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ASSIRNENRT AGREEMENT

ASSIGNMMENT AGREEMENT among Elan Corporatien, ple
{*Blan®} and Flan Pharma Intsinacicnal Limited, a waolly-owned
subaidiary ef Elan ("BFIL*]. For consideration consiscing of
an amount in cash equal te the Purchaas Price (as defined in
tha Agreemanz) lags ths aum of the. amounts paid by Elan Pharma-
caucical Ragearch Cazp. (*EFRC”") Teo EBlan in coasideracrion for
the assers separately coaveyad plus the amouancs paid by BPRC o
NancSystems L.L.C. for cerrain leasshold inprovementa, the paz-
ties herevo agree thar, effective immediacely afrer rhe closing
of the rransacrions rafarraed va in the Agresmant refervad =o
below, Blan assigns te EPIL all of Elan's right, ricle and in-
terest in and co all Incellecrual Property ineluyded in che As-
quired Assets {orher than the rights to develap and commercial -
ize & panocrystal version of Paclicvaxsl) in accordance with the
terms of the Asset Purchase Agreement (the “Agreement®) by and
among NanoSystemz L.L1.C., Fastman XKadak Company and Elan.

Capitalized terms pot defined harein shall have che
meaning ascribed vo them in the Agreement.
[signaturs page Iollaws]

Recaived 04-22-8§ 11:0fam From= To-FOLEY AND LARDNER Page 06
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IN WITNESS WHEREOF, the partiss hereto ha
this AsSigument Agrasmentc u‘nf mﬂ 1" day of Oeunb:;.mléggfad

ELAN CORPORATION., PLC

By
Wame:Donal aney ?
?i!ll:Chaiéggn of Boar

Director of Elan Corp., p

We herebhy assuma the righta, title and interesc gpecifiag
VS o

SLAN FRARMA INTERNATIONAL
LINITED

By
Rama; v s
Tivla: m.(q,u-o{L
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ASSET PURCHASE AGREEMENT

by and between

. NANOSYSTEMS LL.C,,

EASTMAN KODAK COMPANY
and
ELAN CORPORAT]ON, P1LC

Dated as of August 21, 1998
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SCHEDULE 1.1.c

NanoSystems Intellectaal Property Portiolio of
Pending and Granted Patents
August 20, 1998 _
Title of Invention Country | PatentUApplu. Na, Status
Aerusuls Conaminy Beclomethasone usl. Patenl No, 3,747,001 Graned
Napoparticulate Dispersions
Cansda Appin No. 1.213,660 Peading
Purcpe Appln. Na. 96906567.1 Pend;
Tapan — Appin Na.3-325799 _ Peoding
“Aerosols Coptaning Nanopartculate Ux Appla. No, 08/948.276 | Peading ~
Disperyions .
Canada Appin. Ne, 2,213,838 Feoding
- Ewope Appin. Na, 56906566.3 Pending
Japan ApPin. No. 8-323791 Fending
Nanocrysmline 5 1 x of H U.S. Appin. No. 08/890,602 Peading
Immundeficiency Virus GIIV) Protease
Inhibitars Using Cellulosic Surfsce
Stabilizers and Methods of Making Sucly’ .
Tarmulations
PCT PCI7USoW 14097 Pending
Tharouccutical Campositions Containing Us. Patent No. §,565,188 Granted
Polyalkylene Black Copolymers Which Gel
at Physiologica! Temperaumre v
U.s. Parent No. 5,708,194 Granted
Cansda Appin. No. 2,213,663 Tending
L—Europ: Appin. No. $6507013.8 Fending
Japan Apph. No. §-525803 Pending
Ninaparticles Contaming the R(-) u.s. Patent No. 5,718,939 Granted
Enantiamer of Ibuprofen
Formulstons of Ol Gastrougtestina) U s Patent No. 5,585,108 Granted
Therspeuric Agents in Combiuation with
Pharmscoutically Accepable Clays
Micraprecpimtinn of Nanaparhcoiate UK. Patent Na. $,560,932 Cranied
Pharmaceutical Agents .
Teolatior of Ultra Small Parneles _ C. §. Patent No. $,503,723 Grancd
Nanopasticuiate Diagnostic Mixed Carbonie U. S Patent No, 5,643,552 Granted
Ankydrides a3 X-Ray Contrast Agents fot
Blood Pool and Lymphatic Synem Imaging
u.s. Patenot No. 5,472,683 Granted
s Fatest No. 5,573,749 Graated
Todinafed Areyloxy Eaters U3. Fateat No. §,122.679 Granted
U. s, Patent No. §,466.433 Granted
Method of Grmding Pharmaceutical u.s. Patont No. 5,318,187 Granied
Substanccy .
Argentma Appin. Ne, 326,206 Pending
Australis Pateni No. 66083 2 Cranted
Canada Appln. Ns. 2,107,400 Pending
‘L aRiwan Patent No. NI-65476 Cranted
Cech Appn. No. 93712797 Pending
Republic
Burope Appla. Ne. 93202 795.6 Feading
““Flaisd | Pateat/Appin. Na, 934320 Peading
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SCHEDULE l.1.c

