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GENERAL ASSIGNMENT, BILL OF SALE AND CONVEYANCE

This General Assignment, Bill of Sale and Conveyance (“Bill of Sale™) made this 17th day
of November, 1999 by and between Source Media, Inc., a Delaware corporation (“Source"), and
certain direct or indirect subsidiaries of Source, including SMI Holdings, Inc., IT Network, Inc.,
Interactive Channel, Inc., Cableshare (U.S.) Limited, Cable Share International Inc. and Cableshare
B.V. (the “Subsidiaries™) and SourceSuite LLC, a Delaware limited liability company
(“SourceSuite").

WHEREAS, pursuant to a Contribution Agreement (the “Agreement™), dated as of July 29,
1999, by and among Insight Interactive, LLC (“Insight™), Source and SourceSuite, Source has agreed
to, and has agreed to cause the Subsidiaries to, transfer, assign and convey 10 SourceSuite, and
SourceSuite has agreed to assume and acquire from Sowrce and the Subsidiaries all of Source’s and
the Subsidiaries’ right, title and interest in and 10 certain assets of Source and the Subsidiaries, on
the terms and conditions set forth in the Agreement.

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, that for and in
consideration of the premises set forth in the Agreement and other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, and intending to be legally bound
hereunder, the parties hereto hereby agree as follows:

L. Source and its Subsidiaries have contributed and by these presents do transfer, assign
and convey, 1o SourceSuite, its successors and assigns, all of their right, title and interest in and to
the assets described below, free and clear of any liens, claims or encumbrances except for Permitted
Liens, with such representations, warranties and covenanis as are set forth in the Agreement and the
Exhibits and Schedules, as updated, thereto as follows:

A. The tangible personal property and equipment described on Schedule 2.1A
to the Agreement (the “Source Equipment”);

B. The intellectual property rights described on Schedule 2.1B to the Agreement
and which are granted pursuant to the terms of that certain Assignment and License Agreement and
that certain Assignment Agreement, each by and among Source, SourceSuite and the Subsidiaries
(as defined therein) and dated the date hereof (collectively, the “Source Intellectual Property™);

C. All customers lists, files, records, data and all other information possessed or
maintained by Source to the extent related to the Transferred Business (the “Source Intangible
Property and Data™);
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D. . The rights, interests, and obligations of Source and/or the Source Subsidiaries
in and under those contracts, leases, licenses, permits and agreements described on Schedule 2 1D

to the Agreement (the “Source Contracts’);

E. The inventory of items described on Schedule 2.1E to the Agreement (the
“Source Inventory™); and

F. The Accounts Receivable which are listed on Schedule 2.1F to the Agreement
(the “Source Accounts Receivable™).

The Source Equipment, Source Intellectual Property, Source Intangible Property and
Data, Source Contracts, Source Inventory, and the Source Accounts Receivable are collectively
referred to as the “Source Assets.”

TO HAVE AND TO HOLD said property and assets unto SourceSuite, its successors and
assigns, to and for its and their own proper use and benefit forever. Notwithstanding anything
contained herein or in the Agreement, Source and the Subsidianies do not hereby transfer, assign or
convey the Retained Assets or any other assets, properties or rights of Source, the Subsidiaries or
any other person or entity by this Bill of Sale.

For the consideration aforesaid, Source and the Subsidiaries hereby irrevocably constitute
and appoint SourceSuite the true and lawful attorney of Source and the Subsidiaries, with full power
of substitution, and give and grant unto SourceSuite, its successors and assigns, and each of them,
full power and authority in the name of Source and the Subsidiaries, their respective successors and
assigns, or in the name of SourceSuite, at any time and from time to time, to collect, assert or enforce
any claim, right or title of any kind in or to the Source Assets, to institfute and prosecute all actions,
suits and proceedings which SourceSuite may deem proper in order to collect, assert or enforce any
such claim, right or title, to defend and compromise all actions, suits and proceedings in respect of
any of the Source Assets, and to do all such acts and things in relation thereto as SourceSuite shall
deem advisable; with like power and as fully as Source and the Subsidiaries could or might have
done. Source and the Subsidiaries acknowledge and agree that such powers are coupled with an
interest and shall not be revocable by them in any manner or for any reason.

Upon the terms and subject to the conditions of the Agreement, Source and the Subsidiaries
agree that, at any time and from time to time afier delivery hereof, they will, upon the request of
SourceSuite, do, execute, acknowledge and deliver, or will cause to be done, executed,
acknowledged and delivered, all such further acts, deeds, assignments, transfers, conveyances,
powers of attorney and assurances as may be reasonably required for the better transferring,
assigning and conveying to SourceSuite, or for aiding and assisting in the collection of or reducing
to possession by SourceSuite of any of the Source Asseis.

2. As of the date hereof, SourceSuite shall assume, pay, perform and discharge the
obligations of Source and/or the Source Subsidiaries when due in and vnder the Source Contracts
to be satisfied or performed afier the date hereof in accordance with the terms of the Agreement.

2
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Nothing contained herein shall be deemed to deprive SourceSuite of any defenses,
set-offs or counterclaims (the “Defenses’) which Source or the Subsidiaries may have had or which
SourceSuite shall have with respect to any of the obligations expressly assumed by SourceSuite
hereunder. Source and the Subsidiaries hereby transfer, assign and convey to SourceSuite all of the

Defenses.

3. This instrument is executed and delivered pursuant to the Agreement, subject to the
provisions thereof. ' Nothing contained herein shall be deemed to enlarge, alter, or amend the
provisions of the Agreement. If any provision set forth in this instrument conflicts with any

provision set forth in the Agreement, the provisions of the Agreement shall control.

4. All capitalized terms used herein and not otherwise defined shall have the meanings
ascribed thereto in the Agreement.

5. The terms hereof may be waived only by a written instrument executed by the party
waiving compliance.

6. The failure of any party at any time or times to require performance of any provision
hereof shall in no manner affect the right at a later time to enforce the same.

7. No waiver by any party of any breach of any term hereof shall be deemed to be or
construed as a waiver of any other breach of any other term hereof.

8. This instrurnent shall be governed by, construed and enforced in accordance with the
internal laws of the State of Delaware, excluding the conflict of laws provisions thereof that weuld
otherwise require the application of the law of any other jurisdiction, The parties hereto
acknowledge and agree that the state and federal courts sitting in the State of Delaware shall have
jurisdiction in any matter arising out of this instrument, and the parties hereby consent to such
jurisdiction and agree that the venue of any such matter shall also be proper in such state and federal
courts sitting in the State of Delaware.

9. This instrument shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and permitted assigns.

10. In the event that any of the provisions contained herein or any application thereof
shall be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of
the remaining provisions contained herein and any other application thereof shall not in any way be
affected or impaired thereby, unless any manifest injustice or inequity would result from the
applicability and enforceability of such remaining provisions.

11, This instrument may not be modified, amended or terminated, except by a written
agreement specifically referring to this instrument signed by SourceSuite, Source, the Subsidiaries
and Insight.

3
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12. This instrument may be executed in two or more counterparts,' all of which taken
together, shall be deemed one original.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the partics hereto have caused this General Assignment,
duly executed by their authorized officers as of the day and year

Bill of Sale and Conveyance to be

first above written.

WS YELLENT St SS0-Gourre

BH) of SalcUSASY wpd

SOURCE MEDIA, INC,

By:

Stephen W. Palley
President and Chief Executive Offic

SOURCESUITE LLC

By: Source Media, Inc., its Manager

. Palley
d Chief Executive

Stephen W. Pzalley
President 8nd Chief Executive Officer

IT NETWORK, INC.

By: S’N‘JU&A ‘40 f'pQDU’jJ

Step W. Paliley
Chief Executive Officer

INTERACTIVE CHANNEL, INC.

By: g\(’q\hﬂi\ () i‘)(ﬂc{)(j

Stephe . Palley
Chief Badecutive Officer
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CABLESHARE (U.S.) LIMITED

By:

Stephen

Presiden d Chief Executive Officer

CABLE SHARE INTERNATIONAL INC.

