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RTP Pharma Corporation

Name: CATO PHARMACANADA INC.
Internal Address:
Street Address: 9900 Boul. Cavendish, Suite 201

|Additional name/s of conveying party/ies attached? []

3. Nature of conveyance: City: Saint-Laurent, Quebec
[J Assignment (O Merger State/Country: Canada
X Security Assignment [] Change of Name Zip: H4M 2V2
O Other
Execution Date: June 17, 1998 Additional name/s & address/es attached? [ Yes []No

T}\pplication number(s) or patent number(s):
If this document is being filed together with a new application, the execution date of the application is:

A. Patent Application No(s). B. Patent No(s).
€)) (1)4,622,219
) (2)4,725,442
3) (3)5,091,187
Additional numbers attached [J Yes [ No
5. Name and address of party to whom correspondence 6. Total number of applications & patents involved: 8
concerning document should be mailed:
7. Total fee (37 CFR 3.41) $ 320.00
Name: Arthur R. Crawford X Enclosed

[0 Authorized to be charged to deposit account #14-1140
In:2rnal Address:

18. The Commissioner is hereby authorized to charge any

Street Address: Nixon & Vanderhye P.C. deficiency in the fee(s) filed, or asserted to be filed, or which
1100 North Glebe Road should have been filed herewith (or with any paper thereafter
8" Floor filed in this application by this firm) to our Account No.

City: Arlington State: VA  Zip: 22201 14-1140.

07/07/199 DCOATES 00000012 4622219 DO NOT USE THIS SPACE
1 g ﬁ.létatements and signature. *
To the best of my knowledge and b ef, the foregoi formatlon 1s true and correct and any attached copy is a true copy
of the original document.
Arthur R. Crawford June 23, 1998
Name of Person Signing Slgnatur Date
Reg. No. 25,327
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1. Name of conveying party(ies):

2. Name and address of receiving party(ies):
Name:Societe Innovatech Du Grand Montreal
Street Address: 2020 University Avenue, Suite 1527
City: Montreal, Quebec
State: Canada
Zip: H3A 2A5

Name: Sofinov Societe Financiere D’Innovation Inc.
Street Address: 1981 Avenue McGill College, 7® Floor
City: Montreal, Quebec

State: Canada

Zip: H3A 3C7

Name: Biocapital Investments Limited Partnership
Street Address: 2540 Daniel-Johnson Boulevard, Suite 910
City: Laval, Quebec
State: Canada
_Zip: H7T 283

Name: Industries Devma Inc.

Street Address: 600 de La Gauchetiere St. West, Suite 1700
City: Montreal, Quebec

State: Canada

Zip: H3B4L8

Name: Monksland Holdings, B.V.
Street Address: Burgmeester Rijnderslaan 10, 1885 NC Amstelveen, P.O. Box 74500
City: 1070 DB Amsterdam

State: The Netherlands
Zip:

4. Application number(s) or patent number(s):
A. Patent Application No(s). B. Patent No(s).
@) (4) 5,091,188
®) (5) 5,246,707
©6) (6) 5,637,625
@) (7) 5,660,858
€)) (8) 5,681,816
® ®
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PATENT COLLATERAL ASSIGNMENT
(ISSUED U.S. PATENTS)

This Agreement is made on the 17th day of June 1998 between, RTP Pharma Corporation,
a North Carolina cotporation having a meiling address at 4364 §. Alston Avenue, Durhum, North
Carolina 27713 (the “Assignor™), and the persons listed on Schedule A sttached hereto (the
‘Toutis] Holders™) and such other persons who become holders of the Notes described below,

BACKG

Bach of the Initial Holders, other than Cato PharmaCanada, a Canadian eorperation
(“CatoPharma”), pursuant to an Investment Agreement of even date herewith (each an
“Tnvestment Apreement’), among RTP Pharma Inc., a Canadian corporation (ihe “Borrower”),
the Assignor, The Cyclosporine Campany Lirited, an Irish corporation (“TCC™), aud such Initial

_ Holder, and CatoPharma, pursaant to an Investment Agreement of even date herewith (the
*Discount Agrsement”), among the Borrower, the Assignor, TCC, Cato Holding Company, a
North Carolina corporation und the paremnt of CitoPharma, atid CatoPharma, have agreed to
purchase senior secured convertible promissury notes (the “Notes™) to be issued by the Borrower
for the purpose of financing the business and operations of the Borrower and its affiliates. The
Borrower is tha owner of all of the outstanding shares of Cless A Common Stock of the
Assignor, and as a conditjon precedent to their purchase of the Notes under their respective
Investment Agreements (in the case of CatoPharma, the Discount Agreement), the Initial Holders
have required that the Assignor execute and deliver a guaranty of even date hetewith (the
“Gueranty”’), pursuant to which the Assignor has guaranteed certain obligations of the Borrower.

