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EXECUTION COPY

ASSIGNMENT AND ASSUMPTION AGREEMENT (this
“Agreement™), dated as of December 4, 2009 (the “Asset
Distribution Pate™), by and among TIME WARNER INC., a
Delaware corporation (“TWX™), AQOL INC., a Delaware
corporation (“AQL™Yand AOL LLC, a Delaware timited liability
company (“AQL LLC™.

RECITALS

WHEREAS, TWX and AQL are parties to a Separation and Distribution
Agreement dated as of November 16, 2009 (the “Separation and Distribution
Agreement™);

WHEREAS, pursuant to the Separation and Distribution Agreement,
TWX and AOL agreed to cause the Internal Transactions, including the Asset
Distribution, to be completed;

WHEREAS, in order to complete the Asset Disiribution, the parties desire
to enter into this Agreement; and

WHEREAS, terms used but not defined herein bave the meanings
assigned thereto in the Separation and Distribution Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are acknowledged by this Agreement, the parties agree as follows:

l. Assigninent. Subject to the terms of the Separation and
Distribution Agreenient, effective as of 12:01 a.m. eastern standard time on the Asset
Distribution Date, AOL LLC hereby transfers, assigns, conveys and delivers to AQL, and
ADL hereby accepts from AOL LLC, all of AOL LLC s right, title and interest in the
AOL Assets (excluding the AOL Online Shares).

2. Assumption. Subject to the terms of the Separation and
Distribution Agreement, effective as of 12:01 a.m. castern standard time on the Asset
Distribution Date, AOL hereby assumes and agrees fathiully to pay, perform, discharge

and fulfill when due, all of the AOL LLC Liabilities.

3. Release. bixeept as provided in the Separation and Distribution
Agreement or any Ancillary Agreement, effective as of the Distribution, AQL doss
hereby, for itself and each other member of the AOL Group, remise, release and forever
discharge TWX, AQL LLC and the other members of the TWX Group, from any and al
AOL LLC Liabilities.

4. Further Assurances, Each party hereto agrees to take such further
actions as may he reasonably necessary to effect the transactions coutemplated by this
Agreement, including any actions afier the Asset Distribution Date required in
accordance with the terms of the Separation and Distribution Agreement.

{3 IETISY

PATENT
REEL: 031033 FRAME: 0355



5. Separation and Distribution Agreement and Ancillary Agreements.
The parties agree that, in the event of a conflict between the terms of this Agreement and
the Separation and Distribution Agreement or any Ancillary Agreement, the terms of the
Separation and Distribution Agreement or the relevant Anciflary Agreement, as
applicable, shall govern.

6. Emplovee Matters Assignment snd Assumption Agreement. The
parties agree that the Employee Matters Assignment and Assumption Agreement shail
exclosively govern the assignment and assumption of all AOL LLC employment-related
assets and liabilities.

7. Governing Law: Jurisdiction. This Agreement shall be governed
by, and construed in accordance with, the laws of the State of New York, regardiess of
the laws that might otherwise govern under applicable principles of conflicts of laws
thereof, Fach party irrevocably consents to the exclusive jurisdiction, forum and venue
of the Commercial Division of the Supreme Court of the State of New Yok, New York
County and the United States District Court for the Southern District of New York over
any and all clabms, disputes, controversies or disagreements between the parties or any of
their respective subsidiaries. affiliates, successors and assigns under or refated to this
Agreement or any of the transactions contemplated hereby.

8. Binding Effect. This Agreement shall be binding upon each of the
parties and their respective successors and assigns.

9. Counterparts. This Agreement mayv be cxecuted in one or more
counterparts, all of which counterparts shall be considered one and the same agreement,
and shall become effective when one or more courterparis have been signed by each
party hereto and delivered to the other parties,

10, Severability. If any provision of this Agreement or the application
thereof to any Person or circumstance is determined by a court of competent jurisdiction
to be invalid, void or unenforceable, the remaining provigions hereof, or the application
of such provision to Persons or circumstances or in jurisdictions other than those as to
which it has been held invahid or unenforceable, shall remain in full force and effect and
shall in no way be affected, impaired or invalidated thereby, 5o long as the economic or
legal substance of the transactions contemplated hereby i not affected in any manner
materially adverse to any party. Upon any such determination, the parties shall negotiate
in good faith in an effort to agres upon a suitable and equitable provision to effect the
original intent of the parties.

11.  Headings. The section headings contained in this Agreement are
for reference purposes only and shall not affect in any way the meaning or interpretation
of this Agreement.

12. Amendments. No provisions of this Agreement shall be deemed
waived, amended, supplemented or meodified by any party hereto, unless such waiver,
amendment, supplement or modification is in writing and signed by the authorized
representative of each party. Any waiver of any term or condition shall not be construed
as a waiver of any subsequent breach or a subsequent waiver of the same texm or
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condition, or a waiver of any other terms or congdition of this Agreement. The failure of
any party 1o assert any of its rights hereunder shall not constitute 8 waiver of any such

rights,

{[3372775]}

IN WITNESS WHEREBOF, the parties have executed this Agreement as of
the date first written above.

TIME WARNER INC,

M

famie: [Tuha 4. Mot b, T
ithe: / Exernon. Wiw/ Srendear ank
{-l-lﬂ. S S SR Fp e

AQL INC,,
by
Name:
Titke:
AOLLLC,
by
Name:
Title:
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condition, or a waiver of any other term or condition of this Agreewment. The failure of

any party to aasert any of its rights hereunder shull not constitute u watver of any such
rights,

IN WITNESS WHERHEOF, the pacties have executed this Agrocment as of
the date first written above.

TIME WARNER INC,,
by

Nams:!
Title:

AQL NG,

by

Neme: Ten 4. Veo bier
Title: Exetwbie Vie Trsbal Corporate
ﬁa‘m’a}w} avl Genorad Cons il
AOL LLC,

by

Hams: Tl . Vas her
Tithe: ‘)lfvse 2 A Preschin "; i‘fz‘\'?‘;’““gt .

Summ‘«-m} Aok Ganemt Lpua 1ol

HERRFY 0]
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EXECUTION COFY

SEPARATION AND DISTRIBUTION AGREEMENT

By and Between

TIME WARNER INC.

and

AOL INC,

Dated as of Novembey 16, 2009

ETRE eV

PATENT
REEL: 031033 FRAME: 0359



TABLE OF CONTENTS

Page
ARTICLE}
Definitions
ARTICLETI
The Separation
SECTION 201, Transfer of Assets and Assumption of Liabilities. ... rerereanees 11
SECTION 2.02. Certain Matters Governed Exclusively by Ancillary Agreements. . i2
SECTION 2.03. Termination 0f AZIEOMENTS .oiiiivviiiinreriisisesreesssnevssevsessssmrsnssssrsesssssnson L2
SECTION 2.04. Disclaimer of Representations and WarantioS oo oo 13
ARTICLE III
Credit Facilitics
SECTION 3.0, Replacentent of Credit SUPPOT ..o oo s e 13
ARTICLE IV
Actions Pending the Distribution
SHCTION 4.01. Actions Prior to the DIStribution ... v v vonvovomo oo 14
SECTION 4.62. Conditions Precedent o Consummation of the DIstribution ..o, 15
ARTICLE V
The Distribution
SECTION 5.81. The Distribution .o TSRO UIUNTUIUIOTUUROTUTUITOIUUPORPRROTRY £ .
SECTION 5.02. Fractional ShaeS ... oo msrere s sssssrssssssensasssssenees 17

SECTION 5.03. Sole Diseretion of TWX Lot L
ARTICLE Vi

Mutual Releases; Indemnification

SECTION 6.01. Release of Pre-Distribulion Claims. .. esserresressiesssssessesssnans 17
SECTION 6.02. Indemnification By ADL ..o s sviessessassrsssnent 19
i

TESRLat

PATENT
REEL: 031033 FRAME: 0360



SECTION 6.03,
SECTION 6.04.
SECTION 6.05.

SECTHON 6.06.
SECTION 6.07.
SECTION 6.08.
SECTION 6.09.
SECTION 6.140,

SECTION 7.01.
SECTION 7.02.
SECTION 7.03.
SECTION 7.04,
SECTION 7.05.
SECTION 7.06.
SECTION 7.07.
SECTION 7.08.
SECTION 7.09.

SECTION 8.01.

SECTION 9.41.

Page

Tndemmfleation By TW X oo sassese e e seeess s sonensranss 20

Indemnification of AQL Dircctors, Officars and Employees v vcononiaoon 20

Indemnitication Obligations Net of Insurance Proceeds and Third-Party
Proveeds (s SO URTTOTTOT SRV OTPRORUR 21

Procedures for Indemnification of Third-Party Claims oo 21

Additional Matiees ..o rerr v st e e e oaoaraE Ao a et reas s rteaenrmreanre s et rearans 23
Remedios ClMIUIETIVE (oo orererireresessseeririssrescssreserassreress sesessetsiarssncsenraseod 3
SUPVEVE] OF INUETHBILTES . ireriee i se e iiresssra st ar s tsas oo tessarsenesenersrssssnsaensnns 23
Limitation on Liability oo OO U RPRUROROTOOPIOE 23

ARTICLE VI
Access to Information: Confidentiality

Agreement [or Exchange of Information; Archives .o, 24
Orvwnership of Iformation. ... 25

Compensation for Providing Information .....cuovomonmomeroimmmomoomemons 25
REcord REtERTION. c. ot aeemesmioge oo 29
Accountinng IBformation ... .o onmmmcammomoonmnsmonooaeoomroa 29
Limitations of Liability oo vcccomia e 26

Production of Witnesses; Records; Cooperation ... 28
Confidential TnormaLION. .o v irirerinmesireesssmessssesrarassererereresonenssnsesnerinenss 27

AQL LLC Corporate ReCOrds..vininvvmoninununmmomomsamomoson. 28
ARTICLE vl
Insurance
THSUIAHCE (i irarerererens herearse e en e e N er e s es e AL e AN e R E Nl S s R n 2 e R RS YR e aa b e R v R En e n e e anin 28
ARTICLE IX
Further Assurances and Additional Covenants
U O, ASBSUTBICES . c1vrivsesresistre e crernrsscenersrvssrarssarssssirererssranessnsssssnssrns susssssnsasans 31
ARTICLE X

Termination

SECTTION 1.0, TermiiatiOn oo eieeeeser i eorreeerssesnsneneseseneasnrnmsssminssbnsesssisstarnssrsesinsisietosetenns s 2
SECTION 10.02. EfTect Of T ernination .o ecriormrirrersreraresaeeisassssssssssssrssssrss s aran i e e e cras i2

Ty

ii

PATENT

REEL: 031033 FRAME: 0361



i
oo
%

ARTICLE X3
Miscellancous

SECTION 11.01. Counterparts; Entire Agreement; Corporsie POWED .cvonvoaonmoimmaoonom o3

SECTION 11.02. Governing Law; Jurisdiction.......ccovceee seted ety Er e R £h S rabe b e henepede e eeae e 32
SECTION 1103, ASSIZNABILLY cvveoii it s sases s s 33
SECTION 11.04. Third-Party Bencllclarios o e s 33
SECTION 1105, NOtIoes e, rerererart e rsntarmtaenearns e e or s rrevrerarsvsarararasararrssaamenessnrarsenes 33
SECTTON 1100, SovVEIADIHY (oot sc s s s s ss s e srasme e s et sen 34
SECTION 11,07, Force Majeire oo freereoeerenenrs b erer e e o en e e grgren e a et tr e £ 1 aneseerenenerene 34
SECTION TLOB. PUBlICIY oo st smss s ssarssssssssssssssssss s ssssnsasresssasas 34
SECTION 1109, FXDERSES.ccirrrr s secavnirssscnsssssnsssnsavnens BRI URRUNIOIN 35
SECTION T, Headings. e et sacasres s cnss s ssa s sesn s nensnsata e s sesssnsnanns 35
SECTION 1111, Survival 0F COveRANIS .ot sea s e ae s sae b aessrssesasses s e s et rssassosbbesssan 35
SECTION 1112, Watvers of DAt ..o i iiiiis s csrerccacacasncnesesnsesaaesessasssss ot s sassaeesserans 35
SECTION 11.13. Specific Performance....oo... SO OO OORTUSTURROROTOTONR: o
SECTION 1114, AINCHAMEIILS tiviiveervrrisreriismenress senensssssserercsrsssssamesessnetssrmtesmsmsesasnrsereresesesessssesdd
SECTION 1115, Interpretation .o Uy ST SRU SRR ORI 38

Schedule [ Internal Transactions

Schedule I - TWX Retained Assets
Schedule I - TWX Retained Liabilities
Schedule IV - Pavalides Transactions

itl

EaTesag

PATENT
REEL: 031033 FRAME: 0362



SEPARATION AND DISTRIBUTION AGREEMENT dated as of
November 16, 2009, by and between TIME WARNER INC,, a Delaware
corporation (“TWX™), and AOL INC., a Delaware corporation (“AQL™.
Capitalized terms used herein and not otherwise defined shall have the
respective meanings assigned to them in Article 1 hereof

RECITALS

WHEREAS the board of directors of TWX has determined that § is in the best
inferests of TWX and its sharcholders to distribute its entire interest in its wholly owned
subsidiary, AQL, by way of a stock dividend to be made to holders of common stock of TWX;

WHEREAS in furtherance of the foregoing, it is appropriate and desirable to
effeet the Separation and the Distribution, each as move fully described in this Agreement;

WHEREAS TWX and AOL have prepared, and AOL has filed with the
Commission, the Form 10, which includes the Information Statement and sets forth appropriate
disclosure concerning AQL and the Distribution;

WHEREAS on July 8, 2009, TWX purchased membership interests representing
3% of AOL Holdings LLC, a Delaware limited liability company that was classified as a
gorporation for U.S. Federal income tax purposes (“AQL Holdings™), from Google Inc., a
Delaware corporation {the “Google Buvout™);

WHEREAS, immediately after the Google Buyout, TWX and TW AOL Holdings
Inc., a Virginia corporation (“TWA™), owned membership intarests representing 7.3% and 92.5%
of AOL Heldings, respectively;

WHEREAS on November 2, 2009, Original AQL Inc., a direct wholly owned
Subsidiary of AOL LLC, completed the Existing AOL Ine. Name Change;

WHEREAS on November 2, 2009, the AQL Conversion was effected and, as a
resuit, AQL became the suecessor (¢ AQL Holdings;

WHEREAS on November 5, 2009, the TWA Conversion was effected and, as a
result, TW AOL Holdings LLC, a Virginia Hmited fiability company (“TWA LLC™), became the
successor to TWA;

WHEREAS TWX and AOL intend that each of the Transactions gualifies for its
Intended Tax Treatment; and

WHEREAS it is appropriate and desirable to set forth the principal corporate
transactions required to effect the Separation and the Distribution and certain other agreements
that will govern certain matters relating to the Separation, the Distribution and the refationship of
TWX, AOL and their respective Subsidiaries following the Distribution.

H3i72758]
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NOW, THEREFORE, in consideration of the mutoal agreements, provisions and
covenants contained in this Agreement, the Parties, intending to be legally bound, hereby agree
as follows:

ARTICLE
Pefinitions

For the purpose of this Agrecment, the foliowing terms shall have the following
meanings:

“Action” means any claim, demaod, action, suit, coundersuit, arbitration, Inguiry,
proceeding or investigation by or before any Governsnental Authority or any Federal, state, local,
foreign or international arbitration or mediation tribunal.

“Affiliate”™ of any Person means a Person that controls, is controlied by or is under
commmion control with such Person. As used herein, “contral™ of any entity means the possession,
directly or indirectly, of the power to direct or cause the direction of the management or policies
of such entity, whether through ownership of voting securities or other interests, by contract or
otherwise; provided, however, that, except as specified in the following seutence, (iY AOL and its
Sobsidiaries shall not be considered Affiliates of TWX or any of its Subsidiaries and (i) TWX
and its Subsidiaries shall not be considered Affiliates of AOL or any of its Subsidiaries. For the
avoidance of doubt, AOL LLC shall be considered an Affiliate of AOL and its Subsidiaries, and
not TWX, at all times prior to the Distribution, but shall be considered an Affiliate of TWX and
its Subsidiaries, and not AQL, at all times following the Distribution.

“Apent” means the distribation agent {0 be appoinied by TWX to distribute to the
sharcholders of TWX, pursuant to the Distribution, the shares of AOL Common Stock held by
TWX.

“Agreement” means this Separation and Distribution Agreement, including the
Schedules hereto,

“Ancillary Agreements” means the Transition Services Agreement, TMA, EMA,
IPA, Assignment and Assumption Agreement and any other instriuments, assignments,
documents and agreements executed in connection with the implementation of the transactions
contemplated by this Agreement. ‘

“AOL _Actions and Investigations™ means the “Actions and Investigations™
referred fo in the Release and Agreement between TWX and various insurance companies, dated
as of January 31, 2006.

