ks e

Form PTO-1595

1-31-92

o \‘*\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\

U.S. DEPARTMENT OF COMMERCE
Patent and Trademark Office

Please re( 0294-\ —wpy wiereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
The Clinipad Corporation

O Individual 1 Association Name: Medical Concepts Development, Inc
71 General Partnership O Limited Partnership

® Corporation-Delaware [0 Other Internal Address:

Additional name(s) of conveying party(ies) Street Address: 2500 Ventura Drive
attached? L Yes [J No

City:_Woodbury State: Minnesota ZIP:_55125

3. Nature of conveyance:

[ Assignment 0 Merger

O Individual(s) citizenship
[ Security Agreement J Change of Name 3 Association
Other Asset Purchase Agreement 0 General Partnership
O Limited Partnership

X Corporation-State____Minnesota
O Other.

If assignee is not domiciled in the U.S., a domestic
representative designation is attached:
Execution Date: May 25, 2000

0O Yes CINo
Additional name(s) & address(es) attached? -
O Yes [ONo o
(an) jﬂ
4. Application number(s) or trademark number(s): _r‘« Y] Y
If this document is being filed together with a new application, the execution date of the application is: ’i e
-
A. Trademark Application No.(s) B. Trademark Registration No.(s) :——1;' < .
. -
0,775,059, registered August 11, 1964 > -m
=
. P R '
Additional numbers attached? O Yes [ No ™ . e
a——
5. Name and address of party to whom correspondence 6. Total number of applications and trademarks o~
concerning document should be mailed: involved: 1_

Nare: Lawrence M. Nawrocki

7. Total fee (37 CFR 3.41).

. $40.00
X Enclosed
0 Authorized to be charged to deposit
NAWROCKI, ROONEY & SIVERTSON, P.A.
Address: 3433 Broadway Street N.E., Suite 401

Minneapolis, MN 55413

account

8. Deposit Account Number:

(Attach duplicate copy of this page if
paying by deposit account)

DO NOT USE THIS SPACE
9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is
a true copy of the original document

MZM _ % 7, 2005
Signature ate

Total number of pages comprising cover sheet, attachments and document:
16011/411/102

Lawrence M. Nawrocki
Name of Person Signing

OMB No. 0651-0011 (exp. 4/94)

Do not detach this portion
Mail documents to be recorded with required cover sheet information to

Mail Stop Assignment Recordation Services

Director of the United States Patent and Trademark Office
P.O. Box 1450

Alexandria, VA 22313-1450
Public burden reporting for this sample cover sheet is estimated to average about 30 minutes per document to be recorded, including time for reviewing
the document and gathering the data needed, and completing and reviewing the sample cover sheet. Send comments regarding this burden estimate to
the U.S. Patent and Trademark Office, Office of Information systems, PK2-1000C, Washington, D.C. 20231, and to the Office of Management and Budget
Paperwork Reduction Project (0651-0011), Washington, D.C. 20503
02/11/2005 ECODPER 00000289 0775059
01 FC:8521 40.00 0P

TRADEMARK
REEL: 003119 FRAME: 0249



CONFIDENTIAL

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreement”) is made this L5 day of May, 2000, by and
between Medical Concepts Development, a Minnesota corporation (the “Purchaser”) and The Clinipad
Corporation, a Delaware corporation (the “Seller”). Purchaser wishes to buy and Seller wishes to sell the
assets formerly used by Seller in the commercial activity engaged in by Seller relating to its Vi-Drape

product (the "Business").

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein,
the parties hereto agree as follows:

ARTICLE IT
SALE AND PURCHASE OF ASSETS

2.1. Included Assets. Upon the terms and subject to all of the conditions herein, and the performance
by each of the parties hereto of their respective obligations hereunder, Seller hereby, sells, conveys
assigns, transfers and delivers to Purchaser, and Purchaser hereby purchases from Seller, all of
Seller’s right, title and interest in and to all of the followmg properties and assets related to the

Business (collectively, the “Assets™).

