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CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount

to be
Registered

Proposed
Maximum

Offering Price
Per Note

Proposed
Maximum
Aggregate

Offering Price

Amount of

Registration Fee
4.875% Senior Notes due 2026 $400,000,000 100.000% $400,000,000 $40,280.00(1)
Guarantees of 4.875% Senior Notes due 2026(2) (3) (3) (3) (3)

(1) Calculated in accordance with Rule 457(r) of the Securities Act.
(2) See prospectus supplement for guarantors of this issuance.
(3) Pursuant to Rule 457(n) under the Securities Act, no separate registration fee is payable with respect to the

guarantees.
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Filed Pursuant to Rule 424(b)(5)
Registration Number 333-211276

Prospectus supplement

(To prospectus dated May 11, 2016)

Teleflex Incorporated
$400,000,000

4.875% Senior Notes due 2026

Interest payable June 1 and December 1

Issue price: 100.000%

We are offering $400.0 million in aggregate principal amount of our 4.875% Senior Notes due 2026 (the �notes�). The notes will mature on
June 1, 2026. Interest will accrue on the notes from May 16, 2016, and the first interest payment date will be December 1, 2016.

At any time prior June 1, 2021, we may, on one or more occasions, redeem all or a part of the notes at 100% of the principal amount thereof plus
accrued and unpaid interest to, but not including, the redemption date plus the applicable �make-whole premium� described under �Description of
notes�Optional redemption.� On or after June 1, 2021, we may, on one or more occasions, redeem all or a part of the notes at the applicable
redemption prices listed under �Description of notes�Optional redemption.� In addition, at any time prior to June 1, 2019, we may, on one or more
occasions, redeem up to 40% of the aggregate principal amount of the notes with the net cash proceeds from certain equity offerings at the
applicable redemption price listed under �Description of notes�Optional redemption.� If we undergo a change of control or sell certain assets, we
may be required to offer to repurchase the notes.

The obligations under the notes will be fully and unconditionally guaranteed, jointly and severally, by each of our existing and future
wholly-owned domestic subsidiaries that is a guarantor or other obligor under our revolving credit facility and by certain of our other
wholly-owned domestic subsidiaries.

The notes and the guarantees thereof will be our and the guarantors� general unsecured senior obligations and will rank pari passu in right of
payment with all of our and the guarantors� existing and future senior obligations, and senior in right of payment to any of our and the guarantors�
existing and future subordinated indebtedness. The notes and the guarantees thereof will be effectively subordinated to our and the guarantors�
existing and future secured indebtedness, including all borrowings under our revolving credit facility, to the extent of the value of the assets
securing such indebtedness. The notes and the guarantees will be structurally subordinated to all existing and future indebtedness and other
claims and liabilities, including preferred stock, of our subsidiaries that do not guarantee the notes. See �Description of notes�Note guarantees.�

You should read this prospectus supplement, together with the accompanying prospectus, carefully before you invest in the notes.
Investing in the notes involves risks. See �Risk factors� beginning on page S-15 of this prospectus supplement and page 6 of the
accompanying prospectus for a discussion of certain risks that you should consider in connection with an investment in the notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these notes or determined
if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Edgar Filing: TELEFLEX INC - Form 424B5

Table of Contents 2



Price to
public(1)

Underwriting discounts
and commissions

Proceeds, before
expenses, to
Teleflex Incorporated

Per note 100.000% 1.250% 98.750%
Total $400,000,000 $5,000,000 $395,000,000

(1) Plus accrued interest, if any, from May 16, 2016.
The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.

The notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company for the accounts of its
participants, including Euroclear Bank S.A./N.V., as operator of the Euroclear System, and Clearstream Banking, société anonyme, on or about
May 16, 2016.

Joint book-running managers

J.P. Morgan BofA Merrill Lynch
Co-managers
Barclays

Credit Suisse
Goldman, Sachs & Co.

HSBC
US Bancorp

Wells Fargo Securities
The date of this prospectus supplement is May 11, 2016
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the accompanying prospectus
or in any free writing prospectus filed by us with the Securities and Exchange Commission (the �SEC�). We have not, and the underwriters have
not, authorized anyone to provide you with additional information or information different from that contained in or incorporated by reference in
this prospectus supplement, the accompanying prospectus or in any free writing prospectus. We are offering to sell, and seeking offers to buy,
the notes only in jurisdictions where offers and sales are permitted. The information contained in this prospectus supplement, the accompanying
prospectus or in any free writing prospectus or any document incorporated by reference is accurate only as of the date of such document,
regardless of the time of delivery of this prospectus supplement.

For investors outside of the United States, we have not done anything that would permit the offering, possession or distribution of this
prospectus supplement in any jurisdiction where action for that purpose is required, other than in the United States. You are required to inform
yourselves about and to observe any restrictions relating to the offering, possession or the distribution of this prospectus supplement outside of
the United States.

About this prospectus supplement
As used in this prospectus supplement, unless otherwise specified or unless the context indicates otherwise, the terms the �Company�, �we�, �us�, �our�
and �Teleflex� refer to Teleflex Incorporated, a Delaware corporation, and its consolidated subsidiaries.

This document is in two parts. The first part is this prospectus supplement which contains specific information about the terms of this offering.
This prospectus supplement also adds and updates information contained in the accompanying prospectus. The second part, the accompanying
prospectus, provides more general information about us and securities we may offer from time to time, some of which may not apply to this
offering of securities. If there is any inconsistency between the information in this prospectus supplement and the accompanying prospectus, you
should rely on the information in this prospectus supplement.

Trademarks and trade names
We own or have rights to use various trademarks, trade names and service marks in conjunction with the operation of our business, including,
but not limited to: Arrow, Deknatel, Hem-o-lok, Hudson RCI, LMA, Pilling, Rusch, TFX OEM and Weck. Solely for convenience, trademarks,
trade names and service marks referred to in this prospectus supplement or the accompanying prospectus may appear without the ®, SM or TM

symbols, but such references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights
or the rights of the applicable licensor to these trademarks, trade names and service marks. Use or display by us of other parties� trademarks,
trade names or service marks is not intended to and does not imply a relationship with, or endorsement or sponsorship by us of, the trademark,
trade name or service mark owner.

Industry and market data
The industry and market data contained or incorporated by reference in this prospectus supplement and the accompanying prospectus are based
either on our management�s own estimates or on independent industry publications, reports by market research firms or other published
independent sources. Although we believe these sources are reliable, we have not independently verified the information and cannot guarantee
its accuracy and completeness, as industry and market data are subject to change and cannot always be verified

ii
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with complete certainty due to limits on the availability and reliability of raw data, the voluntary nature of the data gathering process and other
limitations and uncertainties inherent in any statistical survey of market shares. Accordingly, you should be aware that the industry and market
data contained or incorporated by reference in this prospectus supplement and the accompanying prospectus, and estimates and beliefs based on
such data, may not be reliable. Unless otherwise indicated, all information contained or incorporated by reference in this prospectus supplement
and the accompanying prospectus concerning our industry in general or any segment thereof, including information regarding our general
expectations and market opportunity, is based on management�s estimates using internal data, data from industry related publications, consumer
research and marketing studies and other externally obtained data.

Where you can find more information
We have filed with the SEC a registration statement under the Securities Act of 1933, as amended (the �Securities Act�), on Form S-3 with respect
to the notes offered hereby. This prospectus supplement and the accompanying prospectus do not contain all the information set forth in the
registration statement and its exhibits and schedules, parts of which are omitted in accordance with the rules and regulations of the SEC. For
further information about us and the notes offered hereby, reference is made to the registration statement and to its exhibits. Statements in this
prospectus supplement and the accompanying prospectus about the contents of any contract, agreement or other document are not necessarily
complete and, in each instance, we refer you to the copy of such contract, agreement or document filed as an exhibit to the registration statement,
with each such statement being qualified in all respects by reference to the document to which it refers. You may inspect the registration
statement and its exhibits and schedules without charge at the public reference facilities the SEC maintains at 100 F Street, N.E., Washington,
D.C. 20549. You may obtain copies of all or any part of these materials from the SEC upon the payment of certain fees prescribed by the SEC.
You may obtain further information about the operation of the SEC�s Public Reference Room by calling the SEC at 1-800-SEC-0330. You may
also inspect these reports and other information without charge at a website maintained by the SEC. The address of this site is
http://www.sec.gov.

We are currently subject to the information requirements of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), and in
accordance therewith file periodic reports, proxy statements and other information with the SEC. You may read and copy (at prescribed rates)
any such reports, proxy statements and other information at the SEC�s Public Reference Room as described above. Our SEC filings will also be
available to you on the SEC�s website at www.sec.gov. Our filings with the SEC are also available to the public through the New York Stock
Exchange, 20 Broad Street, New York, New York 10005. We make our filings available on the investors section of our website
(www.teleflex.com) as soon as reasonably practicable after such material is electronically filed or furnished with the SEC pursuant to
Section 13(a) or 15(d) of the Exchange Act. Our website and the information contained on or accessible through our website are not a part of this
prospectus supplement, and you should not rely on any such information in making your decision whether or not to purchase our securities.

Incorporation of certain information by reference
The SEC allows us to �incorporate by reference� information into this prospectus supplement and the accompanying prospectus, which means that
we can disclose important information about us by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be a part of this prospectus supplement. This prospectus supplement incorporates by reference the
documents and reports listed below:

� our Annual Report on Form 10-K for the year ended December 31, 2015 (including the portions of our Proxy Statement on Schedule 14A for
our 2016 annual meeting of stockholders filed with the SEC on March 24, 2016 that are incorporated by reference therein);

iii
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� our Quarterly Report on Form 10-Q for the quarter ended March 27, 2016; and

� our Current Reports on Form 8-K filed on February 25, 2016 (Item 2.05 only), March 17, 2016, April 4, 2016, April 28, 2016 (Item 5.02
only), May 5, 2016 and May 11, 2016.

We also incorporate by reference the information contained in all other documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act after the date of this prospectus supplement and prior to the termination of this offering. The information contained in
any such document will be considered part of this prospectus supplement from the date the document is filed with the SEC.

Notwithstanding the foregoing, we are not incorporating by reference information furnished under Items 2.02 or 7.01 of any Current Report on
Form 8-K (including any Form 8-K listed above), including the related exhibits, nor in any documents or other information that is deemed to
have been �furnished� to and not �filed� with the SEC.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus supplement and the
accompanying prospectus will be deemed to be modified or superseded to the extent that a statement contained herein or in any other
subsequently filed document which also is or is deemed to be incorporated by reference in this prospectus supplement modifies or supersedes
that statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this
prospectus supplement and the accompanying prospectus.

You can obtain any of the filings incorporated by reference into this prospectus supplement and the accompanying prospectus through us or
from the SEC through the SEC�s website at http://www.sec.gov. We will provide, without charge, to each person, including any beneficial owner,
to whom a copy of this prospectus supplement or the accompanying prospectus is delivered, upon written or oral request of such person, a copy
of any or all of the reports and documents referred to above which have been or may be incorporated by reference into this prospectus
supplement or the accompanying prospectus. You should direct requests for those documents to:

Teleflex Incorporated

Attn: Jake Elguicze, Treasurer and Vice President, Investor Relations

550 E. Swedesford Road

Suite 400

Wayne, PA 19087

(610) 225-6800

Forward-looking statements
This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein may contain
forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. All statements made
in this prospectus supplement and the accompanying prospectus, other than statements of historical fact, are forward-looking statements. The
words �anticipate,� �believe,� �estimate,� �expect,� �intend,� �may,� �plan,� �will,� �would,� �should,� �guidance,� �potential,� �continue,� �project,� �forecast,� �confident,�
�prospects,� and similar expressions typically are used to identify forward-looking statements. Forward-looking statements are based on the
then-current expectations, beliefs, assumptions, estimates and forecasts about our business and the industry and markets in which we operate.
These statements are not guarantees of future performance and are subject to risks, uncertainties and assumptions which are difficult to predict.
Therefore, actual outcomes and results may differ

iv
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materially from what is expressed or implied by these forward-looking statements due to a number of factors, including:

� changes in business relationships with and purchases by or from major customers or suppliers, including delays or cancellations in shipments;

� demand for and market acceptance of new and existing products;

� our ability to integrate acquired businesses into our operations, realize planned synergies and operate such businesses profitably in accordance
with expectations;

� our ability to effectively execute our restructuring programs;

� our inability to realize savings resulting from restructuring plans and programs at anticipated levels;

� the impact of recently passed healthcare reform legislation and changes in Medicare, Medicaid and third-party coverage and reimbursements;

� competitive market conditions and resulting effects on revenues and pricing;

� increases in raw material costs that cannot be recovered in product pricing;

� global economic factors, including currency exchange rates, interest rates and sovereign debt issues;

� difficulties entering new markets; and

� general economic conditions.
There may be other factors that may cause our actual results to differ materially from the forward-looking statements. Our actual results,
performance or achievements could differ materially from those expressed in, or implied by, the forward-looking statements. We can give no
assurances that any of the events anticipated by the forward-looking statements will occur or, if any of them does, what impact they will have on
our results of operation and financial condition. You should carefully read the factors described in the �Risk Factors� section of this prospectus
supplement and the accompanying prospectus and the documents incorporated by reference into this prospectus supplement for a description of
certain risks that could, among other things, cause our actual results to differ from these forward-looking statements.

All future written and verbal forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in their
entirety by the cautionary statements contained or referred to in this section. New risks and uncertainties arise from time to time, and it is
impossible for us to predict these events or how they may affect us. You should not place undue reliance on forward-looking statements. Such
statements speak only as to the date on which they are made, and we undertake no obligation to update or revise any forward-looking statement,
except as otherwise specifically stated by us or as required by law or regulation.

Non-GAAP financial measures
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We refer to the terms Adjusted EBITDA and Free Cash Flow (as defined in �Summary�Summary financial data�) in various places in this
prospectus supplement. These are supplemental financial measures that are not prepared in accordance with accounting principles generally
accepted in the United States (�GAAP�). Any analysis of non-GAAP financial measures should be used only in conjunction with results presented
in accordance with GAAP.

The SEC has adopted rules to regulate the use in filings with the SEC and in public disclosures and press releases of �non-GAAP financial
measures,� such as Adjusted EBITDA, Free Cash Flow and the ratios related

v
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thereto. These measures are derived on the basis of methodologies other than in accordance with GAAP. These rules govern the manner in
which non-GAAP financial measures are publicly presented and require, among other things:

� a presentation with equal or greater prominence of the most comparable financial measure or measures calculated and presented in
accordance with GAAP; and

� a statement disclosing the purposes for which the registrant�s management uses the non-GAAP financial measure.
The rules prohibit, among other things:

� the exclusion of charges or liabilities that require, or will require, cash settlement or would have required cash settlement, absent an ability to
settle in another manner, from a non-GAAP liquidity measure; and

� the adjustment of a non-GAAP performance measure to eliminate or smooth items identified as non-recurring, infrequent or unusual, when
the nature of the charge or gain is such that it has occurred in the past two years or is reasonably likely to recur within the next two years.

Our measurements of Adjusted EBITDA and Free Cash Flow may not be comparable to those of other companies. Please see
�Summary�Summary financial data� for a discussion of our use of Adjusted EBITDA and Free Cash Flow in this prospectus supplement, including
the reasons that we believe this information is useful to management and to investors and a reconciliation of Adjusted EBITDA and Free Cash
Flow to the most closely comparable financial measures calculated in accordance with GAAP.

vi
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Summary
This summary highlights selected information appearing or incorporated by reference in this prospectus supplement and the accompanying
prospectus and may not contain all of the information that is important to you. This prospectus supplement and the accompanying prospectus
includes information about the notes we are offering as well as information regarding our business and financial data. You should read this
prospectus supplement, the accompanying prospectus and the information incorporated by reference into this prospectus supplement and the
accompanying prospectus in their entirety, including the sections entitled �Risk factors� of this prospectus supplement and the accompanying
prospectus and the financial statements and related notes incorporated by reference herein, before deciding to invest in the notes.

Our company
We are a global provider of medical technology products that enhance clinical benefits, improve patient and provider safety and reduce total
procedural costs. We primarily design, develop, manufacture and supply single-use medical devices used by hospitals and healthcare providers
for common diagnostic and therapeutic procedures in critical care and surgical applications. We market and sell our products to hospitals and
healthcare providers worldwide through a combination of our direct sales force and distributors. Because our products are used in numerous
markets and for a variety of procedures, we are not dependent upon any one end-market or procedure. As of December 31, 2015, we
manufactured our products at 25 manufacturing sites, with major manufacturing operations located in the Czech Republic, Germany, Malaysia,
Mexico and the United States.

We are focused on achieving consistent, sustainable and profitable growth and improving our financial performance by increasing our market
share and improving our operating efficiencies through:

� development of new products and product line extensions;

� investment in new technologies and broadening their applications;

� expansion of the use of our products in existing markets and introduction of our products into new geographic markets;

� achievement of economies of scale as we continue to expand by leveraging our direct sales force and distribution network for new products,
as well as increasing efficiencies in our sales and marketing and research and development structures and our manufacturing and distribution
facilities; and

� expansion of our product portfolio through select acquisitions, licensing arrangements and business partnerships that enhance, extend or
expedite our development initiatives or our ability to increase our market share. During 2015, we completed several acquisitions of businesses
that complement our anesthesia, surgical and vascular product portfolios, as well as our Asia segment.

Our research and development capabilities, commitment to engineering excellence and focus on low-cost manufacturing enable us to bring cost
effective, innovative products to market that improve the safety, efficacy and quality of healthcare. Our research and development initiatives
focus on developing these products for both existing and new therapeutic applications, as well as enhancements to, and line extensions of,
existing products. We introduced 63 new products and line extensions from January 1, 2013 to December 31, 2015, including 20 during 2015.
Our portfolio of existing products and products under development consists primarily of Class I and Class II devices, which require 510(k)
clearance by the United States Food and Drug Administration (�FDA�) for sale in the United States. We believe that 510(k) clearance reduces our
research and
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development costs and risks, and typically results in a shorter timetable for new product introductions as compared to the premarket approval, or
PMA, process that would be required for Class III devices.

Our markets
We generally serve three end-markets: hospitals and healthcare providers, medical device manufacturers and home care. These markets are
affected by a number of factors, including demographics, utilization and reimbursement patterns. The following charts depict the percentage of
net revenues for the years ended December 31, 2015, 2014 and 2013 derived from each of our end markets.

Our segments
Our reportable segments, other than the Original Equipment Manufacturer and Development Services (�OEM�) segment, design, manufacture and
distribute medical devices primarily used in critical care, surgical applications and cardiac care and generally serve two end markets: hospitals
and healthcare providers, and home health. The products of these segments are most widely used in the acute care setting for a range of
diagnostic and therapeutic procedures and in general and specialty surgical applications. Our OEM segment designs, manufactures and supplies
devices and instruments for other medical device manufacturers.

The following charts depict our net revenues by reportable operating segment as a percentage of our total consolidated net revenues for the years
ended December 31, 2015, 2014 and 2013.

Vascular North America.    Our vascular access products facilitate a variety of critical care therapies, including the administration of intravenous
medications and other therapies and the measurement of blood pressure and taking of blood samples through a single puncture site. We believe
that our vascular product portfolio offers the opportunity to reduce injuries to the healthcare provider, expedite placement of a central venous
catheter,
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reduce patient exposure to x-rays, expedite infusion of medication and reduce the risk of catheter related infection and thrombosis for the patient.
Moreover, we believe our products can help hospitals achieve reduced costs, improved quality and patient outcomes and increased satisfaction.

For the year ended December 31, 2015, our Vascular North America segment represented $334.9 million, or approximately 19%, of our net
revenues from external customers.

Anesthesia North America.    Our anesthesia products include airway and pain management products. Our airway management products,
marketed under the LMA and Rusch brands, are designed to help eliminate airway related complications and improve procedural efficiencies for
patients in surgical, critical care and emergency settings. Our portfolio of pain management products are marketed under the Arrow brand and
are designed to provide pain relief during a broad range of surgical and obstetric procedures, thereby helping clinicians better manage each
patient�s individual pain while reducing complications and associated costs. Our pain management products include epidural catheters and trays,
spinal needles and trays and peripheral nerve block needles, catheters, trays and ambulatory pain pumps.

For the year ended December 31, 2015, our Anesthesia North America segment represented $189.2 million, or approximately 10%, of our net
revenues from external customers.

Surgical North America.    Our surgical products, which consist of both single-use and reusable products, include: ligation and closure products,
including appliers, clips and sutures used in a variety of surgical procedures; access ports used in minimally invasive surgical procedures,
including robotic surgery; fluid management products used for chest drainage; and a microlaparoscopic product line, designed to enhance
surgeons� ability to perform scarless surgery while producing better patient outcomes. Our surgical products also include reusable hand-held
instruments for general and specialty surgical procedures. We market our surgical products under the Percuvance, Mini-Lap, Deknatel, Pilling,
Kmedic and Weck brand names.

Hem-o-lok, a significant part of the Weck portfolio, is a unique locking polymer ligation clip that combines the security of a suture with the
speed of a metal clip for open and laparoscopic surgery. Hem-o-lok clips have special applications in robotic, laparoscopic and cardiovascular
surgery.

For the year ended December 31, 2015, our Surgical North America segment represented $161.3 million, or approximately 9%, of our net
revenues from external customers.

Europe, the Middle East and Africa (�EMEA�).    Our EMEA segment designs, manufactures and distributes medical devices primarily used in
critical care, surgical applications and cardiac care and generally serves hospitals and healthcare providers. The products offered by our EMEA
segment are most widely used in the acute care setting for a range of diagnostic and therapeutic procedures and in general and specialty surgical
applications, such as urology.

For the year ended December 31, 2015, our EMEA segment represented $514.5 million, or approximately 28%, of our net revenues from
external customers.

Asia.    Our Asia segment, like our EMEA segment, designs, manufactures and distributes medical devices primarily used in critical care,
surgical applications and cardiac care and generally serves hospitals and healthcare providers. The products offered by our Asia segment are
most widely used in the acute care setting for a range of diagnostic and therapeutic procedures and in general and specialty surgical applications.

For the year ended December 31, 2015, our Asia segment represented $241.7 million, or approximately 13%, of our net revenues from external
customers.
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OEM.    Our OEM segment designs, manufactures and supplies devices and instruments for other medical device manufacturers. Our OEM
division, which includes the TFX OEM and Deknatel OEM brands, provides custom-engineered extrusions, diagnostic and interventional
catheters, sheath/dilator sets (introducers) and kits, sutures, performance fibers, and bioresorbable resins and fibers. We offer an extensive
portfolio of integrated capabilities, including engineering, material selection, regulatory affairs, prototyping, testing and validation,
manufacturing, assembly and packing. As a result of our acquisition of Trintris Medical, Inc. in 2015, the OEM segment expanded its product
portfolio to include balloons and balloon catheters.

For the year ended December 31, 2015, our OEM segment represented $149.4 million, or approximately 8% of our net revenues from external
customers.

All other businesses.    Our other operating segments do not meet the threshold for separate disclosure under applicable accounting guidance and
are therefore included in the �All other� line item in tabular presentations of segment information. Products offered by these operating segments
include single-use respiratory, urology and cardiac care products, as well as capital equipment, which are provided to hospitals and other
alternative channels of care. Also included in the �All other� line item is our Latin American business.

For the year ended December 31, 2015, all other businesses represented $218.7 million, or 12% of our net revenues from external customers.

Competitive strengths
We believe the following competitive strengths differentiate us from our competitors and contribute to our continued success:

Diversified, global medical technology company.    We are a global provider of medical technology products that enhance clinical benefits,
improve patient and provider safety and reduce total procedural costs. We primarily design, develop, manufacture and supply single-use medical
devices used by hospitals and healthcare providers for common diagnostic and therapeutic procedures in critical care and surgical applications.
We market and sell our products worldwide through a combination of our direct sales force and distributors. Because our products are used in
numerous markets and for a variety of procedures, we are not dependent upon any one end-market or procedure. We are focused on achieving
consistent, sustainable and profitable growth by increasing our market share and improving our operating efficiencies.

Well-positioned to take advantage of favorable industry dynamics.    We believe the medical markets in which we currently participate represent
an aggregate addressable market of approximately $18.0 billion. Growth drivers for our medical markets include favorable market demographics
such as the aging population, improving standard of living in emerging markets and increasing overall demand for medical products, technology
advancements, increasing awareness of infection prevention and a general demand for a better quality of life. We believe we are well positioned
to take advantage of the favorable dynamics in our markets due to the breadth and quality of our portfolio, established global brands, global
manufacturing and distribution network, broad customer base and focus on single-use products used in non-elective procedures.