“AQL Assets” means all of the Assets held by AOL LLC diveetly (inchuding, for
the avoidance of doubt, all capital stock of any Person held by AQL LLC}, but excluding the
TWX Retained Assets and any Assets held by a member of the AOL Groap that are determined
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by the Parties, in good faith, to be primarily related to or used primarily in connection with the
business or operations of a member of the TWX Group.

including the businesses and operations of AOL LLC prior to the Distribution.

“AOL Common Stock™ means the comron stock, $0.01 par value per shave, of

AOL.

*“AOL Conversion™ has the meaning set forth on Schedule L

“AQL Group” means AOL and each of its controlled Affiliates,

“AQL Holdings” has the meaning set forth in the recitals.

“AQL Indemnitees™ has the meaning sct forth in Section 6.03.

“AOL Liabilities” means the Liabilities of the AOL Group, including the AOL
L.LC Liabilities and the Liabilities assumed by or assigned to AOL under this Agresment, but
excluding the TWX Retained Liabilities.

“AQOL LLC Liabilities™ means the Liabilities of AOL LLC, whether at law or in
equity (including any right of contribution), whether arising under any contract or agreement, by
operation of law or otherwise, existing or arising from any acts or events oceusring or failing to
cccur or alleged to have occurred or to have failed to occur or any conditions existing or alieged
to have existed on or prior to the Distribution Date, incloding as a result of or in connection with
this Agreement, the Assignment and Assumption Agreement or any of the transactions ot other
actions to implement the Separation or Distribution, but excluding the TWX Retained Liabilities,

“ADL LLC Name Change™ has the meaning set forth on Schedule L

“AQL Online Transfer” has the meaning set forth on Schedule 1.

“Asset Distribution™ has the meaning set forth on Schedule §

“Assets™ means all assets, properties and rights (including goodwill), other than
any relating to Taxes, wherever located (including in the possession of vendors or other
third-parties or elsewhere), whether real, personal or mixed, tangible or intangible, or accrued or
contingent, v each case whether or not recorded or reflected or required to be recorded or
reflected on the books and records or financial statements of any Person, including the following:

(@) all accounting and other books, records and files, whether in paper,
microfiim, microfiche, computer tape or dise, magnetic tape or any other form;

(b) all apparatus, computers and other electronic data processing equipment,
fixtures, machinery, furniture, office and other equipment, inchiding hardware systems, circuils

PATENT
REEL: 031033 FRAME: 0365



and other computer and telecommunication assets and equipment, automobiles, trucks, aireraft,
rolling stock, vessels, motor vehicles and other transporiation equipment, special and general
nols, test devices, prototypes and models and other tangible personal property;

{c} all inventories of materials, parts, raw maierials, supplies, work~in-process
and finished goods and products;

(d) all interests in real property of whatever nature, including easements,
whether as owner, mortgagee ot holder of a Security Interest in real property, lessor, sublessor,
lessee, sublessee or otherwise;

(o) all interests in any capital stock or other equity interests of any Subsidiary or
any other Person; all bonds, notes, debentures or other securities issued by any Subsidiary or any
other Person; all loans, advances or other extensions of eredit or capital contributions to any
Subsidiary or any other Person; all other investments in securities of any Person; and all rights as
a partner, joint venturer or participant;

(f)y all license agreements, leases of personal property, open purchase orders for
raw malerials, supplies, parts or services, uniilied orders for the manufacture and sale of products
and other contracts, agreements or commitments and all rights arising thercunder;

{g) all deposits, letters of credit, performance bonds and other surety bonds;

(h) all written technical information, dats, specifications, research and
development information, engineering drawings, operating and maintenance manuals and
materials and avalyses prepared by consultants and other third-parties;

(I} all United States, state, multinational and foreign intellectual property,
including patents, copyrights, trade names, trademarks, service marks, slogans, togos, trade
dresses and other source indicators and the goodwill of the business symbolized thereby; all
registrations, applications, recordings, disclosues, renewals, continuations, continuations-in-
part, divisions, relssues, reexaminations, foreign counterparts, and other legal protections and
rights related to any of the foregoing; mask works, trade secrets, inventions and other proprietary
information, inclading know-how, processes, formulae, techniques, technical data, designs,
drawings, specifications, customer and supplier lists, pricing and cost information and business
and marketing plans and proposals, discoveries, inventions, Heenses from third-parties granting
the right to use any of the foregoing and all tangible embodiments of the foregoing in whatever
form or medium;

(i) all computer applications, programs, software and other code (in object and
source code form), including operating software, network software, firmware, middleware,
design software, design tools, systems documentation, instructions, ASP, HTML, DHTML,
SHTML and XML files, cgi and other scripts, APIs, web widgets, algorithms, models,
methodologies, files, documentation related to any of the foregoing and all tangible embodiments
of the foregoing in whatever form or medium;

(k) all Internet URLs and domain names;

R EEEAGH]
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() all websites, databases, content, text, graphics, images, audio, video, data
and other copyrightable works or other works of authorship including all fraosiations,
adaptations, derivations and combinations thereof;

{m) all cost information, sales and pricing dafa, customer prospeet lists, supphier
records, customer and supplier lists, subscriber, customer and vendor data, cotrespondence and
lists, product literature and other advertising and promational materinds, artwork, design,
development and manufacturing files, vendor and customer drawings, formulations and
specifications, server and tralfic logs, quality records and reports and other books, records,
studies, surveys, reports, plans, business records and documents;

(my all prepaid expenses, trade accounts and other accounts and notes receivable
{whether current or non-current);

{0} all claims or rights against any Person arising from the ownership of any
other Asset, all rights in connection with any bids or offers, all claims, causes in action, lawsuits,
judgments or similar rights, all rights under express or implied warranties, all rights of recovery
and all rights of setoft of any kind and demands of any nature, in cach case whether accrued or
contingent, whether in tort, contract or otherwise and whether arising by way of counterclaim or
otherwise;

{py all rights under insurance policies and all rights in the nature of insurance,
indemnification or contribution;

(g} all licenses (including radio and similar licenses), permits, approvals and
authorizations that have been issued by any Governmental Authority and all pending applications
therefor;

{r) cash or cash equivalents, bank accounts, lock boxes and other deposit
srrangements;

(s) Iinterest rate, currency, commeadity or other swap, coilar, cap or other
hedging or similar agreements or arrangements; and

(t) all goodwill as a going concern and other intangible properties.

“Assignment and Assumption Agreement” means the Assignment and
Assumption Agreement between TWX, AOL and AOL LLC fo be dated as of the date of the
Asset Distribution.

“Cash™ means cash, cash equivalents, bank deposits and marketable securities,
whether denominated in United States doliars or otherwise,

“Code” means the Internal Revenue Code of 1986, as amended.

“Commission” means the Securitics and Exchange Commission.
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“Consents™ means any consents, waivers or approvals from, or notification
requirements to, any Person other than a member of either Group,

“Credit Support Agreement” means the Credit Support Agreement to be entered
into between TWX and AOL prior to the Distribution Date.

“Credit Support Instruments™ has the meaning set forth in Section 3.01(a}.

Holders of all the outstanding shares of AQL Common Stock owned by TWX on the
Distribution Date,

“Distribution Date™ means the date, determined by TWX in accordance with
Section 5.03, on which the Distribution ocours.

“PLLC Act” has the meaning set forth on Schedule L

“EMA” means the Employee Matters Agreement dated as of the date of this
Agreement by and among TWX, AOL and AOL LLC,

“Hscrow Account” means the account established by the Escrow Agreement
between TWX and Deutsche Bank Trust Company Americas, dated as of December 21, 2003,

“Bxchange Agl” means the Secorities Exchange Act of 1934, as amended,
together with the miles and reguiations promuigated thereunder,

“First AQL L1LC Distribution™ has the meaning set forth on Schedute 1

“Form_ 10" means the registration statement on Form [0 filed by AOL with the
Comumission to effect the registration of AOL Conimeon Stock pursuant to the Exchange Act in
connection with the Distribution, as such registration statement may be amended or
supplemented from time to time.

“Google Buyout” has the meaning set forth in the recitals.

“Governmental Approvals” means any notices, reports or other filings to be given
to or made with, or any Consents, registrations, approvals, perniits or authorizations to be
obtained from, any Governmental Authority,
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“Covernmental Authority” meang any Federal, state, local, foreign or
international court, government, department, commission, board, bureau, ageocy, official o
other legistative, judicial, regulatory, administrative or governmental authority,

“Groyp™ means either the TWX Groap or the AOL Group, as the context requires,
]

“Indemnilving Party™ has the meaning set forth in Section 6.03(a).

“lademnity Payment”™ has the meaning set forth in Section 6.05(a).

“Information” means information, whether or not patentable or copyrightable, in
written, oral, electronic or other tangible or intangible forms, stored in any medium, meluding
studies, reports, records, books, contracts, instruments, surveys, discoveries, ideas, concepts,
know-how, techniques, designs, specifications, drawings, blueprints, diagrams, models,
prototypes, samples, flow charts, data, computer data, disks, diskettes, tapes, computer programs
or other software, marketing plags, customer names, communications by or to attorneys
{including attorney-client privileged communications}, memos and other materials prepared by
attorneys or under their direction (including attorney work product) and other technical,
financial, employee or business information or data.

“Information Statemeni” means the Information Statement to be sent 1o each
holder of TWX Common Stock in connection with the Distribution, as such Information
Statement may be amended from time to time.

“Insurance Proceeds™ means those monegys:

(a) received by an insured (or its successor-in-interest) from an insurance carrier;

{b) paid by an insurance carrier on behalf of the insvred (or ils successor~-in-
interest); or

(&} received (including by way of set-off) fram any third-party in the nature of
msurance, contribution or indemnification in respect of any Liability;

in any such case net of any applicable premionm adjustments (including reserves
and retrospectively rated premium adjustients) and net of any costs or expenses incurred in the
colfection thereof.

“Intended Tax Treatment™ has the meaning ascribed thereto in the TMA.

“Intercompany Accounts” has the meaning set forth in Section 2.03(a).

“Internal Distribution™ has the meaning set forth on Schedule L

“Internal Transactions” means the TWA Conversion, the Existing AOL Inc.
Name Change, the AOL Conversion, the Asset Distribution, the AOL Online Transfer, the First
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AOL LLC Distribution, the Second AOL LLC Distribution, the AQL LLC Name Change, the
{nternal Distribution, the Payables Transactions and the Recapitalization, cach as described on
Schedule 1.

“IPA” means the Intellectual Property Cross-License Agresment dated as of the
date of this Agreement by and between TWX and AOL.

“Law” means any statute, faw, regulation, ordinance, rule, judgment, rule of
conumon law, order, decres, government approval, conceasion, grant, franchise, license,
agreement, divective, guideline, policy, requirement or other governmental restriction or any
similar form of decision of, or determination by, or any interpretation or administration of any of
the foregoing by, any Governmental Authority, whether now or hercinafter in effect and, in each
case, ag amended.

“Liabilities™ means any aml all clains, debis, demands, actions, causes of action,
suits, damages, obligations, accreals, accounts payable, reckonings, bonds, indemnities and
similar obligations, agreements, promises, guarantees, make whole agreements and similar
obligations, and other liabilities and requirements, including all contractual obligations, whether
absolute or contingent, matured or unmatured, liquidated or anliquidated, accrued or unaccrued,
known or unkonown, whenever arising, and including those arising under any law, rule,
regulation, Action, threatened or contemplated Action, order or consent decree of any
Governmental Authority or any award of any arbitrator or mediator of any kind, and those
arising under any contract, commitinent or undertaking, including those arising under this
Agreement, in each case, whether or not recorded or reflected or required to be recorded or
reflected on the books and records or financial statements of any Person. For the aveidance of
doubt, Liabilities (1) shall inclode attorneys’ fees, the costs and expenses of all assessments,
judgments, settfements and compromises, and any and all other costs and expenses whatsoever
reasonably incurred in connection with anything contemplated by the preceding sentence and (1f)
shall not include liabilitics or requirements related to Taxes.

“NYSE™ means the New York Stock Exchange.

¥

ies” shall mean both parties hereto.

“Pavables Transactions™ means the intercompany payables transactions set torth
or Schedule IV to be settled prior to or as of the close of business on the business day
immediately prior to the Distribution Date.

“Person™ means an individual, a general or limited partnership, a corporation, a
trust, a joint venture, an unincorporated organization, a limited Hability company, any other
entity and any Governmental Authority,

“Pre-Separation Claims-Based Insurance Claim™ means any claim made against
the AOL Group or TWX Group and reported to the applicable insurer(s) on or prior 1o the
Distribution Date in respect of a Liability occurring on or prior to the Distribution Date under a
“claims-made-based” insurance policy of any member of the TWX Group in effect on or prior to
the Distribution Date.
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“Pre-Separation Insurance Clain” means a Pre-Separation Claims-Based
Insurance Claim or any Action {whether made prior to, on or following the Distribution Date) in
respect of a Liability occurring on or prior to the Distribution Date under an “occurrence-based”
msurance policy of any member of the TWX Group in offect on or prior to the Distribution Date,

“Recapitalization™ has the meaning set forth on Schedule 1.

“Record Date” means the close of business on the date to be determined by the
TWX board of directors as the record date for determining the shares of TWX Common Stock in
respect of which shares of AOL Common Stock will be distributed pursuant to the Disteibution,

“Record Holders™ has the meaning sct forth in Section $.01(h).

“Second AQL LLC Distribution™ has the meaning set forth on Schedule 1,

“Security Interest” means any mortgage, seourity interest, pledge, lien, charge,
claim, option, right to acquire, voting or other restriction, right-of-way, covenant, condition,
easement, encroachment, restriction on transfer or other encumbrance of any nature whatsoever.

“Separation” means (8) the Internal Transactions, (b) any actions to be taken
pursuant to Article I and (¢) any other transfers of Assets and assumptions of Liabilities, in each
case, between a member of one Group and a member of the other Groap, provided for in this
Agreement or the Assignment and Assumption Agreement.

“Subsidiary” of any Person means any corporation or other organization whether
incorporated or unincorporated of which at least & majority of the securities or interests having
by the terms thereof ordinary voting power to elect at least a majority of the board of directors or
ofhers performing similar functions with respect to such corporation or other organization, is
dirgctly or indirectly owned or controlled by such Parson or by any oae or more of its
Subsidiaries, or by such Person and one or more of its Subsidiaries; provided, however that (i) no
Person that is not directly or indirectly wholly owned by any other Person shall be ¢ Subsudiary
of such other Person unless such other Person controls, or has the right, power or ability to
control, that Person and (i1} AQL and its Subsidiaries {including AQL LLC) shall not be
considered Subsidiaries of TWX prior to the Distribution.

“Taxes™ has the meaning set forth in the TMA.

“Third-Party Claim” means any assertion by a Person (including any
Governmental Authority) who is not a member of the TWX Group or the AOL Group of any
clabm, or the commencement by any such Person of any Action, agaiust any member of the TWX
Group or the AQL Group.

“Third-Party Proceeds™ has the meaning set forth in Section 6.05(a).

“TMA” means the Second Tax Matters Agrecment dated as of the date of this
Agreement by and between TWX and AQL.
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“Transition Services Agreement” means the Transition Services Agreement dated
as of the date of this Agreement between TWX and AOL.

“Transactions” means the Internal Transactions and the Distribution.
“TWA” has the meaning set forth in the recitals.

“TWA Conversion” has the meaning set forth on Schedule 1.

“TWA LLC™ has the meaning set forth in the recilals,
TR A — A el

“TW Coverage Amount’™ hag the meaning set forth in Section 6.04.

“TWX Business” means (a) the businesses and operations of the TWX Growp and
{b) except as otherwise expressly provided herein, any terminated, divested or discontinued
businesses or operations of the TWX Group (other than the businesses and operations to be
divested by the TWX Group pursuant to this Agreement); provided, however, that the TWX
Business shall not include the businesses and operations, or any discontinued businesses and
operations, of AOL LLC prior to the Distribution.

“TWX Credit Support Instruments” has the meaning set forth in Section 3.01().

“TWX Common Stock™ means the common stock, $0.01 par valoe per share, of

TWX.

“TWX Disclosure Sections” means all information set forth in or omitted from the
Form 10 or Information Statement to the extent refating to (@) the TWX Group, (b) the TWX
Liabilities, {¢) the TWX Retained Assets or (d) the substantive disclosure set forth in the Form
10 relating to (1) TWX's repurchase of Google's interest in AQL, inclading the section entitled
SAOL-Google Alfiance” within the “Recent Developments” section, (1) TWXCs board of
directors” consideration of the Separation and the Transactions, including the section entitled
“Reasons for the Spin~Off" and (iii) the description relating to the solicitation of consents from
the holders of certain outstanding public debt of TWX or its subsidiaries guaranteed by AOL
LLC.