2.1.1. Equipment. All Business vehicles, machinery, manufacturing and tooling equipment,
tools, equipment, instruments and any replacement parts, if any, for the foregoing as listed
on Schedule 2.1.1 (collectively, the “Equipment™);

2.1.2. Imnventory. All Business inventories, including, without limitation, packing materials,
product inserts, instructions for use and other market support materials, raw materials, work
in process, parts, supplies and finished goods used or fabricated by Seller, except obsolete
items, and items unsuitable for resale, as listed on Schedule 2.1.2 (collectively, the

“Inventory™);

2.1.3. Name. All rights and privileges of Seller in and to the name Vi-Drape. In addition,
Purchaser shall have the right to sell all Inventory purchased, marked or confaining, any
other of Seller’s trademarks or tradenames;

2.1.4. Spare Parts. All spare parts, maintenance items, and interchangeable parts which relate to
the Equipment and Personal Property and are used in the operation of the Business, whether
or not described on any exhibit attached hereto.

2.1.5. Books and Records. Copies of all of the customer data and other books and records

utilized by Seller in the Business, including, where available, both clcctromc and hard
copy. Such data and books and records include, but are not limited to:

-— ",
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a. customer lists and files, advertising and promotional materials, computer-generated
information, computer files, price and product lists, sales records and files, papers,
correspondence and computerized reports, service manuals, reports and filings;

b. vendor and supplier records, including, but not limited to, payment records;

c. warranties and machinery maintenance files relating to the assets purchased
hereunder (including drawings, manuals, operating instructions, maintenance
records, and such other records that are useful in order to maintain the Equipment);
and .

d. the group and distributor contracts listed on attached Schedule 2.1.5(e).

2.1.6. Intellectual Property. All of the patents, frademarks, trade names, copyrights, and other
intellectual property rights utilized by Seller in the Business, as listed on attached Schedule
2.1.6 (collectively, the "Intellectual Property"). Purchaser shall also purchase all formulas,
descriptions, instructions, and other information regarding unpatented technology, trade
secrets, and inventions used in the Business. 4

2.1.7. Other. All other personal or real property utilized by the Seller in the Business whether or
not specifically referred to herein or included on any Schedule attached hereto.

2.1.8. Personal Property. All of the office furniture and equipment used in the conduct of the
Business whether or not specifically referred to herein or included on any Schedule

attached hereto; and '

2.1.9. Governmental Matters. All permits, certificates, licenses, orders, approvals and other
authorizations of all governmental authorities held or obtained by Seller that are required to
own, maintain, operate and conduct the Business, to the extent the same are transferable.

2.2 Status of Assets. Seller 1is conveying all of its right, title and ‘interest in the Assets, as
aforesaid. All tangible Assets are sold as-is, where is, and Seller makes no representation or warranty
about the condition, operating or otherwise, of said Assets, or of their fitness or merchantability.

~ ARTICLE II
LIABILITIES AND OBLIGATIONS

3.1.  Liabijlities Not Assumed. Purchaser shall not assume, be obligated to perform, or otherwise be
liable in respect to any other contract, obligation or liability of Seller, whether now existing or
hereafter arising. Without limiting the generality of the foregoing sentence, Purchaser shall not

assume or be liable for:

3.1.1. any liability for products or labeling materials included as part of the Inventory included as.
part of the Assets;

N 2 A &
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4.1.

3.1.2. any liability or obligation of Seller for making payments of any kind (including as a result
of transactions contemplated hereby) as a result of termination of any employee or Seller;

3.1.3. any lability or obligation of Seller resulting from any claims against Seller or arising in
comnection with death or personal injury, other injury to persons, property damage, loss or
deprivation or rights (whether based on claims under Workmen’s Compensation Act
statute, negligence, breach ‘of warranty, strict liability or other theory) caused by or
resulting from, directly or indirectly, any accident or any defect or claimed defect in or with
respect to any products manufactured or shipped by Seller prior to the Closing Date.

3.1.4. any lability under any employee severance plan or policy, written or oral, or any other
liability to any employee of Seller, past or present, arising out of their employment; and

3.1.5. any obligations to customers under any return policy of Seller, whether or not such policy is
written or oral. :

ARTICLE IV
PURCHASE FRICE

Purchase Price. In consideration for the Assets, Purchaser shall pay Seven Hundred Thousand and
No/100 Dollars ($700,000) cash upon execution of this Agreement, which amount shall be allocated
to the Assets in accordance with Schedule 4.1 attached hereto.

