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EXECUTION COPY

ASSIGNMENT AND ASSUMPTION AGREEMENT (this
“Agreement’}, dated as of December 4, 2009 {the “Assgt
Dgtribution Date™), by and among TIME WARNER INC., a
Dielaware corporation {("TWX™), ACL INC,, a Delaware

company {“AOL LLC™.
RECITALS

WHERFEAS, TWX and ACL are parties (o a Separation and Distribution
Agreement dated as of November 16, 2009 (the “Separation and Distribution
Agreement”h

WHEREAS, pursuant (o the Separation and Distribution Agreement,
TWX and AUL agreed to cause the Internal Transactions, including the Asset
Distribution, 1o be completed;

WHEREAS, in order to complete the Asset Distribution, the parties desive
{0 enter info this Agreement; and

WHEREAS, torms used but not defined hercin have 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:

i Assignment. Sobject to the termas of the Separation and
Dhstribution Agreement, effective as of 12:01 a.m. castern standard fime on the Asset
Distribution Date, AOL LLC hereby transfers, assigns, conveys and delivers to AOL, and
AOL hereby accepts from AQL LLC, all of AGL LLC s right, title and inferest in the
AGL Assets {exchuding the AOL Online Shares).

2,
Distribution Agreement, effective as of 12:01 a.m. castern standard time on the Asset
Distribution Date, AQL hereby assumes and agrees faithfully to pay, perform, discharge
and fulfill when dus, all of the AQL LLC Liabilities.

3. Helease. Except gs provided in the Separation and Distribution
Agreement or any Aopcillary Agreement, effective as of the Disiribution, AGL does
hereby, for itself and cach other member of the ACL Group, remise, release and forever
discharge TWX, AQL LLC and the other members of the TWX Group, from any and all
ACL LLC Liabilities,

4. Further Assurances. Hach party hereto agrees to take such further
actions as may be reasonably necessary to effect the transactions conternplated by thia
Agreement, including any actions afier the Asset PMstribution Date required in
accordance with the terms of the Separation and Distribution Agreernent.
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3. Separation and Distribution Agresment and Ancillary Agreements.
The parties agree that, in the event of a conflict between the terms of this Agresment and
the Separation and Disiribution Agreement or any Ancillary Agreement, the terms of the
Separation and Distribution Agreement or the relevant Ancillary Agreement, as
applicable, shall govern,

6. Emplovee Matters Assignment and Assumption Agreement. The
partics agree that the Emplovee Matters Assignment and Assumption Agreement shall
exclusively govern the assignment and assurnption of all AOQL LLC employmeni-related
assets and Habilities,

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, Hach party irrevocably consents o the exclusive jurisdiction, forum and venue
of the Commercial Division of the Supreme Court of the 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, affilistes, successors and assigns under or related to this
Agreement or apy of the ransactions conternplated hereby.

8. Binding Effect. This Agreement shall be binding upon cach of the

parties and their respective successors and assigns,

, Counterparts. This Agreement may be executed 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 counterparts have been signed by each
party hereto and delivered 1o the other parties,

1. Severabilitv. If any provision of this Agreement or the application
thereof to any Person or circumstance is determined by a court of competent jurisdiction
t0 be jnvalid, void or unenforceable, the remaining provisions hereof, or the application
of such provision to Persons or circumstances or in jurisdictions other than those as to
which it has been held invalid or gnenforceable, shall remain in full force and effect and
shall in no way be affected, impaired or invalidated thereby, 50 long as the economic or
legal substance of the transactions contemplated hereby is not affected in any manner
materially adverse to any party. Upon any such delermination, the parties shall negotiate
in good faith in an effort {o agree upon a suitable and equitable provision to effect the
original intent of the parties.

1. 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 deerned
waived, amended, supplemented or modified by any party hereto, uanless such waiver,
amendment, supplement or modification is in writing and signed by the authorized
representative of cach party. Any waiver of any term or condition shall not be construed
as g waiver of any subsequent breach or a subscquent waiver of the same torm or

f34TaIsh
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condition, or a waiver of any other term or condition of this Agreament. The fallure of
any party 1o assert any of #s rights hereunder shall not constitute 2 waiver of any such

rights.