“TWX Equity Award Payable™ has the meaning ascribed thereto in the EMA,

“TWX Group” means TWX and each of its controlled Affiliates,

“TWX Indemnitces” has the meaning set forth in Section 6.02.

“TWX Liabilities” means the Liabilities of the TWX Group, including the TWX
Retained Liabilities and the Liabilities assumed by or assigned to the TWX Group pursuant to
this Agreement, but excluding the AOL LLC Liabilities.
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“TWX Retained Assets™ means the Assets to be retaiued by TWX, as Hsted in

Schedule 11,

“TWX Retained Liabilities” means the Liabilities to be retained by TWX, as
fisted in Schedule 111.

ARTICLE I

The Separation

SECTION 2.01. Transfer of Assets and Assumption of Liabilities, (3) Prior to
the Distribation, the Parties shall cause the Internal Transactions to be completed.

(b} Inthe event that it is discovered after the Distribution that there was an
omission of the transfer or conveyance by one Party {or any other member of its Group) to, and
the acceptance or assumption by, the other Party (or any other member of #ts Group} of any Asset
or Liability that, had the Parties given specific consideration to such Asset or Liability prior to
the Distribution, would have otherwise been so transferred or conveyed pursuant to this
Agreement or the Assignment and Assumption Agreement, the Partics shall use reasonable best
efforts to promptly effect such transler or conveyance of such Asset or Liability. Any transfer or
convevance made pursuant to this Section 2.01(b) shall be treated by the Parties for all purposes
as if'it had occurred immediately prior to the Distribution,

(¢} In the event that if is discovered after the Distribution that there was a
transfer or conveyance by one Party (or any other member of its Group) to, and the acceptance or
assumption by, the other Party (or any other member of its Gronp) of any Asset or Liability that
was intended to be retained by the transferring or conveying Party pursuant to this Agreement or
the Assignment snd Assumption Agreement, the Parties shall use reasonable best efforts to
promptly transter or convey such Asset or Liabdity back to the transferring or conveying Party.
Any transfer or conveyance made pursuant to this Section 2.01{c} shall be treated by the Parties
for all purposes as if such Asset or Liability had never been originally wransferred or conveyed.

{d) To the extent that any transfer or convevance of any Asset or acceptance or
assumption of any Liability required by this Agreement or the Assignment and Assumption
Agreement to be so transferred, conveyed, accepted or assumed shall not have been conmpleted
prior to the Distribution, the Parties shall use reasonable best efforts to effect such transfer,
conveyance, acceptance or assumption as promptly following the Distribution as shall be
practicable. Nothing in this Agreement shall be deemed to require the trausfer or conveyance of
any Assets or the acceptance or assumption of any Liabilities which by their terms or operation
of law cannot be so transferred, conveyed, accepted or assumed; provided, however, that the
Parties shall use reasonable best efforts to obtain any necessary Consents for the transfer,
conveyance, acceptance or assumption (as applicable} of alt Assets and Liabilities required by
this Agreement or the Assignment and Assumption Agreement to be so transferred, conveyed,
accepted or assumed. In the event that any such transfer, conveyance, acceptance or assumption
{as applicable) has not been completed effective as of and after the Distribution, the Party
retaining such Asset or Liability shall thereafter hold such Asset for the use and benefit of the
Party entitled thereto (at the expense of the Party entitled thereto) and retain such Liabiity for
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the account, and at the expense, of the Party by whom snch Liability should have been assumed
or accepted pursuant to this Agreement or the Assignment and Assumplion Agreement, and lake
such other action as may be reasonably requested by the Party to which such Asset should have
heen transferred or conveyed, or by whon such Liability should have been assumed or accepted,
as the case may be, in order fo place such Parly, insofar as reasonably possible, in the same
pasition as would have existed had such Asset or Liability been transferred, conveyed, aceepted
or assumed (as applicable) as contemplated by this Agreement or the Assignment and
Assumption Agreement, As and when any such Asset or Liability becomes transferable, the
Parties shall use reasonable best efforts to promptly effect such transfer, conveyance, acceptance
or assumption (as applicable). Any transfer, conveyance, acceptance of assumption made
pursuant o this Section 2.01{d) shall be treated by the Parties for all purposes as if it had
occurred immediately prior 1o the Distribution.

{¢) After the First AOL LLC Distribution and until the Distribution, TWX shall
canse AOL LLC not to engage in any business or conduct any sctivities anrelated to the
Separation or the Distribution, and during such period TWX shall not, and shall cause TWA
LLC not to, take any affirmative action to change or remove any officers or divectors of AOL
LLC, in each case unless AOL consents (such counsent not to be unreasonably withheld).

SECTION 2.02. Certain Matters Governed Exclusively by Ancillary Agreements.
Each of TWX and AOL agrees on behalf of itself and its Subsidiaries that, except as explicitly
provided in this Agreement or any Ancillary Agreement, {i} the TMA shall exchusively govern
all matters relating 1o Taxes between such parties, (i} the EMA shall exclusively govern the
allocation of Assets and Liabilities related to employee and employee benefits-related matters
{except for those matters involving the Payables Transactions which are governed by Schedule
IV hereto), including the existing equity plans with respect o employees and former employees
of members of both the TWX Group and the AOL Group, {iii) the Transition Services
Agreement shall exclusively govern all matters refating to the provision of certain services
identified therein to be provided hy each Party to the other on a transitional basis following the
Distribution, and (iv) the IPA shall exclasively govern all maiters relating to the mutual ficensing
of certain intellectnal property identified therein between members of the TWX Group and the
AOL Group.

SECTION 2.03. Termination of Agreements. (a) Except as set forth in
Section 2.03(h) or as otherwise provided by the steps constituting the Internal Transactions, in
furtherance of the releases and other provisions of Section 6.01, sffective as of the Bistribution,
AOL and each other member of the AOL Group, on the one hand, and TWX and cach other
member of the TWX Group, on the other hand, hereby terminate any and all agreements,
arrangements, commitments and understandings, oral or written, including all intercompany
accounts payable or accounts receivable (“Intercompany Accounis™), between such partics and in
effect or accrued as of the Distribution. No such terminated Intercompany Account, agreement,
arrangement, commitment or understanding (including any provision thereof that purports to
survive termination) shall be of any further force or effect after the Distribution Daie. Each
Party shall, at the reasonable request of the other Party, take, or cause to be taken, such other
actions as may be necessary to effect the foregoing.
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{b)} The provisions of Section 2.03{a} shall not apply to any of the following
agreements, arrangements, commitments, understandings or Intercompany Accounts (or to any
of the provisions thereol): (i) this Agreement and the Ancillary Agreements (and each other
agreement, arrangement, commument, understanding or Intercompany Account expressly
contemplated by this Agreement or any Ancillary Agreement 1o b entered into by either Party or
any other member of its Group), (i) any existing written agreements, arrangements,
commitments or understandings to provide services hetween a member of the AOL Group, on
the one hand, and a member of the TWX Group, on the other hand, that have been entered into in
the ordinary course of business on an arm’s-leagth basis, including outstanding operational
itercompany trade receivables or payables incurred on such basis but excluding Qualified
Intercompany Accounts and (itl) any other agreements, arrangements, commitments,
understandings or Intercompany Accounts that this Agreement or any Anciliary Agreement
expressly contemplates will survive the Distribution Date,

SECTION 2.04. Disclaimer of Representations and Warranties. Each of TWX {on
behalf of itself and each other member of the TWX Group) and AOL {on behall of itself and
each other member of the AOL Group) understands and agrees that, except as expressly set forth
herein, no Party to this Agreement or any other agreement or document contemplated by this
Agreement is representing or warranting in any way as to any Assets, businesses or Liabifities
transferred or assumed as contemplated hereby or thereby, as to any consents or approvals
required in connection therewith, as to the value or freedom from any Security Interests of, or
any other matter concerning, any Assets of such Party, or as to the absence of any defenses or
right of setoff or freedom from counterclaim with respect to any claim or other Asset, including
any accounts receivable, of any such Party, or as to the legal sufficiency of any assignment,
document or instrument delivered hereunder to convey title to any Asset or thing of vahie upon
the execution, delivery and filing hereof or thereof. Except as may exprossly be set forth herein,
any such Assets are being transferred on an ¥as is,” “where 18" basis and the respective
transferees shall bear the economic and legal risks that {a} any conveyance shalf prove to be
mnsufficient to vest in the transferee good and marketable title, free and clear of any Security
Interest, and (b} any necessary Governmental Approvals or other Consents are not oblained or
that any requirements of laws or judgments are not complied with,

ARTICLE HI

Credit Facilities

SECTION 3.01. Replacement of Credit Support. {83 AQOL shall use reasonable
best efforts to arrange, at its sole cost and expense and effective as early as possible prior to the
Distribution Date, the replacement of all guarantees, covenants, indemuitics, surety bonds, letters
of credit or similar assurances or credit support (“Credit Support Instroments™) provided by or
throagh TWX or any other member of the TWX Group for the benefit of AOL or any other
member of the AOL Group {(“TWX Credit Support Instruments™) with alternate arrangements
that do not require any credit support from TWX or any other member of the TWX Grosp, and
shall use reasonable best efforts to obtain from the beneficiaries of such Credit Support
Instruments written releases (which in the case of a letter of eredit or bank guarantee would be
effective upon surrender of the original TWX Credit Support Instrument to the originating bank
and such bank’s confirmation to TWX of cancelation thereof) indicating that TWX or such other
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member of the TWX Group will, effective upon the consummation of the Distribution, have no
Hability with respect to such Credit Support Instraments, in cach case reasonably satisfactory to
TWX; provided, however, that in the event that AQL shall not have obtained alt such releases on
ov pricw to the Distribution Date, the terms of the Credit Support Agreement shall govern all such
unreleased TWX Credit Support Instruments.

() TWX shall use reasonable best efforts to arrange, at its sole cost and
expense and effective on o prior to the Distribution Date, the replacement of ali Credit Support
Inatruments provided by AOL or any other member of the AQL Group for the benefit of TWX or
any other member of the TWX Group with alternate arrangements that do not require any credit
support [rom AOL or sy other member of the AOL Group, and shall use reasonable best efforts
o obtain from the beneficiaries of such Credit Support Instruments written releases indicating
that AOL or such other member of the AOL Group will, effective apon the consumumation of the
Dhstribution, have no liability with respect to such Credit Support Instruments, in cach case
reasonably satisfactory to AOL; provided, however, that in the event that TWX shall not have
abtained all such releases on or prior to the Distribution Date, TWX shall provide AOL with
fotters of credit or guarantees, it cach case issuved by a bank reasonably acceptable to AQL,
against losses arising from all such Credit Support Instrumments, or if AOL agrees in writing, cash
collateralize the full amount of any outstanding Credit Support Instrument with respect to which
such release has not been obtained.

{¢) TWX and AOL shall provide each other with written notice of alf Credit
Suppert Instruments a reasonable period prior to the Distribution.

ARTICLE LY

Actions Pending the Distribution

SECTHON 4.01. Actions Prior to the Distribution. (2) Subject to the conditions
specified in Section 4.02 and subject to Section 5.03, TWX and AOL shall use reasonable best
efforts to consummate the Distribution. Such actions shall include those specitied in this
Section 4.01.

(b} Prior to the Distribution, TWX shall mail the Information Statement to the
holders of TWX Common Stock as of the Record Date.

{¢) AOL shall prepare, file with the Commission and use its reasonable best
etforls to canse to become effective any registration statements or amendments thereto required
to etfect the establishment of, or amendments to, any employee benefit and other plans necessary
or appropriate in connection with the transactions contemplated by this Agreement or any of the
Ancillary Agreements.

(d) TWX and AOL shall take all such action as may be necessary or appropriate

under the securities or blue sky laws of the states or cther political subdivisions of the United
States or of other foreign jurisdictions in connection with the Distribution.
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{e} AOL shall prepare and file, and shall use reasonable best efforts to have
approved prior to the Distribution, an application for the Hsting of the AOL Common Stock to ba
distributed in the Distribution on the NYSE, subject to official notice of distribution.

() Prior to the Distribution, the existing directors of AOL shall duly elect the
individuals listed as members of the AQL board of diveciors in the Information Statement, and
such individuals shall be the members of the AOL board of dircctors effective as of immediately
of the NYSE ov any other national securities exchange, s applicable, one independent director
shall be appointed by the existing board of directors of AOL and begin his or her term prior to
the Distribution and shall serve on AQL’s audit and finance committes.

{g) Prior to the Distribution, TWX shail deliver or cause to be delivered (o AOL
resignations, ettective as of immediately after the Distribution, of each individual who will be an
gmployee of any member of the TWX Group after the Distribution and who is an officer or
director of any member of the AGL Group immediately prioe to the Distribution.

(h) Immediately prior to the Distribution, the Amended and Restated Certificate
of Incorporation and By-laws of AOL, cach in substantially the form filed as an exhibit to the
Form 10, shall be in effect.

(i3 Prior to the Distribution, AOL shall make capital and other expenditures and
operate s cash management, accounts payable and receivables collection systems in the
ordinary course consistent with prior practice: provided, however, that AOL may take such
actions as AQL deems appropriate fo cause any excess Cash held by any non-1.S. Subsidiary of
AQL 1o be transterred to AOL or any Subsidiary of AL,

(1 TWX and AQL shall, subject to Section 5.03, take all reasonable steps
necossary and appropriate (0 cause the conditions set forth in Section 4.02 o be satisfied and to
effect the Distribution on the Distribution Date.

SECTHON 4.02, Conditions Precedent to Consummation of the Distribution,
Subject to Section 3.03, as soon as practicable after the date of this Agreement, the Parties shall
use reasonable best efforts to satisfy the following conditions prior to the consummation of the
Distribution. The obligations of the Parties to consummate the Distribution shall be conditioned
on the satisfaction, or waiver by TWX, of the following conditions:

(@) The board of directors of TWX shall have asthorized and approved the
Separation and Distribution and not withdrawn sach anthorization and approval, and shall have
declared the dividend of AOL Common Stock to TWX shareholders,

{b) Each Ancillary Agreement shall bave been executed by cach party thereto,
(¢} The Form [0 shall have been declared effective by the Commission, no stop

order suspending the effectiveness of the Form 10 shall be in effect, and no proceedings for such
purpose shall be pending before or threatened by the Commission.
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{d) The AOL Comumon Stock shail have been accepted for listing on the NYSE
or another national securities exchange approved by TWX, subject to official notice of issuance.

(e} TWX shall have received the written opinton of Cravath, Swaine & Moore
L.LP, which shall remain in foll force and effect, that each of the Transactions will qualify for its
Intended Tax Treatment.

{(f} The Internal Transactions shall have been completed.

(g) No order, injunction or decree issued by any Governmental Authority of
conpetent jurisdiction or other legal restraint or prohibition preventing the consununation of the
Distribution shall be in effect, and no other event outside the control of TWX shalt have occurred
or failed to oceur that prevents the consammation of the Distribution,

{h) No other events or developments shall have occarred prior to the
Distribution that, in the judgment of the board of directors of TWX, would result in the
Distribution having a material adverse effect on TWX or the sharcholders of TWX,

(i) The actions set forth in Sections 4.01{b), (), (g} and {h) shall have been
completed.

{1} AOL shall have delivered to TWX a certificate signed by the Chief Financial
Officer of AOL, dated as of the Distribution Date, certifying that AOL has complied with
Section 4.01(1).

