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ASSIRENT AGREEMENT

ASSIGNMENT AGREEMENT ameng Blan Corporatien, ple
(vBlan") and Elan Pharma Jncrsrnaticnal lLimicted, a wnolly-owned
subsidiary of Elan ("BFIL"). For consideraticn ceonsiscing af
an amount in cash equal te the Purchase Price (a5 defined in
the Agreement) lass the gum of the amourts paid by Elan Pharmmma-
ceutical Regearch Cazrp. |“ERRCY) ®o Blan in considerarion for
the assers separately conveyed plus the amounts paid by BPRC ro
NanoSystems L.L.C. for certain leasekold improvementa, the par-
ries herera agree that, effecrive immediately afrer the closing
of the transacticns referrad vo in the Agreemant referrad co
below, Blan assigns te EPRIL all of Rlan's right, rirle and in-
rerest in and ro all Inrellecrual Property includeqd in the aAe-
quired Assers (other than the rights to develop and commercial-
ize a nanoerystal version of Paclitaxel) in accordance with the
terms of the Asset Purchase Agreement (the "agreement") by and
among NanoSystems L.L.C., Fastman Kadak Company and Elan.

Capitalized verms not defined harein shall have che
meaning ascribed to them in the Agreement.

[Sighature page Iollaws)

Racaived 04-22-88  11:08am From= To=-FOLEY AND LARDNER Page (0§
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ASSET PURCHASE AGREEMENT

by and between

i

- NANOSYSTEMS L.L.C,,

3Tp Lo A g SR i e

EASTMAN KODAK COMPANY

and
ELAN CORPORATION, PLC

Dated as of August 21, 1998
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Schedule 1.1(a)
Schedule 1.1(b)
Schedule 1.1(c)
Schedule 3.8
Schedule 3.10
Schedule 4.5
Schedule 4.6(a)
Schedule 4.6(b)
Schedule 4.8(a)
Schedule 4.8(b)
Schedule 4.8(c)
Schedule 4.9
Schedule 4.10
Schedule 4.13(a)
Schedule 4.13(f)
Schedule 4.14(b)
Schedule 4.17(c)
Schedule 4.17(g)
Schedule 4.20
Schedule 4.21
Schedule 4,22
Schedule 5.2
Schedule 5.5(a)
Schedule 5.5(b)
Schedule 6.1(c)

NY12528:97445.11

SCHEDULES TO DISCLOSURE STATEMENT

Equipment

NanoSystems Real Property
NanoSystems Intellectual Property
Capitalization

Absence of Change

Consents

Intellectual Property Infringements
Intellectual Property Restrictions
Material Contracts

Contracts: Breaches/Events
Certain Contracts

Manufacturing Rights
Administrative Actions

Benefit Plans

Payments Resulting from Transactions
Environmental

Commitments Since 12/31/97
Severance Payment

Undisclosed Liabilities

Insurance

Year 2000 Compliance
Commitments Prior to Closing
Severance Plan

Kodak Employee

Consents

EXHIBIT A Warrant Agreement
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SCHEDULE 1.1.c

