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CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Batts, Inc. 09/27/2014 a Delaware corporation, the
sole Member of Sapheon LLC:
DELAWARE

RECEIVING PARTY DATA

Name: Covidien LP

Street Address: 15 Hampshire Street

City: Mansfield

State/Country: MASSACHUSETTS

Postal Code: 02048

Entity Type: LIMITED PARTNERSHIP: DELAWARE

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Serial Number: 86171863 VBOND
Serial Number: 77546572 SAPHEON ™
@
N~
CORRESPONDENCE DATA s
Fax Number: 5082616225 @
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent S
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. S
Phone: 508-261-8000 b
Email: iplegal@covidien.com I
Correspondent Name: Covidien LP O
Address Line 1: 15 Hampshire Street
Address Line 4: Mansfield, MASSACHUSETTS 02048
NAME OF SUBMITTER: Thomas M. Johnston
SIGNATURE: /Thomas M. Johnston/
DATE SIGNED: 01/06/2015

Total Attachments: 6
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CONTRIBUTION AGREEMENT

Contribution Agreement {his “Agresnment™ dated as of the . N day of
Septermber, 2014 {the “Contribution Date™), by and bebween Batts, o, a Delawars corporation
{the “EA A0 Interost Contrbutor™), and Covidien LP, a Delaware Hmit od parinership {the
*‘i’;.css __") govers }t:d ‘umez ﬁn, ;\}‘f\\’isiom ot mc hm:i Azmni i dl’kd E{cﬂatxd Agreement of

7

Uk

]

WHEREAR, the sole Member of ‘%ap‘*iﬁ:{m LLC, a Californda Hmited Habality
-

;,omp,im {the “LLLT) gov verned under the > provisions of a Linvted Liability Company Agreement
enteved o b*\ the LLC derest Contribuior and the LLC on September 26, 2014 {(the "LLC
Agresment’™), consaty of the LLC Interest Condributor, which owns one hondeed percsnt (100%)
af the Conwmon Interest Percentag ge {as such term is defined in ﬂw LLC &E,uemi:m\ of the LLO

{xuch Conmen Interest Percertage being referred to as the “LLC Intorest™y and

[

WHEREAR, the LLC Interest Contributor is a limited partner of the Contributes

arnd holds Partnership Interests fn the Contrtbutes; and

WHEREAS, the parties hereto desire thai (1) the LLC Interest Contributoy
transfer, assign, convey and deliver to the &Gﬂﬁ‘ibu&a:, as @.,C.’%“ii'f;i comiribuiion to the
Contritutes, ths: LLC Irerest, in exchange for an incrsass in the Perceniage Interest ﬁw‘i e
’ Cositributor in accordance with the Partnershap i‘smﬁzeﬁ*zmi {the “Contrilattion™) and (1}
v with the Cosntribution, the Conrtbutes be ddmmz:d as g member ofthe LL ( e}

oncnrrenthy
m} st m SO fm the un\n“mmr ihereby becoming the sole Member (as such tenw is defined in

b

frand

the LLOC Agreement} of the LLC and

WHEREAS, in accordance with Agticle 7 of the 11O Agreement, by exeontion
and delivery of this Agresment, the LLC Interest Contributor, comprising and in its capseily as
sole Membser, has consented to the Contribution and approved the adasission of the Contributee
a5 a mernber of the LU, in substitution for the LLOC Interest Contributor, sueh that the
Contrib

utee shall be the sole Meruber of the LLC, . and, in aceordance with Arcticle 7 of the LLC
Agreevnent, the Contributee has execnted and delivered to the LLC a connterpart of the LLC
Agreeraent thereby agresing 10 be bound by the terms of the LLC Agreement; and

WHEREAS, by execution of this Agreement on behalf of the {"‘or*f‘buter:, the
Creneral Partner of the Contributee has cousentod, in accordance with the Section 3.2 of the

X

Parinership Agreemey, to the Cortobution; and

WHEREAR, the Coniribution is intended to be treated as & transfor to the
Contributes of the asseds, "id an gssumption by ““{n, N Wi‘lﬁb‘ se of the Habilitiey, of the LLC, in
accordance with the p pro mns of Sections 721, 731 and 752 of the Internal Bevenue Code of
1686, as amended (the 1™, and the applica nic Treasury Regumtmm; and