Leading market positions with established global brands.    We believe each of our end-user medical product groups has a leading market
position with well established, global brands that are recognized for their consistently high quality and reliability. These brands include Arrow,
Deknatel, Hudson RCI, Pilling, Rusch and Weck.

Broad portfolio of non-elective, single-use medical products.    95% of our net revenues for the year ended December 31, 2015 were derived
from single-use, disposable products. The majority of our single-use medical
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devices are used in non-elective procedures which we believe provides us with a portfolio of recurring revenue items with minimal exposure to
cyclical activity. In addition, our focus on single-use medical products reduces our overall capital expenditures, improving our cash flow
generation. Our capital expenditures for the year ended December 31, 2015 were approximately $61.4 million, or approximately 3.4% of our net
revenues for such period.

Diversified customer and supplier base.    We have a diversified customer base and are not dependent on any single customer for a substantial
amount of our revenues. For the year ended December 31, 2015, only 3 customers individually accounted for more than 1% of our net revenues,
the largest of which accounted for approximately 12%, and our top ten customers in aggregate accounted for less than 28% of our net revenues.
Similarly, materials used in the manufacture of our medical products are purchased from a large number of suppliers in diverse geographic
locations. For the year ended December 31, 2015, no supplier accounted for greater than 3% of our raw materials, and our top ten suppliers in
aggregate accounted for less than 21% of our raw materials.

Strong cash flow generation and proven history of deleveraging.    We have demonstrated strong Free Cash Flow generation underpinned by the
diversity of our revenue sources and our acute focus on cost management. We generated net cash provided by operating activities from
continuing operations of $303.4 million and Free Cash Flow of $242.0 million, respectively, during the year ended December 31, 2015. From
our acquisition of Arrow International in October 2007 through December 31, 2015, a combination of our strong Free Cash Flow generation
from continuing operations and divestitures of our non-core businesses has allowed us to supplement our product portfolio through select
market-share enhancing and late-stage technology acquisitions, and allowed us to repay approximately $1.2 billion in debt. See ��Summary
financial data� for a reconciliation of net cash provided by operating activities from continuing operations to Free Cash Flow.

Experienced management team.    We have a senior management team with extensive experience in the medical industry. Benson F. Smith has
served as our CEO since January 30, 2011 and has been a member of our board of directors since 2005. Mr. Smith has over 40 years of
experience in the medical device industry. Liam J. Kelly, our President and Chief Operating Officer, has over 20 years of experience in the
medical device industry, which included senior level positions with Hill-Rom Holdings, Inc., a medical device company, prior to joining
Teleflex in April 2009. Our CFO, Thomas E. Powell, has over 30 years of professional experience, including, as CFO for Tomotherapy
Incorporated, a medical device company, prior to joining Teleflex in August 2011. Our senior management team has a proven track record of
employing a disciplined portfolio management strategy, including several acquisitions and divestitures, that has enabled Teleflex to deliver
consistent, sustainable and profitable growth.

Our strategy
We plan to continue to grow our business and improve our financial performance by implementing our business strategy, the key elements of
which are:

Maintain acute focus on research and development.    Our research and development initiatives are focused on developing new, innovative
products for existing and new therapeutic applications as well as enhancements to, and line extensions of, existing products. We introduced 63
new products and line extensions from January 1, 2013 to December 31, 2015, including 20 during 2015. Our portfolio of existing products and
products under development consists primarily of Class I and Class II devices, which require 510(k) clearance by the FDA for sale in the United
States. We believe that 510(k) clearance reduces our research and development costs and
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risks, and typically results in a shorter timetable for new product introductions as compared to the PMA process that would be required for Class
III devices. In addition, from time to time, we may augment development efforts through the acquisition of other technologies.

Continue to enhance market leadership positions.    In addition to focusing on research and development and technology, we expect to also
enhance our market leadership positions by leveraging our global established brands and distribution network and selectively pursuing
acquisitions, licensing and partnership agreements that may provide us with access to new markets for all of our products. We have
well-established, global brands across all of our product groups, which we are able to leverage in our efforts to commercialize new products and
expand the use of existing products into new geographic markets and therapeutic applications. Our existing global sales force and distribution
network allow us to rapidly commercialize new products globally upon obtaining regulatory approvals. We also continually evaluate the
composition of the portfolio of our products and businesses to ensure alignment with our overall objectives. We strive to maintain a portfolio of
products and businesses that provide consistency of performance, improved profitability and sustainable growth. In furtherance of these
objectives, we may identify opportunities to expand our margins through strategic divestitures of existing businesses and product lines that do
not meet our financial criteria.

Continue to achieve consistent, sustainable and profitable growth.    We intend to continue to achieve consistent, sustainable and profitable
growth by increasing our market share and improving our operating efficiencies. We expect to increase our market share through the
development of new products, the expansion of the use of existing products, the introduction of existing products into new geographic markets
and the potential broadening of our product portfolio through selected acquisitions, distributor conversions, licensing agreements and
partnerships. Our efforts to improve our operating efficiencies include leveraging our direct sales force and distribution network with new
products, manufacturing and distribution facility rationalization, such as our recently announced 2016 restructuring plan, and achieving
economies of scale as we continue to expand.

Teleflex Incorporated is a corporation organized under the laws of the State of Delaware. Our principal executive offices are located at 550 East
Swedesford Road, Suite 400, Wayne, PA 19087, and our telephone number at this location is (610) 225-6800. Our website is www.teleflex.com.
Information on our website is not part of this prospectus supplement or the accompanying prospectus.
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Offering summary
The following summary is provided solely for your convenience. The summary is not intended to be complete. You should read the full text and
more specific details contained elsewhere in this prospectus supplement and the accompanying prospectus. For a more detailed description of
the notes, see �Description of notes.�

Issuer Teleflex Incorporated, a Delaware corporation.

Notes offered $400.0 million aggregate principal amount of 4.875% Senior Notes due 2026.

Maturity The notes will mature on June 1, 2026.

Interest rate The notes will bear interest at a rate of 4.875% per annum. Interest will be computed on the basis of a
360-day year comprised of twelve 30-day months.

Interest payment dates June 1 and December 1 of each year, commencing on December 1, 2016.

Guarantees The obligations under the notes will be fully and unconditionally guaranteed, jointly and severally, by
each of our existing and future wholly-owned domestic subsidiaries that is a guarantor or other obligor
under our revolving credit facility and by certain of our other wholly-owned domestic subsidiaries.

Not all of our subsidiaries will guarantee the notes. Our non-guarantor subsidiaries generated
approximately 47% of our consolidated net revenue in the year ended December 31, 2015 and held
approximately 50% of our consolidated assets as of December 31, 2015.

The guarantees will be automatically and permanently released if the notes are rated investment grade by
both Moody�s and S&P and in certain other circumstances. See �Description of notes�Certain
covenants�Changes in covenants when notes are rated investment grade� and �Description of notes�Note
guarantees.�

Ranking The notes and the guarantees thereof will be our and the guarantors� general unsecured senior obligations
and will:

� rank senior in right of payment to all of our and the guarantors� existing and future subordinated
indebtedness;

� rank pari passu in right of payment with all of our and the guarantors� existing and future senior
indebtedness;
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� be effectively subordinated to all of our and the guarantors� existing and future secured indebtedness,
including debt under our revolving credit facility, to the extent of the value of the assets securing such
indebtedness; and

� be structurally subordinated to all of the existing and future indebtedness and other claims and
liabilities, including preferred stock, of each of our subsidiaries that do not guarantee the notes.
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As of March 27, 2016, on an as adjusted basis to give effect to (i) $220.0 million of borrowings under our
revolving credit facility since March 27, 2016 (the �Recent Borrowings�), (ii) the exchange of $219.2
million aggregate principal amount of our 3.875% convertible senior subordinated notes due 2017 (the
�Convertible Notes�) for cash and shares of our common stock pursuant to separate, privately negotiated
agreements with certain holders of the Convertible Notes which settled on April 4, 2016 (the �Exchange
Transactions�), (iii) the settlement of conversion notices received as of such date (but not settled as of such
date) regarding the conversion of $44.3 million aggregate principal amount of Convertible Notes and the
anticipated borrowings under our revolving credit facility in the amount of $45.0 million in order to fund
the cash portion of such conversions (together, the �Conversions�) and (iv) this offering and the use of the
net proceeds therefrom to repay $393.0 million of outstanding borrowings under our revolving credit
facility:

� we would have had approximately $1,097.5 million of total indebtedness, including $650.0 million of
senior unsecured indebtedness (which would have been represented by our 5.25% Senior Notes due
2024 (the �2024 Notes�) and the notes offered hereby) and $136.2 million of indebtedness that would
have been subordinated to the notes (which reflects, with respect to our Convertible Notes, the
principal amount of the Convertible Notes);

� of our total indebtedness, we would have had approximately $311.3 million of secured indebtedness
(comprised of $268.0 million of indebtedness under our revolving credit facility and $43.3 million of
indebtedness under our accounts receivable securitization facility) to which the notes would have been
effectively subordinated;

� we would have had additional borrowing capacity under our revolving credit facility, after taking into
account the limitations under the covenants thereunder, of $578.1 million and additional borrowing
capacity under our accounts receivable securitization facility of $6.7 million; and

� our non-guarantor subsidiaries would have had $244.8 million of our consolidated liabilities, all of
which would have been structurally senior to the notes.

Optional redemption At any time on or after June 1, 2021, we may redeem all or a part of the notes at the redemption prices set
forth under �Description of notes�Optional redemption,� plus accrued and unpaid interest, if any, to, but not
including, the applicable redemption date.

In addition, at any time prior to June 1, 2021, we may, on one or more occasions, redeem all or a part of
the notes at a redemption price equal to 100% of the principal amount of the notes redeemed plus a
�make-whole� premium plus accrued and unpaid interest, if any, to, but not including, the applicable
redemption date.
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At any time prior to June 1, 2019, we may also redeem up to 40% of the aggregate principal amount of
the notes, using the net cash proceeds of certain qualified equity offerings, at a redemption price equal to
104.875% of the principal amount of the notes redeemed, plus accrued and unpaid interest, if any, to, but
not including, the applicable redemption date.

See �Description of notes�Optional redemption.�

Change of control If we experience certain change of control events, we must offer to repurchase the notes at a repurchase
price in cash equal to 101% of the aggregate principal amount of the notes repurchased, plus accrued and
unpaid interest, if any, to, but not including, the repurchase date. See �Description of notes�Repurchase at
the option of holders�Change of control.�

We may not have sufficient funds available at the time of any change of control to make any required
debt repayment (including repurchases of the notes). See �Risk factors�Risks related to our indebtedness
and this offering�We may not have the ability to raise the funds necessary to finance the change of control
offer required by the indenture.�

Asset sale offer If we sell assets, under certain circumstances, we will be required to use the net proceeds to make an offer
to purchase notes at an offer price in cash in an amount equal to 100% of the principal amount of the
notes plus accrued and unpaid interest to the repurchase date. See �Description of notes�Asset sales.�

Restrictive covenants The indenture governing the notes will contain covenants that, among other things, will impose
significant restrictions on our business. The restrictions that these covenants place on us and our
restricted subsidiaries include limitations on our ability and the ability of our restricted subsidiaries to:

� incur additional indebtedness or issue disqualified stock or preferred stock;

� create liens;

� pay dividends, make investments or make other restricted payments;

� sell assets;

� merge, consolidate, sell or otherwise dispose of all or substantially all of our assets;

� enter into transactions with our affiliates; and

� designate subsidiaries as unrestricted.
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These covenants are subject to important exceptions and limitations, which are described under
�Description of notes.�

Certain of these covenants will permanently cease to be in effect if the notes are rated investment grade
by both Moody�s and S&P. See �Description of notes�Certain covenants�Changes in covenants when notes
are rated investment grade.�
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Events of default Except as described under �Description of notes�Events of default and remedies,� if an event of default with
respect to the notes occurs, holders may, upon satisfaction of certain conditions, accelerate the principal
amount of the notes plus accrued and unpaid interest. In addition, the principal amount of the notes plus
accrued and unpaid interest will automatically become due and payable in the case of certain types of
bankruptcy or insolvency events of default involving us.

Use of proceeds We estimate that the net proceeds from this offering will be approximately $393.0 million, after
deducting the underwriters� discount and offering expenses payable by us.

We intend to use such net proceeds to repay approximately $393.0 million of borrowings under our
revolving credit facility.

Absence of a public market for the
notes

The notes will be new securities for which there is currently no market. If no active trading market
develops, you may not be able to resell your notes at their fair market value or at all. Future trading prices
of the notes will depend on many factors, including, among other things, prevailing interest rates, our
operating results and the market for similar securities. We have been informed by the underwriters that
they currently intend to make a market in the notes after this offering is completed. However, the
underwriters are not obligated to do so, and they may cease their market-making at any time and without
notice.

Listing We do not intend to apply for listing of the notes on any securities exchange.

United States federal income and
estate tax consequences

For certain United States federal income and estate tax consequences of the holding and disposition of the
notes, see �Certain United States federal income and estate tax consequences to non-United States holders.�

DTC eligibility The notes will be issued in fully registered book-entry form and will be represented by permanent global
notes without coupons. Global notes will be deposited with a custodian for and registered in the name of
a nominee of DTC, in New York, New York. Investors may elect to hold interests in the global notes
through DTC and its direct or indirect participants as described under �Book-entry, delivery and form.�

Denominations The notes will be issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess
thereof.

Conflicts of interest Because affiliates of each of J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith
Incorporated and HSBC Securities (USA) Inc. are each lenders under our revolving credit facility and
will each receive 5% or more of the net proceeds of this offering due to the repayment of borrowings
under our revolving credit facility, J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith
Incorporated and HSBC Securities (USA) Inc. are each deemed to
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have a conflict of interest within the meaning of Rule 5121 of the Financial Industry Regulatory
Authority, Inc. (�FINRA�). Accordingly, this offering will be conducted in accordance with Rule 5121,
which requires, among other things, that a �qualified independent underwriter� participate in the
preparation of, and exercise the usual standards of �due diligence� with respect to, the registration statement
and this prospectus. Goldman, Sachs & Co. has agreed to act as a qualified independent underwriter for
this offering and to undertake the legal responsibilities and liabilities of an underwriter under the
Securities Act, specifically including those inherent in Section 11 thereof. Goldman, Sachs & Co. will not
receive any additional fees for serving as a qualified independent underwriter in connection with this
offering. We have agreed to indemnify Goldman, Sachs & Co. against liabilities incurred in connection
with acting as a qualified independent underwriter, including liabilities under the Securities Act. See
�Underwriting (conflicts of interest)�Conflicts of interest.�

Risk factors Investing in the notes involves substantial risks. In evaluating an investment in the notes, prospective
investors should carefully consider, along with the other information in this prospectus supplement and
the accompanying prospectus, the specific factors set forth under �Risk factors� in this prospectus
supplement and the accompanying prospectus for risks involved with an investment in the notes.
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Summary financial data
The summary financial data presented for the years ended December 31, 2015, 2014 and 2013 and as of December 31, 2015, 2014 and 2013 has
been derived from our audited financial statements incorporated by reference herein. This summary should be read together with our financial
statements and the accompanying notes to those statements incorporated by reference herein.

The summary financial data presented for the three months ended March 27, 2016 and March 29, 2015 and as of March 27, 2016 and March 29,
2015 has been derived from our unaudited financial statements incorporated by reference herein and has been prepared on the same basis as our
audited financial statements and, in management�s opinion, includes all adjustments which we consider necessary for a fair presentation of our
financial position and results of operations for such periods.

The results of the three months ended March 27, 2016 are not necessarily indicative of the results to be expected for the year ended
December 31, 2016 or any future period.

Certain financial information is presented on a rounded basis, and consequently totals may appear not to sum.

Years ended December 31, Three months ended
(dollars in thousands) 2015 2014(2) 2013(2) March 27, 2016 March 29, 2015(2)(3)

Statement of Income Data(1):
Net revenues $ 1,809,690 $ 1,839,832 $ 1,696,271 $ 424,893 $ 429,430
Cost of goods sold 865,287 897,404 857,326 199,746 206,793

Gross profit 944,403 942,428 838,945 225,147 222,637
Selling, general and administrative expenses 568,982 578,657 502,187 136,348 139,697
Research and development expenses 52,119 61,040 65,045 12,353 12,884
Gain on sale of assets (408) � � (1,019) �
Restructuring and other impairment charges 7,819 17,869 38,452 9,968 4,448

Income from continuing operations before interest, loss on
extinguishments of debt and taxes 315,891 284,862 233,261 67,497 65,608
Interest expense 61,323 65,458 56,905 13,784 17,172
Interest income (532) (706) (624) (80) (169) 
Loss on extinguishments of debt 10,454 � 1,250 � �

Income from continuing operations before taxes 244,646 220,110 175,730 53,793 48,605
Taxes on income from continuing operations 7,838 28,650 23,547 2,613 9,332

Income from continuing operations 236,808 191,460 152,183 51,180 39,273
Operating loss from discontinued operations (1,730) (3,407) (2,205) (382) (499) 
Tax (benefit) on loss from discontinued operations (10,635) (698) (1,770) (70) 204

Gain (loss) from discontinued operations 8,905 (2,709) (435) (312) (703) 

Net income 245,713 188,751 151,748 50,868 38,570
Less: Income from continuing operations attributable to
noncontrolling interest 850 1,072 867 179 218

Net income attributable to Teleflex Incorporated common
shareholders $ 244,863 $ 187,679 $ 150,881 $ 50,689 $ 38,352

Income attributable to Teleflex Incorporated common
shareholders from continuing operations, net of tax $ 235,958 $ 190,388 $ 151,316 $ 51,001 $ 39,055
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Years ended December 31, Three months ended
(dollars in thousands) 2015 2014(2) 2013(2) March 27, 2016 March 29, 2015(2)(3)
Balance Sheet Data (end of period):
Cash and cash equivalents $ 338,366 $ 303,236 $ 431,984 $ 392,558 $ 308,759
Goodwill 1,295,852 1,323,553 1,354,203 1,303,456 1,293,506
Intangibles and other assets, net 1,199,975 1,216,720 1,255,597 1,188,853 1,183,549
Total assets 3,871,774 3,912,431 4,151,193 3,943,466 3,861,804
Total debt(4) 1,059,200 1,058,045 1,278,332 1,063,171 1,093,349
Mezzanine equity(5) � � � 12,877 �
Total equity 2,011,093 1,913,699 1,916,016 2,061,198 1,860,602

Other Financial Data(1):
Net cash provided by (used in):
Operating activities from continuing operations $ 303,446 $ 290,241 $ 231,299 $ 66,832 $ 42,358
Investing activities from continuing operations (154,848) (108,137) (372,638) (6,571) (21,820) 
Financing activities from continuing operations (85,583) (287,703) 231,170 (11,069) 11,552
Capital expenditures 61,448 67,571 63,580 7,822 14,445
Adjusted EBITDA(6) 452,210 427,099 384,238 111,095 97,138
Free cash flow(7) 241,998 222,670 167,719 59,010 27,913

As Adjusted Data(8):
Total indebtedness(9) $ 1,097,454
Total secured indebtedness $ 311,300
Net secured indebtedness(10) $ (79,940) 
Ratio of total indebtedness to Adjusted EBITDA 2.35
Ratio of net secured indebtedness to Adjusted EBITDA (0.17) 

(1) Amounts exclude the impact of businesses presented in our consolidated financial results as discontinued operations.

(2) Recast for comparability purposes to reflect the impact of adopting the accounting standard related to debt issuance cost classification, which was adopted
retrospectively as of January 1, 2016 and which is already reflected for each of the other periods.

(3) Recast for comparability purposes to reflect the impact of adopting the accounting standard related to deferred tax classification, which was adopted
retrospectively as of December 31, 2015 and which is already reflected for each of the other periods. See Note 2 to the consolidated financial statements in
our Annual Report on Form 10-K for the year ended December 31, 2015 incorporated herein.

(4) Excludes the unamortized debt discount on the Convertible Notes.

(5) This amount represents the aggregate difference between the principal amount and the carrying value of both the Convertible Notes purchased by us pursuant
to the Exchange Transactions and the Convertible Notes for which conversion notices have been received by us but have not yet been settled.

(6) Adjusted EBITDA represents net income before interest expense, provision for income taxes, depreciation and amortization, as further adjusted to exclude
unusual items and other adjustments that are required or permitted in determining our ability to engage in certain activities, such as incurring additional debt
and making certain payments under the indenture that governs our 5.25% senior notes due 2024 (the �2024 Notes�) and the indenture that will govern the notes
offered hereby. The amounts presented in this prospectus supplement for Adjusted EBITDA are calculated under the definition of Consolidated EBITDA set
forth under �Description of notes�Certain definitions.� The amounts presented in this prospectus supplement for Adjusted EBITDA do not include any amounts
related to future cost savings and operating expenses, including any cost savings expected to be realized as a result of our recently announced 2016
restructuring plan. See Note 3 to the unaudited consolidated financial statements as of and for the three months ended March 27, 2016 and �Item 2.
Management�s discussion and analysis of financial condition and results of operations�Overview� of our Quarterly Report on Form 10-Q for the quarter ended
March 27, 2016, each of which is incorporated by reference herein, for additional information regarding the 2016 restructuring plan. The amounts presented
in this prospectus supplement for Adjusted EBITDA differ from the amounts calculated under the definition of Consolidated EBITDA used in our revolving
credit facility as a result of differences in certain adjustments.

We believe that the presentation of Adjusted EBITDA is appropriate to provide additional information to investors about certain non-cash items, unusual items
that we do not expect to continue at the same level in the future, or other items that we do not believe to be reflective of our ongoing operating performance.
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Adjusted EBITDA is not a measurement of operating performance computed in accordance with GAAP and should not be considered a substitute for income from
continuing operations, net income or cash flows from operating activities of continuing operations computed in accordance with GAAP. Adjusted EBITDA has
limitations as an analytical tool. Some of the limitations are:

� Adjusted EBITDA does not reflect our cash expenditures, or future requirements for capital expenditures or contractual commitments;

� Adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;
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� Adjusted EBITDA does not reflect the significant interest expense, or the cash requirements necessary to service interest or principal payments, on our
debt;

� although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the future, and
Adjusted EBITDA does not reflect any cash requirements for such replacements; and

� other companies in our industry may calculate Adjusted EBITDA differently than we do, limiting its usefulness as a comparative measure.
Because of these limitations, Adjusted EBITDA should not be considered a measure of discretionary cash available to us to invest in the growth of our business.
We compensate for these limitations by relying primarily on our GAAP results and using Adjusted EBITDA only supplementally. We further believe that our
presentation of these GAAP and non-GAAP financial measurements provide information that is useful to investors because they are important indicators of the
strength of our operations and the performance of our core business.

A reconciliation of net income to Adjusted EBITDA is provided below:

Years ended December 31, Three months ended
(dollars in thousands) 2015 2014 2013March 27, 2016 March 29, 2015
Net income $ 245,713 $ 188,751 $ 151,748 $ 50,868 $ 38,570
(Income) loss from discontinued operations, net of tax (8,905) 2,709 435 312 703

Income (loss) from continuing operations 236,808 191,460 152,183 51,180 39,273
Taxes on income from continuing operations 7,838 28,650 23,547 2,613 9,332
Interest expense 61,323 65,458 56,905 13,784 17,172
Depreciation and amortization 108,393 111,133 92,976 27,959 25,655
Restructuring, restructuring-related charges and asset impairments(a) 17,705 28,749 47,405 12,700 6,782
Non-cash stock based compensation 14,467 12,227 11,871 3,437 3,832
Net gain on sales of businesses and assets (1,366) � � (1,019) �
Foreign currency losses (gains) 2,418 (1,444) 6,589 999 (5,442) 
Other non-recurring items(b) 4,624 (9,134) (7,238) (558) 534

Adjusted EBITDA $ 452,210 $ 427,099 $ 384,238 $ 111,095 $ 97,138

(a) Includes employee termination benefits, facility closure and other exit costs, contract termination costs and asset impairments as well as other costs
directly related to the restructuring plans including accelerated depreciation, project management and other regulatory costs.

(b) Includes loss on extinguishments of debt and other items.