- As 8 further condition precedent to their purchase of the Notes under their respective Investment
Apgreements (i tho case of CatoPharma, the Discount Agreement), the Imtial Holders have
tequired that the Assignot execute and deliver a security agreement of sven date herewith (the
‘Security Agreemsut”), ta secure the payment and performence by the Assignor of its vbligations
under the Guaranty, pursuant fo which the Assignor has agreed to assign to the Holders (as that
term {5 defined in the Security Agreement) certain patent rights. The Investment Agreements, |
the Discount Agreement, the Notes, the Guaranty, the Security Agreement, this Agreement, and
the Patent Collateral Assignment (Pending U.S. Patent Applications) of evesn date herewith,
among the Ass1gnor and the Initial Holders, are eollectively referred to’ as the “Transaction
Documents™,

NOW, THEREFORE, in consideration of the premises, tho Assxgnor hereby agreei with -
the Holders as follows:

L. To secure the complete and timely satisfaction of all Secured Obligations (as
defined in the Security Agreement) , the Assignor hereby grants, assigns and conveys 1o the
Holders the entire right, title and interest in and to the patent epplications and patents listed in

' Schedule B hereto, including without limitation all proceeds thercof (such as, by way of example,
licanse royelties and proceeds of inftingement suits), the right to sue for past, presenit and future
infringements, all rights corresponding thereto throughout the world and all reissues, divigione,
continuations, renewals, extsntions and- continuations-in-part thereof (collectively called the
“Patents’™). ,

PATENT
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2. The Assignor agrees that, until all of the Secured Obligations shall have heen
satisfied in full, it will not enter into any agresment (for cxample, a Liceuse agreement) which is
inconsistent with the Assignor’s obligations under this Agraement, without the Holders’ prior
written consent.

3. If, before the Secured Obligations shall have been satisfied im full, the Assignor
shall obtain rights to any new patentsble inventions, or become entitled to the benefit of any
patent application or patent for any reissue, division, continuation, rcnewal, extension, or
contimuation-in~part of any Patent or sny improvement on any Patent, the provisions of paragraph
1, shall amomatically apply thereto aud the Assignor shall give to the Holders prompt notioe
thereof in writing hereof.

4.  The Assignor authorizes the Holders to modify this Agreement by amending
Schedule A to include anmy fiture patents and patent applications whith are Patents wnder

paregraph | or paragraph 3 hereof.

5. UniJass and until there shall have oceurred and be continuing an event of defanit
under the Tranmsaction Documents, the Holders hereby grant to the Aasignor the exclusive,
nontransferable right and license under the Patents to make, have made for it, use and scll the
mventions disclosed and claimed in the Patents for the Azgignor"s own benefit and account and -
for none other. The Assignor agrees not to sell or assign its interest in, or grant any sublicense
under, the license granted 1o the Assignor in this paragraph §, without the prior written consent
of the Holders.

6.  Ifeny event of defiult under the Transaction Documents shall have- occurred and

. be contirming, the Assignor's Licanse under the Patents as set forth in paragraph 5, shall terminate

forthwith, and the Holders shall bave, in addition to all other rights and remedics given them by
this Agreement, those allowed by law and the rights and remedies of a secured party ymder the
Uniform Commercial Code 83 enacted in any jurisdiction in which th¢ Patents may be located
and, without limiting the generality of the foregoing, the Holders may immediatsly, without
demand of performance and without other notice (except as set forth next bekow) or demand
whatscever to the Assignor, all of which ate herchy expressly waived, and without advertiscment,
sell at public or private sale or otherwise realize upon, in Durham, North Carelina, or elsewhere,
the whole or from time to time eny part of the Patents, or any interest which the Assignor may
have therein, and after deducting from the procceds of sale or other disposition of the Patents all
expenses (including sl reasonable expenses for brokers, faes and legal services), shall apply the
residue of such proceeds toward the payment of the Seenred Obligatians. Any wemwinder of the
proceeds after payment in full of the Secured Obligations shall b¢ paid pver tv the Assignor.
Natice of any sale or other disposition of the Patents shall be given to the Assignor at least five

