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Schedule A - Trademark Application Nos.

Trademark Application Filing Date
Number

1. EZ-ENDO 75/481851 05/08/1998
2. HAZALERT 75/462528 04/06/1998
3. NITELIFE 75/779083 08/19/1999
4. SADDLEMOUNT 75/768709 08/05/1999
5. SLIP ON 74/650555 03/23/1995
6. SUREGRIP 75/340707 08/13/1997
7. TENDERFIX 75/242111 02/10/1997
8. WINGS MAXIMA 75/649192 03/03/1999
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Schedule B - Trademark Registration Nos.

Trademark Registration
Number

1. 1ST AND TEN and DESIGN 1586618
2. ABLES 1441744
3. ADVANCED CURAD 2265691
4. ANES-T-TRACH 15673137
5. AQUASLIP 1379037
6. ASEPTOSORB 1171943
7. ASR and DESIGN 862067
8. ASSIST 1686233
9. ASSURANCE 2055647
10. |AUDIO-CUFF 1686610
11. |JAUTO-FLATE 756153
12. |BLUE JAY & DESIGN 695406
13. |[BLUE-JAY 140748
14. |CLASSIC 2192490
15. |CLEANCARE 1181163
16. |COMBITRAINER 2228047
17. |COMBITUBE 1625843
18. [CONFORM 1128143
19. |CONFORM 957907
20. |CURAD 538723
21. [CURAD 598634
22. |CURAD 596032
23. |CURAD & DESIGN (B & W) 2265690
24. |CURAD & DESIGN (GREEN) [2265692
25. |CURAD FOR KIDS 2008190
26. |CURAD KID SIZE AND 1709129

DESIGN
27. |CURAD NEON STRIPS 1773371
28. |CURAD NEON STRIPS and 1874495

Design
29. |CURAD SENSITIVE SKIN 1910694
30. |CURADERM 1933565
31. |CURAFIL 1906275
32. |CURAFOAM 1985953
33. [CURAGEL 1906274
34. |CURAKLENSE 1965949
35. |CURASALT 1909126
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36. [CURASILK 1320332
37. |JCURASORB 1851867
38. |[CUREX 1850185
39. [|CURISEP 1522361
40. |CURI-STRIP 1902361
41. |CURITAS 1978438
42. [CURITEX 1303775
43. [CURITY 804726

44. [CURITY 1451998
45. |CURITY 1155556
46. |CURITY 1153798
47. |CURITY 848230

48. [|CURITY 1134537
49. [CURITY 648533

50. [CURITY 1098882
51. (CURITY 1082388
52. |CURITY 409714

53. |CURITY 797303

54. [CURITY 133720

55. [CURITY 2001071
56. |CURITY 591265

57. (CURITY 103242

58. |CURITY 1090893
59. |CURITY 1260864
60. |[CURITY 509864

61. |CURITY 1981146
62. |CURITY KIDS 1753182
63. [CURITY KIDS and Design 1779594
64. |DESIGN - ARROW 1930516
65. [DESIGN - LEG 1139430
66. |[DIGI-TROL Stylized Letters 1157156
67. |DIMENSION 1740818
68. [DIMENSION and Design 1714975
69. |DINOSAURS 1923075
70. |DURASORB 860191

71. |DURASORB 819601

72. [DUSTCARE 1180238
73. |[EASY-CATCH 1866878
74. |EVERDRI 1627936
75. |[EXCILON 1336485
76. |FAIRFIELD 749853

77. |FAST-CATH 1901190
78. |FLEX-C-PAP 2118368
79. |FLEXIBEND 1559682
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80. |FLEX-WRAP 2184611
81. |[FLIP TOP and Design 811153
82. [FORTIFOR 876125
83. |FRESH 'N DRY 1734304
84. |HANDICARE 1440418
85. |HOMERX 1694203
86. |HOMERX 776324
87. |HOMERX and Design 1694204
88. [INBRAND 1912082
89. |INBRAND and Design 1936443
90. |ISAACS 1133410
91. |KENDALL 508593
92. |KENDALL 387797
93. |[KENDALL 848114
94. |KENDALL 618215
95. |KENDALL 825199
96. |KENDALL 1145959
97. |KENDALL 616002
98. |(KENDALL 699079
99. [KENGUARD 1439076
100. |[KENGUARD 1997111
101. (KERLIX 1074850
102. |[KERLIX 426743
103. | KERLIX LITE 1565409
104. |LAKESIDE 176550
105. |[LAR-A-JECT 1573138
106. |LASER-TRACH 1821160
107. |LISCO 413420
108. [LULLABY 863186
109. [IMAXI CARE 1363157
110. IMAXI CARE 1653587
111. IMAXIFLO 1994003
112. |MEDICAL DISPOSABLES 982377
113. [MEDICAL DISPOSABLES and {1857595
Design
114. IMEDI-LOFT 1302474
115. IMEDI-WIPES and Design 1323142
116. IMONO-FLO 1344168
117. INATURALON 1944609
118. |O-B 845534
119. |O-B 224096
120. |ORTHALETIC 306965
121. |PARA-BLOC 887565
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122. |PARKEDALE 738737

123. [PARTEX 850294

124. [PATIENT FOLD 1285148
125. |PEAKOMETER 1179964
126. IPHARMACOIL 804345

127. |PMP 1819350
128. |PMP 1702812
129. |PMP 1853945
130. {POLYCARE 1360378
131. |POLY-FRESH 1295935
132. |POLYGARD 1124455
133. [POLYGARD 1l 1624657
134. [POLYPUFF 1730198
135. [POLYSKIN 1365186
136. (POLYVENT 790792

137. |PRECISION 1929652
138. [PRESENCE 1880223
139. [PRIMETIME 1555639
140. |PROF. MED. PRODUCTS 1928803
141. [PROF. MEDICAL PRODUCTS (1928803
142. (QUALCON 1467177
143. |READI-BANDAGE and Design |587600

144. |READIFLEX 806037

145. [REGU-VAC 791485

146. |RING-FLO 2141275
147. |RONDIC 525059

148. |SAFEGUARD 2182596
149. |SAFETAP 2177043
150. [SAFETRAK 1608964
151. [SAFE-T-VAC 1961332
152. (SANABAN 902283

153. |SANABAN 776694

154. |[SANABAN 795635

155. |SANTA STRIPS 1837540
156. |SCD SEQUEL 1974539
157. |[SCD SEQUEL 2007742
158. |SEAMLESS 1630566
159. |SHER-I-BRONCH 1559688
160. |SHERIDAN 1581320
161. |SHERIDAN and DESIGN 1654827
162. |SHERIDAN/CF 1582418
163. |SHERIDAN/HVT 1560698
164. |SHER-I-FLEX 1565738
165. [SHER-I-SLIP 1565739
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166. |SHER-I-SWIV 1558905
167. |SIGNATURE 1800617
168. |SIMPLICITY 1808321
169. |SKIN SAVER 1660700
170. [SLIP-SHEEN and DESIGN 930920

171. |SOFT-WRAP 630202

172. |SOLUTION-PLUS 1621049
173. [SONASCOPE 1576250
174. |[SONATEMP 1555649
175. [SORBANT 1598127
176. [SORB-IT & DESIGN 1208081
177. |SORB-IT II 1417350
178. |SPECIPAN 986051

