San Diego, CA 92121, unlesstarglace shall be agreed to by the
parties. The date on which the Closing actuakgs$splace is referred to as th€tbsing Date’.

Section 5.02. Deliveries at Closing

€)) Closing Deliveries by EPI At the Closing, EPI shall deliver or cause tadeévered to the Acquirer:

0] each of the Related Agreements and the Supply Aggat duly executed and delivered by EPI, and copiean
documents required to be delivered by EPI purstatitis Agreement, the Related Agreements and tipplg Agreement;

(i) a copy of the Assignment and Assumption Agreendany, executed by Novartis;

(iii) a copy, of each of the Assumed Contracts; and

(iv) copies of all Elan Governmental Consents and ElardTParty Consents.

(b) Closing Deliveries by the Acquiror At the Closing, the Acquiror will deliver or cegito be delivered to EPI:

0] the Closing Consideration in immediately availafolleds by wire transfer to an account that shalehasen

designated by EPI not less than two Business Dagstp the Closing Date;

(i) each of the Related Agreements to be executedebtquirer and the Supply Agreement, duly execatadl
delivered by the Acquirer, and copies of all docateagequired to be delivered by the Acquirer punstia this Agreement, the
Related Agreements and the Supply Agreement;

(iii) evidence of the insurance coverage described itiddet.07; and
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(iv) such instruments of assumption and other instrusn@ntlocuments, in form and substance reasonabgptable
to EPI and the Acquiror, as may be necessary &xefifie Acquirer's assumption of the Assumed Litéd.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF EPI

EPI represents and warrants to the Acquiror theth statement set forth in each of the sectionssabdections of this
Article VI (each such statement being a “repreg@riaand warranty” of the Company) is accurate emhplete as of the date hereof (except
as to certain representations and warranties waiphessly speak as of a different date certainchvihall be accurate and complete as of
such date), except as set forth in any disclosthiedule delivered to the Acquiror by EPI on theedztthis Agreement corresponding to the
particular section of subsection of this Article MIwhich such representation and warranty app@assing understood, however, that a
disclosure in a particular disclosure schedule algb be deemed to qualify a representation ancawigrthat does not appear in the
corresponding section or subsection of this, Agtil if such disclosure reasonably relates to seghesentation and warranty) (All disclos
schedules delivered to the Acquiror by EPI on tate f this Agreement being collectively referreds the ‘Elan Disclosure Schedufg

Section 6.01. Organization, Etc EPI is duly organized, validly existing and ioogl standing under the laws of
Delaware and has all requisite power and authtwitywn its assets and carry on its business asmlyrconducted by it. EPI is duly
authorized to conduct its business and is in géaidsng in each jurisdiction where such qualifioatis required, except for any jurisdiction
where failure to so qualify would not have a MakAdverse Effect.

Section 6.02. Authority of EPI. EPI (and/or any of its Affiliates, as applicalléh respect to Related Agreements and
the Supply Agreement) has all necessary corpo@iepand authority and has taken all actions nacgds enter into, deliver and perform
obligations under this Agreement, the Supply Agreenand the Related Agreements and carry out éinsactions contemplated hereby and
thereby. The board of directors and stockholdéERd (and/or any of its Affiliates, as applicalléh respect to Related Agreements and the
Supply Agreement) have taken all action requiredldmy and its Charter Documents and otherwise taken by it to authorize (a) the
execution and delivery of, and performance by itobbligations under, this Agreement, the Supidyeement and the Related Agreements
and (b) the consummation of the transactions copied hereby and thereby. This Agreement has thelgrand validly executed and
delivered by EPI and, when executed and deliveyeithé Acquiror, will constitute a legal, valid abehding obligation of EPI, enforceable
against it in accordance with its terms, exceuash enforceability may be limited by (i) bankruptmsolvency, reorganization, moratorium
or similar laws relating to or affecting generdalye enforcement of creditors’ rights and (ii) thaitability of equitable remedies (whether in a
proceeding in equity or at law). When executed @gltvered by EPI and each other party theretoSineply Agreement and each Related
Agreement will constitute a legal, valid and birglimbligation of EPI (and/or any of its Affiliateas applicable), enforceable against it in
accordance with its terms, except as such enfoildgabay be limited by (i) bankruptcy, insolvenagorganization, moratorium or similar
laws relating to or affecting generally the
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enforcement of creditors’ rights and (ii) the aghility of equitable remedies (whether in a prodegdn equity or at law).

