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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ENTITY CONVERSION

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Sapheon, Inc 09/27/2014 Limited Partnership:

RECEIVING PARTY DATA

Name: Covidien LP

Street Address: 15 Hamsphire Street

Internal Address: IP Legal

City: Mansfield

State/Country: MASSACHUSETTS

Postal Code: 02048

Entity Type: Limited Partnership: DELAWARE

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Serial Number: 85493841 VENASEAL
CORRESPONDENCE DATA =
Fax Number: 5082618666 3
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 3
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 508-261-8137 S
Email: jennifer.m.venckus@medtronic.com S
Correspondent Name: Thomas Johnston hid
Address Line 1: 15 Hamsphire Street E:,
Address Line 2: IP Legal
Address Line 4: Mansfield, MASSACHUSETTS 02048

NAME OF SUBMITTER: Attorney of Record

SIGNATURE: /[Thomas H Johnston//

DATE SIGNED: 01/10/2019

Total Attachments: 6
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WOW THEREFORE, in consideration of the foregoing, aud the representations
and warranties and sgreements contaned ke mm and for othey good and valuable consideration,
the receipt and sufficiency of which are hereby acknowlsdged, the parties hereto agree as
follows:

UHION
i TRIDUT - MEMBLR OF TR LLC
INCREASE IN PERCENTAGE INTEREST OF LLC INTEREST CONTRIBUTOR

1.1 LLC Guerest Conribution

{2} Effective sy of the date horeof the LLE Interest Contribuior herehy
frrevocably gasigns, transfers, conveys and delivers 1o the Contribulee, as » capiial conttibution

io the Cordritbug tee, the LLC Interest Contribnitor™s entive right, ttle and interest inand fo the LLC
Interest, frecand © Ee“ of any Hens, claims or encumbranees of any Kind or natoee, other than

restrictions un ansfor imposed by federal o state securities laws (the “LLE lnterext

Lonttibution™)

(b} Effvctiveas of the date hereof voncurrently with the LLC Inters
‘t wtribution provided for iy Section L 1{a) the Contributes hereby (1) accepts the LLC lnterest
as L}‘m: contsibution to the O i

T
§

k\
crbributen; (1) sasumes all siabiiitia&n chabns and sﬁt‘,&gamn ot

’Ehu Contributor avising out of or velating 1o the LLE Interest, whether acerue 'i now or hereafise,
whether fixed or contingent, and w frether ki cwenr or unknowiand (1) agrees and adﬂ*(s‘ i dges
{and by execution of this Agreement on behall of the Contribwter; the mnf::ai Pariner of tle

-

Contributee confinms :} that the Percentage Interest of the LLC Interest Contributor shall be
inoreased and the Partoers” respective Percenisge Interests in the Partnership shall be
appropriately sdiusted to take account of the LLE Intevest Contvibution, and the Capital Accoun
of the LLC [nterest Conty ﬁmm shall be oredited for the LLO Interest Contribution, in
accordance with the Partnership Agresment.

12 Adoussion and Sobstiution ot the Contributee as Sole Member ol the LLE.
The LLC Interest Contributor, comprising and in its capacity as sole Meambey, bereby
acknowledges dnd confirmns that, effective as of the date hereof vpon the effectivensss of the
Contribation provided for in Section 1.1, the Contributee s admitted s a member of the LLC in
subistitution for the LLC buerest Contribualor o accordance with the LLO Agreement and shadl
thereby bevome ﬂ‘it sole M mﬂher of the LLC, and shall succeed 1o im, respective caplial
aceounts, Common Interest Percantage and vights and obligations of the LLC Interest

umzbmz, to the exiant of tiw remef“*w* LLOC Inderest O m*‘i thation ad (1) 1 sccordancs with

Section 3.1 of the LLC Agrsement, Schedule A o the LLO Agreement shall be amended to
toflect the ?w BEUINg.

.
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13 Effeciof Contibotion. In oxehange for the Contribution, the
Contributor’s Percentage luterest will be determined in sccordance with Section 1
the applicable provisions of the Partnership Agreoment.