179. [SPIRAL-FLEX 1559680
180. |SPLASHGUARD II 2283253
181. [STA-PUT 1738984
182. |[STERISHARPS and Design 572988

183. [SUPERIOR 1947950
184. |SURE & THIN 1831052
185. |[SURE CARE and Design 1411197
186. |[T.E.D. 572986

187. (T.E.D. 1285917
188. |[TELFA 607346

189. |TELFA CLEAR 1938998
190. [TELFA MAX 2091657
191. |TELFA XTRA 1964716
192. ITENDEROL 1984227
193. [TENDERSKIN 866478

194. [TENDERSORB 1241954
195. ITENDERWRAP 2012752
196. [TENSOR 300471

197. |THE MARK OF QUALITY AND (1628821

VALUE

198. [TRANS-BLOC 998774

199. | TRIPAQUE 1009097
200. [TRIPAQUE 1173046
201. |[ULTIGARD 1487381
202. [ULTRAMER 1939562
203. [UNIGARD 1048404
204. |[UNIGARD II 1615415
205. [UNISORB 791483

206. [UNISORB 805667

207. [UNISORB 953732

208. |VAL-U-GARD 1345918
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209. |[VAL-U-SORB 1056408
210. IVENTEX 1852849
211. [VERSALON 1371153
212. [VERSALON 1470391
213. |VISTEC 1361648
214. [WAYNE 763590

215. (WEBCOL 747513

216. |WET PRUF 1183428
217. \WET-PRUF 500761

218. |WILLPOWER 1617128
219. |WINGS 1381208
220. IWINGS 1662163
221. |WINGS 1907037
222. |\WINGS and DESIGN 1805744
223. [WINGS AIRFLOW 1979779
224. [WINGS MAXIMA and DESIGN |1733981
225. [WINGS PM 1471342
226. |YIELD 1308591
227. YOUR HEALTH CARE 1346080

SOURCE .....

O1t.doc - 19429/34
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TYCO CONTRIBUTION AGREEMENT
by and among
TYCO INTERNATIONAL (US) INC.
and
TKC HOLDING CORP.
aild

KHPC HOLDING

Dated as of October 1, 1998

CHIDOCS02:106171.2
09/29/98
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TYCO CONTRIBUTION AGREEMENT

THIS TYCO CONTRIBUTION AGREEMENT (this "Agreement") is entered into by
and between Tyco International (US) Inc., a Massachusetts corporation (“Tyco”™), TKC Holding
Corp., a Delaware corporation (the "TKC") and KHPC Holding, a Delaware general partnership
(the “Partnership”) as of this 1st day of October, 1998 (the "Contribution Date"). (TKC and the
Partnership are sometimes referred to collectively as the “Subsidianies™).

Y

RECITALS SR

1. Tyco conducts a business which involves the manufacture, saleanddxsmbunonof
medical and surgical supplies within the United States (the "Business”). N

2 Tyco wishes to contribute undivided interests in the Business (except the /
"Excluded Assets,” as defined in Section 1.2 of this Agreement) as a capital contribution to the | 1

PMp(Mammy-ﬁwM(%%)MM)mmCmﬂ&mﬁmd
ninety-five percent (95%) to the Partnership and five percent (5%) to TKC (such relanve
pcrceuhgabemgmfemdtouﬂn“PMpW”). ,

3. ImmedxatelymnthequanoftbeBm@oﬂnSnbsﬂlmmC_

dgsn‘es to coatribute its interest in the o The W C°‘“P‘“¥ LP (ﬂ“ W' 1
Partnership”) for a five percent (5%) hmmd?umﬁupmwmthe :
pmmmmmnwm“mmmm‘ |
Partnership dated as of the date hereof.

5. Inordawnnnunmanymfcrmandtheadmmuuahvebmdmofpwpanng
i multiple sets of conveyancing documents, the Subsidiaries have directed Tyco to transfer their
 interests in the Assets of the Business directly to the Kendall 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 TYCO TO THE SUBSIDIARIES

1.1 Contribution of the Assets. ' i |

(a) Subject to the terms and conditions of this Agreement, Tyco hereby

assigns, transfers, ahd delivers to the Subsidiaries, in proportion to their Percentage Interests, free
and clear of all title defects, objections, liens, pledges, claims, rights of first refusal, options,

' CHIDOCS02:106171.2
092998
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charges, security interests, mortgages, or other encumbrances of any nature whatsoever
(collectively, “Encumbrances") 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 Tyco as the same shall exist on the Contribution Date
(collectively, the "Assets"), and including, without limitation, all right, title, and interest of Tyco
in, to and under:

(i)  All parcels of land owned by Tyco (collectivels', the "Fee
Property") and all buildings, fixtures and improvements erected on the Fee Property
(collectively, "Improvements”) (the Fee Property and Improvements hereinafter
collectively referred to as the "Subject Property™);

(ii)  All machinery, equipment, furniture, vehicles and other tangible
property (including, without limitation, maintenance and operating supplies, fuel, and
spare parts for such machinery and eq_uipment) of Tyco (collectively, the "Equipment");

(iif)  All raw matenials, finished goods, work-in-process, supplies and
inventories of Tyco (collectively, the “Inventory"); :

' : (iv) Those patents, copyrights, trademarks, trade names, technology,
‘know-how pmcesscs, trade secrets, inveritions, proptictary data, formulae, research and .. -,

" development data, computer software programsm&o;ﬁgr xnmgml;propcny ‘and- my, s

apphcatnons for the same, used pnmanly inthe B Stness; and all
(collecﬂvely, "En ¢ ,"

\:»' oW

’ (v) All the leases of certain propeny of Tyco together with .all
fixtures, office equipment, furnishings, furniture, and other tanglble property located
thereon (collectively, the "Leased Property");

(vi)  All of Tyco’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
amounts representing reimbursements for items paid by Tyco (collectively, "Claims");

(vii) Those contracts, agreements, leases, licenses and other
instruments, arrangements and commitments being assumed by the Subsidiaries with
respect 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");
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| km)hensforcmxem"’l'axes (a:deﬁnedeectmn'lltofthls A

(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");

(x)  All transferable bonds or deposits made by Tyco or its
predecessors in title (or its agents) with any governmental agency or authority or with any
utility company or third party relating to the construction, use, operation or enjoyment of
the Assets;

(xi)  All prepaid rentals and other prepaid expenses arising from

payments made by Tyco in the ordinary and usual 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;

(xif) Ongmalsorcoplesofallbooks,mords,ﬁlcsandpapﬂs,whethcr
mhardoopymcompmerfonmgusedmtheﬂmmmchﬂmgmﬂmmhmtaﬁon,
engxmnngmfonmnon,mauualsanddah,salesand dver
purchase correspondence, hsmofpmemmdfmmumﬁusaudpdmmlm
employment records and, with respect to information rejating to "Tax" (as defiped. in

Section 7.4(e) of this Agreement), any information thet is necessary for the preperation of
anyTaxretumstobeﬁledaﬁnﬂwConmhunonDateordmdemnauwaf&cTum _‘

