CONTRIBUTION AGREEMENT


This CONTRIBUTION AGREEMENT (this “Agreement”) is entered into as of June 23, 2019, by and between (i) World ORT, Inc., a New York not-for-profit corporation (the “WOI”), and (ii) ORT America, Inc., a New York not-for-profit corporation (“ORT America”).

RECITALS:

A. WHEREAS, WOI owns all right, title and interest in the assets as set forth on Exhibit A (the “ Contributed Assets”) attached hereto;

B. WHEREAS, in conjunction with a reorganization and reconstitution of WOI and ORT America (the “Reconstitution”) whereby WOI combines substantially all of its operations with ORT America and thereafter conduct operations as ORT America, WOI has agreed to contribute to ORT America all right, title and interest in the Contributed Assets in exchange for certain rights relating to the governance of ORT America (“ORT America Governance”) as set forth in Article XV of the Bylaws of ORT America; 

C. WHEREAS, WOI and ORT America desire to enter into this Agreement pursuant to which WOI will convey the Contributed Assets to ORT America on the terms and subject to the conditions as set forth in this Agreement (the “Contribution”).
AGREEMENT:


NOW THEREFORE, in consideration of the premises (which shall be deemed to be a material and substantive part of this Agreement), the mutual promises, covenants and representations of the parties and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Contribution of Assets.  As of the date hereof, WOI hereby contributes, assigns, transfers, and delivers (the “Assignment”) all of its right, title and interest in and to the Contributed Assets and ORT America hereby accepts such Assignment.

2. Assumption of Liabilities. Subject to the terms and conditions set forth herein, ORT America shall assume and agree to pay, perform and discharge the liabilities and obligations of WOI (the “Assumed Liabilities”) as set forth on Exhibit B. ORT America shall not assume any additional liabilities or obligations of WOI that are not included as Assumed Liabilities.  
3. Representations of WOI.  WOI represents and warrants to ORT America that: 

a. Authority. WOI has all requisite power and authority to execute and deliver this Agreement, to carry out its obligations hereunder, and to consummate the transactions contemplated hereby. WOI has obtained all necessary corporate approvals for the execution and delivery of this Agreement, the performance of its obligations hereunder, and the consummation of the transactions contemplated hereby. This Agreement has been duly executed and delivered by WOI and (assuming due authorization, execution and delivery by ORT America) shall constitute WOI's legal, valid and binding obligation, enforceable against it in accordance with its terms.
b. Ownership and Transfer of  Assets. WOI has valid, good and marketable title to, in, all of the Contributed Assets, and such Contributed Assets are free and clear of all liens. WOI has the unrestricted right to contribute, sell, transfer, assign, convey and deliver to ORT America all right, title and interest in and to the Contributed Assets without penalty or other adverse consequences.
4. Representations of ORT America.  ORT America represents and warrants to WOI that ORT America has all requisite power and authority to execute and deliver this Agreement, to carry out its obligations hereunder, and to consummate the transactions contemplated hereby. ORT America has obtained all necessary corporate approvals for the execution and delivery of this Agreement, the performance of its obligations hereunder, and the consummation of the transactions contemplated hereby. This Agreement has been duly executed and delivered by ORT America and (assuming due authorization, execution and delivery by WOI) shall constitute ORT America's legal, valid and binding obligation, enforceable against it in accordance with its terms.
5. ORT America Governance.  In consideration of the Contribution, ORT America hereby agrees, for the express benefit of WOI and of World ORT, a Swiss Corporation and the parent company of WOI (“WO”), to take all actions necessary to give full effect to the ORT America Governance provisions as set forth in Article XV of the By-laws of ORT America.

6. Further Assurances.  Each party hereby agrees that it shall hereafter execute and deliver such further instruments, provide all information and take or forbear such further acts and things as may be reasonably required to carry out the intent and purpose of this Agreement and as are not inconsistent with the terms hereof.
7. Miscellaneous. 

a. This Agreement may be modified only by an instrument in writing signed by all parties hereto.

b. The waiver by any party of a breach of any provision of this Agreement, or the failure of any party to enforce this Agreement, shall not be considered to be a continuing waiver and shall not operate or be construed as a waiver of any subsequent breach by any party.

c. This Agreement shall be interpreted and construed in accordance with the laws of the State of New York applicable to contracts to be performed therein, without regard to its principles of conflicts of laws.

d. All notices, demands and other communications hereunder shall be in writing and shall be deemed to have been duly given, if delivered by hand, by confirmed overnight delivery, or mailed, certified, electronic mail or registered mail, return receipt requested, with postage prepaid to the parties at the most recent address for each such party on the other party’s books and records. Any party may designate a different address to which notice shall be given, by giving to the other parties notice, in accordance with this Section 6(d), of the new address.

e. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs, successors and assigns.  The ORT America Governance provisions are for the express benefit of WO.
f. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. Federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.

[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, the parties hereto have caused this Contribution Agreement to be duly executed as of the date first above written.








ASSIGNOR:








WORLD ORT, INC.







By:












Name:












Title:












ASSIGNEE:








ORT AMERICA, INC.







By:
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Title:





ACKNOWLEDGED BY:








WORLD ORT 







By:












Name:












Title:





EXHIBIT A 

CONTRIBUTED ASSETS

[List assets to be contributed]

EXHIBIT B 

ASSUMED LIABILITIES 

[List assumed liabilities]
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