(7) Free cash flow is calculated by subtracting capital expenditures from cash provided by operating activities from continuing operations. Free cash flow is
considered a non-GAAP financial measure. We use this financial measure for internal managerial purposes, when publicly providing guidance on possible
future results, and to evaluate period-to-period comparisons. This financial measure is used in addition to and in conjunction with results presented in
accordance with GAAP and should not be relied upon to the exclusion of GAAP financial measures. Management believes that free cash flow is a useful
measure to investors because it facilitates an assessment of funds available to satisfy current and future obligations, pay dividends and fund acquisitions. Free
cash flow is not a measure of cash available for discretionary expenditures since we have certain non-discretionary obligations, such as debt service, that are
not deducted from the measure. We strongly encourage investors to review our financial statements and publicly-filed reports in their entirety and not to rely
on any single financial measure. The following is a reconciliation of free cash flow to the most comparable GAAP measure.

Years ended December 31, Three months ended

2015 2014 2013March 27, 2016 March 29, 2015
Net cash provided by operating activities from continuing operations $ 303,446 $ 290,241 $ 231,299 $ 66,832 $ 42,358
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Less: Capital expenditures 61,448 67,571 63,580 7,822 14,445

Free cash flow $ 241,998 $ 222,670 $ 167,719 $ 59,010 $ 27,913

(8) Total indebtedness and net secured indebtedness are presented on as adjusted basis after giving effect to the Recent Borrowings, the Exchange Transactions,
the Conversions and this offering and the use of proceeds therefrom to repay $393.0 million of outstanding borrowings under our revolving credit facility.

(9) Total indebtedness reflects, with respect to the Convertible Notes, the principal amount of the Convertible Notes payable at maturity.

(10) Net secured indebtedness refers to total secured indebtedness less cash and cash equivalents.
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Risk factors
An investment in our securities involves various risks. Prior to making a decision about investing in our securities, and in consultation with your
own financial and legal advisors, you should carefully consider, among other matters, the risks described below as well as other information
and data included in, or incorporated by reference into, this prospectus supplement and accompanying prospectus. If any of the events described
in the risk factors below occur, our business, financial condition, operating results and prospects could be materially adversely affected, which
in turn could adversely affect our ability to repay the notes or the trading price of the notes.

Risks related to our business

We face strong competition. Our failure to successfully develop and market new products could adversely affect our business.

The medical device industry is highly competitive. We compete with many domestic and foreign medical device companies ranging from small
start-up enterprises that might sell only a single or limited number of competitive products or compete only in a specific market segment, to
companies that are larger and more established than us, have a broad range of competitive products, participate in numerous markets and have
access to significantly greater financial and marketing resources than we do.

In addition, the medical device industry is characterized by extensive product research and development and rapid technological advances. The
future success of our business will depend, in part, on our ability to design and manufacture new competitive products and enhance existing
products. Our product development efforts may require us to make substantial investments. There can be no assurance that we will be able to
successfully develop new products, enhance existing products or achieve market acceptance of our products due to, among other things, our
inability to:

� identify viable new products;
� obtain adequate intellectual property protection;
� gain market acceptance of new products; or
� successfully obtain regulatory approvals.
In addition, our competitors currently may be developing, or may develop in the future, products that provide better features, clinical outcomes
or economic value than those that we currently offer or subsequently develop. Our failure to successfully develop and market new products or
enhance existing products could have a material adverse effect on our business, financial condition and results of operations.

Our customers depend on third party coverage and reimbursements and the failure of healthcare programs to provide coverage and
reimbursement, or the reduction in reimbursement levels, for our medical products could adversely affect us.

The ability of our customers to obtain coverage and reimbursement for our products is important to our business. Demand for many of our
existing and new medical products is, and will continue to be, affected by the extent to which government healthcare programs and private
health insurers reimburse our customers for patients� medical expenses in the countries where we do business. Even when we develop or acquire
a promising new product, demand for the product may be limited unless reimbursement approval is obtained from private and governmental
third party payors. Internationally, healthcare reimbursement systems vary significantly. In some countries, medical centers are constrained by
fixed budgets, regardless of the extent of their patient treatment. Other countries require application for, and approval of, government or third
party reimbursement. Without both favorable coverage determinations by, and the financial support of, government and third party insurers, the
market for many of our medical products would be adversely affected.
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We cannot be sure that third party payors will maintain the current level of coverage and reimbursement to our customers for use of our existing
products. Adverse coverage determinations or any reduction in the amount of reimbursement could harm our business by reducing customers�
selection of our products and the prices they are willing to pay.

In addition, as a result of their purchasing power, third party payors are implementing cost cutting measures such as seeking discounts, price
reductions or other incentives from medical products suppliers and imposing limitations on coverage and reimbursement for medical
technologies and procedures. These trends could compel us to reduce prices for our products and could cause a decrease in the size of the market
or a potential increase in competition that could negatively affect our business, financial condition and results of operations.

We may not be successful in achieving expected operating efficiencies and sustaining or improving operating expense reductions, and may
experience business disruptions associated with restructuring, facility consolidations, realignment, cost reduction and other strategic
initiatives.

Over the past several years we have implemented a number of restructuring, realignment and cost reduction initiatives, including facility
consolidations, organizational realignments and reductions in our workforce. While we have realized some efficiencies from these actions, we
may not realize the benefits of these initiatives to the extent we anticipated. Further, such benefits may be realized later than expected, and the
ongoing difficulties in implementing these measures may be greater than anticipated, which could cause us to incur additional costs or result in
business disruptions. In addition, if these measures are not successful or sustainable, we may be compelled to undertake additional realignment
and cost reduction efforts, which could result in significant additional charges. Moreover, if our restructuring and realignment efforts prove
ineffective, our ability to achieve our other strategic and business plan goals may be adversely affected.

In addition, as part of our efforts to increase operating efficiencies, we have implemented a number of initiatives over the past several years to
consolidate our enterprise resource planning, or ERP, systems. For example, between 2012 and 2013, we migrated our Arrow business from a
separate ERP system to our principal ERP system. To date, we have not experienced any significant disruptions to our business or operations in
connection with these initiatives. However, as we continue our efforts to further consolidate our ERP systems, we could experience business
disruptions, which could adversely affect customer relationships and divert the attention of management away from daily operations. In addition,
any delays in the implementation these initiatives could cause us to incur additional unexpected costs. Should we experience such difficulties,
our business, cash flows and results of operations could be adversely affected.

We are subject to extensive government regulation, which may require us to incur significant expenses to ensure compliance. Our failure to
comply with those regulations could have a material adverse effect on our business, results of operations, financial condition and cash flows.

Our products are classified as medical devices and are subject to extensive regulation in the United States by the FDA and by comparable
government agencies in other countries. The regulations govern, among other things, the development, design, approval, manufacturing,
labeling, importing and exporting and sale and marketing of many of our products. Moreover, these regulations are subject to future change.

In the United States, before we can market a new medical device, or a new use of, or claim for, or significant modification to, an existing
product, we generally must first receive either 510(k) or de novo clearance or approval of a premarket approval application, or PMA, from the
FDA. Similarly, most major markets for medical devices outside the United States also require clearance, approval or compliance with certain
standards before a product can be commercially marketed. The process of obtaining regulatory clearances and approvals to market a medical
device, particularly from the FDA and certain foreign governmental authorities, can be costly and time consuming, and clearances and approvals
might not be granted for new products on a timely basis, if
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at all. In addition, once a device has been cleared or approved, a new clearance or approval may be required before the device may be modified
or its labeling changed. Furthermore, the FDA or a foreign governmental authority may make its review and clearance or approval process more
rigorous, which could require us to generate additional clinical or other data, and expend more time and effort, in obtaining future product
clearances or approvals. The regulatory clearance and approval process may result in, among other things, delayed realization of product
revenues, substantial additional costs or limitations on indicated uses of products, any one of which could have a material adverse effect on our
financial condition and results of operations. Even after a product has received marketing approval or clearance, such product approval or
clearance can be withdrawn or limited due to unforeseen problems with the device or issues relating to its application.

Failure to comply with applicable regulations could lead to adverse effects on our business, which could include:

� partial suspension or total shutdown of manufacturing;
� product shortages;
� delays in product manufacturing;
� warning or untitled letters;
� fines or civil penalties;
� delays in obtaining new regulatory clearances or approvals;
� withdrawal or suspension of required clearances, approvals or licenses;
� product seizures or recalls;
� injunctions;
� criminal prosecution;
� advisories or other field actions;
� operating restrictions; and
� prohibitions against exporting of products to, or importing products from, countries outside the United States.
We could be required to expend significant financial and human resources to remediate failures to comply with applicable regulations and
quality assurance guidelines. In addition, civil and criminal penalties, including exclusion under Medicaid or Medicare, could result from
regulatory violations. Any one or more of these events could have a material adverse effect on our business, financial condition and results of
operations.

Medical devices are cleared or approved for one or more specific intended uses and performance claims must be adequately substantiated.
Promoting a device for an off-label use or making misleading or unsubstantiated claims could result in government enforcement action.

Furthermore, our facilities are subject to periodic inspection by the FDA and other federal, state and foreign government authorities, which
require manufacturers of medical devices to adhere to certain regulations, including the FDA�s Quality System Regulation, which requires
periodic audits, design controls, quality control testing and documentation procedures, as well as complaint evaluations and investigation. In
addition, any facilities assembling convenience kits that include drug components and are registered as drug repackaging establishments are also
subject to current good manufacturing practices requirements for drugs. The FDA also requires the reporting of certain adverse events and
product malfunctions and may require the reporting of recalls or other field safety corrective actions. Issues identified through such inspections
and reports may result in FDA enforcement action through any of the actions discussed above. Moreover, issues identified through such
inspections and reports may require significant resources to resolve.
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We are subject to healthcare fraud and abuse laws, regulation and enforcement; our failure to comply with those laws could have a material
adverse effect on our results of operations and financial condition.

We are subject to healthcare fraud and abuse regulation and enforcement by the federal government and the governments of those states and
foreign countries in which we conduct our business. The laws that may affect our ability to operate include:

� the federal healthcare anti-kickback statute, which, among other things, prohibits persons from knowingly and willfully offering or paying
remuneration to induce either the referral of an individual for, or the purchase, order or recommendation of, any good or service for which
payment may be made under federal healthcare programs such as the Medicare and Medicaid, or soliciting payment for such referrals,
purchases, orders and recommendations;

� federal false claims laws which, among other things, prohibit individuals or entities from knowingly presenting, or causing to be presented,
false or fraudulent claims for payment from the federal government, including Medicare, Medicaid or other third-party payors;

� the federal Health Insurance Portability and Accountability Act of 1996 (�HIPAA�), which prohibit schemes to defraud any healthcare benefit
program and false statements relating to healthcare matters; and

� state law equivalents of each of the above federal laws, such as anti-kickback and false claims laws which may apply to items or services
reimbursed by any third-party payor, including commercial insurers.

If our operations are found to be in violation of any of these laws or any other government regulations, we may be subject to penalties, including
civil and criminal penalties, damages, fines, the curtailment or restructuring of our operations, the exclusion from participation in federal and
state healthcare programs and imprisonment of personnel, any of which could adversely affect our ability to operate our business and our
financial results. The risk of our being found to have violated these laws is increased by the fact that many of them have not been fully
interpreted by the regulatory authorities or the courts, and their provisions are open to a variety of interpretations.

Further, the Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act (collectively, the
�Affordable Care Act�), imposed annual reporting and disclosure requirements on device manufacturers for any �transfer of value� made or
distributed to physicians or teaching hospitals. Our first report was submitted in 2014, and the reported information was made publicly available
in a searchable format in September 2014. In addition, device manufacturers are required to report and disclose any investment interests held by
physicians and their immediate family members during the preceding calendar year. Failure to submit required information may result in civil
monetary penalties for each payment, transfer of value or ownership or investment interests not reported in an annual submission, up to an
aggregate of $150,000 per year (and up to an aggregate of $1 million per year for �knowing failures�).

In addition, there has been a recent trend of increased federal and state regulation of payments made to healthcare providers. Some states, such
as California, Connecticut, Nevada and Massachusetts, mandate implementation of compliance programs that include the tracking and reporting
of gifts, compensation for consulting and other services, and other remuneration to healthcare providers. The shifting commercial compliance
environment and the need to build and maintain robust and expandable systems to comply with the different compliance and/or reporting
requirements among a number of jurisdictions increases the possibility that we may inadvertently violate one or more of the requirements,
resulting in increased compliance costs that could adversely impact our results of operations.
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We may incur material losses and costs as a result of product liability and warranty claims, as well as product recalls, any of which may
adversely affect our results of operations and financial condition. Furthermore, as a medical device company, our reputation may be
damaged if one or more of our products are, or are alleged to be, defective.

Our businesses expose us to potential product liability risks that are inherent in the design, manufacture and marketing of our products. In
particular, our medical device products are often used in surgical and intensive care settings with seriously ill patients. In addition, many of our
products are designed to be implanted in the human body for varying periods of time. Product defects or inadequate disclosure of product-related
risks with respect to products we manufacture or sell could result in patient injury or death. In addition, in connection with the divestitures of our
former non-medical businesses, we agreed to retain certain liabilities related to those businesses, which include, among other things, liability for
products manufactured prior to the date on which we completed the sale of the business. Product liability and warranty claims often involve very
large or indeterminate amounts, including punitive damages. The magnitude of potential losses from product liability lawsuits may remain
unknown for substantial periods of time, and the related legal defense costs may be significant. We could experience material warranty or
product liability losses in the future and incur significant costs to defend these claims.

In addition, if any of our products are, or are alleged to be, defective, we may voluntarily participate, or be required by regulatory authorities to
participate, in a recall of that product. In the event of a recall, we may lose sales and be exposed to individual or class-action litigation claims.
Moreover, negative publicity regarding a quality or safety issue, whether accurate or inaccurate, could harm our reputation, decrease demand for
our products, lead to product withdrawals or impair our ability to successfully launch and market our products in the future. Product liability,
warranty and recall costs may have a material adverse effect on our business, financial condition, results of operations and cash flows.

The ongoing volatility in the domestic and global financial markets, combined with a continuation of constrained global credit markets could
adversely impact our results of operations, financial condition and liquidity.

We are subject to risks arising from adverse changes in general domestic and global economic conditions. The economic slowdown and
disruption of credit markets that occurred in recent years led to recessionary conditions and depressed levels of consumer and commercial
spending, resulting in reductions, delays or cancellations of purchases of our products and services and continues to cause disruption in the
financial markets, including diminished liquidity and credit availability. We cannot predict the duration or extent of any economic recovery or
the extent to which our customers will return to more typical spending behaviors. The continuation of the present broad economic trends of weak
economic growth, constricted credit, public sector austerity measures in response to public budget deficits and foreign currency volatility,
particularly the euro, could have a material adverse effect on our results of operations, financial condition and liquidity.

Additionally, our customers, particularly in the European region, have extended or delayed payments for products and services already provided,
which has increased our focus on collectability with respect to our accounts receivable from these customers. To date, we have not experienced
an inordinate amount of payment defaults by our customers, and we have sufficient lending commitments in place to enable us to fund our
foreseeable additional operating needs. However, the ongoing uncertainty in the European financial markets, combined with a continuation of
constrained European credit markets creates a risk that some of our European customers and suppliers may be unable to access liquidity. As
of December 31, 2015 and 2014, our net current and long term accounts receivable in Italy, Spain, Portugal and Greece were $62.3
million and $76.2 million, respectively. In 2015, 2014 and 2013, net revenues from these countries were approximately 7%, 8% and 8% of total
net revenues, respectively, and average days that accounts receivable from these countries were
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outstanding were 204, 223 and 260 days, respectively. Although we maintain allowances for doubtful accounts to cover the estimated losses
which may occur when customers cannot make their required payments, we cannot be assured that we will continue to experience the same loss
rate in the future given the volatility in the worldwide economy. If our allowance for doubtful accounts is insufficient to address receivables we
ultimately determine are uncollectible, we would be required to incur additional charges, which could materially adversely affect our results of
operations. Moreover, our inability to collect outstanding receivables could adversely affect our financial condition and cash flow from
operations.

In addition, adverse economic and financial market conditions may result in future impairment charges with respect to our goodwill and other
intangible assets, which would not directly affect our liquidity but could have a material adverse effect on our reported financial results.

Our strategic initiatives, including acquisitions, may not produce the intended growth in revenue and operating income.

Our strategic initiatives include making significant investments designed to achieve revenue growth and margin improvement targets. If we do
not achieve the expected benefits from these investments or otherwise fail to execute on our strategic initiatives, we may not achieve the growth
improvement we are targeting and our results of operations may be adversely affected.

In addition, as part of our strategy for growth, we have made, and may continue to make, acquisitions and divestitures and enter into strategic
alliances such as joint ventures and joint development agreements. However, we may not be able to identify suitable acquisition candidates,
complete acquisitions or integrate acquisitions successfully, and our strategic alliances may not prove to be successful. In this regard,
acquisitions involve numerous risks, including difficulties in the integration of acquired operations, technologies, services and products and the
diversion of management�s attention from other business concerns. Even if we are successful in making an acquisition, the products and
technologies that we acquire may not be successful or may require significantly greater resources and investments than we originally anticipated.
We could also experience negative effects on our results of operations and financial condition from acquisition-related charges, amortization of
intangible assets and asset impairment charges, and other issues that could arise in connection with the acquisition of a company or business,
including issues related to internal control over financial reporting, regulatory compliance and short-term effects of increased costs on results of
operations. Although our management will endeavor to evaluate the risks inherent in any particular transaction, there can be no assurance that
we will identify all such risks or the magnitude of the risks. In addition, prior acquisitions have resulted, and future acquisitions could result, in
the incurrence of substantial additional indebtedness and other expenses. Future acquisitions may also result in potentially dilutive issuances of
equity securities. There can be no assurance that difficulties encountered with acquisitions will not have a material adverse effect on our
business, financial condition and results of operations.

Health care reform may have a material adverse effect on our industry and our business.

Political, economic and regulatory developments have effected fundamental changes in the healthcare industry. The Affordable Care Act
substantially changed the way health care is financed by both government and private insurers. It also encourages improvements in the quality of
health care products and services and significantly impacts the United States pharmaceutical and medical device industries. Among other things,
the Affordable Care Act:

� establishes a 2.3% excise tax on sales of medical devices with respect to any entity that manufactures or imports specified medical devices
offered for sale in the United States, although this tax has been suspended for 2016 and 2017 as a result of the enactment of the Consolidated
Appropriations Act of 2016;
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� established a new Patient-Centered Outcomes Research Institute to oversee, identify priorities in and conduct comparative clinical
effectiveness research;

� implemented payment system reforms, including a national pilot program to encourage hospitals, physicians and other providers to improve
the coordination, quality and efficiency of certain health care services through bundled payment models; and

� created an independent payment advisory board that will submit recommendations to reduce Medicare spending if projected Medicare
spending exceeds a specified growth rate.

In 2015, 2014 and 2013, we recorded expenses of $10.2 million, $12.7 million and $11.5 million, respectively, with respect to the medical
device excise tax. While the excise tax has been suspended in 2016 and 2017, unless the suspension is extended, we will again be subject to the
excise tax in 2018. We cannot predict at this time the full impact of the Affordable Care Act or other healthcare reform measures that may be
adopted in the future on our financial condition, results of operations and cash flows.

We are subject to risks associated with our non-U.S. operations.

We have significant manufacturing and distribution facilities, research and development facilities, sales personnel and customer support
operations in a number of countries outside the United States, including Canada, Belgium, the Czech Republic, France, Germany, Ireland,
Malaysia, Mexico, and Singapore. As of December 31, 2015, 76% of our full-time and temporary employees were employed in countries outside
of the United States. As of December 31, 2015, 2014 and 2013, approximately 43%, 45% and 37%, respectively, of our net property, plant and
equipment was located outside the United States. In addition, for the years ended December 31, 2015, 2014 and 2013 approximately 47%, 50%
and 50%, respectively, of our net revenues (based on the Teleflex facility generating the sale) were derived from operations outside the United
States.

Our international operations are subject to risks inherent in doing business outside the United States, including:

� exchange controls, currency restrictions and fluctuations in currency values;

� trade protection measures;

� potentially costly and burdensome import or export requirements;

� laws and business practices that favor local companies;

� changes in foreign medical reimbursement policies and procedures;

� subsidies or increased access to capital for firms that currently are or may emerge as competitors in countries in which we have operations;

� substantial foreign tax liabilities, including potentially negative consequences from changes in tax laws;

� restrictions and taxes related to the repatriation of foreign earnings;
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� additional Unites States and foreign government controls or regulations;

� difficulties in the protection of intellectual property; and

� unsettled political and economic conditions and possible terrorist attacks against American interests.
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In addition, the United States Foreign Corrupt Practices Act (the �FCPA�) and similar worldwide anti-bribery laws in non-United
States jurisdictions generally prohibit companies and their intermediaries from making improper payments to non-United States officials for the
purpose of obtaining or retaining business. The FCPA also imposes accounting standards and requirements on publicly traded United
States corporations and their foreign affiliates, which, among other things, are intended to prevent the diversion of corporate funds to the
payment of bribes and other improper payments, and to prevent the establishment of �off the books� slush funds from which such improper
payments can be made. Because of the predominance of government-sponsored health care systems around the world, many of our customer
relationships outside of the United States are with government entities and are therefore subject to such anti-bribery laws. Our policies mandate
compliance with these anti-bribery laws. However, we operate in many parts of the world that have experienced government corruption to some
degree. Despite meaningful measures that we undertake to facilitate lawful conduct, which include training and compliance programs and
internal control policies and procedures, we may not always prevent reckless or criminal acts by our employees, distributors or other agents. In
addition, we may be exposed to liability due to pre-acquisition conduct of employees, distributors or other agents of businesses or operations we
may acquire. Violations of anti-bribery laws, or allegations of such violations, could disrupt our operations, involve significant management
distraction and have a material adverse effect on our business, financial condition, results of operations and cash flows. We also could be subject
to severe penalties, including criminal and civil penalties, disgorgement, further changes or enhancements to our procedures, policies and
controls, personnel changes and other remedial actions.

Furthermore, we are subject to the export controls and economic embargo rules and regulations of the United States, including the Export
Administration Regulations and trade sanctions against embargoed countries, which are administered by the Office of Foreign Assets Control
within the Department of the Treasury, as well as other laws and regulations administered by the Department of Commerce. These regulations
limit our ability to market, sell, distribute or otherwise transfer our products or technology to prohibited countries or persons. While we train our
employees and contractually obligate our distributors to comply with these regulations, we cannot assure that a violation will not occur, whether
knowingly or inadvertently. Failure to comply with these rules and regulations may result in substantial civil and criminal penalties, including
fines and the disgorgement of profits, the imposition of a court-appointed monitor, the denial of export privileges and debarment from
participation in United States government contracts.

The risks relating to our foreign operations may have a material adverse effect on our international operations or on our business, results of
operations, financial condition and cash flows.

Foreign currency exchange rate, commodity price and interest rate fluctuations may adversely affect us.

We are exposed to a variety of market risks, including the effects of changes in foreign currency exchange rates, commodity prices and interest
rates. Products manufactured in, and sold into, foreign markets represent a significant portion of our operations. Our consolidated financial
statements reflect translation of financial statements denominated in non-United States currencies to United States dollars, our reporting
currency, as well as the foreign currency exchange gains and losses resulting from the remeasurement of assets and liabilities as well as
transactions denominated in currencies other than the primary currency of the country in which the entity operates, which we refer to as
�non-functional currencies.� When the United States dollar strengthens or weakens in relation to the foreign currencies of the countries in which
we sell or manufacture our products, such as the euro, our United States dollar-reported revenue and income will fluctuate. Although we have
entered into forward contracts with several major financial institutions to hedge a portion of our monetary assets and liabilities and projected
cash flows denominated in non-functional currencies in order to reduce the effects of currency rate fluctuations, changes in the relative values of
currencies may, in some instances, have a significant effect on our results of operations.
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Many of our products have significant plastic resin content. We also use quantities of other commodities, such as aluminum and steel. Increases
in the prices of these commodities could increase the costs of our products and services. We may not be able to pass on these costs to our
customers, particularly with respect to those products we sell under group purchase agreements, which could have a material adverse effect on
our results of operations and cash flows.

Increases in interest rates may adversely affect the financial health of our customers and suppliers and thus adversely affect their ability to buy
our products and supply the components or raw materials we need. In addition, our borrowing costs could be adversely affected if interest rates
increase. Any of these events could have a material adverse effect on our financial condition, results of operations and cash flows.