-..,;-baslsoftheAssets(coﬂmvdy "Files and Records”); and:

wxmoutpenmy,(w)Emumbrmwmch,mmwommwwmormmm
have a material adverse effect on the business or financial condition of the Business taken as a

wholeormatemllyme:fetcw:ththemmuseofmymwtbmm and (v)

casements, rights-of-way, building or use restrictions, exceptions, variances, reservations, or
similar Emhmofmoﬁﬁwﬁn&hnmmwymmmepmntmeof

any Sub;ecthpeﬂy
1.2 - Excluded Assets.
(8) The Subsidiaries expressly understand and agree that there shall be

‘excludedﬁumthcA:setsthefollowxngassetsandpropauesonycowm:hmusedm

connection with the Business:

()  Those certain parcels of land described in Schedule 1.2 hereto (the
"Excluded Fee Property”) and the buildings, fixtures, and improvements erected on the
Excluded Fee Property (collectively, "Excluded Improvements”) (the Excluded Fee
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Property and Excluded Improvements hereinafter sometimes collectively referred to as
the "Excluded Facilities");

(i)  All of Tyco’s claims against third parties relating to the "Excluded
Assets,” and the related unliquidated rights under manufacturers’ and vendors' warranties,
including all amounts representing reimbursements for items paid by it;

(iii)  All of Tyco’s right, title, and interest in and to all Permits relating
to the construction, use, operation, or enjoyment of the Excluded Assets;

(iv) Al of Tyco’s right, title, and interest in and to all transferable
bonds or deposits made by it or its predecessors in title (or its agents) with any
governmental agency or authority or with any utility company or third party relating to
the construction, use, operation, or enjoyment of the Excluded Assets;

(v)  All of Tyco’s right, title, and interest in and to all prepaid rentals
and other prepaid expenses arising from payments made by Tyco in the ordinary and
usual course of the operation of the Business in connection with the Excluded Assets;

(vi)  Any Assets sold or otherwise disposed of in the ordinary course of
the operation of the Business and not in violation of any provisions of this Agreement
during the period from June 30, 1998 until the Cnntnbunon Date;or -

| (b) ) »The Exduddd Faghhes, Exemded qupmen:, ‘Exclmed Intmgxbte

o contributed to the Subsidiar
- referred to as the "Excluded Assets.”

1.3 Acceptance of Assets; Conveyance Instruments. The Subsidiaries hercby
accept the contribution of Assets from Tyco. The Subsidiaries hereby instruct Tyco to deliver
their undivided interests in such Assets and all right, title and interest therein to the Kendall
Partnership. In order to effectuate the contribution of the Assets as contemplated by this Section
1, Tyco has, or will hereafter, execute and deliver, or cause to be executed and delivered, all such
additional documents or instruments of assignment, transfer or conveyance in addition to this
Agreement, in each case dated as of the Contribution Date (collectively, the "Conveyance
Instruments”), as the partics and their respective counsel shall reasonably deem necessary or
appropriate to vest in or confirm title to the Assets to the Kendall Partnership.

1.4  Assumed Liabilities. Subject to the terms and conditions of this Agreement, in
reliance on the representations, warranties, covenants, and agreements of the parties contained
berein, the Subsidiaries hereby pro rata, in accordance with their Percentage Interests, assume
and agree to pay, discharge, or fulfill all liabilities and obligations relating to the Business
including all of the liabilities and obligations in respect of the contracts, agreements, licenses,
and other instruments, arrangements, and commitments of Tyco and the leasehold obligations,
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including by assignment or sublease, in respect of the Leased Office Property of Tyco, to the
extent that the Subsidiaries may assume such liabilities and obligations without causing any
recognition of gain to any person under the principles of Code Sections 357, 731 or 752
(collectively, the "Assumed Liabilities").

1.5  Excluded Liabilities. Notwithstanding any provision of this Agreement or any
Conveyance Instrument to the contrary, the Subsidiaries do not agree to assume any liability or
obligations of Tyco set forth below and such liabilities and obligations shall be retained by and
remain liabilities of Tyco (all of such liabilities and obligations not being assumed hereinafter
referred to as the "Excluded Liabilities™): sy

(a)  Any liability for "Tax" (as defined in Section 7.4 of this Agreement)
arising from or with respect to the Assets or the operations of the Business, other than described
in Section 1.5(b) hereof, which is incurred in or attributable to the "Tax Indemnification Period"
(as defined in Section 7.5 of this Agreement) (the "Excluded Tax Liabilities"); or

(b)  Any liability for Tax imposed on or payable by Tyco which is incurred in
or attributable to the Tax Indemnification Period except to the extent reflected in the
"Contribution Date Balance Sheet” of Tyco dated as of June 30, 1998 (as defined in Section 4.5

- of this Agreement), provided that, in the event that any "Indemnitec” (as defined in Section 7.4
. of this Agreement) incurs a "Tax Loss" (as definéd in  Section 7.3(a) of this Agreement) in
. respect of any item which gave rise to any ‘ambimit -included in the provision or reserve for. . -
L defenedmcometaxessctforthontheConmbuhonDaﬁbBahlceSMsnchlndemnmeshaﬂbe=i ,

Any liabilities to Affiliates.
ARTICLE 2

CONTRIBUTION OF ASSETS BY TKC TO PARTNERSHIP

2.1 Contribution of the Assets. Subject to the terms and conditions of this
Agreement, TKC hereby assigns, transfers, and delivers to the Partnership its undivided interests
in the Assets free and clear of all Encumbrances other than Permitted Encumbrances.

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

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

the Assets to the Kendall Partnership.

2.4  Assumed Liabilities. Subject to the terms and conditions of this Agreement, 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 the Partnership may assume such liabilities and obligations 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 contrary, the Partnership will not assume any
Excluded Liabilities.

ARTICLE 3

DELIVERIES

3.1  Deliveries by Tyco to the Sulmdunes Tyco will deliver, with effect from the
.C ontnbuuon Date, the followmg.\ s :

SES (t)i -5 The, Conveymﬂnsmm}nts to effect the combtmon of the-Assets to, .
. ‘_andthe assumpnonoftheAssumdLmbdmcsby‘ihePammshmpmmtﬂ Sectxonl 3abQV¢,‘ S

32  Governing Tyco Documents. Tyco will deliver, or make avallablc for review by
the Subsidiaries, the Certificate of Incorporation and Bylaws of Tyco. '

33  Acceptance of Contribution to the Subsidiaries. In exchange for its
Contribution of the Assets as described in Section 1.1, the Subsidiaries will accept the
contribution to capital of the Subsidiaries.

34  Deliveries by TKC to the Partnership. TKC will deliver, with effect from the
Contribution Date, the following:

(a) Any Secondary Conveyance Instruments necessary, in addition to the
Conveyance Instruments, to effect the contribution of the Assets to, and the assumption of the
Assumed Liabilities by, the Partnership;

(b)  All other previously undelivered items required to be delivered by the
TKC or prior to the Contribution Date pursuant to the terms of this Agreement.
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- whole) (thc Mau:nal Junsdlcuons")

3.5  Governing TKC Documents. TKC will deliver, or make available for review by
the Partnership, the Certificate of Incorporation and Bylaws of TKC.

