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bedelVt S DAL L

AJSIQNMENT AGREEMENT

ASSIGNMENT AGREEMENT among Elan Corporation, ple
(vBlan") and Elan Phazma Internaticnal lLimited, a whally-awned
subsidiary af Elan ("BPFIL"). For consideration ceasiscing a7
an amount in cash egual to the Purchase Price (as defined in
the Agreemear) lass the sum of the. amounts paid by Elan Fharma-
ceutical Regeareh Carp. [“BPRCY) ®a Blan in consideravion for
the assers separately conveyed plus the amounts paid by BPRC ro
NanoSysrtems L.L.C. for certain leasehold improvementa, the par-
ties hereta agree that, effective immediacely afrer the closing
of the rransacciocna referred ro in the Agreemant referrad =o
below, Rlan assigns te EPIL all af Blan's right, rirle amd in-
rerest in and co all Increllecrual Properrty included in che Ae-
quired Assets (other rhan the rights to develop and commercial-
ize a nanocerystal version of Paclitazxsl) in accordance with the
terms of the Asaat Purchase Agreement (the "Agreement") by and
among NanoSystems L.L.C., Rastman Xadak Campany and Elan.

Capitalized terms not defined herein shall have che
meaning ascribed to them la the Agreement.

[Sighature page Iollews]

Recaived 04-22-88 1l:05am From- To=FOLEY AND LARDNER Page 08
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IN WITNESS WHEREQF, the parties hersro have exmcuted
this Assigument Agreament a3 of tha 1° day of Ocrober, 1398.

FLAN CORPORATION, PLC

By:
Name: onalﬂganey !
pitle:Chairmbn of Boar

Director of Elan Corp., plc.

we hersby assume the righta, title and intmerest specifiad

abave.
ELAN PRARMA ITNTERNATIONAL
LIMITED
By:
Nama: . LT

Tivle: Dulocyord
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ASSET PURCHASE AGREEMENT

»

by and between

NANOSYSTEMS L.L.C.,

EASTMAN KODAK COMPANY

St e e S e s 0

and

ELAN CORPORATION, PLC

T et v T s

Dated as of August 21, 1998

NY12528: 97443.11
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SCHEDULES TO DISCLOSURE STATEMENT

Schedule 1.1(a)
Schedule 1.1(b)
Schedule 1.1(¢)
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)

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

NY12528:97445.11
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SCHEDULE 1.1.c

NsanoSystems Intellectual Property Portfolio of
Pending and Granted Patents
. Auguit20,1598
Title of Invention Country | Patent/Applu. Na. Status
Aecrusuls Conaming Beclomethasone u.s. Patcnl No, 3,747,001 Granted
Nanoparticulate Dispersions .
Canada Applo. No. 2,213,660 Peoading
Burape * Appln. Na. 96506567.1 Pending
Japan Appla. Na. l-525799 ... Pending
“Aerosols Contaming Nanoparuculate Us. ~Appln. No, 08/948,216 ™ Pending' o
Disperions
Canada Appln. Na. 2,2];,538 Pending
- Europe Appin. No, 56906566.3 Pending
Japan ApFin. No. 8-525798 “Pending |
Nuo:rysullm ¢ Formulations of Humsan US. Appin. No. 08/890,602 Pending
Jmmundeficiency Virus (FI'V) Protease
Inhjbitars Using Cellulosic Surface
Stabilizers and Methods of Making Suck’ -
Tormulations
PCT PCT/US98/14097 Pending
Pharmaceutical Campositions Containing U.s. Patent No. 5,565,188 Granted
Palyalkylene Block Copolymers Which Gel
at Physiological Temperature
U.S. Patent No. 5,705,194 Granted
Canads Appln. No. 2,213,663 DPending
Burope Appin. No, 56007083.8 Pending
Japan Apphn. No. §-525803 Pending
Nanaparticles Contaminy the R(-) u.s. Palent No. 5,718,919 GCranted
Ensntiomer of Ibuprofen
Formulations of Ol Gastrointestinal U. S. Patent No. §,585,10% Granted
Therapeutic Agesnts in Combination with
Pharmaccutically Acceptable Clays
Mictaprecipitatinn nf Nanaparticulate .8 Patent No. 5,560,932 Granied
Pharmaceutical Agents
Jsolation of Uitrs Small Particles u.s Patent No. 5,503,723 Grantcd
Nanopar ticulate Diagnostic Mixed Cubonlc U.s Patent No. 5,643,552 Granied
Anhydrides 23 X-Ray Contrast Agents for
Blood Pocl and Lyrophatic System Imaging
U. S Patent No. 5,472,683 Granted
u.s. Patent No. 5,573,749 Granted
Todinated Aroyloxy Esters Us. Patcat No. 5,122,679 Gmnted
U.S. Patent Na. 5,466,433 Granted
Method of Urinding Pharmaceutical U.s Patent No. 5,51%,1¥7 Granted
Substances :
Argentina Arpn. No. 326,206 Pending
Auwstraln Patent No. 660852 Crunted
Cansda Appln. No. 2,107,400 Pending
Taiwan Patcat No. N1-65476 Granted
Czech Appin. No. 93/2277 Pending
Republic
Burope Applo. Ne. 93202795.6 Pending
Finiand ~ | PateoUAppln. No. 934320 | Pending |
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SCHEDULE 1.1.c