Fluctuations in our effective tax rate and changes to tax laws may adversely affect our results.

As a global company, we are subject to taxation in numerous countries, states and other jurisdictions. Our effective tax rate is derived from a
combination of applicable tax rates in the various countries, states and other jurisdictions in which we operate. In preparing our financial
statements, we estimate the amount of tax that will become payable in each of these jurisdictions. Our effective tax rate may, however, differ
from the estimated amount due to numerous factors, including a change in the mix of our profitability from country to country and changes in
tax laws. Any of these factors could cause us to experience an effective tax rate significantly different from previous periods or our current
expectations, which could have an adverse effect on our business, financial condition and results of operations and cash flows.

An interruption in our manufacturing or distribution operations or our supply of raw materials may adversely affect our business.

Many of our key products are manufactured at or distributed from single locations, and the availability of alternate facilities is limited. If
operations at one or more of our facilities is suspended due to natural disasters or other events, we may not be able to timely manufacture or
distribute one or more of our products at previous levels or at all. Furthermore, our ability to establish replacement facilities or to substitute
suppliers may be delayed due to regulations and requirements of the FDA and other regulatory authorities regarding the manufacture of our
products. In addition, in the event of delays or cancellations in shipments of raw materials by our suppliers, we may not be able to timely
manufacture or supply the affected products at previous levels or at all. The manufacture of our products is highly exacting and complex, due in
part to strict regulatory requirements. Problems in the manufacturing process, including equipment malfunction, failure to follow specific
protocols and procedures, defective raw materials and environmental factors, could lead to launch delays, product shortages, unanticipated costs,
lost revenues and damage to our reputation. A failure to identify and address manufacturing problems prior to the release of products to our
customers may also result in quality or safety issues. A reduction or interruption in manufacturing or distribution, or our inability to secure
suitable alternative sources of raw materials or components, could have a material adverse effect on our business, results of operations, financial
condition and cash flows.

Our ability to attract, train, develop and retain key employees is important to our success.

Our success depends, in part, on our ability to continue to retain our key personnel, including our executive officers and other members of our
senior management team. Our success also depends, in part, on our ability to attract, train, develop and retain other key employees, including
research and development, sales, marketing and operations personnel. We may experience difficulties in retaining executives and other
employees due to many factors, including:

� the intense competition for skilled personnel in our industry;
� fluctuations in global economic and industry conditions;
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� changes in our organizational structure;
� our restructuring initiatives;
� competitors� hiring practices; and
� the effectiveness of our compensation programs.
Our inability to attract, train, develop and retain such personnel could have an adverse effect on our business, results of operations, financial
condition and cash flows.

We depend upon relationships with physicians and other health care professionals.

Research and development for some of our products is dependent on our maintaining strong working relationships with physicians and other
healthcare professionals. We rely on these professionals to provide us with considerable knowledge and experience regarding the development
and use of our products. Physicians assist us as researchers, product consultants, inventors and public speakers. If we fail to maintain our
working relationships with physicians and, as a result, no longer have the benefit of their knowledge and advice, our products may not be
developed in a manner that is responsive to the needs and expectations of the professionals who use and support our products, which could have
a material adverse effect on our business, financial condition, results of operations and cash flows.

Our technology is important to our success, and our failure to protect our intellectual property rights could put us at a competitive
disadvantage.

We rely on the patent, trademark, copyright and trade secret laws of the United States and other countries to protect our proprietary rights.
Although we own numerous United States and foreign patents and have submitted numerous patent applications, we cannot be assured that any
pending patent applications will issue, or that any patents, issued or pending, will provide us with any competitive advantage or will not be
challenged, invalidated or circumvented by third parties. In addition, we rely on confidentiality and non-disclosure agreements with employees
and take other measures to protect our know-how and trade secrets. The steps we have taken may not prevent unauthorized use of our
technology by competitors or other persons who may copy or otherwise obtain and use these products or technology, particularly in foreign
countries where the laws may not protect our proprietary rights to the same extent as in the United States. We cannot assure that current and
former employees, contractors and other parties will not breach their confidentiality agreements with us, misappropriate proprietary information,
copy or otherwise obtain and use our information and proprietary technology without authorization or otherwise infringe on our intellectual
property rights. Our inability to protect our proprietary technology could adversely affect our business, financial condition, results of operations
and cash flows. Moreover, there can be no assurance that others will not independently develop know-how and trade secrets comparable to ours
or develop better technology than our own, which could reduce or eliminate any competitive advantage we have developed.

Our products or processes may infringe the intellectual property rights of others, which may cause us to pay unexpected litigation costs or
damages or prevent us from selling our products.

We cannot be certain that our products do not and will not infringe issued patents or other intellectual property rights of third parties. We may be
subject to legal proceedings and claims in the ordinary course of our business, including claims of alleged infringement of the intellectual
property rights of third parties. Any such claims, whether or not meritorious, could result in litigation and divert the efforts of our personnel. If
we are found liable for infringement, we may be required to enter into licensing agreements (which may not be available on acceptable terms or
at all) or to pay damages or cease making or selling certain products. We may need to redesign some of our products or processes to avoid future
infringement liability. Any of the foregoing events could be detrimental to our business.
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Other pending and future litigation may involve significant costs and adversely affect our business.

We are party to various lawsuits and claims arising in the normal course of business involving, among other things, contracts, intellectual
property, import and export regulations, employment and environmental matters. The defense of these lawsuits may divert our management�s
attention, and we may incur significant expenses in defending these lawsuits. In addition, we may be required to pay damage awards or
settlements, or become subject to injunctions or other equitable remedies, that could have a material adverse effect on our financial condition
and results of operations. While we do not believe that any litigation in which we are currently engaged would have such an adverse effect, the
outcome of litigation, including regulatory matters, is often difficult to predict, and we cannot assure that the outcome of pending or future
litigation will not have a material adverse effect on our business, financial condition, results of operations or cash flows.

Disruption of critical information systems or material breaches in the security of our systems may adversely affect our business and
customer relationships.

We rely on information technology systems to process, transmit, and store electronic information in our day-to-day operations. We also rely on
our technology infrastructure, among other functions, to interact with customers and suppliers, fulfill orders and bill, collect and make payments,
ship products, provide support to customers, fulfill contractual obligations and otherwise conduct business. Our internal information technology
systems, as well as those systems maintained by third-party providers, may be subjected to computer viruses or other malicious codes,
unauthorized access attempts, and cyber-attacks, any of which could result in data leaks or otherwise compromise our confidential or proprietary
information and disrupt our operations. Cyber-attacks are becoming more sophisticated and frequent, and there can be no assurance that our
protective measures will prevent security breaches that could have a significant impact on our business, reputation and financial results. If we
fail to monitor, maintain or protect our information technology systems and data integrity effectively or fail to anticipate, plan for or manage
significant disruptions to these systems, we could, among other things, lose customers, have difficulty preventing fraud, have disputes with
customers, physicians and other health care professionals, be subject to regulatory sanctions or penalties, incur expenses or lose revenues or
suffer other adverse consequences. Any of these events could have a material adverse effect on our business, results of operations, financial
condition or cash flows.

Regulations related to conflict minerals may increase our costs and adversely affect our business.

In 2012, the SEC promulgated rules under the Dodd-Frank Wall Street Reform and Consumer Protection Act regarding disclosure of the use of
tin, tantalum, tungsten and gold, known as �conflict minerals,� included in components of products either manufactured by public companies or for
which public companies have contracted to manufacture. These rules require that we undertake due diligence efforts to determine whether such
minerals originated from the Democratic Republic of Congo (the �DRC�) or an adjoining country and, if so, whether such minerals helped finance
armed conflict in the DRC or an adjoining country. We filed conflict minerals report in June 2014 and June 2015. As discussed in the most
recent report, we have determined that certain of our products contain the specified minerals, and we have undertaken, and continue to
undertake, efforts to identify where such minerals originated. We have incurred, and expect to continue to incur, costs associated with complying
with these disclosure requirements, including costs related to determining the sources of the specified minerals used in our products. These rules
could adversely affect the sourcing, supply and pricing of materials used in our products. Our customers may require our products be free of
conflict minerals, and our revenues and margins may be adversely affected if we are unable to provide assurances to our customers that our
products are �DRC conflict free� (generally, the product does not contain conflict minerals originating in the DRC or an adjoining country that
directly or indirectly finance or benefit specified armed groups) due to, among other things, our inability to procure conflict free minerals at a
reasonable price, or at all. Moreover, we may be adversely affected if we are unable to pass through any increased costs
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associated with meeting customer demands that we provide DRC conflict free products. We also may face reputational challenges if our due
diligence efforts do not enable us to verify the origins of all conflict minerals or to determine that any conflict minerals used in products we
manufacture or in products manufactured by others for us are DRC conflict-free.

Our operations expose us to the risk of material environmental liabilities.

We are subject to numerous foreign, federal, state and local environmental protection and health and safety laws governing, among other things:

� the generation, storage, use and transportation of hazardous materials;
� emissions or discharges of substances into the environment; and
� the health and safety of our employees.
These laws and regulations are complex, change frequently and have tended to become more stringent over time. We cannot provide assurance
that our costs of complying with current or future environmental protection and health and safety laws, or our liabilities arising from past or
future releases of, or exposures to, hazardous substances, which may include claims for personal injury or clearnup, will not exceed our
estimates or will not adversely affect our financial condition and results of operations.

Our workforce covered by collective bargaining and similar agreements could cause interruptions in our provision of products and services.

As of December 31, 2015, approximately 4% of our employees in the United States and in other countries were covered by union contracts or
collective bargaining arrangements. It is likely that a portion of our workforce will remain covered by collective bargaining and similar
agreements for the foreseeable future. Strikes or work stoppages could occur that would adversely impact our relationships with our customers
and our ability to conduct our business.

Certain provisions of our corporate governing documents, Delaware law and our Convertible Notes could discourage, delay, or prevent a
merger or acquisition.

Provisions of our certificate of incorporation and bylaws could impede a merger, takeover or other business combination involving us or
discourage a potential acquirer from making a tender offer for our common stock. For example, our certificate of incorporation authorizes our
board of directors to determine the number of shares in a series, the consideration, dividend rights, liquidation preferences, terms of redemption,
conversion or exchange rights and voting rights, if any, of unissued series of preferred stock, without any vote or action by our stockholders.
Thus, our board of directors can authorize and issue shares of preferred stock with voting or conversion rights that could adversely affect the
voting or other rights of holders of our common stock. We are also subject to Section 203 of the Delaware General Corporation Law, which
imposes restrictions on mergers and other business combinations between us and any holder of 15% or more of our common stock. These
provisions could have the effect of delaying or deterring a third party from acquiring us even if an acquisition might be in the best interest of our
stockholders, and accordingly could reduce the market price of our common stock.

Certain provisions in the Convertible Notes and the indentures governing the Convertible Notes, the 2024 Notes and the notes offered hereby
could make it more difficult or more expensive for a third party to acquire us. For example, if an acquisition event constitutes a �fundamental
change,� as defined in the indenture governing the Convertible Notes, holders of the Convertible Notes will have the right to require us to
purchase their notes in cash. Similarly, if an acquisition event constitutes a �change of control� as defined in the indentures governing the 2024
Notes and the notes offered hereby, holders of such notes will have the right to require us to purchase
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their notes in cash. In addition, if an acquisition event constitutes a �make-whole fundamental change,� as defined in the indenture governing the
Convertible Notes, we may be required, under certain circumstances, to increase the conversion rate for holders who convert their notes in
connection with such acquisition event. In either case, and in other cases, our obligations under the Convertible Notes, the 2024 Notes and the
notes offered hereby could increase the cost of acquiring us or otherwise discourage a third party from acquiring us or removing incumbent
management, and accordingly could reduce the market price of our common stock.

Risks related to our indebtedness and this offering

Our substantial indebtedness could adversely affect our business, financial condition or results of operations and prevent us from fulfilling
our obligations under the notes.

We have and, after this offering, will continue to have a significant amount of indebtedness. As of March 27, 2016, on an as adjusted basis after
giving effect to the Recent Borrowings, the Exchange Transactions, the Conversions and this offering and the use of the net proceeds therefrom
to repay $393.0 million of outstanding borrowings under our revolving credit facility:

� we would have had approximately $1,097.5 million of total indebtedness, including $650.0 million of senior unsecured indebtedness (which
would have been represented by the 2024 Notes and the notes offered hereby) and $136.2 million of indebtedness that would have been
subordinated to the notes (which reflects, with respect to the Convertible Notes, the principal amount of the Convertible Notes);

� of our total indebtedness, we would have had approximately $311.3 million of secured indebtedness (comprised of $268.0 million of
indebtedness under our revolving credit facility and $43.3 million of indebtedness under our accounts receivable securitization facility) to
which the notes would have been effectively subordinated;

� we would have had additional borrowing capacity under our revolving credit facility, after taking into account the limitations under the
covenants thereunder, of $578.1 million and additional borrowing capacity under our accounts receivable securitization facility of $6.7
million; and

� our non-guarantor subsidiaries would have had $244.8 million of our consolidated liabilities, all of which would have been structurally senior
to the notes.

Our substantial level of indebtedness increases the risk that we may be unable to generate cash sufficient to pay amounts due in respect of our
indebtedness, including the notes. It could also have significant effects on our business. For example, it could:

� make it more difficult for us to satisfy our obligations with respect to the notes;

� increase our vulnerability to general adverse economic and industry conditions;

� require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing the
availability of our cash flow to fund working capital, capital expenditures, research and development efforts and other general corporate
purposes;

� limit our ability to borrow additional funds for such general corporate purposes;
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� restrict us from exploiting business opportunities; and

� place us at a competitive disadvantage compared to our competitors that have less indebtedness.
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Our debt agreements impose restrictions on our business, which could prevent us from capitalizing on business opportunities and taking
some corporate actions and may adversely affect our ability to respond to changes in our business and manage our operations.

Our revolving credit agreement and the indenture governing the 2024 Notes contain, and the indenture that will govern the notes offered hereby
will contain, covenants that, among other things, impose significant restrictions on our business. The restrictions that these covenants place on us
and our restricted subsidiaries include limitations on our and their ability to, among other things:

� incur additional indebtedness or issue disqualified stock or preferred stock;
� create liens;
� pay dividends, make investments or make other restricted payments;
� sell assets;
� use the proceeds of permitted sales of our assets;
� merge, consolidate, sell or otherwise dispose of all or substantially all of our assets;
� enter into transactions with our affiliates; and
� designate subsidiaries as unrestricted.
In addition, our revolving credit agreement also contains financial covenants, including covenants requiring maintenance of a consolidated
leverage ratio and a consolidated interest coverage ratio, calculated in accordance with the terms of the revolving credit agreement. A breach of
any covenants under any one or more of these debt agreements could result in a default, which if not cured or waived, could result in the
acceleration of all our debts. In addition, any debt agreements we enter into in the future may further limit our ability to enter into certain types
of transactions.

Despite current substantial indebtedness levels, we and our subsidiaries may still be able to incur substantially more indebtedness. This could
further exacerbate the risks associated with our substantial leverage.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future, including secured indebtedness. As of March 27,
2016, on an as adjusted basis after giving effect to the Recent Borrowings, the Conversions and this offering and the use of the net proceeds
therefrom to repay $393.0 million of outstanding borrowings under our revolving credit facility, we would have had additional borrowing
capacity under our revolving credit facility, after taking into account the limitations under the covenants thereunder, of $578.1 million and
additional borrowing capacity under our accounts receivable securitization facility of $6.7 million. In addition, at the current level of EBITDA
(as defined in our revolving credit facility) on an as adjusted basis after giving effect to the Recent Borrowings, the Exchange Transactions and
the Conversions, we would have been permitted to incur $729.3 million of additional debt beyond the levels outstanding. Adding new
indebtedness to current debt levels could make it more difficult for us to satisfy our obligations with respect to the notes.

If the notes are rated investment grade by both Moody�s and S&P, certain covenants contained in the indenture will permanently cease to be
in effect, and the holders of the notes will lose the protection of these covenants.

The indenture governing the notes offered hereby will contain certain covenants that will permanently cease to be in effect if the notes are rated
investment grade by both Moody�s and S&P and no default or event of default has occurred. See �Description of notes�Certain covenants�Changes
in covenants when notes are rated investment grade.� These covenants restrict, among other things, our ability to pay dividends, incur additional
debt and enter into certain types of transactions.

Because these restrictions will permanently cease to be in effect if the notes are rated investment grade by both Moody�s and S&P, we will be
able to make dividends and distributions, incur substantial additional debt
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and enter into certain types of transactions. If the notes lose the protection of these covenants, the covenants will never be reinstated thereafter,
even if the credit ratings assigned to the notes later fall below investment grade.

If we default on our obligations to pay our other indebtedness, we may not be able to make payments on the notes.

If there were an event of default under any of the agreements relating to our outstanding indebtedness, the holders of the defaulted debt could
cause all amounts outstanding with respect to that debt to be due and payable immediately. Upon acceleration of our other material indebtedness,
holders of the notes could declare all amounts outstanding under the notes immediately due and payable. We cannot assure you that our assets or
cash flow would be sufficient to fully repay borrowings under our outstanding debt instruments if accelerated upon an event of default. Further,
if we are unable to repay, refinance or restructure our indebtedness under our secured indebtedness, the holders of such debt could proceed
against the collateral securing that indebtedness. In addition, any event of default or declaration of acceleration under one debt instrument could
also result in an event of default under one or more of our other debt instruments. In addition, counterparties to some of our longterm customer
contracts may have the right to amend or terminate those contracts if we have an event of default or a declaration of acceleration under certain of
our indebtedness, which could adversely affect our business, financial condition or results of operations.

Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase significantly.

Borrowings under our revolving credit facility and our accounts receivable securitization facility are at variable rates of interest and expose us to
interest rate risk. If interest rates were to increase, our debt service obligations on the variable rate indebtedness would increase even though the
amount borrowed remained the same, and our net income and cash flows, including cash available for servicing our indebtedness, will
correspondingly decrease. Assuming all loans are fully drawn to the extent of borrowing capacity, each quarter point change in interest rates
would result in a $2.3 million change in annual interest expense on our variable rate indebtedness. In the future, we may enter into interest rate
swaps that involve the exchange of floating for fixed rate interest payments in order to reduce interest rate volatility. However, we may not
maintain interest rate swaps with respect to all of our variable rate indebtedness, and any swaps we enter into may not fully mitigate our interest
rate risk.

We may not be able to generate sufficient cash to service all of our indebtedness, including the notes. Our ability to generate cash depends
on many factors beyond our control. We may be forced to take other actions to satisfy our obligations under our indebtedness, which may not
be successful.

Our ability to make payments on, and to refinance, our indebtedness, including the notes, and to fund planned capital expenditures, research and
development efforts, working capital, acquisitions and other general corporate purposes depends on our ability to generate cash in the future.
This, to a certain extent, is subject to general economic, financial, competitive, legislative, regulatory and other factors, some of which are
beyond our control. If we do not generate sufficient cash flow from operations or if future borrowings are not available to us in an amount
sufficient to pay our indebtedness or to fund our other liquidity needs, we may be forced to:

� refinance all or a portion of our indebtedness on or before it matures;
� sell assets;
� reduce or delay capital expenditures; or
� seek to raise additional capital.
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We may not be able to effect any of these actions on commercially reasonable terms or at all. Our ability to refinance our indebtedness will
depend on our financial condition at the time, the restrictions in the instruments governing our outstanding indebtedness and other factors,
including market conditions.

Our inability to generate sufficient cash flow to satisfy our debt service obligations, or to refinance or restructure our obligations on
commercially reasonable terms or at all, could have a material adverse effect on our business, financial condition and results of operations.

The notes will be effectively subordinated to our indebtedness under our revolving credit facility and any of our other existing and future
secured indebtedness, to the extent of the value of the collateral securing such indebtedness.

The notes will not be secured by any of our or our guarantors� assets. As a result, the notes and the guarantees of our guarantors will be
effectively subordinated to our indebtedness under our revolving credit facility and any of our other existing and future secured indebtedness. As
of March 27, 2016, on an as adjusted basis after giving effect to the Recent Borrowings, the Conversions and this offering and the use of the net
proceeds therefrom to repay $393.0 million of outstanding borrowings under our revolving credit facility:

� we would have had approximately $311.3 million of secured indebtedness (comprised of $268.0 million of indebtedness under our revolving
credit facility and $43.3 million of indebtedness under our accounts receivable securitization facility) to which the notes would have been
effectively subordinated; and

� we would have had additional borrowing capacity under our revolving credit facility, after taking into account the limitations under the
covenants thereunder, of $578.1 million and additional borrowing capacity under our accounts receivable securitization facility of $6.7
million.

Accordingly, upon a default in payment on, or the acceleration of, any of our secured indebtedness, or in the event of bankruptcy, insolvency,
liquidation, dissolution or reorganization of the company or the guarantors, the proceeds from the sale of assets securing our secured
indebtedness will be available to pay obligations on the notes only after all indebtedness under our revolving credit facility and any other secured
indebtedness has been paid in full. As a result, the holders of the notes may receive less, ratably, than the holders of secured debt in the event of
our or our guarantors� bankruptcy, insolvency, liquidation, dissolution or reorganization.

We are a holding company. Substantially all of our business is conducted through our subsidiaries. Our ability to repay our debt, including
the notes, depends on the performance of our subsidiaries and their ability to make distributions to us.

We are a holding company. Substantially all of our business is conducted through our subsidiaries, which are separate and distinct legal entities.
Therefore, our ability to service our indebtedness, including the notes, is dependent on the earnings and the distribution of funds (whether by
dividend, distribution or loan) from our subsidiaries. None of our non-guarantor subsidiaries are obligated to make funds available to us for
payment on the notes. In addition, we cannot assure you that the agreements governing the existing and future indebtedness of our subsidiaries
will permit our subsidiaries to provide us with sufficient dividends, distributions or loans to fund payments on the notes when due. In addition,
any payment of dividends, distributions or loans to us by our subsidiaries could be subject to restrictions on dividends or repatriation of earnings
under applicable local law and monetary transfer restrictions in the jurisdictions in which our subsidiaries operate. Furthermore, payments to us
by our subsidiaries will be contingent upon our subsidiaries� earnings.
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Claims of noteholders will be structurally subordinated to claims of creditors of our non-guarantor subsidiaries.

Not all of our subsidiaries will guarantee the notes. Our non-guarantor subsidiaries include our foreign subsidiaries as well as our captive
insurance subsidiaries and securitization subsidiaries. None of our non-guarantor subsidiaries are obligated to pay any amounts due pursuant to
the notes, or to make any funds available therefor, whether by dividends, loans, distributions of other payments. Consequently, claims of holders
of the notes will be structurally subordinated to the claims of creditors of these subsidiaries, including trade creditors.

In the event of a bankruptcy, liquidation or reorganization of any of our non-guarantor subsidiaries, such subsidiaries will pay the holders of
their debt and the trade creditors before they will be able to distribute any of their assets to us.

As of March 27, 2016, our non-guarantor subsidiaries had $244.8 million of our consolidated liabilities, all of which would have been
structurally senior to the notes. Our non-guarantor subsidiaries generated approximately 47% of our consolidated net revenues in the year ended
December 31, 2015 and held approximately 50% of our consolidated assets as of December 31, 2015. For additional information about the
division of our consolidated net revenues and assets between our guarantors and our non-guarantor subsidiaries, please refer to Note 17 to the
consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2015 filed on February 25,
2016 incorporated by reference herein, and Note 14 to the interim unaudited condensed consolidated financial statements included in our
Quarterly Report on Form 10-Q for the quarter ended March 27, 2016 filed on April 28, 2016 incorporated by reference herein.

The guarantees of our guarantors may be released under certain circumstances.

A guarantor will be automatically released from its guarantees under certain circumstances, including if:

� we designate such guarantor as an unrestricted subsidiary pursuant to the terms of the indenture;

� the guarantor is released from its guarantee of our revolving credit facility;

� we sell or dispose of all the assets of a restricted subsidiary such that, subject to certain conditions, it ceases to be a subsidiary;

� we sell capital stock in a restricted subsidiary such that, subject to certain conditions, it ceases to be a subsidiary; or

� the notes are rated investment grade by both Moody�s and S&P (for the avoidance of doubt, the guarantees will never be reinstated thereafter,
even if the credit ratings assigned to the notes later fall below investment grade).

