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CONTRIBUTION AGREEMENT

This Coniribution Agreement (this “Agreement”) is made and entered into effective as of
December 9, 2002, by and between Acumed, Inc., 2 Delaware corporation (“Corporation™) and
Acumed Operating LLC (“Acumed™). : '

For and in consideration of the mutual representations and agreements herein contained,
and other good.and valuable consideration, the receipt and sufficiency of which iz hereby

acknowledged, the parties hereto agree as fallows:

1. Contmbution of Assets. In consideration for the issnance of a membership interest
in Acumed. representing a percentage interest in Acumed of eighty-five percent (85%) (the
“Membership Ynterest”) and the assumption of the Corporation’s outstanding liabilities as of
the date hereof (the “Assumed Liabilities”), Corporation hereby irrevecably contributes,
assigns, conveys and transfers unto Acumed all of Corporation’s assets except for those assets

_ listed on Schedule I attached hereto (the “Contribnted Assets”).

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

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

4, Accgp_fancﬂ. Acumed accepts the transfer and assignment of the Coniributed
Assets, subject to the terms and conditions hereof, ‘

3. Contribution to Capital. It is the parties’ intent that the coptribution, transfer,
conveyance and assignment of the Coniributed Assets constitute a contribution to the capital of
- Acumed pursnant 1o Section 721 of the Internal Reverme Code of 1986, as amended.

6. Counterparts. This Agreement may be executed in any number of counterparts,
each of which ghall be deemed to be an original and all of which shall constitute one and the

game Agreement.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day
and year first written above. ' B j |

Acumed, Inc.: Acumed Operating LLC:

By: RAP Holding LLC, its Manager
By: Colson Associates, Inc., its manager
By: @A‘(L@&: . . By: @J}f(ﬁr@#

Robert A. Prfizker Tts:  Prusyoamt T
Its: Chief Executive QOfficer

0H0TA0002/540968 Verzion #:.]

| PATENT
REEL: 014662 FRAME: 0320



05/24/04 10:55 5039729115 KOLISCH HARTWELL A003/004

St:h(:du‘le I

The nroperty described more fully on attached Exhibit A.
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EXHIBIT A

Legal Description

a p'ort.inn of that tract of land as conveyed by Deed te Transweacsrn Hillsbore, LI,
cecorded August 13, 1998 in Fee No. 9B08%061, Washington County Daed Records, gicpaes

in the Jcuth one-half of Sartien 14, and the North one-half of Secrign 23, Township 1

Nerth, Range 2 Wesc, Willamette Meridian, 4in the Civy of Hillsbore, County aof
Washington and State of Oregon, heing more particularly described as follows:

Commencing at the {ntersection of the EasCerly right of way (100.00 Ezet wide) of
Burlington Nerthern Railrcad ag ceniveyed in Beok 95, Page 218, Washinguon County Peed
Records and che Southerly line of Lot 59. plat of “BENDEMEERY in Book 7, Page 3,
Waghington County Plat Records; thence, along said Basterly right of way line,. Souch
01"16"28" West, 265.16 faet o a point which beara South QL"16’258" West, 557.00 faet
£rom cthe Southarly right of way line of NW Jaccbeon Road as cooveyed by Dead recordad
" March 16, 2000 in Fae No. 2000020728, Washipngren Coumty Deed Records, said point Daing
the true point of beginning; thence, Souch €4°02'10" Bast, 557.52 feet to a point on
the Wegcerly right of way line of W Cormelius Pass Road as conveyed Iy Desd racorded
Jamuary 13, 2000 in Fes No. 2000003790, Washingtocm County Deed Records; thence,
Nertherly along said Westerly right-of-way line, Nagth 28057750+ Easc, 53.92 feer ro
an angle point; chence, continuing azlony said Westerly right-of-way line, North
27905' 157 Engr, 442.42 f2et to a point of cusp, Deing 45.00 fest left of County Road
Station 323+#7.00 of said NW Cornelius Pass Road; thence, along the Southerly line of
gaid NW Jaccbson Read the follewing four courses: alemg the are of a 40,00 foot radiue
curve To the left, cthrough a central angle of 53700°57" (the chord bears Norch
13%25°13" West, 5B.04 feet) an arc lengch of 64,94 feer; thence, North G5955743u west,
583.95 feer te a point of curvature; thence, along the arc of a tangent 1,162.00 foat
radius curve to the right, through a central angla of 0392§'087 (the chozd bears Nerth
64"11738% West, 70.34 fast} ap arc distance of 70.36 faet to 4 point of yeverge
curvacture; and, aleng the az¢ of a tangenmt 1,088.00 foot radivg curve to the left,

Tough a central angle of 05940'40% (the chord bears North 65917753 West, 107.77

Jer} an arc distance of 107.81 fest to said Eagterly right of way of Burlingoan
Norchern Railroad; thence, aleng said Eamterly right-of-way, Seuth (1916°2&8" West,
567.00 feet to Che true poinc of beginning. : : '
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