Section 6.03. Consents and Approvalga) Schedule 6.03(a)f the Elan Disclosure Schedule sets forth a cora@ad
accurate list (the Elan Governmental Conserisof all consents, waivers, approvals, Ordersppts or authorizations of, or registrations,
declarations, payments or filings with, any Goveemtal or Regulatory Authority that are requireddbyvith respect to EPI or my of its
Affiliates in connection with the execution andidety of this Agreement, the Supply Agreement dr@Related Agreements by EPI, the
consummation of the transactions contemplated feard thereby or the performance of its obligatibeseunder and thereunder, except for
those consents, waivers, approvals, Orders, perauthorizations, registrations, declarations, payts or filings which a failure to obtain or
make would not have a Material Adverse Effect.

(b) Schedule 6.03(bpf the Elan Disclosure Schedule sets forth a cora@lad accurate list (theElan Third Party
Consents) of all consents, waivers, approvals, or authatians of, or notices to, any Person (other th@oeernmental or Regulatory
Authority) that are required by or with respec&®l or any of its Affiliates in connection with tlesecution and delivery of this Agreement,
the Supply Agreement and the Related AgreemenEHbythe consummation of the transactions contetegblaereby and thereby or the
performance of its obligations hereunder and theder; except for those consents, waivers, approaathorizations or notices which a
failure to obtain or make would not have a Matefidierse Effect.

Section 6.04. Non-Contravention The execution and delivery by EPI of this Agrea the Supply Agreement and
the Related Agreements, does not, and the perfaenay it of is obligations under this Agreemeng Supply Agreement and the Related
Agreements and the consummation of the transactiontemplated hereby and thereby will not:

@ conflict with or result in a violation or breach arfiy of the terms, conditions or provisions of @tearter
Documents of EPI;

(b) assuming the receipt of the Elan Governmental Gueseonflict with or result in a violation or biedaof any term
or provision of any Law or Order applicable to Efe Business as conducted by EPI or the Purchessets or any Governmental Permit;

(c) give any Governmental or Regulatory Authority tight to revoke, withdraw, suspend, cancel, ternsirat
modify, any Governmental Permit relating to thed®icts, except as would not have a Material Advef§ect; or

(d) conflict with or result in a Default under any Assed Contract, assuming receipt of the Elan ThindyR@onsents
applicable to the Assumed Contracts, except asdvoat have a Material Adverse Effect.

Section 6.05. Contracts Schedule 6.06f the Elan Disclosure Schedule sets forth a cotaad correct list of:
(a) each EPI Contract that relates to the resedmrglopment, exploitation, licensing, use, impiiota promotion, marketing, sale or
distribution of the Products and provides for aggte annual payments, or has a value in exce$25000;
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and (b) each other EPI Contract that, if such Gatwere to be terminated or otherwise no longéulirforce and effect, would have or
would reasonably be expected to have a Materiakfgb/Effect. EPI has delivered to the Acquiror clatgpand correct copies of all such |
Contracts and all Assumed Contracts; includinguadendments, exhibits, appendices and annexesdhdigtept as would not have a
Material Adverse Effect, (a) each of the Assumedt@ats is in full force and effect and constitutdegal, valid and binding agreement of
EPI or its Affiliate, as applicable, and is enfaxbée in accordance with its terms by EPI or itsilisffe, as applicable, except as such
enforceability may be limited by (i) bankruptcysaivency, reorganization, moratorium or similar $amglating to or affecting generally the
enforcement of creditors’ rights and (ii) the aghility of equitable remedies (whether in a prodegdn equity or at law), and (b) EPI-and its
Affiliates have performed all of their obligationader each Assumed Contract, and neither EPI noofits Affiliates, nor, to the Knowledc
of EPI, any third party to any Assumed Contracg Wialated or breached, or declared or committgdefault under, any Assumed
Contract. Neither EPI nor any of its Affiliatesveareceived any written notice or, to the Knowledfi&PI, any other communication
regarding any actual, alleged, possible or potewitdation or breach of, or default under, any dsged Contract. EPI has delivered to the
Acquiror complete and correct copies of all MultbBuct Contracts, including all amendments, exhjtappendices and annexes thereto;
provided, that such copies may have been redagtektent disclosure of information not relate@ny of the Products.