If the guarantees of a subsidiary are released, the noteholders will be structurally subordinated to the claims of creditors of such subsidiary. See
�Risk factors�Risks related to our indebtedness and this offering�Claims of noteholders will be structurally subordinated to claims of creditors of
our non-guarantor subsidiaries.�

Federal and state statutes allow courts, under specific circumstances, to void guarantees and require note holders to return payments
received from guarantors.

Under the federal bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee could be voided, or claims in respect
of a guarantee could be subordinated to all other debts of that guarantor if (i) such guarantor issued the notes or incurred the guarantees with the
intent of hindering, delaying or
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defrauding creditors or (ii) such guarantor received less than the reasonable equivalent or fair consideration in return for incurring the guarantees
and, in the case of (ii) only, one of the following is also true of such guarantor at the time thereof:

� was insolvent or rendered insolvent by reason of such incurrence; or

� was engaged in a business or transaction for which the guarantor�s remaining assets constituted unreasonably small capital; or

� intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they mature; or

� was a defendant in an action for money damages, or had a judgment for money damages docked against such guarantor if, in either case, after
final judgment, the judgment is unsatisfied.

� In addition, any payment by that guarantor pursuant to its guarantee could be voided and required to be returned to the guarantor, or to
a fund for the benefit of the creditors of the guarantor.

The measures of �insolvency� for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. We cannot be certain what standard a court would apply to determine whether a guarantor
of the notes was �insolvent� as of date the notes were issued, and we cannot assure you that, regardless of the method of valuation, a court would
not determine that a guarantor of the notes was insolvent on that date. Different jurisdictions define �insolvency� differently, however, a guarantor
generally would be considered insolvent if:

� the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets; or

� if the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing debts,
including contingent liabilities, as they become absolute and mature; or

� it could not pay its debts as they become due.
On the basis of historical financial information, recent operating history and other factors, we believe that each guarantor, after giving effect to
its guarantee of the notes, will not be insolvent, will not have unreasonably small capital for the business in which it is engaged and will not have
incurred debts beyond its ability to pay such debts as they mature. We cannot assure you, however, as to what standard a court would apply in
making these determinations or that a court would agree with our conclusions in this regard.

We may not have the ability to raise the funds necessary to finance the change of control offer required by the indenture.

Upon the occurrence of certain specific kinds of change of control events, we will be required to offer to repurchase all outstanding notes at
101% of the principal amount thereof plus accrued and unpaid interest if any, to, but not including, the date of repurchase. However, it is
possible that we will not have sufficient funds at the time of the change of control to make the required repurchase of notes or that restrictions in
other debt instruments will not allow such repurchases. We cannot assure that there will be sufficient funds available for us to make any required
repurchases of the notes upon a change of control. In addition, our revolving credit facility may prohibit or limit us from repurchasing any notes
as a result of a change of control. See �Description of notes�Repurchase at the option of holders�Change of control.�
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Investors may not be able to determine when a change of control giving rise to their right to have the notes repurchased by us has occurred
following a sale of �substantially all� of our assets.

A change of control, as defined in the indenture governing the notes offered hereby, will require us to make an offer to repurchase all
outstanding notes. The definition of change of control includes a phrase relating to the sale, lease or transfer of �all or substantially all� of our
assets. There is no precisely established definition of the phrase �substantially all� under applicable law. Accordingly, the ability of a holder of
notes to require us to repurchase their notes as a result of a sale, lease or transfer of less than all of our assets to another individual, group or
entity may be uncertain.

Some significant restructuring transactions that may adversely affect you may not constitute a change of control, in which case we would not
be obligated to offer to repurchase the notes.

Upon the occurrence of a �change of control� (as defined under �Description of notes�Repurchase at the option of holders�Change of control�), you
will have the right, at your option, to require us to repurchase your notes for cash. However, the change of control provisions will not afford
protection to holders of notes in the event of other transactions that could adversely affect the notes. For example, transactions such as leveraged
recapitalizations, refinancings, restructurings or acquisitions initiated by us may not constitute a change of control requiring us to repurchase the
notes. In the event of any such transaction, holders of the notes would not have the right to require us to repurchase their notes, even though each
of these transactions could increase the amount of our indebtedness, or otherwise adversely affect our capital structure or any credit ratings,
thereby adversely affecting the holders of notes.

Any decline in the ratings of our corporate credit could adversely affect the value of the notes.

Any decline in the ratings of our corporate credit or any indications from the rating agencies that their ratings on our corporate credit are under
surveillance or review with possible negative implications could adversely affect the value of the notes. In addition, a ratings downgrade could
adversely affect our ability to access capital.

An active trading market for the notes may not develop or be sustained, and the market price for the notes (if any) may be volatile.

The notes will be new issues of securities for which there is no established trading market. We do not intend to list the notes on any national
securities exchange or include the notes in any automated quotation system. The underwriters of the notes have advised us that they intend to
make a market in the notes, as permitted by applicable laws and regulations. However, the underwriters are not obligated to make a market in the
notes and, if commenced, they may discontinue their market-making activities at any time without notice.

Therefore, an active market for the notes may not develop or be maintained, which would adversely affect the market price and liquidity of the
notes. In that case, the holders of the notes may not be able to sell their notes at a particular time or at a favorable price.

Even if an active trading market for the notes does develop, there is no guarantee that it will continue. Historically, the market for
non-investment grade debt has been subject to severe disruptions that have caused substantial volatility in the prices of securities similar to the
notes. The market, if any, for the notes may experience similar disruptions and any such disruptions may adversely affect the liquidity in that
market or the prices at which you may sell your notes. In addition, subsequent to their initial issuance, the notes may trade at a discount from
their initial offering price, depending upon prevailing interest rates, the market for similar notes, our performance and other factors.
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The contingent conversion features of our convertible notes, if triggered, may adversely affect our financial condition.

In August 2010, we issued $400 million in aggregate principal amount of convertible senior subordinated notes due 2017, which we refer to as
the �Convertible Notes.� The Convertible Notes are convertible under certain circumstances, including the attainment of a closing price per share
of our common stock equal to 130% of the conversion price (approximately $79.72) for at least 20 trading days during a period of 30
consecutive trading days ending on the last trading day of the immediately preceding fiscal quarter.

Because our closing stock price has exceeded the 130% threshold since the fourth quarter 2013, the Convertible Notes are currently convertible
into shares of our common stock. As a result, the Convertible Notes are classified as a current liability, which, in turn, has resulted in a material
reduction of our net working capital. As of March 27, 2016, we have received conversion notices with respect to approximately $44.7 million in
aggregate principal amount of the Convertible Notes. At this time, we have elected the net settlement method to satisfy the conversion
obligation, under which we will settle the principal amount of the Convertible Notes in cash and settle the excess conversion value in shares,
plus cash in lieu of fractional shares. After giving effect to the foregoing conversion notices as well as the Exchange Transactions,
approximately $136.2 million aggregate principal amount of the Convertible Notes remain outstanding. While we believe we have sufficient
liquidity to repay the principal amount due through a combination of our existing cash on hand, amounts available under our credit facility and,
if necessary, amounts provided through the capital markets, our use of these funds could adversely affect our results of operations and liquidity.
For additional information regarding the conversion terms of the Convertible Notes, please refer to Note 8 to the consolidated financial
statements included in our Annual Report on Form 10-K for the year ended December 31, 2015 filed on February 25, 2016 incorporated by
reference herein.

We are subject to counterparty risk with respect to the convertible note hedge transactions.

In connection with our issuance of the Convertible Notes, we entered into privately negotiated convertible note hedge transactions and warrant
transactions with third parties, which we refer to as the hedge counterparties. Each hedge counterparty is a financial institution or the affiliate of
a financial institution, and we will be subject to the risk that one or more hedge counterparties may default under the Convertible Note hedge
transactions. Our exposure to the credit risk of each hedge counterparty will not be secured by any collateral. If a hedge counterparty becomes
subject to insolvency proceedings, we will become an unsecured creditor in those proceedings with a claim equal to our exposure at that time
under the Convertible Note hedge transaction with that hedge counterparty. Our exposure will depend on many factors but, generally, the
increase in our exposure will be correlated to the increase in our stock market price and in volatility of our common stock. In addition, upon a
default by a hedge counterparty, we may suffer adverse tax consequences and dilution with respect to our common stock. We can provide no
assurances as to the financial stability or viability of the hedge counterparties.
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Use of proceeds
We estimate that the net proceeds from this offering will be approximately $393.0 million, after deducting the underwriters� discount and offering
expenses payable by us.

We intend to use such net proceeds to repay approximately $393.0 million of borrowings under our revolving credit facility.

As of May 1, 2016, we had $616.0 million of borrowings outstanding under our revolving credit facility (which amount excludes the expected
borrowings of $45.0 million with respect to the settlement of the Conversions). The final scheduled maturity of our borrowings under our
revolving credit facility is July 16, 2018, and the borrowings thereunder had an interest rate of 1.94% as of May 1, 2016. We used approximately
$220.0 million of these borrowings to fund the cash portion of the consideration paid in connection with the Exchange Transactions.

Affiliates of all of the underwriters serve as agents and/or lenders under our revolving credit facility, and will receive a portion of the net
proceeds of this offering in connection with the repayment a portion of the outstanding indebtedness under our revolving credit facility.
Accordingly, this offering is being made in compliance with FINRA Rule 5121. See �Underwriting (conflicts of interest)�.
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Capitalization
The following table sets forth our cash and cash equivalents and capitalization as of March 27, 2016:

� on an actual basis;

� on an as adjusted basis after giving effect to (i) the Recent Borrowings, (ii) the Exchange Transactions and (iii) the Conversions; and

� on an as further adjusted basis after giving effect to this offering and the use of the net proceeds therefrom to repay $393.0 million of
borrowings under our revolving credit facility. See �Use of proceeds.�

This table should be read in conjunction with the information set forth under the �Use of proceeds� section and the �Description of other
indebtedness� section included in this prospectus supplement and our consolidated financial statements and the notes thereto incorporated by
reference in this prospectus supplement and the accompanying prospectus.

As of March 27, 2016

(Dollars in thousands) Actual
Interim as

adjusted
As further

adjusted
(Unaudited)

Cash and cash equivalents $ 392,558 $ 391,240 $ 391,240

Current borrowings:
3.875% Convertible Senior Subordinated Notes due 2017(1) 399,632 136,154 136,154
Accounts receivable securitization facility(2) 43,300 43,300 43,300

Total current borrowings 442,932 179,454 179,454

Long-term borrowings:
Revolving credit facility due 2018 396,000 661,000 268,000(3) 
5.25% Senior Notes due 2024 250,000 250,000 250,000
4.875% Senior Notes due 2026 offered hereby � � 400,000

Total long-term borrowings $ 646,000 $ 911,000 $ 918,000
Total indebtedness $ 1,088,932 $ 1,090,454 $ 1,097,454
Total equity $ 2,061,198 $ 2,065,548 $ 2,065,548

Total capitalization $ 3,150,130 $ 3,156,002 $ 3,163,002

(1) Reflects the principal amount of our Convertible Notes payable at maturity. See Note 8 to the audited consolidated financial statements in our Annual Report
on Form 10-K for the year ended December 31, 2015 and Note 15 to our Quarterly Report on Form 10-Q for the quarter ended March 27, 2016, each of
which is incorporated by reference herein.

(2) As of March 27, 2016, the additional borrowing capacity under our accounts receivable securitization facility was $6.7 million.
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(3) As of March 27, 2016, on an as adjusted basis after giving effect to the Recent Borrowings, the Conversions, this offering and the use of the net proceeds
therefrom to repay $393.0 million of outstanding borrowings under our revolving credit facility, we would have had additional borrowing capacity under our
revolving credit facility, after taking into account the limitations under the covenants thereunder, of $578.1 million.
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Ratio of earnings to fixed charges
The following table sets forth our historical and pro forma ratios of earnings to fixed charges for the periods indicated. This information should
be read in conjunction with the consolidated financial statements and the accompanying notes incorporated by reference in this prospectus
supplement and the accompanying prospectus.

Earnings available for fixed charges consist of pre-tax earnings from continuing operations before income or loss from equity investees, fixed
charges, distributed earnings of equity investees and amortization of capitalized interest, reduced by non-controlling interest income or loss.
Fixed charges consist of interest expense, amortization of debt discount and expenses and the portion of rental expense estimated to be the
equivalent of interest.

Year ended December 31, Three months ended Pro forma(1)

2015 2014 2013 2012 2011
March 27,

2016

Three months ended
March 27,

2016

Year ended

December 31, 2015
Ratio of earnings to fixed
charges 4.3 3.9 3.6 �(2) 2.8 4.2 3.5 3.6

(1) The pro forma ratio of earnings gives effect to this offering and the use of the net proceeds therefrom to repay $393.0 million of outstanding borrowings under
the revolving credit facility as if such transactions were completed as of January 1, 2015, but excludes the impact of the Recent Borrowings, the Exchange
Transactions and the Conversions.

(2) Due to our loss from continuing operations before taxes for the year ended December 31, 2012, the ratio coverage was less than 1:1. We would have needed
to generate additional earnings of $166.7 million to achieve a coverage of 1:1.
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Description of other indebtedness
Revolving credit facility

On July 16, 2013, we entered into a revolving credit agreement with JPMorgan Chase Bank, N.A., as administrative agent, Bank of America,
N.A., as syndication agent, the guarantors party thereto, the lenders party thereto and each other party thereto. The revolving credit agreement
provides for a five-year revolving credit facility of $850,000,000. The obligations under the revolving credit agreement are guaranteed (subject
to certain exceptions) by substantially all of our material domestic subsidiaries and (subject to certain exceptions and limitations) secured by a
pledge on substantially all of the equity interests owned by us and each guarantor.

On July 16, 2013, in connection with the effectiveness of the revolving credit agreement as described above, we terminated our Amended and
Restated Credit Agreement, dated as of October 1, 2007, among us, the lenders party thereto, JPMorgan Chase Bank, N.A., as administrative
agent, Bank of America, N.A., as syndication agent, the guarantors party thereto, the lenders party thereto and each other party thereto, and
repaid all obligations outstanding thereunder.

At our option, loans under the revolving credit agreement bear interest at (1) a rate equal to adjusted LIBOR plus an applicable margin that
ranges from 1.25% to 2.00% depending on our leverage ratio, calculated in accordance with the credit agreement or (2) an alternate base rate,
which is defined as the highest of the administrative agent�s publicly announced prime rate, 0.5% above the federal funds rate and 1% above
adjusted LIBOR for a one month interest period on such day, plus an applicable margin that ranges from 0.25% to 1.00%, depending on our
leverage ratio, calculated in accordance with the credit agreement. Overdue loans will bear interest at the rate otherwise applicable to such loans
plus 2.00%.

The revolving credit agreement contains customary representations and warranties and covenants that, in each case subject to certain exceptions,
qualifications and thresholds, (a) place limitations on us and our subsidiaries regarding the incurrence of additional indebtedness, additional
liens, fundamental changes, dispositions of property, investments and acquisitions, dividends and other restricted payments, transactions with
affiliates, restrictive agreements, changes in lines of business and swap agreements, and (b) require us and our subsidiaries to comply with
sanction laws and other laws and agreements, to deliver financial information and certain other information and give notice of certain events, to
maintain the existence and good standing of us and our subsidiaries, to pay other obligations, to permit the administrative agent and the lenders
to inspect our books and property and the books and property of our subsidiaries, to use the proceeds of the revolving credit agreement only for
certain permitted purposes and to provide collateral in the future. We are further required to maintain a maximum leverage ratio of 4.0 to 1.0, a
minimum interest coverage ratio of 3.50 to 1.0 and, during the six month period prior to the maturity of our Convertible Notes, minimum
liquidity of $400,000,000.

As of March 27, 2016, we were in compliance with all terms of our revolving credit agreement and we expect to continue to be in compliance
with the terms of these agreements, including the leverage ratio and interest coverage ratios, throughout 2016. Notwithstanding these
restrictions, we believe that our revolving credit facility provides us with significant flexibility to meet our foreseeable working capital needs. As
of March 27, 2016, on an as adjusted basis after giving effect to the Recent Borrowings, the Conversions and this offering and the use of the net
proceeds therefrom to repay $393.0 million of outstanding borrowings under our revolving credit facility, we would have had additional
borrowing capacity under our revolving credit facility, after taking into account the limitations under the covenants thereunder, of $578.1
million.

The maturity date of the revolving credit agreement is July 16, 2018. If an event of default under the revolving credit agreement occurs and is
continuing, the commitments thereunder may be terminated, the principal amount outstanding thereunder, together with all accrued unpaid
interest and other amounts owed thereunder,
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may be declared immediately due and payable and the agent may enforce and foreclose on the collateral granted in connection with the
revolving credit agreement.

5.25% senior notes due 2024

On May 21, 2014, we issued $250.0 million of 5.25% Senior Notes due 2024. We pay interest on the 2024 Notes semi-annually on June 15 and
December 15, at a rate of 5.25% per year. The 2024 Notes will mature on June 15, 2024, unless earlier redeemed by us at our option, as
described below, or purchased by us at the holder�s option under specified circumstances following a change of control or asset sale.

The obligations under the 2024 Notes are guaranteed, jointly and severally, by each of our existing and future domestic subsidiaries that is a
guarantor or other obligor under our revolving credit facility and by certain of our other domestic subsidiaries. The guarantees are full and
unconditional, subject to certain customary automatic release provisions.

At any time on or after June 15, 2019, we may, on one or more occasions, redeem some or all of the 2024 Notes at a redemption price of
102.625% of the principal amount of the 2024 Notes subject to redemption, declining, in annual increments of 0.875%, to 100% of the principal
amount on June 15, 2022, plus accrued and unpaid interest. In addition, at any time prior to June 15, 2019, we may, on one or more occasions,
redeem some or all of the 2024 Notes at a redemption price equal to 100% of the principal amount of the 2024 Notes redeemed plus a
�make-whole� premium and any accrued and unpaid interest. The �make-whole� premium is the greater of (i) 1.0% of the principal amount of the
2024 Notes subject to redemption or (ii) the excess, if any, over the principal amount of the 2024 Notes of the present value, on the redemption
date, of the sum of (a) the June 15, 2019 optional redemption price, plus (b) all required interest payments on the 2024 Notes through June 15,
2019 (other than accrued and unpaid interest to the redemption date), calculated based on a specified Treasury rate, generally for the period most
nearly equal to the period from the redemption date to June 15, 2019, plus 50 basis points.

In addition, at any time prior to June 15, 2017, we may, on one or more occasions, redeem up to 35% of the aggregate principal amount of the
2024 Notes, using the proceeds of specified types of our equity offerings and subject to specified conditions, at a redemption price equal to
105.25% of the principal amount of the 2024 Notes redeemed, plus accrued and unpaid interest.

The indenture relating to the 2024 Notes contains covenants that, among other things, limit or restrict our ability, and the ability of our
subsidiaries, to incur debt, create liens, consolidate, merge or dispose of certain assets, make certain investments, engage in acquisitions, and pay
dividends on, repurchase or make distributions in respect of capital stock.

On March 30, 2015, we commenced an exchange offer with respect to the 5.25% Senior Notes due 2024 that initially were issued in May 2014
(the �Old 2024 Notes�), under which the holders of the Old 2024 Notes, which were issued in a private placement, were provided an opportunity
to exchange the Old 2024 Notes for new notes (the �New 2024 Notes�) issued pursuant to a registration statement under the Securities Act. Other
than the absence of registration rights for the holders of the New 2024 Notes, the terms of the New 2024 Notes are essentially identical to the
terms of the Old 2024 Notes. The exchange offer was completed on April 24, 2015; all of the holders of the Old 2024 Notes exchanged their Old
2024 Notes for New 2024 Notes.

3.875% convertible senior subordinated notes due 2017

On August 9, 2010, we issued $400.0 million of 3.875% Convertible Senior Subordinated Notes due 2017. The Convertible Notes bear interest
at a rate of 3.875% per year, payable semiannually in arrears on February 1 and August 1 of each year. The maturity date of the Convertible
Notes is August 1, 2017, unless earlier converted or purchased by us at the holder�s option upon a fundamental change. The Convertible Notes
are convertible, at
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the holder�s option, into shares of our common stock at an initial conversion rate of 16.3084 shares of our common stock per $1,000 principal
amount of Convertible Notes (subject to certain customary adjustments), which is equivalent to an initial conversion price of approximately
$61.32 per share of our common stock, or a 14.4% conversion premium based on the closing share price of $53.59 per share on the New York
Stock Exchange on August 9, 2010, the purchase agreement date. Upon conversion, we will pay or deliver, as the case may be, cash, shares of
our common stock or a combination of cash and shares of our common stock. The Convertible Notes are only convertible under the following
circumstances:

� during any fiscal quarter (and only during such fiscal quarter) if the last reported sale price of our common stock for at least 20 trading days
(whether or not consecutive) during the period of 30 consecutive trading days ending on the last trading day of the immediately preceding
fiscal quarter is greater than 130% of the applicable conversion price on each applicable trading day;`

� during the five business day period after any five consecutive trading day period in which the trading price per $1,000 principal amount of
Convertible Notes for each day in the measurement period was less than 98% of the product of the last reported sale price of our common
stock and the applicable conversion rate on each such trading day;

� upon the occurrence of specified corporate events; or

� at any time on or after May 1, 2017.
Concurrently with the pricing of the Convertible Notes, we purchased privately negotiated call options with certain of the underwriters and/or
their respective affiliates (the �hedge counterparties�). The call options cover, subject to customary anti-dilution adjustments, the number of shares
of our common stock underlying the Convertible Notes sold in the offering. Separately, we also sold privately negotiated warrants relating to the
same number of shares of our common stock with the hedge counterparties with a strike price of $74.648, subject to customary anti-dilution
adjustments. The call options and the warrants, taken as a whole, effectively increase the conversion price of the Convertible Notes from $61.32
per share to $74.648 per share.

Since the fourth quarter 2013, our last reported sale price has exceeded the 130% threshold described above and accordingly the Convertible
Notes have been classified as a current liability as of March 27, 2016 and December 31, 2015. We will continue to test the stock price
conversion contingency on a quarterly basis and in the event that the Convertible Notes are not convertible in any future quarter, they will again
be classified as long-term debt.

As of March 27, 2016, on an as adjusted basis giving effect to the Exchange Transactions and the Conversions, approximately $136.2 million
aggregate principal amount of the Convertible Notes remain outstanding.

Other borrowings

In addition, we have an accounts receivable securitization facility under which accounts receivable of certain domestic subsidiaries are sold on a
non-recourse basis to a special purpose entity (�SPE�), which is a bankruptcy-remote consolidated subsidiary of ours. Accordingly, the assets of
the SPE are not available to satisfy our obligations or the obligations of any of our subsidiaries. The SPE sells undivided interests in those
receivables to an asset backed commercial paper conduit for consideration of up to $50.0 million. As of March 27, 2016, the maximum amount
available for borrowing under this facility was $50.0 million. This facility is utilized from time to time to provide increased flexibility in funding
short term working capital requirements. The agreement governing the accounts receivable securitization facility contains certain covenants and
termination events. An occurrence of an event of default or a termination event under this facility may give rise to the right of our counterparty
to terminate this facility. As of March 27, 2016, we had $43.3 million of outstanding borrowings under our accounts receivable securitization
facility.
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Description of notes
You can find the definitions of certain terms used in this description under the subheading �Certain Definitions.� In this description, the word
�Teleflex� refers only to Teleflex Incorporated and not to any of its Subsidiaries.

Teleflex will issue the notes under an indenture, to be dated as of May 16, 2016, by and between Teleflex and Wells Fargo Bank, National
Association, as trustee. The indenture will be supplemented by a supplemental indenture to be entered into concurrently with the delivery of the
notes (as so supplemented, the �indenture�). The terms of the notes will include those stated in the indenture and those made part of the indenture
by reference to the Trust Indenture Act of 1939, as amended.

The following description is a summary of material provisions of the indenture. It does not restate that agreement in its entirety. We urge you to
read the indenture because it, and not this description, defines your rights as a holder of the notes. A copy of the indenture is available as set
forth below under ��Additional Information.� Certain defined terms used in this description but not defined below under ��Certain Definitions� have
the meanings assigned to them in the indenture.

The registered holder of a note will be treated as the owner of it for all purposes. Only registered holders will have rights under the indenture.