. (5) days bafore the time of any intended public or private sale or other disposition of the Patents

is to be made, which the Assignor hersby agrees shall be reasonable notice of such sale or other
dmposmm At any such sale or other disposition, any Holder may, to the &xtent permisgible
under applicable law, purchase the whole or amy part of the Patents sold, free fromi any right of -
redemption on the part of the Assignor, which right is hereby waived and mlenscd.

7. Ifmy event of default under the 'I‘ransacnon Documents shall have occwred and
be cantinuing, the Assignor hereby suthorizes and empowers the Holders to maks, constitute and
‘appoint any officer or agent of the Holders, as the Holders may select in their cxclus.ive

PATENT
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discretion, as the Assignor’s true und lawful sttorney-in fact, with the power to endorse the
Assignor's name on all applications, documents, papers and instruments uacessary for the Holders
to use the Patents, or to grant ar issue any exclusive or nonexclusive license under the Patents
to wnty third person, or necessary for the Holders to assign, pledge, convey or otherwise transfer
title in or dispose of the Patents to avy third person. The Assignor hereby ratifies all that such
aitorney shall lawfully do or cause to be donebyvmnsherwf This power afatnomeyshallhe '
irrevocable for the life of this Agreement.

8. At such time as the Assignor shall completely satisfy all of the Secured
Obligations, this Agreement shall terminate and the Holders shall execute and deliver to the
Asxgnorall deeds, assignments and other instruments as may be necessary or proper to re-vest
in the Assignor full title to the Patents, subject to any dispoaition thercof which may have been
made by the Holders pursuant hereto. :

9. Any and all fees, costs and expenses, of whatever kind or nature. including the
reasonable attorney’s fees and legal expenses incurred by the Holders in comection with the
preparation of this Agreement and all othier documents relating hereto and the consummation of
this transaction, the filing or recording of any docwnents (including all taxss in connectioh
therewith) in public offices, the payment or discharge of any taxcs, connsel fees, maintenance
fees, encumbrances or otherwise protecting, maintaining or preserving the Patents, or in defending
ar prosecuting auy actions or proceedings arising out of or refatad to the Patents, shall be borne
and paid by the Assignor on demand by the Holders and until so paid shall be added to ths
principal amount of the Secured Obligations and shall bear interest at the rate prcscnbcd in the

Security Agreement,

10.  The Assignor shall have the duty, throngh counsel accepteble to the Holders, to
.prosecute diligently amy patent applications of the Patents pending as of the date of this
Agreement or thereafter until the Secured Obligations shall have heen peid in full, to make
application on unpateated but patentable inventions and to presarve and maintain all rights in
patent applications and patents of the Patents, mcludmg without limitation the payment of all

mamtenance fees. Any expenses incurred in connection with such an application shall be bome

by the Assignor. The Assignor shall not abandon any right to file & patent application, ot any

panding patent application or patent without the consent of the Holders, which consent shall not-
be unreapunably withheld.

, Il, Th.eAuimmsha]l have the right, with the consent of the Holders, which shall not
be unreasonsbly withheld, to bring suit to its own name, and to join the Holders, if necessary,
a8 a party % such suit so long a3 the Holders are satisfied that such joinder will not subject any
of tham to any risk of liability, 10 enfarce the Patents and any livenses thereunder. The Assignor
shall promptly, upon demand, reimburde and indemmity the Holders for all damages, costs and
expenses, inchiding legal fees, incurred by the Holders pursuant to this paragraph 11.

12.  No course of dealing between the Assignor and the Holders, nor any failure 1o
exercise, nor any delay in axercising, on the part of the Holders, apy right, power or privilege
hereunder or under the Transaction Documents shall operate as & waiver thereof; nor shall amy
single or partial exercise of any right, power or privilege hereunder or thereunder preciude any
other or farther exercise thereof or fhe exercise of any other rigbt, powcr or ptivilege.
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13. Al of the Holders’ tights and remedies with respect to the Patents, whether
established hereby ar by the Transaction Docurnents, or by any other agreements or hy law shall
be cumulauve and may be exercised singularly or concurrently.