President and Chief Executive Officer

CABLESHARE B.V.

By:

Brad Unsworth
Managing Director
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CABLESHARE (U.S.) LIMITED

Stephen Y. Palley
President and Chief Executive Officer .

CABLE SHARE INTERNATIONAL INC.

By:

Staphen W. Palley
President end Chief Executive Officer

CABLESHARE B.Y,

] H
By:

Ead Unswaorth o f
ansging Diredtor
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CONTRIBUTION AGREEMENT

by and among

INSIGHT INTERACTIVE, LLC

SOURCE MEDIA, INC.
and

NEWCO, L.L.C.

Dated as of

July 29, 1999
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CONTRIBUTION AGREEMENT
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CONTRIBUTION AGREEMENT

This Contribution Agreement (the “Agreement'), dated as of July 29, 1999, is entered into by and
among INSIGHT INTERACTIVE, LLC, 2 Delaware limited liability company (“Insight™), and SOURCE
MEDIA, INC., 2 Delaware corporstion (“Source”), and for the limited purposes set forth herein, INSIGHT
COMMUNICATIONS COMPANY, INC., 2 Delaware corporation (“Insight Commumications™).
NEWCO, L.L.C. (“NewCo™), a Delaware limited liability company, shall be formed in accordance with the
terms hercof and shall execute and enter into this Agreement at the Closing described in Section 3.1 hereof. i

RECITALS

A Insight and Source desire to combine certain business resources and assets owned by each
by contributing such assets more specifically identified herein to NewCo, a new Delaware limited liability
company formed for the purposes to thereafter further develop such assets and businesses. Specifically,
Insight desires to contribute funds to the capital of NewCo, and Source desires to contribute or cause its
AfTiliates to contribute all of their respective right, title and interests in and to the Source Assets (as defined
herein), in accordance with the terms and conditions contained herein. Upon Closing (as defined herein),
NewCo shall be managed and operated pursuant to the terms of the Operating Agreement attached hereto
as Exhibit A.

B. Insight and Source have executed a Common Stock and Warrants Purchase Agreement (the
“Stock Purchase Agreement”) of even date, which contains numerous provisions in addition to those relating
to the formation and capitalization of NewCo. Among such additional provisions of the Stock Purchase
Agreement (all of which are related to the transactions contemplated hereby) are terms relating to the
investment by Insight directly in Source through the purchase of certsin common stock of Source, the
issuance by Source to Insight of certain warrants to acquire additional common stock, and the granting to
Insight of certain sharcholder rights. ‘

NOW, THEREFORE, in consideration of the premises, and the agreements and covenants contained
herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and in reliance upon the mutual representations and warranties contained herein, Source,
Insight and NewCo agree as follows: '

ARTICLE I
Definitions

As used in this Agreement, the following terms have the meanings set forth in this Article I. Other
terms that are defined elsewhere in this Agreement shall have the meaning as theremn set forth, and such
terins are listed in this Article | for the convenienl reference of the parties,

Section 2.1. to be ibut - Value. Upon the terms and subject
to the conditions of this Agreement, at Closing Source shall, and shall cause the Source Subsidiaries to,
transfer, assign and convey to NewCo, by executing and delivering the conveyance instruments described
in Section 3.2, and NewCo shall acquire from Source and the Source Subsidiaries, the assets described
below: :

A.  The tangible personal property and equipment described on Schedule 2.14 (the
“Source Equipment”™).
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B. The intellectual property rights described on Schedule 2. 1B and which are granted
pursuant to the terms of the Assignment and License Agreement in the form of Exhibit B-1 hereto
and pursuant to the terms of the Assignment Agreement in the form of Exhibit B-2 hereto
{collectively, the “Source Intellectual Property™).

C. All customer lists, files, records, data and all other information possessed or ,
maintained by Source to the extent related to the Transferred Business (the “Sowce Intangible

Praperty and Data™).

D.. The rights, interests, and obligations of Source and/or Source Subsidiaries in and
under those contracts, leases, licenses, permits and agrtcmcnts described on Sckedule 2.1D (the
“Source Contracts™).

E. The inventory of items described on Schedule 2.1E (the “Source Inveutory™).

F. The Accounts Receivable which are listed on Schedule 2. I F (the “Source Accounts
Receivable™). The Source Equipment, Source Inteliectual Property, Source Intangible Property and
Data, Source Contracts, Source Inventory, and the Source Accounts Receivable are collectively
referred to as the “Source Assels”™.

Seétdon 2.2, Conyribution by Insight. Upon the terms and subject to the conditions of this
Agreement, at Closing Insight shall transfer to NewCo U incash by
wire transfer to an account or accounts of NewCo. :

Section 23. Retained Assets. Source will retain any asset owned by it and not identified in
Section 2.1 (the “Retained Asscts™), itbeing the intent of the parties that the Retained Assets shall constitute
all assets owned by Source which are not used in the operation of the Transferred Businesses, with it being
understood and acknowledged by the parties thatall assets related to the research and development activities
conducted in Canada related to VirmalModem shall be transferred to NewCo. In the event that, by reason
of Source retaining a Retained Asset, an a2sset necessary for NewCo to operate the Transferred Business is
retained by Source, Source shall cither pay the cost of such item to NewCo or acquire a replacement and
thereafier contribute such asset to NewCo (and such contribution shall not impact the respective owmership
percentages of Source and Insight in NewCo).
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Closing

Section 3.1.  Time and Place of Closing. The closing of the transactions contemplated hereby
(the “Closing™) shall be held at the offices of Cooperman Levin Winikoff Lester & Newman, P.C., counsel
to Source, in New York, New York, at 10:00 a.m., local time, on the sixth business day following the
<stisfaction or waiver of the conditions set forth in Articles VII and VII hereto (other than thosc that are
closing deliveries), but in no event later than January 31, 2000 (the “Final Closing Date™), unless another
time, date and place is agreed to in writing by Insight and Source. The effcctive time of the transactions
contemplated by this Agreement shall be 11:59 p.m. on the date of Closing (the “Closing Datc™).

Section 3.2.  Dcliveries by Source. At Closing, Source shall deliver 10 Insight and/or NewCo,
as applicable, the following:

A.  An executed General Assignment, Bill of Sale and Conveyance in the form of
Exhibit C, conveying title to the Source Equipment, Sowrce Inventory, Source Accounts Reccivable,
Source Intangible Property and Data, and Source Contracts, free and clear of any liens, claims or
encumbrances except for Permitted Liens; .

B. Copies of the Operating Agreement executed by Source pursuant to which NewCo
shall be managed, in the form of Exhibit A hereto;

C. = Executed copies of the Assignment and Licensc Agrcement in the form of Exhibit
B-1;

D. Executed copies of the Assignment Agreement in the form of Exhibit B-2;

E. Exccuted copics of the Management Agreement;

F. Copies of Source’s board and other necessary resolutions as represented under 7
Section 4.3;

G. The certificates as described in Section 7.4;

H. All other documents, instrumnents, and writings required to be delivered by Source
at Closing pursuant to the terms of this Agreement; and

PAOLASNT A Seen b lrsige'Camriinion Agrommml 7Y vpd
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L Opinion of Counsel for Source in 8 form and substance reasonsbly acceptabie to
Insight.