[ 4
L 4
4
NanoSystems Intellectusl Property Portfolio of
Pending and Granted Patents
_ . August 20, 1998
Title of Invention T Country | Patent/Appln. Na, Status
Acrosols Contaming Beclomethasone u.s. Putcal No, 5,747,001 Granted
Nanoparticulate Dispersions -
Canads Appin. No. 2,213,660 Pending
Burcpe Appln No. 96506567.1 Pending
Japan Appla. Na. 8-525799 Pending
"Acrosols Contaming Nsnoparuculate U3, “Appln. No, 08/948,216~ |~ ‘Peading ~
Dispersions ’
Canada Appin. No. 2,213,638 Pending
- Europe Appin. No. 96506566.3 Pending
Tepan Appin No. 8-525798 Peading
Nanocrysulline Formulagons of Human Us— Appln. No. 08/890,602 Peading
Immundeficiency Virus (HIV) Protease
Inkibitors Using Cellulosic Surface
Stabilizers and Methads of Making Such’ .
Tormulations _
PCT PCT/US98/14097 Pending
Tharmaccutical Campositions Containing U.S. Patent Na. 5,565,188 Granted
Palyalkylene Block Copolymers Which Gel
at Physiological Temperature 7
u.s. Patent No. 5,705,194 Grmanted
Canzdn Appln. No. 2,213,663 Pending
Furope AppIn. No, 56007083.8 Fending
Japan Appin. No. 8-525803 Pending
Nanoparticies Canaining the R(-) U.s. Fatent No. 5,718,519 Gmanted
Enantiomer of Ibuprofen
Formulations of O] Gastrointestinal U.S. Patent Na. 5,585,108 Granted
Therspeutic Agents in Combination with
Pharmaccutically Acceptable Clays '
Mictoprecipiation of Nanapartculate L. 8. Patent No. 5,560,932 Granizd
Pharmaceutical Agents
Tsolation of Ultrs Small Particles U.S. Patent No. 5,503,723 Graneed
Nanoparticulate Diagnostic Mixed Carbonic U.S. FPatent No. §,643,552 Granted
Anhydrides s X-Ray Contrast Agents for
Blood Poocl and Lymphatic System Imsging
U.S. Patent No, 5,472,683 Granted
Uu.s. Patent No. 5,573,749 Granted
Jodinalzd Aroyloxy Esters US. Patent No. 5,322,679 Granted
U.S. Patent No. 5,466,433 Grantcd
Method of Grmding Pharmaceutical U.S. Patent No. 5,514,187 Granied
Substanccs
Argentma Ammn. No. 326,206 Pending
Austrain Patent No. 660852 Granted
Canada Appln. No. 2,107,400 Pending
Taiwan Patent No. N1-63476 Granted
Czech Appin. No. 93/2277 Pending
Republic
Burope Appln. No. 93202795.6 Peading
Finland Paten/Appin. No. 934320 Fending |

PATENT
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SCHEDULE 1.1.c

NanoSystemna Intellectual Property Portfolio of
Pending and Granted Patents

b Aupgust 20, 1998
B ‘Title of Invention Country PatentUApplin. No. Statas
TWvihod of Grmding Pharmaceutical Hungary Patent No. 210928 Granted
JiBubstances
3 : Japan Appin. No. 282447/53 Pending
South Kores Appln. No. 22264793 Pending
:; Malaysia Patent No. MY-109,415-A Granted |
e Mexico Appin. No. 93-6443 Pending
ol New Patent No. 243813 Gramed
& Zealand : _
45 -~ Norway Apphn. No. 9303719 Pendi
gi Philippines Apph. No. 93/47055 | pm%
H: Russi Fatent/Appin. Na. Prading
a1 §3/52850
1. Slovak Appln. No FV 130183 Pending
2 Republic
i3 Ukraine Appin. No, 93/3406 Pending
3 . _ Venezuels Appln. Neo. 1484593 Pending
I "Redirpersible Nanoparticulate Film — Us. Patesi No, 5,573,783 Granted
Matrices With Protcctive Overvuats ’
Canada Appin, Ne, 2,212,203 Pending '
Eurepe Apphn No. 96904€12.7 | Pendi
1 Japan Apphh. No. §-525046 " Pendi
[ Todinated Aromatic Compounds U.S. Patent No. 5,384,107 Gianted
] "Mcibod tv Reduce Particle Size Growth Us. Patent No. 3,302,401 Granted
| During Lyophilization
| Toinated Benzoyl Acctls and Kebls for X- us, _Patent N, 5,330,739 Grantcd
Ray Imaging
TF oﬁmnns of Compounds a3 U.S. Patent No. $,571,536 Granted
Nanoparticulate Dispersiona in Digestible
Oila or Fatty Acids
[ OS Patcnt No. 5,560,931 Granted
Canada Appln. No. 2,207 304 Peading
“Europe . Apphn. No, 96504552.5 Pending
Japan Natooal Phase Appln. of Pending
PCT/US96/01433
Use of Non-Jonic Cloud Point Modifiers to u.s. Patent No. 5,346,702 - Granted
Minimize Nancparticulatc Aggregation
During Sterilization )
The Use of Tyloxapol a3 a Nanoparncle uas. Fatent No. 5,429,824 Granted
Suhilizer and Dispersant v
Argentins Appln. No. 326,179 Pending |
Australia Patrnt No. 665669 Granted
"~ Camada Apph. No.2.108,192 Pending
. Taiwan Appin. No. 87108780 Fendmg
) Turopc Appin, No, 93203363.7 |  Peadmg
Finland Fat./Appin No, 93/8395 Fending
Hungary Pat/Appin. No. P9303594 Pending
‘ lxrae] Appln. No. 93/107174 P
‘ Jng&n Apphn. No,_ 280759/93 Pending
South Kotea Appln. No. 2270093 Pendmg
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SCHEDULE 1.1.c