NanoSystema Intellectual Property Portolio of
Pending snd Granted Psatents

a August 20, 1998
2 Title of Invention Country Patent/Appln. No. Statns
¥vihod of Grimding Pharmaceutical Hungary Patent No, 210928 Granted
] E'\bhlunca
1 43 ‘ Japan Appin. No, 282447/93 Pending
35 South Kores | Appin. No. 22264/93 Pending
i Malaysia | Patent No. MY-109,415-A Granred
£ Mexico Appit, No, $3-6443 Pending
L. New Patent No, 248813 Granted
2 1 - Norway Appin. No. 53-03719 Pendin
119 Philippines Apph. Ne. 93/4705% Pending
ussia Patent/Appin, Na. Dending
93/528%0
Slovak Appln. No. PV 130183 | Pending |
Republie
Ulkraine Appin. Na, 533406 Peading
14 . Venezueh Appin. No. 148493 Feodmg ]
Redurpersible Nonoparheulate Film u.s. Pateat No., 5,573,783 Granted
Matriccs With Protective Ovencuits '
Canada - Appin. No. 2,212,803 Yending
Eurnpe Apphn. No. 96004612.7 Fendi
Japan Appln. No. 8-525046 Pendi
Todinated Aromatic Comvpounds U.S, Patent No, 5,384,107 Guanted
Method 10 Reduce Particle Size Growth (V3 Patent Ne. §,302,401 - Granted
During Lyophilization
Toilinated Benzoyl Acetals and Kenls for X- US. “Patent No, $,130,739 Granted
Ray Imaging .
Formulations of Compaunds as us. Patent No. 5,371,536 Graated
Nanoparticulate Dispersions in Digestible
Oils or Fatty Acids
Us. Patent No. 5,560,931 Granted
Canada Appln. No. 2207304 "~ Peadmg
“Eurape Appln. No, 96904552.5 Pending
Japan Natona] Fhase Appin. of Fendmg
PCT/USS6/01433
Use of Non-lonic Cloud Point Modifiers to U.S. Patent Na, 5,346,702 - Granted
Minimize Nanopsrticulate Aggregation
During Sterilizetion
The Use of Tyloxapol as a Napoparncic Us, Patcnt No. 3,429,824 Granted
Stahilizer snd Dispersant o
Arpentine Appln. No. 326,179 Pend
[ Australia Patrut No. 665668 Gran
Canada Appin. No. 2,108,192 Pendi
Taiwan Appin. No. Fenau:g___"
v Turope Appin. No, 93203365.7 | Pendmg
Finland Fai./App No, §3/3385 Pending
Hungary Pat/Apph. Ne. P9303594 Pending
U lmasl Apphn. No. 93/107874 Pendh_’a;._ng
Jaj Apph. No, 28070953 | ng
‘-_S;uTh%en Appin. No. 22700093 | Pendmg |
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SCHEDULE 1.1.¢c