Brief description of the notes and the note guarantees

The notes

The notes:

� will be general unsecured obligations of Teleflex;

� will be pari passu in right of payment with all existing and future senior Indebtedness of Teleflex, including the 2024 Senior Notes;

� will be senior in right of payment to all existing and future subordinated Indebtedness of Teleflex, including the Convertible Notes;

� will be effectively subordinated to all existing and future secured Indebtedness of Teleflex (including all borrowings under the
Credit Agreement) to the extent of the value of the assets securing such Indebtedness;

� will be structurally subordinated to all existing and future Indebtedness and other claims and liabilities, including preferred stock, of
Subsidiaries of Teleflex that are not Guarantors; and

� will be fully and unconditionally guaranteed by the Guarantors on a senior unsecured basis; provided, however, that all of the guarantees will
be automatically released if the notes are rated Investment Grade by both Moody�s and S&P.

The note guarantees

The notes and the indenture will be guaranteed on a senior unsecured basis by each of Teleflex�s wholly-owned Domestic Subsidiaries that is a
guarantor or other obligor under a Credit Facility and certain other Domestic Subsidiaries of Teleflex that are Immaterial Subsidiaries.

Each guarantee of the notes:
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� will be pari passu in right of payment with all existing and future senior Indebtedness of that Guarantor, including the obligations under its
guarantee of the 2024 Senior Notes;

� will be senior in right of payment to any future subordinated Indebtedness of that Guarantor; and

� will be effectively subordinated to all existing and future secured Indebtedness of that Guarantor (including its obligations under any
guarantee of or borrowings under the Credit Agreement) to the extent of the value of the assets securing such Indebtedness.

Not all of our Subsidiaries will guarantee the notes. In the event of a bankruptcy, liquidation or reorganization of any of these non-guarantor
Subsidiaries, the non-guarantor Subsidiaries will pay the holders of their debt and other liabilities (including trade payables) before they will be
able to distribute any of their assets to us. The non-guarantor Subsidiaries generated approximately 47% of our consolidated net revenue in the
year ended December 31, 2015, and held approximately 50% of Teleflex�s consolidated assets as of December 31, 2015. See note 17 to our
audited consolidated financial statements for the year ended December 31, 2015 included in our Annual Report on Form 10-K filed on
February 25, 2016, which is incorporated by reference herein, for additional information about the division of our consolidated revenues and
assets between our guarantor and non-guarantor Subsidiaries. For information about the three months ended March 27, 2016, see note 14 to our
interim unaudited consolidated financial statements for the fiscal quarter ended March 27, 2016 included in our Quarterly Report on Form 10-Q
filed on April 28, 2016, which is incorporated by reference herein.

As of the date of the indenture, all of our Subsidiaries will be �Restricted Subsidiaries.� However, under the circumstances described below under
the caption ��Certain Covenants�Designation of Restricted and Unrestricted Subsidiaries,� we will be permitted to designate certain of our
Subsidiaries as �Unrestricted Subsidiaries.� Our Unrestricted Subsidiaries, if any, will not be subject to many of the restrictive covenants in the
indenture. Our Unrestricted Subsidiaries, if any, will not guarantee the notes.

Principal, maturity and interest

Teleflex will issue $400.0 million in aggregate principal amount of notes in this offering. Teleflex may issue additional notes under the indenture
from time to time after this offering. Any issuance of additional notes is subject to all of the covenants in the indenture, including the covenant
described below under the caption ��Certain Covenants�Incurrence of Indebtedness and Issuance of Preferred Stock� (if applicable). The notes and
any additional notes subsequently issued under the indenture will be treated as a single class for all purposes under the indenture, including,
without limitation, waivers, amendments, redemptions and offers to purchase. Unless the context requires otherwise, references to �notes� for all
purposes of the indenture and this �Description of Notes� include any additional notes that are actually issued; provided that additional notes will
not be issued with the same CUSIP, if any, as existing notes unless such additional notes are fungible with existing notes for U.S. federal income
tax purposes. Teleflex will issue notes in denominations of $2,000 and integral multiples of $1,000 in excess of $2,000. The notes will mature on
June 1, 2026.

Interest on the notes will accrue at the rate of 4.875% per annum and will be payable semi-annually in arrears on June 1 and December 1,
commencing on December 1, 2016. Teleflex will make each interest payment to the holders of record as of 5:00 p.m., New York City time, on
the immediately preceding May 15 and November 15.

Interest on the notes will accrue from the date of original issuance or, if interest has already been paid, from the date it was most recently paid.
Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.
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Methods of receiving payments on the notes

As long as the notes are represented by the global notes, we will pay principal of and interest on those notes to or as directed by The Depository
Trust Company (�DTC�) as the registered holder of the global notes. See �Book-Entry, Delivery and Form.� All other payments on the notes will be
made at the office or agency of the paying agent and registrar unless Teleflex elects to direct the paying agent to make interest payments by
check mailed to the noteholders at their address set forth in the register of holders.

Paying agent and registrar for the notes

The trustee will initially act as paying agent and registrar. Teleflex may change the paying agent or registrar without prior notice to the holders
of the notes, and Teleflex or any of its Subsidiaries may act as paying agent or registrar.

Transfer and exchange

A holder may transfer or exchange notes in accordance with the provisions of the indenture. The indenture will require holders, among other
things, to furnish appropriate endorsements and transfer documents in connection with a transfer of notes to the registrar and trustee. Holders
will be required to pay all taxes due on transfer. Teleflex will not be required to transfer or exchange any note selected for redemption. Also,
Teleflex will not be required to transfer or exchange any note for a period of 15 days before the provision of a notice of redemption of notes to
be redeemed.

Note guarantees

Except as provided below, the notes and the indenture will be guaranteed on a senior unsecured basis by each of Teleflex�s current and future
Domestic Subsidiaries that is a Wholly-Owned Subsidiary and that is a guarantor or other obligor under a Credit Facility and certain other
Domestic Subsidiaries of Teleflex that are Immaterial Subsidiaries. The Note Guarantees will be joint and several obligations of the Guarantors.
The obligations of each Guarantor under its Note Guarantee will be limited as necessary to prevent that Note Guarantee from constituting a
fraudulent conveyance under applicable law. See �Risk Factors�Federal and state statutes allow courts, under specific circumstances, to void
guarantees and require note holders to return payments received from subsidiary guarantors.�

A Guarantor may not sell or otherwise dispose of all or substantially all of its assets to, or consolidate with or merge with or into (whether or not
such Guarantor is the surviving Person) another Person, other than Teleflex or another Guarantor, unless:

(1) immediately after giving effect to such transaction, no Default or Event of Default exists; and

(2) either:

(a) the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such consolidation or
merger expressly assumes all the obligations of that Guarantor under its Note Guarantee and the indenture pursuant to a
supplemental indenture substantially in the form attached to the indenture or other documents or instruments reasonably satisfactory
to the trustee; or

(b) the Net Proceeds of such sale or other disposition are applied in accordance with the provisions described under ��Repurchase at the
Option of Holders�Asset Sales,� to the extent applicable.
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Subject to certain limitations described in the indenture, the successor Person described in clause 2(a) above will succeed to, and be substituted
for, such Guarantor under the indenture and such Guarantor�s Note Guarantee and such Guarantor will automatically be released and discharged
from its obligations under the indenture and such Guarantor�s Note Guarantee. Notwithstanding the foregoing, any Guarantor may (i) merge into
or transfer all or part of its properties and assets to another Guarantor or Teleflex, (ii) merge with an Affiliate of Teleflex solely for the purpose
of reincorporating or reorganizing the Guarantor in the United States, any state thereof, the District of Columbia or any territory thereof so long
as the amount of Indebtedness of Teleflex and its Restricted Subsidiaries is not increased thereby or (iii) convert into a Person organized or
existing under the laws of a jurisdiction in the United States.

The Note Guarantee of a Guarantor will be automatically and unconditionally released and discharged:

(1) in connection with any sale or other disposition of all or substantially all of the assets of that Guarantor, by way of merger, consolidation or
otherwise, to a Person that is not (either before or after giving effect to such transaction) Teleflex or a Restricted Subsidiary of Teleflex, if
the sale or other disposition does not violate the provisions of the indenture described under ��Repurchase at the Option of Holders�Asset
Sales;�

(2) in connection with any sale or other disposition of Capital Stock of that Guarantor to a Person that is not (either before or after giving
effect to such transaction) Teleflex or a Restricted Subsidiary of Teleflex, if the sale or other disposition does not violate the provisions of
the indenture described under ��Repurchase at the Option of Holders�Asset Sales� and the Guarantor ceases to be a Restricted Subsidiary of
Teleflex as a result of the sale or other disposition;

(3) if Teleflex designates any Restricted Subsidiary that is a Guarantor to be an Unrestricted Subsidiary in accordance with the provisions of
the indenture described under the caption ��Certain Covenants�Designation of Restricted and Unrestricted Subsidiaries;�

(4) with respect to any Guarantor that, as of the date of the indenture, is a guarantor or other obligor with respect to any Indebtedness under
any Credit Facility, if that Guarantor ceases to be a guarantor or other obligor with respect to any such Indebtedness; provided, however,
that if, at any time following such release, that Guarantor subsequently guarantees or otherwise becomes an obligor with respect to any
Indebtedness under a Credit Facility, then that Guarantor will be required to provide a Note Guarantee in accordance with the covenant
described below under ��Additional Note Guarantees;�

(5) with respect to any Guarantor that, as of the date of the indenture, is not a guarantor or other obligor with respect to any Indebtedness
under any Credit Facility, in connection with any sale or other disposition of all or substantially all of the assets of that Guarantor, by way
of merger, consolidation or otherwise, in accordance with the indenture, to any Restricted Subsidiary that is not a Guarantor;

(6) upon legal defeasance, covenant defeasance or satisfaction and discharge of the indenture as provided below under the captions ��Legal
Defeasance and Covenant Defeasance� and ��Satisfaction and Discharge;� or

(7) on the Fall-Away Date.
Any such release and discharge shall occur automatically upon the consummation of any such transaction without any further action required of
Teleflex, the applicable Guarantor or the trustee; provided that the trustee shall receive an Officer�s Certificate and an Opinion of Counsel, each
stating that all conditions precedent provided for in the indenture relating to such transaction have been complied with.
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Optional redemption

At any time prior to June 1, 2019, Teleflex may on any one or more occasions redeem up to 40% of the aggregate principal amount of notes
issued under the indenture (including any additional notes), upon not less than 15 nor more than 60 days� notice, at a redemption price equal to
104.875% of the principal amount of the notes redeemed, plus accrued and unpaid interest, if any, to, but not including, the date of redemption
(subject to the rights of holders of notes on the relevant record date to receive interest on the relevant interest payment date), with the net cash
proceeds of an Equity Offering; provided that:

(1) at least 60% of the aggregate principal amount of notes originally issued under the indenture (excluding notes held by Teleflex and its
Subsidiaries) remains outstanding immediately after the occurrence of such redemption; and

(2) the redemption occurs within 120 days of the date of the closing of such Equity Offering.
At any time prior to June 1, 2021, Teleflex may on any one or more occasions redeem all or a part of the notes, upon not less than 15 nor more
than 60 days� notice, at a redemption price equal to 100% of the principal amount of the notes redeemed, plus the Applicable Premium as of, and
accrued and unpaid interest, if any, to, but not including, the date of redemption, subject to the rights of holders of notes on the relevant record
date to receive interest due on the relevant interest payment date.

Except pursuant to the preceding paragraphs, the notes will not be redeemable at Teleflex�s option prior to June 1, 2021.

On or after June 1, 2021, Teleflex may on any one or more occasions redeem all or a part of the notes, upon not less than 15 nor more than 60
days� notice, at the redemption prices (expressed as percentages of principal amount) set forth below, plus accrued and unpaid interest, if any, on
the notes redeemed, to, but not including, the applicable date of redemption, if redeemed during the twelve-month period beginning on June 1 of
the years indicated below, subject to the rights of holders of notes on the relevant record date to receive interest on the relevant interest payment
date:

Year Percentage
2021 102.438%
2022 101.625%
2023 100.813%
2024 and thereafter 100.000%

Unless Teleflex defaults in the payment of the redemption price, interest will cease to accrue on the notes or portions thereof called for
redemption on the applicable redemption date.

Selection and notice

If less than all of the notes are to be redeemed at any time, the trustee will select notes for redemption on a pro rata basis (or, in the case of notes
issued in global form as discussed under �Book-Entry, Delivery and Form,� based on a method that most nearly approximates a pro rata selection
as the trustee deems fair and appropriate and in accordance with the applicable procedures of the depositary) unless otherwise required by law or
applicable stock exchange or depositary requirements. No notes of $2,000 or less can be redeemed in part.

Notices of redemption will be delivered electronically in portable document format (�pdf�) or mailed by first class mail at least 15 but not more
than 60 days before the redemption date to each holder of notes to be
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redeemed at its registered address or otherwise in accordance with the procedures of DTC, except that redemption notices may be mailed more
than 60 days prior to a redemption date if the notice is issued in connection with a defeasance of the notes or a satisfaction and discharge of the
indenture. Any notice of any redemption may, at Teleflex�s discretion, be subject to one or more conditions precedent, including, but not limited
to, availability of borrowings under any Credit Facility, completion of a sale of common stock or other securities offering or corporate
transaction.

Notwithstanding the foregoing, in connection with any tender offer for the notes, including a Change of Control Offer or Asset Sale Offer, if
Holders of not less than 90% in aggregate principal amount of the outstanding notes validly tender and do not withdraw such notes in such
tender offer and Teleflex or any third party making such tender offer in lieu of Teleflex, purchases all of the notes validly tendered and not
withdrawn by such holders, Teleflex or such third party will have the right upon not less than 15 nor more than 60 days� prior notice, given not
more than 15 days following such purchase date, to redeem all notes that remain outstanding following such purchase at a redemption price
equal to the price offered to each other holder in such tender offer plus, to the extent not included in the tender offer payment, accrued and
unpaid interest, if any, thereon, to, but not including, the date of such redemption; provided, that such redemption price shall not be less than
100% of the aggregate principal amount of the notes to be redeemed, plus accrued and unpaid interest, if any, thereon, to, but not including, the
date of such redemption.

If such notice of redemption is subject to satisfaction of one or more conditions precedent, such notice shall state that, in Teleflex�s discretion, the
redemption date may be delayed until such time as any or all such conditions shall be satisfied (which, for the avoidance of doubt, may be later
than 60 days from the date such notice was delivered or mailed), or such redemption may not occur and such notice may be rescinded in the
event that any or all such conditions shall not have been satisfied by the redemption date, or by the redemption date so delayed.

If any note is to be redeemed in part only, the notice of redemption that relates to that note will state the portion of the principal amount of that
note that is to be redeemed. A new note in principal amount equal to the unredeemed portion of the original note will be issued in the name of
the holder of notes upon cancellation of the original note. Notes called for redemption become due on the date fixed for redemption, unless such
redemption is conditioned on the happening of a future event. On the redemption date, interest ceases to accrue on notes or portions of notes
redeemed unless Teleflex defaults in paying the applicable redemption price.

Mandatory redemption; open market purchases

Teleflex is not required to make mandatory redemption or sinking fund payments with respect to the notes. Teleflex may at any time and from
time acquire notes by tender offer, open market purchases, negotiated transactions or otherwise.

Repurchase at the option of holders

Change of control

If a Change of Control occurs, each holder of notes will have the right to require Teleflex to repurchase all or any part (equal to $2,000 or an
integral multiple of $1,000 in excess thereof) of that holder�s notes pursuant to a Change of Control Offer on the terms set forth in the indenture.
In the Change of Control Offer, Teleflex will offer a Change of Control Payment in cash equal to 101% of the aggregate principal amount of
notes repurchased, plus accrued and unpaid interest, if any, on the notes repurchased to, but not including, the date of purchase, subject to the
rights of holders of notes on the relevant record date to receive interest due on the
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relevant interest payment date. Within ten days following any Change of Control, Teleflex will deliver electronically in pdf format or mail a
notice to each holder with a copy to the trustee or otherwise in accordance with the procedures of DTC describing the transaction or transactions
that constitute the Change of Control and offering to repurchase notes on the Change of Control Payment Date specified in the notice, which
date will be no earlier than 20 business days and no later than 60 days from the date such notice is mailed or otherwise delivered, pursuant to the
procedures required by the indenture and described in such notice. Teleflex will comply with the requirements of Rule 14e-1 under the Securities
Exchange Act of 1934, as amended (the �Exchange Act�), and any other securities laws and regulations thereunder to the extent those laws and
regulations are applicable in connection with the repurchase of the notes as a result of a Change of Control. To the extent that the provisions of
any securities laws or regulations conflict with the Change of Control provisions of the indenture, Teleflex will comply with the applicable
securities laws and regulations and will not be deemed to have breached its obligations under the Change of Control provisions of the indenture
by virtue of such compliance.

On the Change of Control Payment Date, Teleflex will, to the extent lawful:

(1) accept for payment all notes or portions of notes properly tendered pursuant to the Change of Control Offer;

(2) deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or portions of notes properly
tendered; and

(3) deliver or cause to be delivered to the trustee the notes properly accepted together with an officer�s certificate stating the aggregate
principal amount of notes or portions of notes being repurchased by Teleflex.

The paying agent will promptly send to each holder of notes properly tendered the Change of Control Payment for such notes, and the trustee
will promptly authenticate and mail (or cause to be transferred by book entry in accordance with the applicable procedures of DTC) to each
holder a new note equal in principal amount to any unpurchased portion of the notes surrendered, if any. Teleflex will publicly announce the
results of the Change of Control Offer on or as soon as practicable after the Change of Control Payment Date.

The provisions described above that require Teleflex to make a Change of Control Offer following a Change of Control will be applicable
whether or not any other provisions of the indenture are applicable. Except as described above with respect to a Change of Control, the indenture
does not contain provisions that permit the holders of the notes to require that Teleflex repurchase or redeem the notes in the event of a takeover,
recapitalization or similar transaction.

Teleflex will not be required to make a Change of Control Offer upon a Change of Control if:

(1) a third party makes the Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in
the indenture applicable to a Change of Control Offer made by Teleflex and purchases all notes properly tendered and not withdrawn
under the Change of Control Offer; provided, however, in the event that such third party terminates, or defaults under, its offer, Teleflex
will be required to make a Change of Control Offer treating the date of such termination or default as though it were the date of the Change
of Control; or

(2) notice of redemption has been given pursuant to the indenture as described above under the caption ��Optional Redemption,� unless and until
there is a default in payment of the applicable redemption price.
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Notwithstanding anything to the contrary contained herein, a Change of Control Offer may be made in advance of a Change of Control,
conditioned upon the consummation of such Change of Control, if a definitive agreement is in place for the Change of Control at the time the
Change of Control Offer is made.

To the extent Teleflex is required to offer to repurchase the notes upon the occurrence of a Change of Control, Teleflex may not have sufficient
funds to repurchase the notes in cash at such time. In addition, Teleflex�s ability to repurchase the notes for cash may be limited by law or the
terms of other agreements relating to Teleflex�s indebtedness outstanding at the time. The failure to make such repurchase would result in a
default under the indenture.

The Credit Agreement limits, and future credit agreements or other agreements relating to Indebtedness to which Teleflex becomes a party may
prohibit or limit, Teleflex from repurchasing any notes as a result of a Change of Control. In the event a Change of Control occurs at a time
when Teleflex is prohibited from repurchasing the notes, Teleflex could seek the consent of the holders of such Indebtedness to permit the
repurchase of the notes or could attempt to refinance such Indebtedness that contains such prohibition. If Teleflex does not obtain such consent
or repay such Indebtedness, Teleflex will remain prohibited from repurchasing the notes. In such case, Teleflex�s failure to repurchase tendered
notes would constitute an Event of Default under the indenture. In addition, the Credit Agreement provides that certain change of control events
with respect to Teleflex constitute a default thereunder. If Teleflex experiences a change of control that triggers a default under the Credit
Agreement, Teleflex could seek a waiver of such default or seek to refinance the Credit Agreement. In the event Teleflex does not obtain such a
waiver or refinance the Credit Agreement, such default could result in amounts outstanding under the Credit Agreement being declared due and
payable.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of �all
or substantially all� of the properties or assets of Teleflex and its Subsidiaries taken as a whole. Although there is a limited body of case law
interpreting the phrase �substantially all,� there is no precise established definition of the phrase under applicable law. Accordingly, the ability of a
holder of notes to require Teleflex to repurchase its notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of
the assets of Teleflex and its Subsidiaries taken as a whole to another Person or group may be uncertain. See �Risk Factors�Risks Related to Our
Indebtedness and this Offering�Investors may not be able to determine when a change of control giving rise to their right to have the notes
repurchased by us has occurred following a sale of �substantially all� of our assets.�

Asset sales

Teleflex will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale unless:

(1) Teleflex (or the Restricted Subsidiary, as the case may be) receives consideration at the time of the Asset Sale at least equal to the Fair
Market Value (measured as of the date of the definitive agreement with respect to such Asset Sale) of the assets or Equity Interests issued
or sold or otherwise disposed of; and

(2) at least 75% of the consideration received in the Asset Sale and all other Asset Sales since the Issue Date, on a cumulative basis, received
by Teleflex or such Restricted Subsidiary, is in the form of cash or Cash Equivalents. For purposes of this provision, each of the following
will be deemed to be cash:

(a) any liabilities, as shown on Teleflex�s most recent consolidated balance sheet or in the footnotes thereto, or if incurred or accrued
subsequent to the date of such balance sheet, such liabilities that would have been reflected on Teleflex�s consolidated balance sheet
or in the footnotes thereto if such incurrence or accrual had taken place on or prior to the date of such balance sheet, as determined in
good faith by Teleflex, of Teleflex or any Restricted Subsidiary (other than contingent liabilities and
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liabilities that are by their terms subordinated to the notes or any Note Guarantee) that are assumed by the transferee of any such
assets (or are otherwise extinguished in connection with the transactions relating to such Asset Sale) pursuant to a novation,
indemnity or similar agreement that releases Teleflex or such Restricted Subsidiary from or indemnifies against further liability;

(b) any securities, notes or other obligations received by Teleflex or any such Restricted Subsidiary from such transferee that are
converted by Teleflex or such Restricted Subsidiary into cash within 180 days of receipt, to the extent of the cash received in that
conversion;

(c) any stock or assets of the kind referred to in clauses (2), (4) or (5) of the next paragraph of this covenant; and

(d) any Designated Non-cash Consideration received by Teleflex or any of its Restricted Subsidiaries in such Asset Sale having an
aggregate Fair Market Value, taken together with all other Designated Non-cash Consideration received pursuant to this clause
(d) that is at that time outstanding, not to exceed at the time of the receipt of such Designated Non-cash Consideration (with the Fair
Market Value of each item of Designated Non-cash Consideration being measured at the time received and without giving effect to
subsequent changes in value) the greater of (i) $100.0 million or (ii) 2.0% of the Teleflex�s Total Assets.

Within 365 days after the receipt of any Net Proceeds from an Asset Sale, Teleflex or a Restricted Subsidiary of Teleflex may apply such Net
Proceeds at its option:

(1) to repay or reduce any of the following:

(a) Indebtedness and other Obligations under a Credit Facility that are secured by a Lien;

(b) Obligations under Indebtedness that is secured by a Lien that is permitted by the indenture;

(c) Obligations under the notes or any other Indebtedness that is pari passu in right of payment with the notes; provided that if Teleflex
or any Restricted Subsidiary shall so repay or reduce any such Indebtedness other than the notes, Teleflex or any Restricted
Subsidiary shall equally and ratably redeem or repurchase the notes as described above under the caption ��Optional Redemption,�
through open-market purchases (to the extent such purchases are at or above 100% of the principal amount thereof) or by making an
offer (in accordance with the procedures set forth below for an Asset Sale Offer) to all holders to purchase the notes at 100% of the
principal amount thereof, plus accrued and unpaid interest, if any, to but not including the date of repayment; or

(d) Indebtedness of a Restricted Subsidiary that is not a Guarantor, other than Indebtedness owed to Teleflex or another Restricted
Subsidiary;

(2) to acquire all or substantially all of the assets of, or any Capital Stock of, another Permitted Business, if, after giving effect to any such
acquisition of Capital Stock, the Permitted Business is or becomes a Restricted Subsidiary of Teleflex;

(3) to make a capital expenditure;

(4) to acquire other assets that are used or useful in a Permitted Business;
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(5) to make an Investment in any one or more businesses that replaces the businesses, properties and/or assets that are the subject of such
Asset Sale; provided that such Investment in any business is in the form of the acquisition of Capital Stock and, after giving effect to such
Investment, such business is a Restricted Subsidiary of Teleflex; or

(6) any combination of the foregoing.
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Pending the final application of any Net Proceeds, Teleflex or a Restricted Subsidiary of Teleflex may temporarily invest the Net Proceeds in
any manner that is not prohibited by the indenture. Any binding commitment to apply Net Proceeds to invest in accordance with clauses (2), (3),
(4) or (5) in the immediately preceding paragraph, as the case may be, shall be treated as a permitted application of Net Proceeds from the date
of such commitment so long as Teleflex or such Restricted Subsidiary enters into such commitment with the good faith expectation that such Net
Proceeds will be applied to satisfy such commitment within 180 days of such commitment; provided that if such commitment is later cancelled
or terminated for any reason such Net Proceeds shall constitute �Excess Proceeds� (as defined in the next succeeding paragraph).

