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ASSET PURCHASE AGREEMENT

by and between

NANOSYSTEMS L.L.C,,

EASTMAN KODAK COMPANY

and

e T e PATHE R o S

~ ELAN CORPORATION, PLC

Dated as of August 21, 1998
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o

the Acquired Assets are subject, other than in the case of clauses (i) and (i) any conflicr,
breach, defaulr, yeymination, cancellation, accelerarion, loss, vinlation or Encumbrance
which, individually or in the aggregate, would not have a Marerial Adverse Effect or
magerially impair or delsy Seller’s abiliry to perform its obligations hereunder.

44 Binding Effect. This Agreemem constitutes & valid and legally
binding abligation of Seller enforceable i accordance wirh irs rerms, subject o
bankruptcy, insolvency, reorganization, moratarium and similar laws of general
applicability relating to or affecting credjzors’ righis and to general equity principles.

4.5 Cmsﬂd.&pmnls. Except &s required by the H-S-R Act,
nﬁcnns:m, apmv&wmamuﬁhuﬁuﬁmnmmedmbeomhymﬁ&m
and no notce or Kling is required 16 be given by Seller 1o or made by Seller with, any
Federal, mate, local or ather governmergal autharity ar other Person in conncction with
the execution, delivery and performance by Seller of this Agreemers other than those the
fajlure of which 10 obrain, give or.meke would not have a Material Adverse Effect or
mayerially impair or delay the ability of Seller to effect the Closing. |

4.6 Insclidctual Propeny. To the best Knowledge of Seller, Seller
owns ar has the right to use all of the Intellectual Property included intl::elwquiwd
Assers. The Intellecrual Property included in the Acquired Assets constirutes all of the
Imellecrual Praoperty aecessary to conduct the Business as currently conducted.
‘Schedule 1.1(c) contains a worldwide list of all patems, wade names, wademarks and
service marks, and applications for the foregoing owned or possessed by the Seller and
true and complete copies of all such marerials have been made available 10 Buyar, Seller
has raken all action reasonably necessary to establish and protect its interest in and 1o the
NanoSystems Imellecnual Property. To the Knowledge of Seller, (i) Seller’s products do
not infring= on or otherwise viclate the Intellectual Property of any other Person, and
(i) no Person is challenging, infringing or otherwise viglating the NanoSystems
Imellectual Property. Except as set forth in the Contracts listed on Schedule 4.6(b), there
is no imitation on Seller”s ability ar righs 1o license any of the NanoSystems Intellectual

NY12528: U7445.11 -17-
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Property 1o any Person  All issyed parents and regisiered rademarics and service marks
awned by Seller are recorded an the public record solely in the name of Seller.

4.7 Titeto and Condition of Tangible Property Seller has goad
title to, or a valid and binding leasehold interese in, the tangible property included in the
Acquired Assets, free and clear of all Encumbrances, excapt (i) iens for Taxes,
asscssments and other gavernmenal charges (a) not yet due and payshie or (b) being
contested in good faith by appropriate proceedings and for which adequate reserves have
been established, snd (®) Encumbmces which, pdmdually or in the aggregare, would not
have a Marerial Adverse Effect. Upon the. c8nsunmmation of the transacticns contemplared
hereby, a2suming Buyer is a bona fide purchas:r for value with 00 knowledge of an
sdverse claim, Buyer will acquire goad dde 1o the tangible property included in the
Acquired Assets, free and clear of all Encumbrances, except for the excepdons in
clauses (3) and (ii) of this Section 4.7. The tangible property included in the Acquired
Assets 18 in all material respects in good working condition, ordinary wear and 1ear
excopred: .

4.8 Conwacts.

(a) Schedule 4.8(a) sets forth a list, as of the dats hereof, of cach
Comzract that is material 1o Seller. Each such Conwact is a valid and binding agreemens of
Seller or jts Affiliates and is in full force and effecs.

(b) To the Knowledge of Seller, there has been no material breach
of default under any Conract listed on Schedule 4. 8(a) excepr for defaults that have been
cured or waived and hreaches and defaults which are not marerial. No event has occurred
with respect to Seller which, with norice or lapse of time or both, would constitute a
material breach, - viclation or defauly, or give rise 10 a right of termination, cancellation,
foreclosure, izhposition of a lien or penalty. prepayment or accelaration under any such

Comrract.