NanoSystems Intellectual Property Portfolio of
Pending and Granted Patents .
Augnsi 20,1998 ‘o
Title of Invention Country Patent/Appln. No. Status
The Use of Tyloxapo) as s Nanoparticle Malaysis Appla. No, P1 9302636 Granted
Subilizer und Dispersant :
- New Patent No. 248726 Granted
Zealand
Norway Appin, No. P934424 _ Pending
Philippizes Patent No, 29957 Granied
Russia Appln. Na, 93054541,00 Pendr
Siovak .| Appln No. PV 1424-93 Wﬁ_
- Rupublic .
Ukzamme Appln. No. 93003742 Pendmp
lodinated Aroyloxy Carboxamides us. Patent No. 5,260,478 Granted
1 Argentina Appln. No, 326,029 mdmg
Australis Patrnt No. 642442 Granted
Canoda Appin. No. 2,107,597 Peoding_ |
Taiwan Pateat No. N1-072517 Granted
Hungary Pat/Appla. Na, P9303475 Hungary
Israe] Appin. Na. 53/107054 Granted
Japan Appin. Na. 280913573 Pending
outh Korea Appln. Nu. 93/21154 Pending
Malaysia Patent No, MY-109,203A Granted
New ~ Patcnt No. 24865] Cranted
Zealand ' ]
Philippines Pstent No. 30156 | Gronted
Ulxaine Appln. No. 93/3409 Pending
Veaezuela “Patent No, 1384/93 Granted
X-Ray Contrast Compositions Useful in us, Patent No. 5,451,393 Granted
Medical Imaging .
U.S. Patent No, 5,318,767 Granted
Europe Appln. No. 92200152.4 Pending
Use of Purified Surface Modificrs ﬁg Patem No. 5,352,459 Granted
Prevent Particle Aggregation During
1 Srerilization ..
Argestina Appin, Ne. 326,525 Pending
Tauiwan Appin. No. 82109723 Pending
Japan Appin. No. 286472/93 Pending
South Kores Appin. No. 93/271383 Pendi
Mrlrysia Apph. Na. P1 9302555 Fendin
Mexico Appin. No. 937381 Pendin
New Falent No. 230116 Gnnﬁs_—
Zealand '
Philippines ~AppIn. No. 47231 Pending
Rusais Appln. No, 93/55885 Pendmg
Slovak Appin. No. PV 151653 Pending
Republic L
"Formulations of Nanoparticulate Naproxen U.s, Apphu, No. 08/800,006 Peading
| Toblets ’
[ PCT___ | PCI/Us58/03388 Pending

REEL: 010742 FRAME:
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SCHEDULE 1.1.¢c

