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TYCO CONTRIBUTION AGREEMENT

THIS TYCO CONTRIBUTION AGREEMENT (this Awm')ummw
and between Tyco International (US) Iuc., ammpmlm("ryco").'ﬂ(c}lold:m
cm,.mumw(mm')mmcmammm
(the “Partuership”) as of this 1st day of October, 1998 (the "Contribution Date™). (TKC and the
Partnership are sowmetimes referred to collectively as the “Subsidiaries”).

RECITALS | T

L rmmammmmmmm&mw
medtcalmdumlwppllawiﬁhﬁeUmdM(&c “Business”).

2 mm»mmmhumwwmm
"Excluded Assets,” ummmuamg ptment) m & capi bution ® the

VVVVVVVVVV

| Pumershiy’) for 8 Give pervent (3%) Hinited Parksislip inte

. pursuant o the KHPC Contribution w

mmawumm R

3 5. Ianmewﬁhmmwmdm

Mﬂcmdmvmmmbwmmm»mﬁm .

- mMmbmofdsWMwﬁpr :

'_  Inmmofﬂnmmﬁemwmmmm
and agreements herein contaitied, the parties agree as follows:

ARTICLE 1

CONTRIBUTION OF ASSETS BY TYCO TO THE SUBSIDIARIES

R T v las ki

1.1  Coatribution of the Assetd.
(s) Subject to the terms and conditions of this Agreement, Tyco hereby
assigns, transfers, and delivers to the Subsidiaries, in proportion to their Pércentage Interests, free
and clear of all titte defects, objections, licns, pledges, claims, rights of first refusal, options,

- CHIDOCS02:10611 2
092998
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pnmanlymdxeconductoftheBuﬂnessbychoasthesameShﬂlexistontheC ibuti

’ ; ) - OIIll’Ib\lhOll Date
(CO"CCUVC‘Y, the "ASSC(S'), and mcludmg, without lumumon, all l’lght, title and inm of TYCO
il'l, to and under: |

() Al parcels of land owned by Tyco (coll u;el "
(Prolllzert'y")' and all buildings, fixtures and improvements erected onecthe l'!;et:op::;
collectively, “Improvements”) (the Fee Property and | vements hereinafter
collectively referred to as the "Subject Property”); pe N

. ((1)] Anmnhimy,equipment,ﬁn'niMe.vehiclesmdother i

spare parts forsmhmachinay:ndeqﬁpnnm)oﬂyeo(eollecﬁvely, the “Equipment”).

() ~All raw materials, finished goods, work-in-process, sugof;
invg_ton'e_s of Tyco (collectivel A the "Inventory"); : o . snpphu o

N 1”.‘f )

: RE A1 A

B T e

- .~ e R g
RIS ¥2
S oo TR

(viii) Aﬂcertiﬁcatuofoecupmcyandotherhnsfenblelicenm,
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”);

-2.
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moummhofhnddauibedmw.zhum(the
erected on the

()
"Excluded Fee Property”) and the buildings, fixtures. and impcovements
S R e S A

-3.
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Property and Excluded Improvements hercinafter sometimes collectively referred to as
the "Excluded Facilities");

(li) Al of Tyco’s claims against third parties relating to the "Excluded
Assets,” and the related unliquidated rights under manufacturers’ and vendoss’ warranties,
including all amounts represeating reimbursements for items paid by it;

(ili)  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;

i '

(v) Al of Tyco’s right, title, and interest in and fo all rangferable
bonds or deposits made by it or its predecessors in title (or its agents) with amy
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 10 all prepaid rentals
and other prepaid expenses arising from peyments made by Tyco in the ordinary and
mdmofmmdunmmmmmwm

(vi) MyMwMaMdimdoﬁ»inmmmof
during the period from June 30, 1998 uoeil the Coutribution Deses or -+

P L SRR O R S 1. 2 Voo 4l
L S R A Tt R TS

-~ referred to as the "Excluded Aspets.”

'13  Acceptance of Awets; Comveyance Instruments. The Subsidiaries bereby
accept the contribution of Assets from Tyco. The Subsidiaries bereby 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 contexaplated by this Section
I,Tymhgmwmm,mﬂkﬂm,mmnmhawndmmm
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 1o the Assets to the Kendall Partnership.