(c)  Selleris nor a party 1o any Conrract in any of the following
caregories: '
NY12528: 97445 11 ~18-
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SCHEDULES TO DISCLOSURE STATEMENT

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)

g
é:
¥

Equipment

NanoSystems Real Property
NanoSystems Inteflectual Property
Capitalization

Absence of Change

Consents

Intellectual Property Infringements
Intellectual Property Restrictions
Material Contracts .

Contracts: Breaches/Events

Schedule 4.8(c) Certain Contracts
Schedule 4.9 Manufacturing Rights
Schedule 4.10 Administrative Actions
Schedule 4.13(a) Benefit Plans
Schedule 4.13(f) Payments Resulting from Transactions
Schedule 4.14(b) Environmental
Schedule 4.17(c) Commitments Since 12/31/97
Schedule 4.17(g) Severance Payment
Schedule 4.20 Undisclosed Liabilities
Schedule 4.21 Insurance
Schedule 4.22 Year 2000 Compliance
Schedule 5.2 Commitments Prior to Closing
Schedule 5.5(a) Severance Plan
Schedule 5.5(b) Kodak Employee
Schedule 6.1(c) Consents
ST
EXHIBIT A Warrant Agreement : N (i 4
]
(2
Lt
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SCHEDULE 1.1e

NanoSystems Intellectual Property Fortfolio of
Pending snd Granted Patents

August 20, 1998
" Title of Invention Country | PatenVAppin. No. Status
Aerusols Conaming Beclometihasone us. Fatenl No, 3,747,081 Granted
Nanoparticulate Dispersions .
Caasds Appla. Ne. 2,213,660 Peodi
Purope Appin No. 96506567.1 P
Tapan Appin No, 3333700 Pending
"Kerosols Cosaiming Nanoparuculate UX Appls. No, 03948216~ |7 ‘Peading” ™
Dispersions .
Canada Appln. Ne. 1,373,831 Fending
- Europe Appin. No, 96506566.3 Pending
Jspan Appin. No, 3-525758 m
Nanocrysniline Formulatons of H OxE Appin. Na. 00/890, 603 Pending
Iremudeficiency Virus IV) Protease
Inhibitars Using CeDulosic Surfaee
Stbilizers and Metheds of Making Such’ -
Pormulations _
PCT PCTAUSOV/ 14097 ~Pending
[ Pharmaccoucal Campositions Cobtaining US. Fatent Na. 3,568,188 Gramwd |
Polyalkylene Block Copolymers Which Ge)
at Physiologica! Tempeniure
US. Pawst Ne, 3,703,199 Sraored
Canada Appin. No, 2,213,643 “Pending
 Europe Appln. No. 96567083.8 “Pending
Japan Apph-No. -325303 “Peading
Ninoparicies Contaming the R{-) U s Falcol No, 5.718.919 Granted
Esantiomer of Ibuprofen —
Fermulstions of Orsl Gastroistestinal u. s Patsnt No. 5,585,108 Granted
Therspeutic Ageats in Combination with
Pharmaccatically Acceptable Clays _‘ )
Mucinprecmpiatinn of Nanaparhcaolate us Patent Na. 5,560,932 Granied
Phammaceutica] Agents
Ixolanion of Ultra Small Particles ] U, S. Patent No., 5,303,723 Granked
Nanopartculate Diaguostic Mixed Carbonic Us Fateri No. 3,643,552 Graniad
Aahydrides 83 X-Ray Contrast Agents for
Blood Pool and Lyxphatic System Imaging
