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DOCUMERT ID KO. 700144254

. 01/10/2005 |.S. DEPARTMENT OF COMMERCE

g?mrr; E’;Dgglﬁg-:‘ (clrg; ?gég‘;} (exp, B/30/2005) United States Patent and Trademark Office
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Director of the U, S, Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies)/Execution Date(s): 2. Name and address of receiving party{ies)
Additional names, addresses, or citizenship attached? El No

Ludlow Corporation Name:__ The Ludl c any LP

o Intetral

[] individual(s) ] Association Address:

[ General Partnership L Limited Partnership Street Address: 273 Corporate Drive

Corporatinn-State City._ Portsemouth

Other

0 State:_ NH

Citizenship (see guidelines) . New ¥ork, U8 Country.__ TS Zip._ 03801

Execution Data(s)_Jan. 1, 199% [[] Association  Citizenship

[ ] General Partnarship  Citizenship

[¥] Limited Partnership  Citizenship _Delsware. US

D Cotporation  Citizenship

Additional names of conveying partles attached? D‘r’es E Mol

3. Nature of conveyance!

i Merger
[ Assignment [ Merg [ other Citizenship
(] Security Agreemant ] Change of Name If assignee is not domiciled in the United States, a domestic
representative designation is attached: [] Yes [ No
[x] Other__Contribution Agreement {Designations must be a separate document from assignment)

4. Application number(s) or registration number(s) and identification or description of the Trademark.

A. Tradernark Application No.(s) B. Trademark Registration No.()
- See Schedule A attached

________________ . - .| Additional sheet(s) attached? [g] Yes [ No
. ldentification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):
_ Bee Schedule A attached

5. Name & address of party to whom correspondence | ¢ Tatal number of applications and
concerning document should be mailed: registrations involved: il

Name:__Eldzaheth A. O'Rrden
Internal Address:__Tyeq Healtheare Group LP 7. Total fee (37 CFR 2.6(b)(6) & 3.41) $_290.00

| [ ] Autharized to be charged by credit card

E Authorized to be charged to deposit account
[] Enclosed

Streat Address; 15 Hempghire Street

8. Payment Information:

} Zip: 0204R a. Credit Card  Last 4 Numbers
State:_MA P Expiration Date

Phone Mumber: (508) 261-8B513
b. D it Account Number 190254
Fax Number:  (508) 261-6225 epos Y

Email Address: ;)) Authorized User Name Elizabeth A. O'Brien
P Py

9. Signature:_-—%)mlﬁ_ém_,— /- /g G5
) Signature Date

Ellzabeth A, O 'Brian Tatal numbar of pagas including eaver
Name of Person Signing sheal, attachiments, and document;

Documents to be recorded (including cover sheat) should he faxed to {703) 306-5895, or mailed to:
Mall Stop Assignment Recordatlon Rarvicas, Director of the USPTO, PO, Biox 1430, Alexandria, VA 22313-1450

TRADEMARK
700146991 REEL: 003015 FRAME: 0932

City: Manzfield
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SCHEDULE A
Trademark Registration Nos.

REGISTRATION NO. TRADEMARK
1 1323065 KEYHOLE DESIGN
2 1417925 TANTONE
3 1464457 ENCORE
4 1459125 MULTI-DAY
o 1550046 BOW-TIE
6 1577529 FREE FOEM
7 1601818 PRETENS
8 1774157 NOAH
B 2285044 (GENTLE BLUE
10 2325456 VITA ADE
11 2275981 HYDROESTIM

TRADEMARK
REEL: 003015 FRAME: 0933
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01/10/2005
700144254
.5, DEPARTMENT OF COMMERGE

Forrn PT-1894 (v, Q6N Uinitad States Patent and Trademark Gffice

48 Golleglior DEB1:PA7 AR, SI30/2008)
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Direcior af tha L. 5. Psterd and Trademak Offics: Pleess racord tha aftached docurnatts or tha rew nddrmasios) below.