NanoSystems Intellcctual Property Fortiolio of

Pending and Granted Patents
August 20, 1998
Title of Invention Country Pitent/Appin. No. Statns
Reduction of Infravenously Administcred U.Ss. Appln. No, 08/696,754 Pending
Nanopasticulate Formulation Induced (Allowed)
Adverse Physiological Resctions
Canads Based on Pending
PCT/US96/15300
Europe ased oa Pending
PCT/US96/15300
Japan Bayed on "~ Pen ding
: - PCTAISS6/15300
Process of Preparing X-Ray Contrast U.S. Patent No. §.543,133 Granted
Compositions Containing Nanoparticles .
Eutyi:ne Oxidc-Ethyleac Oxide Block U.S. 5,587,143 Granted
. Copolymer Surfictant ass Stabilizer
{ Contings for Nanoparticle Compositions
| _Aryentina Appln. No, 332,253 Pendmy
Austnlia Appin. No, 28240/98 Pending |
Canads Appln. No. 2,193,303 PerE;L“
Taiwan Appla. Nu. 1400107557 Fde!
Europe Applin. No. 95923202.0 Pendin
Finland PatJApplo. No. 963234 “mx{“‘“g
larac) Patent/Appin. No., Pending
95/114354
Tapaa Appln. No. 50330596 | Pending |
Malaysia Appla, Na, PI 9501774 Pendimg
Norway Appln. No. P 965433 Pendmg |
Philippines Appln. No. 50809 Pendin
Venezuchs Appin. No. §371026 P:nd.in:
Method of Grinding Pharmaccatical Us. Appln, No, 08/491,535 Pending
Substances . (Allowed)
Argentina Appln. No. 331,938 Pendimg
Canada Appin. No. 2,190,966 ng'
Tarwan Appin. No. 34104440 Pendi
Evrope Appln. No, 9591082x 4 Pcnd_m'lL!
Israel Arpln. No, 95/113652 Alluwed
Japan Appin, No, 53035295 Pending
Malayyia Appin. No..Pl 9501374 Pending
Phbilippimes Apphn. No. $0573 Pending
Venezuels | .. Appla. No. 0853-95 Péndm g
Nannpaniculaie Diagrostic Dimers as X- u.s. Patent Nu. 5,500,204 Gmnied
Ray Contrast Ageats for Blood Pool and -
Lymphatic Systcm Imaging .
Method of Freparing Stable Drug uU.s. Pateut No. 5,534,270 Gruntxd
Nanoparticlos —
Sulfated Non-lonic Block Cnpolymer u.s. Patent No. 5,569,448 Granicd
Surfactant as Subilizer Coatings for
Nanoparticle Compositions o
Jodinarcd Aromalic ropanedioates U.S. atent No, 5. 284,610 Granted
Ui Patent Nu, 5,328,404 Cranted
lodinated Aroyloxy Ketones U.S. Patent No, 5,418,113 Graated
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SCHEDULE 1.1.c