Section 3.3. Deliveries by Insight. At Closing, Insight shall deliver to Source and/or NewCo,
as applicable, the following:

A The cash comtribution ofr:i‘ . .+ to an account or accounts designated by
NewCo; ’

B. - Copies of the Operating Agreement executed by Insight pursuant to which NewCo
shall be managed, in the form of Exhibit A hereto;

C. Copies of board and other necessary resolutions represented under Section 52;

D. The certificates as described in Section 3.4;
_ E. _All other documents, instrurnents and writings required to be delivered by Insight
at Closing pursuant to the terms of this Agreement; and

F. Opinion of Counsel for Insight in a form and substance reasonably acceptable to
Source. | Ao
Section 3.4.  Deliveries by NewCo. At Closing, Source shall cause NewCo to deliver to Source

and/or Insight, as applicable, the following;

A, Exccuted copies of the Assignment and License Agreement in the form of Exhibit

B-1;

B. Executed copies of the Assignment Agreement in the form of Exhibit B-2;

C. An executed copy of the General Assignment, Bill of Sale and Conveyance in the
form of Exhibit C; - .

D Executed copics of this Agreement;
E. Executed copies of the Management Agreement and

F. All other documents, instruments and writings required 1o be delivered by NewCo
at Closing pursuant to the terms of this Agreement.
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ARTICLE Y
Bep;e;entntions and Warranties of Soprce

Source hereby represents and warrants 1o Insight and NewCo as follows:

Section4.1. Corporate Existence and Qualification. Sourceisa corporation duly incorporated,
validly existing and in good standing under the lews of the State of Delaware. Source is duly qualified o
do business and in good standing in each jurisdiction in which the Source Assets owned or leased by it, or
the nature of its activities with respect to the Source Asscts makes such qualification necessary, cxccpt in
such jurisdictions where the failure to be so qualified or in good standing would not have a material adverse
effect on the Source Assets, on NewCo or the transactions contemplated under this Agreement (“Source
Material Adverse Effect™). Each of the Source Subsidiaries is a corporation duly incorporated, validly
existing and in good standing under the laws of the jurisdiction of its incorporation. Each Source Subsidiary
is duly qualified to do business and in good standing in each jurisdiction in which the assets owned or leased
by it, or the nature of its activities makes such qualification necessary, except in such jurisdictions where the
failure to be so qualified or in good standing would not have a Source Material Adverse Effect. No Source
Subsidiary has any subsidiaries other than a Source Subsidiary.

Section 4.2.  Capitalization. As of the date hereof, the capitalization of Source is as set forth on
Schedule 4.2 hereof, Other than pursuant to this Agreement, there are no outstanding or authorized options,
warrants, purchasc rights, subscription rights, conversion rights, exchange rights, or other contracts or
commitments that could require NewCo 1o issue, sell, or otherwise cause to become outstanding any aof
NewCo's capital stock.

Section 4.3 Corporate _Authority, Approval and Enforceability. A. Source has all requisite
corporate power and corporate authority to execute and deliver this Agrecment and, subject to the cansents
and approvals referenced in Article VI hereof, to perform its obligations under this Agreement. The
execution and delivery of this Agreement by Source in accordance with the terms hereof, and the
performance of the transactions contermnplated hereunder by Source, have been duly and validly approved
by its Board of Dircctors. This Agreement is, and alt such other documents and agreements required to be
excecuted and delivered hereumder, when so executed and dclivered by Source will be, subject to the consents
and approvals referenced in Article VI hereof, valid, legal and binding obligations of Source, enforceable
against it in accordance with their terms, except as limited by bankrupicy and insolvency laws and other laws
affecting the rights of creditors generally and the application of general equitable principles.

B. The execution and delivery of this Agreement and such other do¢uments and
agreements as may be required hereby and thereby, and the consummation of the transactions contemplated
hereby by Source will not, subject to the consents and approvals referenced in Article VI hereof : (i) violate
any law, regulation, order or decree, or (ii) conflict with or result in any breach of, or constitute a default
under, Source's corporate charter or bylaws, or any agreement or contract to which Source is a party,
including without limitation, the letter of intent with Prevue Ventures, Inc. dated February 10, 1999 (the
“Prevue Letter™), or by which it or the Source Assets are bound or affected, except that certain agreements
identified on Schedule 2. 1D may require the consent of the other party to the assignment of such agreement
or agreements and Source covenants to obtain these consents in Section 6.2.C. or to indemnify Insight and
NewCo in the event such consents are not obtained. The exclusivity period under the Prevue Letter has
expired and Source has no further obligations pursuant to the Prevue Letter.

FOLIINTRAL = bowoe bimiringhtCnsnlatii AJromim. S7Y. oyl 9
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4.  Assets. Except as sct forth on Schedule 4.4, Source has goot.! and Vl!ld title to l.ll
of the nguoz;:m 10 be cnnm'butg to NewCo hereunder, Eree and clear of any liems, claims, secunty
interests or encumbrances of any nature cxcept for Pcm-unnd Liens. The Source Eqmpmc_l;;w and other
tangible assets are in good operating condition and repair, oﬂm wear and tear :x!:epwd. ; d:: Sa:e 0o
options, rights, warrants or other agreements 10 scquire, or other right to, any equity interest in Sme
Subsidiarics held by any Person, other than as evidenced by the Souf'cc Subsidiarics Slock.. The Source
Assets constitute all assets owned by Source which are currently used in the Tr_ansferred Busmcs_scs and all
asscts owned by Source which have use in the conduct of the Transferred Businesses as the businesses are

contemgplated to be conducted.

Section 4.8 Licensed

, A, To the best of Sowrce's knowledge, except as set forth on Schedule 4.8, Source
and/or the Source Subsidiaries own or have the exclusive right to use pursuant to icense, sublicense,
agreement, or permission all Source Intcllectual Property necessary for the operation of the
businesses of Source and the Source Subsidiaries as presently conducted without any further licenses
or grants of rights. Each itemn of Source Intellectual Property owned or used by Source or the Source
Subsidiaries immediately prior to the Closing hereunder will be owned or available for use by
NewCo on identical terms and conditions immediately subsequent to the Closing hercunder. Each
of Scurce and the Source Subsidiaries has taken all necessary action in accordance with prudent
business practices to maintain and protect each item of Source Intellectual Property that it owns or
uses, Source has acquired any and al] rights that its employees and independent contractors have,
had or may have had to the Source Intelicctual Property. To the best of Source’s knowledge, any
and all consents or approvals necessary to be obtained in connection with the sale, wansfer,
licensing, or other disposal of eny of the Sowrce Intellectual Property, or in connection with the
granting of any other rights thereunder, beth prior to the date hereof and through and including the
transactions contemplated at Closing, have been properly provided or obtained.

B. Exccpt as set forth in the Financisl Statements referenced in Section 4.10, none of
Source, the Source Subsidiaries and the directors and officers (and employecs with responsibility
for intellectual property matters) of Source or the Source Subsidiaries has received in writing any
charge, complaint, claim, demand, or notice from third parties alleging that the Source Intellectual
Property interferes with, infringes upon, misappropriates or is otherwise conflicting with or in
violation of the intellectual property rights of such third parties {including any claim that any of
Source and the Source Subsidiaries must license or refrain from using either the Source Intellectual
Property or any intcllectual property rights of such third parties).

C. Schedule 2. 18 identifies cach patent or registration which has been issued to either
Source or the Source Subsidiaries with respect to soy of the Source Intellectual Property, and

PATENT _
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identifics each pending patent application or application for registration which cither Source or the
Source Subsidiaries has made with respect 1o any of the Source Intellectual Property. Source has
delivered to Insight correct and complete copies of all such patents, rcgistrations, applications,
licenses, agresments, and permissions (as amended to date), and will transfer to NewCa correct and
complete copies of all other wrnitten documentation ¢videncing ownership and prosecution (if
applicable) of cach such item. Schedule 2.1B also identifies cach trade name or urregistered
trademark used by either Source or the Source Subsidiaries in connection with any of the
Transferred Businesses. Except as set forth on Schedule 4.8, with respect to each patent included
in the Source Intellectual Property:

) Source or the Source Subsidiaries possess all right, title, and interest in and
to the itemn, free and clear of any security interest, license, or other restriction;

(i) the item is not subject to any outstanding injunction, judgment, order,
decree, ruling, or charge;

(iit) no action, suit, proceeding, hearing, investigation, charge, complaint, claim,
or demand is pending or, to the knowledge of Source, is threatened which challenges the
legality, validity, enforceability, use, or ownership of the item; and

{iv) there is no outstanding agreement by Source nor any Source Subsidiary to

indemnify any Person for or agamst any interference, infringement, misappropriation, or
other conflict with respect to the item.