U5 Patcut No, 3,472,683 Grane=d
[ ox Patzxt No. 3,873,749 Granted
Todinated Aroyloxy Esters X Faieat No. 8,327,679 Groed
U. 8. Pateet No. 5,466,433 Grankcd
Method of Grinding Pharmaceutical U.S. Patent No. 5,318,147 Uranicd
Substanccs
Argentms Appin. Na. 324,208 Pendmg
Austalia Pateni No. 660852 Granted
Cansda Appin Ne. 2,107.400 _Pendmg
Tawan Palent No, N1-654 76 CUrnnted
Caoch Appn. Na. 932277 Fanding
Republic
Burope Appln. Ne. 932027938 Peading
Flaland Patent/Appln. No. 934320 Pending
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7 ?I; . SCHEDULE 1.1¢
b NanoSystea Intellectaal Property Portiolio of
: “ Pending snd Granted Pstents
* = August 20, 1998 .
_ 3 Title of Invention Country PatenUAppin. No. Statns °
v of Grinding Phanmaceutical Hungary Patent No. 310928 Granted
ances
. ) Japan Appln. Ne. J02457/53 Pendiog
: . th Kores Appin. Na. 3 Pending
: ! TMalaysia | Patent No, MY-109415-A Gnn
Z Merico Appln. No. 93-6443 Pending
& 11 New Fatcat No. 248813 Granes
5 3 - Nerway AppinNo. 9300719 {  Tonding |
4 Philippines Apph. Ns. 5374 7059 Pending
e neAppl Na, | Teading
; £3/528%0
i Sowmk | Appln. Na. PV 130183 | Feadig
: ! : Republic
d : . Ukraine Appln. Ne, J3/408 Pendiag
; ‘ : . . Venemcla Appln. No. 148493 | Fending
3 I Keduwpeiaibic Noncputculate Film US| PorsiNo, S373,783 | Groted |
2 Matrices With Prowestive Overvuts
3 : g Canads Apphn.No. 2712803 | FPending
Eurape. Appin. No. 565046 1:.7""‘"?5.‘3?'_‘1
A Y Japan Appin. No. 1525046 ®
} Y Todinared Aromans Compounds U.S. Fatent No. 5,384,107 a0
e é‘-ﬁ'r——“‘—r‘zz'—ﬂ‘_r_e od 1o Recuce Pamticls Size Grow —U& | Pt Ne. 5304401 Granicd
B 7| During L. tien
4 751 Jotinated Benzoyl Acets and Kebls - US. ~Patent Ne. $,330,739 Granted
2 3 Ra Ima, i .
3 F ‘T:nziﬂ'm'.uom of Compounds a3 Us. Patent No. 3,371,336 Granted
z . | Nusopesticulate Divpersions in Digestible
g 2 “ Olls or F-nyAddu
% 1 . Us " Pateut No. 3,360,931 Cranud
k. 5 Canada Aok No. 101304 | Peadmg |
o o Evrope Apph. No, J690AS552.3 ~ Pendin,
§ ; Jepan Natonal Phase Appla. of rZZ,T-..;
¥ PCTNIS96/01433
x 1 . |Use of Non-lomic Cloud Point Modifiers 1o US. Tatcok No. 5,348,703 - Graniad
: & | Minimizs Nanoparticulaie Aggregstion
i 4o 2 | During Sterilizstion R
i =, |"The Use of T yloxapol s a Nanaparscle U3, “Faicut No. TAD A | Crinied
3 % | Suhilizer sud Dispersant -
Argpeoiing Appn No. 326,179 Pending
P - Austalia Fatrnt No, 665689 Granted
k. N ) = Camds | Apph. Ne. 2,108,191 ¥eod ]
- e Taiwan Appin. No, B2 103780 en
3 ' Taope Apph, No. §3203368.7
iz g ; ' Finhnd FaLiApph Ne, §3/3303 | 7
3 Hungary PaUAppin. Na. P93 _Pending |
3 2 : Terasi Appin No.DA/I107874 F
i ! J:Ei-; AEE_I'E. No.310715953 | —?%[ ‘
i 5 South Rases Appin Na. Pendrng