pe {

g NancSystems Inteliectaal Property Portfolio of
2 Pending and Granted Patests
August 20, 1998
¥ Title of Invention Country PstestUAppin. No. Statns
tvihad of Grinding Pharmacentical Hungary Pateat No. 210928 Granted
Buhsiances I
) : Japan Appin Neo. 25245783 Pending
e South Keres Appin. No. 22264793 Pendm
{3 Malayain | Patent No. MY-109410-& e
1 Mexico Appin. No, §3-6443 Pendimg
New Pareni No, 243313 Grantwd
; Zexland :
i - Narway Appin. No. 9303719 | Fonding |
{: Fhilipines Apph. No. 0347059 Pending
Russis Fatent/Appin. No. - Pending
! $3/52850
Slnvifbh Appln. Na, FV 30143 Pendimg
< Republic
"%& APpIn. Ne, §3/3406 Feoding
A : . Venezueh Appin. Ne. 1484593 W
F Radirperaible Nonoparticulate Firm U.S. Patest Na. 5,573,713 Granted |
11 Matrices With Protective Ovencuats
5 Canada Appin. No, 1,213,403 _Pending
4] Eurnpe Appin No. 969046127 | ™ Pending
i Japan Ayplo. Ne. 1-525046 ~ Pendi
-1 Todinated ATomatic Compounds U.s. Fatept No. S (] Gianted
]| Mehod i Reduce Farticle SBe Growih UL Fatcat Ne, 3,302,401 Graoied
: 4"{; Dusing Lyophilization .
&“:'_ Jodinated Bm,l Aczuls me , Patent No. 51330)739 Granted
] Ray magin
; .‘."(' ¥ n%ﬂl:,om of Cormpounds as u.s. Parent No. 3,571,536 Granted
%, | Nanoparticulste Dispersions in Digestible
7. | Olla oy Fatty Acids
US. Patent No, 5,360,931 Granted
Camada Appin. Na. 2,207 304 vuding
urope Apphi. No, §8504552.5 Pending
Japan Natopal Phase Appia. of Pendmy
- PCTAISS6/01433
¢ |"Use of Non-lonic Cloud Paint Modifiers 1o USs. Patent No, 5,346,702 - Grented
o | Minimize Nanoparticulaie Aggregatian
% | During Sterilization _ .
AR se ol ] yloxapol a3 & Nanoparucie us, FPatent No. 5,429,324 Granted
8%. | Stahilizer and Dispersant Y e EETT 5
Argeatins App! 0. 326, endy
i Australia Patcnt No. 663689 | Gniﬁ_—
- " Carady Apphn. No, 2,108,192 Fendi )
e Towan Appin, No, 82100780 | e
I : Appin, No. 93203363.7 Yeadin
2 Finland PaL/Appin Ne. é:/ﬁm‘s'""s ""‘F-‘.HEE—";
H Pat/Appin. Ro. P9301304 |  Pending |
3 ""‘E‘-f;’iq Appin. No. 93/107874 1‘»’“‘5“‘"
; Jupan Appis. No._ 48 F%l ’
4 South Rotes Appln. No. 227100458 Pendmg
i
x4 2
4
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SCHEDULE l.1.¢ £