Section 6.06. Title to Purchased AssetsEPI has good and valid title to all of the Pasbd Assets and the Product
Trademarks and owns all of the Purchased Assetthen@roduct Trademarks free and clear of any Ebcantes (other than Permitted
Encumbrances). At the Closing EPI will conveytie Acquiror good and valid title to all of the Pliased Assets free and clear of any
Encumbrances (other than Permitted Encumbrances).

Section 6.07. Intellectual Property Rights

@ EPI has not entered into any Contract (i) granéing Person the right to bring infringement actiasith respect to,
or otherwise to enforce rights with respect to, ahthe Purchased Intellectual Property or the Becbdrademarks in the Territory,
(i) expressly agreeing to indemnify any Personirsgiaany charge of infringement of any of the Passgtd Intellectual Property or the Product
Trademarks in the Territory, (iii) granting any Ban any license rights or other rights to use acfice any Purchased Intellectual Property or
the Product Trademarks in the Territory, or (iv)ding EPI or any of its Affiliates under any covahaot to sue any Person for use, practice
or infringement of any Purchased Intellectual Proper the Product Trademarks in the Territory.

(b) EPI has not entered into any Contract grantingRemgon the right to control the prosecution of afithe Product
Patent Rights in the Territory.

(c) To the Knowledge of EPI, the conduct of the Bussriashe Territory, as it has been and is now beomgucted,
does not presently and will not infringe or misagprate or otherwise violate, as applicable, angfaKnow-How, Trademark or other
intellectual property or proprietary rights in therritory of any Person. Neither EPI nor any efAfffiliates has received any written notice
from any Person, or has Knowledge of, any claifegattion or assertion that the conduct of the Bessrin the Territory infringes or
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misappropriates or otherwise violates, as appl&abke Patent, Know-How, Trademark or other intéllel property or proprietary rights in

the Territory of any Person. To the Knowledge Bl Ehe conduct of research, development, expioitaticensing, distribution, marketing,
sale, promotion, importation and use of the Zamaflapsules in the Territory by the Acquiror, inle@ase as such activities are conducted by
EPI as of the Closing, will not infringe or misappriate or otherwise violate, as applicable, ang®aKnow-How, Trademark or other
intellectual property or proprietary rights in therritory of any Person.

(d) Any registration, maintenance and renewal feesimgennection with the Purchased Intellectual Priypand the
Product Trademarks have been paid in a timely maamme all documents, certificates and other mdterieonnection with the Purchased
Intellectual Property and the Product Trademarke htor the purposes of maintaining such Purchasetlectual Property or the Product
Trademarks, as applicable, been filed in a timedynner with the relevant Governmental or Regulafarthorities. EPI has filed, prosecuted
and maintained the Product Trademarks in the Deyrind has filed and maintained all Purchasedlétteal Property, as applicable, in the
Territory.

(e) EPI has the unrestricted right to assign, traresfer grant to the Acquiror all rights in and to Buechased
Intellectual Property as provided herein, and id emthe Product trademarks as provided in thedmadk License Agreement, in each case
free of any rights or claims of any Person, or atihyer Encumbrances (other than Permitted Encumbsinand without payment by any P
of any royalties, license fees or other amountpthird party.

® To the Knowledge of EPI, all of the Product Patemtsvalid and are subsisting and enforceable.eNdthe
Product Patents has been or is currently involaeghly interference, reissue, re-examination or sijpo proceeding, and, to the Knowledge
of EPI, there is no potentially interfering Patanthe Territory.

(9) To the Knowledge of EPI, (i) there is no unauthedizise, infringement, misappropriation or violatidrany of the
Purchased Intellectual Property or the Product @maatks in the Territory by any Person, including enrrent or former employee or
consultant of EPI or its Affiliates, and (ii) theiseno material breach of any license, sublicemsgttter Contract authorizing any Person to use
such Purchased Intellectual Property, the Prodtad@marks or any goodwill associated therewith.