kS L 2
G . .
By -
7
F; .
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SCHEDULE!

Jd.e

NanoSystcms Intcllectual Propesty Portiolio of
Pending and Grasted Patenty

Augnst 20, 1998
Title of Invention Country Pstent/Appin. No. Stactus
“Te Use of Tyloxapol as » INSoopanicle Malayin Apple, No. FI 9302638 Gnnted
Subilizer ynd Dispersant . :
- New Patent No. 243726 Granted
Zaalsad
Norway Appin. No. P934434 | Pending ]
Philippines Patrnt Ne. 29957 Grooted
Russis Appin Na. §3054541.00 en
Slovak AppIn No. PV 1434-93 | o,
- Repoblic
Ukrsine Appin. No. 93003742 | | Foadmp )
Tedinated Asoyloay Carbaxatnzdes US. . | _Paxat Na. 5,260,478 Cranted
Arpentina Appln. No. 326,029 Pen ‘
Australis Paleal No, 662447 )
Cassda Appln. No, 3,107,397 | “mqj_
Taiwan Paten! Na, N1-0T72317 Granted
Hungary Pat/Appla. No. P5303478 Hung,
Tmal | Appin Na.S3107857 i
Is Appin. No. 280913473 Peads
’ﬁf;:n- Appln. Nu. 53721134 | _WL
Malyim | Patcni No, MY-109,303A | *G‘:.TE"‘
New Patrnt No. 24268] Cwranted
Zealand )
Philippmos Pstent No. JO156 Grunted
Ulkraane Appin. Ne. 9373409 %
Venczuela Fatent No. 1384793 n
-Fay Contrast Cornposmitians Usefal in UZ~ | Fateni No. 5,451,353 Crranted
Medical Imaging .
. US. Pateot No. 5,318,767 Granted