The foregeing conditions are for the sole benefit of TWX and shall not give rise
o or create any duty on the part of TWX or the TWX board of directors to waive or not waive
such conditions or In any way limit the right of TWX fo terminade this Agreement as set forth in
Article X or alter the consequences of any such termination from those specified in such Arsticle.
Any determination made by the TWX board of directors prior to the Distribution concerning the
satisfaction or walver of any or all of the conditions set forth in this Section 4.02 shall be
conclusive,

ARTICLE V

The Disiribwtion

SECTION 5.01. The Distribution. {a)} AOL shall cooperate with TWX 10
accomplish the Distribution aund shall, at the divection of TWX, ase its reasonable best efforis to
promptly take any and all actions necessavy or desirable to effeet the Distribution. TWX shall
select any investment bank or manager in connection with the Distribution, as well as any
financial printer, distribution agent and financial, legal, accounting and other advisors for TWX.
TWX or AQL, as the case may be, will provide, or cause the applicable member of its Group to
provide, to the Agent all share certificates and any information required in order to complete the
Distribution,

(b)Y Subject to the terms and conditions set forth in this Agreement, (i) on or
prior to the Distribution Date, for the benefit of and distribution to the holders of TWX Common

36737531

PATENT
REEL: 031033 FRAME: 0378



Stock (other than shares of restricted stock issued pursuant to TWX equity plans) as of the
Record Date (“Record Holders™), TWX will deliver to the Agent all of the issued and
cutstanding shares of AOL Common Stock then owned by TWX or any other member of the
TWX Group and book~entry authorizations [or such shares and {31} on the Distribution Date,
TWX shall instruct the Agent to distribute, by means of 8 pro rata dividend, to each Record
Holder (or such Record Holder’s bank or brokerage firm on such Record Holder’s behalf)
electronically, by direct registration in book-eniry form, the number of shares of AOL Conunon
Stock to which such Record Holder is entitled based on a distribution ratio to be determined by
TWX in itz sole discretion. The Distribution shall be effective at 11:59 pan. New York City time
on the Distribution Date. On or as soon as practicably afler the Distribution Date, the Agent will
matl an account staterment indicating the mumber of shares of AQL Common Stock that have
been registered in book-entry form in the name of cach Record Holder,

SECTION 5.02. Fractional Shares. The Agent and TWX shall, as soon as
practicable after the Distribution Dhate, (a) determine the number of whole shares and fractional
shares off AOL Connnon Stock aflocable to each Record Holder, (b} aggregate all such fractional
shares into whole shares and sell the whole shares obtatned thereby in open market transactions
at then prevailing trading prices on behalf of holders whe would otherwise be entitled to
fractional share interests and (c) distribute to each such holder, or for the benefit of each
beneficial owner, such holder’s or owner’s vatable share of the net proceeds of such sale, based
upon the average gross selling price per share of AOL Common Stock after making appropriate
deductions for any amount required to be withheld under applicable Tax Law and Icss any
hrokers’ charges, commissions or transfer Taxes. The Agent, in its sole discretion, will determine
the timing and method ol selling such fractional shares, the selling price of such fractional shares
and the broker-dealer to which such fractional shares will be sold; provided, however, that the
designated broker-dealer is not an Affiliate of TWX cr AOL, Neither TWX nor AOL will pay
any interest on the proceeds from the sale of fractional shaves.

SECTION 5.03. Sole Discretion of TWX, TWX shall, in its sole and absolute
discretion, determine the Record Date, the Distribution Daie and all terms of the Distribution,
including the form, structure and terms of any transactions and/or offerings to effect the
Distribution and the timing of and conditions to the consammation thereof, In addition and
notwithstanding anything to the contrary set forth below, TWX may at any time and from time to
time until the Distribution decide to abandon the Distribution or modify or change the terms of
the Distribution, including by accelerating or delaying the tuming ol the consummation of ali or
part of the Distribution.

ARTICLE VI

Mutual Releases; Indemnification

SECTION 6.01. Release of Pre-Distribution Clatms. {#) Except as provided in
Section 6.01(c) or elsewhere in this Agreement or the Anciliary Agreements, effective as of the
Distribution, AOL does hereby, for itself and each other merber of the AOL Group, their
respective Affiliates, suceessors and assigns, and all Persons whe at any time on or prior to the
Distribution Date have been sharcholders, directors, officers, agents or employees of any
member of the AOL Group (in each case, in their respective capacities as such), remise, relcase
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and forever discharge TWX and the other members of the TWX Group, their respective
Affiliates, successors and assigns, and all Persons who at any time on or prior to the Distribution
Date have been shareholders, directors, officers, agents or employees of any member of the
TWX Group (in each case, in their respective capacitics as such), and their respective heirs,
executors, administrators, successors and assigns, from any and all AOL Liabilities whatsoever,
whether at law or in equity (including any right of contribution), whether arising under any
contract or agreement, by operation of law or otherwise, existing or arising from any acts or
events occurring or failing to oceur or alleged to have cccurred or o have failed to occur or any
conditions existing or alleged to have existed on or before the Distribution Date, including in
connection with the transactions and al} other activities to implement the Separation or the
Asticle VI of its Bylaws, as in effoet on the date on which the event or circumslances giving rise
o such indemnification obligation occur,

() Except as provided in Scction 6.01{c) or elsewhere in this Agreement or the
Ancillary Agreements, effective as ol the Distribution, TWX does hereby, for itself and each
other member of the TWX Group, their respective Affiliates, successors and assigns, and all
Persons who at any time on or prior to the Distribution Date have been shareholders, directors,
officers, agents or employees of any member of the TWX Group {in each case, in their respective
capacities as such), remise, release and forever discharge AOL, the other members of the AGL
Group, their respective Affiliates, successors and assigns, and all Persons who at any time on or
prior to the Distribution Date have been sharcholders, directors, officers, agents or employees of
any member of the AOL Group (in each case, in their respective capacities as such), and their
respective heirs, executors, administrators, successors and assigns, from any and all TWX
Lighilities whatsoever, whether at law or in equity {incloding any right of contribution}, whether
arising under any contract or agreement, by operation of faw or otherwise, existing or arising
from any acts or events oecurring or fatling to oceur or alleged fo have occurred or to have failed
to pecur or any conditions existing or alleged to have existed on or before the Distribution Date,
including in connection with the transactions and all other activities to suplement the Separaiion
or the Distribution.

{c)} Nothing contained in Section 6.01¢a) or (b) shall impair any right of any
Person to enforce this Agreament, any Ancillary Agreement or any agresments, arrangements,
commitments or understandings that are specified in Section 2.03(b) not to terminate as of the
Distribution, in each case in accordance with its terms. Nothing contained in Section 6.61(a} or
{b} shall release any Person from:

(£) any Liability provided in or resulting from any agreement among any
members of the TWX Group or the AOL Group that is specified in Section 2.03(h) as not
to terminate as of the Distribution, or any other Liability specified in such Section 2.03(b}
as not to terminate as of the Distribution:

(i1) any Liability, contingent or otherwise, assumed, translerred, assigned
or allocated to the Group of which such Person is a member in accordance with, or any
other Liability of any member of any Group under, this Agreement or any Ancillary
Agreement;
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(i1t} any Liability provided in or resulting from any other agreement or
understanding that is entered into after the Distribution between one Party (and/or a
member of such Party’s Group), on the one hand, and the other Party (andfor a member
of such Party’s Group), on the other hand;

{iv) any Liability that the Parties may bave with respect to indemnification
or confribution pursuant to this Agreement or any Ancillary Agreement for claims
brought against the Partics, the members of their respective Groups or any of their
respective directors, officers, employees or agents, by third Persons, which Liability shall
be governed by the provisions of this Article V1 or, if applicable, the appropriate
provisions of the relevant Ancillary Agreement;

{(v) in the case of AOL, asy AGL LLC Liability; or

{vi} any Ligbility the release of which would result in the release of any
Person not otherwise intended to be released pursuant to this Scction 6.01.

() AOL shall not make, and shall not permit any other member of the AOL

Group to make, any claim or demand, or commence any Action asserting any claim or demand,
including any claim of contribution or any indemnification, against TWX or any other miember
of the TWX Group, or any other Person released porsuant to Section 6.01(w), with respect to any
AOL Liabilities released pursuant to Section 6.01(a). TWX shall not make, and shall not permit
asserling any claim or demand, including any claim of contribution or any indemnification
against AOL or any other member of the AOL Group, or any other Person released pursuant to
Section 6.01(h), with respect to any TWX Liabilities released pursuant to Section 6.01¢h).

{c} Itis the intent of cach of TWX and AOL, by virtue of the provisions of this
Section 6.01, to provide for a full and complete release and discharge of all Liabilities existing or
arising from all acts and events occurring or failing to ocour or alleged to have vecurred or to
fiave failed to occur and all conditions existing or alleged to have existed on or before the
Distribution Date, between or among AOL or any other member of the AOL Group, on the one
hand, and TWX or any other member of the TWX Group, on the other hand {(inchuding any
contractual agreements or arrangements existing or alleged to exist between or among any such
members on or before the Distribution Date), except as set forth in Section 6.01{¢) or elsewhere
in this Agreement. At any time, at the request of the other Party, each Party shall cause each
member of its respective Group to execute and deliver releases retlecting the provisions hereof,

SECTION 6.02. Indemuification by AOQL. Subject to Section 6.05 and the
exception in Section 6.02(d), AOL shall indemnily, defend and hold harmless TWX, each other
member of the TWX Group and each of their respective former and current directors, officers
and employees, and each of the heirs, executors, successors and assigns of any of the foregoing
{collectively, the “TWX Indemnitees™), from and against any and all Liabilities of the TWX
indemnitees relating to, arising out of or resulting from any of the following dems {without
duplication):
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(a) the AQL Business, including the failure of AOL or any other member of the
AOL Group or any other Person o pay, perform or otherwise promptly discharge any Liability
relating to or arising out of or resuliing from the AOL Business in accordance with its terms,
whether prior to or after the Distribution {(but not including the TWX Retained Assets and TWX
Retained Liabilities);

{b} the AOL Liabilities;

{c) any breach by AQL or any other member of the AOL Group of this
Agreament; and

{d) any untrue statement or alleged untrue statement of & material fact or
omission or alleged omission 1o state g material [act reguired o be stated therein or necessary to
make the statements therein not misleading, with respect to all information contained in, or
mncorporated by reference into, the Form 10 and any other documents filed with the Commission
tn connection with the Transactions or as contemplated by this Agreement, other than with
respect to the TWX Disclosure Sections.

SECTION 6.03. Indemnification by TWX, Subiject to Section 6.05, TWX shalil
indemnify, defend and hold harmless AQL, sach other member of the AOL Group and each of
their respective former and current directors, officers and employees, and each of the heirs,
executors, successors and assigns of any of the foregoing (collectively, the “AOL Indemnitees™,
from and against any and all Liabilities of the AOL Indemnitees relating to, arising out of or
resulting from any of the following items (without duplication):

(a) the TWX Business, inchiding the faiture of TWX or any other member of
the TWX Group or any other Person to pay, perform or atherwise promptly discharge any
Liability rciating to, arising out of or resulting from the TWX Business in accordance with its
terms, whether prior to or after the Distribution;

(b} the TWX Retained Assets;
{¢) the TWX Liabilities;

{d) any breach by TWX or any other member of the TWX Group of this
Agreement; and

(e) the waiver by TWX of any conditions in Section 4.02.

SECTION 6.04. Indemnification of AOL Directors, Officers and Esplovees.
AOL LLC will retain as TWX Retained Liabilities any obligation to indemuify or advance tunds,
consistent with Delaware law, to any person who is or was a director, officer or employee of the
AQOL Group {“Covered Emplovees”™) for liabilities arising out of the ADL Actions and
Investigations. Notwithstanding the foregoeing, AOL LLC and TWX shall not be required to
make indemnification payments or advance funds to the Covered Employees in excess of {i) the
amount of funds in the Eserow Account as of the Disiribution, less {ii} any funds distributed
from the Escrow Account afier the Distribution Date to individuals who arc not Covered
Employees (such difference, the “TW Coverage Amount™. AOL shall indemnify, defend and
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hold harmless TWX from any obligation to indemnify or advance funds to any person who is or
was a director, officer or employee of the AOL Group for liabilities arising out of the AOL
Actions and Investigations in excess of the TW Coverage Amount.  AOL LLC will retain as
TWX Retained Assets the agreements entered into by AOL LLC with Covered Employees with
respect to the obligation of such Covered Employees o repay amounts advanced on their behatf
i indemnitication is not approved by the AOL LLC Board of Managers.

Third-Party Proceeds. (@) The Parties intend that any 1.iability subject to indemnification or
reimbursement parsuant to this Agreement will be net of {1} Insurance Proceeds that actually
reduce the amount of, or are paid to the applicable Indemniice in respect of, such Liability or (if)
other amounis recovered from any third-party that actually reduce the amount of, or are paid to
the applicable Indemnitee in respect of, such Liability ("Third-Party Proceeds™. Accordingly,
the amount that either Party {an “Indemnifving Party™) is required to pay to any Person entitled
1 indenmification or reimbursement pursoant fo this Agreement (an “Indemuailee™) will be
recuced by any Insurance Proceeds or Third-Party Proceeds thereicotore aclually recovered by or
on behalf of the Indemnitee from a third-party in respect of the related Liability. 1fan
Indemnitee receives a payment required by this Agreament from an Indemnifying Party in
respect of any Liability (an “Indemnity Paviment™) and subsequently receives Insurance Proceeds
or Third-Party Proceeds in respect of such Liability, then the Indemnitee will pay to the
Indemnifying Party an amount equal to the excess of the Indemnity Payment received over the
amount of the Indemnity Payment that would have been due if such Insurance Proceeds or
Third-Party Proceeds had been received, realized or recovered before the Indemnity Payment
was made,

{b) An insurer that would otherwise be obligated to pay any claim shall not be
relieved of the responsibility with respect thereto or have any subrogation rights with respect
therelo by virtue of the indemnification provisions hereof, it being expressly understood and
agreed that no insurer or any other thivd-party shall be entitled to a “wind-1all” {L.¢., a benefil
they would not be entitled to receive in the absence of the indempification provisions) by virtue
of the indemmification provisions hereof, Each member of the TWX Group and AOL Group
shall use reasonable best efforts to seck to collect or recover any Insurance Proceeds and any
Third~Party Proceeds to which such Persoun is entitled in connection with any Liability for which
such Person seeks indemnification pursuant to this Article V1 provided, however, that such
Person’s inability to collect or recover any such Insurance Proceeds or Third-Party Proceeds
shalt not Hmit the Indemnifying Party’s obligations hereunder.

(¢) The ealculation of any Indemmnity Payments required by this Agreement shall

=

be subject to Section 6.04 of the TMA.

Indemnitee shall receive notice or otherwise learn of a Third-Party Claim with respect to which
an Indemnifying Party may be obfigated to provide indemnification to such Indemnitee pursuant
to this Agreement, such Indemnitee shall give such Indemnifying Party written notice thereof as
sonn as reasonably practicable, but no later than 30 days after becoming aware of such
Third-Party Claim. Any such notice shall describe the Third-Party Claim in reasonable detail,
Notwithstanding the foregoing, the failure of any Indemnitee or other Person to give notice as
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provided in this Section 6.06(a) shall not relieve the related Indemnifying Party of its obligations
under this Article VI, except to the extent that such Indemnifving Party is acteally prejudiced by
such fatlure to give notice.

(b} An Indemnifying Party may elect to defend, at such Indemnifyving Party’s
own expense and by such Indemnifving Party's own counsel, any Third-Party Claim. Within
30 days after the receipt of notice from an Indemnitee in sccordance with Section 6.06(a) {(or
sooner, if the pature of such Third-Party Claim so requires), the Indemuifyving Party shall notify
the Indemnitee of its election as to whether the Indemnifying Party will assume responsibility for
defending such Third~-Party Claim. After notice from sn Indemnifying Party to an Indemnitee of
its glection to assume the defense of a Third-Party Claim, such Indemnitee shall have the right to
gmploy separate counsel and to participate in (but not control) the defense, compromise or
settiement thereot, but the fees and expenses of such counsel shall be the expense of such
Indemuaitee, except that the Indemnifying Party shall be liable for the fees and expenses of
counsel emploved by the Indemnitee (1) for any pericd during witch the Indemnifying Party has
not assomed the defense of such Third-Party Claim (other than during any periad in which the
Indemnitee shall have failed to give notice of the Third-Party Claim in accordance with
Section 6.06(a)) or (ii) to the extent that such engagement of counsel is as a result of a conflict of
interest, as reasonably determined by the Indemnitee acting in good faith,

(¢} Ifan Indemnifying Party elects not to assume responsibitity for defending a
Third-Party Claim, or fails to notify an Indemnitee of its election as provided in Section 6.06(h),
such Indemnitee may defend such Third-Party Claim at the cost and expense of the lndemnifying
Party.

{(d) If an Indemnifying Party elects to assume the defense of a Third-Party Claim
in accordance with the terms o this Agresment, the Indemnitec(s) shall, subject to the terms of
this Agreement, cooperste with the Indenmifying Party with respect to the defense of such
Third-Party Claim,

(e} No lndemnifying Party shall consent to entry of any judgment or enter into
any settfement of any Third-Party Claim without the consent of the applicable Indemnitee or
Indemnitees; provided, however, that such Indemnitee(s} shall be required to consent to such
entry of judgroent or to such settlement that the Indemnifying Party may recommend ifthe
Judgment or settfement (1) contains no finding or admission of any viclation of Law or any
violation of the rights of any Person, (ii} involves only monetary relief which the Indenmifying
Party has agreed to pay and (i1} includes a full and unconditional release of the Indemnitee.
Notwithstanding the foregoing. in no event shall an Indemnitee be required o consent to any
entry of judgment or settlement if the effect thereof ks to permit any injunction, declavatory
jndgment, other ovder or other nonmonetary relief 1¢ be entered, directly or indirectly, against
any indemnitee,

{fy Whether or not the Indemnifying Party assumes the defense of a Third-Party
Clatm, no Indemnitee shall admit any liability with respect to, or settle, compromise or
discharge, such Third-Party Claim without the Indemnifving Party’s prior written consent (such
consent not to be unreasonably withheld or delayed).
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SECTION 6.07, Additional Matters, (a} Any claim on account of a Liability that
does not result from a Third-Party Claim shall be asserted by written notice given by the
Indemnitee (o the related Indemnifying Party. Such Indemnifying Party shali have a period of
30 days after the receipt of such notice within which to respond thereto, {f such Indenmifying
Party does not respond within such 30-day period, such Indemnifying Party shall be deemed to
have refused to accept responsibility to make payment, If such Indemnifying Party does not
respond within such 30-day period or rejects such claim in whole or in part, such Indemnitee
shall be free to pursue such remedies as may be avallable 1o such Party as contemplated by this
Agreement,

{b) In the event of payment by or on behalf of any Indemmifying Party to any
Indermnitee in connection with any Thicd-Party Claim, such Indemnifying Party shall be
subrogated to and shall stand in the place of such [ndemunites as to any events or circumstances
in respect of which such Indemnitee may have any right, defonse or claim relating to such
Third-Party Claim against any claimant or plaintiff asserting sach Third-Party Claim or against
awy other Parson. Such lndemnitee shall cooperate with such Indemnifving Party in a reasonable
manner, and at the cost and expense of such Indemnifying Party, in prosecuting any subrogated
right, defense or claim.

{c} In the event of an Action relating to a Liability that has been allocated to an
fndemnifying Party pursuant to the terms of this Agreement or any Ancillary Agreement in
which the Indemuifying Party is not a named defendant, i the Indemnifying Party shall so
request, the Parties shall endeavor to substitute the Indemnifving Party for the named defendant
or add the Indenmifyving Party as an additional named defendant, if at all practicable. 1 such
substitution or addition cannot be achieved for any reason or is not requested, the named
defendant shall allow the Indemnifying Party to manage the Action as set forth in this Sectiog,
the Indemuifying Party shall fully indemnify the named defendamt against all costs of defending
the Action (including court costs, sanctions imposed by a cout, attorneys’ fees, experts, fees and
all uther external expenses), the costs of any judgment or seitlement and the cost of any interest
or penalties relating 1o any jodgment or settlement,

shall be cumdative and, subject to the provisions of Article IX, shall not preclude assertion by
any Indemnitee of any other rights or the seeking of any and alf other remedies against any
Indemnifying Party.

SECTION 6.09. Sorvival of Indemnities. The rights and obligations of cach of
TWX and AOL and their respective Indemnitees under this Article V1 shall survive the sale or
other transfer by any Party or ity Affiliates of any Assets or businesses or the assignment by it of
any Liabilities.

SECTION 6.10. Limitation on Liability, FExcept as may expressly be set forth in
this Agreement, none of TWX, AOL or any other member of either Group shall in any event
have any Liabilily to the other or to any other member of the other’s Group, or to any other TWX
Indemnitee or AOL Indemnitee, as applicable, under this Agreement (i) with respect fo any
niatter to the extent that such Party seeking indemmnification has engaged in any knowing
violation of Law or fraud in conncction therewith or (it} for any indirect, special, pusnitive or

LR R

PATENT
REEL: 031033 FRAME: 0385



consequential damages, whether or not caused by or resulting from negligence or breach of
obligations hereunder and whether or not informed of the possibility of the existence of such
damages; provided, however, that the provisions of this Section 6.16(11) shall not imit an
Indemnifying Party’s indemnification cbligations hereunder with respect 1o any Liability any
indemnitee may have to any third-party not affiliated with any member of the TWX Group or the
AQL Group for any indirect, special, punitive or conseguential damages,

ARTICLE Vi

Access 1o information: Confidentiality

SECTION 7.01. Agreement for Exchange of Information; Archives, (a) Except

Person or Persons in its Group against the other Party or a Person or Persons in its Group, and
subject to Section 7.01(b}, each of TWX and AOL, on hehalf of its respective Group, shall
provide, or canse to be provided, to the other Party, at any time before or after the Distribution,
as soon as reasonably practicable after written request therefor, any Information relating to time
periods on or prior to the Distribution Date in the possession or under the control of such
respective Group, which TWX or AOL, or any member of its respective Group, as applicable,
reasonably needs (1) to comply with reporting, disclosure, filing or other requirements imposed
on TWX or AOL, or any member of its respective Group, as applicable (including under
applicable securities laws), by any nationaf securities exchange or any Governmental Authority
having jurisdiction over TWX or AOL, or any member of ifs respective Group, as applicabie,
{11} for use in any other judicial, regulatory, administrative or other proceeding or in order to
satisfy audit, accounting, regulatory, Litigation or other similar requirements or {iit} to comply
with its obligations under this Agreement or any Ancillary Agreement. The receiving Party shall
use any Information received pursuant to this Section 7.01{a} solely o the extent reasonably
necessary to satisty the applicable obligations or requirements described in clause (1), (i) or (ifi}
of the immediately preceding sentence.

{b} In the event that either TWX or AOL determines that the exchange of any
Information pursuant to Section 7.01(s) could be commercially detrimental, violate any Law or
agreement or waive or jeopardize any attorney-client privilege or attorney work product
protection, such Party shall not be required to provide aceess to or furnish such Information to
the other Party; provided, howeyer, that both TWX and AQL shalt take all commercialty
reasonable measures to permit the compliance with Section 7.01{a) in a manner that avoids any
such harm or consequence. Both TWX aud AOL intend that any provision of access to or the
furnishing of Information pursuant to this Section 7.01 that would otherwise be within the ambit
of any legal privilege shall not operate as waiver of such privilege.

(¢) TWX and AOL ecach agree that it will only process personal data (as detined
by EU Directive 95/46/EC of 24 October 1995) provided to it by the other Group in accordance
with all applicable privacy and data protection law obligations and will implement and maintain
at ail times appropriate technical and organizational measures to protect such personal data
against unauthorized or unlawful processing and accidental foss, destruction, damage, alteration
and disclosure, In addition, each Party agrees to provide reasonable assistance to the other Party
in respect of any obligations under privacy and data protection legislation affecting the
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disclosure of such personal data to the other Party and will not knowingly process such personal
data in such a way to cause the other Party to violate any of s obligations under any applicable
privacy and data protection legislation,

SECTION 7.02. Qwnership of Information. Any Information owned by one
Group that is provided to the requesting Party hereunder shall be deemed to remain the property
of the providing Party. Except as specifically set forth herein, nothing herein shall be construed
as granttng or conferring rights of license or otherwise in any such Information.

SECTION 7.03. Compensation for Providing Information. TWX and AOL shall
reimburse cach other for the reasonable costs, ifany, in complying with a request for Information
pursuant 1o this Article VII Except as may be otherwise specifically provided elsewhere in this
Agreement, such costs shall be computed in accordance with AQLs or TWXs, as applicable,
standard methodology and procedures.

SECTION 7.04, Record Retention. To facilitaie the possible exchange of
Information pursuant to this Article VI and other provisions of this Agreement, each of TWX
and AOL shall use its reasonable best efforts to retain all Information in accordance with its
respective record retention policy as in effect on the date hereofl

SECTION 7.05. Accounting Information, Without limiting the generality of
Section 7.01 but subject to Section 7.01(b}):

(a) Until the end of the first fisl] fiscal vear occwrring after the Distribution Date
fand for a reasonable period of time afterwards as required by Law for TWX to prepare
consolidated financial statements or complete a financial statement audit for any period during
which the financial reselts of the AQOL Group were consoidated with those of TWX), AOL shall
yse its reasonable best efforts to enable TWX to meet ifs timetable for dissemination of its
financial statements and te enable TWXs auditors o timely complete their annual audit and
guarterly reviews of financial staterments. As part of such efforts, o the extent reasonably
necessary for the preparation of financial statements or completing an andit or review of
financial statements or an audit of internal controt over financial reporting, (7)) AOL shall
authorize and divect its avditors (o make available o TWX 5 auditors, within a reasonable time
prior to the date of TWXs auditors” opinion or review report, both {x) the personnel who
performed or will perform the annual audits and quarterly reviews of AGL and (y) work papers
refated to such annual audits and quarterly reviews, to enable TWX's auditors to perform any
procedures they consider reasonably necessary to take responsibility for the work of AOL’s
auditors as it relates to TWX s auditors’ opinion or report and (11) until all governmental andits
are complete, AOL shall provide reasonable access during normal business hours for TWX's
internal auditors, counsel and other designated representatives to (xX) the premises of AOL and its
Subsidiarics and all ITnformation (and duplicating rights) within the knowledge, possession or
control of AOQL and its Subsidiaries and {¥) the officers and emplovees of ADL and iis
Subsidiaries, so that TWX may conduct reasonable audits relating to the financial statements
provided by AOL and its Subsidiaries; provided, however, that such access shall not be
unreasonably disruptive to the business and affairs of the AOL Group.

[{373 75803

PATENT
REEL: 031033 FRAME: 0387



{by Until the ond of the first full fiscal year occurring after the Distribution Dale
{and for a reasonable period of time afterwards or as required by Law), TWX shall use its
reasonable best efforts to enable AQL to meet its timetable for dissemination of #s financial
statements and to enable AOL s auditors to timely complete their annual audit and quarterly
reviews of financial staternents, As part of such efforts, to the extent reasonably necessary for
the preparation of financial statements or conipleting an andit or review of financial statements
or an audit of internal control over financial reporting, () TWX shall authorize and direct its
auditors to make available to AOL’s auditors, within a reasonable time prior to the date of
AOL's auditors’ opinion or review report, both (x) the personnel who performed or will perform
the snnual sudits and goarterly reviews of TWX and (v} work papers related to such annoal
audits and quarterly reviews, to enable AOL’s auditors o perform any procedures they consider
reasonably necessary o take responsibifity for the work of TWX s auditors as it relates to AOL s
audifors” opinion or report and (i1} antit all governmaental audits are complete, TWX shall
pravide reasonable access during normal business hours for AOL s internal auditors, counsel and
other designated representatives to (X) the premises of TWX and its Subsidiaries and all
information (and duplicating rights) within the knowledge, possession ar controf of TWX and its
Suhsidiaries and {y) the officers and employees of TWX and its Subsidiaries, so that AOL may
conduct reasonable audits relating to the finaneial statements provided by TWX and its
Subsidiaries; provided, howeyer, that such access shall not be unreasonably disruptive to the
business and affairs of the TWX Group.

{c) In order to enable the principal executive officer{s) and principal financial
officer(s) {as such terms are defined in the rules and regulations of the Commission) of TWX 1o
make any certifications required of them under Section 302 or 906 of the Sarbanes-Oxley Act of
2002, AQL shall, within a reasonable period of time following a regquest from TWX in
anticipation of filing such reports, cause its principal executive officer(s} and principal financial
offiver(s) to provide TWX with certifications of such officers in support of the certifications of
TWX's principal executive officer(s) and principal financial officer(s) required under Section
302 or 9006 of the Sarbanes-Oxley Act of 2002 with respect to TWX's Quarterly Report on Form
10-Q filed with respect to the fiscal quarter doring which the Distribution Date oceurs {unless
such quarter is the fourth fiscal quarter), cach subseguent fiscal quartor through the third fiscal
quartet of the year in which the Distribution Date cccurs and TWX s Aannal Report on Form
10-K filed with respect to the fiscal year during which the Distribation Date occurs. Such
certifications shali be provided in substantially the same form and manner as such AOL officers
provided prior to the Distribution (reflecting any changes in certifications necessitated by the
Separation, the Distribution or and any other transactions related thereto) or as otherwise agreed
upon between TWX and AOL..

SECTION 7.06. Limitations of Liability, Neither TWX nor AOL shall have any
{.iability to the other Party in the cvent that any Information exchanged or provided pursuant to
this Agreement that is an estimate or forecast, or that is based on an estimate or forecast, is found
1o be inaccurate in the absence of wilful misconduct by the providing Person. Neither TWX nor
AOL shall have any Liability to the other Party if any Information is destroyed after reasonable
best efforts by AOL or TWX, as applicable, to comply with the provisions of Section 7.04.

SECTION 7.07. Preduction of Witnesses; Records; Cooperation. {(a) After the
Distribution Date and ontil the third anniversary thereof, except in the case of an adversarial
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Action or threatened adversarial Action by either TWX or AQL or a Parson or Persons in s
Giroup against the other Party or a Person or Persons in its Group, each of TWX and AOL shall
take all reasonable steps to make available, upon written request, the former, current and foture
directors, officers, emplovees, other persounel and agents of the Persons in its respective Group
{whether as witnesses or otherwise) and any books, records or other documents within its control
or that it otherwise has the ability to make available, to the extent that such Person {giving
consideration to business demands of such directors, officers, emplovess, other persennel and
agents) or books, records or other documents may reasonably be required in connection with any
Action or threatened or contemplated Action (including preparation for such Action) in which
TWX or AOL, as applicable, may from time to time be involved, regardless of whether such
Action is a matter with respect to which indemmnification may be sought hereunder. The
requesting Party shall bear all reasonable out-of-pocket costs and expenses in conneetion
therewith.

(b)Y Without limiting the foregoing, TWX ancd AL shall use their reasonable best
gfforts to cooperate and consult to the extent reasonably necessary with respect to any Actions or
threatened or contemplated Actions, other than an adversarial Action against the other Group.

{¢) The obligation of TWX and AOL to make available former, current and
futare directors, officers, employees and other personnet and agents or provide witnesses and
experts pursuant to this Section 7.07 is intended to be interpreted in a manner so as to facilitate
cooperation and shall include the obligation to make available employees and other officers
without regard to whether such individual or the employer of such individual could assert a
possible business conflict (subject to the exception set forth in the first sentence of
Section 7.07(a)). Without limiting the foregoing, cach of TWX and AOQL agtees that neither i
nor any Person or Persons in its respective Group will 1ake any adverse action against any
employee of its Group based on such employee’s provision of assistance or information to each
ather pursuant to this Section 7.07.

{d) Upon the reasonable request of TWX or AQL, in connection with any Action
contemplated by this Article VI, TWX and AQL will enter inio a motually acceptable common
inferest agreement s0 as to maintain to the extent practicable any apphicable attorney-client
privilege or work product mamunity of any member of either Group.

SECTION 7.08. Confidential Information. {a) Each of TWX and AOL, on
behall of itself and cach Person in its respective Group, shall hold, and cause its respective
directors, officers, employees, agents, accountants, counsel and other advisors and
representatives 1o hold, in strict confidence and not release or disclose, with at least the same
degree of care, but no less than a reasonable degree of care, that it applies to its own confidential
and proprietary information pursuant to policies in effect as of the Distribution Date, alt
Information concerning the other Gronp or its business that is either in its possession {including
Information in its possession prior to the Distribution) or furnished by the other Group or its
respective directors, officers, employees, agents, accountants, counsel and other advisors and
representatives at any time pursuant to this Agreement, and shall not use any such Information
other than for such purposes as shall be expressly permitted hereunder, except, in each case, to
the extent that such Information is (i) in the public domain through no fault of any member of the
TWX Group or the AOL Group, as applicable, or any of its respective directors, officers,
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employees, agents, accountants, counsel and other advisors and representatives, (i) later lawfully
sequived from other sources by any of TWX, AOL or #s respactive Group, employees, divectors
or agents, accountants, counsel and other advisors and representatives, as applicable, which
sources are not themselves bound by a confidentiality obligation to the knowledge of any of
TWX, AOL or Persons in its respective Group, as applicable, (ii1) independently generated
without reforence to any proprietary or confidential Information of the TWX Group or the AOL
Group, as applicable, or (iv) reguired to be disclosed by Law; provided, however, that the Person
required o disclose such Information gives the applicable Person prompt, and to the extent
reasonably practicable, prior notice of such disclosure and an opportunity to contest such
disclosure and shall use commercially reasonable efforts 1o cooperate, at the expense ol the
requesting Person, in secking any reasonable protective arrangements reguested by such Person.
I the event that such appropriate protective order or other remedy is not obtaingd, the Person
that is required to disclose such Information shall furnish, or cause to be furnished, only that
portion of such Information that is legally required to be disclosed and shall take commercially
reasonable steps to ensure that confidential treatment i3 accorded such Information,
Notwithstanding the foregoing, each of TWX and AOL may refease or disclose, or permit o be
released or disclosed, any such Information concerning the other Group (X) to their respective
directors, officers, employees, agents, accountants, counsel and other advisors and
representatives who peed to know such Information (who shall be advised of the obligations
hereunder with respect to such laformation), and (v} to any nationally recognized statistical
rating agency as i reasonably deems necessary, solely for the purpose of obtaining a rating of
sgourities upon normal terms and conditions; provided, however, that the Party whose
Information is being disclosed or released to such rating agency is promptly notified thereof.