NanoSystems Intellectual Property Portfolio of
Pending and Graated Patents

Augpst 20, 1998
Title of Invention Coun Pstent/Appln. No. Status
se of Tyloxapol as'a Nanoparticie Malsyzis Appln. No. F1 5302636 Graned
Stbilicer wnd Dispersant
- New Fatcot No, 2487126 Granted
Zeslsad
Norway Appin, No. P534424 Pending
Philippines Pament No. 29957 Granted
Russis Appin. No. 53054541.00 en
Slovak .| Appla No. 493 -
- Rurpablie
. : Ukrame Appin. No. 93003742 Peadm}
Tedinasted Arcyloxy Carboxamides U.S. Pateat No. 5,260,478 Crantzd
Argeotios &lﬂ. No. 346,029 ﬁ;_._.n?m;_‘__—_
Australss 1 Neo. d
Cannda Appin. No. 1,107,507 ~Fendi
Taiwsn Patent Ne. NI-0 -—e;.ﬁ—-
Hungary FalJAppis, Mo, PI0IAIS Hungary
“Teradl Appin. Ne, 937107034 Granizd
Is Appin No. 280913587 Fendi
Souvd %m- Appin. Nu, 93/21134 W:?_g
Maleyins Patent No, MY-105,203A Ciranted
New Patcent No. 248651 ranted
Zesinnd
" Philipp Fatent No. J018¢” Granted
Ulaine Applv. No. 9373409 Fending
Venczuels “Fatent Ne, 1384753 Grantod |
{ X-Ray Contrast Cornpesiticns Useful ia 3 Patent No. 5,451,393 Cwanted
Medical Imaging .
(VAN Pseent No, 5,313,767 Granted
Eure Appin, No, 92200132.4 Pendi
Use of Purified Surfagc Modificrs to Uﬁ. Paterm No. 3,352,459 Chanted
Prevent Particle Aggregation During
Sterilization
Argeating Apph. Nu. 326,523 Pendc
Taiwan Appin No. 82J09723 | Pending
Jepan Appin. No. J86472/53 Pending
South Xores Apph No. 931113&3 Pending
Mihyin Apphn, No., P19302559 | Pending
Mexien Appin Na. 937381 Pending
New.™ Palent Ne. 230116 Granted
Zealand
| Philippices "APPIn. No. 47231 “Fending
T T Y L P
Slavak Appin, ﬂo. PV 141633 Pending
Reprodlic
armulations of Nanoparticulate Naprozen u.s, Applo. No. 087400,006 Peading
Tables
PCT PCT/USSR3I8 k‘n\‘éig

: PATENT
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SCHEDULE 1.1.c

NanoSystems Intelicctoal Proparty Portfclio of

Pending and Granted Patents N
Angx_l!t 20, 1998 :
Title of lovention Country Patent/Appin. No. Statas
Reduction of Intravenously Adminisicred us. Appin. No. 03/696,754 Pending
HNancpasticulate Formulation Induced (Allowed)
Advene Physinlogical Reactions .
_ Canads " Based on Pending
PCT/USFE/15300
" Euvrope Based ca Pending
PCTAISOE/15300
Japan ~ Hused on cading
. - PCTAUSP&15300
Frocess of Preparing X~Ray Congast Us Fatent No. 5,543,133 Granted
Compositions Containing Nanoparticles -
Butylene Oxide-Ethylenc Oxide Block US. —S3ET143 Craoted

Copolyrmer Surfactants ass Stabilizer
Coatings for Nanoparnticle Compositions

[ Afpentina Appin. No. 332,253 — Peodimg
Austnli App,E Nao, 28440/938 " Peading
Canada Appin. No. 2,193,503 j:ﬁl%—’
Tatwasn Applo. Nu. 14001 0135':"_“5‘5,'*-!-— ing
0.9