S
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KOW THEREFORE, o conmderation of the foregoing, and the reprosendations
and warranties and agreements contained ferein, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby ackonowledged, the parties hereto agres as

follows:

k‘»{

ILTTION
™ b ENVBER {}E‘ THE LG
INCREASE P«e E’b}xf }:‘ 3 M’” & E\Z\“‘E:R‘b‘%? OF LLC INTEREST CONTRIBUTOR

1.1 LLC Luerest Contribution.

{a}) Effective ay of the date heroof the LLE Iuterest Contribaior bereby
irrevorably sssigns, transfors, ¢ 'w;va}-ﬂs and delivers to the Coniribuiee, as a capiial contribution
io the Contributes, the LLC Interest Contributor’s entive right, title and interest in and o the LLC
Tderest, free and clear ol any 1.@ riazmb or encumbrances of any Kind or natoee, other than

\

ruste CHUU@ o m:\sm ;mpmgd federal or state secuwities laws (the “LLE Interest

{by Effvciive ay of the date bereof conourrently with the LLL Interest
niribut on provided for in Section 1.1{a), the Coutributes hereby (1) accepts the LLC lnterest
A3 ) “‘g}‘i‘» coglribution to the O 3

f"?

ontributes, (1) assumes all Habilities, clatms and ot iie‘at‘wns of

he Condributor arising out of or relaiing o the LLC Inersat, whether acorned now or hereafior,
W il ther fixed oy contingent, and whether keewn or unknowi and (31 agrees and ackrowled g
{and by excoution of this Agreement on behalf of the Contributer, the General Partner of the
Contribitee confinms) that the Percentage Interest of the LLC Interest Contributor shiall be
inoreased and the Partners” respeotive Percontage Interests w the Partnership shall be
appropriately sdiusted to take account of the LLC Interest Contribution, and the Capital Account
of the LLC Iterest Contribuior shall be oredited for the LLC Inferest Contribution, in
sccordance with the Partuership Agresment,

i 2 Adndssion and Substitution of the Coniributee as Role Member nfthe LLC.
The LLU Interest Contribwdor, mﬁ*pmmg and in its capacity as sole Momber, hereby
acknowledges and confirmas ‘:hai effective as of the date hersof npon the effeciivencss of the
Contribation provided for in Seation 1.1, jm Contributes is admitted 55 a member of the LLC in
substitution for the LLU ?nimﬁk? C mﬁw%‘umr i as,wui\m“‘ with the LLO Agreement and shall
thereby become the sole \1 sber of the LLC, and shall succeed o the respechive capiial
aceoants, Common Interest Percontage and rights and obligstions of the LLC Interest

‘

Contributor, to the i’ii&i‘“‘ ‘m respective LLO Immm‘*{ ‘ontribution aud (1) in accordancs with
Seotion 3.1 of the LLC Kg ent, Schedule A to the LLO Agreement shall be amended to

reflect the foregoing.

=
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1.3 Effectof Contribution. In exchange oy the Contribution, the LLC herest
Contributor’s Percentage Interest will be detenmined tn accordanee with Section 1.4 below and
the applicabls provisions of the Partnersiip Agreentent.

1.4 Determination of Percentage Interest. The Contribution shall be made in
exchange for an invrease n the Percamage Interest of the LLC Interest Contributor egusl o the
fair market value of the LLC Inderest and the Contributes does horeby isene and ! deliver to the
LLC fnterest Congributor such Perecomtage Interest. Pursuard to () Section 3.2 of the Partuerstap
Agrecment, Contributee shall adjust the Partner™s re sp extive Percentage huterests in t:w
Partnership as appropriate to ta ske info accountt the € ontribution, (1) Section 3.6(x) of the
Partuership Agreement, the Capital Acoounds of ﬁ'i{: ﬁim’&‘ihﬁor shall be credited with
Contributor’s C nnmbx tiors made pursuant o the terms of this Agreement and (111} Section 3.1 of
the Parnership Agreoment, the Contriboder’s rights with respect to the Available Cash of the
Clontributes shall b in snch amounts and on sie }1 date or dades as determuned by the General
Partaer in its sole diserefion. Contributee shaii aciust the books snd records of Contributes
reflact the Contributions and tsspance of the additional Partnership Interests ”m the Connbagtor.