{b) Without limiting the foregoing, when any Information concerning the other
Group or its business is no longer necded for the purposes contemplated by this Agresment or
any Ancillary Agreement, each of TWX and AOL will, promptly after request of the other Party,
or summarics based therson) or certify to the other Party, as applicable, that it has destroyed such
information (and used commercially reasonable efforts to destroy all such Information
glectronically preserved or recorded within any computerized data storage device or component
{inciuding auny hard-drive or database)).

SECTION 7.09. AQL LLC Corporate Records. Prior to the Distribation Date,
AQL shall deliver, or cause to be delivered, to TWX original copies of all of AOL LLC's
corporate records; provided, however, that AQL may retain copies of such records and, to the
extent # does not keep copies, shall have the right to request access to such corporate records in
accordance with the provisions ol this Article Vi1

ARTICLE VIU
Insurance
SECTION 8.01. Insurance. (a) Unti and including the Distribution Date, TWX
shall (i) cause the members of the AOL Group and their respective employees, officers and

directors to continue to be covered as insured parties under TWX's policies of insurance in a
manner which is no less favorable than the coverage provided for the TWX Group and (if) pernit
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the members of the AOL Group and their respective employees, officers and directors to submit
claims arising from or relating to facts, circumstances, avents or matters that occurred at or prior
1o the Distribution Date to the extent permitted under such pelicies. With respect to policies
currently procured by AOL for the sole benefit of the AOL Group, AQL shall continue to
maintain such insurance coverage through the Distribution Date in a manner no less favorable
than currently provided. Without limiting any of the rights or obligations of the parties pursuant
ta Section &.01(b), TWX and AOL acknowledge that, as of immediately after the Distribution
Date, TWX intends to take such action as # may deen necessary or desirable to remove the
members of the AOL Group and their respective emplovees, officers and directors as jnsured
parties under any policy of insurance issued to any member of the TWX Group by any insurance
carrier effective immediately following the Distribution Date, and that the AOL Group will not
be entitled following the Distribution Date, absent mutual agresment otherwise, to make any
claims for insurance thereunder to the extent such claims are based upon facts, circumstances,
events or matters occurring after the Distribution Date or to the extent any clatros are made
pursuant to any TWX claims-made policies, No member of the TWX Group shalf be deemed (o
have made any represenfation or warranty as to the avadability of any coverage under any such
insurance policy. Notwithstanding the foregoing, TWX shall, and shall cause the other members
of the TWX Group to, use reasonable best efforts to take such actions as are necessary to cause
all imsurance policies of the TWX Group that immediately prior to the Distribution provide
coverage to or with respect {0 the members of the AOL Group and their respective employees,
officers and directors {0 continue to provide such coverage with respect to acts, omissions and
events occnrring prior to the Distribution in accordance with their terms as if the Distribution had
not occurred; provided, however, that in no event shall TWX be required to extend or maintain
coverage under claims-made policies with respect to any claims first made against a member of
the AOL Group or first reported to the insurer after the Distribution Date.

{b) After the Distribution Date, the members of cach of the TWX Group and the
AQL Group shall have the right to assert Pre-Separation Insurance Claims and the members of
the AQL Group shall have the right o participate with TWX 1o resolve Pre-Separation Insurance
Claims under the applicable TWX insurance policies up to the full exient of the applicable and
available limits of Liahility of such policy. TWX or AQL, as the case may be, shall have
prinwary control over those Pre-Separation Insurance Claims for which the TWX Group or the
AOQOL Group, respectively, bears the underlying loss, subject to the terms and conditions of the
relevant policy of insurance governing such control. If a member of the AOL Group is unable to
assert a Pre-Separation Insurance Claim because it is no longer an “insured” under a TWX
insurance policy, then TWX shall assert such claim in its own name and deliver the Insurance
Proceeds to AOL. Any Insurance Procceds received by the TWX Group for members of the
AOL Group shall be for the benefit of the AQL Group. Any Insurance Proceeds received for the
benefit of both the TWX Group and the AOL Group shall be distributed pro rata based on the
respective share of the underlying loss,

{¢) With respect to Pre-Separation Insurance Claims, whether or not knowuo or
reported on or prior to the Distribution Date, AOL shall, or shal cause the applicable member of
the AQL Group to, report as soon as practicable such claims arising from the AOL Business
directly to the applicable insurer(s) and to TWX, and AOL shall, or shall cause the applicable
member of AOL Group to, individually, and not jointly, assume and be responsible for the
reimbursement Liability {i.e,, deductible or retention) related to #s portion of the Liability and/or

TSI

PATENT
REEL: 031033 FRAME: 0391



30

any refrospective premium charges associated with the workers compensation, autormnobile and
general Hability claims so submitted by it to the extent such amounts payable by TWX afier the
Distribution Date are greater than they otherwise would bave been, if such amounts had been
based on the claim reserves established for such claims immediately prior to the Distribution,
unless otherwise agreed in writing by TWX, TWX shall, and shall cause each member of the
TWX Group to, cooperate and assist the applicable member of the AOL Group with respect to
such claims and shall arrange for the applicable member of the AQL Group to post any such
collateral in respect of the reimbursement obligations as may reasonably be requested by the
insurers. TWX agrees that Pre-Separation Insurance Claims of members of the AQL Group shall
receive the same priovity as Pre-Separation Insurance Claims of roembers of the TWX Group and
he treated equitably in all respects, including in connection with deductibles, retentions,
coinsurance and retrospective premium charges.

{d) TWX shall not be Hable te AOL for claims, or portions of ¢laims, not
reimbursed by inaurers ander any policy for any reason, including coinsurance provisions,
deductibles, quota share deductibles, self-insured retentions, bankruptey or inselveney of any
insurance carrier(s), policy limitations or restrictions {including exhaustion of linuts), any
coverage disputes, any failure to timely file a claim by any member of the TWX Group or any
member of the AOL Group or any defect in such claim or its processing. In the event that
insurable ¢claims of both TWX and AOL (or the members of their respective Groups) exist
refating to the same occurrence, the Partics shall jointly defend and waive any conflict of interest
neceassary to the conduct of the joint defense and shall not settle or compromise any such claim
without the consent of the other {which consent shall not be unrcasonably withheld or defayed
suhbject to the terms and conditions of the applicable insurance policy). Nothing in this
Section 8.01 shall be construed to limit or otherwise alter in any way the obligations of the
Parties, including those created by this Agreement, by eperation of Law or otherwise.

{e) After the Distribution Date, to the extent that any claims bave been duly
reported on or before the Distribution Date under the divectors and officers liability insurance
podicies or fiduciary Hability insurance policies (collectively, "D&O Policies™) maintained by
members of the TWX Group, TWX shall not, and shall cause the members of the TWX Group
not 1o, take any action that would limit the coverage of the individuals who acted as directors or
officers of AOL (or members of the AOL Group) ou or prior to the Distribution Date under any
D&O Policies maintained by the members of the TWX Group. TWX shall, and shall cause
members of the TWX Group to, reasonably cooperate with the individuals who acted as directors
and officers of AOL (or members of the AQL Groupj on or prior to the Distribution Date in their
parsuit of any coverage claims under such D&O Policies which could inure to the benefit of such
individuals. TWX shall, and shall cause members of the TWX Group to, allow AOL and its
agents and representatives, upon reasonable prior notice and during regular business hours, to
examine and make copies of the relevant D&O Policies maintained by TWX and members of the
TWX Group pursuant o this Section 8.01(e). TWX shall provide, and shall cause other
members of the TWX Group to provide, such cooperation as is reasonably requested by AOL in
arder for AQOL to have in effect after the Distribution Date such new D&O Policies as AOL
deems appropriate with respect to claims reported after the Distribution Date,

{f) The partics shall use reasonable best efforts to cooperate with respect o the
various insurance matlers contemplated by this Section 8.04.
HEENERRET)
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ARTICLE IX

Further Assurances and Additional Covenanls

SECTION 9.01. Further Assurances. {(a) In addition to the actions specifically
provided for elsewhere in this Agreement, each of the Parties shall, subject to Section 5.03, use
reasonable best efforts, prior to, on and after the Distribation Date, to take, or cause to be taken,
ait actions, and to do, or cause to be done, all things, reasonably necessary, proper or advisable
under applicable laws, regulations and agreements to consummate and make offective the
transactions contemplated by this Agreement.

(b Without limiting the foregoing, prioy to, on and after the Distribution Date,
each Party shall couperate with the other Party, without any further consideration, but at the
expense of the requesting Party, (1) to execute and deliver, or use reasonable best efforts to
sxecute and deliver, or cause 10 be executed and delivered, all instruments, including any
instruments of conveyance, assignment and transfer as such Party may reasonably be requested
to execute and deliver by the other Party, (11} to make, or cause to be made, all filings with, and
o obtain, or cause to be obtained, all consents, approvals or authorizations of, any Governmental
Authority or any other Person under any permit, license, agreement, indenture or other
instrument, (ii1) to obtain, or cause {o be obtained, any Governmental Approvals or other
Consents required to effect the Separation or the Distribation and {iv) to take, or cause to be
taken, all such other actions as such Party may reasonably be requested to take by the other Party
from time to time, consistent with the terms of this Agreement and the Ancillary Agreements, in
order to effectuate the provisions and purposes of this Agreement and any translers of Assets or
assignments and assamptions of Liabilities hereander and the other transactions contemplated
hercby.

{c} On or prior to the Distribution Bate, TWX and AOL, in their respective
capacities as direct and indirect sharcholders of their respective Subsidiaries, shali each ratify
any sctions that are reasonably necessary or desirable to be {aken by AQL or any other
Subsidiary of TWX, as the case may be, (o effecinate the transactions contemplated by this
Agrecment,

{d) Prior to the Distribution, if either Party identifies any commercial or other
service that is needed to ensure a smooth and orderly transition of its business in connection with
the consummation of the transactions contemplated herchy, and that is not otherwise governed
by the provisions of this Agreement or any Ancillary Agreement, the Parties will cooperate in
determining whether there is a mutually acceptable arny’s-length hasis on which the other Party
will provide such service.

(e) As soon as reasonably possible following the Distribution Date, the Parties

agree 10 determine and settle the final amounts of the Payables Transactions to the extent such
amounts have not previously been settied.
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ARTICLE X
Termination

SECTION 10.01. Termination, Thix Agreement may be terninated by TWX at
any time, in its sole discretion, prior to the Distribution.

SECTION 10.02. Effect of Termination. In the event of any termination of this
Agreement prior to the Distribution, neither Party {nor any of its directors or officers) shall have
any Liability or further obligation to the other Party under this Agreement or the Anciliary
Agrecments.

ARTICLE X1

SECTION 1.0, Counterparts; Entire Agreement: Corporate Power, (a) This
Agreement may be executed in one oy more counterparts, alt of which counterparts shall be
considered one and the same agreement, and shall become effective when one or more
counterparts have beeun signed by each Party hereto and delivered to the other Party,

{b) This Agreement, the Ancillary Agreements and the exhibits, schedules and
appendices hereto and thereto contain the entire agreement between the Parties with respect to
the subject matter hereof and supersede all previous agreements, negotiations, discussions,
writings, understandings, commitments and conversations with respect to such subject matter,
and there are no agreements or understandings between the Parties with respect to the subject
matter hereot other than those set forth or referred to herein or therein.

(¢} TWX represents on behalf of #self and gach other member of the TWX
Group, and AOL represents on behalf of itsel{and sach other member of the AOL Group, ag
follows:

(1) cach such Person has the reguisite corporate or other power and
authority and has taken all corporate or other action necessary in order to execute, deliver
and perform each of this Agreement and cach Ancillary Agreement to which it is a party
and to consummate the transactions contemplated bereby and thereby; and

(1) this Agreement and each Ancillary Agreement to which it is a party
has been (or, in the case of any Ancillary Agraement, will be on or prior to the
Distribution Date) duly exccuted and delivered by it and constitutes, or will constitute, a
valid and binding agreement of it enforceable in accordance with the terms thereof.

SECTION 11.02. Governing Law; Jurisdiction. This Agreement shall be
governed by, and construed in accordance with, the Laws of the State of New York, regardiess of
the laws that might otherwise govern under applicable principles of conflicts of laws thereof,
except 1o the extent the Laws of Delaware or any other jurisdiction are mandatorily applicable to
any of the transactions contemplated by this Agreement. Each Party irrevocably consents to the
exclusive jurisdiction, fornm and venue of the Commercial Division of the Supreme Court of the

fRITTSIY

PATENT
REEL: 031033 FRAME: 0394



State of New York, New York County and the United States District Court for the Southern
District of New York over any and all claims, disputes, controversies or disagreements between
the Parties or any of their respective subsidiaries, affiliates, successors and assigns under or
related to this Agreement or any document executed pursuant to this Agreement or any of the
fransactions contemplated hereby or thereby.

SECTION 11.03. Assignability, Neither this Agreement nor any of the rights,
interests or obligations under this Agreement shall be assigned, in whole ar in parl, by operation
of faw or otherwise by either Party without the prior written consent of the otber Party. Any
purported assignment without such consent shall be void. Subject to the preceding sentences,
this Agreement will be binding upon, nure to the benefit of, and be enforceable by, the Parties
and their respective successors and assigns. Notwithstanding the preceding sentence, either
Party may assign this Agreement without consent in connection with (a) @ merger lransaction in
which such Party is not the surviving entity and the surviving entity scquires or assumes alf or
substantially all of such Party’s Assets, or (b) upon the sale of all or substantially all of such
Party’s Assets; provided, however, that the assignee expressly assumnes in writing all of the
obligations of the assigning Party onder this Agreement, and the assigning Party provides written
notice and evidence of such assignment and assumption to the non-assigoing Party. No
assigrment permitted by this Section 11.03 shall release the assigning Party from fiability for the
full performance of its obligations under this Agreement,

SECTION 11.04. Third-Party Beneficiaries. Except for the indemnification
rights under this Agreement of any TWX Indemnitee or AGL Indemnitee in their respective
capacities as such, (a) the provisions of this Agreement are solely for the benefit of the parties
hereto and are not intended to confer upon any Person except the parties hereto any rights or
remadies hereunder and (h) there are no third-party beneficiaries of this Agreement and this
Agreement shall not provide any third person with any remedy, claim, liability, reimbussement,
cagse of action or other right in excess of those existing without reference to this Agrecment.

SECTHON 11.05. Notiges, All notices or other communications under this
Agreement shall be in writing and shall be deemed to be duly given when () delivered in person,
(1} sent by telecopier (except that, if not sent during sormal business hours for the recipient, then
at the opening of business on the next business day for the recipient) to the fax numbers set forth
below or {¢) deposited in the United States mail or private express mail, postage prepaid,
addressed as follows:

Ifto TWX, to:

Time Warner Inc.

One Time Warner Center
New York, NY 10019
Attn: General Counsel
Facsimile: (212) 484-7167
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with a copy to

Cravath, Swaine & Moore LLP
Worldwide Plaza

825 Eighth Aveoue

New York, NY 10019

Aft: Fric Schiele

Facsimile: (212) 474-3700

If t0 AOL o

AL Inc.

71 Broadway

Wew York, NY 10003
Attn: General Counsel
Facsimile: {703) 265-7404

Either Party may, by notice to the other Party, change the address to which such
notices are to be given.

SECTION 11.06. Severability, If any provision of this Agreement or the
application thereof to any Person or circumstagce is determined by a court of competent
jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the
application of such provision to Persons or circurgstances or in jurisdictions other than those as
to which it has been held invalid or unenforceable, shall remain in full force and effect and shalt
in no way be affected, impaived or invalidated thereby, so long as the econonyic or legal
substance of the transactions contemplated heveby is not affected in sy manner materially
adverse to either Party. Upon any such determination, the Parties shall negotiate in good faith in
an effort to agree upon a suitable and equitable provision to effect the original inteunt of the
Parties.

SECTION 11.07. Force Maj
Agreement to the extent that any delay or failure in the performance of its obligations ander this
Agreement results from any cause beyond its reasonable control and without s fault or
negligence, such as acts of God, acts of civil or military authority, embargoes, epidemics, war,
riots, insurrections, fives, explosions, earthquakes, floods, unusually severs weather conditions,
labor problems or unavailability of parts, ot, in the case of computer systems, any failure in
electrical or air conditioning equipment. In the event of any such excused delay, the time for
performance shall be extended for a period equal to the time lost by reason of the delay.