Europe Appin, L) Pending
Finland Pat/Appio. No. 965234 Pending
lsras] PateaVAppin. No, Pending

94/114354
Japsn | “Appln. No. 50310586 Pendmop |
Malayais Appin. Ne. P19301774 mﬁ

Norws Apph. No, P 963433 Pendmy
Fillie | Ko R S008 | P

o,

Venczuola Appln No. 95/1026 Pending

Metbod of Grinding Phutmaccutical U.s. APPL. No, C/49 !,$3§ Pending
Substances . (Allowed)

Argenting Appla. No. 311,938 Pendmy

Canads Apphn, Na. 2,190,568 Fending
Tarwan App! o, 34104440 ending

Ewrope | Appib. No, 95919K2%.4 Fending

Terael Appin. No. 957113833 Allcwed
Tapan Appln._ No. $3035195 Fending
Mnlaysa Appln. No..PI DS01374 Peading

" Philippines Appln. No. 30573 Pendim

Venezucla | . Appin. No. OB53-93 Pend —
Nunnpaniculsie Disgaostic Diroers as X- US. Fatent Ne. 5,500,204 Granted

Ray Contrast Ageuts for Blood Pool and

legghaﬁc Systern hmgiag_ _
ethud of Preparing Stable Drug Us. Pateat No. 5,534,270 Gnnted

Nanoparticios e

Sulfated Noo-lanic Block Copolymar SX-3 Faizot Na, 5,569,448 Grutad

Surfactnt as Subilizer Costings for

Nanoparticle Conpositions

ledinarcd Aromatc Propanedicates US, Pyunt No, 3254 610 Cranted
U.S, Pateat No. 35,328 404 Gnned

lodinsted Aroyloay Kewnes U.s. Patent No., $.438,113 Granted

PATENT
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SCHEDULE 1.1.c

NancSystems Intclectual Property Portiolio of

Pending and Granted Patents .
Aupust 20, 1998 %
Title of Invention Country Patent/Appin. No. Stanus
3] Purpose Diagnostic/Thenpeutic Azt U.S, ' Patcnt No, 3,885,330 Granted
ieviny v Tri-Iodinated Benzay] Group
-l b d 10 3 Cournarin )
pproved Forrmalstioos of Oral U.s, Pawcnt Ne. 5,628,581 Granted
strointestinal Diganostic X-Ray Contrast
pasts 3ad Oral Gastrointestinal
speutic Agents
- U.S, Appin. No. C8/813.340 Pendin, £
S Nanopariculate lodipamide Derivativés for US] Pateot No. 5,521,218 Granud
s X-Ray Contrast Apents
Nohoparticulats Disgnostic Diagioay Estes US. Palent No. 5,523328 Graoted
Keduy Contrast Agcats for Blood Pool aad
vupatic Sysiem Imaging
BATAD: Sall Farmulations Stabidizud by Us. Palent No. £,593.657 Gmanted
) foniz and Anionic Stabilizers
1 Waler Insoluble Nan-Magnetic Manganese us. Fatent No. £403,492 Granted
fPanicics as Magnetic Resonance
ZPnlancement Agents
Nuvel Formulation for Nanoparticulate X- usS. Pakent No, £,316,552 Granted
sy Blood Pool Contrunt Ageats Using
Righ Moleculas Weight Non-lanic
sctanin
US. Patent No. 5,447,710 CGranted
ve of lonic Cloud Point Modifiers © Us: Fatent No. 8,298,262 Granial
'#o vent Particle Agpregation During
*Use of Charged PRoipbolipids f6 Reduce C3l ~ Potenl No.S,4 /0,583 Granted
kL Parucle Aguregation
=Pyocess of Pyepanng Thennpeulic us, Parent No. 5,510,118 Granted
“Compositions Containing Nanoparticles
anoparticulste NSALD Formulations US, Patent No. §,518,731 Granted
Canacly Applo, No. 4,212,779 Peodmy
Lurope Appln. No, 985051812 Pending
(to be complexd in all EP (Alowed)
designated countrics)
Japan Appin. No, §-524261 Pending
croprocipitaton vf Nauoparticulate U.S. Patent No. 5,560,932 Granted
At hatmaceutical Agent
21, Microprzcrpitation of Nanopariiculate u.s. - Palent Ne. 5,716,643 Granted
:Fharmaccuiical Agenus Using Surface
clive Material Derived Fram Similar
Pharuaccutical Apeats
o-Micreprecipialion of Nanopartculsic U.s. Patent No. 5,665,33 ) Grapted
Fharmaccutical Agents with Crystal Growth
Microprreipinnon of Nagoparticalals U.S. Patemt No, 5,662,383 Granted
armaceutical Ageats with Crysta] Growth
argeles U.S. Farent No. 5,143,684 Granted
Appin No. 927321681