Further, Schedule 4.8 identifies each license, agreement, or other permission pursuant to
which either of Source or any Source Subsidiary has granted rights of ownership or use to, or under
which rights of ownership or use are created for the benefit of, any third party with respect to the
Source Intellectual Property.

D. Schedule 2.1B also identifies each item of Source Intellectual Property that is
material to the Transferred Business and that is owned by any third party and that either Source or
any Source Subsidiary uses pursuant to license, sublicense, agreement, or permission and Schedule
2.1B also indicates whether such item is assignable or transferable without the consent of the third
party. Source has delivered to Insight correct and complete copies of all such licenses, sublicenses,
agrecments, and permissions (as amended to date). With respect to cach such item of Source
Intetlectual Property:

(D the license, sublicense, agreement, or permission covering the item is legal,
valid, binding, enforceable, and in full force and effect;

(i) unless otherwise indicated on Schedule 2.1B, the license, sublicense,
agreement, or permission is freely transferrable and/or assignable and the transferee thereof
will obtain all rights, privileges of ownership or use ot benefits inuring to the transferor
thereunder,

P LIRS - R Ml it Cniriamion. Angrammmt 7F myul 12
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(iii)  no party to the license, sublicense, agreement, or permission is in breach
or default, and no event has occwrred which with notice or lapse of time would constitute
a breach or default or permit termination, modification, or acceleration thereunder;

(iv) no party to the license, sublicense, agreement, or permission has repudiated any
provision thercof;

(¥) to the best of Saurce’s knowledge, with respect to each sublicense, the
representations and warranties set forth in subsections (i) through (iv) above are rue and
correct with respect o the underlying license;

(vi) 1o the best of Source’s knowledge, the underlying item of intellectual property
is not subject to any outstanding injuncton, judgment, order, decree, ruling, or charge; and

{vii) to the best of Source’s knowledge, no action, suit, proceeding, hearing,
investigation, charge, complaint, claim, or demand is pending or, to the knowledge of
Source, is threatened which challenges the legality, validity, or eaforceability of the
underlying item of inticliectual property.

Notices

Section 14.1.  Procedure and Addresses. All notices, requests, demands and other communications
required or permitted to be given hereunder shall be deemed to have been duly given if in writing and
delivered personally, or on the third business day following deposit in the U.S. mail, if mailed by registered
or certified mail, postage prepaid, return receipt requested, or by facsimile transmission (with a confirmation
of receipt) or on the next business day if by a nationally recognized courier service, at the following

addresses:

If to Source:

Source Mediz, Inc.

Attention: Stephen W. Palley, Chief Executive Officer
5400 LBJ Freeway, Suite 680

Dallas, Texas 75240

Fax: (972)701-5454

With a copy to:

Cooperman Levitt Winikoff Lester & Newman, P.C.
800 Third Avenue ‘

New York, New York 10022

Atiention: Robert L. Winikoff, Esq.

Fax: (212) 755-2839

If to Insight:

c/o Insight Commumications Company, Ine.
Attention: Michael 8. Willner

126 East 56 Street

New York, New York 10022

Fax: (212) 371-1549

PATENT
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with copies to:

Dow, Lohnes & Albertson

1200 New Hampshire Avenue, N.W.
Suite 800

Washington, D.C. 20036

Attention: Lecnard Baxt, Esq.

Fax: (202) 776-2222

Section 14.2. Change of Notice Address. Any party may change the address to which such
communications are 1o be directed to it by giving written notice to the other party in the manner provided

in Section 14.1.

ARTICLE XV
Geperal

Section 15.1, Entire Agreement. This Agreement, together with the Schedules and Exhibits
hereto, and the other agreements, documents and instuments being delivered at the Closing, sct forth the
entire agreement and understanding of the parties with respect to the transactions contermplated hereby and
supersede all prior agreements, arrangements and understandings relating to the subject matter hereof,
whether written or oral. No representation, promise, inducement or statement of inteation relating to the
transactions contemplated by this Agreement has been made by or on behalf of any party hereto which is not
set forth in this Agreement.

Sectlon 15.2. Headings. The Article and Section headings contained in this Agreement are for
convenient reference only, and shall not in any way affect the meaning or interpretation of this Agreement.

Section 153. Governi w; Jurisdiction Yenue. This Agreement shall be govemned by,
construed and enforced in accordance with the mternal laws of the State of Delaware, excluding the conflict
of laws provisions thereof that would otherwise require the application of the law of any other jurisdiction.
The parties hereto acknowledge and agree that the state and federal courts sitting in the State of Delaware
shall have jurisdiction in any matter arising out of this Agreement, and the parties hereby consent 1o such
jurisdiction and apree that the venue of any such matter shall also be proper in such state and federal courts
sitting n the State of Delaware.

Section 15.4. Counterparts. This Agreement may be executed in muldple counterparts (including
counterparts cxecuted by one party), cach of which shall be an original, but all of which shall constitute a
single agreement.

Section 15.5. Binding Agreement Assignment. This Agreement shall be binding upon and inure

to the benefit of the parties hereto and their respective successors and permitted assigns, but this Agreement
shall not be assignable by cither party without the prior written consent of the other party.

Section 15.6. Amendment. This Agreement may be amended only in a writing executed by the
parties hercto which specifically states that it amends this Agreement.
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Section 15.7. No Waiver. Failure of any party to insist upon strict observance of or compliance
with any term of this Agrecment in one of more instances shall not be deemed to be a waiver of its nghts to
insist upon such obscrvance or compliance with the other terms hereof, ot in the future.

Section 15.8.  Severability. Ifany term, covenant or condition of this Agreement or the application
thereof to any person of circumstance (other than a term, covenant, condition cr application which affects
the essence of this Agreement) shall, to any extent, be invalid or unenforceable, such unenforceability shail
not affect any other provision hereof. If any provision of this Agreement is held invalid or unenforceable
because the fulfillment of such provision would invelve exceeding the limit of validity prescribed by law,
then upon the occurrence of such 8 determination, the obligation to be fulfilled shall be reduced to the limit
of validity prescribed by law. If the provision of the Agreement which is found to be invalid or
unenforceable cannot be modified so as to be enforceable under existing laws, unless such provision affects
the essence of this Agrecment, this Agreement shall be construed and enforced as if such provision had not
been included herein,

ARTICLE XVI
Insight Communications Guarapty of Oblipations

Insight Communications hereby guarantees the prompt and punctual performance of all obligations
of Insight under this Agreement, the other agreements and documents contemplated bereby, and by the
Stock Purchase Agreement and the other agreements and documents contemplated thereby (collectively,
the "Definitive Documents”). In the event of a default of any such obligations by Insight, NewCo or
Source shall, after having made wrinen demand on Insight which demand has gone unsatisfied for a period
of thirty (30) days, have the right to demand (without any further atempt at collection) that Insight
Communications satisfy the unfulfilled obligation by providing writien potice detailing the failure of
performance by Insight, and Insight Communications shall fulfill such obligation within fifieen (15) days
thereafter. Insight Communications shall have the right to substitutz an Affiliate in its place as guarantor
hereupder, with the prior written consent of Source, which consent shall not be unreasonably withheld
based upon the financial srength of such substimte.