14.  The provisigns of this Agrecment aré severable, and if any clause or provision shall

be held invalid and unenforceable in Whele or in part in any jurisdiction, then auch invalidity or

unenforceability shall affect anly such clsuse or provision, or part thereof, in such jurisdiction,

- and shall not ip any manner affect such clause or provision in eny other jurisdiction, or any

clause or provision of this Agreement in any jurisdiction.

15.  This Agreement is sub]ect to modification ouly by a writing signed by the pnrtm,
except as provided in paragraph 4.

16.  The benefits and burdens of this Agreement shall inure to the benefit of and be .
binding upon the respective succassors and permitted essigns of the parties.

17.  The validity and interpretation of this Agreement and the rights and obligations
of the parties shall be governed by the laws of the State of North Carolina.

18.  The exercise by the Holders of their rights hereunder shall be governed by and
subject to the terms &f &n intercreditor agreement dated as of even date herewith by and among
the Initial Holders, as the same may be amended from time to time.

(Signatures on the following page) |
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- ATTEST-CORPORATE SEAL ' . , ASSIGNOE
B ' mpm CORPORATION

o %..,pu
INITIAL HOLDERS

CATO PHARMACANADA, ING. mmummsmm INC.

Al;uns;cm,rtddn : I
By
. A © e =
SOCIETE INNOVATECH DU GRAND  SOFINOV SOCTETE FINANCILRE
MONTREAL - D'INNOVATIONING. .
By:, “By:
e - e
By:
_ ) Ity
BIOCAPITAL INVESTMENTS MONKSLAND EOLDINGS, B.V.
LIMITED PARTNERSHI? ‘
By BioCapital Martkgeecat Inc.,
iz genersl partnee
By . ' . By SRS
I ' N

BRORE\L IO CONVHEITA CATEOERT . ASR
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' WITNESS tha execution hereaf under seal us of the day md yesf first above written.

ATTEST-CORPCRATE SEAL ASSIGNOR

RTP PHARMA CORPORATION
Gary W. Pace, Preaidint
DOTIAL HOLOERS

CATO PHARMACANADA, INC. INDUSTRIES DEVMA INC.

ﬁy:M by

Allen E. Cato, President - ™
| By
- Rz
socm‘rﬂnmovnncuwmm sormovsocxﬂn!mm o
By:_ By
Ia It
Byi__
. o Im
BIOCAPITAL INVESTMENTS MONESLAND BOLDINGS, B.Y.
LIMITED PARTNERSHIP '
By BioCapital Managemmt Ins.,
it gensnal pustmm

B\ VAR\RTPEMN COMVERST\ FATOAL AT . A8
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AR | 1888. 06 YLy a8 pad 9.33

WITNESS e cxecurion nersaf under seal us of fhe day and year firs sharve wrinen.

ATTEST-CORPORATE SEAL ASSIGNOR
| RTP PHARNA CORPORATION

me
Guy W. Puta, Presidel

CATO FHAKMACANADA, INC. nmummswbwmn

By | By

e e
T Dk

socm INNOVATECH DU GEAND  SOFINOV SOCIETE FINANCIARE
MONTREAL .

D'INNOGVATION INC.
¥ B - -
I e ‘
By_ .
hi 3
BIOCAPITAL INVESTIENTS MONESLAND HOLDINGS. B.V.
LIMITED PARTNERRHT | :
Ry MoCapiml Mmagemons bas.
s penaval pacua
w _ By
Yo - g

¥ o« \WEREN XA CONITINN SASEOL2 T . 08
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. WITNESS the execotion hercof under seal as of the day and yesr first above written:

ATTEST-CORPORATE SEAL ASSIGNOR
| " 'RTP PHARMA CORPORATION
By: 4
Gary W Pace, President
| CATO PHARMACANADA, INC.  INDUSTRIES DEVMA INC.
By: By:
.. Allen E, Cato, President s
-
Ite: |
SOCIETE INNOVATECH DU GRAND  SOEINOV SOCIETH FINANCIRRE
MONTREAL I’INNOVATION INC.
I& r B QLs Is
By:
. ‘ Is:
BIOCAPITAL INVESTMENTS - MONKSLAND HOLDINGS, B.V.
LIMITED PARTNERSHIP
By BioCapital Msnagematt Inc.,
its general partnet
By _ - BY_
s ‘ - he
PATENT
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‘mopw :

wn'NBSMumuﬁwhﬂeefuﬂEtuﬂlu=fth=dayudymﬂntaboﬁ-uim

ATTEST-CORPORATESEAL . . ASIIGHOR |
T RTP PHARMA CQRPORATION.
By: e |
. : Gary W. Pace, Pracident
CATO PHARMACANADA, INC.  INDUSTRIES DEVMA INC.
. - ’ By,
Allo E Cuo, Pradident T

SOCTETE INNOVATECH DU GRAND

By .

tx\m;:mml‘x-m
| - PATENT o
REEL: 9279 FRAME: 0993 [SE2/98 1236,
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SCHEDULE A

" INITIAL HOLDERS

CATO PHARMACANADA INC, a body politic and corporate, duly
incorparated under the Canada Business Corporations Act, having its head
office In the City of Montreal, Province of Quebec (hereinafter referred to as
"CatoPharma")

AND: ~ SOCIRTE INNOVATECH DU GRAND MONTREAL, a body politic
duly constituted by An Act respecting Socidté Inmovarech du Grand
Montreal, R.8.Q., ch. §-17.2, having its head office in the City of Montreal,
Pravince of Quebec (hereinafier referred to as "[nnovatech”)

AND: SOFINOV SOCIETE FINANCIERE I'INNOVATION INC., a body
, politic and corporate, duly incorporated under the Comparies det (Quebex),
having its head office in the City of Montreal, Province of Quebee
(hereinafter referred to as "Sofinoy") : 4

AND: BIOCAPITAL INVESTMENTS LIMITED PARTNERSHIP, & limited
partnership constituted under the laws of the Province of Quebec, having its
head office in the City of Laval, Province of Quebec, herein acting through
and represented by its peneral partver BioCapital Management Inc.
(hercinafter referred to as "BioCupital")

AND: : INDUSTRIES DEVMA INC. , a body poliic and corporate, duly
: imommated under the laws of the Province of Quebes, having its head office
in the City of Montreal, Province of Quebec (hereinafter referred to as

"Dovm'll) ,

AND: MDNKSLAND HOLDINGS, B.V., a body politic and corporate, duly
d under the laws ofTthc&ﬁland.y having its head office in the
City of Amstelveen (hereinafier nefemd_ to a3 “Monksland™)

: PATENT
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N RESSES OF" R A N )
if to the Guarantor: RTP PHARMA CORPORATION

if to CatoPharma;

if to Sofinov:

ifto Innovatech:

if to BioCapital:

ifto Devma:

4364 S. Alston Avenue
Durham, North Caroling
27713, US.A.

Attention: Gary W, Pace
Telecopier: (919) 361-2859

CATO PHARMACANADA INC.
9900 Boul. Cavendish

Suite 201

Saint-Laurent, Quebec

H4M 2V2

Attention: Allen Cato
T'elecopier (514) 856-0100

SOFINOV SOCIETE FINANCIERE D'INNOVATION INC.
1981 Avenue McGill College, 7th Floor

Montreal, Quebec

H3A3CT

Attention: ident
Telecopier: (514) 847.2628

SOCIETE INNOVATECH DU GRAND MON'nd:AL
2020 University Avenue, Suite 1527

Meontreal, Quebec

H3A 2A5

Telecopier: (514) 864-4220

BIOCAPITAL INVESTMENTS LIMITED PARTNERSHIP
2540 Daniel-Johnson Boulevard, Suite 910

Laval, Quebec

HTT 283

Att : i
Telecopiar: (514) 687-9283

INDUSTRIES DEVMA INC. ,
600 de La Gauchetidre St. West, Suite 1700
Montreal, Quebec

PATENT
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H3B 418

Atteption: the Secretary
Telecopier: (514) 395-8055

if to Monksiand MONKSLAND HOLDINGS, B.V.
Burgmeester Rijnderslasn 10
1885 NC Amstelveen
P.O. Box 74500
1070 DB Amsterdam
The Netherlands