NanoSystems Intellectual Property Portfolio of
Pending and Granted Patents
Augusi 20, 1998
Title of Invention Country Patent/Appln. No. Status
The Use of Tyloxapol as a Naneparticle Malaysia Appln, No, P1 9302636 Graped
Stabilizer und Dispersant :
- New Patent No. 248726 Granted
Zealand
Norway Appin. No. P934424 Pendi
Philippines Partent No. 29957 Granted
Russia Applu. No. §3054541.00 Pendr
: Slovak Appln. No. PV 1424-93 ‘EE—‘
A - Rupublic *
Ukraine Appln. No. 93003742 Pendmg
lodinsted Aroyloxy Carboxamides us. Patent No. 5,260,478 Cranted
Argentins Appln. No. 326,029 Pending
Australis Patent No. 682442 Gnnted
Canade Appin. No, 2,107,597 endi
Taiwan Patent No, N1-072817 anted
Hupgary Pat/Appln. No, P9303475 Hungary
lsrae) Appin. No, 93/107054 Granted
Jl‘EII Appin. Neo. 280915/93 Pending
outh Kores Applu. Nu, 93721154 Pending
Milaysia Patent No, MY-109,203A Granted
New “Patrni No. 248651 Ciranted
Zealand ) ]
Philrppines Patent No. 30156 Gronted
Ulaine Appla. Ne. 93/3409 Pending
Venezuela Fatrnt No. 1384/93 Granted
X-Ray Contrast Compositions Useful in Us. Patent No. 5,451,393 Granred
Medical Imaging .
u.s. Patent No, 5318,767 Gnanied
Europe Appln. No, 922001324 Pendmg
Use of Purified Surfage Modifiers tn US. Patemt No. 5,352,459 Granted
Prevent Particle Aggregation During
Sterilization .
Argentina Apphn. No. 326,525 Pendmg
Taiwsn Appin No. 82109723 Pending
Jepan Appin. No. 286472/93 Pending
South Kares Apph. No. 93723383 Pendi
Malayais Appln. Na. P1 9302559 DPendin
Mexico Appin. No. 937381 Fendin
New .~ Paient No. 230116 Grante
Zealand
Philippines ~ Appin. No. 47231 Pendm
Rusun “Appln. No, 53/55885 “Fending!_'
Slovak Appin. No. PV 1416/93 Pending
X R‘mb“c )
"Formulations of Nanoparticulate Naproxen US. Appio. No. 08/800,006 Peoding
Tablets
' PCT PCT/Us58/03388 Perding
3

= 0 A I

A



o
oY

SCBEDULE l.1.c

NanoSystems Intellectual Property Portfolio of

IS ST RN S AL

Pending and Granted Patents
Aﬂgﬂt 20, 1998
Title of Invention Country Patent/Appln. No. Statnos
Reduction of Intravenously Administered U.s. Appln, No. 08/6596,754 Pending
Nanoparticulate Formulation Induced (Allowegd)
Adverse Physiological Resctions
Canade Based op Pending
PCTUSS6/15300
Europe Based an Pending
PCT/US96/15300
Japas © Baycd on Pending
- PCTAUSS6/15300
Process of Preparing X-Ray Contrast us. Patent No. 5.543,133 Granted
Compasitions Containing Nanoparticles 4
Butylcne Oxide-Ethylene Oxide Biock us. 5,587,143 Granted
. Copolymer Surfactsnts ass Stabilizer
Coatings for Nanoparticle Compositions
| Argentina Appln. No. 332,253 Pendmy
Austalia ™ | Appin. Na, 28240/98 —_ Peading |
Canads Appln. No, 2,193,503 peiﬁl—
Tarwan Appln. Nu. $400107551 Fmdg’ g
Europe Appin, No. 95923808.0 Pending
Finland Pa1/Appio. No. 965234 | Fenchin
lsrae] Fateat/Appln. No, Pending
95/114354
Tapan Appln. No. 50330596 | Pendio
Malaysia Appln. Na. PI 9501774 FPendim
Norway Appln. No, F 965433 Pending
Philippines Appln. No. 50809 ending
Venezuchy Appin. No. 5371026 Pending
Method of Grinding Pharmaccuatical us. Appin. No, 08/491,539 Pending
Substances ) (Allow-cd)
Argentina Appin. No, 331,938 Peoding
Canada Appln. No. 2,190,566 _m_
Tatwan Apphn. No. 4104430 Pending
Europe Applo. No. 9591382y 4 Penﬂ' g
Isracl Arppin. Na, 95/11_32%2 Allowed
Japan Appin. No. 53035295 Fending
Malayria Appin, No..Pl 9501374 Pending
Phbilippmes Apph. No, $0573 Pending
7 Veaczucis | .. Appln. No, 0853-93 Pendmg
Nancpaniculsix Diagnostc Diroers 33 X- us Patent Nu. 5,500,204 Gronted
Ray Contrast Agects for Blood Pool and -
Lymphatic System Imagin . o
ﬁ:cqu of Fm"pm Stable Drug us. Patent No, §,534270 Granted
Nanoparticlos
Sulfatcd Noo-lomic Block Copolymer U.S. Pateot No, 5,569,448 Granicd
Surfacunt as Subilizer Costings for
Nanoparticle Compositions .
lodinsted AromaGe Propanedicates U, Patent No, 3,564,610 Granied
U.S. Pateut Nu. 5,322 404 Granted
Todinated Aroyloxy Ketonzs USs” Patent No. 3.431,133 Gnsiled
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SCHEDULE 1.1¢c

