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THIS ABSIGNMENT AND ASSURMPTION AGREEMENT {thic “Agreement™),
dated as of Septamber 27, 2014, is made between Reverse Medical LLEC, a Delaware Hmited
{iability company (“Assignor”) and Covidien LP, 2 Delaware lmited partnership and the sole
member of Assignor (“Agsignes™).

WHEREAS, Assignee is the sole member, and owner of all of the ouistanding
timited liability company interests, of Assignor; and

WHEREAS, by Action By Written Consent of Assignes dated a8 of September 27,
2014, as the sole member of Assignor {the “Sele Member Consent”), Assignee authorized and
approved (1) the dissolution of Assignor in accordance with the Company®s Hmited Hability
company agreement and Sectiop 18-801 of the Delaware Limited Liability Company Act (the
*ACE™Y (i) the winding up of Assignor’s affairs and the distribution of its assefs in accordance
with Sections 18-803 and 18-804 of the Act and the resolutions set forth in the Sole Member
Congent snd (i) in connection with and to effectuate such distribution of Assignor’s assets, the
terms and conditions of this Agreement whereby Assignor is assigning to Assignee all of the
assets of Assignor snd Assigoee is assuming all of the habilities of Assignor,

NOW, THERFFORE, in consideration of the foregoing and of the mutual
covenanis and agreements set forth berein, and for other good and valuable consideration, the
receipt and sefficiency of which are hereby acknowledged, the parties hereto agree as follows:

i Assignment. Assigoor does hereby sell, transfer, convey, assign and
deliver to Assignes all of Assignor’s right, title and interest in and to all of the assels, properiiss
and rights of Assignor,

2. Accepiance and Assumption. Assignes hereby accepis such sale, ransfer,
conveyvance, assignment and delivery of Assignor’s right, title and interest in and to all of the
assets, properties and rights of Assignor, and agrees to assume, pay, perform and discharge and
indemnify and hold Assignor harmless against all debts, lishilities, contracts and obligations of
svery kind, character or description of Assigoor, whether known or unknown, accrued, absohute,
contingent or otherwise (the “Assumed Liabilities™.

assets, properties and rights of Assignor and the acceptance and assumption of the Assumed
Liahilitizs by Assignee, alf pursuant to this Agreement, shall be offective as of the date hersof.

3. Effective Tiipe. The assignment by Assignor to Assignee of all of the

4. Governing Law, This Agresment shall be governed by the laws of the
State of Delaware, withowt regard to the principles of conflicts of law thereof.

5. Counterparts. This Agresment may be executed in counterparis {(inchuding
by facsimile}, each of which shall be deemed an original, but which togsther shall constitule one
and the same instrument,
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N WITNESS WHEREQFE, the parties hereto have cansed this Agresment to be

duly exeented as of the day and year Hrat set forth above,

ASSIGNOR:
REVERSE MEDICAL LLC

By: COVIDIEN LP,
its sole Member

By: COVIDIEN HOLDING INC,,
its sole General Pariner

By: 2@

k K;én Iohn W, Kapples
e Viee President and Secrefary

ASSIGNEER:
COVIDIEN LP

By, COVIDIEN HOLDING INC.,
s sole General Partner

[

Name: Maithew J. Nicolella
Title:  Vies President and Assistant Secretary

[Signature Pags (o Assignment and Assumption Agraement]
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BPaAGE I

The First State

I, JEFFREY W. BULLOCK, SECRETARY GF STATE CQF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED I8 & TRUE AND
CORREQY COPY QF THE CERYIFICATE QF QONVERSION OF & DELAWARE
CORPORATION UNDER THE NAME OF "REVERSE MEDICAL CORPORATIONT T0 A
DELAWARE LIMITED LIABILITY COMPANY, CHANGING ITES NAME FROM
PREVERSE MEDICAL CORPORATIONY TO VREVEREE MERICAL LLC", FILED IN

TEIS QFFICE O THE TWENTY-SIXTHE DAY OF SEPTEMBER, A.D. 2014, AT

8:20 Q'CLOCK & M.

I -
SN G
jeffray W, -Ei:;lm:k. Sacretary of State o
AUTHERTICRTTON: 1732784

DATR: 08-26-14

44020314 8100V ¥

F4IZ225085

Yo may varify this certificste online
}% corp. delawsrs. gov/authver. shimi
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NOL BSE pE

State of Deiswsre

Bacrs of
Division of O
Deliversed 09:20

Stata
rASLOng
CR/ZB/2014

FIIED 085:20 24 08/26/2014
SRY 341225035 ~ $402014 FIIE

CERTIFICATE OF CONVERSION
FROM A CORPORATION
TGO LIMITED LIABILITY COMPANY

Forsuant to Sections 18-204 and 18-214 of the
Delaware Limited Linbillty Company Act
and Ssction 266 of the
Ceneral Corporation Law of the State of Delaware

Reverss Medical Corporation, 3 Delaware corporation {the
“Corporation™), does hereby centify to the following facts relating to the conversion of
the Corporation into & Delsware Himited liability company under the name Reverse
Medical LLC:

1. The name of the Corporstion immediately prior to the filing of
this Cenificate of Conversion is Reverse Medical Corporation,

2. The Corporation was originally incorporated on August 3, 2007
under the laws of the State of Dedaware. The Corporation’s jurisdiction of
incorporstion Immediately prior to the fillng of this Certificate of Conversion is the
State of Delaware.

3. The name of the limited lishility company into which the
Corporation shall be converted, as set forth in s Centificate of Formation, is Reverse
Medical LLC.

4. The Conversion has besn approved in sccordance with the
provisions of Section 266 of the Geneval Corporation Law of the State of Delaware,

[SIGNATURE PAGE FOLLOWS]
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B35/ 2814

NG, 2§92 B3

M WITNESS WHEREQF, the Corporation has caused this Centificate
of Conversion o be exeouted In s nama this 26° day of September, 2014,

REVERSE MEDICAL CORPORATION

By: S/ Manhew N, Nigolalla
Name: Matthew . Nieolella

Thie: Vice President and
Agsistant Secratary
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