3.6 Effect of Contributions to the Partnership. In exchange for its Contributions of
the Assets as described in Section 2.1, the Partnership has issued the Subsidiaries the Partnership
Interests described in the Partnership Agreement.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF TYCO TO THE SUBSIDIARIES
Tyco hereby represents and warrants to the Subsidiaries as follows: ‘

4.1  Organization. Tyco is a corporation which is duly organized, validly existing,
and in good standing under the laws of the state of Massachusetts, with the corporate power and
authority to own, lease, and operate its properties and to carry on its business as now being
conducted.

4.2  Qualification. Tyco (with respect to the Business only) is licensed or qualified to
do business as a foreign corporation and is in good standing to the extent required by law in the
jurisdictions in which it conducts its business (except where the failure to so qualify would not
have a material adverse effect on the business or ﬁnancxal condmon of the Busmcss taken as a

shareholders of Tyco; no other corporate proceedings on the part of Tyco or any other person or -
entity, whether pursuant to the Certificate of Incorporation or Bylaws of Tyco or by law or
otherwise, are necessary to authorize Tyco to enter into this Agreement or to consummate the
transactions contemplated hereby and thereby; and this Agreement is the legal, valid, and binding
obligation of Tyco.

44 No Violations. The execution or delivery of this Agreement, and the
consummation of the transactions contemplated hereby or thereby will not:

(@)  Require any material filing or registration with, or consent, authorization,
approval, or Permit of, any governmental or regulatory authority on the part of Tyco;

(b)  Violate (i) any material order, writ, injunction, judgment, decree, or award
of any court or governmental or regulatory authority or (ii) to the knowledge of Tyco, violate or
will violate any "Law," as defined in Section 4.22 of this Agreement, of any governmental or
regulatory authority to which Tyco or any of their respective properties or assets are subject;

(c)  Violate or conflict with any provision of, or constitute a default under, the
Certificate of Incorporation or Bylaws of Tyco; or .
-7-
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(d) (i) violate or breach or constitute a default (or an event which, with notice
or lapse of time or both, would constitute a default) under, or give rise to a right to terminate, any
material mortgage, contract, agreement, deed of trust, license, lease, or other instrument,
arrangement, commitment, obligation, understanding, or restriction of any kind to which Tyco
(with respect to the Business only) is a party or by which its properties may be bound, or (i) will
cause, or give any person grounds to cause, to be accelerated (with notice or lapse of time or
both) the maturity of, or will increase, any liability or obligation of Tyco which violation, breach,
default, liability, or obligation, individually or in the aggregate, is or would be material to the
business or financial condition of Tyco or the Business taken as a whole.

4.5 Financial Statements. Tyco has heretofore delivered or will deliver-to the
Subsidiaries a pro forma balance sheet for the Business (excluding certain assets that are not
included in the transactions contemplated by this Agreement) as of June 30, 1998 (the
"Contribution Date Balance Sheet”), prepared in conformity with accounting principles
consistently applied and fairly presenting the financial condition and results of operations of the
Business for the periods and as of the dates stated therein.

46  Absence of Certain Changes or Events. Since June 30, 1998 (the "Balance
Sheet Date™), Tyco has operated the Business in the ordinary course consistent with past practxce
and neither Tyco nor the Business taken as a whole has:

' " (a) Suffered 'any material adverse change. in its business or any event or:

condition of any character, which, individually. or in the aggregalte, has.had or might reasonably - ... - -

" be cxpectcd 1o have a material advcrse eﬂ’edt -on; the :bssiness ‘or finanjal icondition of the ».- .. -« . .-
‘ ‘Busmesstal&’ ”awhq!e; ’ " ST g- SETTILES T e '

c»therwnse) or entcred mto any transactlons otherthanmtheordmary course of busmcss, o

(c) Paid, discharged, or satlsﬁcd any claims, obligations, or - liabilities
(absolute, accrued, contingent, or otherwise), except the payment, discharge, or satisfaction in the
ordinary course of business and consistent with past practice of any claims, obligations, and
liabilities (i) which are reflected or reserved against in the Contribution Date Balance Sheet or
(1i) which were incurred in the ordinary course of business and consistent with past practice since
the Balance Sheet Date;

(d)  Permitted or allowed any of its properties or assets to be subjected to any
Encumbrances or other liabilities and obligations, except (i) in the ordinary course of business
and (ii) Permitted Encumbrances;

(e) Sold, conveyed, or otherwise disposed of any properties or assets, except
for fair consideration in the ordinary course of business and consistent with past practice;

® Disposed of or permitted to lapse any item of Intangible Property, or any
license, Permit, or other form of authorization to use any Intangible Property;
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(8)  Except for normal increases consistent with past practice, institute any
new benefit programs for its Employees;

(h)  Made any capital expenditure, or commitment for a capital expenditure,
for additions to property, plant, equipment, or Intangible Property, other than in the ordinary
course of business;

(i) Made any change in any method of accounting or accounting practice or in
any Tax procedures or elections; or

(j) Agreed, whether in writing or otherwise, or made any artahgeinem, whether
or not legally binding, to take any action which, if taken prior to the date hereof, would have
been required to be disclosed on a Schedule to clauses (a)-(i) of this Section 4.6.

4.7 Certain Tax Matters.
(a) Tyco:

(i) Has filed or will file or furnish when due in accordance with all
applicable laws all Tax returns, statements, reports, and forms (including information
returns and reports) required to be filed or furnished with respect to_the Business or the
Assets with respect to any Pre-Contribution Tax Penod as. deﬁned in Section 7.4
(coIlectxvely, the "Returns") . e

L (ni) 13 not suiuect to any maierial Iiens for Tw nm1ts asws other\’a v
than hens for taxes whmharenotyetdmor whmhmmy%hle mﬂmutp;nm)k, e T L

4‘5, » A *{ HUERY b3 (lﬁf Tirs x««*‘n;ﬁ .: 3 & L i 5} %
| or mvestlgahons with respect to any Tax or assessment for which Tyeo eould be liable,
which would be material to the Business, to the lcn.owledge’ ‘of the directors ar officers of
Tyco, and (B) requests for rulings in respect of any Tax on the Business or any proposed
transaction pending before any Taxing Authority.

(b) None of the directors or officers of Tyco is aware of any state of facts
which could give rise to any claim, audit, action, suit, proceeding, or investigation with respect to
any Tax or assessment for which Tyco could be liable and which would be material to the
Business or the Assets.

48 Condition of Facilities. The manufacturing and other facilities included in the
Assets or owned by Tyco are in adequate working order for the continued conduct of the
Business as it is presently conducted.

4.9  Utilities; Access. The manufacturing and other facilities included in the Assets
have water supply, storm and sanitary sewer facilities, access to telephone, gas, and electrical
connections, fire protection, drainage, means of ingress and egress to and from public highways
and, without limitation, other public utilities, all of whxch are adequate for the continued conduct
of the Business as it is presently conducted.
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4.10 Certain Conditions Not Present.

(a)  To the knowledge of Tyco there are no liabilities of the Business of any
kind whatsoever, whether accrued, contingent, absolute, determined, determinable, or otherwise,
and there is no existing condition, situation, or set of circumstances which could reasonably be
expected to result in such liabilities which in the aggregate are material to the Business taken as a
whole, other than:

() Liabilities disclosed or provided for in the Contribution Date
Balance Sheet; and R

(ii) Liabilities incurred in the ordinary course of business consi;ztent
with past practice since the Balance Sheet Date.