NanoSystcms Intellectual Property Portiolio of
Pending and Granted Patents . -
August 20, 1998 P
x Title of Invention Country Patcnt/Appin. No, Statug
Jhwal Purpuse Disgnostic/Therapeutic Agunt U.S. - Patent No. 5,665.330 Granted
\ay » Tri-lodinated Benzoyl Gmup
td to 3 Cournarin
mwproved Formulstions of Oral u.s. Patent No. $,628,981 Granied
strainiesting] Diganostic X-Ray Contrast
A\pasts and Oral Gastroiutestinal
speutic Agents
: Us. Appln. No. 08/815,346 Pendm
abopariiculate Jodipamide Denvativés for U.S. Patent No. $,521,218 Granted
M b X-Ray Controst Agents
N opamcultl: Diagnostic Diatrizoxy Ester U.S. Patent No. 5,525,328 Granted
Ry Conirast Agent for Blood Pool and
jyrpatic Sysicm Imaging o
arium Salt Farmulations Stabilized by u.S. Palent No. $,593,657 Granted
b-lonic and Anionic Stabilizers
ter Insoluble Nan-Magnetic Manganese 1.8, Patent No. £,40},492 Granted
#rticlen a5 Magnetic Resonance
43 5 llunumenl Agenty
K ormulation for Nanopariiculate X- Uus. Patent No, 5,336,552 Gnanted
ilay Blood Pool Contrast Agents Uling
gﬂhh Molecular Weight Non-lonic
ctagis
U.S. Patent No. $,447,710 Granted
of lonic Cloud Pomt Madifiers to u.s. Patent No. 5,298,262 Granted
tevent Particle Agpregation During
"boﬂhz-nou
»e of Charged Phospholipids to R:duu us. Patent No.5,470,583 Granted
Ponicle Aggregstion :
Process of Preparing Therapeutic Us— Patent No. 5,510,718 Granted ’ !
~ompositions Containing Nanoparticles
anoparticulaie NSALD Formulations US. Pateat No. 5,518,738 Grantcd i
Canada Appln. No. 2,212,779 Peading
Lurope Appln. No. 98505181.2 Pending
(to be completed in all EP (Allowed)
designated countries)
Japan Appln. No. 8-524268 Pends
UuSs Patent No, §,360,932 Grinted
icroprecipitation of Nanoparticulate u.s. -~ Patent No. 5,716,642 Granted "
[ Pharmsceutical Agents Using Surface ' -
¢live Material Desived From Similar :
Fhamoaccutical Agents
Co-Microprecipitation of Nancparbeulate US. Patent No. 5,665,331 Granted 3
harmuccutical Agents with Crystal Growth L
Microprecipitation of Nanoparticulate U.s. Patent No. $,662,883 Granted
wrnaceutica] Agents with Crystal Growth .
dodiflers -
urface Modificd Drug Nanoparticles U.S. Patent No, 5,145,684 Granted '
‘ : ' Appln. Na. 52/321681