Insight Communications has all requisite corporats power and corporate authority to execute and
deliver this Agreement and to perform its obligation under this Article XV1. The execution and delivery
of this Agreement by Insight Communications in accordance with the terms hereof, and the performance
of the transactions contempiated hereunder by Insight Communications in the circumstances set forth
above, have been duly and validly approved by its Board of Directors and by all other corporate action,
if any, necessary on behalf of Insight Communications. The obligatons imposed on Insight
Communications under this Agreement are valid, legal and binding obligations of lnsight Communications
enforceable against it in accordance with their terms, except as limited by bankrupicy and insolvency laws
and other laws affecting the rights of creditors generally and the application of general equitable principles.
The execution and delivery of this Agreement and the consummation of the transactions contemplated
hereby by Insight Communications will not (a) violate any law, rcgulation, order or decree, or (b) subject
to the receipt of any necessary coosents, conflict with or result in any breach of, or constitute a default
under, Insight Communications’ corporate charter or bylaws, or any agreement or contract to which it is
a party or by which it or its assets are bound or affected, '
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Insight Communications hereby waives notice of acceptance of this guaranty. Source and Insight
may at any time, and from time to time, without notice to or consent of Insight Communications and
without impairing or releasing the obligations of Insight Communications hereunder: (i) modify, release,
exchange, extend or renew any obligation or liability of Insight under this Agrecment and the other
Definitive Documents, (ii) exercise or refrain from exercising any rights under the Definitive Docurpents
and (iii) compromise or subordinate any obligation or lability of Insight. Any other surctyship defenses
are hereby waived by Insight Communications. This Article X V1 is not intended and shall not be construed
to create any rights in any Person other than Source and NewCo, and no cther Person (including without
limitation, any ¢reditor or shareholder of Source or NewCo) shal! have or may assert any rights as a third
party beneficiary of any of the provisions of this Article XVl

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITINESS WHEREOQOF, the parties hereto have executed this Agreement on the date firstabove
written.

SOURCE MEDIA, INC.

Chief Execttive Officer

INSIGHT INTERACTIVE, LLC

By: Insight Corfimunications Company, Inc.
Its s

By: {M

Name: ¢ Michael 3. Willner
Title: President

NEWCO, L.L.C.

By:

Name:
Title;

For the limited purposes set forth in Article XVI above:

INSIGHT CO CATIONS COMPANY,INC.
By: —
Name: Michael S. Willner
Title: President
i 2 o i Aguenuns B0 vl 3 3
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the L'Z%ay of

November, 1999,

SOURCE MEDIA, INC,

By:
Stephen W. Palley
Chief Executive Officer

INSIGHT INTERACTIVE, LLC

By: Insight Communications Company, inc.
Its sole member

By:

MName:
Title:

SOURCESUITE LLC

By: Soure Media, Inc., its Manager

R,

Title: Presrdentand Chief Executive Officer

By!

SOURCESUITE CANADA INC.

By: Skl w.me

Name: Steb}'ten W. Palley
Title: President and Chief Executiv€ Officer

For the limited purposes set forth in Article XVI above:

LS YSCL IENT S 39-Sourre MotirdnuighnAgornCaositcuon Apramen. DOTF wid

INSIGHT COMMUNICATIONS COMPANY, INC.

Name:
Title:
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Schedule Description
214 - Source Equipment
2.1B Source Intellectual Property
21D Source Contracts
21E Source Inventory
2.1F Source Accounts Receivable
4.2 Capitalization Table of Source
44 Source Assets Ownership Exceptions
4.6 Source Litigation
4.8 Source Intellectual Property Ownership Exceptions
4.9 Source Tax Exceptions
4,12 Brokers
4.13 Source Transactions with Interested Persons
6.1 Approved Transactions
ram N J—— M
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Exbibit " Description

A ' Form of Limited Liability Company Agreement of NewCo, L.L.C.
B-1 Form of Assignment and License Agreement

B-2 Form of Assignment Agresment

C Form of General Assignment, Bill of Sale and Conveyance
AL PV - 35
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Source transfera’ to Insight any apd all right, .title or other
interest that Sdurce has, oT Bay have, in and to the following
patents and patent applications.

Foreign Counterparts for USPs 4734764 asd 4941040

Australia 84656757 s
Australia 9060189 3
Austria 86011372
Austria 402357 b
Belgium 904692 a1
Canada 1284211 al
Canada 1331053
Germany 1614361 al
Germany 3614361 ¢2
Gernany 1645247 2
Germany 3645306 2
Grermany 3645243
Denmark 8700613 aa
Denmark §700614 30
Denmark 8601932 a0
Spain 554464 al and a8
Spain 557328 2l and a5
Spain 557329 al and as
Spain 557330 al and aj
Spain 557804 al and a3
Spain 557805 al and a5
Spain 8708273

Spain 8802356 al

Spain 8900032 al

Spain 8900102 al

Spain 8500103 al

Spain 8500119 al
Finland 8601482 a and a0
Finland 9000281 a0
Finland 9000282 a0
Finiand 82578 b

Finland 82578 ¢

France 258128} al and bl
France 2590096 al and bl
Great Britain 8610312 a0
Great Britain 8900913 20
Geeat Brizin 8900914 a0
Great Britain 8900915 a0
Great Britun 2174874 al
Great Beitain 2216757 al and b2
Greal Brutain 2217556 al and b2
Great Britain 2174874 b2
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et Do 211U730 al and b2
laly 118811} a

ltaly 3667149 20

Japan 7274144 a2

Japan 9121331 2

Japan 912133222

Japan 61258592 a2

Japan 2722062 b2

Japan 2863134 b2

Korea 9200981 bl

Korea 9201007 bt
Luxembourg $6409 8
Netherlands 8601109 &
Norway 3601644 2
Sweden 3601392
Sweden 8900029 a3 and 30
Sweden 9002580 a and 30
Sweden 466180 band ¢
Sweden 504934 ¢2
Sweden 505858 2

Foreiga Counterparts for USP 4360123

Australia 8823720 sl
China 1033704 a
Germany 3835779 al
Denmark 8805849 a and a0
Spain 2009074

Finland 8804874 2 and 20
France 2627301

Great Britain 8824767 a0
Great Britain 2211689 a1
[raly 1229936 a

Italy 8822340 ac

lapan 1137804 al
Netherlands 8802396 a
Norway 8804666 a and 20
Sweden 8803763 a0

Forcign Counterpanrts for USP 5014125

Canada 20159122

Germany 69028944 co and 2
Ewropean 396062 a2 and a3 and bl
Japan 302118522
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Foreign Counterparts for USPy 4,792,849; 4,929372; 5.113.46%;
$,191,410; 5,195,092; and 5208685

Australia 3820061 al
Australia 8320439 al
Canada 2002646 22
Canada 2007259 a=
Canada 1298908 al
Canada 1327391 al
China 1031457 a

China 1031458 s
Germany 3820425 al
Germany 3820426 sl
Denmark 8804286 20
Denmark 8304591 a0
Spain 2007226 af

Spain 2007875 af
Finland 8803631 a0
Finland 8803859 a0
France 2619273 al
France 2619661 al

Great Britain 8809563 a0
Great Britain 8809565 a0
Great Britain 2207838 ai
Great Britain 2203986 al
ltaly 12264)6 2

Italy 1226437 a

Ialy 8821225 ao

[taly 8821226 a0 .
japan 1089687 a2
Japan 1106541 a2
Luxembourg 873054
Luxembowg 873062
Netheriands 8801213 a
Netherlands 8801259 a
Norway 8301169 ao
Norway 3802687 a0
Philippines 24871 a
Sweden 3801612 20
Sweden 8801613 20
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Foreign Counterpsarts for USP 4505094

Australia 89304001 al

China 1038911 a

Germany 1914541 al

Denmark 8903135 a and a0

Spain 2010895

Finland 8901935 » and %0

France 2633796 al

Great Britain 3909156 ao

Great Britain 2222339 a}

Italy 1229835 a

Italy 8920211 so

Japan 2025972 22

Luxembourg 87520 a

MNethertands 8900723 )

Norway 8901204 a and ac B !
Sweden 8902276 i

Forsign Counterparts for USP 51191588

Canada 2001263 aa

Foreign Counterparts for US Application No. 04/138,103

WIBO 9511569
Australia 9478515

Foreign Counterparts for US Applicacion Ne. 09/071,549

None found.

Forcign Counierparts for US Application No. 097255,052

None found.

Foreign Counterparts for US Application No. 09/287,235

None found.
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1. Intellectual Property (licenses or permission to use granted to Third Parties). The

following actions relate to the Company's patents indicated:

1nteractive Channel, et al. v. Worldgate Communications, Inc., U.S. District
Court, Delaware:

Patents; U. S. No. 4,734,764
Patents: U. S. No. 4,541,040
Patents: U. S.No. 5,014,125
Patents: U. S. No. 5,191,410

Advanced Interactive, Inc. v. Matsushita Electric Industrial Co., Ltd., et al., U.S.
District Court, Northemn District of lllinois, Eastern Division. Allegation that sale
of “Interactive Channel's Sourceware ™ and Channellink ™" products infringe
two claims of Advanced Interactive’s patents. :

Potential challenge by Michael Pocock to ICTI ownership of pending patent
application.

2. Right of ownership granted to Third Parties:

Patent License Agreement between IT Network, Inc., Cableshare, Inc., Cable
Share International, Inc., Cableshare B.V. and Cableshare (U.S. Limited) and
GTE Corporation and GTE Main Street Incorporated, effective 3-27-96.

Project Grant from National Research Council of Canada to Interactive Channel
Technologies, Inc., formerly known as Cableshare, Inc. ("ICTI"), dated 11-10-88.

License Agreement between JCPenney Company and Cableshare International,
Inc., Cableshare B.V., Cableshare (US), Ltd., and Cableshare, Inc. dated 1-1-86
("Penney Agreement ")

Amendment to the Penney Agreement, dated 9-1-87.

Amendment to the Penney Agreement, dated 5-28-87.

Agreement between Source Media, Inc. and Winstar New Media Co., Inc. dated
6-6-96.

Development and Licensing Agreement, dated April 1, 1995 among IT Network,
Inc. and Interactive Channel Technologies, Inc., Cableshare Internationel, Inc.,
Cableshare (U.S.) Limited, and Cableshare B.V_, as amended 10-31-96, 3-17-97
and 10-24-97,

7/29/99  1:00pm
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Test Agreement between DIVA Systems Corporation and Interactive Channel,
Inc., dated 5-28-99.

Charter Affiliation Agreement between IT Network, Inc. and Century
Communications Corporation dated March 7, 1996.

Distribution Agreement between IT Network, Inc. and Cablevision Systems
Corporation, dated November 16, 1995. g

Amendment to Distribution Agreement between IT Network, Inc. and
Cablevision Systems Corporation, dated May 22, 1997,

Charter Affiliation Agreement between Marcus Cable and IT Network/Interactive
Channel for Denton Texas, dated September 14, 1995.

Affiliation Agreement between Interactive Channel, Inc. and Insight
Communications, Inc., dated July 27, 1998,

Technology License and Channel Management Services Agreement between
Interactive Channel, Inc. and Communications Asia Limited, dated September 25,
1998.

Compiete Management Production Workstation (“MPW™) provided to Gazetie

Telegraph in Colorado Springs, Colorado and to BoxTop Interactive for previous
platform.

3. Assignability of Intellectual Property owned by third party that the Company uses
pursuant to license, sublicense, or agreement:

Master Terms of Service between Sun Microsystems of Canada, Inc,, and
Interactive Channel Technologies, Inc., dated June 26, 1998 - no assignment
without prior written consent of Sun.

License Agreement between Interactive Channel Technologies, Inc., and
Spyalass, Inc., dated June 30, 1998 - no assignment without prior written consent,
except, may be assigned to a successor to the whole of licensee’s business or to an
entity under common control by or with the licensee without the prior written
consent of Spyglass.

Professional Service Agreement between IT Network, Inc. and Spyglass, Inc.
dated July 24, 1997, and Amendment #1 dated 6/30/98 - may be assigned to a

successor to the whole of licensee’s business or to & wholly-owned subsidiary of
the licensee without the prior written consent of Spyglass, Inc.

7/29/99  1:00pm
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Letter Agreement between Spyglass, Inc. and Source Media, Inc. executed June
14, 1999 agreeing to assignment of Spyglass Agreements to Newco.

Trade Secret License Agreement between Interactive Channel Technologies, Inc.
and General Instrument Corporation, dated October 19, 1998 - no assignment
without prior written consent of General Instrument.

Letter Agreement regarding “Spin-Off Transactions” between General Instrument
Corporation and Source Media./IT Network Inc., dated Mey 28, 1997

Letter Agreement between General Instruments Corporation and Source Media,
Inc. executed Tune 10, 1999 agreeing to assignment of General Instrument
Agreements to Newco, Transfer of this assignment consent specifically excludes
the 4/30/98 LOI between Source Media and General Instrument referenced
therein. -

Application Developers Program J oint Marketing and Support Agreement
between Interactive Channel, Inc. and Scientific-Atlanta, Inc., dated December
11, 1997 - no assignment without prior written approval of Scientific-Atlanta.

Letter Agreement between Scientific Atlanta, Inc. and Source Media, Inc. dated
June 11, 1999 agreeing to contingent assignment of Scientific Atlanta, Inc.
Agreement to Newco.

TVML Development Tool — HTML extension for the production and content
development that enables a developer 10 visualize the look and feel of a program within
the constraints of a television box, It also assists the developer to synchronize audio with
pictures. To be licensed back to the Company for program development.

NOTE: Not listed as Intellectual Property are software programs in which the Company has a

license in the ordinary course of business,

7/29/99  1:00pm

PATENT

[Fo37/051

4

REEL: 015596 FRAME: 0560



05 14:43 FAX 732 530 98038 MOSER PATTERSON SHERIDAN ho38/051

So

Exhibit B-]
ASSI NT

AGREEMENT made this day of , 1999 by and between Source Media,
Inc., a corporation organized under the laws of the State of Delaware (*Source™), having a principal office
at 5400 LBJ Freeway, Suite 680, Dallas, Texas 75240, and the subsidiaries of Source, including SMI
Holdings, Inc., IT Network, Inc., Interactive Channel, Inc., Interactive Channel Technologies Inc.,
Cableshare(lJ.5.) Limited, Cable Share International Inc., Cableshare B.V., 997758 Ontario In¢. and 1229501
Omtario Inc. (*Subsidiaries™), and NewCo, L.L.C., a limited liability company organized under the laws of
the State of Delaware (“NewCo™). '

“WHEREAS, Source and its Subsidiaries are the owners of the Source-Owned Intellectual
Property as defined herein;

WHEREAS, Source and its Subsidiaries are the licensees of the Source-Licensed Intellectual
Property as defined herein;

WHEREAS, as of the 29* day of July, 1999, Source and Insight Interactive, LLC (“Insight"™)
made and entered into a Contribution Agreement (the “Contribution Agreement™), and contemporaneously
therewith, Source and Insight also entered into a Common Stock and Warrants Purchase Agreement (the
“Purchase Agreement™); the transactions contemplated under the Contribution Agreement and the Purchase
Agreement were closed of even date herewith and the Contribution Agreement required Source to, among
other things, deliver this Assignment and License Agreement in favor of NewCo;

WHEREAS, Source wishes to grant, and NewCo wishes to accept, an assigrument of all
Source-Owned Intellectual Property and Source-Licensed Intellectual Property to the extent possible;

WHEREAS, Source wishes 1o grant, and NewCo wishes 10 accept, an exclusive license to
a]l Source-Licensed Intellectual Property that is not assigned to NewCo;

WHEREAS, Source wishes to obtain a non-exclusive grant-back license to the Source-
Ovwned Intellectual Property and Source-Licensed Intellectual Property in the Retained Business; and

NOW, THEREFORE, in consideration of the premises and faithful performance of the
mutual covenants herein contained, IT IS AGREED:

1. Definitions.
(a) Source-Owned Intellectual Property.
For purposes of this Agreement, Source-Owned Intellectual Property is defined
herein as any intellectual property of every kind everywhere in the world that has application in the

Transferred Businesses (as defined in the Contribution Agreement) including, without limitation, patents,
patent applications and patents to be issued on such patent applications (including all divisions,

" Bt Mgt At A& Lineww oar. ol B-1-1
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continuations, continuations-in-part, reissues, reexaminations, renewals or extensions thereof and any patents
issuing thercon), inventions, software (including all predecessor, derivative and other versions), copyrights,
trade secrets, ideas, know-how, confidential or business information or methods, processes, designs,
concepts, techniques, discoveries, improvements or other intellectual rights, regardless of patentability or
copyrightability, now developed, owned or invented by Source or its Subsidiaries; the Source-Owned
Intellectual Property shall include, but is not limited to, all of the iterns of property described on Schedule
A hereof, including all divisions, continuations, continuations-in-part, reissues, reexaminations, renewals
or extensions thercof and any patents issuing thereon and including but not limited to the intellectual
property specifically identified in Schedule A hereof; the Source-Owned Intellectual Property shall
specifically exclude any television programming content that is developed in the future by Source or any of
its Subsidiaries.