(b)  Tyco has not received notice of any pending, and has no knowledge of any
threatened or proposed, proceedings or governmental actions to modify the zoning classification
of, or to condemn, expropriate, or otherwise take, or to purchase in lieu thereof, all or any
material part of any Subject Property.

(¢)  Tyco has not received notice of any pending, and has no knowledge of any

threatened or proposed, reassessments or special assessments or penalties or interest with respect:

f  to real estate taxes applicable to any Subject Property which could, in the reasonable judgment of
[ . Tyco, have any material adverse effect on the busmess or ﬁnanctal CDDdlthﬂ: of the Business ..

»takmasawholge T I P SO A . .

1 Il Céndiﬁon of Eqmpment The mac’bmery eq

5 ,»ptba t;pg@e : . of, ;aq ‘which:are:inchided inithe: Ass
. opt'ﬁting’cbn&iﬁbn fo‘rﬂmc&hﬁnﬂed condwt ofthcﬂusiness*asrfff resently corn

e

‘ 412 Inventory, Receivables. Substantially all items of Inventory of Tyco are of a
good and merchantable quality, usable and saleable in the ordinary -course of business. The
inventory set forth on the Contribution Date Balance Sheet is stated properly therein at the lower
of cost or realizable market value, determined in accordance with accounting principles
consistently applied. The quantities of all items of Inventory are reasonable and warranted in the
present circumstances of the Business.

4.13 Title to Properties; Encumbrances. Except as set forth in the Financial
Statements or in the Schedules hereto Tyco has good and marketable title to each piece of Fee
Property and to the Improvements thereon, in each case free and clear of all Encumbrances,
except for Permitted Encumbrances, and has title to all of the other tangible Properties, free and
clear of all Encumbrances, except for Permitted Encumbrances. As a result of the delivery to the
Partnership of the Conveyance Instruments, all of the Assets are owned free and clear of all
Encumbrances, except Permitted Encumbrances and encumbrances created by the Subsidiaries
(whether or not arising from the transactions contemplated hereby).
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4.14 Leases. Each lease pursuant to which Tyco leases real or personal property is in
full force and effect in accordance with its terms, no Lease has been modified or amended in
writing, and Tyco 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
financial condition of the Business taken as a whole.

4.15 Patents, Trademarks, and Similar Rights.

(8)  Tyco 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 currently used in the Business;

(d) 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
licenseoragreement,andTycohasnoknowledgeofanyvalidbuisformyswhclaim;and

~ (¢) To the knowledge of Tyco, the use of such Intangible Property by Tyco
_dounotmhngeonthengmsofanypemnorennty . :

e 4.16 Insnrancc Tycohashmatofonmadeawhblefor'_
vlete of all material pol f ility; wo

2 asltisp;eﬁenﬂyoondwted.

4.17 Documents. Tyoo has heretofore delivered or made avallable to. the Subsxdmnﬁ
to the extent requested by the Subsidiaries, the following documents, each of which is true and
complete:

(s)  Copies of all material contracts, agreements, or other commitments,
written or oral, to which Tyco (with respect to the Business only) is a party or has succeeded to a
party by assumption or assignment or in which it has a beneficial interest (any contract or
agreement shall, for the purposes of this Agreement, be deemed material (A) if the Business
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
course of business, or (D) if it constitutes a management contract or employment contract
(excluding oral agreements that arise by operation of law)); and

(d)  Copies of all product bulletins, technical bulletins, or other advertising or
sales materials currently used in connection with the Business.
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4.183 Labor Matters.

()  To the knowledge of Tyco, Tyco (with respect to Business Employees) is
operating in material compliance with all applicable law respecting employment and
employment practices, terms and conditions of employment and wages and hours, and is not
engaged in any unfair labor practices.

(b)  To the knowledge of Tyco, there are no unfair labor practice complaints,
labor disputes, work stoppages, or union organization efforts, or threats of the foregomg, directed
against any of the operations of the Business. :

4.19 No Breach.

(a)  Each material Permit, contract, agreement, deed of trust, lease, policy,
license, plan, commitment, arrangement, and understanding (whether evidenced by a written
document or otherwise) referred to in this Agreement or in any Schedule hereto, under which
Tyco has any right, interest, or obligation is in full force and effect

(b)  Tyco is not in breach of any material agreement of Tyco (with respect to
the Business) and there does not exist any default or event (including the execution and delivery
of this Agreement and no consummation of the transactions contemplated hereby or thereby)
wlnch,thhthegwmgofnoﬁceorthelapseofﬁmeorboth,wouldbeoombabrmhordefmm, -
A andthcrensmbasxsforanyvahdclmmoftdgfauhmmymmdwanyw and'liyeo.'
' has used its best ¢ ,,mwméﬁcmm(mmma&"
" artes el o the crisinmanion i A

transactions contemplated by this Agreement.

421 Litigation. MmmAcnonspendnngorthreatenedbyoragmnst,or
involving Tyco (with respect to the Business only) or any directors, officers, or employees
thereof in their capacity as such or which question or challenge the validity of this Agreement, or
any action taken or to be taken by Tyco pursuant to this Agreement in connection with the
transactions contemplated hereby or thereby, and to the knowledge of Tyco, there is no valid
basis for any such Action.

422 Compliance With Applicable Law; Adverse Restrictions. The operations of
Tyco (with respect to the Business only) are being conducted in material compliance with (a) all
applicable Permits, orders, writs, injunctions, judgments, decrees, or awards of all courts and
governmental and regulatory authorities, and (b) to the knowledge of Tyco, all material laws
(statutory or otherwise), ordinances, rules, regulations, bylaws, and codes of all govenmental
and regulatory authorities, whether federal, state, or local (individually, a "Law" and collectively,
"Laws"), which are applicable to the Assets of the Business (including, without limitation, those
related to public or occupational safety, pollution and protection of the environment, and
hazardous or other waste disposal). Tyco (with respect to the Business) has not received any
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written notification of any asserted present failure to comply with any Law, except for failures
which in the aggregate are not and were not material to the conduct of the Business as a whole or
which Tyco has taken steps to correct or contest in good faith.

423 Eanvironmental Protection. To the knowledge of Tyco, Tyco (with respect to the
Business) has obtained all material Permits relating to pollution or protection of health, safety, or
the environment which are required by Law ("Environmental Permits"), including, without
limitation, those regulating emissions, discharges, or releases of Hazardous Substances (as
defined in CERCLA, as amended by SARA "Hazardous Waste," and "Regulated ; Substances" as
defined by CERCLA) into ambient air, surface water, groundwater, or land, "or resuiting
treatment, storage, or disposal of Hazardous Substances. Tyco is materially in compliancé with
such required Environmental Permits and is also in compliance with all other material
limitations, restrictions, conditions, standards, prohibitions, requirements, obligations, schedules,
and timetables contained in any Laws or contained in any code, order, decree, or judgment
issued, entered, promulgated, or approved thereunder.