SCHEDULE l.1.c

NanoSystems lntellectual Property Portiolio of
Pending and Granted Patents
August 20, 1998

Title of Invention | Country Patent/Appin. No. Status
Surfoce Madified Dnig Nanopanicles Austnlis Patent No. 654836 Granted
Gnada Appin. No, 2059432 Peadnag
Chlle Apphn, No. 52074 Yeading
Columbu Patent No. 24635 Grunted
Europe Appln. Neo. 52200153.2 Pending
Publication No. 499299
Finland Pat/Appla. No. 920321 Pending
) Hug PaUApph, No. 92-226 Fending |
Ireland Appln No. 92-0217 Pending |
Israc] Patent/Appin. No. 100754 _GEE

Japan Appln. Ne. 52/11226 Peading
South Kores Apphn. No, 921077 Pending

Malaysia Patent No. MY-108134-A Granted

Mexico Pateut Nu, 176343
New Patept No. 241162
Zeajand :
___yomy Appin. No, 92-00334
- | Philippines Patent No. 29069
Russia Put. No. 2066553
Singapore Appin, No. 9606361-5
Taiwan Patent No, NI-071312
Surface Modified Anlicancer Nanoparticles U.S. Patent No. 5,494,683
US. Patent No, 5,399,363
Argentina Appln. No. 93/325,220
Australis Patent No. 675432
Canads Appin. No. 2098242
Czech Appln. No, PV 131693
Republic .
China Apphn. No. 93108050.9
Europe Appln. No, 93201883.1

Publication No. §77215

Finland |# Pat/Appln. No. 933040

Hungary  ~| Pat/Appln. No. P9301917
1s1ael PatentVAppin. No. 1061593

Japan Appin. No. 93/158808
South Kores Appin. No, 93/13267
Malaysia |- Appin. No. P19301273

Mexico Appln. No, 933950
New Patent No. 248042
Zealand
Norway Appin, No. 53-2403
Philippines Patent No, 30104
Russia Appln. No. 93046256
|~ Smgapore Appls. No. 9605605-6
Slovak Pat/Apphn. No.
Republic PV 0681-93
Taiwan Patent No. N1-079254

Uknive Appln. No. 53003037
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s suuINg ARQ Granted Patents
3 ; August 20, 1998
Title of Invention Country Patent/Appin, No, Status
Surface Mudified Anticancer Nanoparticles Venezuea Pat/Appln. No. 0849.93 Pending
\urfoce Modified NS anoparticies US. Patent No. 3 353,780 Granted .
Aornln | FaicatNo 677783 T Gmag— *, .
2 AWt European Pamcpt Natioga] 7 * -~
No. 644 755 Registation
uf FP 644 755
Belgium Euvropean Patent National
No. 644 755 Regisinticn
- . ol EP 644 755
Canah Appln. Na. 2718375 Fending
Dearnark Europesn Patagg National
No. 644 8s Rg‘hu‘tion
s : of EP 644 755
Eurapc *  Euwopesa Putent Granted
No. 644 755
France Ewropcan Patent Nationa]
No. 644 755 Registration
of EP 644 755
3 Germany Euvrcpean Patent Nationa]
o No. 644 755 Registration
% : Of EP 644 755
1 Greece Buropean Patent Nationsl
Al No. 644 735 Registration
g of EP 644 755
Hungary Pat/Appin No. 54-3%43 ending
i Ireland Eurcpean Patent Granted |
N No. 644 755
i Irish Palent Ng, 72603
3 Italy European Patent Natona]
. No. 644 755 Reygistmration
of EP 644 755
4 : Japan Appin. No, 94301515 Pending
Luxemsbourg Europcan Patent Nationa|
: No. 644 755 Registration
! 5 af FP 644 755
| Monaco European Fatent Nationa]
: No, 644 755 Registration
Oof EP 644 755
g7 Mexico Appln. No, 933452 Pending
e ’ Netherlands European Patent Nationa]
G _ No. 644 755 Registration
Vi b of EP 644 755
i Portugal Earopean Patent Nationai
: ’.;' ’ No, 644 755 Registration
o . ! of EP 644 753
, Spam Ewcpean Patent Nationa]
No. 644 755 Registration
of EP 644 755
7