NanoSystems Intellectual Property Portfolio of

Pending and Granted Patents . -
Augnst 20, 1998 P
Title of Invention Country Patent/Appin. No, Statug
1] Purpuse Diagnostic/Therapeutic Agent U.S. * Patent No. $,665,330 Grunted
pving v Tri-lodinated Benzoyl Group
bhed t0.3 Cournarin )
pproved Formulstions of Orsl u.s., Patent Ne. 5,628,981 Granted
tlMitroiniestinal Diganostic X-Ray Contrast
A\g*als and Oral Gastrointestinal
brispeutic Agenls
A U.S. Appla. No. 08/815,346 Pendm
iManopariiculate lodipamide Derivativéa for U.S. Patent No. 5,521,218 Granied
R )p¢ 13 X-Ray Controst Agents
Nanoparticulate Disgnostic Diatrizoxy Estes U.S. Patent No, 5,525,328 Granted
y Conirast Agents for Dlood Pool and
kympatic System Imaging __
barium Salt Farmulations Sabiized by u.s. Palent No. 5,553,857 Granted
-lonic and Anionic Stabilizers
alar Insoluble Non-Magnetic Mangancse s, Patent No. $,40],492 Granted
iPanicles as Magnetic Resonance
-Fnhancement Agents
Nuvsl Formulation for Nanoparticulate X- u.s, Patent No. 8,326,552 Granted
:1iMay Blood Pool Contrast Ageuts Using
3 E”‘lh Molecular Weight Non-Jonic
Jurfectants
US. Paicnil No. $,447,710 Granted
e of lonic Cloud Pomt Modifiers w gs. Patent No. 5,298,262 Graaiad
“Prevent Particle Appregation During
Wlerilization .
+LUse of Charged Phospholipids to Redu u.s. Pnten1 No.5,470,553 Granted
Pervcle Apyregstion
Process of Preparing Therapeutic Us. Patent No. 5,510,718 Granted
‘Cempositions Containing Nancparticles
anoparticnisie NSAID Formulations “US. Palent No. 5 518,738 Granitcd
Canada Appln. No. 2,212,779 Pendiny
Lurope Applo. No. 56905181.2 Peading
(to be completed in all EP (Allowed)
designated countries) .
Japan Applo. No. 8-524268 Pendu
us. Patent No. 5,560,932 | —ﬁ—
icroprecipitation of Nanoparticulate US. " Patent No. 8,716,642 Grantcd
Pharmaceutieal Agents Using Surface
clive Material Derived From Similar
Thamoaceutical Agents )
Yo-Microprecipitation nf Nanopartculate us. Patent No. 5,685,331 Granted
Pharmaccurical Agents with Crystal Growth
Microprecipitation of Nanoparticulale U.S. Patent No. $,662,833 Granted
FOrug Nancparticles U.S. Patent No, 5,145,684 Granted
. Appln. Na. 927321681
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SCHEDULE l.1.e

NanoSystems Intellectual Property Portiolio of . -

Pending snd Granted Patents 0 i

August 20,1998 : &

Title of Invention | Country | Patent/Appin. Na. Status k]

Surfoce Modified Dnug Nanoparticies Austnalis Patent No. 654836 Granted ’x
Capads Appin. No. 2059432 Pendm: i

Calle I:pm. No. 92074 Pnaﬁ‘!“!

| Columbia Patent No. 24635 Grunted :;

Europe Appin. No. 92200153.2 Pending 3

Publication No. 499299 i

Finland Fat/Appla. No. 520321 “Pending |

i e

) Huggary Fat/Apph. No. 92-226 | FPending | b
Ireland Appin No. 520217 | FPending | i
Israe] Pateat/Appin, No, 100754 Grasted | -3
Japan Appb. No, 9211326 Pending A
South Xorea Apph. Ne, 921077 Pendin -
Maaysia Paient No. MY-1081 34-A mﬁ- i
Mexico Patent Nu, 176345 Granted s
New Pateal Mo, 341362 Granted |
Zealand .
__Norway Appin. No.92-00334 [ Allowed
- { Philippines Patent No. 29069 Granted
Russia Put. No. 2066553 Grunted
[ Stogapore Appin. No. 9606361-3 Pending
Taiwan __Patent Ne. N1-071312 Granted
“Surface Modified Anficoncer Nanoparticles U.S. Patent No. 5,494.6:33 Granted
S. Patent No, 5,3593 Granted
Aryentina Appla. No. 93/323,220 Fe‘ng_
Australia Pateat No. 675432 Granted |
Canads Appln. Nn. 2098242 Fains__
Czech Appln. No, PV 131693 Peoding |
Republic
Chima Apphu. No. 93 108030.9 “Pendn
Eurcpe Appla. No, 93201481.1 Pending

Publication No. §77215
Finland [+ Pat/Appin. No. 933040 Pending |
“Hungary ~| PatJAppln. No, P9301917 Pending