4.24 Assets Necessary to Business. As a result of the transactions effected hereby, the
Subsidiaries (with respect to Assets owned prior to the Contribution Date by Tyco) (a) will have
title to, or a valid leasehold interest in, all material tangible and intangible assets and properties
relating to the Business; (b) will possess all material consents, authorizations, approvals, and

. Permits relating to- the Business; and (c) will be party to-all material agreements nmsuy to
, contmue to cm'ry on the Business substanually as presently conducted C

N ,..‘ vl-:’ o v\ =y i
S Wil ﬂ\ia_t. T e mc?P

4.26 Brokers. Tyco has neither incurred nor will incur any broker's, finder’s,
investment banking, or similar fee in connection with the transactions contemplated by this
Agreement and Tyco has not made any statement or representation that could form the basis for
any claim for any such fee.

427 Governmental Approvals and Consents. Except as referred to in Section 4.20
or Section 7.8, no approval, authorization, consent, or other order or action of Tyco with any
court, administrative agency, or other governmental authority is required for the execution and
delivery by Tyco of this Agreement or the consummation by Tyco of the transactions
contemplated hereby.

ARTICLE §

REPRESENTATIONS AND WARRANTIES OF TKC TO THE PARTNERSHIP

TKC hereby makes to the Partnership, with respect to its undivided interest in the
Business received from Tyco, each representation and warranty in Article 4 hereof, substituting
for each use of the word “Tyco” in Article 4 the word "TKC" and substituting for each use of the
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- consummation ofmetmnsacuons

words “the Subsidiaries” in Article 4 the word "Partnership” (as appropriate to reflect the
ownership of its undivided interest in the Business by TKC and the transfer of its undivided .
interest in the Business to the Partnership).

ARTICLE 6

COVENANTS OF THE PARTIES

6.1 Consents, Permits, Etc.

(a) Tyco has obtained or will obtain at the earliest pmctxcable "Bate hereafter
all consents, appmvals,govemmentalﬁlmgs,unhonuums,mdetsneoessaryto(A)the
consummanmoftheumacnomcommplmdbythnswmdm)ﬂlewnnmwd
conduct of the Business by the Subsidiaries after the Contribution Date as it is presently
condwtedmdddlvmhetmthormﬂdehwwbmobtamﬁdm to the Subsidiaries, as
applicable, oopxes of each such consent, approval, govuumamlﬁhm,whmmﬁon,mdpemnt.

dmgwdtnmble'l‘yeotopwmns blig:
benefits. of, any such agreements, including enfe _ SO, 4 e
Subad:m&s,ofmyandallrighofﬁwwuoﬂmw] _Mgomdthcbreuch
or cancellation thereof by such other party or otherwise. Tyeowillplmpﬂypaytothe
smm«wmnmmmmmmmmmm

@ Tomementmnmyof&emlmmmmms,
mmmmmm«mmmmmmummm
Section 6.1(d) called Ammenm")cammwnmdbymnﬁﬂedmﬁe?mpwﬁw
the consent of another party, and such consent kas not been obtained as of the Contribution Dete,
mCammePMpawmmpummmymﬂemmMmdwemﬂe
TKC to petform its obligations under, and to provide for the Partnership the benefits of, any such
aymmm,mhﬂngmfommemamymandfwthemmof&wp,ofmym
allngh&ofTKCagainmﬂwothapmyﬂwmmmmomﬁﬁnhmhotcmdhuonthmof
by such other party or otherwise. TKC will promptly pay to the Partnership when received all
mom«recexvedunderanysuchagreements
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ARTICLE 7

SURVIVAL OF REPRESENTATIONS; INDEMNIFICATION
7.1  Survival; Indemnification.

(8)  The covenants, agreements, representations, and warranties of the parties
hereto contained herein or in any certificate or other writing delivered pursuant hereto or in
connection herewith shall survive the Contribution Date until October 1, 1999 except that such
covenants, agreements, representations, or warranties relating to the Tax mattess shall extend
until the expiration of the applicable statutory period of limitations (giving effect to any, waiver
or extension thereof). Notwithstanding the preceding sentence, any covenant, agreement,
representation, or warranty in respect of which indemnity may be sought under this Article 7
shall survive the time at which it would otherwise terminate pursuant to such sentence, if notice
of the inaccuracy or breach thereof giving rise to such indemnity shall have been given to the
party against whom such indemnity may be sought, prior to such time.

(b)  Each of the Indemnitors hereby agrees to indemnify each Indemnitee (as
each is defined in Section 7.4 of this Agreement) against and agree to hold it harmless from any
and all damage, loss, liability, and expense (including, without limitation, reasonable expenses of
investigation and attorney's fees and expenses in connection with any action, suit, proceeding, -

claim, investigation, or other loss) (a “Loss”) incurred or suffered by sueh Indemnitee arising out -

bt

* and hiold ‘thé" THAEHiGTbe BaivaTEss , ,
Section 7.1 only to the extent that the aggregate amount of all such Losses exceeds Two Million
Dollars ($2,000,000) (the “Liability Threshold™). In the event that the aggregate amount of all
Loss (other than relating to Taxes) with respect to Section 7.1 of this Agreement sustained by the
Indemnitee exceeds the Liability Threshold, and the Indemnitor is required to indemnify such
[ndemnitees, the Indemnitor shall be responsible for payment for all Loss with respect to Section
7.1 of this Agreement in excess of the Liability Threshold: provided, however that in no event
shall the amount of Loss (other than relating to Taxes) with respect to Section 7.1 of this
Agreement payable by an Indemnitor exceed in the aggregate Fifty Million Dollars
($50,000,000).

73  Tax Indemnification With Respect to Tax Liability of Tyco and Other Tax
Matters. '

(8)  Except to the extent such Taxes are set forth in the Balance Sheet of Tyco
dated as of June 30, 1998, Tyco shall indemnify and hold harmless the Subsidiaries and TKC
shall indemnify and hold harmless the Partnership from:
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@) Any liability for Tax of Tyco which is incurred in or attributable to
the Tax Indemnification Period; and

(i)  Any liability, cost, expense (including, without limitation,
reasonable expenses of investigation and reasonable attorneys' fees and expenses), loss,
damages, assessment, settlement, or judgment arising out of or incident to the imposition,
assessment, or assertion of any liability described in subclauses (i) and (ii) hereof,
including those incurred in the contest in good faith of appropriate proceedings for the
imposition, assessment, or assertion of any tax (subject to the provisions of Section 7.3(e)
hereof), and any liability of an Indemnitee by reason of being a transferee bf the assets of
Tyco with respect to any liability for Tax of Tyco which is incurred or attributable to the
Tax Indemnification Period.

The sum of (i) and (ii) above is referred to herein as a “Tax Loss.”

(b)  In the case of any Taxes that are imposed, assessed, or asserted on a
periodic basis and are payable for a Taxable period that includes (but does not end on) the
Contribution Date, the portion of such Taxes related to the portion of such Taxable period ending
on the Contribution Date and the portion of such Taxes that is incurred in or attributable to the
Pre-Contribution Tax Period shall (i) in the case of any Tax other than a Tax imposed on,
measured by, or related to revenues, gross or net income, receipts, gains, or. compensation, be
| deemied to be the amount of such Tax for the entire Taxable period multiplied by a
- numesiitor “of which is the number of days-in" the Pre:Contribution Tax' Period . and

fwhnehxsthcnmnberq i e table: period and. ,

“Heple Vv akton ¢
gains, or compensation, as ! ;
~ the denominator of which is the total amount of revenues, gross or net income, receipts, gains, or
compensation for the entire Taxable period. ‘

(¢)  Upon the incurrence of an Indemnitee of any Tax Loss or any Loss
relating to an Excluded Tax Liability (as defined in Section 1.5(a) hereof), the Indemnitor shall
discharge its obligations to indemnify the Indemnitee against such Tax Loss or Loss by paying to
the Indemnitee in U.S. dollars an amount equal to the amount of such Tax Loss or Loss.

