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Item 1.01 Entry into a Material Definitive Agreement.

Targacept, Inc. (“Targacept”) and University of South Florida Research Foundation, Inc. (“USFRF”) entered into an amendment to the Amended and
Restated License Agreement between Targacept and USFRF dated March 9, 2004 (the “Agreement”) effective September 21, 2009 (the “Amendment”). As
amended by the Amendment, the Agreement no longer provides for USFRF to have the right to convert Targacept’s exclusive license under the Agreement to
patent rights of USFRF related to Targacept’s product candidate TC-5214 to a non-exclusive license if Targacept has not filed a new drug application or foreign
equivalent for a product covered by the licensed patent rights by December 31, 2012 or any other particular date. The Amendment also: (1) clarifies that
reimbursement of certain patent-related expenses received by Targacept, if any, from a potential future sublicensee for a sublicense to the licensed patent rights
would be excluded from those amounts that Targacept is obligated to pay a percentage of to USFRF; (2) clarifies that amounts based on the achievement of
milestone events received by Targacept, if any, from a potential future sublicensee for a sublicense to the licensed patent rights would be included in those
amounts that Targacept is obligated to pay a percentage of to USFRF; and (3) makes other technical or clarifying amendments.
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