ARTICLE VY
REPRESENTATIONS AND WARRANTIES OF SELLER

As a material inducement to Purchaser to enter into this Agreement, Seller represents and warrants to

Purchaser, knowing and intending that Purchaser relies thereupon in entering into the transactions
contemplated hereby:

S.1.

S.2.

53.

Assets of Seller. Seller has good and merchantable title to all Assets, subject to the security interest
of Fleet Capital Corporation, which security interest will be released upon execution of this
Agregment.

Due Organization; Authorization. Seller is a corporation duly organized, validly existing and
mn good standing under the laws of the State of Delaware. This execution, delivery and performance
of this Agreement by Seller have been duly and validly authorized by all necessary corporate action,
and this Agreement is enforceable in accordance with its terms. No consent or approval of any
person, other than Fleet Capital Corporation, is required.

Taxes. All withholding of paymcnts for withholding taxes, unemployment insurance and other
amounts required to be paid to any governmental authority with respect to Seller’s employees or

5303603 5/24/00 /] /Z
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employment obligations for periods ending on or before the last payroll date before the date of this
Agreement have been properly withheld and paid over to such governmental authority or properly
deposited into the appropriate account(s) for subsequent payment.

5.4. Equipment. The Equipment constitutes all of the machinery and equipment used in the operation
of the Business.

5.8. Litigation. There are no temporary restraining orders, preliminary injunctions or injunctions in
place which affect the transactions contemplated hereby.

5.9. Contemporaneous Exchange for New Value. Purchaser was one of several entities invited by
Seller to bid to purchase the Assets and was in fact the highest bidder. Seller agrees to maintain all
documentation relating to the foregoing for a period of two (2) years subsequent to the date hereof
and will provide said information to Purchaser upon reasonable request of Purchaser. This

~ Agreement, and the sale of the Assets contemplated hereby, are not related to any prior obligations
of Seller to Purchaser and such sale is a contemporaneous exchange for new value.

5.10. Survival of Representations and Warranties. Except as otherwise provided in this Agreement,
all representations and warranties made herein shall survive the closing of the purchase and sale of

the Assets.

ARTICLE SIX
REPRESENTATIONS AND WARRANTIES BY PURCHASER

As a material inducement to Seller to enter into this Agreement, Purchaser hereby warrants and
‘represents to Seller, knowing and intending that Seller relies thereupon in entering into the transactions
contemplated hereby, that:

6.1. Due Incorporation. Purchaser is a corporation duly incorporated,. validly existing and in good
standing under the laws of the State of Minnesota, and has full corporate power to acquire the
Assets and to conduct its business.

6.2. Corporate Authorization. This execution, delivery and performance of this Agreement by
 Purchaser have been duly and validly authorized by all necessary corporate action, and this
Agreement is enforceable in accordance with its terms. No consent or approval of any other person

to the consummation of any of the transactions contemplated hereby by Purchaser is required.

6.3. No Breach. The making of this Agreement and the consummation of all transactions herein
provided for will not conflict with or result in a breach of any of the terms, conditions or provisions
of Purchaser’s certificate of incorporation, by-laws or other governing documents, or any contract
or agreement to which Purchaser is a party and by which it is bound.

6.4. Completeness of Statements. None of the information or documents furnished or to be furnished
by Purchaser is false or misleading or misstates a material fact required to be stated therein in order
to make the statements therein not misleading.

530360.3 5/24/00
4 N\&
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6.5. Survival of Representations and Warranties. All representations and warranties made herein
shall survive after the closing of the purchase and sale of the Assets. '

ARTICLE SEVEN
COVENANTS

7.1. Further Assurances. Each of Seller and Purchaser agrees that it shall, at any time and from time to
time on or after the date hereof, upon request of the other party, do, execute, acknowledge and
deliver or will cause to be done, executed, acknowledged or delivered, all such further acts, deeds,
assignments, transfers, conveyances, powers of attorney and assurances as may be reasonably
necessary or advisable to confirm the transactions contemplated by this Agreement.