LC erest

L
4 below aud

L4 Detcrminationof Percentage Interest. The Contribution shall bemade in
exchange for an increase i the Percenta age interest of the LLC Tnserest Contributor geusl to the
fatr market valoe of the E O Inderest and the Contributee does beveby isene and deliver to the
LLC Tnterest Contributor such Percontage Intorest. Pursuant fo (1) Section 3.2 of the Partnership
Agreement, Conird Emm_ \}m‘i adinst the Partner™s respegtive Percentage fi’iﬁul‘@&ts i the
Fartnership as appropriate to 3 ske into accourt the Contribation, {i) Section 3.60x) of the
Partnership Agreement, the Capital Accounts of the Contributor shall be eredited with

Contributor’s Contribution made pursuant o the terms of this Apreenent and (11} Section 3.8 ot
the Partuership Agrcement, the Contribumior’s rights with respect 1o the Avatlable Cash of the

Conteibutes shall be in such amounts and o8 sue h date or dales as dt‘iﬁ“mfm,\i by the General
7“"31‘%"3&? in its sode dseretion. Contributes shall adjust the books snd records of Conivibutes &
oot the Contributions and issnanee of the additional Partnership Interests to the Contributor,

3 WARRANTIES

2.1 Crpanization: Authority: Valid and Binding Agresment. Bach of the parties
reprosents and warrants to the other that (1) ¥ is duly ovgandzed, validly existing and in good
standing nndey the s of i) umduuun of organization, {1} it has the corporate or Hmited
partnership, as applicable, power and suthewity, and has taken sll necessary corporate or Haited
partnership, as applicable, gction, to suthorize, exsoute, deliver and perforn this Agreement, (i1}
ihis Agresment has been duly exsouted and delivered by i, (1v) this Agretment is a legal, valld
and binding obligation of it, enforcesble against it In accordancs with is torms, subject 1o
applicable i"mﬁ\m;‘tn‘ inselvency, moratoriuny ot stimilar laws affecting creditors” tights
cenerally, (¥} the execation, delivery and performarce by ol this Agreement does net (1)
reqm ¢ any govetmnents! fling or gove ernmental approval or any consgnt or approval of such
parly s stockholders, partners or any other third pacties, except for sach filings that have been, or
will be, tHwely made (md such consents or approvals that have boen eblatned, or (b) vinlste or
conflict with, resnll in a breach of, or constiiuie a default under any of s organizational

docurnents or any agreements by which i i bound aud {v1) there s no Htigation pemimv of
sueh party’s knowledge, ii‘a rpatened, againat such party, that questinns the validity of this
Agreement or the right of such party to enter tnto this Agreement or perform s obligativns

ereunder

2.3 Addigonad Representstions and Wananties of the LLU Interest Contributor.

(ay  The LLC hnterest Contrbuator further represents and w <zr rands 1o the

Contributes that (11 the LLC Interest Congrilngtor 13 the sole direct owner of the LL 321 erest, free
and cledr of all Hens, elaims, encumbranees, rghts of others and restrictions on 'ty m“ dorother

thian restrictions on trasfer imposed by foderal or state securifies laws and { (it} the LLC Tuterest

3
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Contributor has the right to fvansfer to the Uontribuise legal and equitable title jo the LLO
baterest,

() The LLC
Contributee, solely with respeot to s
" QY

svost Contributor represents and warrants to ihﬁ

&i the e amﬁ ?df’l’ﬁﬁ?lb"k”m Interest being issued to the
LLC Interest Contributor parsnant i ‘*)} {*‘m,i noreased i artnership lutorest betng e i srved
jo in this Section 2.2{(bas the ™ ional Partnershin Interest™), that (1) 1t 18 an “acc rff‘aied
fvestor™” wnils“'; the meaning of Rviic 501 of the U&. ‘svaummm Aot of 1933, as swnended (the

it 'y, (31 the ”\dmimmﬁ ‘arinership Dnterest is baing sequired for its own aceonnt
and not with @ view to any ollering oy distribution within the mieaning of the Securiiies Act a\ad
any a;m’iimb'ie state securitios faw, (111} i hes no present indertion of selling or ofhorwise
digposing of the Additional Partnership Duterest or any portion thereof in viokation of such laws,
{1} it has suffictent knowledge and expertise in Bosxeial and bosiness roaiers so as o be
capable of evalnating the merity and risks of the Additional Partnership hinterest gnd {vi} &t
understands that (1) the Additional Partnership Interest has not been registered wuder the
Seourities m ) 1:%15: Additional Partnership Isterest may not be sold or transforred in the
Thsence safration oy an exemption from such regisiration and (¢} the Addiional