PATENT =~
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SCHEDULE 1.1.¢

NanaSystems ntellectual Property Portiolio of

Pending snd Granted Patents P
August 20, 1993 .
Title of Invention -] Country Patent/Appin. No. Starus
Surfoce Modinied Drug Nanoparticies Austalia ~Parent No. 654836 Grentad
Ginada Appin. Ne. 2059432 Pesdm
Calle W‘Wﬁﬁ*
Columbia — Tatent No. 24633 Grenicd

Europe APpIn No., V001333 Peading
Publication No. 499259

Finland Pat/Appla. No. 926321 Peading

. Huogary FalApph. Na. 3-236 Pending
Irelsnd Appln. No. 520217 Faading |
Taracl PatzaVvAppin, Ne, 100754 Craated

T_%Pu Applo. No. 5211326 |~ Peadi
outh Xorea Apph. Ne, 521077 Wﬁg_—
Cranted

Malsysia Patent No. MY.J0R134-A

Mexico " Fatent Nu, 176343 Grantad
Naw Pateat No, 241382 Granted
Zealand .
Norway Appin. No.51-00I34 | Aliowed
ilippines atent No. Grasted
Russia Pat. No. 2066553 Greoted
Singspore Appin. No. $60636]1-5 Feading
Tajwan Patent No. NI-071313 Gnsted
Surface ModiBed Anliconces Nanoparticies US. Patent No. 5,454,683 Cranted

| US. Paicat No. 3,399 363 Cranted

Argenting Appin. No, 53323220 | EEE

Australis Paical No, 675402 Gran|
“anada Appin. No. 2098343 :
Crech Apple. No, FV 131803 |

Chma Appha. Ne. 93 xm‘ﬁ
Europe Appls. No, 532018035.1 | ing

Publication No. 577218
Finind "1+ FazJAppin No, 533040 Pending |
[ Hungary JAppln, No, P9301 _"'F'cﬁ“‘* ?

lael Patent/Apphn Ne. 108198 Pondiny -
Japan Applr. No. 93/135808 F

"South Kores Appln No. 93/12367 Pending
Malaysis 1. Appin. No. Pl 9301273 Pending
: . {(alowed)
Mexlco Appin. No. DIW050 1™ Fending |
New Patent No. 248043 Granted i
Zzaland
. Norway Applin. No. §3.2403 Peoding
~ EE:EELA:: Palent No. 30104 Cranted
Rusiis Appln. No. 5304238 Feodmg |
Styspore Appln, Na. $605603-6 Pendwg
PalJAppk. No, Feading
Republic IV 068133 :
Tatwas Patent Ne. N1-079254 Greatnd
Ukraine Appin. No. 53003037 Pendmy

J
‘-

U-‘L

Ha :g Ao féi’; # 52'231 i Linged B «'1'65 ﬂ;:{' ir\.t‘ \‘t'ﬂﬂ' RY; ’%;& 't ‘,
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» cuutig ADa tranted Patents