Tsracl Patenl/Apphu. No. 106198 Fending ™|
Ja Appl No, 93/138808 r?t
South Kores Appin No. 93/12267 Pending
Malaysin [ Appin. No. P! 9301273 Pending
L (sllowed)
Mexico Appln. No, 933930 Ponding
New “Fateni No, 248042 “Grabted
Zealand
. Norway Appin, No. 93-2403 Pending
Philippines Patent No, 30104 Granted
’ Russia Appln. No. 93046238 Peoding |
Imgapore Appln. No, 5605605-6 Pendi
ovak Pat./Appin. No. Pending
Republic | PV 0681-93 :
Taiwan Patent Na. N1-079254 Granted
Ukraine Appin. No, 53003037 P




= SuUUINg ADRT Granted Patents

August 20, 1998
Title of Invention Country Paient/Appln. No. Starys ]
Surface Modified Asticancer Nanoparticies VYenczucly Pat/Appln. No. 0349.93 Pendixgg
urfoce Modified NS ancpssticles U.S. Patent No. 3553,78p Grantad . .-
Austalia ateat No. 677783 Gnnted | & .-
Austiix Europeas Parent | Natopal ]
No. 644 755 Registration
.- vf FP 644 755
. Belgium Europcan Fatent National |
No. 644 755 Registation
- . Of EP 644 755
— Camih Appin No. 2118317 __ Fendimg
f Denmnark Europesn Pateng Nationa
- No. 644 755 Registration
4 Europc Ewropesn Patent Granted
i Na. 644 755
g [ France Eurcpcag Pateni Natiozal
Sl . No. 644 758 Registration
of EP 644 755
Germany Eurcpean Patent National
No. 644 755 Registration
3 of EP 644 755
Greece European Patent Natians{
: : No. 644 755 Registration
$ Of EP 644 755
/] Hungary ™ 1™ Fat7Appin. No. 4 35— ‘Frndlﬂ
Ireland European Patent Granied
No. 644 755
Irish Patent No, 172603
Italy Ewrcpean Patent National
. No. 644 755 Reyistration
4 of EP €44 755
1 : Ja Appin. No. 947301515 Pending
Luxembourg European Faient Nationa]
No. €44 755 Registation
ol FP 644 755
,, Monaco European Paten; Nationa]
] . : No, 644 755 Registration
i Of EP 644 755
] Mexico Appin, No, 9334352 Pending
; Netherlanda European Patent Nationa]
No. 644 755 Registration
: of EP 644 755
Portugsi Evropean Patent National |
No. 644 755 Registratiog
. . of EP 644 755
Spamm European Pateni Nationa]
. No. 644 755 Registration
¥ . of EP 644 755

‘ REEL: U




NanoSystems Intellectual Property Portfolio of
Pending and Granted Patents

August 20, 1998
Title of Invention Country Patent/Appln. No, Status
Modihed NSAID Nanoparticies Sweden European Patent Nationa]
No, 644 755 Regismton
of EP 644 755
Switzerland European Patept Granied
Ne. 644 75
. United European Patent Nationa]
Kingdom No, 644 755 Regisiration
. ) of EP 644 755
o Uic Adhesion Within the Gl-Tract U.Ss. Patent No. 3,380,579 Granteg
‘Nenoparticles Stabilized by High
wlar Weight, Linear Poly(ethylene
9) Polymen ]
BApsIn ¢ Imaging X-Ray Contrast Agenta US, Patent No. 5,573,730 Granted
2 W08 Darcd Sufacant for Nan tals . Us atent No, 5,622,938 Granted
phuons of Oral Z‘;nu’omm%' u.s. Patent No. 5,466,440 Granted
eatic X-Ray Contrast Ageants in
Maston with Pharmaceutically
Mable Clays
# Neproxen with Hydroxypropy] us— Parent No. 5,591,456 Granied
88 8 Dispersion Stabilizer
“¥Tuodo- 5-Substituted-Ammo- US. Pntent No, 5,670,136 Granted
Wthalate Esters Useful as X-Ray
Wan Agents for Medica) Diagnostic
{Alkanoyl Amio}-7,4.6- U.s. Patent No, S 803516 Cranted
enryl Bstcrs
us Method of Grinding U.s, Patent No, 5,718,358 Granted
MEeutical Substancey
Argentna Appln. No. 331,637 Fending
Canada Appin. No. 2,190,134 Pending
Taiwan - Appln. No, 84103643 Pending
Burope Appln. Nu, 959190630 Pending
Torael Appln. No, 113831 __Pending
Japan Applo. No, 9573530315 Pending
Moulaysia AEEln. No. PI 9501375 Pendis
Philippmes Appin. No. 95/50574 ) Pending
Yenezuela Appin, No. 0854-93 Pending
- YAea Ly lrhrmnl Esters a3 Nove X-Ray .S. Appln. Nu_ 08/677,708 Pending
'{ 3 sl Agents
#ve] J. Amido-Triicdophenyl Esters a3 %o Us Patent No. 5,668,156 Granted
Cuntrant Agents September
16, 1997
tha1 Copolymers and a Process Tor u.s, Appln No. 08/835,879 Pending
"8 Them 3 Appln. No, 337,133 Pendi
Argentina Ppin. Na, ’ cu
Canada Appin. No. 72,207,539 Pends
Taiwan Appin. No, 3200103793 F:nd.ing
Europe Appln. No. 95504330 4 Pending
Isteel Applo. No. 94/0112136 Pending |