S IRANE-U




NanoSystems Intellectual Property Portfollo of
Pending and Granted Patents
August 20, 1998

Title of Invention Country Patent/Appin. No. Status
Modihed NSAID Nagoparticles Sweden European Patent National
No, 644 785 Regismation
of EP 644 755
Switzerland European Patent Granted
Na. 644 155
. United European Pateni Natiana]
Kingdom Nao, 644 755 Registration
3 of EP 644 755
pec lfic Adhesion Within the GI- ract U.s. Patent No, 3,580,579 Grauted
‘Nenoparticles Susbilized by Righ
Mblonviar Weight, Linear Poly(ethylene .
§8) Polymens :
#b¢ Imaging X-Ray Contast Agents UE: Patent Ng, 3,573,730 Granted
ol Sicust o Nmocryanls | US| FawniNe S0 00— g
uons of Oral Gastro Us Fatent No. 3,466,440 Cranted
INAgssetic X-Ray Contrast Ageats in
Mnatios with Pharmaceutically
pplable Clays
i Nuproxen with Bydroxypropyl Us™ Mot No. 5,591,456 Granied
w4 a3 & Dispension Stabllizer
b Y Tiodo-S-Substinted-Amino. UE, Potent No. 5,670,136 Granted
phtha late Esrers Useful as X-Ray
o Agents for Medical Dizgnostic
noyl Ammc}-Z,4,6- Us. Patent No. 3,603,316 Granted
enzy! Esicrs
us Method of Grinding U.s, Patent No. 5,718,358 Grantexd
paceutical Substances
Argentuna Appln. No, 331,937 Pendin
_CEEE: Appln, No, 2,190,134 PendinL—
Tafwan | “Appla No HIGEE | Foopt—
Furope Appin. No, 95919083.0 Pending ™|
Tsrael Appln. No, 113831 Pending |
Japan Appln. No. 95/530317 Pendi

. Fending
Apphn, No, PI 5561375 g
Philippmes Appin, No. 95/50574 '

Pendin
Veoezucia Appln, No. 0854-93 rendﬁs*“
peskylphenal Estery a3 Novel X-Ray u.s, Apple. Nu. 08/677,708 Pending
ot Agents
«Amido-Trisodopheny] Esters as X- s Patent No. 5,668,156 Graated
W Cuntran Agents Septembey
15, 1997
thit Copolymers and a Process for U.S. Appln. No. 08/836,819 Pending
mg Them
Argenting Appla. No. 331,133 Peuding
Caosda Appin. No. 7,207.589 Pending
Taiwan Appin. No, 8400102753 Pending
Eurcpe Appin. No. 955043704 Pending
Istael

Appln. No. S4/0112136
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SCTIEDULE 1.1.c

NapoSystems Intellectual Property Portfolio of
Pending and Granted Patenty
August 20, 1998

2 Title of Invention

Country

Paleni/Appin. No.

Status

‘ e1bs; Copolymers and a Process for

"Europe

National Phase of
PCT/EDP94/0426)

Pending

Japan

Nutions] Phase of
PCI/¥P94/04261

Pending

Mbolsysia

Apph. No, Pl 9500053

Pending

Mexce

Appln. No. 951133

Pendi

Philippines

Appin, No, 50830

Great
Dritajts

Patent Pin. 2283977

Pending
Grant

Vepezuels

Appln. No, 95/324

fsnbohcdral Crystalline Form of
Ifemcinolone Acetonide, Compusilivos
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Appin. Ne, Unknown

(filcd on August 13, 1998)
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the Acquired Assets are subject, other than in rhe case of clauses (i) and (iii) any conflicr,
breach, default, termination, cancellation, acceleration, loss. violarion 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 ebligations hereunder.

4.4 BRinding Effect. This Agreement constitutes a valid and legally
binding obligation of Seller enforceable i accordance with its terms, subject 1o
bankruptcy, insolvency, rearganization, moratarium and similar laws of general
applicability relating to or affecting crcdnnrs rights and to general equity principles.