R

) f

ARTICLERR

INTATIONS ANR WARRANTIES

2.1 Oreandration: Authority: Valid and Binding kmmrﬁ wid, Back of the parties
representy and warrants 1o the other that (1) # is duly ovgamized, validly existing and n good
standing under the Jayws of its jurisdiction of organization, (i1} it has im corparate or Hmited
partnership, as applicable, power and authority, and has taken all necessary corporate or Hnuited
parinership, as applicable, sction, to suthorize, execute, de}n ey and perfornt this Agreement, (i)
this Agresment has been daly sxsvuted and deliverad by i, {iv) this Agrecment is a legal, valid
and binding obligation of it, enforceable against it in acoor dance with its tormy, subject to
applicable baukmptey, ;31’1503\-'1;11&/}, rooratorhum or stmilar Jaws affecting creditors” nghts
generally, (v} the execotion, delivery and performance by it of this Agreement does not (1)
reqn;i**e any governments] Gling or governmental APprov al or any consgut or approval of such
parly’s st eckhmdcm sariners or any other thivd parties, exeept for such fihogs that have been, or
will be, tmely wade ‘md such cousents or approvals that have been ob mmd or () vinlate or
comfiicot with, result in a breach of, or mmtzm?s a defanlt onder any of Hs organizational
docurnents or any agreements by which i is bound and {vi} there is no litigation pending, ot to
such party’s knowledge, threatened, agaivst such party, that questions the validity of this
Agrecment or the vight of such party to enter into this Agrecment or perform s obligativns
wrennter.,

w,
(‘)

2.7 Additionad Bepresentations and Waranties of the LLC Interest Contgibulnr

(@} The LLC buerest Contribuntor further represents and warrans to the
Contributee that (1) the LLC Interest Contritngtor 13 the sole direct owner of the LLC }r esf, free
and clear of all fiens, olaims, encambrances, rights of others and restrictions op transfer mhm
than restrictions on fransfor imposed by federal or state securities laws and (11} the LLC Tuterest

=
3
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Contributor has the right to franster to the Contribules legal and eguitable title {o the LLC
interest,

(b} The LLC Interest Contributor represents and warrants to mﬁ
Coptributee, solely with respeet to Hsolf and the increased Partnership ‘ﬂum being issued to the
LLC Intereat Contributor pursnant o 1.1(0), (such increased E}mrm%hfpi rest betng referrad
e this Section 2.2(b} g5 the “Addiional Parinership luterest™), that {3}

it 18 an “accredited
ivestor” within the meaning of Rule 501 of the U8, Securttios Act of 1833, as smended (the

i’.
(
T3

f‘), oty

b3

Y, (i1} the ’md\ jonad Parinership Interest is belng soquired ; SIS W acoount
and not with & view 1o any oflering oy dmrtbmm within the meaning of the ‘%c: surities Act and
any &w)t}iia;,b'ie stafe seowritios laws, (B} i has no present indention of solling or uﬁw‘\}%e
i’i\b}m‘-ml? of the Additional i srinership Interest or any portion thereof in violation of such laws,
(1w it has sufficient knowledge and expertise in fnancial and bosiness roatiers so as to be
capable of svaluating the merits and risks of the Additional Partners :1{3 interest and {vi} it
understands that (2} the Additional Parinership Intevest has not been registered wuder the
Secnrities Act, (b)Y the Additional Partnership Iterest may not be &oi& or transferred in the
absence of such registration or an exenption from such registration and {'m the Additionat
Partnership hntevest tnvolves a high degree of rigk and it is capq‘r ¢ of hearing the sconomic risks
of the Additional Partuership Intevest.