SCIIEDULE 1.1.c

NanoSystems Intellectual Property Portfolic of

Pending and Granted Patents

August 20, 1998

R Title of Invention Country | Patent/Appin. No. Status
$ebysiber Copolymen and a Process for “Europe “National Phase of Pending
panng Them PCT/EP94/04261
Japan - Nations]l Phase of Pending
. PC1/:P94/04261 .
Mszlaysia Appin. No. Pl 9500052 Pending
[ Mexico Appln. No. 951133 Pending
thPpincs App]ﬁ. No. SOE_O_ Pgndjns
Great Patent No. 2283977 Grasted |
) Dritits

: ’ Venezucht Appin. No. 957324 Feodio
gnbohcdral Crystlline Form of U.s. Appln. No. 08/9¢3,381 | mi—"'
Bamecinolone Acetonide, Cumpusilivny
prising the Rhombohedral Crystlline
of Triameinolone Acetonide, Methods
aking and Using Such Compositions,
ethods of Making Nanocrystalline
poritions of Tetrngonal Crystalline
of Triamcinolone Acelonide
rtable Formulations of Naproxen Appin. No, Unknown
) (filed en Augost 13, 1998)
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the Acquired Assers are subject, other than in the case of clauses (i) and (jii) any conflicr,
breach, default. termination, cancellation, acceleration. loss. violation or Encumbrance
which, individually or in the aggregate, would not have a Material Adverse Effect or
materially impair or delay Seller's ability to perform its obligations hereunder. 1

4.4 Binding Effect. This Agreemen: constitutes a valid and legally
binding abligation of Seller enforceable in accordance with its terms, subject 1o
bankruptcy, insalvency, rearganization, moratorium and similar laws of general
applicability relating to or affecting credjrors’ rights and 1o general equity principles.

4.5 Qw@mmh Except as required by the H-S-R Ac,
ub consent, approval, waiver or a-dthorization is required 10 be obrained hy. Seller from,
and no notce or filing is required 16 be given by Seller 10 or made by Seller with, any
Federal, state, local or other governmental authority or other Person in connection with
the execution, delivery and performance by Seller of this Agreement other than thase the
failure of which to obtain, give or.make would not have a Material Adverse Effect or '
mayerially impair or delay 'thé-'abi_lity of Seller 1o effect the Closing. .