I August 20, 1998 L
Title v. snivention Conntry Paient/Appin. No, Status
1 Surface Mudified Anficancer Nanoparticles | Venezuela FaU/Appin. No. 0849-93 Pending
1 Surface Modific anoparicies US, Pauegt No, 5,552,180 [
Auswalia Patent No, 6777483 Granted
Aunsiny ~ Eitopesa Patent Naliomal
No. 644 758 Regitration
of FP 644 758
Belgium "Eurcpeaan Fateat Natienal
No. 644 755 Registation
- _— of EV 644 755
G Appin No 2118317 | Fending
Dearnark European Pasest Nationsl
No. b4 788 Registvation
. . of EP 644 755
Europc Ewropesa Patent Cranked
No. 644 755
Fraince European Pstent National
No, 644 758 Registation
- of EP 644 755
Germany Ewvopean Patent National
No. 644 755 Registraticn
i of EP 644 758
— Oreoce | az Patent Natonsl
No. 644 755 Registnten
: of EF 644 755
Hungary | Pat/Appin Na 843333 | Pendimg
reland European Patent Cranied
No, 644 758
Irish Patent No. 172603
Taly "Euwropran Fatent Natonal
. No. 644 755 Reyinntion
of EP 644 755
Japan Appin, No. DAJS01315 | Peoding |
Loxemboury Eurapean Faicol Nationa]
No, §44 755 Registratiovn
of FP 844 755
Monaco Patent Nations!
No, 644 758, Regirtrution
of EP 644 755
Mexizo Appin. No, 93.3452
Netherlands %apan Patent Natona]
No. 644 758 tion
: of EP 6§44 755
Portupal " Earopeas Patcnt Nauonal
Ne, 644 758 Registratioa
. o of EP 644 753
Spam European Patent Nationa]
No, 644 753 Registration
of EP §44 755
-. 7
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T o
~NanoSystems Intellectaal Property. ‘uiflo of
Pending and Granted Patents
August 20, 1598
Fitlc of Invention Country PatenVAppln. No, Status
Mudified NSATD Naaoparticles Sweden wropean Pytent National
No, 644255 Rergistratioa
— of E 644 755
Switzerisnd Eurcpess Patent Granied
No., 644 758
. United Europesn Pateni Nationa]
Kingdom No. 644755 Regiswation
of HP 644 735
i Adbesion Within b us. Parent N, 3,550.575 Graseed
Pely(ethylene
maging X-Ray Contrast Agenta ~ U.5. Patent No, 5 373,730 uug
. Uaned Surfaclant for Nan tafs U.S. Patent No, 3,622 33% Granted
M Buons of Ora) Eummﬁ' s, Patcat No, 3,466,440 Cranred
Jroxypropy  US. Pawut No. 5,597,456 Granied
boes 84 3 Dispervion Stabilizur
hd Tl do- $-Subsiitute g-Artmo. U.S. Patent No. S 870,136 Granted
s ba tc Esters Usefu! a3 X-Ray
L o ‘ ! Agents for Medics] Disgnostic
[
noyl Ammo}-,4,8- USs. ~ Paicut No, $303.518 Cranted
us Method of Grinding US, Pateni No, 5,718,353 Grantex]
paceuticsl Substancey
5 Argenting Appla, Ne, 337,937 Pendin
Canada Appin. Ne, 2,150,134 rmdB'L'"
Taiwan Pcndin!
Pending
Teraw] Appls. Na, 113131
. Japan Appln. No. 95536317 ] ;gz.ﬂ.
Malayma Apphn, Na_ F79301373 P
ippines Appha. No. §5750574 ] FaH:T:' T
Yeaczuels Appin, No. 013433 Pending
ylphennl Esters as Nove X-Ray .S. Appln. No. 01/677,508 Peadlng
it Agents
«Amido- Trijodophenyl Esters as X- us, Parent No, 5,668,158 Granted
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SCIIEDULE 1.1.c

NanoSystems Intellectual Froperty Portfolio of
Pending and Granted Patents

August 20, 1998 .
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the Aeqnired Assets are subject, other than in the case of clauses (§) and @iii) any conflict,
breach, defauly, termination, cancellation, acceleration, loss. violarion or Encumbrance
which, individually or in the aggregate, would not have a Material Adverse Effect or
mazerially impair or delay Seller’s ability 10 perform its obligations hereunder.