#7275

TIME WARNER I¥

BN WITNESS WHEREQF, the parties have executed this Agreement as of
the date first writien above.

k
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AGL INC,

By
Name:
Tiile:
AQL LLC,
by
Name:
Thtle:
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EXECUTION COPY

SEPARATION AND DISTRIBUTION AGREEMENT

By and Between

TIME WARNER INC.

and

AGL INC.

Drated as of Noversher 16, 2009
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SEPARATION AN DISTRIBUTION AGREEMENT dated as of
Movernber 16, 2009, by and between TIME WARNER INC., a Delaware

Capitalized terms used herein and not otherwise defined shall have the
respective meanings assigned to them in Article I hereofl

RECITALS

WHERFBAS the board of directors of TWX has determined that it is in the best
interests of TWYX and its shareholders to distribute its entire interest in its wholly owned
subsidiary, AQL, by way of a stock dividend 1o be made to holders of common stock of TWX;

WHERFEAS in furtherance of the foregoing, it is appropriate and desirable to
effect the Separation and the Distribution, each as more 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 ACL and the Distribution;

WHERFEAS on July §, 2009, TWX purchased membership inferests representing
5% of AOL Holdings LLC, a Delaware limited Rability company that was classified as a

Delaware corporation {the “Google Buyout™);

WHERFAS, immediately after the Google Buyout, TWX and TW AOL Holdings
Inc., a Virginia corporation (“TWA™), owned membership interests representing 7.5% and 92.5%
of AQL Holdings, respectively;

WHEREAS on November 2, 2009, Original ADL Inc., g direct wholly owned
Subsidiary of AOL LLC, completed the Existing ACL Inc. Name Change;

WHEREAS on November 2, 2009, the ADL Conversion was etfecied and, as a
result, AOL became the successor to AOL Holdings;

WHEREAS on November 8, 2009, the TWA Conversion was effecied and, as a
result, TW AOL Holdings LLC, a Virginia Hmited Hability company ("TWA LLL”), became the
successor to TWA;

WHEREAS TWX and ACL intend that each of the Transactions qualifies for s
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 agrevments
that will govern certain matters relating to the Separation, the Distribution and the relationship of
TWX, AOL and their respective Subsidiaries following the Distribution.
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s

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

ARTICLE Y

Definitions

For the purpose of this Agreement, the following terms shall have the tollowing
meanings:

“Action” means any claim, demand, action, suit, countersuit, arbitration, inquiry,
proceeding or investigation by or before any Governmental Authority or any Federal, state, local,
foreign or international arbitration or mediation iribunal.

“A{{ilate” of any Person means a Person that controls, is controlled by or is under
common control with such Person. As used herein, “control” 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 sentence, (i} AQL and its
Subsidiarics shall not be considered Affiliates of TWX or any of its Subsidiaries and (1) TWX
and ite Subsidiaries shall not be considered Affiliates of AGL or any of its Subsidiaries. For the
avoidance of doubt, AOL LLC shall be considered an Affiliate of AOL and s Subsidiaries, and
not TWX, at all times prior to the Distribution, but shall be considered an Affiliate of TWX and
its Subsidiaries, and not AGL, at all thwes following the Distribution.

“Agent” means the distribution agent to be appointed by TWX to distribute to the
shareholders of TWX, pursuant to the Distribution, the shares of AOL Common Stock held by
TWX.

Schedules hereto,

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

“AQOL” has the meaning set forth i the preamble.

“ACL Actions and Investigations” means the “Actions and Investigations”
refesred to in the Release and Agreement between TWX and various insurance companies, dated
as of January 31, 2006.

the avoidance of doubt, all capital stock of any Person held by AOL LLLC), but excluding the
TWX Retained Assets and any Assets held by a member of the AOL Group that are determined
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by the Parties, in good faith, {0 be primarily related to or used primarily in connection with the
business or operations of 8 member of the TWX Group.

including the businesses and operations of AGL LLC prior to the Distribution,

“AQL Common Stogk” means the common stock, $0.01 par value per share, of

AL,

“AQL Conversion” has the meaning set forth on Schedule L

“AQL Group” means ACL and each of iis controlled Affiltates.

“AQL Indemmniiees” has the meaning set forth in Section 6,03,

“AOL Liabilities” means the Liabilities of the AGL Group, including the AOL
LLC Liabilities and the Liabilities assumed by or assigned to AOL under this Agreement, but
excluding the TWX Retained Liabilities.