} Tebisn

Eure Appin.No. 92200132 4 ~ Pends
Uise of Purified Surfage Modificrs & U. Patert Ne. 5352.4?9—_%
Prevent Particle Aggregation During
Nuerilization .
Argentina Apph. No. 336,513 Pmdg_:.
Talwan Appn No. 82105723 | P
Japan Appin. Na. 21547293 P
South Karss Apph No, 93/21383 P
Mabysn Appin. Ne, P19302355 P
Meaico Appin. No. 937381 Fendin
New .~ “Paeni No. 230116 GmT.&'_T
Zealand
[ Philppines ApFin. No. 47431 E%l
Rusea AD]I. No, 9 mg
Tlovak | Appln.We. FV 141 [~ Feading |
Republic ‘
crmulations of N anopasticulats Nsproxen USs. Appio. No, 03/800,006 Peoding

FET/0558/03381

 PATENT
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SCHEDULE l.1.c

NanoSystems Intellectual Property Portfolio of
Pending and Grasnted FPatents
August 20,1998 -
Title of Invention Country Patent/Appin. No. Statns
Reducticn of Ingavenously Adminisicred us. Agppln, Ne, 08/695,754 Peading
Nanopasticulate Fanmulation Induced (Allawed)
Advens Physiclogical Resctions
Canads “Based 0 Penduing
PCTAISH6/15300
Europe Bascd on Pendiag
PCTAUS96/15300
Tapan “Fuscdon ~Fodig
. N PCTAISPE15300
‘Process of Preparing X-Ray Contrast us. Fatent No, 5,543,133 Granted
Compositions Conaining Nanoparticles .
MRuryicae Oxide-Ethylcar Oxide Block Us” LR AT TCraotd |
| Copalymer Surfactsats ass Stabilizar
Coslings for Nanoparticke Compositions _
|_. ATyentins Appln. No. 332,153 Pendimg
ustra is A o, 2824098 Perss
Canads Appin No, 2,193503 . ).E;n!'—‘
Tatwan Appin. Nu. 3400107 s'?'f‘"'*‘ﬁm"‘—" =g
Enrope Apphs. Ne. 93523804,0 Prnd.ie‘____‘
Finjand Pot/Appin. No, 963234 | Panch
Tarac] PateaVAppin, Ne. Frm‘:";—"
9571 14354
Japan Appla. No. 5032036 P
Maiaysis Appla Ne. Pl 9301774 ’ﬁ
Norway Applo, Ne. P 565455 ]
P ' Appln. No. 38805 Peoding
Vepeucls Appha. No. Pending
[ Metbod of Grinding Pharmaccutical Us. Appio. No. 61/491,539 ~ Fending
Substances . _(Allowed)
ATReotins Appin. No. 331,938 Pending
Canada Appin, N 2,190,966 | Pendig
Tarwan Appin, Neo, 34104440 Pend:
Europe Appla. No, $3910E5% 8
Jersel — | Appln. No, 93/110852 Allowsd
Tapan Appin, No, $30333A5 | Pendi
Molaysis [ Appin No.Fl 9501394 'p‘%“—
Philippimes Apphn, No, 30573 Pending
Venszuela | . Appla. No. 0833-93 Pendmg
Nannpanicviats Dingnostic Diroess a3 X- uUs. Patwot Nu, 3,500,204 Grmoted
Ray Cantrast Aguats for Blood Pool and
Lymphate Systen Imaging .
Mcthid of Freparing Stable Drug OS. Fatcat No, 5,534,270 Gnntd
N jelss T
*s:t“'%mm Tpolyma Us. Fatent Na. 5,565,448 Grnicd
Surfacant as Susbilizer Costings for
Nasoparticls Commporiticns .
odinamd Aromatic Fropanedicatey u.8. Fsurni No, 3 254,610 Graowed
s, Pareni Na. 5,328, 404 Crntzd
lodinated AJB"U‘I Ketones U8\ ?Tltm ‘No. 5."‘.133 Grnled
4
v, R Py 0 TR f:"}f{;‘\* “".:::r‘ é;’ }"’;‘} I+
& 5 \"’IZ“;{’; 9:? = ,\__ R EY,
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; - SCHEDULE 1.1.c
i v,
3 NancSystcms Intcllectual Property Portiolio of
Pending and Granted Patents - .
Augnst 20, 1998 %
3 Title of Invention Country | Patent/Appin. No. Status
™ Diagnoste/Thenpeutic Agent USs, - Patent No. 3,665 330 Granted
wving & Tri-lodinated Benzoyl Group
14 to.3 Cournutin :
g oved Formulstions of Oral u.s. Paslkent Na. 5,628,941 Cranied
; atsointestina] Diganextic X-Ray Contrast
e Ajeats snd Oral Gastrolntestinal
[Brrpeutic Agents
E 1N DS Appin. No.OWB13,34¢ |  Pen eding |
; Nanoparticolate lodipamide Derivativés for Us. Paunt Ne. 5521218 Cranied
L B 1 X-Ray Contrunt Ageats
i an icuisic Diagnostic Dmizoxy Estey Us. Paient No. 3325 348 Granted
7 Rviay Contrast Agents for Blood Pool and
¥ LY tic Sysicm Imaging
% s tion Sali Framslatiens Sabmasd by US. Faicnn No. .393.657 reo=rrr)
2 ou-lonic and Anionic Subilizers
g Walet Insoluble Non-Magnetic Manganexe O, Patent Na. ¥,401,404 Granted
i Pamicles ;s Magnitic Resonancs
i mhance ment Agents
Z Nuve] Farmulation for Nanoparticulate X- us. Patent No. 2,326,552 Granted
k7. sy Blood Pool Contrast Agcuts Using
£ IR\gh Molecular Weight Non-Ionic
. ann
= —_US. Paient No. 5,447,710 Grantad
N [Tee ©f lonic otnt Modifiers = Us. Fatent Mo, 3,208,262 Graoied
’»:’ *Prevant Particle Aggregation During .
% Bientization .
5 *Usv of Charyed Thospholipids to Keduce Us, Pateni No. 5,470,313 Granted
3 :Paricle Agiregnlion
3 Pimcess of Pepanng |benapeutic U3, Fatent No. 3 310,318 Graaied
9 [ 9 itions Contining Nano
anopartiailsie ermulations U35, Patenz Na. §,512,738 Granied
3 - Canads Apph. No. 2,312,798 ~Peading |
> Turcpe Appln. No. 369051812 | —'m{—-
4 (tohe compled i aANEP | (Allowed)
H designated countrics) .
o Japaa Appla. No. 3-524263 F;ﬁﬂ!
Microprecipitation of Nanoparticulate U.S. Patent No, 5,560,532 tod
:Pharmaceutical Ageats
: . Mictoprecipiatien of Nanoparuculate US| - Pawnt Ne. 5,776,642 Graatad
| “Yharmaceutical Agents Using Surface
! Jiiagtive Matrial Derived From Similar
i Phamoaceutical Agests
¢ Microprecipintian of Napoparuculsx U3. Pant No., 5,663,33 | Grantad
. 5] Phanmaccutical Agents with Crystal Growth
I L5 Microprecipibhion of Nanoparicalate U Fauent Ne. $.562.503 Granted
B Pharmacentical Agents with Crystal Growth
NModiflers
TR ufacs Modilicd Drug Nancpartcics US. Farent Ne. 5,143,684 Craoted
, ¥ . Argentina Appin Na, 527321681 o
:
)
E
L - N1 €
PATENT
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SCHEDULE l.1.e