7.2, Brokers. Each of Seller and Purchaser represents and warrants to the other that it has not
consulted with any broker in relation to this Agreement, nor has it retained any broker in
‘connection herewith. Each of Seller and Purchaser hereby agrees to defend (with counsel
reasonably satisfactory to the other party), indemnify and save and hold the other party harmless
from and against any and all claims, damages, liabilities, losses, costs and expenses, comrmissions
or compensation for services by any person, partnership or corporation who or which may have
brought about or may claim to have brought about this Agreement by dealing with the
indemnifying party or who may claim employment as broker or agent for the indemnifying party
for the purpose of negotiation or bringing about this Agreement.

7.3. Subsequent Activity. Purchaser hereby agrees to indemnify and hold Seller harmless from and
against any and all claims, damages, liabilities, losses, costs and expenses arising out of
Purchaser's use of or activities related to the Assets after the date hereof.

ARTICLE TEN
MISCELLANEOUS PROVISIONS

10.1. Fees and Expenses. Each party shall bear its own fees and cxpenses. incurred in connection with
this Agreement and the consummation of the transactions contemplated hereby.

10.2. Entire Agreement. This Agreement, together with all Schedules and Exhibits, supersedes all prior
written and oral and all contemporaneous oral negotiations, understandings and agreements
between the parties hereto with respect to the subject matter hereof, all of which prior agreements
and understandings are hereby rendered null and void.

10.3. Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the parties
hereto, and their respective heirs, successors, executors, administrators and assigns. .

10.4. Execution of Agreement. This Agreement may be signed in counterparts, all of which shall be
considered an original and together they shall constitute one agreement.

o R
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10.5. Article and Paragraph Headings. Article and Paragraph headings contained in this Agreement
are for convenience of reference only and shall not be deemed a part of this Agreement.

10.6. Governing Law. This Agreement shall be governed by and construed and interpreted in
accordance with the laws of the State of Minnesota.

10.7. Arbitration. Any controversy or claim arising out of or relating to this Agreement, or the making,
performance or interpretation thereof, including without limitation alleged fraudulent inducement
thereof, will be settled by binding arbitration in Minneapolis, Minnesota by a panel of three
arbitrators in accordance with the Commercial Arbitration Rules of the American Arbitration
Association. Judgment upon any arbitration award may be entered in any court having jurisdiction
thereof and the parties consent to the jurisdiction of the courts of the State of Minnesota for this

purpose.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year first
above written.

PURCHASER: MEDICAL CONCEPTS DEVELOPMENT, INC.

By:

| Its: T Wk, s ﬁ/r/e/rlimaéwf

SELLER: THE CLINIPAD CORPORATION

v

_ Jon Joslow!
Its: Chief Operating Officer

6 A s
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FORM UCC-3/L .FORM COMMERCIAL CODE / STA1 JF CONNECTICUT ucc3

PLEASE TYPE OR PRINT - SEE REVERSE SIDE FOR COMPLETE INSTRUCTION

New. 6/85

Cust. 10# SPACE FOR OFFICE USE OHLY

1. RETURN COPY YO:

NAME
ADDRESS
oy
STATE
b4l

2. TYPE OF FILING - Place a check mawk naxt 16 tha appropfidte selection.

a. Continustion: The financing stalemant batwaen the parties named bslow and bodring We numbor indicatad In item 3 is contimmd for 2 subsequant wrm,

b Amsndment: The inancing statomeént bearing the number indicaled in item 3 ts amended #s 381 forth in itern 7.

— & Assignmaent: Thé secured parly aesigns 1o the assignes namad beiow all ights extabiished Under the finanding statemant baaring the manber indicated In item 3.

. Partlal Assignment: The secured party assigns 1o the assignee named balow rights established unda: the financing stalement besnng tha numbar indicated [nitem 3
X ‘ to the cutand stated in lem 7.

o Partial Releasa: The secured party raleasés e property 36; forth in ftam 7 from the colisteral presantad in the original financing siatsment bearing he number

Indicated in em 3. .
(. Termination: Thu secured party no langer CLaIMs A #acLnty intarest under the financing stimemant bearing the rwmbar indicated initem 3,

1. THIS STATEMENT REFERS TO THE ORIGINAL FINANCING STATEMENT NO. 1719264

4. DEBTOR § FULL LEGAL NAME - Atlach 8 1/2 x {1 sheat (0 presant additions! deblor informalion.

LAST NAME FIRST NAME MIDOLE NAME SUFFIX  { 8.5, NUMBER

I INDIVIDUAL

-OR- ‘ TAXPAYER 1.0
IF BUSINESS | oL INIPAD CORPORATION, THE ] 7

MAILING ADDRESS (Street or P.O. Box)
€6 High Street

cITY STATE COUNTRY POSTAL CODE
Guilford cT USR 06437

& SECURED PARTY § FULL LEGAL NAME - Attach 8 1/2 x 11 sheet 1 presant additional secunad party information.

LAST NAME FIRST NAME MIOOLE NAME SUFFIX 5.8, NUMSER

IF INDIVIDUAL

~OR - —
NAME : . ) TAXPAYERL.O.#

IFBUSINESS | oy b CAPITAL CORPORATION

MAILING ARORESS (Strest of £.0. Box)
200 Glasco‘nbu:;y Boulevard

cYY STATE COUNTRY POSTAL CORE
Glastonbury ' cT USA o 06033

6. (IF APPLICABLE) ASIIGNEE S FULL LEGAL NAME - Attach 8 1/2 x 11 theat ©0 present additionat 23signee rormation.

IF INDIVIDUAL
-OR -

LAST NAME

FIRST NAME

| MIDDLE NAME

] SUFFIX 8.8, NUMBER

NAME . L TAXPAYER 1O ¥

IF BUSINESS

MAILING ADDRESS (Straat o P.O. Bax)

cry ' ‘ SYATE COUNTRY POSTAL CODE

7. Usa tho following space and sttachitonts referenced bolow o sat forth any information reloting 19 the selection fiede in item 2 abowe,

Secured Party hereby releases its security interest in the collateral specifically described
on the attached Schedules 2.1.1, 2.1.2, 2.1.5B, 2.1:6 :

15 ] PILE WITH STATE OF CONNBCTICUT

NUMBER OF ADDITIGNAL SHEETS PRESENTED
} ) . PLEBT CAPITAL CORPORATION

BY:

SIGNATURE(S) OF SECURED PARTY (IES)

SIGNATURE(S) OF DEBTOR(S)
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SCHEDULE 2.1.1

PAGE 1 OF g —— —~
Vi-Drape Equipment List
Description Mods] Number Seriel Number Comments
Colpit RF Welder Type 3KW 9309713
Colpitt Die — 7am : 4 —Dies
Colpitt Dig ~ 12cm 4 Diea
Colpitt Die — 18em 8 Dies total, 2 are

bad
Colpitt Die — 23cm 8 Dies total, 2 are
bad

Colpitt Die — 23cm 2 Dies
Impulse Sealer — AM-600 9210.22100 Equipment
Audion 25" \ Identified as N1
Impulse Scaler - AM-600 9503 2211601 Equiproent
Audion 25 ’ Identified as N3
Irmpulse Sealer — 1020.6 8605.58520.03 Equipment
Audion 427 Identified as W3
Impulse Sealer — HTM 1000 18128 Equipment
Joiston & ' Identified as W1
Kettenbaum 40™
Tmpulss Sealer — 24 PCE/OB V24980 Equipment
Vertrod 25 {dentified as N2
Impulse Scaler — 651082 Equipment g
Vertrod 167 ' ) Identified as N4
Rotoplex Crimp Crimp Seal 5360-631
Sealer .
Twill Tape Winder
Plastic Winder — "TALTIVARS ATV 15025M o
Isolation Bag o
Plaspec Winder — 42730
Surgical Film
Clean Room

i Equipment & All
associated
eguipment
Protective Roll
Stand for Mylar
Roll Trolley
Plastc Bins - Large Quantity 10
white :
Die Cabinet ,
Chairs — Black Quantity 5

Ay
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FPAGE 2 OF 4

Office Furniture -
Desk

Table - 35" x 74" x
307h

Table —24™ 1 36" x
34" b

Table —48” x 1207
x3I"h

Table -26" x 36" x
34”h

Table - 48" x 84" x
32”h

Table - 50" x 96" x
36" h

Table - 51.5” x 96"
x32.5"h

Table 24” x 60" x
34" h

Table used with N3
machipe

Table 40" x 108" X
135" h

Table 24" x 48" x
132.5"h

Table - 397 x 1Q9”
1x317h

Table — 24" x 48" x
31" h

Table ~397" x 39" x
345" '

Table -24" x 48" x
317h

Table -~ 39" x 1097
x3L7h

Table — 40" x 108~
x31"4

Table —-24" x 51" x
34‘0 h

Used with W1

| machins

Table - 225" x
25.5" x 34" h

Place between W1
& N1 machines

Table - 21.5" x 47"
x34"h

Used with N1
machine

Tabie - 39" x 109"
X 30"

Table - 39% x 108”
x 30"

/1
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Table ~ 39" x 39" x
34.5"
Table ~21"x20"x
38”
Table - 39" x 39" x
34.5"
Table - 39" x 39" x
34.8"
Table -237"x 21" x
38"
Teable -24" x 36" x
32,5
All associated spare
parts -
ASME Metric
Rulers
Stop Waiches
Counters
‘64 Blus tote bins
3 red tote bins
{ 3 label dispensers

5 SS Carts
Wood Cart
10 Gray Trash
Containers _ ) .
3 Safety Cans for - “
Alcohol

-T""' ety

1
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PAGE 4a QF a

Desctiption | Model # Serinl N Commeat
Mettier BC1S Scale 5053409-5AA Asget # 188
AE-200 Mettier - | ID # F15263
Metiler PE3000 142690 Asset #149
| digital scale
Tolaedo Scale
ARO Burst Testing BT-791
BT1000 .
Prime Mover Lift RR30C RR30C207137
Crowyg Ordey Picker i .
& safety harness
Pallet Wrapper
Instron Model 1011
Floot Scrubber
] BioTest Air 2111 Asset #146
Sampler
Nicolet 205 FT-IR AACI20071CS Assct #115
Spectrometer
Scmicator 56497-1284 Asset #320
Sterigard Laminar SG14210 | - Asset #123
Flow Hood

ID# 0221

4/) A
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‘SUHEDULE 2.1.6 PAGE 1 OF 3

Schedule 2.1.6 Intellectual Property
Patent Pending U.5.S.N.: 08/125/705 Vi-Drape Antimicrobial
Patent 3,060,932 Sterile surgical Drape and Method
Patent 3,090,694 Liquid Adhesive Compositions
Vi-Drape trademarks (list attached)
Group Contracts relaced to Vi-Drape
Distributor contracts related to Vi-Drape
Pre amendruent devices registered with the FDA:
‘Wound Protector
Surgical incision film
Isolation Bag
Adhesive spray
Technical construction files including all CE marking requirements
T-98004 Part A Isolation Bag
T-98004 Pant B Isclation Bag
T-98002 Part A Wound Protector
T-98002 Part B Wound Protector
T-98003 Part A Surgical incision drape
T-98003 Part B Surgical incision drape
T-92005 Surgical incision drape
BD 1995 stenlization validation report
1998 Clinipad sterilization revalidation report
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NI b/l & 1.9 AL £\ 9 ( _
‘ - TR _MARKS TRANSFERRED TO CLINIPAD
Becton Dickinson and Company Date: August 22,1536
VIDRAPE . DENMARK R 1121./1867 04/14/1987 REN
VIDRAPE IRELAND R 71,370!12/29/1987' REG
~ VIDRARE soﬁTH AFRICA R 66/4831 11/29/1396 REG
VIDRAPE SOUTH AFRICA R 66/4830 11/29/1896 REG
VIDRAPE SWEDEN R 120,122 06/22/1987 REG
VIDRAPE TURKEY R 114,605 10/05/1588 R3IG
VIDRAPE UNITED KIMGDOM R 856,150 11/05/1984 REG
VI-DRAPE ARGENTINA R 307,777 04/10/1988 REG
VI~DRAPE AUSTRIA R 59,289 04/10/1987 REN
VI-DRAPE BENELUX R | 085,144 12/03/1891 REG
VI~DRAPE BOLIVIR R 39,066-A 10/12/1987 REG
VI-DRAPE BRAZIL R | 006,038,731 02/10/1995 REG
VI-DRAPE CANADA R 206,628 04/25/1990 REG
VI-DRAPE CANADA R 391,852 12/13/1991 REG
VI~-DRAPE CHILE R 226,683 12/18/1883 REG
VI-DRAPE COLOMBIA A 240,563 02/08/1385 INA
VI-DRAPE DOMINICAN REPUB R 18,483 .04/15/1530 REG
VI1-DRAPE DOMINICAN REPUB R 15,821 06/30/1877 REG
" VI-DRAPE ECUADOR R 257993 oa/zs/issz REG
V1 -DRAPE EL SALVADOR R 15,366 10/05/1987 REG
VI-DRAPE FINLAND R 51,898 03/08/1388 REG

B
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VI-DRAPE
VI-DRAPE
V1 -DRAPE
V1-DRAPE
VI-DRAPE
VI-DRAFE
VI-DRAPE
VI-DRAPE
7I-DRAPE
TI-DRAPE
77 -DRAPE
"I -DRAPE
1-DRAPE
I -DRAPE
I-DRAPE
1-DRAPE
. I-DRAFE

I-DRABE IN KATAKANA

[DRAPE
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Bec=on Dickinson and Company Date: August 22, %

HONG KQNG
INDIA
INDONESIA
INTERNATIONAL
ISRAEL

NEW ZEALAND
NICARAGUA
NORWAY
PAXISTAN
PANAMA
SINGAFORE
SWITZERLAND
UNITED STATES
UNITED STATES
UNITED STATES
JAPAN
AUSTRALIA

!
'
|
|

i
i
|
|
)
|
\
|

14,583

| 1006/1987

258,834
175,394
335,049
27,754
83,923
16,463
74,018
46,648
12,032
41,455
351,659
965,577
775,088
666,948

837,593

L 206,032

-——wwwaw

06/22/1987 REG
05/10/1987 REG
09/10/1987 REG,
10/06/1$87 REG
04/13/1988 REG
08/18/1990 REG
08/08/1983 INA
05/30/1991 REG
09/14/1988 REG
04/21/1$88 REG
11/12/19&8 REG
03/28/1988 REG
01/11/1989 REG
04/14/15%0 REG
04/17/1988 INA
12/23/1986 REG
06/04/1994 REG
08/11/1984 REG
09/09/1978 REG
16/29/1991 REG
11/08/1987 REG
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- S ST T GLUNAPAD PAGE. B3

BFG CLINIPAD
Board of Directors

CERTIFICATE OF UNANIMOUS CONSENT

RESOLVED: This document authorizes Jon Joslow, Chief Opexating Officer and
Diirector of the Board of Directors of BFG Clinipad, to executs any such
documents as necessary to effect the sale of all assets associated with the Vi-Drape

product line to Medical Concepts Development for a price of $700,000.

By unanimous consent, the Board of Directors bereby APPROVES the above
resolution and affirms the Directors effective this 24™ day of May, 2000.

APPROVED:

Feter G

oL

J osl
7

""Gaxy/maks

SUBMITTED BY:

Piter Gould, Director and Assistant Secretary

Dated

28/05 'a0 GIO 02:01 ([NR.TX/RX 85¢4] Qo003
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, MAY-25-2808  03:27 HCND. P.A. 61239458391 F.a2-02

L

BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that The Clinipad Corporation, a Delaware corporation
(the “Seller"), for valuable consideration hereby sells, transfers, assigns and conveys unto Medical Concepts
Development, a Minnesota corporation (the "Buyet"), its successors, and assigns all of the right, title and
interest of the Seller in and to the assets, rights and properties, personal, tangible and intangible, as the same
will exist, and with effect as of the close of business on May 25\, 2000, 25 set forth and attached hereto as
Exhibit A.

To have and to hold the same unto the Buyer, its successors or assigns, forever, and the Seller does
hereby covenant and agree that it will from time to time, if requested by the Buyer, its successors and
assigns, execute, acknowledge, and deliver, or will cause to be executed and delivered to the Buyer or its
successors or assigns, such and all further acts, transfers, assignments, deeds, powers and assurances of title,
and additional papers and instruments, and cause to be done all acts or things as often as may be proper or
necessary for beiter assuring, conveying, transferring and assigning all of the property hereby conveyed,
t;ansferred or assigned, and cffectively to carry out the intent hereof, and to invest in the entire right, title

and interest of the Seller in and 10 all of the said property.

IN WITNESS WHEREOF, this instrument is executed as of MayZ.> | 2000,

SELLER: 'I'HE/TIN]PZC?RPORATION
By: L o~ j

Its: (oo

TOTAL P.&2
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