PL )

23 Addiional Representations and Warranties of the Contnib SHEGS The
Contribuiee represents and warrants to the LLO Intersst Contritngtor that (1) 1 15 an “asccredited
;mfs:xii s within the meaning of Rule 301 of the Becurities Adt, (1) the LLO h_ris':rs:ai {Contribution
3 being a&:quif_’ed for its owa account and not with a view {o any offertng or distnibution witlon
‘«?he meaning of the Securities Act and any applicable state ssouritieos laws, (11} I8 has no present
intention of selling or otherwise disposing of the LLC Interest Contnibution or any portion
thereof In violstion of such laws, (v} it has sufficient knowledge and expertise in financial and
business matters so as to be zmH & of gvaloating the merits and visks of the LLC Interest
178

3

Contribution and (v} it understands that (1) the LLU Inderest Countribution has not beer
under the Securities Act, (b} the LLO Intevest Comtribution may not be sold or ir *“Ncn? i'n "he
absence of such registration or an exermption from such registration and (¢} the LLC Interest
Contribution iovelves a high degree of nisk and 1t is ¢ "“’h}v of bearing the cconomis visks of the
LLC Interest Contribution.

ARTHCLE IH

MISCRELLANEOUS

1 Bedy 1 shsll have the
resperiive Mesngs s»sss:rﬁ* . m amh imm in me P z‘i‘m Eup M:wmmt ax egtt} af the term

N

“Coramon Interest Percentaps™ vefers 1o the term as defined in the LLC Agresment.

3.2 Expooees. Fach party shall bear its own expenses o conpection with this
Agreement, ncluding withouot Hmitation any transfer taxes.

4
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.

3.3 Anendment, Modification and Waiver. No amendment of any provision of
this Agresment ¢ Em P b effective, wiless the same shall h o svriting and 8 ;gmd by the |
Trterest Contributor and the Contributee. Any fadlure of a party o comply with any Dtﬁ;m‘tuw
agrecient | cmmdw iy enly be watved in writing by the other party, but such waiver shall not
operate 85 & waiver of, or estoppel with respect to, any subsequent or other fathwe. No fallure by
& party o take any mimn with respect to any broach of thix Agrecment or defanlt by the other
party shall constitute a watver of such party’s right to enforce any provision hereof or to take an Wy
such action,

3.4 Less J 33 aforeeshility. In case any wovision of this Agreoment is fully or in
part invalid or nnenforceab ﬁm will not affect the validity and enforceability of the other

K

provistons of thig z’-’xgicci aent. The invalid ov unenforceable provision will then be considered
replaced by g valid and enforceabls provision, which comes as close as possible & the sconomic
surposs indended by the invalid or nnenforceable provision,

3.3 Contlicts: Entire Agresment. This Agreement supplemends the Parinership
Agresment and, to the extent of any conflict between the Partuership X recment and this
Agresment, the terms hereof shall contrel, In all other respects, the Pcummmzp Agresment shall
control, Fxoo as sef forth in this Section 3.5, this Agreement constitutes the eniire and only
agreement of nndersta nding between the parties relating o the subject matter beren! and
snpersedes and cancels all previous agreements and understandings between the partiss with
respeet to such subject matter.

3.6 Governing Law, This Agreement shall be gov um’ﬁ by the laws of the stale
of Delawars without giving offect ag o chotee of law provisions thereot

3.7 Cownerparts. This Agreoment may be sxecuted {n counterparts, each of
which shall be deemed an original and which tegether shall constituie one aud the sawg
msirument,

ISIGNATURE PAGE FOLLOWS|

TRADEMARK
REEL: 005435 FRAME: 0318



IN WITNESS WHEREQF, the parties hereto have

3
AT PN

exeeuted this
Condribution Agresment as of the date first written above

LLC INTEREST CONTRIBUTOR:

BATTS, INC.,
ndividually and o 1t capacity

as sole Member of

i‘ticm,mi }-*

COWNTRIBUTEE:
COVIDIEN LY

By COVIDIEN HOLDING IDNC.
15 sole Genevsl Partner

M‘“,‘.M

- MM %mﬂm
By: R

Nmm; Matthew 1. Micolella
Title:  Vice President and
Assigiant Secre

ai‘

{Signatere page o Batts Contribofion Agresment]
ROLA - MEW
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