4.5 anaauﬂxd.ee;mls Except as required by the H-S-R Ac,
nﬁ consent, approval, waiver or authonzauon is required to be aobtained hy Seller from,
and 1o notice or filing is required o be given by Seller 10 or made by Seller with, any
Federal, state, local or other governmental authority ar other Person in connection with
the execution, delivery and performance by Seller of this Agreement other than those the
failure of which 1o obtam, gwe or.make would not have a Material Adverse Effect or
mayerially impair or delay the abxhty of Seller to effect the Closing.

4.6 Inscliécual Properry. To the best Knowledge of Seller, Seller
owns or has the right 1o use all of the Intellecrual Property included in the Acquired
Assets. The Intellectual Property included in the Acquired Assets constitutes all of the
Imtellectual Property necessary 1o conduct the Business as currently conducted.

Schedule 1.1(c) contains a worldwide list of all patemts, rade names, wrademarks and
service marks, and applicarions for the foregaing owned or possessed by the Seller and
e and complete copies of all such materials have been made available 1o Buyer. Seller
has raken all action reasonably necessary to establish and protect its interest in and to the
NanaSystems Intellectual Property.  To the Knowledge of Seller, (i) Seller’s products do
not infringe on or otherwise violate the Intellectual Property of any other Person, and

(i) no Persan is challenging, infringing or otherwise violating the NanoSystems
Imeileciual Property. Except as set forth in the Comtracts listed on Schedule 4.6(b), there
is no limitation on Seller’s ability or right 1o license any of the NanaSystems Intellectual

NY12528: 97445.11 -17-

04-22-89  11:05am From= To-FOLEY AND LARDNER Pags 03

PATENT
REEL: 010848 FRAME:

o

0550

ey

P v



04-22-99 10110 From=ELAN PHARMA T-437 P.04/06 F-393

[

Property 1o any Person All issued patents and registered trademarks and service marks
awneq by Seller are recorded on the public record solely in the name of Seller.

4.7 Tite 1o 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 charges (a) not vet due and payable or (b) being
contested in good faith by appropriare praceedings and for which adequate reserves have
been established, and (ii) Encumbrances which, individually or in the aggregate, would not
have a Marerial Adverse Effect. Upon r.hgcénstmiina;ion of the transactions contemplated
hereby, assuming Buyer is a bona fide purchaser for value with no knowledge of an
adverse claim, Buycr will acquire good title 10 the tangible property included in the
Acquired Assets, free and clear of all Encumbrances, except for the exceptions in
clauses (i) and (ji) of this Secrion 4.7. The tangible property included in the Acquired
Assets is in all material respects in good working condition, ordinary wear and tear
excepted. -

4.8 Conmracts.

(@) Schedule 4.8(a) sets forth a list, as of the dats hereof, of each
Comract that is material 1o Seller. Each such Contract is a valid and binding agreement of
Seller ar jts Affiliates and is in full force and effect.

(t) To the Knowledge of Seller, there has been no marerial breach
or default under any Contrace listed on Schedule 4.8(a) excepr for defaults that have been
cured or waived and breaches and defaults which are not marerial. No event has occurred
with respect to Seller which, with notice or lapse of time or both, would constinite a
material breach, violatio.n or defaulr, or give rise 1o a right of termination, cancellarion,

foreclosure, iinposition of a lien or penalty, prepayment or acceleration under any such

Comract.

{(c) Seller is not a party to any Coniract 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 Asset Purchase Agreement, dated as of August 21, 1998 (the “Agreement”), by and
amang Elan Corporation, plc, a public limited company arganized under the laws of
Ireland ("Buyer™), NanoSystems L.L..C., a limited liability company organized under the
laws of rhc State of Delaware ("Seller”), and Eastman Kodak Company, a New Jersey
comcrauon (capitalized terms not defined herein shall have the meaning ascribed to 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 o
all Intéllectual Property included in the Acquired Assers (other than the rights to develop
and commezcialize 8 nanacrystal 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 Octobgr, 1998.
NANOSYSTEMS LL.C.

By: Particulate Prospects Corp.,
Member

By M_
Name: Akram Sandhu )
Title: Vice President
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