Altertion: William Danlel
Telecopier: (31) 20-656-7700

with acopy in all caseste: DANIELS & DANIELS, P.A.
1000 Park Forty Plaza '
Durham, North Carclina
© USA 27713

Telecopier: (919) 544-5920

with a copy in all casesto: LAPOINTE ROSENSTEIN
' 1250 René-Lévesque Blvd. West, Suite 1400
Montreal, Quebec ‘
H3B 5ES

. Attention; Me Psgry Kliog
Telecopier: (514) 925-9001

with a copy in all casesto: McCARTHY TETRAULT
' Le Windsor ’
1170 Peel Strest, 5* floor
-Montreal, Quebec
H3B 4S8

Telecopier: (514) 875-6246

with acopy in all cases to:  BOIVIN O°NEIL, S.EN.C.
2000 Mansficld Street, Suite 1300
Momtreal, Quebec
H3A 3A1

Atiention: Me Valler Boivin
Telecopier: (514) 844-5836

X1 {WORK\ RTUCIN \ CORVDENT\ PATCOLE E . A5G PATENT
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with e copy inall casesto:  BROCK, FENSTERSTOCK, SILVERSTEIN,
McAULIFFE & WADE, LLC
56th Floor
One Citicorp Center :
New York, NY 10022-4611
USA.

Attention: David Robbing
Telecopier: (212) 371-5500

PATENT
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'SCHEDULE B
" Application Issue or Expiration
or Patent No. Conntry .  Filing Date Date Title
4622219 - US. Novermber 11,1986 November 11,2003  Method of Inducing
- k . Local Anaesthegjs. Using
MicraDroplets of a General
Anaesthetic
475442 US. February?, 1988  Apil 22, 2006 MicroDroplets of Wates-tnsoluble
' Drugs and Injectable
Formulations Containing Serme.
'1,242,645  Canada  April 10, 1988 b »
153,926 EPO Febmary 16, 1991 ' - i
(Austria, Belgium, France,
' Great Britain, Luxembourg,
Netherlands, Sweden,
Switzerland, Germany)
2,518,605  Japan = May 17,1996 . o
15,091,187 US. February 25,1992  May21,2011 Phospholipid-Coated

MicroCrystals Injectable
Formulation of Water-Insoluble

- Drugs

5,091,188 U.s. Febxuary25,1992 April 26,2010 Phospholipid-coated
o MicroCrystals Injectsble
Formulations of WaterInsolible

Dmgs
2078990  Canada  April 23,1991 | o .
919089334 EPO April 23, 1991 | L o
173,056 Indis  April 22,1991 | « : -
1.508854  Japm  April 23,1991 |  « -
70265692 Karea  April 23,1991 | .o .
178176 Mexico  May25, 1995 | u .
92016352  Russis  April 23, 1991 ‘ L« | | -
PATENT

H \MORX\RTECAR\CONVDBET\ PATCOL3T . ASG REEL: 9279 FRAME: 0998
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61654 - Taiwan July31,1993
913122 South Africa April 29, 1992

5246707  US. September 21, 1993 February 25,2009

5,637,625 'US. June 10, 1997 March 19, 2016

PCT/USS7/04168 March 17, 1997
973018393 EPO  March19, 1997
5660858  U.S. August, 26, 199'7' April 3, 2016
PCT/USS7/04794  March 26,1997

973022981 EPO  April3,1997

5681816 US. October 28, 1997 Pebruary 22,2014 .

(13 ”

" Sustained Release Delivery of .

Water-Soluble Bio-Mulecules and

Drugs Using Phospholipid-
Coated MicroCrystals,

MicroDroplets and  High

Concentrations Liposomes

* Propofol MicroDroplets

Formulations

1] ' n
73 l I ”»
Cyclosporin Emulsions

“ - »
(19 n

Method of inducing mmpm:y

pazalysis of the gastrolntestional
tract during medical procedure
2,107,884  Canada  April24,1992 n : -
929137172  EPO April 24,1992 u »
664,350 Australia  April 24, 1992 “ »
51917 Japan October 22, 1993 “ 4 "
PATENT

2\ MOV RTRCAN AORUDIRT PATOOLIT . ABG

RECORDED: 06/23/1998 REEIL : 9279 FRAME:




