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CONTRIBUTION AGREEMENT

i H— This CONTRIBUTION AGREEMENT (this "Agreement") is made as of the
X day of May, 1999 by and between WORLDGATE COMMUNICATIONS, INC.. a
Delaware corporation (“Assignor™), and WORLDGATE SERVICE, INC., a Delaware
corporation (“Assignee™).

Background

A. Assignee is a wholly-owned subsidiary of Assignor.

B. Assignor has been engaged in the business (the "Business") of providing
television-based intemnet services.

C. For purposes of optimizing the Business Assignor desires to contribute,
assign and transfer certain of its assets and liabilities to Assignee.

NOW, THEREFORE, in consideration of the premises and the mutual representations,

warranties, covenants and agreements contained herein, the parties hereto, intending to be legally
bound hereby, agree as follows:

Section 1. Contribution of Assets. Subject to the terms and conditions hereof and
excluding only the Excluded Assets (as defined in Section 2 hereof), Assignor hereby irrevocably
contributes, assigns and transfers to Assignee, and Assignee hereby accepts from Assignor, all of
Assignor's right, title and interest in, to and under, all of the properties, assets, good will, rights
and claims of every kind and nature, tangible or intangible, known or unknown, actual or
contingent wherever located and whether or not carried or reflected on the books or records of
Assignor which are owned or held by Assignor and used or usable in the Business (the
“Contributed Assets”), which Contributed Assets shall include, by example and without
limitation by reason of specification:

(a) all inventory, supplies, machinery, molds, vehicles, furniture, equipment
and other personal property;

(b) all inventions and intellectual property, whether or not patented, know-
how, domestic and foreign letters patents, patent applications, patent licenses, software licenses
and know-how licenses, trade secrets (including but not limited to all results of research and
development), trade names, trademarks, service-marks, copyrights, trademark registrations and

applications, service mark registrations and applications, copyright registrations and applications
and rights-to-use;
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(c) all purchase orders, sales agreements, equipment leases, dismribution -
agreements, licensing agreements and other contracts, agreements and commitments of Assignor.
subject in each case to the terms of such contracts;

(d) copies of all books and records relating to the business and the
Contributed Assets of the Assignor (including such books and records as are contained in
computerized storage media), including all inventory, purchasing, accounting, sales, export,
import, manufacturing, marketing, banking and shipping records and all files, customer and
supplier lists, records, literature and correspondence, and marketing materials;

(e all customer lists and goodwill associated with the Business and its
operations;

() all leasehold and other interests in real property, in each case together with
all improvements, fixtures and all other appurtenances thereto;

(g) all deposits, prepaid rents and insurance, prepaid value added taxes and
other prepaid expenses;

(h) any other tangible or intangible assets which are used in the Business,
including, without limitation, causes of actions and legal rights and assets which have been
written off for accounting purposes but which are still used by or of value to Assignor other than
the Excluded Assets.

Section 2. Excluded Assets. Notwithstanding any other provision hereof, Assignor
shall not contribute, assign or transfer to Assignee, and the Assets shall not include, any of the
following assets of Assignor (the "Excluded Assets™):

() cash and all cash equivalents; and

(b) all of the shares of common stock of WorldGate Finance, Inc. and of
Assignee
Section 3. Assignment of Purchased Assets;: Consents. To the extent that any lezse,

contract, agreement or commitment is not assignable, the Assignor shall use reasonable effort:;,
and Assignee shall cooperate with the Assignor, to obtain all approvals, consents or waivers
necessary to contribute, assign and transfer to Assignee the Contributed Assets, to the extent the
same are assignable, as soon as practicable; provided, however, Assignor shall not be obligated

to pay any consideration therefor to the third party from whom such approval, consent or waiver
is requested.

To the extent that consents to the assignment of any lease, contract, agreement or
commitment cannot be obtained, Assignor’s only obligations with respect thereto shall be to use
reasonable efforts during the remaining term of such lease, contract, agreement or commitment to
(1) use all reasonable efforts to provide Assignee with the full benefit of such lease, contract,
agreement or commitment, (ii) cooperate in any lawful arrangement designed to provide such
benefits to Assignee, and (iii) enforce at the request of Assignee any rights of Assignor arising

R —— -2.
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from such contract (including, without limitation, the right to elect to terminate any such lease.
contract, agreement or commitment in accordance with the terms thereof upon the request of

Assignee).

Section 4. Certain Liabilities. Assignor hereby transfers and assigns to Assignee and
Assignee hereby accepts from Assignor and assumes, and agrees to pay, discharge and perform
as they become due and are required to be performed, all liabilities and obligations of Assignor
associated with the Business, except for any liability or obligation listed on Schedule 1 which, if
any, shall remain solely the liabilities of Assignor.

Section S. Assumption. Assignee does hereby assume and agree to discharge and
perform all liabilities and obligations associated with holding the Contributed Assets.

Section 6. Successors and Assigns. The rights and obligations of the parties hereto
shall inure to the benefit of, and shall be binding upon, the parties hereto and their respective
successors and assigns.

Section 7. Counterparts. This document may be executed in any number of
counterparts, all of which taken together shall constitute one and the same document.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, each of the parties hereto has duly executed this Agreement.

all as of the date first above written.

BRETTII

WORLDGATE}CO ICATIONS. INC.
By: T~ L
Name: hd I/ .
Title: ’

WORLDGATE SHRVI

By: ' - |

o T S
Title: _\/, €, C
e

TRADEMARK
! REEL: 002017 FRAME: 0242



SPXISI sSnielS MUVIN 3DIAY3S\swo)

- LBITIPS L6/6LIT) BupjuipiadAy [puueyy alodebuig
R - LB/LLYS) L6/611Z1 8]e9P|I0M alodebuig
55251 86/11/8 ~|86r9y 60285 86/6/€ BumuipiadAY suueyd niad
pGzS! ~ |s6/LL8 . |89y 01286 86/6/€ 3jeOPplIoM niad
zvl98z _lesrwiin - 86/v2/6 .98z L6IveIT) BupuisadAH suueyd pue(eaz moN
£r.982Z 86/81/9 86/92/C £v.982 LBIvTIZ) 812OP|IOM puejeaz maN
) o _ leibisle LBITTIT) BupjuipadAH puueyd ueder
o _ |e6lLElL N 1285816 LBI9LIZI 9jeOPOM uedep
] - o 65800/86 86/€2/1 BupjuipiedAy jpuueyd Buoy buoH
- 66/6/L 85800/86 86/£2/L ~ 3)eOPplOM Buoy buoH
86/6/9 J0 se 8687000086 86/5L/4 BupjuipiedAH |puueyd BUIYD
UMeIPUNAA _vwm:n_wm 10 o:n:awm m_w_aom&
¥9/69Z) 66/82/ 66/82/1 /687000086 86/S4/1 21eOP|IOM BUIYD
jo olqnday s,a1doad
| 86/2/. 826°60% 86/12/€0 BupjuiledAH jauueyd 3|IyD
- 86/2/. 126°60¥ 86//2/€0 3)eOPIOM SINe)
VIN 66/1/12
‘ UmBIPYNIAA ‘pasnjay |5Z0'v98 LBITLIT) BupjuiiadAy puueyd epeue)
8/2'215 YW1 66/92/5 66/L1/€ 86/94/2) ¥20'y98 L6ITLIZ) 3)eOPp|IoM epeue
|59 62F 028 LBILLIT) BupuiiadAH jsuueyd ize.g
86/8/6 0996Zv 028  |l6/LLITL 8jeopHOM Iizeig
VIN
86/62/C) pauopueqy lewspel|
‘pasnjay 88160/ LBIZLEL BupjuipadAy jsuueyd|  Ajunwwod xnjausg
v0Z60. 66/62/y pled Ylewspel|
o9 'paldeddy |66/6Z/F  [BB/S/O) 0260/ LBIZLIZ) 8)eOPUOM|  Ajlunwiwo) xnjauag
VIN 66/./8
umelpyym ‘pasnjay |9/1162 LB/LLITL BupjuiedAH (suueyd ellesisny
8LLLS. 66/52/v 66/1/\ 8/L1G/ LB/9LITL 8jeOplIOM elelsny
86/p/L p8L'Zz4'2 LB/TTIT) BupjuijiedAy |suueyd eunuabiy
86/v/L £81'221'2 LBIZZIZ) 9)eOP|IOM eupuably
VIN
pauopueqe 'pasnjey BunyuijiedAH |suuey) s9)e1S pajun
1£9'202'Z 86/0L/11 86/81/8 916'682/5.|16/50/50 2)ROPHOM | saje)s pajun
# :O_ombm_mvm :O_«w.;m_mwm 20UeMO|jy juoljedliqng jo 3jeQq ?.«::OO jusuijadg pajlj 8jeq Rlew adlalag/aped] ?5::00
JO ajeQ JO 300N jo ajeq ul # :OSNO:Q&(

66/C1/01 JO SE SnjelS YJeWaIAIag SUOIJRIIUNWIWOY) 3)RPJIOAN

TRADEMARK
002017 FRAME

0243

REEL



S|Xs17 sNiBiS HYVIN 3OIAH I S\sulo)

- 86/L1/6 86-8£0 86/5/} BupjuipiadAH tsuueyn BjonZausp
66/92/Z 86/L1/6 86-0v0 86/5/1 8}eDPHOM E[oNZBUdA
VIN 86/51/6 jo se 10/28¢ 86/64/1 BunjuiiedAy puueyn puejieyy
UMEBIPYYIM ‘pasnjey
86/9/L | 90./2S€ 86/6L/1L 81ePHOM puejey
VIN 86/02Z/Z1 40 se £€259 98 16/1212) BumuiadAH fauueyd uemie]
UMBIPU}IM pasnjey
b6/801 66/9L/p 66/91/1 Z€259 98 16/1Z/Z) 312PHOM uemie |
F:d :O_uw:m_mwm :o_oa._um_mwm JUBMO||Y {uoljealjqnd jo ajeq >.5:_._OO Juauipad pajid aeg Hiew 90iAlag/epel | >._a:=ou
Jo ajeq 30 901j0N jo ajeq ul # uoneoyddy

66/€L/0} JO Se snje}S J4ewddIAIDg suonjediunuwiuio) e pPlIoAA

TRADEMARK
002017 FRAME

0244

REEL

01/18/2000

RECORDED