(h) There are no Actions or Proceedings (including iamgntorship challenges) ending with respect to afrije
Purchased Intellectual Property or the Product @meaitks, nor aye any such Actions or Proceedings bemight in the pagchedule 6.07(h
sets forth any and all settlements or agreemeathes with respect to any such Actions or Procegsdivith respect to Purchased Intellectual
Property and the Product Trademarks. None of thduet Trademarks in the Territory is or has béensubject of any invalidation,
opposition, cancellation, abandonment or similacpeding, and neither EPI nor any of its Affiliatess received any written notice from any
Person, or has Knowledge, of any actual or thregtetaim or basis for such a proceeding.
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Section 6.08. Litigation . Except as would not have a Material Adverse d&ffinere are no Orders, Actions or
Proceedings pending or, to the Knowledge of ERgatened, against, in connection with or relatm)tthe Purchased Assets or the Busil
as conducted by EPI, (ii) this Agreement, the Sypgreement or any Related Agreement or (iii) tleensactions contemplated by his
Agreement, the Supply Agreement or any Related &gent. To the Knowledge of EPI; no event has agedJand no claim, dispute or otl
condition or circumstance exists that could reablynlae expected to directly or indirectly give rigeor serve as a basis for the
commencement of any such Order, Action or ProceediEP| has delivered to the Acquiror accurate @dplete copies of all pleadings,
non-privileged correspondence and other non-pgeitewritten materials that relate to any Ordergjohs or Proceedings identified in
Schedule 6.08f the Man Disclosure Schedule.

Section 6.09. Compliance with Law (a) Except as would not have a Material Advé&ifect, the Business as
conducted by EPI is and has been since Decemb@082,in compliance with all applicable Laws.

(b) Except as would not have a Material Adverse Effeict;e December 31, 2002, no Governmental or Remyla
Authority or any other Person has notified EPIl my af its Affiliates that the conduct of the Busiiseby EPI or the ownership or use of the
Purchased Assets were or are in violation of any baOrder or the subject of any investigation.

Section 6.10. Inventory. All of the Inventory (a) is good, issuable androhantable in the Ordinary Course of
Business of EPI, and is free of any material dededeficiency, (b) fully conforms to the specifiicas for the Products as set forth in the
Product Registrations, (c) was manufactured, pastkagbelled, held, tested and shipped in accorlatith the specifications for the Produ
as set forth in the Product Registrations, cGMPgther applicable Laws and requirements of aplegable Governmental or Regulatory
Authorities, (d) is not adulterated or misbrandad & of suitable quality, and (e) may be introdlizeo interstate commerce in the United
States pursuant to the Federal Food, Drug, and &is#éct, as amended.

Section 6.11. Customers and Supplier§chedule 6.1f the Elan Disclosure Schedule specifies for theat year
ended December 31, 2003 the names of the custdhatrsere, in the aggregate, the ten (10) largbstiesale customers in terms of dollar
value of the Products sold by the Business as agadiby EPIl. None of such customers has givemBfde terminating, canceling or
threatening to terminate or cancel any Contracekationship with EPI relating to the Business asducted by EPI._Schedule 6.4flthe
Elan Disclosure Schedule also specifies for theafigear ended December 31, 2003 the names ofiipdiers of the active pharmaceutical
ingredients in the Products. None of such supplas given EPI notice terminating, canceling ogatening to terminate or cancel any
Contract or relationship with EPI relating to thedhess as conducted by EPI. EPI has disclosegranitied to Acquiror EPI's current
returns policy for Products in the Territory.