1. Name of canveying pariy(ies)/Execution Date{s): 2. Name and addrags of recalving partylles] Yea
Adeitionsl names, addressas, or chizenshlp atached? X1 No

RightFax

Ludlow Corporation Narme: —

. Intemal
[ nahviduel(s) [] Aseociation Address;
[} Ganeral Parnership O Limted Patnerstip Streal Address, 273 Gorporate DTive
X Carporatipm-State City: Port Stk
[ othar

State;_ NE
‘u -

Cltizanahip (ase guidelines)_ New Yok, US Courtly:__ 18 Zie_naany
Exmcutin Dala(s)__Japel 34904 [] Aseociation  Cltizenship

(] Genseal Partnerskip  Cltizapenip

[X] Limited Parinarship  Giizanghip_D2laware, US

D Corperaflon  Cltlzenship
wignment ™

[C] Asignmen [CIverger ] other Citleanship

[T securtly Agrammant [Jhange of Name If aselgnes |& not dernleled in the Unitod Sljﬂm 8 dun'@]th
repretaniative dectgandlon ia attoched: Yo Ne

Additions) names of comveying porties sttached? [ ]Yes [y Ne

3. Natue of gonveyantde:

[X] Otrer__Uontribution dgreament {Deelgrations muel b 3 separale dooumart from nesigment]
4. Application numbar(s) ar ragisteation numbar(s) and identéfication or description of the Trademark.,
A. Trademark Application No.(#) B. Trademark Reg|atration No.(3)

See Schaduls A atteched
| Adidiional sheet(s) altachad? X ves [] Mo
. denfificaticn or Desetiplion of Tragemark(s) (and Filing Data ¥ Apphication or Rugistration Number & unkngwn}:
Bas Hehedule A atrached

5, Nam# & addrass of party to whom cormapondance | 5 Taotal number of applieations and

concerning doourmant xhould e mailed: ragiatratians involved: 11
Mame;_ —_— _—
itome) AT 7. Total fee {37 CFR 2.6(b)6) & 3.41)  $_280-00

[7] Autherized to ba charged hy cradit card
be] Authorized to be charged to deposit agcount

Birest Address:
O enciosed
Clty: 8. Payment Information:
State: o 2p: ‘ a, Credit Gard  Last 4 Numbers
Expiration Date
Phene Number: ‘ .
b. Depoatt Actourt Humber 1901254

Fax Mumbar e
Authonzed User Name _Z1izaberh 0 'Rrisg—.

Email Acidress:
9. Sigriature: - 7_,05--
Signature Dale:
Elizabeth A. G'Brien Tkl nubar of pagen Induding ﬂm."
sTHgt, aliAchrwne, and doeument:

Nama of Parsan Signing

Booumants to s reecrded Greluding eomr ahest) shauld by faxed ta {703} 368-3338, or majlod t=:
Ml Stop Azzigntsont Recerdation Sarvican, Dire=tar of the Lisiris, P Box 14ER, Alexandrin, VA 322131450

TRADEMARK
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EDULE A
Tradomark Raglatratian Nos.
REGIITRATION NO. TRADEMARK

1 1323055 KEYHOLE DESIGN

2 1417925 TANTONE

3 1454457 ENCORE

1 1459125 MULTI-DAY

5 1550048 OW-TIE__
B 1577529 FREE FORM

7 1601618 PRE [ENS

3 1774157 NGAH

] 2285044 GENTLE BLUE

10 2325456 VITA AD

11 2275981 HYDRSTIM
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LUDLOW CONTRIBUTION AGREEMENT
by and among
LUDLOW CORPORATION
and
{ UDLOW TECHNICAL PRODUCTS CORPORATION and

THE LUDLOW COMPANY LP

' Dated as of Jannary 1, 1999

Ludlow contribnition agroement

TRADEMARK
REEL: 003015 FRAME: 0936
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LUDLOW CO UTION AGREE

THIS LUDLOW CONTRIBUTION AGREEMENT (this "Agreement") is entered mto by
and between Ludlow Corporation, a Massachusetts corporation (“Ludlow”), Ludlow Technical
Products Corporation., a Delaware corporation (the "Corporation”) and The Ludlow Company
LP, a Delaware limited partnership (the «partnership”) as of this Lst day of JTanuary, 1999 {the

"Contribution Date").

PAGE  B9/17

RECITALS

1. Ludlow conducts a business through its Technical Products divisien which
involves the manufacture, sale and distribution of medical and surgical supplies (the "Business").

2. Ludlow wishes to contribute the Bugsiness (except the "Excluded Asgets," as
defined in Section 1.2 of this Agreement) as a capital contribution to the Corporation.

3. Immediately upon the contribution of the Business to the Corporation, the
Corporation desires to contribute the Business to the Partnership in exchange for a five (5%)
limited partner interest in the Partnership as described in the Agreement of Limited Partmership

(the “Partnership Agreement”).