) Source-Licensed Intellectual Property.

For purpases of this Agreement, Source-Licensed Inteliectual Property is defined
herein as any intellectual property of every kind everywhere in the world that has application in the
Transferred Businesses including, without limitation, patents, patent applications and patents to be issued
on such patent applications (including ail divisions, continuations, continuations-in-part, reissues,
recxaminations, rencwals or extensions thereof and any patents issuing thereon), inventions, software
(including all predecessor, derivative and other versions), copyrights, trade secrets, ideas, know-how,
confidential or business information or methods, processes, designs, concepts, techniques, discoveries,
improvements or other intellectual rights, regardless of patentability or copyrightability, to which Source or
its Subsidiaries now have a right to license, to the full extent of such right to grant a license; the Source-
Licensed Intellectual Property shall include, but not be limited to, all of the items of intellectual property
specifically identified in Schedule B hereof: the Source-Licensed Intellectual Property shall specifically
exclude any television programming content that is developed in the future by Source or any of its
Subsidiaries.

{c) Retained Business.

For purposes of this Agreement, the Retained Business is defined as described in
Source’s Annual Report on Form 10-K for the fiscal year ended December 31, 1998 as filed with the
Securities and Exchange Commission, as such businesses have been conducted in the past and as such
businesses may evolve in the future, including, without limitation, the business of creating, developing and
distributing television programming that may be used in the Transferred Business.

2. Assignment.

(a) Source and each of its Subsidiaries hereby assigns and agrees to assign to NewCo
all right, title and interest in and to any and all Source-Owned Intellectual Property, including the right to
sue for and to collect damages or any other compensation for past infringement thereof.

(b) Source and each of its Subsidiaries hereby assigns and agrees to assign to NewCo
all rights and interest to Source-Licensed Intellectual Property, including the right, if any, to sue for past
infringement for the licensed subject matter, to the extent that such Source-Licensed Intellectual Property
may be assigned by Source under terms which permit a grant-back of a license to Source as provided in
subsection 3{c).

e i s & L A 0 v B-1-2
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3. License.
(3) . To the extent that Source and/or its Subsidiaries are unable to assign any item of

Source-Licensed Intellectual Property to NewCo, Source and each of its Subsidiaries hereby grants to
NewCo and NewCo hereby accepts from Source and each of its Subsidiaries, upon the terms and conditions
hereinafter specified, an exclusive, perpetual, royalty free, irrevocable world wide license to such Source-
Licensed Intellectual Property, to make, have made, use, sell, offer to sell and lease by NewCo, with the right
to sublicense, to the full extent that such Source-Licensed Intellectual Property permits the grant of licenses.

(b) NewCo hereby grants back to Source under the Source-Owned Intellectual Property,
and Source hereby accepts from NewCo, upon the terms and conditions hereinafter specified, a non-
exclusive, perpetual, royalty free, irrevocable world wide license to the Source-Owned Intellectual Property
in existence on the date of this Agreement, without the right to sublicense, to make, have made, use, sell,
offer to sell and lease by Source only in the Retained Businesses.

(c) NewCo hereby grants back to Source under the Source-Licensed Intellectual
Property, and the Source hereby accepts from NewCo, upon the terms and conditions hereinafter specified,
a non-exclusive, perpetual, royalty free, irmrevocable world wide license to the Source-Licensed Intellectual
Property in existence on the date of this Agreement, without the right to sublicense, to make, have made, use,
sell, offer to sell and lease by Source only in the Retained Businesses.

(d) Source shall have the right to grant sublicenses, with no further right to sublicense,
under the Source-Owned Intellectual Property and the Source-Licensed Intellectual Property to the extent
necessary to allow Source’s customer to use Source’s products and services.

4. Consideration.

This Agreement is entered into in consideration of, as part of and in accordance with the
Contribution Agreement, which created numerous rights, obligations, agreements and covenants by eachof
the parties thereto, which are separate and distinct from the terms and conditions of this Agreement. Each
of the parties acknowledge and agree that their respective undertakings under this Agreement are supported
by good, valuable and sufficient consideration.

5. Transfer.

(a) The licenses granted under this Agreement are personal to the parties and cannot
be transferred or assigned by either party, including as a resuit of merger, without the written consent of the
other party, which consent shall not be unreasonably withheld.

) Source or Subsidiaries shall not sell, pledge or otherwise transfer any interest in the
Source-Owned Intellectual Property or the Source-Licensed Intellectual Property without making such sale,
pledge or other transfer subject to the rights and licenses granted to NewCo under this Agreement.

6. Term.
This Agreement shall continue in effect in perpetuity.

Pl 195 Somme bind gt guman & |icems Agrimums S5 syl B-1-3
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7. Governing Law: Jurisdiction and Venue. This Agreement shall be governed by, construed

and enforced in accordance with the internal laws of the State of Delaware, excluding the conflict of laws
provisions thereof that would otherwise require the application of the law of any other jurisdiction. The
parties hereto acknowledge and agree that the state and federal courts sitting in the State of Delaware shall
have jurisdiction in any matter arising out of this Agrecment, and the parties hereby consent to such
jurisdiction and agree that the venue of any such matter shall also be proper in such state and federal courts
sitting in the State of Delaware.

8. Implie ights.

The rights and licenses granted in this Agreement are limited to those expressly recited. No
rights, licenses or other grants are made by implication, opecration of law or otherwise.

9. Cooperation.

Source and its Subsidiaries shall cooperate with NewCo in recording with the appropriate
public agencies the assignment and licensing of the Source-Owned Intellectual Property and the Source-
Licensed Intellectual Property under this Agreement and will promptly notify NewCo of the issuance to
Source of patent rights licensed under this Agreement.

10. Identificati iscl

(a) Source and its Subsidiaries agree to cooperate with NewCo to the fullest extent
reasonably practical to ensure that all Source-Owned Intellectual Property and all Source-Licensed
Intellectual Property is identified to NewCo. Source and its Subsidiaries agree to cooperate with NewCo to
the fullest extent reasonably practical in connection with the preparation, filing and prosecution of patent
applications and copyright registrations (U.S. and foreign) on intellectual property assigned to NewCo
pursuant to the Agreement.

Fd

(b) Source and its Subsidiaries will provide to NewCo, upon request by NewCo, copics
of all computer programs, manuals, written descriptions, patent application files and all other documentation
and materials reasonably necessary to enable NewCo to take possession of and ownership of the intellectual
property assigned under this Agreement.

11, Entire Agreement.

This Agreement contains the cﬁtire agreement between the parties withrespect to the subject
matter hereof, and supersedes all prior agreements and undertaldngs between the parties to this Agreement
relating to the subject matter hereof.

12. Severability.

If any term, clause, or provision of this Agreement shall be judged to be invalid or
unenforceable for any reason, the validity and enforceability of any other term, clause or provision shall not
be affected; and such mvalid or unenforceabie term, clause, or provision shall be deemed deleted from this

Agreement.

P & Ik & Linems Agrevees 00LF wpl
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13. Waijvers and Amendments.