Section 6.12. Governmental Permits Schedule 6.18f the Elan Disclosure Schedule identifies eachéBowental
Permit that is held by EPI or its Affiliates thalates directly to the Business, the ownershipseraf any of the Purchased Assets or EPI's
performance of any of the Assumed Contracts, dtter Governmental Permits which a failure
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to hold would not have a Material Adverse EffeEPI has delivered to the Acquiror accurate and deragopies of all of the Governmental
Permits identified on Schedule 6.6Pthe Elan Disclosure Schedule, including all rgals thereof and all amendments thereto. To the
Knowledge of the EPI, each Governmental Permittifled or required to be identified on ScheduleZot the Elan Disclosure Schedule is
valid and in full force and effect. Except as wbuabt have a Material Adverse Effect, EPI and ezdts Affiliates is and has at all times
since December 31, 2002 been in compliance witbfahe terms and requirements of each Governme@atathit identified or required to be
identified on Schedule 6.1 the Elan Disclosure Schedule. Neither EPI myr af its Affiliates has since December 3l, 2002eiged any
written notice or, to the Knowledge of EPI, anyeatkommunication from any Governmental or Regujafasthority or any other Person
regarding (a) any actual, alleged possible or piatieviolation of or failure to comply with any t@ror requirement of any material
Governmental Permit identified or required to benitified on_Schedule 6.16f the Elan Disclosure Schedule, or (b) any actuaposed,
possible or potential revocation, withdrawal, sugien, cancellation, termination or modificationasfy Governmental Permit identified or
required to be identified on Schedule 6df2he Elan Disclosure Schedule, in each case dtla@rany violation, failure to comply, revocation,
withdrawal, suspension, cancellation, terminatiomodification, as applicable, that would not havlaterial Adverse Effect. Except as
would not have a Material Adverse Effect, all apations required to have been filed for the renesfithe material Governmental Permits
required to be identified on Schedule 6df2he Elan Disclosure Schedule have been dulg file a timely basis with the appropriate
Governmental or Regulatory Authority, and each otiatice or filing required to have been given ada with respect to such Governmental
Permits has been duly given or made on a timelisheith the appropriate Governmental or Regulataghority.

Section 6.13. Financial Statements EPI has made available to Acquiror the finanstatements attached to the Elan
Disclosure Schedule as Exhibit 6.th@reto, which financial statements have not beglited. Each line item in such financial stateraent
above and including the line item called “Gross §fialt is correct and complete in all material respdor the periods referred in such
financial statements, subject to normal audit adjests, and is in accordance with genetically aembpccounting principles. Each line item
in such financial statements below the line iteifedd'Gross Margin” is correct and complete inralhterial respects for the periods referred
to in such financial statements, subject to noraodit adjustments. Acquiror acknowledges and agaeall financial information contained
in such financial statements and relating to tle®se calendar quarter of 2004 constitutes Confidehtformation of EPI.

Section 6.14. No Other WarrantiesSEXCEPT FOR THE REPRESENTATIONS AND WARRANTIES ERBSSLY
SET FORTH IN THIS AGREEMENT (INCLUDING THE ELAN DISLOSURE SCHEDULE), EPI DISCLAIMS ALL OTHER
REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIEW/ITH REGARD TO THE PURCHASED ASSETS AND THE
BUSINESS, INCLUDING WARRANTIES OF MERCHANTABILITYFITNESS FOR A PARTICULAR PURPOSE AND NON-
INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS.
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ARTICLE VII
REPRESENTATIONS AND WARRANTIES OF THE ACQUIROR

The Acquiror represents and warrants to EPI akefiaite hereof (except as to certain presentagiotisvarranties which
expressly speak as of a different date certainghvbhall be accurate and complete as of such datieject to such exceptions as are disclosed
in the disclosure schedule supplied by the AcquindEP| and dated as of the date hereof (tAeduiror Disclosure Schedufg, as follows:

Section 7.01. Corporate OrganizationThe Acquiror is a corporation duly organized,idigl existing and in good
standing under the laws of Delaware and has alliség power and authority to own its assets amd/a its business as currently conduc
The Acquiror is duly authorized to conduct its Imesis and is in good standing in each jurisdictibens such qualification is required, except
for any jurisdiction where failure to so qualify wld not have an Acquiror Adverse Effect.