(@)  If an Indemnitee receives a refund or reduces its Tax liability by using a
credit of any Tax in respect of the Tax Indemnification Period or any Excluded Tax Liability, the
Indemnitee shall pay to the Indemnitor the amount of such refund or credit within thirty (30)
days of the date on which such refund or credit is received or used by such Indemnitee.

(¢) The Indemnitee agrees to give prompt notice to the Indemnitor of the
assertion of any claim, or the commencement of any suit, action, proceeding, audit, or
assessment in respect of which indemnity may be sought hereunder or under Section 7.1 of this
Agreement relating to an Excluded Tax Liability, and of any Loss (specifying with reasonable
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7.5  Control of Litigation.

(@) The Indemnitee agrees to give prompt notice to the Indemnitor of the
assertion of any claim, or the commencement of any suit, action, or proceeding in respect of
which indemnity may be sought under Section 7.1(b) of this Agreement and of any Loss which
any such Indemnitee deems to be within the ambit of Section 7.1(b) of this Agreement other than
relating to Taxes (specifying with reasonable particularity the basis therefor) and will give the
Indemnitor such information with respect thereto as the Indemnitor may reasonably request. The
Indemnitor may, at its own expense, participate in and, upon notice to such Indemnitee, assume
the defense of any such suit, action, or proceeding; provided that the Indemnifor’s counsel is
reasonably satisfactory to Indemnitee, the Indemnitor shall thereafter consult with Indemnitee
upon Indemnitee's reasonable request for such consultation from time to time with respect to
such suit, action, or proceeding, and the Indemnitor shall not, without Indemnitee’s consent,
which consent shall not be unreasonably withheld, settle or compromise any such suit, action, or
claim. If the Indemnitor assumes such defense, such Indemnitee shall have the right (but not the
duty) to participate in the defense thereof and to employ counsel, at its own expense, separate
from the counsel employed by the Indemnitor. For any period during which the Indemnitor has
not assumed the defense thereof, the Indemnitor shall be liable for the fees and expenses of
counsel employed by the Indemnitee; provided, however, that the Indemnitor shall not be liable
for the fees or expenses of more than one counsel employed by the Indemnitee in any
jurisdiction.” If the Indemnitee assumes. the defense thereof, the Indemnitee shall thereafter
consuit with the Indemnitor upon the Indemnitor’s reasonable request for such consultation from -
~ time to time w1th respect to such suit, actnon, orpmceedmgandthelndanmteeshall pet, without . - = . -
F e Indemmtor s co:xsent, which conserit shall :not be « nmeasonably wnhheld, settle -or. iwio

i piintet:

A .A"-:‘.,
A i'rbe cwl’: 2 L

: (b)  The Indemnitor shall not be liable under Section 7.1(b) hereof with respect
to any Loss resulting from a claim or demand the defense of which the Indemnitor was not
offered the opportunity to assume as provided under Section 7.5(a) hereof to the extent the
Indemnitors' liability under Section 7.1(b) hereof is prejudiced as a result thereof. No
investigation by Indemnitee prior to the Contribution Date shall relieve any Indemnitor of any
liability hereunder.

7.6  Transfer Taxes. Tyco and TKC shall pay all Taxes or recording fees imposed on
their respective transfers hereunder of real property and tangible and intangible personal property
hereunder, including without limitation Intellectual Property, applicable to the transfers of the
Assets contemplated by this Agreement and all sales and use Taxes applicable to transfers by
Tyco and TKC of the Assets contemplated by this Agreement.

7.7  Cooperation on Tax Matters. Tyco, TKC and the Partnership shall cooperate
fully, as and to the extent reasonably requested by any of such parties, in connection with any
audit, litigation, or other proceeding with respect to Taxes. Such cooperation shall include the
retention and (upon the other party's request) the provision of records and information which are
reasonably relevant to any such audit, litigation, or other proceeding and making employees
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particularity the basis therefor) and will give the Indemnitor such information with respect
thereto as the Indemnitor may reasonably request.

(f)  The provisions of Section 7.3 hereof shall govern any Loss with respect to
a breach of any representation, covenant, or agreement set forth in Section 4.7 of this Agreement.

7.4  Definitions. For the purpose of this Agreement, the following terms have the
following meanings:

(a)  "Affiliate” means, with respect to any person, any person-directly or
indirectly controlling, controlled by, or under common control with such other person.’

-

(b)  "Code” means the Internal Revenue Code of 1986, as amended.

(c) "Indemnitee" means as to the indemnification obligation of Tyco, the
Subsidiaries and as to the indemnification obligation of TKC, the Partnership.

(d) “Indemnitor” means as to the Subsidiaries, Tyco and, as to the Partnership,
TKC.

(¢)  “Pre-Contribution Tax Period" means any Tax Period ending on or before

the close of business on the Contribution Date, or, in the case of any Tax Period which includes,

= but does not end on, thc Contnbutlon Datc, the pomon of such penod up to and mcludmg the
- ConmbutnonDate .

B

* premium, property, envuonmental or wmdfall proﬁt tax, : eustam, duty;-.or eiher tax
governmental fee, or other like assessment or charge of any kind whatsoever, together with any
interest or any penalty, addition to tax, or additional amount imposed by any governmental
authority (a "Taxing Authority") responsible for the imposition of any such tax (domestic or
foreign), and (ii) liability for the payment of any amounts of the type described in (i) as a result
of any express obligations to indemnify any other Person.

(@  “Tax Asset” means any net operating loss or other Tax loss, net capital
loss, investment Tax credit, foreign Tax credit, charitable deduction, or any other credit or Tax
attribute of Tyco which could reduce Taxes (including, without limitation, deductions and credits
related to alternative minimum Taxes).

(b) "Tax Indemnification Period" means (i) any Pre-Contribution Tax Period,
(ii) with respect to any Tax described in clause (ii) of Section 7.4(f), the survival period of the
indemnification obligation under the applicable contract.
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available on a mutually convenient basis to provide additional information and explanation of
any material provided hereunder. Tyco, TKC and the Partnership agree (a) to retain all books
and records which are relevant to the determination of the Tax liabilities pertinent to the Assets
relating to any Pre-Contribution Tax Period until the expiration of the applicable statute of
limitations and to abide by all record retention agreements entered into with any Taxing
Authority, and (b) to give the other parties reasonable written notice prior to destroying or
discarding any such books and records and, if another party so requests, allow such party to take
possession of such books and records.

7.8  Tax Clearance Certificate. Tyco has provided or will make available to the
Subsidiaries and TKC has provided or will make available to the Partnership any tax clearance
certificate required by any applicable law as a result of the transactions effected thereby or an
indemnity for any loss incurred by reason of the failure to provide such certificates.

ARTICLE 8

MISCELLANEOUS PROVISIONS

8.1 Knowledge. References to the knowledge of Tyco or TKC mean solely the actual
conscious knowledge of the chief executive officer of Tyco or TKC, as applicable.