4.6 lmsﬂégmdhmmx To the best Knowledge of Seller, Seller
owns or has the right to use all of the Intellecrual Propeny included in the Acquired
Assets. The Intellectual Property included in the Acquired Assets constirutes all of the
Intellectual Property necessary to conduct the Business as currently conducred.
Schedule 1.1(¢) contains a warldwide list of all patems, trade names, wademarks and
service marks, and applications for the foregoing owned or possessed by the Seller and

wrue and complete copies of all such materials have been made available 10 Buyer. Seller ;

-

VS PP

has raken all action reasonably necessary to establish and protect its interest in and to the
NanaSystems Intellectual Property. T'o the Knowledge of Seller, (i) Seller’s progucts da
not mfringe on or otherwise violate the Inxellectual Property of any other Person, and

(i) no Persan is challenging, infringing or otherwise violating the NanoSystems
Intellectual Property. Except as set forth in the Comracts listed on Schedule 4.6(b), there
is no limitation on Seller’s ability or right to license any of the NanoSystems Intellectual

PP UV SR

NY12528: Y7445.11 =-17-

Received 04~22~83 11:03am From= To~FOLEY AND LARDNER Pags 03
PATENT

REEL: 010742 FRAME: 0151



04~22-89 10110 From=ELAN PHARMA T-437 P.04/06 F-393

»®

Property to any Person Al issued patents and registered wrademarks and service marks
owned by Seller are recorded on the public record solely in the name of Seller.

4.7 Title 10 and Condition of Tangible Property. Seller has good
title to, or a valid and binding leasehold interest in, the tangible property included in the
Acquired Assets, free and clear of all Encumbrances, except (i) liens for Taxes,
assessments and other governmental chasges (2) not yer due and payahle or (b) being
contested in good faith by appropriate proceedings and for which adequate reserves have
been established, and (i) Encumbrances which, individually or in the aggregate, would not
have a Material Adverse Effect. Upon ths.cén;\miinaﬁon of the transactions contemplated
hereby, assuming Buyer is a bona fide pdréixascr far value with no knowledge of an
adverse claim, Buyer will acquire good ttle 1o the tangible property included in the
Acquired Assets, free and clear of all Encumbrances, except for the exceptions in
clauses (1) and (i) of this Section 4.7. The rangible property included in the Acquired
Assers is in all marterial respects in good working condition, ordinary wear and tear
excepted. -

4.8 Conrracts.

(a) Schedule 4.8(a) sets forth a list, as of the date hereof, of each
Carmract that is material to Seller. Each such Contract is a valid and binding agreement of
Seller ar its Affiliates and is in full force and effect.

(5) To the Knowledge of Seller, there has been no marerial breach
or default under any Contract listed on Schedule 4.8(a) excepr for defaults that have been
cured or waived and breaches and defaults which are not material. No event has accurred
with respect 1o Seller which, with natice or lapse of time or both, would constitute a
marerial breach, violatic;n or default, or give rise 1o a right of termination, cancellarion,

foreclosure, imposition of a lien or penalty, prepayment or acceleration under sny such

Coniracr.
(c) Seller is not a party to any Comract in any of the following
categories: -
NY12528: 97445 11 -18~
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KNOW ALL PERSONS BY THESE PRESENTS that in connection with
the Asser Purchase Agreement, dated as of August 21, 1998 (the “Agreement”), by and
among Elan Carporation, plc, a public limited company organized under the laws of
Ireland ("Buyer™), NanoSystems L.L.C., a limited liability company organized under the
laws of the State of Delaware (“Seller”), and Eastman Kodak Company, a New Jersey
corporation (capitalized terms not defined herein shall have the meaning ascribed 1o them
in the Agreement), Seller, for good and valuable consideration, receipt of which is hereby
acknowledged, hereby ASSIGNS to Buyer all of Seller's right, title and intcrest in and 1o
all Inrellecrual Property included in the Acquired Assers (other than the rights 1o develop
and commercialize 8 nanoerystal version of Paclitaxel) in accordance with the terms of
the Agreement.

IN WITNESS WHEREQF, Seller has caused this instrument to be
executed by its duly authorized officer on the 1st day of October, 1998.

NANOSYSTEMS L.L.C.
By: Particulate Prospeets Corp.,
Member
BY:M_
Name: Akram Sandhu )

Title: Viee President
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