Section 7.02. Authority of the Acquiror. The Acquiror has all necessary power and autharitl has taken all actions
necessary to enter into, deliver and perform itgyabons under is Agreement, the Supply Agreenaawt the Related Agreements and carry
out the transactions contemplated hereby and thieféte board of directors and stockholders of teguiror have taken all action required
Law and its Charter Documents and otherwise t@kert by it to authorize (a) the execution and @elivof, and performance by it of its
obligations under, this Agreement, the Supply Agreet and the Related Agreements and (b) the constiomof the transactions
contemplated hereby and thereby. This Agreemenbées duly and validly executed and delivered leyAhquiror and, when executed and
delivered by EPI, will constitute a legal, validdeninding obligation of the Acquiror, enforceabtgamst it in accordance with its terms,
except as such enforceability may be limited byéihkruptcy, insolvency, reorganization, moratorimnsimilar laws relating to or affecting
generally the enforcement of creditors’ rights &dhe availability of equitable remedies (whetle a proceeding in equity or at law). When
executed and delivered by the Acquiror and by Efel Supply Agreement and each Related Agreemenmtiich the Acquirer is a party will
constitute a legal, valid and binding obligatiortleé Acquiror, enforceable against it in accordanith its terms, except as such enforceat
may be limited by (i) bankruptcy, insolvency, reanization, moratorium or similar laws relating toaffecting generally the enforcement of
creditors’ rights and (ii) the availability of eqable remedies (whether in a proceeding in equigt daw).

Section 7.03. Consents and Approvalga) Schedule 7.03(a)f the Acquiror Disclosure Schedule sets forth mplete
and accurate list (theAcquiror Governmental Conserifsof all consents, waivers, approvals, Orderspptr or authorizations of, or
registrations, declarations, payments or filingghwany Governmental or Regulatory Authority thiet sequired by or with respect the
Acquiror in connection with the execution and detivof this Agreement, the Supply Agreement andRekted Agreements to which itis a
party by the Acquiror, the transactions contempldiereby and thereby or the performance of itggakithns hereunder and thereunder, except
for those consents, waivers, approvals, Ordersnipgr
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authorizations, registrations, declarations, paysenfilings which a failure to obtain or make vidbmot have an Acquiror Adverse Effect.

(b) Schedule 7.03(bpf the Acquiror Disclosure Schedule sets forth mglete and accurate list (thédtquiror Third
Party Consent”) of all consents, waivers, approvals, or authatins of, or notices to, any Person (other th@oaernmental or Regulatory
Authority) that are required by or with respecttie Acquiror in connection with the execution amdivery of this Agreement, the Supply
Agreement and the Related Agreements by the Aagtilre consummation of the transactions contemghlaggeby and thereby or the
performance of its obligations hereunder and theder; except for those consents, waivers, approaathorizations or notices which a
failure to obtain or make would not have an Acquidverse Effect.

Section 7.04. NoiContravention The execution and delivery by the Acquiror of §Aigreement, the Supply Agreement
and the Related Agreements to which it is a padgs not, and the performance by it of its oblmaiunder this Agreement, the Supply
Agreement and such related Agreements and the aomation of the transactions contemplated herebytlzerdby will not:

€)) conflict with or result in a violation or breach arfiy of the terms, conditions or provisions of @tearter
Documents of the Acquirer;

(b) assuming the receipt of all Acquiror Governmentah€ents, conflict with or result in a violationlmeach of any
term or provision of any Law applicable to the Atqu or

(c) conflict with or result in a Default under a@pntract to which the Acquiror is a party or by withe Acquirer or any of
its assets are bound, except as would not havecqnirdr Adverse Effect.

Section 7.05. _Litigation There are no Orders, Actions or Proceedings pendir the Knowledge of the Acquiror,
threatened, against the Acquiror in connection withelating to (i) this Agreement, the Supply Agmeent or any Related Agreement, or
(i) the transactions contemplated by this Agreetpgre Supply Agreement or any Related Agreement.

Section 7.06. _Financial CapabilitAs of the date of this Agreement, the Acquirod &8 Subsidiaries have at least
$15 million of cash, cash equivalents and marketabturities with maturity of less than one yeuior to the Closing, the Acquiror shall not
permit such assets to fall below $15 million unledgerwise agreed to in writing by EPI.