4. In order to minimize any transfer taxes and the administrative burden of preparing
 two sets of conveyancing documents, the Corporation has directed Ludlow to transfer the Assets
of the Business directly to the Partnership.

In consideration of the foregoing and the mutual representations, warranties, covenants,
and agreements herein contained, the parties agree as follows:

ARTICLE 1
CONTRIBUTION OF ASSETS BY LUDLOW TO THE CORFORATION

1.1 Contribution of the Assets,

(a) Subject to the terms and conditions of this Agreement, and subject to the
consent of any party on which the transfer of such item of property is conditioned, Ludlow
hereby assigns, transfers, and delivers to the Corporation, free and clear of all title defects,
objections, liens, pledges, ¢claims, rights of first refusal, options, charges, security interests,
mortgages, or other encumbrances of any nature whatsoever {collectively, “Epcurmbrances™)
other than "Permitted Encumbrances” (as defined in Section 1.1(b) of this Agreement), all-of the ~~
assets, properties, and business (excepting only the "Excluded Assets " as defined in Section 1.2
of this Agreement) of every kind and description; wherever located; real, personal, or mixed,
tangible or intangible; owned or held; or used primarily in the conduct of the Business by
Ludlow as the same shall exist on the Contribution Date (collectively, the "Assets"), and
including, without limitation, all right, title, and interest of Ludlow in, to, and under: :

)] All parcels of land owned by Ludlow (collectively, the "Fee
Property") and all buildings, fixtures and improvements erected on the Fee Property
(collectively, "Improvements") (the Fee Property and Improvements hereinafier
collectively referred to as the "Subject Property"):

'TRADEMARK
REEL: 003015 FRAME: 0940
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Gp Al machiﬁcry, equipment, furniture, vehicles and other tangible
property (including, without limitation, maintenance and operating supplies, fuel, and
spare parts for such machinery and equipment) of Ludlow {collectively, the

"Equipment”);
(i) Al raw materials, finished goods, work-in-process, supplies and
invertories of Ludlow (collectively, the "Inventory");

(iv) Those patents, copyrights, trademarks, trade names, technology,
kmow-how, processes, trade secrets, inventions, proprietary data, formulae, research and

———} development data, computer software programs and other intangible property (excluding

the “Ludlow” name and any derivative thereof), and any applications for the same, used
primarily in the Business, and all goodwill associated with such intangible property
(collzctively, the "Intangible Property™);

‘ (v)  All the leases of certain property of Ludlow, together with all
fixtures, office equipment, furnishings, furniture, and other tangible property located
thereon (collectively, the "Leased Property");

(vi)  All of Ludlow’s rights, claims, credits, causes of action or right of
setoff against third parties relating to the Assets, including, without limitation,
unliquidated rights under manufacturers' and vendors’ warranties but excluding all
amoints representing reimbursements for items paid by Ludlow (collectively, "Claims");

(vi) Those contracts, agreements, leases, licenses and other
instruments, arrangements and commitments beng assumed by the Corporation with
respact to the Assets pursuant to Section 1.4 of this Agreement (collectively, "Rights");

(viii) All certificates of occupancy and other transferable licenses,
permits, registrations, authorizations, use agreements, orders or approvals of
governmental or quasi-governmental agencies and authorities (whether federal, state,
local, municipal or foreign) or private parties relating to the construction, use, operation
or enjoyment of the Assets (collectively, "Permits"); :

(ix) All accounts receivable arising out of sales of inventory or
otherwise in the ordinary and usual course of the operation of the Business prior to the
close of business on the Contribution Date (collectively, "Receivables”), |

LAl gansferable bonds or deposits made by Ludiow or itg
predecessors in title (or its agents) with any povemnmental agency or authority or with any
utility company or third party relating to the construction, use, operation or enjoyment of
the Assgets;

() All prepaid rentals and other prepaid expenses arising from
payments made by Ludlow in the ordinary and usnal course of the operation of the
Business related to the Assets prior to the close of business on the Contribution Date for

goods or services;

Ludlow coniribwiion agresment

- TRADEMARK
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- (c) Any liabilities relating 10 the Excluded Assets (it being inderstood that
any Tax Liability relating to the Excluded Assets shall be an Excluded Tax Liability for purposes

7 of this Agreement).
ARTICLE 2

CONTRIBUTION OF ASSETS BY CORPORATION TO PARTNERSHIP

2.1  Contribution of the Assets. Subject to the terms and conditions of this

;Agreement, the Corporation hereby assigns, transfers, and delivers to the Partnership the Assets -
7 free and clear of all Encumbrances other than Permitted Encumbrances.