Notwithstanding the foregoing, to the extent that any or all of the Net Proceeds of any Asset Sales by a Foreign Subsidiary (a �Foreign
Disposition�) is prohibited or delayed by applicable local law from being repatriated to the United States, the portion of such Net Proceeds so
affected will not be required to be applied in compliance with this covenant, and such amounts may be retained by the applicable Foreign
Subsidiary so long, but only so long, as the applicable local law will not permit repatriation to the United States (Teleflex hereby agreeing to use
the reasonable efforts to cause the applicable Foreign Subsidiary to take all actions reasonably required by the applicable local law, applicable
organizational impediments or other impediment to permit such repatriation), and if such repatriation of any of such affected Net Proceeds is
permitted under the applicable local law, such repatriation will be promptly effected and such repatriated Net Proceeds will be applied (whether
or not repatriation actually occurs) in compliance with this covenant.

Any Net Proceeds from Asset Sales that are not applied or invested as provided in the second paragraph of this covenant will constitute �Excess
Proceeds.� When the aggregate amount of Excess Proceeds exceeds the greater of (x) $100.0 million or (y) 2.0% of Teleflex�s Total Assets, within
ten business days thereof, Teleflex will make an offer (an �Asset Sale Offer�) to all holders of notes and, if required by the terms of any
Indebtedness that is pari passu with the notes, all holders of other Indebtedness that is pari passu with the notes containing provisions similar to
those set forth in the indenture with respect to offers to purchase, prepay or redeem with the proceeds of sales of assets to purchase, prepay or
redeem the maximum principal amount of notes and such other pari passu Indebtedness (plus all accrued interest on the Indebtedness and the
amount of all fees and expenses, including premiums, incurred in connection therewith) that may be purchased, prepaid or redeemed out of the
Excess Proceeds. The offer price in any Asset Sale Offer will be equal to 100% of the principal amount, plus accrued and unpaid interest, if any,
to, but not including, the date of repurchase, subject to the rights of holders of notes on the relevant record date to receive interest due on the
relevant interest payment date, and will be payable in cash. If any Excess Proceeds remain after consummation of an Asset Sale Offer, Teleflex
may use those Excess Proceeds for any purpose not otherwise prohibited by the indenture. If the aggregate principal amount of notes and other
pari passu Indebtedness tendered in (or required to be prepaid or redeemed in connection with) such Asset Sale Offer exceeds the amount of
Excess Proceeds, the trustee will select the notes and Teleflex will select such other pari passu Indebtedness to be purchased on a pro rata basis,
based on the amounts tendered or required to be prepaid or redeemed (with such adjustments as may be deemed appropriate by the trustee so that
only notes in denominations of $2,000, or an integral multiple of $1,000 in excess thereof, will be purchased). Teleflex may at its option make
an Asset Sale Offer using Net Proceeds from an Asset Sale at any time following the completion of an Asset Sale. Upon completion of each
Asset Sale Offer, the amount of Excess Proceeds will be reset at zero, and in the case of an Asset Sale Offer being effected in advance of being
required to do so by the indenture, the amount of Net Proceeds Teleflex is offering to apply in such Asset Sale Offer shall be excluded in
subsequent calculations of Excess Proceeds.

Teleflex will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to
the extent those laws and regulations are applicable in connection with each repurchase of notes pursuant to an Asset Sale Offer. To the extent
that the provisions of any securities laws or regulations conflict with the Asset Sale provisions of the indenture, Teleflex will comply with the
applicable
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securities laws and regulations and will not be deemed to have breached its obligations under the Asset Sale provisions of the indenture by virtue
of such compliance.

The provisions under the indenture relative to Teleflex�s obligation to make an offer to repurchase the notes as a result of an Asset Sale may be
waived or modified with the written consent of the holders of a majority in principal amount of the notes.

The Credit Agreement limits, and future agreements governing Teleflex�s Indebtedness may prohibit or limit certain events, including events that
would constitute an Asset Sale and including repurchases of or other prepayments in respect of the notes. The exercise by the holders of notes of
their right to require Teleflex to repurchase the notes upon an Asset Sale could cause a default under these other agreements, even if the Asset
Sale itself does not, due to the financial effect of such repurchases on Teleflex. In the event an Asset Sale occurs at a time when Teleflex is
prohibited from purchasing notes, Teleflex could seek the consent of the applicable lenders to the purchase of notes or could attempt to refinance
the Indebtedness that contains such prohibition. If Teleflex does not obtain a consent or repay such Indebtedness, Teleflex will remain prohibited
from purchasing notes. In that case, Teleflex�s failure to purchase tendered notes would constitute an Event of Default under the indenture which
could, in turn, constitute a default under the other indebtedness.

Certain covenants

Changes in covenants when notes are rated investment grade

If on any date following the date of the indenture:

(1) the notes are rated Investment Grade by both Rating Agencies; and

(2) no Default or Event of Default shall have occurred and be continuing,
then, beginning on that day (the �Fall Away Date�) and continuing at all times thereafter regardless of any subsequent changes in the rating of the
notes, the covenants specifically listed under the following captions in this offering memorandum will permanently cease to be in effect with
respect to the notes:

(1) ��Repurchase at the Option of Holders�Asset Sales;�

(2) ��Restricted Payments;�

(3) ��Incurrence of Indebtedness and Issuance of Preferred Stock;�

(4) ��Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries;�

(5) ��Designation of Restricted and Unrestricted Subsidiaries;�

(6) ��Transactions with Affiliates;�

(7) clause (4) of the covenant described below under the caption ��Merger, Consolidation or Sale of Assets;� and
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(8) ��Additional Note Guarantees.�
As of the Fall Away Date, the Note Guarantees of each of the Guarantors will be automatically released. See ��Note Guarantees.�

There can be no assurance that the notes will ever achieve or maintain an Investment Grade rating. All determinations of the Fall Away Date
shall be made by Teleflex and the trustee shall have no obligation to verify that the Fall Away Date has occurred.
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Restricted payments

Teleflex will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly:

(1) declare or pay any dividend or make any other payment or distribution on account of Teleflex�s or any of its Restricted Subsidiaries� Equity
Interests (including, without limitation, any payment in connection with any merger or consolidation involving Teleflex or any of its
Restricted Subsidiaries) other than:

(A) dividends or distributions payable in Equity Interests (other than Disqualified Stock) of Teleflex; and

(B) dividends or distributions (including, for the purposes of this clause (1)(B), loans, capital contributions, premium reductions,
reductions of capital and returns of capital) payable to Teleflex or a Restricted Subsidiary of Teleflex (including, for the avoidance of
doubt, dividends or distributions issued by a Restricted Subsidiary of Teleflex);

(2) purchase, redeem or otherwise acquire or retire for value (including, without limitation, in connection with any merger or consolidation
involving Teleflex) any Equity Interests of Teleflex or any direct or indirect parent of Teleflex;

(3) make any payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value any Indebtedness of Teleflex
or any Guarantor that is contractually subordinated to the notes or to any Note Guarantee (excluding any intercompany Indebtedness
between or among Teleflex and any of its Restricted Subsidiaries), except (a) a payment of interest, payments in satisfaction of a sinking
fund obligation or principal at the Stated Maturity thereof or (b) the purchase, repurchase, redemption or other acquisition of such
Indebtedness made in anticipation of satisfying a sinking fund obligation, principal installment or Stated Maturity, in each case, due within
one year of the date of purchase, repurchase, redemption or acquisition; or

(4) make any Restricted Investment
(all such payments and other actions set forth in these clauses (1) through (4) above being collectively referred to as �Restricted Payments�),

unless, at the time of and after giving effect to such Restricted Payment:

(a) no Default or Event of Default has occurred and is continuing or would occur as a consequence of such Restricted Payment;

(b) Teleflex would, at the time of such Restricted Payment and after giving pro forma effect thereto as if such Restricted Payment had
been made at the beginning of the applicable four-quarter period, have been permitted to incur at least $1.00 of additional
Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first paragraph of the covenant described below under
the caption ��Incurrence of Indebtedness and Issuance of Preferred Stock;� and

(c) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by Teleflex and its Restricted
Subsidiaries since June 13, 2011 (excluding Restricted Payments permitted by clauses (2), (3), (4), (5), (6), (7), (8), (9), (10), (11),
(13), (14), (15) and (16) of the next succeeding paragraph), is less than the sum, without duplication, of:

(1)
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50% of the Consolidated Net Income of Teleflex for the period (taken as one accounting period) from March 27, 2011 to the
end of Teleflex�s most recently ended fiscal quarter for which internal financial statements are available at the time of such
Restricted Payment (or, if such Consolidated Net Income for such period is a deficit, less 100% of such deficit); plus
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(2) 100% of the aggregate net cash proceeds and the Fair Market Value of marketable securities or other property received by
Teleflex as a contribution to its common equity capital or in exchange for shares of its common equity issued in an
acquisition or merger since the Issue Date or from the issue or sale of Qualifying Equity Interests of Teleflex since June 13,
2011 or from the issue or sale of convertible or exchangeable Disqualified Stock of Teleflex or convertible or exchangeable
debt securities of Teleflex (whether issued or sold before or after the date of the indenture), in each case that have been
converted into or exchanged for Qualifying Equity Interests of Teleflex after June 13, 2011 (other than Qualifying Equity
Interests and convertible or exchangeable Disqualified Stock or debt securities sold to a Subsidiary of Teleflex); plus

(3) 100% of the aggregate net cash proceeds and the Fair Market Value of marketable securities or other property received by
Teleflex after June 13, 2011 by means of:

(i) the sale or other disposition (other than to Teleflex or a Restricted Subsidiary) of Restricted Investments made by
Teleflex or its Restricted Subsidiaries and repurchases and redemptions of such Restricted Investments from Teleflex or
its Restricted Subsidiaries and repayments of loans or advances, and releases of guarantees, which constituted
Restricted Investments by Teleflex or its Restricted Subsidiaries, in each case after June 13, 2011,

(ii) the sale (other than to Teleflex or a Restricted Subsidiary) of the Capital Stock of an Unrestricted Subsidiary or

(iii) a distribution or dividend from an Unrestricted Subsidiary,

in each case to the extent that such amounts were not otherwise included in the Consolidated Net Income of Teleflex for such
period; plus

(4) to the extent that any Unrestricted Subsidiary of Teleflex designated as such after June 13, 2011 is redesignated as a
Restricted Subsidiary after June 13, 2011, the lesser of

(i) the Fair Market Value of Teleflex�s Restricted Investment in such Subsidiary as of the date of such redesignation or

(ii) the aggregate amount of Teleflex�s Restricted Investments in such Subsidiary to the extent such Restricted Investments
reduced the amount available under this clause (4) and were not previously repaid or otherwise reduced.

The preceding provisions will not prohibit:

(1) the payment of any dividend or the consummation of any irrevocable redemption of any securities within 60 days after the date of
declaration of the dividend or giving of the redemption notice, as the case may be, if at the date of declaration or notice, the dividend or
redemption payment would have complied with the provisions of the indenture;

(2) the making of any Restricted Payment in exchange for, or out of or with the net cash proceeds of the substantially concurrent sale (other
than to a Subsidiary of Teleflex) of, Equity Interests of Teleflex (other than Disqualified Stock) or from the substantially concurrent
contribution of common equity capital to Teleflex; provided that the amount of any such net cash proceeds that are utilized for any such
Restricted Payment will not be considered to be net proceeds of Qualifying Equity Interests for purposes of clause (c)(2) of the preceding
paragraph;
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(4) the making of any principal payment or the repurchase, redemption, defeasance or other acquisition or retirement for value of Indebtedness
of Teleflex or any Guarantor that is contractually subordinated to the notes or to any Note Guarantee with the net cash proceeds from a
substantially concurrent incurrence of Permitted Refinancing Indebtedness;

(5) the repurchase, redemption or other acquisition or retirement for value of any Equity Interests of Teleflex or any Restricted Subsidiary of
Teleflex held by any current or former officer, director, employee or consultant of Teleflex or any of its Restricted Subsidiaries pursuant to
any equity subscription agreement, stock option agreement, shareholders� agreement or similar agreement or any management equity plan
or stock option plan or any other management or employee benefit plan or agreement; provided that the aggregate price paid for all such
repurchased, redeemed, acquired or retired Equity Interests may not exceed $25.0 million in any twelve-month period (with unused
amounts in any twelve-month period being carried over to succeeding twelve-month periods); provided further that such amount in any
twelve-month period may be increased by an amount not to exceed:

(a) the cash proceeds from the sale of Equity Interests of Teleflex to members of management, directors or consultants of Teleflex, any
of its Restricted Subsidiaries or any of its direct or indirect parent companies that occurred after June 13, 2011, to the extent the cash
proceeds from the sale of such Equity Interests have not otherwise been applied to the payment of Restricted Payments by virtue of
clause (c) of the preceding paragraph or clause (2) of this paragraph; plus

(b) the cash proceeds of key man life insurance policies received by Teleflex or its Restricted Subsidiaries after June 13, 2011; less

(c) the amount of any Restricted Payments made in previous twelve-month periods with the cash proceeds described in clauses (a) and
(b) of this clause (5);

provided, further, that cancellation of Indebtedness owing to Teleflex from any current or former officer, director, employee or
consultant (or any permitted transferees thereof) of Teleflex or any of its Restricted Subsidiaries in connection with a repurchase of
Equity Interests of Teleflex from such Persons will not be deemed to constitute a Restricted Payment for purposes of this covenant or
any other provisions of the indenture,

(6) the repurchase of Equity Interests deemed to occur upon the exercise of stock options to the extent such Equity Interests represent a portion
of the exercise price of those stock options;

(7) payments or distributions to dissenting stockholders required by applicable law, pursuant to or in connection with a consolidation, merger
or transfer of assets of Teleflex or its Restricted Subsidiaries that complies with the provisions of the indenture described under the caption
��Merger, Consolidation or Sale of Assets;�

(8) the declaration and payment of regularly scheduled or accrued dividends to holders of any class or series of Disqualified Stock of Teleflex
or any preferred stock of any Restricted Subsidiary of Teleflex issued on or after the date of the indenture in accordance with the Fixed
Charge Coverage Ratio test described below under the caption ��Incurrence of Indebtedness and Issuance of Preferred Stock;�

(9) payments of cash, dividends, distributions, advances or other Restricted Payments by Teleflex or any of its Restricted Subsidiaries to allow
the payment of cash in lieu of the issuance of fractional shares upon (i) the exercise of options or warrants or (ii) the conversion or
exchange of Capital Stock or Permitted Convertible Indebtedness of any such Person;
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(10) the making of cash payments in connection with any conversion of Permitted Convertible Indebtedness in an aggregate principal amount
since June 13, 2011 not to exceed the sum of (a) the principal amount of such Permitted Convertible Indebtedness plus (b) any payments
received by Teleflex or any of its Restricted Subsidiaries pursuant to the exercise, settlement or termination of any related Permitted Bond
Hedge Transaction;

(11) any payments in connection with a Permitted Bond Hedge Transaction, and the settlement of any related Permitted Warrant Transaction
(a) by delivery of shares of Teleflex�s common stock upon net share settlement thereof or (b) by (i) set-off against the related Permitted
Bond Hedge Transaction, (ii) payment of an early termination amount thereof in shares of Teleflex�s common stock upon any early
termination thereof and (iii) payment of an amount thereof in cash upon exercise, settlement or an early termination thereof in an aggregate
amount not to exceed the aggregate amount of any payments received by Teleflex or any of its Restricted Subsidiaries pursuant to the
exercise, settlement or termination of any related Permitted Bond Hedge Transaction, less any cash payments made with respect to any
related Permitted Convertible Indebtedness pursuant to clause (10) of this paragraph;

(12) the declaration or payment of cash dividends on Teleflex�s common stock in an amount not to exceed $0.45 per share in any fiscal quarter
(as adjusted so that the aggregate amount payable pursuant to this clause (12) is not increased or decreased solely as a result of any
stock-split, stock dividend or similar reclassification);

(13) the purchase, redemption, cancellation or other retirement for a nominal value per right of any rights granted to holders of Teleflex
common stock pursuant to a shareholder rights plan;

(14) payments in connection with intercompany obligations under cash pooling arrangements;

(15) the repurchase or redemption of any Indebtedness which is subordinated in right of payment to the notes or any Note Guarantee (i) at a
purchase price not greater than 101% of the principal amount of such Indebtedness in the event of a �Change of Control� in accordance with
provisions similar to those described under the caption ��Repurchase at the Option of Holders�Change of Control� or (ii) at a purchase price
not greater than 100% of the principal amount thereof in accordance with the provisions similar to those described under the caption
��Repurchase at the Option of Holders�Asset Sales;� provided that, prior to or simultaneously with such purchase or redemption, Teleflex has
made an offer to purchase the notes as provided in the above-referenced provisions with respect to the notes and has completed the
repurchase or redemption of the notes validly tendered for payment in connection with such offer to purchase and the provisions described
under the captions ��Repurchase at the Option of Holders�Change of Control� and ��Repurchase at the Option of Holders�Asset Sales,� as
applicable; and

(16) so long as no Default or Event of Default has occurred and is continuing, other Restricted Payments; provided, that, if, immediately after
giving effect to such Restricted Payment as if it had occurred at the beginning of Teleflex�s most recently ended four full fiscal quarters for
which internal financial statements are available at the time of such Restricted Payment, Teleflex�s Consolidated Net Leverage Ratio would
have been equal to or greater than 3.50 to 1.00, the aggregate amount of such Restricted Payments pursuant to this clause (16) made since
the date of the indenture at a time when such Consolidated Net Leverage Ratio was equal to or greater than 3.50 to 1.00 does not exceed
$350.0 million.

The amount of all Restricted Payments (other than cash) will be the Fair Market Value on the date of the Restricted Payment of the asset(s) or
securities proposed to be transferred or issued by Teleflex or such Restricted Subsidiary, as the case may be, pursuant to the Restricted Payment.
The Fair Market Value of any assets or securities that are required to be valued by this covenant will be determined by the Board of Directors of
Teleflex whose determination will be conclusive and will be evidenced by an officer�s certificate delivered to the trustee.
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For purposes of determining compliance with this covenant, in the event that a proposed Restricted Payment or Investment (or a portion thereof)
meets the criteria of any one of clauses (1) through (16) above or is entitled to be made pursuant to the first paragraph of this covenant and/or
one or more of the exceptions contained in the definition of �Permitted Investments,� Teleflex will be entitled to classify or later reclassify (based
on circumstances existing on the date of such reclassification) such Restricted Payment or Investment (or portion thereof) among such clauses
(1) through (16) and such first paragraph and/or one or more of the exceptions contained in the definition of �Permitted Investments,� in a manner
that otherwise complies with this covenant.

As of March 27, 2016, Teleflex would have been able to make Restricted Payments in the aggregate amount of approximately $341.3 million
pursuant to clause (c) of the first paragraph of this covenant.

Incurrence of indebtedness and issuance of preferred stock

Teleflex will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur, issue, assume, guarantee or
otherwise become directly or indirectly liable, contingently or otherwise, with respect to (collectively, �incur�) any Indebtedness (including
Acquired Debt), and Teleflex will not issue any Disqualified Stock and will not permit any of its Restricted Subsidiaries to issue any shares of
preferred stock; provided, however, that Teleflex may incur Indebtedness (including Acquired Debt) or issue Disqualified Stock, and Teleflex�s
Restricted Subsidiaries may incur Indebtedness (including Acquired Debt) or issue preferred stock, if the Fixed Charge Coverage Ratio for
Teleflex�s most recently ended four full fiscal quarters for which internal financial statements are available immediately preceding the date on
which such additional Indebtedness is incurred or such Disqualified Stock or such preferred stock is issued, as the case may be, would have been
at least 2.0 to 1.0, determined on a pro forma basis (including a pro forma application of the net proceeds therefrom), as if the additional
Indebtedness had been incurred or the Disqualified Stock or the preferred stock had been issued, as the case may be, at the beginning of such
four-quarter period.

The first paragraph of this covenant will not prohibit the incurrence of any of the following items of Indebtedness (collectively, �Permitted Debt�):

(1) the incurrence by Teleflex and any of its Restricted Subsidiaries of additional Indebtedness and letters of credit under Credit Facilities in
an aggregate principal amount at any one time outstanding under this clause (1) (with letters of credit being deemed to have a principal
amount equal to the face amount thereof) not to exceed the greater of (a) $1,250.0 million or (b) such amount as would not, as of the date
of incurrence and after giving pro forma effect thereto, cause the Consolidated Net Secured Leverage Ratio to exceed 3.50 to 1.00;
provided that, for purposes of determining the amount of Indebtedness that may be incurred under clause (1)(b), all Indebtedness incurred
under this clause (1) shall be treated as secured Indebtedness;

(2) the incurrence by Teleflex and its Restricted Subsidiaries of the Existing Indebtedness;

(3) the incurrence by Teleflex and the Guarantors of Indebtedness represented by the notes and the related Note Guarantees to be issued on the
date of the indenture;

(4) the incurrence by Teleflex or any of its Restricted Subsidiaries of Indebtedness represented by Capital Lease Obligations, mortgage
financings or purchase money obligations, in each case, incurred for the purpose of financing all or any part of the purchase price or cost of
design, construction, installation or improvement of property, plant or equipment used in the business of Teleflex or any of its Restricted
Subsidiaries, in an aggregate principal amount, including all Permitted Refinancing Indebtedness incurred to renew, refund, refinance,
replace, defease or discharge any Indebtedness incurred pursuant to this clause (4), not to exceed, as of any date of incurrence, the greater
of (a) $250.0 million or (b) 5.0% of Total Assets;
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(5) the incurrence by Teleflex or any of its Restricted Subsidiaries of Permitted Refinancing Indebtedness in exchange for, or the net proceeds
of which are used to renew, refund, refinance, replace, defease or discharge any Indebtedness (other than intercompany Indebtedness) that
was permitted by the indenture to be incurred under the first paragraph of this covenant or clauses (2), (3), (4), (5), (14), (15), (19) or
(21) of this paragraph;

(6) the incurrence by Teleflex or any of its Restricted Subsidiaries of intercompany Indebtedness between or among Teleflex and any of its
Restricted Subsidiaries; provided, however, that:

(a) any subsequent issuance or transfer of Equity Interests that results in any such Indebtedness being held by a Person other than
Teleflex or a Restricted Subsidiary of Teleflex; and

(b) any sale or other transfer of any such Indebtedness to a Person that is not either Teleflex or a Restricted Subsidiary of Teleflex,
will be deemed, in each case, to constitute an incurrence of such Indebtedness by Teleflex or such Restricted Subsidiary, as the case may be, that
was not permitted by this clause (6);

(7) the issuance by any of Teleflex�s Restricted Subsidiaries to Teleflex or to any of its Restricted Subsidiaries of shares of preferred stock;
provided, however, that:

(a) any subsequent issuance or transfer of Equity Interests that results in any such preferred stock being held by a Person other than
Teleflex or a Restricted Subsidiary of Teleflex; and

(b) any sale or other transfer of any such preferred stock to a Person that is not either Teleflex or a Restricted Subsidiary of Teleflex,
will be deemed, in each case, to constitute an issuance of such preferred stock by such Restricted Subsidiary that was not permitted by this
clause (7);

(8) the incurrence by Teleflex or any of its Restricted Subsidiaries of Hedging Obligations in the ordinary course of business;

(9) the guarantee by Teleflex or any of the Guarantors of Indebtedness of Teleflex or a Restricted Subsidiary of Teleflex to the extent that the
guaranteed Indebtedness was permitted to be incurred by another provision of this covenant; provided that if the Indebtedness being
guaranteed is subordinated to or pari passu with the notes, then the Guarantee must be subordinated or pari passu, as applicable, to the
same extent as the Indebtedness guaranteed;