SECTION 11.08. Publicity. Each of TWX and AQL shall consult with the other
prior to issuing, and shall, subject to the requirements of Section 7.08, provide the other Party the
opporiunity to review and comment upon, any press releases or other pubic statements in
connection with the Distribution or any of the other fransactions contemplated hereby and prior
to making any filings with any Governmental Authority or national securitics exchange with
respect thereto (including the Parties’ respective Quarterly Reports on Form 10-Q fifed with
respect to the fiscal quarter during which the Distribution Date occurs, or if such quarter is the
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fourth fiscal quarter, the Parties’ respective Annual Reports on Form 10-K filed with respect to
the fiscal year during which the Distribution Date oceurs (gach such Quarlerly Report on Form
10-Q or Apnual Report on Form 10-K, a “First Post-Distribution Report™). Each Party’s
obligations pursuant to this Section 11.08 shall terminate on the date on which such Party’s First
Post-Distribufion Report s filed with the Commission.

SECTION 11.09. Expenses. Except as expressly set forth in this Agreement or in
any Ancillary Agreement, all third-party fees, costs and expenses paid or incarred it connection
with the Separation and the Distribution will be paid by the Party incurring such fees or
expenses, whether or not the Distribution is consummated, or as otherwise agreed by the Parties.
For the avoidance of doubt, TWX shall bear the costs and expenses divectly refated to the
mailing of the Information Statenient to TWX shareholders and the fees and expenses of the
Agent in connection with the Distribution.

SECTION 11.10. Headings. The article, section and paragraph beadings
contained in this Agrecment are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement.

SECTION 11.11. Survival of Covenants, Except as expressly set forth in this
Agreement, the covenants in this Agreement and the liabilities for the breach of any obligations
in this Agreement shall survive each of the Separation and the Distribution and shall remain in
full force and effect.

SECTION 11.12. Waivers of Default. Waiver by any Party hereto of any default
by the other Party hereto of any provision of this Agreement shall not be deemed a waiver by the
waiving Party of any subsequent or other default.

notwithstanding the procedures set forth in Article IX, in the event of any actual or threatened
default in, or breach of, any of the terms, conditions and provisions of this Agreement, the
affected Party shall have the right to specific performance gud injunctive or other equitable relief
of its rights under this Agreement, in addition to any and all ofher rights and remedies at faw or
in equity, and all such rights and remedies shall be cumulative. The other Party shall not oppose
the granting of such relief. The Parties to this Agreement agree that the remedies at law for any
breach or threatened breach hereofl including monetary damages, are inadequate compensation
for any loss and that any defense in any action for specific performance that a remedy at Jaw
would be adequale is waived. Any requirements for the securing or posting of any bond with
such remedy are waived.

SECTION 11.14. Amendments. No provisions of this Agreement shall be
deemed waived, amended, supplemeanted or modified by any Party hereto, unless such waiver,
amendment, suppiement or modification s in writing and signed by the authorized representative
of each Party,

SECTION 11,13, Interpretation. Words in the singular shall be held to include

the plural and vice versa and words of one gender shall be held to include the other gender as the
context requires. The terms “hereof,” “herein” “and “herewith”™ and words of similar import,
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unloss otherwise stated, shall be construed fo refer to this Agreemant ag a whele {including ali of
the schedules, exhibits and appendices hereto) and not to any particular provision of this
Agrsement. Article, Section, Exhibit, Schedule and Appendix references are to the articles,
sections, exhibits, schedules and appendices of or to this Agreement undess otherwise specified.
Any reference herein lo this Agreement, unless otherwise stated, shall be construed to refer to
this Agreement as amended, supplemented or ctherwise madified from thme to time, as permitted
by Section 1114, The word “including” and words of similar import when used in this
Agreement shall mean “including, without limitation,” unless the context otherwise reguires or
unless otherwise specified. The word “or” shall not be exclusive.
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IN WITNESS WHEREQF, the Parties have caused this Separation and
Distribution Agreement 1o be executed by their duly suthorized representatives.

TIME WARNER §

AR WA
-m > . &, J!, J
O il Wi L oy iflaay BaA
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AOL INC,

by

Name:
Title:
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IN WITNESS WHERBOF, the Parties have caused this Separation and
Distribution 4 greement fo be executed by their duly authorized representatives.

TIME WARNER INC,,
by

Name:
Title:

AOL INC,,
by

< Name: e Y4 Yer ver
Titl: Eveonbla Ve T sdent {;»"g?u;u\,t

s .\3\ f:>€_\q ey t“ L,_,.u e {
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Schedule 1

{nternal Transactions

The loternal Transactions will take place in the following steps, all of which have
occurred or witl oecur prior to the Distribution in the following order, unless otherwise
determined hy the Parties:

Step 11 Existing AQL Ine, Name Change, On November 2, 2009, AOL In¢., a
direct wholly owned Subsidiary of AOL LLC, filed with the Delaware Secretary of State,
pursuant to Section 242 of the Delaware General Corporate Law, the documentation necessary o
change its name to “Original AOL In¢.” (the “Existing AQL Inc. Name Change™.

Step 20 Conversion of AOL Holdings to.a Comporation, On November 2, 2009,
AQGL Holdings filed with the Dielaware Secretary of State, pursuant to Section 18-216 of the
Delwware Limited Liability Company Act {the "DLLC Act™), the documentation nocessary o
convert to a Delaware corporation and to change its name to AOL {nc. {the “AQL Conversion™).

Step 3: Conversion of TWA to a Limited Liability Company, On November §,
2009, TWA filed with the Virginia Secretary of State, pursuant to Section 13.1-722.9 of the
Virginia Code, the documentation necessary to become a Virginia {imited lability company
named TW AOL Holdings LLC (the “TWA Conversion™}.

Step 4 Distribution of AOL LLC Asscts and Assumption of Liabilities. AOL
LELC will transfer the AOL Assets to AOL (the “Asset Distribution™), and AOL shall assame the
AQL LLC Liabilities, pursuant to the Assignment and Assumption Agreement, Notwithstanding
the foregoing, TWX may determine not to have AQL LLC transfer its shares in AQL Online

Step 4A: Traasfer of AOL Online Shares. 1fthe AOL Online Shares are not
disteibuted to AOL prior or pursuant to the Asset Distribution, following the Asset Distribution,
AQOL LLC will ranster the AOCL Online Shares to AOL Mauriting Services Lid. (the “AQL
Online Transfer™).

Step §: AOL LLC Name Change, AOL LLC will file with the Delaware
Secretary of State, purscant to Sections 18-103 and 18-202 of the DLLC Act, the documentation
necessary 1o change its name to “Historic AOL LLC™ {the “AOL LLC Name Change™.

Step 6: First AQL LLC Distribution, AQL will transfer all of the membership
imterests in AOL LLC to TWX and TWA LLC, on a pro rata basis in respect of the AOQL
Common Stock held by TWX and TWA LLC, respectively (the “First AQL LLC Distribution™

Fr

Step 70 Sccond ACL LLC Distribution. TWA LLC will transfer all of its
membership interests in AOL LLC to TWX in respect of the membership interests of TWA LLC
held by TWX (the “Second AQL LLC Distribution™).

fagTasan
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Step 8: Internal Distribution. TWA LLC will transfer all of the AOL Common
Stock that it owns o TWX in respect of the membership interests of TWA LLC held by TWX
{the “Iuternal Distribution™).

Step 9: Pavables Transactions, TWX and AOL shall scitle the Payables

Transactions.

Step 100 AQL Share Recapitalization, Whether before, afier or simultancously
with Step @ above, TWX will cause the recapitalization of AOL so that the number of
outstanding shares of AOL Common Stock will be equal to the sumber of shaves that will be
distributed in the Distribution (the “Becapitalization™),

FEERRESEYS!
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Schedule I

TWX Retained Ansets

1. Funding Agreement betweon TWX and AOL LLC relating 10 the goaraniees by AQL
LLC of the existing public and bank debt of TWX and #ts Affiliates.

2. Those domain namnes listed on Schedule =& attached hereto.
3. The following United States patents and patent applications:

A ppliCd[!Oﬂ \0

6,351,776
- 6,985,927
7,171,472
7 ,337,207
R 496\,,

6,496 855

$ 7,237,024

rasso0

Shared Internet Storage R{’.sm;rée, User iﬁterf&ééSyStéﬁi;
- And Method (5 patents)

F duhtdtmg. Nehoilmons Between Users Of A Computer

- Network Through Messaging Conymunications Enabling User
- Interaction
Rucuvuw and Pr messmsq Vertical BiankmL inlgr» al Ddtd

1 Authentication Of Electronic Data

| Sy stem Ancl Methed For U esmg A btrmznmg Protowl e

4, AOL LLC s undivided percentage interest in the following airerafis:
Manufacturer Mcmu factorerModel ﬁfnstalled Eagines

?chia’[mtion No.

"mrtal No

529

é(_}uifstrcam Aerospace G FRY ?23{ BMW Rolls Roycee BR
700 Series Engines
\Gulfstream Aerospace 2% Rolls Rayce BR 760
(G550 ‘Sertes Engines

(4]

‘Gulifstream Aerospace G-V .s.\ BMW Rolis Royce BR
f?ﬁﬂ Surtm } nvlm,s :

AOL LLC’s 2.882% undivided interest in one 2001 Raytheon Hawker 800XP aircraft

bearing manufacturer’s serial number 258543, together with two Garrett TFE 731-5BR
engines bearing manufacturer’s serial nunthers P107629 and P107631 (coliectively, the
“Alreraft”), which is managed and operated within the fractional ownership program of

ELRNERE YT
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b.
Ty

Flight Options, LLC and subject to common agreements governing a consolidated
undivided 37.3% interest in the Aircraft held by TWX, Time Inc., Warner Bros.
Entertainment Ing., Time Warner Cable nc. and AQL LLC.

AOL LLC’s inferests in those securities that were distributed by AOL LLC 10 #s then
sote member, TW AQOL Holdings Inc., on April 4, 2006 {(the “Minority Investments™),
and any and all rights and benefits of AOL LLC under any and all agreements relating
thereto (the “Investment Agreements™). For the avoidance of doubt, Minority
Investments shall not include AOL LLC s interests in Brightcove, Inc., 360 Intelicctual
Equity, LLC, Kayak Software Corporation, Latd4, LLC {Fk/s Fusion Entertainmment,
LLC), Advanced Commerce Strategies, Inc. {ACST), Orb Networks, Inc., Cranberry
Properties, LLC, Jonas-MGX IV and Advertising.com Kabushiki-Kiasha,

AOL LLC’s rights and benefits under:

{a) Sublease: Historie TW e, and AQL LLC

{i} Sublease Agreement, dated as of October §, 2004, between Historie
TW Inc. and America Online, Inc. for foors 3, 4, 5, 6, 10 and 11 at the building
known by the street numbers 75 Rockefelier Plaza and 15 West S1st Street, NY,
NY 10019;

(ii} First Amendment of Sublease, dated as of Ianuary 25, 2003, between
Historic TW Inc. and America Ouline, Ine. for a portion of the sub-concourse
leved and a portion of the concourse level at the butlding known by the street
numbers 75 Rockefeller Plaza and 15 West 51st Street, NY, NY 10019;

Historic TW Inc. (as saecessor to Time Warner Companies, Ine.) and America
Onling, Inc. for a portion of the th fleor {the screening room) and a portion of the
Oth floor (the control room) at the building known by the street nambers 75
Rockefeller Plaza and {5 West Slst Sireat, NY, NY 10819; and

(iv) Third Amendment of Sublease, dated as of January 20, 2006, between
Historic TW Inec. {as successor to Time Warner Companies, Ine.) and America
Onling, fuc. floors 24 and 235 at the building known by the street numbers 75
Rockefeller Plaza and 15 West 51st Streat, NY, NY 10019,

{collectively, the “73 Rock Suhlease™)

() Sub-Sublease: AL LLC and NBC Universal, lnc,

() Agreement of Sub-Sublease, dated January 30, 2008, between AOL
LLC and NBC Universal, Inc. for floors § and 6 at the building known by the
street numbers 75 Rockefeller Plaza and 1S West 51st Street, NY, NY 10019;

(if) First Amendment to Sub-Sublease, dated September 2008, between
AQL LLC and NBC Universal, Inc. for floors 3, 4, portion of 8, portion of 9, 10,
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11, 24 and 25 and a portion of the concourse level at the building known by the
street numbers 75 Rockefeller Plaza and 135 West 31st Street, NY, NY 10019,

(1ii) That certain letter agreement by and between AOL LLC, NBC
Universal, Inc. and Historic TW Inc. dated August 11, 2009 related to the modified ases
to which the 8% floor studio may be used by NBC Universal, Inc.; and

(iv) That certain letter agrecment by and between NBC Universal, Inc. and
Historic TW Inc, dated Avgust 11, 2009 related 1o the air intake {ilter maintepance that
Historic TW Inc. agrees to perforns at the building,
together with the related furniture, fixtures, equipment and improvements

8. As desoribed in Section 6,04, agreements entered into by AOL LLC with Covered
Employees with respect to the obligation of such Covered Emplovees to repay amounts
advanced on their behalf under certain circumstances.

HAITITANY
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Schedule I1-A
Domain Names

daoitimewarmer.com
4aoktw.com
amercanoniinetimewarner.com
gmercanonline-tinigwarnet.org
americanonline-tirsewarner.com
americanontine-timewarner,org
americaonlineroadrunner.com
smericaoniine-roadrunner.com
america-online-roadrunner.com
americaoniinercadrunner.net
americaonline~roadrunper.net
america~onine-roadrunner.net
americaonlineroadrunner.org
americaonline~-roadrunner.org
america-oniine-roadrunner.org
americaoniinerr.com
america-onlinerr.com
americaoniine-rr.com
america-online~rr.com
americaonlinerr.net
america-onlinerr.net
americaonline-rr.net
america~online~rr.net
americaonlinerr.org
americg-onlinerr.org
americaoniine-rr.org
america-online-rr.org
americaonlinetime.com
americaonline-time.com
amsrica-onlige-time.com
americaoniinetime.net
america-oniine-time.net
americaonlinetime.org
america-online-time.org
americaonlingtimewarner.com
americaonline-timewarner.com
america-online-timewarner.com
america-online-time-warper.com
america-on-line-{ime-warner.com
americaonlinetimewarner.com.br
americaonlinetimewarner.de
americaonlinetimewarner.net

f3193753))
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americaonling-limewarner.net
americaonline-time-warner.net
america~-oniine-time~warner.net
americaontinetimewarner.org
americaontine-limewamer.org
america-oniine-time-warner.org
americaonlinewarner.com
americaoniinewarner.net
americaoniinewarser.org
americaoniinewarnerbros.com
americaoniine-warnerbros.com
america-online-warner-bros.com
americaonlinewarnerbros.net
americaonline-warnerbros.net
america~-online-warner-bros.net
americacnlinewarnerbros,org
americaonline-warnerbros,org
smerica-online-warner-bros.org
americaonlinewarnerbrothers.com
americaonline-warnerbrothers.com
america-online-warnerbrothers.com
america-online-warner-brothers.com
americaondinewarnerbrothers.net
americaoniine-warnerbrothers.net
america-online-warmner-brothers.net
americaonlinewarnerbrothers.org
americaonline-warnerbrothers.org
america-onling-warner-brothers.org
aolandtime.com
acfandtimewarner.cont
aol-and-timewarner.com
aolandtw net
aothuyingtimewarner.com
aolcareertimewarner.com
aolenn.com

gol-can.com

aolchn.net

aoi-cnn.anet

aolenn.org

aol-cnn.org

aslennin.com

aolennsi.com

aolcoastalliving.com
aolfucktimewarner.com
aolistimewarner.com
aoflooneytunes.comm