P *ﬁm ‘ug? iﬂ‘?ﬁ)%‘t,‘(l nrvoives a high degree of risk and 30s capable of hearing the sconomie risks
of the Additional Partuership Intevest

‘”

T

.»

2.3 Additional Representations and Wartanties of the Contr a btee. The
Coutribmiss represents and warvants to the LLU Intersat Corgributor the t{ 15 an “scoredited

jnvestor™ within the meaning of Role 301 of the Securities Act, (1) i e LLO } fervest Contribution
is being acquised for iy own account and not w ith aview teany offering or disteibution within
the meaning of the Securities Aot and any applica is atate seouvities laws, (11} it has no present
wrtention of selling or etherwise disposing of the LLO Intevest Cor ribution or any portion
therego! in violation of such laws, (v} I has sufficient knowledge and experiise in financial and
business matiers o as to he capable of evaluating the merits and visks of the LLC Interest
Contribution and (v} it understands that {8} the LLC Interest Contribution hay not been u,g h’:l‘t‘:ri‘i
unsder the Securities Act, (b} the LLE Interest Contribution may not be sold or wansferred int
absenee of such rogisttation of an C\&m&}}ih‘m from such wur«imﬁmn ciﬂd () mc i E { i? fepest

<

Contribution invelves a high degree of misk and it is ©

e

LLE Gwerest Conintbution.

U Definilons. Uspitalized terms used but not defined herein shall have the
respertive meanings sscribed to such terms in the Partnership Agresment; except that the ferm
“Coramon Interest Percentage™ velery fo the torm as defived in the LLOC Agregiment.

3.2 Expouses. Bach party shall bear its own expenses 1o conpoction veith this
Agreement, ncluding without timitation any transter 1 HRES,
4
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Senendwent, Modieation snd Watver, No smendment of any provizg
aa, ontive, wiless 13*1% 1ne Sihﬁi %‘tg i owiting and stgned by the LLO
A nd the Conteibute ‘s:’“‘, m e of a party to couply with auy obligation wr
agresment h ereamder may ondy be waived Inowreiling hv § ather party, but suol walver shall pot

&

0;\ TR RS 8 Waley ari, ar wh:\p*‘z of w 21}& rRapenl i, e sulneguent oy other failure, _‘\u mmre by
¢ s tabe iy Ao sy bregel of “hi; Agreement oy duthl ‘m th 01
il cons b party s vight e endox '

,”

part m 3 ar HE : e ¢35t
isv,\rm*‘wm nrseRd -§a: pto\‘iawn \\“;E 'f“imi ;

alid and enfoross i‘?it jps avision, vhich comes as close a3 possible o th
S imen dod by the m\-‘a% i o wnenforconbls provision.

o
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. This Ag
: s:‘v san the
I “-i?: mi e

X

H be governed by the lows of the state
g theveo!

of Delaware wit Ew i Afect as a,iz{\‘w m‘ law ‘g_.‘:,t‘w' ;
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BOWETNERS WHEREOT, the parties heveto have exconted this

Confribotion Agresment as of the date first written above,

LOINTEREST CONTRIBUTOR

BATTE, INC.,
individoe ih and in 1t capacity as sole Member of

the LLC
N ’ ;
N

S

Shy \5«' Kapples
' Vice President snd
Tt KECTEIREY

CONTRIBUTER
COVIDIEN LY

By COVIDIEN HOLDING INC.
s aole Genersl Pariner

- "'}‘_, g '»7 i
N T s,
By: §

’{\wn, Matthew 1 Micolells
Title:  Vice President and
Asaistant Seoretary

.

{Bighature pags o Baits Contribation Agtéement]
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