24  Excluded Assets. The Partnership expressly understands and agrees that there
shall be excluded from the Assets the Excluded Assets.

2.3 Acceptance of Assets; Partnership Conveyance Instruments. The Partnersbip
hereby accepts the contribution of the Assets from the Corporation. In order to effectuate the
contribution of the Assets contemplated by this Section 2, the Corporation has, or will hereafter,
execute and deliver, or cause to be delivered, all such documents or instnuments of assignment,
transfer or conveyance, in each case dated as of the Contribution Date (collectively, the
"Secondary Conveyance Instruments”), as the Corporation and the Partpership and their
respective counsel shall reasonably deem necessary or appropriate, in addition to the Conveyance
Instruments, to vest in or confirm title to the Assets to the Partnership.

24  Assumed Liabilities. Subject to the terms and conditions of this Agrecment, in
reliance on the representations, warranties, covenants and agreements of the parties contained
herein, the Partnership hereby assumes and agrees to pay, discharge, or fulfill the Assumed
Liabilities to the extent that the Parmership may assume the Assumed Liabilities without causing
any recognition of gain to any person under the principles of Code Sections 357, 731 or 752

2.5 Excluded Liabilities. Notwithstanding any provision of this Agreement or any
Partnership Conveyance Instrument to the confrary, the Partnership will not assume any

Excluded Liabilities.
ARTICLE 3

DELIVERIES

31 Deliveries by Ludlow to the Corporation. Ludlow will deliver, with effect from
'{hé Contribution Date, the following: -~ -~ 77 L e

LT

()  The Conveyance Instrmneri{s to effect the contribution of the Assets to,
and the assumption of the Assumed Liabilities by, the Partnership, as the designee of the
Corporation pursuant to Section 1.3 above;

: ()  All other previously undelivered ftems required to be delivered by Ludlow
at or prior to the Contribution Date pursuant to the terms of this Agreement.

~-5a
Ludlow contribution agreement :
12/2198 1:06 PM

TRADEMARK
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413 Title to Properties; Encambrances. Except as set forth in the Financial -
Qtatements or in the Schedules hereto Ludlow has good and marketable title to each piece of Fee
J Property and to the Improvements thereon, in each case free and clear of all Encumbrances,
o except for Permitted Encumbrances, and has titls to all of the other tangible Properties, free and
clear of all IIncumbrances, except for Permitted Encumnbrances. As a result of the delivery to the
Partmership of the Conveyance Instruments, all of the Assets are owned free and clear of all
Encumbrances, except Permitted Encumbrances and encumbrances created by the Pmmcrship

{(whether or not atising from the transactions contemplated hereby).

414 Leases. Each lease pursuant to which Ludlow leases real or personal property is i
in full force and effect in accordance with its terms, no Lease has been modified or amended in
writing, and Ludlow has not received any written notice of any breach or default with respect to a
Lease the consequences of which would result in such Lease being terminated by the Lessor or
which, individually or in the aggregate, would have a material adverse effect on the business or
fpancial condition of the Business taken as a whole.

—-——-ﬁ 4.1% Patents, Trademarks, and Similar Rights.

() Ludlow has the right to use the Intangible Property which is used in the.
Business and the consummation of the transactions contemplated by this Agreement will not
alter or impair any such rights and will result in the Partnership having the right to use all such

Intangible Property to the same extent it is eurrently used in the Business;

(b) No claims have been asserted by any person or entity for the use of any
such Intangible Property or challenging or questioning the validity or effectiveness of any such
license or agreement, and Ludlow has no knowledge of any valid basis for any such claim; and

()  To the knowledge of Ludlow, the use of such Intangible Property by
Ludlow do=s not infringe on the rights of any person or entity. -

416 Insurance, Ludlow has heretoforé™ made available for inspection by the
Corporation a true and complete copy of all material policies of fire, liability, workers'
compensatior, and other forms of insurance owned or held by Ludlow. All such pelicies are in
full force nd effect, all premiums with respect thereto covering all periods up to and including
the Contribution Date have been paid, and no written notice of cancellation or termination has
been received with respect to any such policy. Such policies are in such amounts and insure
against such losses and risks and provide such coverage as, in the opinion of Ludlow, are
adequate to protect the Business as it is presently conducted.