(10) the incurrence by Teleflex or any of its Restricted Subsidiaries of Indebtedness in respect of workers� compensation claims, self-insurance
obligations, bankers� acceptances, performance and surety bonds in the ordinary course of business;

(11) reimbursement obligations in respect of standby or documentary letters of credit or bankers� acceptances in the ordinary course of business
in an aggregate principal amount at any time outstanding not to exceed $50.0 million;

(12) the incurrence by Teleflex or any of its Restricted Subsidiaries of Indebtedness arising from the honoring by a bank or other financial
institution of a check, draft or similar instrument inadvertently drawn against insufficient funds, so long as such Indebtedness is covered
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(13) the incurrence by a Securitization Subsidiary of Indebtedness in connection with a Qualified Securitization Facility that is without recourse
to Teleflex or to any other Subsidiary of Teleflex or their assets (other than
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such Securitization Subsidiary and its assets and, as to Teleflex or any Subsidiary of Teleflex, other than pursuant to representations,
warranties, covenants and indemnities customary for such transactions) and is not guaranteed by any such Person in an aggregate principal
amount not to exceed, as of any date of incurrence, the greater of (a) 85% of the gross book value of the accounts receivable of Teleflex
and its Restricted Subsidiaries determined based on the most recently available month-end consolidated balance sheet information for
Teleflex or (b) $250.0 million;

(14) the incurrence by Teleflex or any of its Restricted Subsidiaries of (a) Indebtedness of a Person incurred and outstanding on or prior to the
date on which such Person was acquired by Teleflex or any of its Restricted Subsidiaries or merged into Teleflex or a Restricted
Subsidiary in accordance with the terms of the indenture or (b) Indebtedness of Teleflex or any of its Restricted Subsidiaries incurred to
acquire any Person who will become a Restricted Subsidiary or be merged into Teleflex or any of its Restricted Subsidiaries in accordance
with the terms of the indenture; provided, however, that, in either case, on the date of such incurrence, (i) Teleflex would have been able to
incur $1.00 of additional Indebtedness pursuant to the first paragraph of this covenant after giving effect to the incurrence of such
Indebtedness pursuant to this clause (14) or (ii) the Fixed Charge Coverage Ratio for Teleflex would be equal to or greater than such Fixed
Charge Coverage Ratio immediately prior to such incurrence of Indebtedness;

(15) the incurrence by Teleflex of Indebtedness, to the extent the net proceeds thereof are (a) used to purchase notes in connection with a
Change of Control Offer or pursuant to the provisions of the indenture described under ��Optional Redemption� or (b) promptly deposited to
defease or satisfy and discharge the notes as described under ��Legal Defeasance and Covenant Defeasance� or ��Satisfaction and Discharge;�

(16) the incurrence by Teleflex or any of its Restricted Subsidiaries of Indebtedness incurred in the ordinary course of business in connection
with cash pooling arrangements, cash management and other Indebtedness incurred in the ordinary course of business in respect of netting
services, overdraft protections and similar arrangements in each case in connection with cash management and deposit accounts;

(17) the incurrence by Teleflex or any of its Restricted Subsidiaries of Indebtedness arising from agreements of Teleflex or a Restricted
Subsidiary providing for indemnification, adjustment of purchase price, earn-out or other similar obligations, in each case, incurred or
assumed in connection with the disposition of any business, assets or a Restricted Subsidiary, other than guarantees of Indebtedness
incurred by any Person acquiring all or any portion of such business, assets or Restricted Subsidiary for the purpose of financing such
acquisition; provided that the maximum assumable liability in respect of all such Indebtedness shall at no time exceed the gross proceeds
actually received by Teleflex and its Restricted Subsidiaries in connection with such disposition;

(18) the incurrence by Teleflex or any of its Restricted Subsidiaries of Indebtedness in connection with the repurchase, redemption or other
acquisition or retirement of Equity Interests held by any current or former officer, director or employee of Teleflex or any of its Restricted
Subsidiaries; provided that such repurchase, redemption or other acquisition or retirement is permitted by the covenant described above
under the caption ��Restricted Payments;� and provided, further that such Indebtedness must be expressly subordinated to the prior payment
in full in cash of all Obligations then due with respect to the notes and the Note Guarantees;

(19) Indebtedness of Foreign Subsidiaries in an aggregate amount, including all Permitted Refinancing Indebtedness incurred to renew, refund,
refinance, replace, defease or discharge any Indebtedness incurred pursuant to this clause (19), not to exceed, as of any date of incurrence,
the greater of (a) $250.0 million (or the equivalent thereof, measured at the time of each incurrence, in the applicable foreign currency) or
(b) 5.0% of Total Assets;
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(20) Indebtedness consisting of guarantees of Indebtedness or other obligations of joint ventures permitted under clause (15) of the definition of
�Permitted Investments;� and

(21) the incurrence by Teleflex or any of its Restricted Subsidiaries of additional Indebtedness in an aggregate principal amount (or accreted
value, as applicable), including all Permitted Refinancing Indebtedness incurred to renew, refund, refinance, replace, defease or discharge
any Indebtedness incurred pursuant to this clause (21), not to exceed, as of any date of incurrence, the greater of (a) $250.0 million or
(b) 5.0% of Total Assets.

Teleflex will not incur, and will not permit any Guarantor to incur, any Indebtedness (including Permitted Debt) that is contractually
subordinated in right of payment to any other Indebtedness of Teleflex or such Guarantor unless such Indebtedness is also contractually
subordinated in right of payment to the notes and the applicable Note Guarantee on substantially identical terms; provided, however, that no
Indebtedness will be deemed to be contractually subordinated in right of payment to any other Indebtedness of Teleflex or such Guarantor solely
by virtue of being unsecured or by virtue of being secured on a junior priority basis.

For purposes of determining compliance with this �Incurrence of Indebtedness and Issuance of Preferred Stock� covenant:

(a) in the event that an item of Indebtedness meets the criteria of more than one of the categories of Permitted Debt described in clauses
(1) through (21) above, or is entitled to be incurred pursuant to the first paragraph of this covenant, Teleflex will be permitted, in its sole
discretion, to classify such item of Indebtedness on the date of its incurrence, or later reclassify all or a portion of such item of
Indebtedness, in any manner that complies with this covenant and will only be required to include the amount and type of such
Indebtedness in one of the above clauses or under the first paragraph of this covenant; and

(b) at the time of incurrence, Teleflex will be entitled to divide and classify an item of Indebtedness in more than one of the types of
Indebtedness described in the first and second paragraphs above.

Indebtedness under Credit Facilities outstanding on the date on which notes are first issued and authenticated under the indenture shall be
deemed to have been incurred under clause (1) of the definition of Permitted Debt.

The accrual of interest or preferred stock dividends, the accretion or amortization of original issue discount, the payment of interest on any
Indebtedness in the form of additional Indebtedness with the same terms, the reclassification of preferred stock as Indebtedness due to a change
in accounting principles, and the payment of dividends on preferred stock or Disqualified Stock in the form of additional shares of the same class
of preferred stock or Disqualified Stock will not be deemed to be an incurrence of Indebtedness or an issuance of preferred stock or Disqualified
Stock for purposes of this covenant; provided, in each such case, that the amount thereof is included in Fixed Charges of Teleflex as accrued.

For purposes of determining compliance with any U.S. dollar-denominated restriction on the incurrence of Indebtedness, the U.S.
dollar-equivalent principal amount of Indebtedness denominated in a foreign currency shall be calculated based on the relevant currency
exchange rate in effect on the date such Indebtedness was incurred, in the case of term debt, or first committed or first incurred (whichever
yields the lower U.S. dollar-equivalent), in the case of revolving credit debt. However, if the Indebtedness is incurred to refinance other
Indebtedness denominated in a foreign currency, and the refinancing would cause the applicable U.S. dollar-denominated restriction to be
exceeded if calculated at the relevant currency exchange rate in effect on the date of the refinancing, the U.S. dollar-denominated restriction will
be deemed not to have been exceeded so long as the principal amount of the refinancing Indebtedness does not exceed the principal amount of
the Indebtedness being refinanced.
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Notwithstanding any other provision of this covenant, the maximum amount of Indebtedness that Teleflex and its Restricted Subsidiaries may
incur pursuant to this covenant shall not be deemed to be exceeded with respect to any outstanding Indebtedness, solely as a result of
fluctuations in the exchange rate of currencies. The principal amount of any Indebtedness incurred to refinance other Indebtedness, if incurred in
a different currency from the Indebtedness being refinanced, will be calculated based on the currency exchange rate applicable to the currencies
in which the respective Indebtedness is denominated that is in effect on the date of the refinancing.

Liens

Teleflex will not and will not permit any of its Restricted Subsidiaries to, create, incur, assume or otherwise cause or suffer to exist or become
effective any Lien of any kind (other than Permitted Liens) securing Indebtedness upon any of their property or assets, now owned or hereafter
acquired, unless (1) in the case of any Lien securing pari passu Indebtedness, the notes are secured by a Lien that is senior in priority to or pari
passu with such Lien and (2) in the case of any Lien securing subordinated Indebtedness, the notes are secured by a Lien that is senior in priority
to such Lien.

Any Lien created for the benefit of the holders of the notes pursuant to the preceding paragraph will provide by its terms that any such Lien shall
be automatically and unconditionally released and discharged upon the release and discharge of the Lien on such other Indebtedness, without
any further action required of Teleflex, any Restricted Subsidiary or the trustee.

The expansion of Liens by virtue of accrual of interest, the accretion of accreted value, the payment of interest or dividends in the form of
additional Indebtedness, amortization of original issue discount and increases in the amount of Indebtedness outstanding solely as a result of
fluctuations in the exchange rate of currencies or increases in the value of property securing Indebtedness will not be deemed to be an incurrence
of Liens for purposes of this covenant.

Dividend and other payment restrictions affecting restricted subsidiaries

Teleflex will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create or permit to exist or become effective any
consensual encumbrance or restriction on the ability of any Restricted Subsidiary to:

(1) pay dividends or make any other distributions on its Capital Stock to Teleflex or any of its Restricted Subsidiaries, or with respect to any
other interest or participation in, or measured by, its profits, or pay any indebtedness owed to Teleflex or any of its Restricted Subsidiaries;

(2) make loans or advances to Teleflex or any of its Restricted Subsidiaries; or

(3) sell, lease or transfer any of its properties or assets to Teleflex or any of its Restricted Subsidiaries.
However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by reason of:

(1) contractual encumbrances or restrictions in effect on the date of the indenture, including pursuant to agreements governing Existing
Indebtedness and Credit Facilities as in effect on the date of the indenture and any amendments, restatements, modifications, renewals,
increases, extensions, supplements, refundings, replacements or refinancings of those agreements; provided that the amendments,
restatements, modifications, renewals, supplements, increases, extensions, refundings, replacements or refinancings are not materially
more restrictive, taken as a whole, with respect to such dividend and other payment restrictions than those contained in those agreements
on the date of the indenture;
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(2) the indenture, the notes and the Note Guarantees;

(3) agreements governing other Indebtedness permitted to be incurred under the provisions of the covenant described above under the caption
��Incurrence of Indebtedness and Issuance of Preferred Stock� and any amendments, restatements, modifications, renewals, supplements,
increases, extensions, refundings, replacements or refinancings of those agreements; provided that the restrictions therein are not
materially more restrictive, taken as a whole, than those contained in the indenture, the notes and the Note Guarantees;

(4) applicable law, rule, regulation or order;

(5) any agreement or other instrument of a Person acquired by Teleflex or any of its Restricted Subsidiaries as in effect at the time of such
acquisition (except to the extent created in contemplation of such acquisition), which encumbrance or restriction is not applicable to any
Person, or the properties or assets of any Person, other than the Person, or the property or assets of the Person, so acquired;

(6) customary non-assignment provisions in contracts and licenses entered into in the ordinary course of business;

(7) purchase money obligations for property acquired in the ordinary course of business and Capital Lease Obligations that impose restrictions
on the property purchased or leased of the nature described in clause (3) of the preceding paragraph;

(8) any agreement for the sale or other disposition of a Restricted Subsidiary that restricts distributions by that Restricted Subsidiary pending
its sale or other disposition;

(9) Permitted Refinancing Indebtedness; provided that the restrictions contained in the agreements governing such Permitted Refinancing
Indebtedness are not materially more restrictive, taken as a whole, than those contained in the agreements governing the Indebtedness
being refinanced;

(10) Liens permitted to be incurred under the provisions of the covenant described above under the caption ��Liens� that limit the right of the
debtor to dispose of the assets subject to such Liens;

(11) provisions limiting the disposition or distribution of assets or property in joint venture agreements, asset sale agreements, sale-leaseback
agreements, stock sale agreements and other similar agreements (including agreements entered into in connection with a Restricted
Investment) entered into in the ordinary course of business, which limitation is applicable only to the assets that are the subject of such
agreements;

(12) restrictions on cash or other deposits or net worth imposed by customers under contracts entered into in the ordinary course of business;

(13) Indebtedness, Disqualified Stock or preferred stock of Foreign Subsidiaries permitted to be incurred pursuant to the provisions of the
covenant described under the caption ��Incurrence of Indebtedness and Issuance of Preferred Stock;�

(14) any encumbrance or restriction in connection with an acquisition of property, so long as such encumbrance or restriction relates solely to
the property so acquired and was not created in connection with or in anticipation of such acquisition;
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(16) Indebtedness or other contractual requirements or restrictions created in connection with any Qualified Securitization Facility that, in a
good faith determination of Teleflex, are necessary or advisable to effect such Qualified Securitization Facility; provided that such
restrictions apply only to such Securitization Subsidiary; and

(17) any encumbrances or restrictions imposed by any amendments, modifications, restatements, renewals, increases, extensions, supplements,
refundings, replacements or refinancings of the contracts, instruments or obligations referred to in clauses (1) through (16) above; provided
that the encumbrances or restrictions in such amendments, modifications, restatements, renewals, increases, extensions, supplements,
refundings, replacements or refinancings are not materially more restrictive, in the good faith judgment of the Board of Directors of
Teleflex, taken as a whole, than the encumbrances or restrictions prior to such amendment, modification, restatement, renewal, increase,
supplement, refunding, replacement or refinancing.

For purposes of determining compliance with this covenant, (1) the priority of any Preferred Stock in receiving dividends or liquidating
distributions prior to dividends or liquidating distributions being paid on common stock shall not be deemed a restriction on the ability to make
distributions on Capital Stock and (2) the subordination of loans or advances made to Teleflex or a Restricted Subsidiary to other Indebtedness
incurred by Teleflex or any such Restricted Subsidiary shall not be deemed a restriction on the ability to make loans or advances.

Merger, consolidation or sale of assets

Teleflex will not, directly or indirectly: (1) consolidate or merge with or into another Person (whether or not Teleflex is the surviving
corporation), or (2) sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of the properties or assets of Teleflex and
its Restricted Subsidiaries taken as a whole, in one or more related transactions, to another Person, unless:

(1) either: (a) Teleflex is the surviving corporation; or (b) the Person formed by or surviving any such consolidation or merger (if other than
Teleflex) or to which such sale, assignment, transfer, lease, conveyance or other disposition has been made (the �Successor Company�) is an
entity organized or existing under the laws of the United States, any state of the United States or the District of Columbia; and, if such
entity is not a corporation, a co-obligor of the notes is a corporation organized or existing under any such laws;

(2) the Successor Company (if other than Teleflex) assumes all the obligations of Teleflex under the notes and the indenture pursuant to a
supplemental indenture substantially in the form attached to the indenture or pursuant to other documents or instruments reasonably
satisfactory to the trustee;

(3) immediately after such transaction, no Default or Event of Default exists; and

(4) on the date of such transaction after giving pro forma effect thereto and any related financing transactions as if the same had occurred at
the beginning of the applicable four-quarter period, either (a) Teleflex or the Successor Company (if other than Teleflex), would be
permitted to incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first paragraph
of the covenant described above under the caption ��Incurrence of Indebtedness and Issuance of Preferred Stock� or (b) the Fixed Charge
Coverage Ratio for Teleflex or the Successor Company (if other than Teleflex), would be equal to or greater as a result of such transaction.

The Successor Company will succeed to, and be substituted for, Teleflex under the indenture and the notes and Teleflex will automatically be
released and discharged from its obligations under the indenture and the notes, but in the case of a lease of all or substantially all of the
properties and assets of Teleflex and its Restricted
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Subsidiaries taken as a whole, Teleflex will not be released from the obligation to pay the principal of and interest on the notes.

Notwithstanding the immediately preceding clauses (3) and (4) of the first paragraph of this covenant,

(1) Teleflex or any Restricted Subsidiary may consolidate or amalgamate with or merge with or into or transfer all or part of its properties and
assets to Teleflex or another Restricted Subsidiary, and

(2) Teleflex may merge with or into an Affiliate solely for the purpose of reincorporating Teleflex in another jurisdiction.
Transactions with affiliates

Teleflex will not, and will not permit any of its Restricted Subsidiaries to, make any payment to or sell, lease, transfer or otherwise dispose of
any of its properties or assets to, or purchase any property or assets from, or enter into or make or amend any transaction, contract, agreement,
understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate of Teleflex (each, an �Affiliate Transaction�) involving
aggregate payments or consideration in excess of $50.0 million, unless:

(1) the Affiliate Transaction is on terms that are not materially less favorable to Teleflex or the relevant Restricted Subsidiary than those that
would have been obtained in a comparable transaction by Teleflex or such Restricted Subsidiary with an unrelated Person; and

(2) Teleflex delivers to the trustee, with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate
consideration in excess of $100.0 million:

(a) a resolution of the Board of Directors of Teleflex set forth in an officer�s certificate certifying that such Affiliate Transaction complies
with this covenant and that such Affiliate Transaction has been approved by a majority of the disinterested members of the Board of
Directors of Teleflex, or

(b) an opinion as to the fairness to Teleflex or such Restricted Subsidiary of such Affiliate Transaction from a financial point of view
issued by an accounting, appraisal or investment banking firm of national standing.

The following items will not be deemed to be Affiliate Transactions and, therefore, will not be subject to the provisions of the prior paragraph:

(1) any employment agreement, change in control/severance agreement, employee benefit plan, officer or director indemnification agreement
or any similar arrangement entered into by Teleflex or any of its Restricted Subsidiaries in the ordinary course of business and payments
pursuant thereto;

(2) transactions between or among Teleflex and/or its Restricted Subsidiaries;

(3) transactions with a Person (other than an Unrestricted Subsidiary of Teleflex) that is an Affiliate of Teleflex solely because Teleflex owns,
directly or through a Restricted Subsidiary, an Equity Interest in, or controls, such Person;

(4) payment of fees and reimbursements of expenses (pursuant to indemnity arrangements or otherwise) of officers, directors, employees or
consultants of Teleflex or any of its Restricted Subsidiaries or parent entities in the ordinary course of business;
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(5) any issuance of Equity Interests (other than Disqualified Stock) of Teleflex to Affiliates of Teleflex and the granting of registration and
other customary rights in connection therewith;

S-63

Edgar Filing: TELEFLEX INC - Form 424B5

Table of Contents 91



Table of Contents

(6) any Permitted Investments and any Restricted Payments permitted under the provisions of the indenture described above under the caption
��Restricted Payments;�

(7) any agreement as in effect as of the date of the indenture, or any amendment thereto (so long as any such amendment is either (x) not
materially disadvantageous to the holders of the notes when taken as a whole as compared to the applicable agreement as in effect on the
date of the indenture or (y) is on terms at least as favorable as might reasonably have been obtained at such time from an unaffiliated
party);

(8) transactions in which Teleflex or any of its Restricted Subsidiaries, as the case may be, delivers to the Trustee a letter from an Independent
Financial Advisor stating that such transaction is fair to Teleflex or such Restricted Subsidiary from a financial point of view or stating that
the terms are not materially less favorable to Teleflex or its relevant Restricted Subsidiary as might reasonably have been obtained at such
time from an unaffiliated party;

(9) the Transactions and the payment of all fees and expenses related thereto;

(10) transactions with customers, clients, suppliers, or purchasers or sellers of goods or services that are Affiliates, in each case in the ordinary
course of business and otherwise in compliance with the terms of the indenture which are fair to Teleflex and its Restricted Subsidiaries, in
the reasonable determination of the board of directors of Teleflex or the senior management thereof, or are on terms at least as favorable as
might reasonably have been obtained at such time from an unaffiliated party;

(11) sales of accounts receivable, or participations therein, or Securitization Assets or related assets in connection with any Qualified
Securitization Facility;

(12) transactions between or among Teleflex and/or its Subsidiaries or transactions between a Securitization Subsidiary and any Person in
which the Securitization Subsidiary has an Investment;

(13) any transaction with a Captive Insurance Subsidiary in the ordinary course of operations of such Captive Insurance Subsidiary;

(14) any tax sharing agreement or payment pursuant thereto, between Teleflex and/or one or more Subsidiaries on the one hand, and any other
Person with which Teleflex or such Subsidiaries are required or permitted to file a consolidated tax return or with which Teleflex or such
Subsidiaries are part of a consolidated group for tax purposes on the other hand, which payments by Teleflex and the Restricted
Subsidiaries are in lieu of and not in excess of the tax liabilities that would have been payable by them on a stand-alone basis;

(15) transactions with joint ventures entered into in the ordinary course of business (including, without limitations, any cash management
activities related thereto);

(16) any lease entered into between Teleflex or any Restricted Subsidiary, as lessee, and any Affiliate of Teleflex, as lessor, in the ordinary
course of business; and

(17) intellectual property licenses in the ordinary course of business.
Additional note guarantees
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If Teleflex or any of its Restricted Subsidiaries acquires or creates another Domestic Subsidiary that is a Wholly-Owned Subsidiary after the
date of the indenture that guarantees or otherwise becomes an obligor with respect to any Indebtedness of Teleflex or any of its Restricted
Subsidiaries under a Credit Facility, then such Domestic Subsidiary will become a Guarantor and execute a supplemental indenture and deliver
an opinion of counsel to the trustee within 45 business days of the date such Domestic Subsidiary guarantees or otherwise becomes an
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obligor with respect to any Indebtedness of Teleflex or any of its Restricted Subsidiaries under a Credit Facility; provided that any such
Domestic Subsidiary that constitutes an Immaterial Subsidiary, a Captive Insurance Subsidiary or a Securitization Subsidiary, as the case may
be, need not become a Guarantor until such time as it ceases to be an Immaterial Subsidiary, a Captive Insurance Subsidiary or a Securitization
Subsidiary, as the case may be. Each Note Guarantee of a Domestic Subsidiary that is a Wholly-Owned Subsidiary will provide by its terms that
it will be automatically released under the circumstances described above under the caption ��Note Guarantees.�

Teleflex may elect, in its sole discretion, to cause any Subsidiary that is not otherwise required to be a Guarantor to become a Guarantor, in
which case such Subsidiary shall not be required to comply with the 45 business day period described above.

Designation of restricted and unrestricted subsidiaries

The Board of Directors of Teleflex may designate any Restricted Subsidiary to be an Unrestricted Subsidiary if that designation would not cause
a Default. If a Restricted Subsidiary is designated as an Unrestricted Subsidiary, the aggregate Fair Market Value of all outstanding Investments
owned by Teleflex and its Restricted Subsidiaries in the Subsidiary designated as Unrestricted will be deemed to be an Investment made as of
the time of the designation in an amount determined as set forth in the last sentence of the definition of �Investments� and will reduce the amount
available for Restricted Payments under the covenant described above under the caption ��Restricted Payments� or under one or more clauses of the
definition of Permitted Investments, as determined by Teleflex. That designation will only be permitted if the Investment would be permitted at
that time and if the Restricted Subsidiary otherwise meets the definition of an Unrestricted Subsidiary.

Any designation of a Subsidiary of Teleflex as an Unrestricted Subsidiary will be evidenced to the trustee by filing with the trustee a certified
copy of a resolution of the Board of Directors giving effect to such designation and an officer�s certificate certifying that such designation
complied with the preceding conditions and was permitted by the covenant described above under the caption ��Restricted Payments.� If, at any
time, any Unrestricted Subsidiary would fail to meet the preceding requirements as an Unrestricted Subsidiary, it will thereafter cease to be an
Unrestricted Subsidiary for purposes of the indenture and any Indebtedness of such Subsidiary will be deemed to be incurred by a Restricted
Subsidiary of Teleflex as of such date and, if such Indebtedness is not permitted to be incurred as of such
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