All arhendments and modifications hereof shall be in writing and signed by each of the
parties to this Agreement and specifically referring to this Agreement by name.

14. Notices.

Any notice or request required or permitted to be given by this Agreement shall be deemed
sufficiently given if given in writing and (1) mailed post paid by first-class registered mail return receipt
requested properly addressed to the party concerned at the address stated in this Agreement, and the time
shall be counted from the date of mailing, (2) delivered by hand, (3) sent by facsimile (with receipt
confirmed), provided that a copy is promptly thereafter delivered by Express Mail, FedEx, or other express
delivery service or (4) by such other means as the parties to this Agreement may agree upon from time to

nme.

Intending to be bound thereby, the parties have caused their duly authorized representatives to
execute this Agreement as of the date set forth above.

Scurce Media, Inc. NewCo, L.L.C.
Address: Address:

By: By:

Name:; . Name:

Title: Title:

SMI Holdings, Inc.
Address:

By:
Name:
Title:

IT Network, Inc.
Address:

By:
Name:
Title:

Interactive Channel, Inc.
Address:

By:
Name:
Title:

B-1-5
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Interactive Channel Technologies Inc.
Address for Notice:

By:
Name:
Title:

Cableshare (U.5.) Limited
Address:

By:
Name:
Title:

Cable Share International Inc.
Address:

By:
Name:
Title:

Cableshare B.V.
Address:

By:
Name:
Title:

997758 Ontario Inc.
Address:

By:
Name:
Title:

1229501 Ontario Inc.
Address:

By:
Name:
Title:

Ficli et e & Linuiste Agrutummt S0P wyel
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Exhibit B-2
ASSIGNMENT AGREEMENT

AGREEMENT made this day of , 1999, by and between
Source Medis, Inc., a corporation organized under the laws of the State of Delaware ("Source™), having a
principal office at 5400 LBJ Freeway, Suite 680, Dallas, Texas 75240, and the subsidiaries of Source,
including SMI Holdings, Inc., IT Network, Inc., Interactive Channel, Inc., Interactive Channel Technologies
Inc., Cableshare (U.S.) Limited, Cable Share International Inc., Cableshare B.V., 997758 Ontario Inc. and
1229501 Ontario Inc. (“Subsidiaries™), and NewCo, L.L.C., a limited liability company organized under the
laws of the State of Delaware (“NewCo™),

WHEREAS, Source and its Subsidiaries are the owners of all right, title and interest in and
to the tradernarks, rade names and service marks identified in Schedule A, attached hereto (collectively “the

Marks™);

WHEREAS, as of the 29* day of July, 1999, Source and Insight Interactive, LLC (“Insight™)
made and entered into a Contribution Agreement (the “Contribution Agreement”), and contemporaneousty
therewith, Source and Insight also entered into a Common Stock and Warrants Purchase Agrecment (the
“Purchase Agreement”); the transactions contemplated under the Contribution Agreement and the Purchase
Agreement were closed of even date herewith and the Contribution Agreement required Source, among other
things, to deliver this Assignment Agreement in favor of NewCo;

WHEREAS, NewCo wishes to obtain an assignment of the Marks; and

NOW, THEREFORE, in consideration of the premises and faithful performance of the
mutual covenants herein contained, IT IS AGREED:

L Assignment.

{a) Source and its Subsidiaries hereby sell, assign and convey to NewCo all right, title
and interest in and to the Marks, including the right 1o sue for past infringement, misappropriation or misuse
thereof, and all embodiments of and documentation for said Marks.

3] Source and its Subsidiaries hereby sell, assign and convey to NewCo all goodwill
symbolized by and associated with the Marks.

2. Consideration.

This Agreement is entered into in consideration of, as part of and in accordance with the
Contribution Agreement by and among Insight, Source and NewCo, dated as of July 29, 1999. Each of the
parties acknowledge and agree that their respective undertakings under this Agreement are supported by
good, valuable and sufficient consideration.

B-2-1
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3. Cooperation.

Source and its Subsidiaries agree that they will, at any time, execute and deliver uponrequest
of NewCo such additional documents, if any, as are necessary or desirable to secure rademark, trade name
and service mark protection throughout the world, and otherwise to do what is necessary to give full effect
to and perfect the rights of NewCo under this Agreement, including the execution, delivery and procurement
of further documents evidencing this Agreement as may be necessary or desirable.

4. ovemin w: isdicti Venue.

This Agreement shall be governed by, construed and enforced in accordance with the
internal laws of the State of Delaware, excluding the conflict of laws provisions thereof that would otherwise
require the application of the law of any other jurisdiction. The parties hereto acknowledge and agree that
the state and federal courts sitting in the State of Delaware shail have jurisdiction in any matter anising out
of this Agreement, and the parties hereby consent to such jurisdiction and agree that the venue of any such
matter shall also be proper in such state and federal courts sitting in the State of Delaware.

5. Entire Agreement.

This Agreement contains the entire agreement between Source and its Subsidiaries
and NewCo with respect to the subject matter hereof.

Source Media, Inc. NewCa, L.L..C,
Address: Address:

By: By:

Name: Name:

Title: Title:

SMI1 Holdings, Inc.
Address:
By:

Name:

Title:

s N B-2-2
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IT Network, Inc.
Address:
By:

Name:

Title:

Interactive Channel, Inc.
Address:
By:

Name:

Title:

Interactive Channel Technologies Inc.
Address:

By:

Name:

Title:

Cablesbhare (U.S.) Limited
Address:
By:

Name:

Title;

gius O0F. weged B"z '3
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Cable Share International Inc.
Address:
By:

Name:

Title:

Cableshare B.V.
Address:
By:

Name:

Title:

997758 Ontario Inc.
Address:
By:

Name:

Title:

1229501 Ontario Inc.
Address:
By:

Name:

Title:

B-2-4
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STATE OF )
COUNTY OF )SS

The foregoing instrument was acknowledged before me this day of
, 1999 by R of Source Media,

Inc. He/She is personally known to me.

(SEAL)
Notary Public
State of
STATE OF )
COUNTY OF )SS

The foregoing instrument was acknowledged before me this day of.
1999 by R of SMI Holdings, Inc.,

He/She is personally known to me.

(SEAL)
Notary Public
State of
STATE OF )
COUNTY OF )SS

The foregoing instrument was acknowledged before me this day of
1999 by ) of IT Network, Inc.,

He/She is personally known to me.

(SEAL)

Notary Public
State of

R e S 20w B-2-5
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STATE OF ) 1)
COUNTY OF )SS

The foregoing instrument was acknowledged before me this day of.
1999 by ' , of Interactive Channel, Inc.,

He/She is personally known to me.

(SEAL)
Notary Public
State of
STATE OF _ )
COUNTY OF )SS
The foregoing instrument was acknowlec : before me this day of.
., 1999 by , of Cableshare (U.S.) Limited,
He/She is personally known to me.
(SEAL)
Notary Public
State of
STATE OF )
COUNTY OF )SS
The foregoing instrument was acknowledged before me this day of
, 1999 by S of Cable Share International
Inc. He/She is personally known to me.
(SEAL)
Notary Public
State of
a9 gt Agrenman, G0a wpul B-2-6
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STATE OF )
COUNTY OF )SS
The foregoing instrument was acknowledged before me this day of
, 1999 by ' ) of Cableshare B.V. He/She

is personally known to me.

(SEAL)
Notary Public
State of
STATE OF )
COUNTY OF )SS
The foregoing instrument was acknowledged before me this day of,
, 1999 by S of 997758 Ontario Inc.,
He/She is personally known to me.
(SEAL)
Notary Public
State of
STATE OF )
COUNTY OF )SS
The foregoing instrument was acknowledged before me this day of,
1999 by , of 1229501 Ontario
Inc., He/She is personally known to me.
(SEAL)
Notary Public
State of
B-2-7
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SCHEDULE A
TRADEMARKS, TRADE NAMES AND SERVICE MARKS
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