417 Documents. ' Ludlow has hefetofore” delivered or made availeble “to the
Corporation, to the extent requested by the Corporation, the following documents, each of which
is true and complete:

(3) Copies of all material contracts, agreements, or other commitments,
written or oral, to which Ludlow (with respect to the Business only) is a party or has succeeded
to a party by assumption or assignment or in which it bas a beneficial interest (any contract ot
agreement shall, for the purposes of this Agreement, be desmed material (A) if the Business

B taken as a whole is substantially dependent upon it, (B) if it involves a financial obligation of or
= benefit to the Business in excess of $250,000, (C) if the contract is not made in the ordinary
-10-
Ludlow contributiot agreement .
12/22/98 1:06 PM
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IN WITNESS WHERECF the parties hereto have duly executed this Agreement as of the
day and year first above written.

LUDLOW CORP N
B . /-\____—-'"__""
¢ Name: €V} Gutin
Title: N w3y dam ¥
L.UDLOW TECHNICAL PRODUCTS CORPORATION -*
By:
Name:
Title:
THE LUDLOW COMPANY LP

By: Graphic Controls Corporation
Its: General Partner

By:

Mame:
Title:

-21-
Ludlow contribution agresmsnt :
1222198 1:.06 PM
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the

day and year first above written.

Ludlow ¢ontribytion agréesment
12/22/98 1:06 PM

LUDLOW CORPORATION
By:
Name:
Title:
LUDLOW TEC PRODUCTS CORPORATION -

. Kw.-‘.—q-- G'UU}
Title: Vice President

THE LUDLOW COMPANY LP

By: Graphic Controls Corporation

" Its: General Partner

By:

Narhe: Cow-lLek \Dt?(.lu.ndw{l(i
Title: N3 (r Peesi dont

-2] -
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o
fm “\\ UNITED STATES DERARTMENT OF CONMMERCE
* * | Pgtent and Trademark Office
LY f ASSIETANT SECFETARY AND COMMESIONER

Moy of OF PATENTS AND T RADEMARKS
Washington, 0.C. 20231

LU

FTAS * 700 442548

JANUARY 14, 2005

ELIZABETH A. O'BRIEN
MO ADDRESS

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF NON-RECORDATION OF DOCUMENT

DOCUMENT ID NO.: 700144234

~uE ENCLOSED DOCITMENT HAS BEEN EXAMINED AND FOUND NON-RECORDABLE BY THE
ASSIGNMENT DIVISION OF THE U.S. PATENT AND TRADEMARK OFFICE. THE REASON(S)
TOR NON-RECORDATION ARE STATED BELOW, DOCUMENTS BEING RESUBMITTED FOR
RECORDATION MUST BE ACCOMPANIED BY A NEW COVER SHEET REFLECTING THE
CORRECT TNFCEMATION TO BE RECCRDED AND THE DOCUMENT ID NUMBER REFERENCED
ABOVE .

THE ORIGINAL DATE OF FILING OF THIS ASSTOMMENT DOCUMENT WILL BE MAINTAINED
IF RESTEVITTED WITH THE AFPFROFRIATE CORRECTION(S) WITHIN 30 DAYS FROM

THY DATE OF THIS NOTICE AS OUTLINED UNDER 37 CFR 3.51. THE RESUBMITTED
DOCUMENT MUST INCLUDE A STAME WITH THE OFFICIAL DATE OF RECETIPT UNDER

37 CFR 3. APPFLICANTS MAY USE THE CERTIFIED PROCEDURES UNDER 37 CFR 1.8

OR 1.10 FOR RESUBMISSION OF THE RETURNED BAPERS, IF THEY DESIRE TO HAVE
THE BENEFIT OQF THE DATE OF DEPOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOCUMENTS TO: TU.S. PATENT AND TRADEMARK OFFICE, ASSTGHNMENT
DIVISTON, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY, SULTE 320,
WASHINGTON, D.¢. 202231. IF YQU HAVE ANY QUESTIONS REGARDING THIS NOTICE,
vorr MaY CONTACT THE INDIVIDUAL WHOSE NAME AFPEARS ON THIS NOTICE AT
703-30B-8723.

1. THE COVER SHEET SUBMITTED FOR RECORDING IS NOT ACCEFTABLE. TC RECORD A
DOCUMENT, THE MAME AND ADDRESS OF THE BARTY 7O WHOM CORRESFPONDENCE
CONCERNING DOCUMENTS SHOULD BE MAIIED IS5 REQUIRED.

JEEVON JONES, EXAMINER
AESTCNMENT DIVISION
OFFICE OF PUBLIC RECORDS
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