NanoSystems Lntel-l:tual. Propcrty Portiolio of
Pending and Granted Patents

August 20, 19938
Title of Invention Couantry PatentVAppin. No. Staruy
Surface Medified Drug Nanoparticier Auvsalis Parent No. £34136 Grnted
Ciada Appin. Neo. 2059432 Peadnm
Qale Appin. No. 92074 | _'FEE"!
Columbs Patent No. 24633 runied
Europe Apphn Ne. $200153.2 Pending
Publication No. 459299
_ Fmbisd | FsUAppha. No. 920321 Peading
) Hugyary FaUApph, Na. 53-226 P
Lreland Appin. Ne, 530217 ‘rﬁg—
Israe) Patza/Appin. Ne, 100734 Graated
™~ Japan Appls. No. $2/11326 | F
South Xovres Appla. Ne, 53/1 :
Mals yaia Paient No. MY-108134-A | O
Mexico Patat Na, 176348 Granted
New Paweat Na, 241382 Cranted
Zsaland .
~ Norway Appin. Na, 93-00)34 . Allowed
hilippines gum Ne. 25080 Graznted
e Pul. No. J066553 Granted
Singipore Appin. Ne. 9606361-3 Pending
Taiwan tent No. N1-07131 Cna;s
Surface Modihied Aniicancer Nanopartcles US” Faicot No, 3,454,583 Cranted
‘ A Pateat No, 3,399,363 Granted
Argenting A;;Fu. No. 5373 %
Australis atent No. 675492
Canads Appin. Nn. 2098344
. Cxach ApplnNo, PV 131833 |
Republic .
. China Appin. No. 931000500
Europe Applia. No. 93201

L T T e e
Tongary” | FoiTipria Ha F5I0T5TT

Publication No. 577215

i

Terael PatznVAppln. Ne. 106158 |
Ja Appls. No. 93/131308
South Korcs Appln. Na, 93/12267
Malaysia [« Appin. No. P19301273
Mexico Appin. No. 933030 |
New Patent No, 248042 Gnntcd .
Zealand
“ Norwsy Appin. No, 932403 Pending |
o~ pincs Patent No. 30104 Cranted
' Russia Appin. No, 93048238 Feoding
Smyspore Appla. No. $ endmg
Slovak Pal/Apphs. No. Pending
Republic PV 0681-53
Tarwaa Patent No, NI-070254 Graated
Ukraine Appin. No, 93003037 Fending
6
i 3 ““5 §8§"
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s CULIRE ANU Granted Patents
August 20, 1993
Titde o. .oventiop Country PatentMpph No., Statns
Surface Mudified Anticancer Nazoparticles Yenezuely Pat/Appln. No. 0549-03 Pendimg —
Surfsce Modified NSAID Nanopisgcies US Fitegt No, 3332.140 TLW .
WW&W | _Comea | % -
] Awstsiy Elgopeas Paregt abions -
No. 644 758 st ton
of FP 644 755
Beigiumg Ewropean Petent Natienal
No. 644 788 i Hon
- _ of EP 644 755
Canaa Appin Ne, 2113317  Perding
Deormark Patent WEE’"
No. 644 755 Registrariog
. . of EP 644 735
Eurcpe Europesn Pyrent T Cranmd —
No, 844 758
T Framce Ewropcan Patent Nations]
. No. 644 755 Registration
of EP 644 735
Germany Europeu Palent Nanional
. 644 73S Registration
’ Of EP 644 753
Cresce | Eutapean Pateny Natiansl
No. 644 735 Registratiog
of EP 644 753
Hungxry 3 o, 54
lreland Evropean Pazeni ted
No. 644 733
Urich Paient Na., 1272603
Ialy wropean Pateng Naticug]
. No. 6544 753 Reyisration
Sf EP 644 755
Japan Appln. No, 84381315 Pendt
Loxembourg European Pricng .Qc%ms
No. 644 755 Regirtration
of FP 644 1ss
Monaza ~ European Faeai National
- No. 644755, Registration
ST EP 644 755
Mexico Appin, No. 93-3483
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Received 04-22-98 |!1:08am From=

RECORDED: 09/15/2005

a1t Frow—=SLAN PHA™ - o T-437 PB.05/08

KNOW ALL PERSONS BY THESE PRESENTS that in connection with
ths Asset Purchase Agreement, dated as of August 21, 1998 (the “Agreement™), by and
amang Elan Corporation, ple, a public limited company organized under the laws of
Ireland ("Buver™), NanaSystems L.L.C., 2 limited liability company organized under the
laws of the State of Delaware (“Seller™), and Eastman Kadak Company, a New Jersey
corporation (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 o Buyer all of Seller's right, title and interest o and o
all Imrellecrual Property included in the Acquired Assers (other than the rights 1o develop
and commercialize s nanoerystal version of Paclitaxel) in accordance with the terms of
the Agreement.

IN WITNESS WHEREOQF, Seller has caused this instrument 1o be
executed by is duly authorized officer on the 13t day of October, 1998.
NANOSYSTEMSL.L.C.
By: Particulate Prospects Corp.,
Member

By: .
Name: Akram Sandhu ~
Title: Vice President

NY12528- 1998203

To-FOLEY AND LARDNER Pags 0S5
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