1.4  Assumed Liabilities. Subject to the terms and conditions of this Agreement, in
relimcemunwmwrmﬁawvmmw#thepnﬁumm
hemm.meSubsidiu'mhuebypmmmmldmwiﬂlMPmmgehmme
Mapwwpay,dkchrge,wﬁdﬁnaﬂﬁnbiﬁﬁandobligaﬁmsmhﬁngwﬂnBuﬁm
includingaﬂofﬂnliabiliﬁumdobﬁpﬁominmpectoﬁhemmwﬁm,

and other instruments, arrangements, and commitments of Tyco and the leaschold obligations,
-4.
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including by assignment or sublease, in respect of the Leased Office Property of Tyco, to
exient that the Subsidiaries may assume such lisbilities and obligations without c:c:mg ;..h;
recognition of gain to any person under the principles of Code Scctions 357, 73] or 752
(collectively, the "Assumed Liabilities™).

1.5  Excluded Liabilities. Notwithstanding any provision of this Agreement or any
vaqmlmumtmmemm.dnswﬁdiﬁadowumbmuqu“
obligationsonyeosetfonhbelowandnnbﬁabiliﬁaudobligaﬁonsMbere&edbym
remain liabilities of Tyco (all of such lisbilities and obligations not being assumed hereinafier
referred to as the "Excluded Liabilities”): ' vy,

(2)  Any liability for "Tax" (as defined in Section 7.4 of this Agrcement)
arising from or with respect to the Assets or the operstions of the Business, other thaa described
in Section 1.5(b) hereof, which is incurred in or attributable to the "Tax Indemaification Period”
(as defined im Section 7.5 of this Agreement) (the "Exciuded Tax Lisbilities™); or

()  Any lisbility for Tax imposed an or payable by Tyco which is imcurred in

or attributable to the Tax Indemnmification Period except to the extent reflected in the
"Contribution Date Balance Shect” of Tyco dated as of June 30, 1998 (as defincd in Section 4.5

of this-Agreement); provided that, in the event that any “Indemmitec” (a3 defined in Saction 7.4 ' .
- . of this Agreemient) incurs a "Tax Loss” (as defimiéd i Section 7.3(a) of this Agrébimemt) in ..
. respect of sy itsm witich gave rise 0 sny st inchidcd -in “the. provision ot rpewve forc. o s

- defuuved inkome tires sot forth oa the Contribinion Dyl Relwos Siaéet; wich Int syl be
L #'\ k9 Y
(@) Ay lisbilities to AMilistes.

ARTICLE2
CONTRIBUTION OF ASSETS BY TKC TO PARTNERSHIP

2.1  Contribution of the Assets. Subject to the terns and coaditions of this
Agreement, TKC heroby assigns, transfers, and delivers to the Partnership its undivided imterests
in the Assets fiee and clear of all Encumbrances other than Permitted Encumbrances.

22  Excluded Ansets. The Partnership expressly understands and agrees thet there
shall be excluded from the Assets the Excluded Assets. _

23  Acceptance of Assets; Partuership Coaveyance Instraments. The Partwership
hereby accepts the contribution of the Assets from TKC. In order to effectuste 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 instrumeants of assignment, transfer or conveyanre,
-5.
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the

day and year first above written.

. .-
S VT e il e
N E P o AL Y

09/29/98
CHIDOCS02:106471.2

0911998

Vano

R R T R R SRR

TYCO fNTERNAT]ON% (US)INC.
By: W

Name: Edward Federman
Tide: Vice President — Corporate Controller

.

TKC HOLDING CORP.

By:

Name: Richard Meelia
Title: President

KHPC HOLDING
By: Tyco International (US) Inc.

-22 -
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IN WITNESS WHEREOF

the parties hereto have duly executed thig Agreement as of the
day and year first above written.

TYCO INTERNATIONAL (US) INC.
By:

Name: Edward Federman
Title: Vice President - Corporate Controller

1-"

TKC HOLDING CORP.

By: /(
Name: Meelia i
Title: President

KHPC HOLDING

By: Tyco International (US) Inc.
o Its: General Partner

;
P . 2 &w. TN wmrA
- 3 FESis oY 2 T e TN o AR
Wresitndolndy A iR st ;

. .’v P z . NEREEN. 3ty
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