: 82 Amendment and Modlﬁeatlon This Agreement may be amendcd, modlﬁed, or
| supplemented only by wrmcn agreement of the pamw hcreto . :

RS - o
‘./I‘ i--2 oty 5% el

o written Instrument srgned by {he%’bﬁrty gmntmg oach WmVer but such Waﬁf&‘oi' faifre to msxst
upon strict compliance with such obligation, covenant, agreement, or condition-shall not operate
as a waiver of, or estoppel with respect to, any subsequent or other failure.. Whenever this
Agreement requires or permits consent by or on behalf of any party hereto, such consent shall be
given in writing in a2 manner consistent with the requirements for a waiver of compliance as set

forth in this Section 8.3, with appropriate notice in accordance with Section 8.10 of this
Agreement.

84  Assignment. This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of the parties hereto and their respective successors and permitted
assigns. Any party may assign any of its rights hereunder, but no such assignment shall relieve it
of its obligations hereunder. Nothing in this Agreement, expressed or implied, is intended or
shall be construed to confer upon any person other than the parties, any successors and permitted
assigns, any rights, remedy, or claim under or by reason of this Agreement or any provisions
herein contained.

8.5 Expenses, Transfer Taxes, Etc. Except as otherwise contemplated by Section
7.1 hereof, whether or not the transactions contemplated by this Agreement shall be
consummated, all fees and expenses (including all fees of counsel, actuaries, and accountants)
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incurred by any party in connection with the negotiation and execution of this Agreement, shall
be borne by such party.

8.6  Further Assurances. At the request of another party hereto, and without further
consideration, each of the parties, at its own expense, will execute and deliver such other
documents, and take such other action, as may be reasonably requested in order to consummate
more effectively the transactions contemplated hereby.

8.7  Governing Law. This Agreement shall be governed by and construed in
accordance with the Laws of the State of Delaware (without regard to its tanflicts of law
doctrines). .

8.8  Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument and shall become a binding Agreement when one or more of the counterparts
have been signed by each of the parties and delivered to the other party.

8.9  Publicity. Neither of the parties will make any disclosure of the transactions
contemplated by this Agreement or any discussions in connection therewith, without the prior
written consent of each of the other parties. The preceding sentence shall not apply to any

disclosure required to be made by Law or the regulations of any stock exchange(s) as reasonably .
* determined by counsel to the party determining that sich disclosure i is required, except that such .- .
party, whenever practicable, shall be required to. consult wrth the other party concermng the

F tlmmg and content of such dnsclosure before makmg 1t.

A;ﬂ‘notma anaotbereommmnmms allibe; :
miail (retum recexpt requestcd) to the partxes at the' folloﬁing addres&es (or at such other address
for a party as shall be specified by like notice):

If to Tyco:

15 Hampshire Street
Mansfield, MA 02048
Attn: Treasurer

Ifto TKC:

15 Hampshire Street
Mansfield, MA 02048

-20-

09/29/98
CHIDOCS02:106171.2
09/29/98

TRADEMARK

REEL: 002101 FRAME: 0611



If to the Partnership:

One Tyco Park
Exeter NH 03833
Attn: Treasurer

8.11 Specific Performance. Each of the parties acknowledge that money damages
would not be a sufficient remedy for any breach of this Agreement and that irreparable harm
would result if this Agreement were not specifically enforced. Therefore, the rights and
obligations of the parties under this Agreement shall be enforceable by a decree of specific
performance issued by any court of competent jurisdiction, and appropriate injunctive relief may
be applied for and granted in connection therewith. A party's right to specific performance shall
be in addition to all other legal or equitable remedies available to such party.

8.12 Headings. The article and section headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of this

Agreement.

8.13 Entire Agreement. This Agreement, including the schedules, exhibits, and other
documents and instruments referred to herein, together with the Partnership Agreement embodies
- the entire agreement and understanding of the parties hereto in respect of the subject matter
| contained herein. This' Agreement supersedes all prior agreements and understandmgs between

- the parties with respecttosuch subjectmatta' : . .

. 8.14 Sevenlnmy i€ aﬁy one or more promtons comamdm thts Agxeemem shall,
for ‘any’ reason, be he!d to be invalid; itlegal; mwﬂfoﬁmble m:myuspec!; snch mygﬁ&m LI A
’mﬁéﬂf@”ﬁm": i M ot affect bbyidiber e Ay ”:‘flh“n’(a',&

Agreemiént shall be construed as if such irivalid, 1llegal or unenforcéable prov”ision had fiever S

been contained herein.

8.15 Schedules. All Schedules attached hereto are hereby incorporated in and made a
part as if set forth in full herein.
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the
day and year first above written.

TYCO [NTERNATION%/(US) INC.
By: W M

Name: Edward Federman
Title: Vice President — Corporate Controller

-

TKC HOLDING CORP.

By:

Name: Richard Meelia
Title: President
KHPC HOLDING

By: Tyco Intemnational (US) Inc.
Its: Genera.l Partner

By:

Edward Federman

- Name;

B - I L I L i -
. 4 —_ 7
. oonme o zwoe. o Titler Vice Presideng s
o s %‘ a sl a-.‘.-'«él{;, - O P T TCITRY ey «-«CO, ot s W AR 2 A~ SRR Sy
) TR 53 B R N SRR T L TN AR B SRR SO N 5 vy s i Sri e © = ST Jot) [T R TARA D 3
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the
day and year first above written.

TYCO INTERNATIONAL (US) INC.

By:

Name: Edward Federman
Title: Vice President — Corporate Controller

e

TKC HOLDING CORP.

By: /(M oy~

Name: Pchard Meelia
Title: President

KHPC HOLDING

By: Tyco International (US) Inc.
Its: General Partner
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1522 S. Broadway
P.O. Box 19022
Green Bay, WI 54307

1909 NE 25" Avenue
Ocala, FL 34470
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BR BROWN

RUDNICK
FREED &
GESMER

MARK S. LEONARDO
COUNSELOR AT LAW

Diract Dial: 617 856-8145
E-Mail: mleonardo@brfg.com

Hitg//www . brownrudnick.com

June 26, 2000

Box Assignments
Commissioner of Patents and Trademarks
Washington, DC 20231

Re: Recordation of Trademarks
Docket No.: 19429/34

Dear Sirs:

Enclosed is a Trademark Recordation Form Cover Sheet, Schedule A and Schedule B of
trademarks currently in the name of Tyco International (US) Inc., and a copy of a Contribution
Agreement document contributing the assets of Tyco International (US) Inc. to KHPC Holding.

Please record the Contribution Agreement against all the trademarks on the attached
Schedules A and B. A check for the appropriate amount is enclosed.

Sincerely,
BROWN, RUDNICK, FREED & GESMER, P.C.

ark S. Leonardo
Registration No. 41,433

MSL/jyc
Encls.

cc: Anne E. Fitzpatrick, Esq.
F. Brad Salcedo, Esq. (w/o enclosures)

A Partnership of

Professional Corporations

ONE FINANCIAl CENTER
BOSTON. MASSACHUSET TS 0211
617-856-8200

Fax: 517-856-8201

Hartford ¢ Providence ¢ London
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