4.4 Rinding Effet. This Agreement constitutes & valid and legally
binding abligation of Seller enforcesble in accordance with its terms, subject 1o
bankruptcy, insolvency, reorganization, moratorium and similar laws of general
applicability relating to or affecring cn:dncrs rights and 1o general equity principles.

4.5 Cnnsmsahd.&anmnls Except as required by the H-S-R Acr,
RS consent, approval, waiver or authorizauon is required 1o be obrained hy: Seller from,
and no nodce or filing is required 16 be given by Seller 1o or made by Seller with, any
Federal, siate, local or other governmenyal autharity or other Person in connection with
the execution, delivery and perfarmance by Seller of this Agreement other than those the
failuse of which 10 obta.m, g:ve or.make would not have a Material Adverse Effect or
magerially impair or delay the abihty of Seller 1o effect the Closing. _

4.6 Imcliécual Property. To the best Knowledge pf Seller, Seller
owns or has the right to use all of the Inrellecrual Property includsd in the Acquired
Assets, The Intellectual Property included in the Acquired Assets constiruzes all of the
Intellectual Property necessary to conduct the Business as curremtly conducted.

Schedule 1.1(c) contains a worldwide list of all patents, wade names, wademarks and
service marks, and applications for the foregoing owned or possessed by the Seller and
uue and complete copies of all such marerials have been made available 10 Buyer, Seller
has raken all action reasonably necessary 1o establish and protect its interest in and to the
NanoSystems Intellectual Property. To the Knowledge of Seller, (i) Seller*s products do
not infringe on or otherwise violate the Intellectual Property of any othar Person, and

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

NY12513: ¥7445.11 -]7
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Property 1o any Person  All issusd parents and registered rrademarks and service marks
awned by Seller are recorded on the public record solely in the name of Seller.

4.7 Titeto and Condirion 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 Encumbrancas, excapt (i) liens for Taxes,
asscssments and other govemnmental chasges (a) not yer due and payable or (b) being
contested in good faith by appropriate proceedings and for which sdequate reserves have
been established, and (i) Encumbrances which, individually or in the aggregare, would not
have a Marerial Adverse Effect. ‘Upon ths.cSnsuu:;nation of the transactions contemplared
hereby, assuming Buyer is a bona fide purclnsc:r for value with no knowledge of an
adverse claim, Buyer will acquire good tde 10 the tangible property included in the
Acquired Assers, free and clear of all Encumbrances, except for the exceptions in
clauses (3) and (i) of this Secrion 4.7. The rangible property included in the Acquired
Assets 18 in all material respects in good working condition, ordinary wear and rear
excepted. o

4.8 Comwracs.

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

(t) To the Knowledge of Seller, there has been nag marerial breach
or default under any Contract listed on Schedule 4.8(a) except for defaults that have been
cured or waived and breaches and defaults which are not maverial. No evenr has accurred
with respect 1o Seller which, with notice or lapse of ime or bath, would constitute a
material breach, violation or defaulr, o give rise to 3 right of termination, cancellation,
foreclusgre, ix;nposi:ion of a lien or penaity, prepayment or acceleration under any such

Conrract.

(c)  Seller is not a party to any Contract in any of the following
caregories: '
NY12528: 97448 1] ~]18~
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KNOW ALL PERSONS RY THESE PRESENTS that in connection with
the Asset Purchase Agreement, dated as of August 21, 1998 (the “Agreement™), by and
among Elan Corporation, ple, a public limited company organized under the laws of
Ireland (“Buyer”), NanoSystems L 1L.C., a limited liability company organized under the
laws of the State of Delaware (‘Sg]l_g"), and Eastman Kodak Company, a New Jersey
carporation (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 herehy
acknowicdged, hereby ASSIGNS wo Buyer all of Scller’s right, title and interest in and 1o
all Imellectual Property inciuded in l:hc Acquired Assers (other than the rights o develap
and commercialize 8 nanoerystal version of Paclitaxel) in accordance with the terms of
the Agreement.

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

Member

By: &
Name: Akram Sandhu ”
Tide: Vice President

NY12525- 1998203
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