Section 7.07. _Insuranc&he Acquiror and each of its Affiliates that wik involved in the conduct of the Business
maintain insurance policies covering their respectissets, business, equipment, properties, opesagmployees, officers and directors,
including product liability insurance (collectivelthe “Acquiror Insurance Policie¥, which are of the type and amounts customardried
by Persons conducting businesses similar to thbded\cquiror and its, Affiliates, and each of thequiror and its Affiliates, as the case
may be, will maintain such Acquiror Insurance Feficfor at least three (3) years following the @igsAs
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of the date of this Agreement, the Acquirer doeskmow of any threatened termination of, or matgiamium increase with respect to, any
Acquiror Insurance Policies.

Section 7.08. _No Other WarrantieEXCEPT FOR THE WARRANTIES EXPRESSLY SET FORTH THI
AGREEMENT (INCLUDING THE ACQUIROR DISCLOSURE SCHED!E), THE ACQUIROR DISCLAIMS ALL OTHER
REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIEWITH REGARD TO THE SUBJECT MATTER OF THIS
AGREEMENT.

ARTICLE VI
COVENANTS OF THE PARTIES

Section 8.01. [SECTION INTENTIONALLY LEFT BLANK]

Section 8.02. _Commercially Reasonable Effofsllowing the date hereof, each of the partiegtioeshall use its
commercially reasonable efforts to take, or caadwettaken, all action, or to do, or cause to beedall things necessary, proper or advisable
under applicable Laws to consummate and make aféettte transactions contemplated by this AgreenteetSupply Agreement td the
Related Agreements and to cause the conditiorigetoltligations of the other party hereto to consatenthe transactions contemplated
hereby and thereby to be satisfied at the Closinadiiding obtaining all Elan Third Party Conseritan Governmental Consents, Acquirer
Governmental Consents and Acquiror Third Party @atssand removing any injunctions or other Encumixa, other than Permitted
Encumbrances, on the Purchased Assets and anyringuas or delays the obtaining removal of whichreeessary, proper or advisable to
the consummation of the transactions contemplagetiib Agreement, the Supply Agreement and thetRelagreements.

Section 8.03. _Accesga) In order to facilitate the resolution of atlgims made by against or incurred by EPI or aniysof
Affiliates or any of their respective officers drettors in any Elan Companies Proceeding, uposoregble notice, the Acquiror shall:
(i) afford the officers, employees and authorizgdras and representatives of EPI or any of itsliatés reasonable access (including the right
to make copies at their own expense), during nobmsiness hours, to the Product Books and Recfidiirnish to the officers, employees
and authorized agents and representatives of E&yoof its Affiliates such additional financialagnther information regarding the Business
as conducted by EPI relating to the period prightoClosing as EPI or any of its Affiliates magrfr time to time reasonably request;
(iii) make available to the officers, employees amnthorized agents and representatives of EPlyo#hits Affiliates the employees of the
Acquirer whose assistance, testimony or presencedsssary to assist EPI or any of its Affiliategvaluating any such claims and/or in
prosecuting or defending against such claims, @finlythe presence of such persons as witnessesaimfs or trials for such purposes; and
(iv) to the extent that EPI or any of its Affili@er and of their respective officers of directisriegally required to produce original docume
included among the Purchased Assets for inspeitiany legal Action or Proceeding, cooperate wikl Br any of its Affiliates or any of
their respective officers or directors in makinglswriginal documents available for inspection hyties to such Action or Proceeding;
provided,however, that the foregoing shall not unreasonably interfgith the business or operations of the Acquircany
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of its Affiliates and that all Books and Recordsatieich EPI and its representatives are given sackss shall be deemed to be Confidential
Information of the Acquiror.

(b) In order to facilitate the resolution of any claimade by or against or incurred by Acquiror or ahits Affiliates
or any of their respective officers or directorsaimy future Action or Proceeding, or the resolutibany written demands relating to alleged
Liabilities of Acquiror, EPI shall ensure that ER$, Affiliates and their respective representatipeovide the Acquiror and its representatives
with reasonable access during normal business hoting representatives of EPI and its Affiliaggstsonnel and assets and to all Books and
Records relating to the Business and the Purchassets (including the Excluded Books and Recordshea Acquiror may reasonably
request; provided that the personnel and operatibB®I, its Affiliates and their respective repetatives shall not be unreasonably disru
by the Acquiror or its Repre