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CONTRIBUTION AGREEMENT

This Contribution Agreement (this “Agreement”’) is made and entered into effective as of ‘
December 9, 2002, by and between Acumed, nc., a Delaware corporation (“Corporation”) and

Acumed Operating LLC (“Acamed”).

For and in consideration of the mutual representations and agreements hersin contaimed,
and other good .and valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, the parties hersto agree as follows:

L. Conirihution of Assets. In consideration for the issuance of a membership interest
in Acumed. representing a percentage intercst in Acumed of eighty-five percent (83%) (the
“Membership Interest”) and the assumption of the Corporaton’s outstanding Hlabilities as of
the date hersof (the “Assumed Liabilities’™), Corporation hersby iTevocably coniributes,
agsigns, conveys and transfers unto Acumed all of Corporation’s assets except for those assets

 lsted on Schedule I attached hereto (the “Contributed Asses”™).

2. Assumption of Liabilities. Acumed agrees to assume and discharge ail of the
Assumed Liabilities of the Corporation.

3. Representations, Corporation hereby represents and warrants 10 Acumed that (a)
Corporation has full power and anthority to enfer into this Agreement, and (b) Corporation holds
title to-the Contributed Assats free and clear of all liens, encumbrances and obligations.

4, Acu@tance. Acumed aceepts the transfer and assignment of the Contributed
Assets, subject to the terms and conditions hereof. : :

3. Contribution to Capital. It is the parties’ intent that the contribution, transfer,
conveyance and assignment of the Contributed Assets constifute a contribution to the capital of

Acumed pursuant to Section 721 of the Internal Revernne Code of 1986, as amended.

8. Counterparts. This Agreement may be executed in amy number of counterparts,
each of which shall be deemed to be an original and all of which shall constitute one and the
same Agresment. '

IN WITNESS WHERECQF, the undersigned have executed this Agreement as of the day
and year first written above. - . o :

Acumed, Inc.: Acumed Operating LLC:

By: RAP Holding LLC, its Manager
By: Colson Associates, Inc., its manager
By: @1‘(&@{: By: ﬁi’ﬁ‘eﬂﬁ‘

Robert A, Pritzier Tts:  PAu et O
Tts: Chief Bxecutive Qfficer

2080730054868 Version #:-]
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Schedule I

The property described more fully on atrached Exhibit A.
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EXHIBIT A

Legal Description

' ﬁartiun of that traet of land as conveyed by Deed to Trangweatern Hillebors, LLe,
acprded August 13, 1996 in Fee Np. 980895061, Washington County Deed Racords, sicuace
in che Sovth gne-half of Sectiecn 14, 2nd the North one-half of Sectimn 23, Towmship 1
North, Range 2 West, Willamecte Meridian, in the City of Hillsboro, County af :
Waghington and State of Orageon, beino mors particularly degeribed a8 follows:

Commencing at the jntersection of the Eascarly right of way (100.00 feet wide) of
Burlington Northern Railroad ag cenveyed in Beock 85, Page 219, Washington County Deed
Records and the Southerly line of Lot 59, plat of VAENDEMEER" in Book 7, Page 3, .
Waghingtin County Plat Records; thence, along said Basterly right of way line,. South
0l916*268" West, 263.16 feet to a point which bears Seuth 01°16'28% West, 5567.00 foet
from the Southerly right of way line of NW Jacobgoen Rosd as conveyed by Dead recordsd
T March 14, 3000 in Pee Wo. 2000030728, Wachingron County Deed Recorda, said point baing
the true point of Begimming: thence, South €4°02710" Bagr, 557.52 feet to a point on -
the Wegterly right of way line of ¥W Cornelius Pass Road as conveyed by beed recovded
Jamwmary 19, 2000 -in Fee No. 2000003790, Washington County Deed Records: thencs,
Neztherly alemg said Westerly right-cf-way line, Noxth 25°57¢5g" Bage, 53.82 feeg to
an angle point; thence, continiing along said Westerly right-of-way line, Nerth

27°05° 15" Enst, 442.42 feer to a point af cuep, being 49.00 feet left of County Road

Station 323+47.00 of said NW Cornelius Pass Road; thence, along the Southerly line of

said NW Jaccbgon Road the following four courses: alprig tha arc of a 46,00 foot radius
ctxve to the left, through 2 centzdl angle of 93700°57" {the chord bears North
199257 13" West, 58.04 foet) an are length of 64.94 feet; thence, NMorth 659557334 Weszt,
§53.85 feev to 2 point of curvature; thence, along the ars of a tangent 1,162.00 foot
Tadius curve to the right, through a central angle of 03°28°05% (the chord bears North
| B4°11738" West, 70.34 feet) an arc distance of 70.36 feet Co a point of reverse
curvarure; and, along the arc of a tangent 1,088.00 foot radiuns curve to the left,
Tough a cemtral angle of 05°40/40% (the chord bears Nerth €5417751% West, 107.77
Jat) an arc distance of 107.8) fear to said Easterly figh; of way of Burlingtaon
Northern Railroad; thenes, alenso said Basterly right-of-way, South 0I91E‘25" Wesy,

567.00 feer o che true point of beginning.
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