HIERTSAR
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aolmergetimewarner.com
aointimewarper.com
aolpe-ewl.com
aolpe-ew.com
aolpe-sii.com
aolpe-si2.com
aplpe-sid.com
anlpluslooneytunes.com
aolroadrunner.com
gol-roadrunner.com
aclroadrunner.net
anl-roadrunner.net
aolroadronner.org
aol-roadrunner.org
gol~roadrunner-2-n.com
aol-roadrusnes-4-y.0om
anlrr.com

anl-rr.com

aolrr.net

aol-rr.net

aolrr.org

aolrr.org
aolrrfinder.com
aokrpics.com
aolst.com

aclsil.com
sob-southernliving.net
aoltime.com
aoltime2000.com
aoftimeb2b.com
aoltimedsi.com
acltimeine.con
aoltimeine.nel
aoltimeine.org
aohtimekids.com
aoltimekids.net
aoHimekids.org
acltimenmedia.com
acltimemerge2000.net
acltimenet.com
aoltimenews.com
goltimerwarner.com
acliimeswarner.com
acl-timeswarner.com
aoltimeswarner.net
aol-timeswarner.net
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aol-timeswarner.org
aoltimetv.com
aolimeusa.com
acitimew.con
acitimewaner.com
aoitimewaner.net
acltimewaner.org
aoltimeowarneer.com
aoitimewarner.com
aoltimewarner.com
achime-warner.com
agl-thne~warner.com
aol--tha-~warner.com
acl-timewarner.de
aoltimewarner.ne.jp
apltimewaroer.net
aol-timewarner.net
aoltime-warner.net
aol-time-warner.net
aoltimewarner.org
aol-timewarner.org
acltime-warner.org
aol-time~warner.org
aoltimewarner2(0.com
aol-timewarnet2000.com
acltimewarner2 300 .net
aoltimewarner2000.net
aoltimewarner2 i.com
aoltimewarnerasia.com
acltimewarnerbenefits.com
aoltimewarncrbooks.com

ani~timewarnsrbroadband.com

anltimewarnerbroadcast.com

aoltimewarnerbroadcasting.com

aol-timewarncrcable.com
aol-time-warnes-cable.com
aoi-timewarnercable.net
acltimewarnercarger.cont
aoliimewarngreareers.com
aolfimewarnercareers.net
aoltimewarnercareers.org
acltimewarnercartoons.com
acliimewarnercenter.com
acl-imewarnercenter.com
aol-time-warnercenter.com

R

PATENT
REEL: 031033 FRAME: 0409



aol-time-warner-center.com
acltimewarnercenter.net
anl-timewarngrcenter.net
aol-time-warnercenter.net
aol-time-warner-center.net
acltimewarnercenter.org
anl-timewarnercenter.org
aol-time~warnercenter.org
aol-timo~-warnee-center.org
aoltimewarnercentre.com
aoliimewarnercenire.net
apliimewarnercentre,org
agltimewarnercnn.com
aoltirewarnerdvd.com
aoltimewarnerdvd.net
aoltimewarnerdvd.org
aot-imewarner~emi.com
aoitimewarneremployment.com
aoltimewarnereurope.com
aoltimewarnerfoundation.com
aoltimewarnerfoundation.net
apltimewarnerfoundation.org
aoltimewarnerglobal.com
aoltimewarnergroup.com
aoltimewarnerhealthplan.com
acltimewarnerhealthplans.com
aol-timewarnerine.com
anl-timewarner-inc.com
acl-time~warner-inc.de
aol-timewarnerine.net
aol-time-warper-ine . net
anl~-time--warner--independent~news.com
aoltimewarnerinternet.com
goltimewarnerjobs.com
aoliimewarnerjobs.net
aoltimewarnerjobs.otg
aoitimewarnerlondonwc2.com
aoltimewarnermagazine.com
aoltimewarnermall.com
aoltimewarnermedia.com
ani~timewarnermeadia.com
anitimewarnermerge2000.com
aoltimewarnermerger.com
aol-timewarnermerger.com
aol-timewarner-merger.com
acltimewarnermillennium.com
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aoltimewarnermovie.com
acltimewarnermovia.net
aolimewarnermovie.org
avliimewarnermoviefone.com
anftimewnrnermoviefone.net
aoftimewamermoviefone.org
aoltimewarnermovies.com
aoltimewarnermovies.net
aolfimewarnermovies.org
aoltimewarnermusic.com
aoltimewarnermusic.net
aoltimewarnermusic.org
acitimewarnernet.com
soltimewarnernetwork.com
acllimewarnernews.com
ap-Uimewarneronline.oom
aol-timewarner-online.com
aoltimewarnerradio.com
aoltimewarnerroadrunne.com
aoltimewarnershop.com
aolimewarnersucks.com
aoltimewamer-sucks.com
aol-timewarnertv.com
aoltimewarncrweh.com
achimewarnerwebtv.com
apltimewarnerworldwide.com
aoltimewarneryahoo.com
aoltimewernet.com
aol-tife-Werner.com
aolimwarner.com
aolfw.com

aol-t<w.com

aoltw.cont.br

aohtw.de

aoi-tw.net

achtw.org

acitw.org

acitw2000.com

anltwaa.com

acltwaa.net

aoltwaa.org
aoltwaadvantage.com
anltwaadvantage.net
aoltwaadvantage.org
aoltwarner.com
aol-twarper.com
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aol-twarner.net
aoltwarner.org
aoltwb.com
acitwhusiness.com
acitwe.com
aol-twe,com
ackwoanet
aol-twe.net
acltwe.org
aol-lwe.org
acilweable.com
aslbweenter.com
aolbweenter.nst
aoltweenter.org
aoliweentre.com
anltweentronet
acltweentre.org
aoltwehina.com
achwenn.com
acltwenye.com
aoltweo.com
aoltweo.net
aol-tweorp.com
aolweorp.net
avltweorp.org
acltwoeorporate.com
aoltweorporale.net
aohweorporate.org
aolbwdatabase.com
avltwdotcorm.com
aokhweb.com
goltwemi.com
aoitwermi.net
aoitwemi.org
aoltwempite.com
soltweurope.com
aoltwf.com
aoltwinet
aoltwt.org
aoltwiilmfestival.org
aolttwloundation.com
anltwfoundation.net
anltwioundation.org
aoltwitee.com
aoltwhg.com
aottwhq.net
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acltwhq.org
aoltwi.com
aol-twi.com
aoltwinet
acltwi.org
acltwine.com
aoltwinc.net
achwineorg
apliwindex.com
anltwise.com
acltwjapan.com
aoltwjapan.net
actiwjobs.com
aoltw-jobs.com
anltwiobs.net
aoltw-johs.net
aoliwijobs.org
aoltw-jobs.org
aottwkorea.com
aoltwmagazine.com
aoltwmall.com
aoliwmedia.com
aolbwmerger.net
achwmiles.com
aoltwmiles.net
aoltwmiles.org

aotwmillenniun.com

acitwmiliennium.net
aoitwmitlennivm.org
acilwmovie.com
aoltwmovie.net
anltwmaovie.org
aoltwmovies.com
aoliwmovies.net
achlwnet.com
acitwnet.net
aoltwrnetwork.com
aoltwnetworks.com
aol-twonline.com
aolbworld.com
aoltwrrvideo.com
aoltwservices.com
aohwstock.com
aohwiv.com
aol-twiv.com
aoltwiv.net
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aoltwix.com
anltwix.net

aoltwix.org
aoltwventures.com
aoltwwise.com
aottwworld.com
anltwix.com
anl-fwx.com

aoltwx.net

aoltwx.org
aoliwxemi.com
apltwyahoo.com
aonftwyahoo.net
aoltwyahoo.org
aolwarner.com
aoiwarner.de
aolwarner.net
aol-warner.net
aolwarer.org
aokwamerbros.com
aol~warnerhros.com
and-warner-bros.com
aodwarnerbros.net
aol-warnerbros.net
aol-warner-hros.net
aniwarnerbros.org
aci-warnerbros.org
aol-warner-bros.otg
aohwarnerbrother.com
aobwarnerbrothers.com
aok~warnerbrothers.com
acl-warnper-brothers.com
aohwarnerbrothers.net
aol-warnerbrothers.net
aol-warner-brothers.net
actwarnerbrothers.org
aol-warnerbrothers.org
aol-warner-brothers.org
aol-warner-emi.com
aohwarnerfoundation.com
actwarnerglobal.net
&(ﬁwan let'] Qans.com
aoi-warner-time.com
aohwarneriv.com
aclwb.com

aolwb.net
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aol-whnet

achwh.org

hoveottaoltimewarner.com

crnaol.com

cr-aol.com

chnaol.net

cnn-anl.net

cnaaolorg

cnn-aol.org

cnatbenclux.com

cnnetdns.net

cnnnederland.com
gamericaonlinetimewarner.con
ezoltimewarner.com
e-goltimewarner.com

ecalitw.com

ec-alitw.com

ecaliitw.net

ec~-alltw.net

geabltw.org

ec-alitw.org

ecaoltw.com

cc-aoltw.com

ecaoitw.net

ecanitw.org

ec-a0ltw.org

etimewarneraol.com
fircaoltimewarngr.com
futuresaoliimewarner.com
getanltimewarner.com
harrypotterandtheorderofthephenix.com
harrypotterandthecrderofthephoneig.com
harrypotterandtheordero{thephonix.com
harrypotterfaardendelfenix.com
harrypotierpage.com
harrypottervelprisionerodeaskaban.com
harrypotteryelprisionerodeazkaban.com
harrypotierylacamarasecreta.com
harrypotierylaordendelfenix.com
insideaoltimewarnsr.com
may-~-asl-timewarner.com
myamericaonlinetimewarner.com
myaoltimewarner.com
my-aoltimewarner.com
mivaol-thmewarner.com

myaoltw.com
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myaoitw.net
not-gol-time-warner.com
not-aol-time-warner.net
notaolw.com

notaoitw.net
peopleweddingssubmit.com
readrunneramericacniine.com
roadrunner-americaoniine.com
roadrunner-america-online.com
roadrunneramericaoniine. net
roadronner-americaonline net
roadrunner-america-online.net
roadrunneramericaoniine.org
readrunper-americaontine.org
roadrunner-america-online.org
roadrunneraol.eom.
roadrunner-aol.com
roadrunneracl.net
roadrunner-aol.net
readrunneraol.org
roadranner-aol.org

reaol.com

rr-aol.comt

rraclnet

rr-asl.net

rraol.org

r-aolorg

si3-billing-aol.com
si-hilling-aol.com
stopaoitimewarner.com
timeZanl.com
timeamerciani.com
timeamericaonline.com
time-americaonline com
time-america-online.com
timeamericaoaline.net
time-americaonline.net
time-america-online.net
timeamericaouline.org
time-americaonline.org
time-america-online.org
timeaol.org.uk

timesaol.com

fimewaol.com
timowarneraadvantage.org
timewarneramericaondine.com
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timewarner-americaonline.com
time-warner-america-online.com
timewameramericaonline.net
imewarner-americaonline net
time~warner-america~ontine net
timewarneramericaonline.org
timewarner-americsonline.org
time-warner~-america-oniine.org
timewarneratlacl.com
timewarnerandaol.net
tnewameraol.com
time-warneraol.com
Limewarner-aol.com
time-warner-anl.com
tinewarneraol.de
timewarner-acl.de
time-warner-aol.de
timewarneraoh.net
timewarner-aol.net
thne-warner-aol.net
timewarneraol.org
jimewarner-acl.org
time-warner-aol.org
timewarneraolmerger.com
timewarneraolmoviefooe.com
fimewarneraclmoviefone.net
timewarneraolmoviefone. org
fimewarnercenter.org
timewarnercentre.org
fimewarner-emi-aol com
Hmewarnerventures.org
twameicaonline.com
bwamericaonline.com
twaol.com

twaol.com.br

twaol.net

twaol.org

tw-acl.org

twaolmerger.com
twaolmerger.net

twaoltv.com
twe-americaonline.com
fweaol.com

twe-aol.com

tweaol.net

twe-gol.net
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tweaolorg

twe-aolorg

twem.con

twem.org

twlogistics.com

twlogistics.net

twlogistics.org

twxaol.com

WArREE0.com

warnerandaol.com

warneraol.com

warper-a0l.com

warperaol.net

warner-aol.net

warneraol.ovg
warner-aol-time.com
warnerbrosamericaonine.com
warnerbros-americaoniine.com
warner-bros-america-onfing.com
warnerbrosamericacnline.net
warnerbros-americaoniine.net
warner~bros-~america~online.nect
warnerbrosamericaonline.org
warnerbros-americaonline.org
warner-bros-america-online.org
warnerbrosaol.com
warnerhros~aol com
warner-bros-gol.com
warnerbrosaol.net
warnerbros-acl.oet
warner-bros-gol.net
warnerbrosaol.org
warnerbros~aol.org
warner-bros-acl.org
warnerbroscom.com
warnerbrothersamericaonline.com
warnerbrothers-americaontine . com
warner-brothers-america-online.com
warnerbrothersamericaoniine. net
warnerbrothers-americaoniine.net
warner-brothers~-america~oniine net
warperbrothersamericaoniine.org
warnerbrothers-americaoniine.org
warner-brothers~america~-online.org
warnerbrothersaol.com
warnerbrothers-aol.com
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warner-brothers-aol.com
warnerbrothersaol net
warperbrothers-aonlnet
warnerbrothersaol.org
warnerbrothers-aol.orvg
warner-brothers-aol.org
Warn G!‘b]‘SQ AT
warnerchanel.com
whaol.com

wh-gol.com

whaol.net

wh-aol.net

whaol.org

wh-aol.org
wwwaoltimerwarner.com
www-goltimewamner.com
W V\-"ﬂ(ﬂ ~ﬁ FISWarner.com

www-aol-timewarner.com
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Schedule 1

TWX Retained Liabilities

L. (Guarantees by AOL LLC of the existing public and bank debt of TWX and its Aftiliates.
2. AOL LLC’s obligations under the Investinent Agreemants.

3. AOL LLCs obligations under the 75 Rock Sublease and the 75 Rock Sub-Sublease.

4. To the extent required by Section 6.04, certain obligations 1o indemnify or advance funds

to certain directors, officers and employees of AQL LLC,
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Schedule IV

Pavables Transactions

The Payables Transactions will take place in the following steps in such order as specified
below, unless otherwise determined by the Parties:

o)

Each of TWX and AQL shall, and shall cause their respective Affiliates to, take all
necessary actions to remove each of AOL’s Qualified Foreign Subsidiaries from all
Qualified Cash Pooling Arrangements to which it is a party, and clear any refated
overdrafls in connection therewith, in each case prior to the close of business on the
business day immediately prior (o the Distribution Date.

Fach of TWX and AOL shall, and shall cause their respective Affiliates to, settle all
Qualified Intercompany Loans by payment in full in Cash of all principal, interest,
guarantee fees or other amounts outstanding in respeet of such Qualified Intercompany
Loans, and where applicable terminate the loan agreements governing such Qualified
Intercompany Loans, in each case prior {o the close of business on the business day
immediately prior to the Distribution Date.

AQOL shall (A) cause each of its Qualified Subsidiaries o (i} transfer to AOL alf Cash of
such Qualified Sobsidiary and (it} assign, dividend or otherwise transfer to AOL all of
such Qualified Sobsidiary™s right, title and interest fn and to any Qualified Intercompany
Accounts that are receivables owed by TWX or any Affiliate of TWX and (B) agree to
discharge (whether by assumption, capital contribution or otherwise) all of its Qualified
Subsidiaries’ Qualified Intercompany Accounts that are payables owed to TWX or any
Affiliate of TWX, in cach casc as of the close of business on the business day immediately
prior to the Distribution Date.

AQL shall loan to TWX pursuant to that certain Loan Agreement dated as of April 13,
2006, between AQL LLC, as lender, and TWA, as borrower (or cach of their permitted
successors and assigns), or TWX shall loan to AOGL pursuant to that certain Loan
Agreement dated as of April 13, 2006, between TWA, as lender, and AOL LLC, as
borrower (or each of their permitted successors and assigns), as applicable, an amount of
Cash such that the amount of Cash that will be feft at the AOL Group as of the close of
business on the business day immediately prior to the Distribution Date shall equal $100
miilion,

AOL shalf cause all Qualified Intercompany Accounts of AOL or any of its Qualified
Subsidiaries owed by or to TWX or any Affiliate of TWX outstanding as of the close of
business on the business day immediately prior to the Distribution Date 1o be settled
{whether by dividend to, or capital contribution or assumption by, TWX or any Affiliate of
TWX or otherwise).

T TITEI
TILTATERR

PATENT
REEL: 031033 FRAME: 0421



fo]

For purposes of this Schedule TV:

which TWX or #ts Affiliates is a party;

“*Oyalified Foreign Subsidiaries” shall mean all non-ULS. Subsidiaries of AOL,;

accounts payable (including (i) all accrued and unpaid expenses, (i) the TWX Equity Award
Payable and (i) the Deferred Compensation Payable} other than any outstanding operational
intercompany trade receivables or payables incwrred in the ordinary course of business on an
arm ' s-length bagis;

“Oualified Intercompany Loans™ shall mean all non-U1LS. intercompany loans between certain
TWX Affiliates and AOL or AQL’s Qualified Foreign Subsidiaries; and

“Qualified Subsidiaries™ shall mean all Subsidiaries of AOL other than: {{) any non-U.S.
subsidiary of AQL and (i) AOL LLC.
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