“AOL LLC Liabilities” means the Liabilities of AOL LLC, whether at law or in
equity {including any right of coniribution), 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
occur or alleged to have occurred or to have failed to occur or any conditions existing or alleged
to have existed on or prior to the Distribution Date, including as a result of or in connection with
this Agresment, the Assignment and Assumption Agresment or any of the iransactions or other
actions to implement the Separation or Distribution, but excluding the TWX Retained Liabilities,

“AQL LLC Name {hanes has the meaning set forth on Schedule L

“ACE Onling Shares” has the meaning set forth on Schedule 1

“AQL Onling Transfer” has the meaning set forth on Schedule L

“Asset Distribution” has the meaning set forth on Schedule L

“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, in each case whether or not recorded or reflected or requived to be recorded or
reflected on the books and records or financial statements of any Person, including the following:

{a) all accounting and other boolks, records and files, whether in paper,
microfiim, microfiche, computer fape or disc, magnetic tape of any other formy;

(b} all apparatus, computers and other electronic dats processing equipiment,
fixtures, machivery, furniture, office and other equipment, including hardware systems, circuits
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and other computer and telecommunication assets and equipment, autorobiles, trucks, aircraft,
rolling stock, vessels, motor vehicles and other transportation equipment, special and genersl
tools, test devices, prototypes and models and other tangible personal property;

(¢} all inventories of materials, parts, raw materials, supplies, work~-in-process
and finished goods and products;

{(d} all interests in real property of whatever nature, including casements,
whether as owner, morigagee or holder of a Security Tnterest in real property, lessor, sublessor,
lesses, sublessee or otherwise,;

(e} all interests in any capital stock or other equity interests of any Subsidiary or
any other Persow; all bonds, notes, debentures ot other securities issued by any Subsidiary or any
other Person: all loans, advances or other extensions of credit or capital contributions to any
Subsidiary or any other Person; all other investments in securities of any Person; and all rights as
a pariner, joint venturer or participant,

(f)  all Hicense agreements, Jeases of personal property, open purchase orders for
raw materials, supplies, parts or services, unfilled orders for the manufacture and sale of products
and other contracts, agreements or commitments and all rights arising thereunder:

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

{(hy all written technical information, dats, specifications, research and
development information, engincering drawings, operating and maintenance manuals and
: g & &
materials and analyses prepared by consultanis and other third-parties;

(1) ali United States, state, multinational and foreign lntellectual property,
including patents, copyrights, irade names, trademarks, service marks, slogans, logos, trade
dresses and other source indicators and the goodwill of the business symbolized thereby, all
registrations, applications, recordings, disclosures, renewals, continuations, continuations-in-
part, divisions, reissues, reexaminations, foreign counterparts, and other legal protections aud
rights related to any of the foregoing; mask works, trade secrets, inventions and other proprietary
information, including know-how, processes, formutae, techniques, technical data, designs,
drawings, specifications, customer and supplier lists, pricing and cost information and business
and marketing plans and proposals, discoveries, inventions, licenses from third-parties granting
the right to use any of the foregoing and all tangible embodiments of the foregoing in whatever
form or mediom;

() all computer applications, programs, software and other code {in object and
aource code form), including operating software, network software, firmware, middieware,
design software, design tools, systems documentation, instructions, ASF, HIML, DHTML,
SHTML and XML files, cgi and other scripts, APls, web widgets, algorithms, models,
methodologies, files, documentation refated to any of the foregoing and all tangible embodiments
of the foregoing in whatever form or mediumy

(k) all Internet URLs and domain names;
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(I} all websiies, databases, content, text, graphics, images, audio, viden, data
angd other copyrightable works or other works of authorship including all transiations,
adaptations, derivations and corabinations thereof)

(n) all cost information, sales and pricing data, customer prospect lists, supplier
records, customer and supplier Hsts, subscriber, customer and vendor data, correspondence and
lists, product literature and other advertising and promotional materials, artwork, design,
development and manufacturing files, vendor and customer drawings, formulations and
specifications, server and traffic logs, guality records and reporis and other books, records,
studies, surveys, reports, plans, business records and documents;

{n} 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, ali claims, causes in action, lawsuits,
judgroents or similar rights, all rights under express or implied warranties, all rights of recovery
and all rights of setoff of any kind and demands of any nature, in each case whether acerued or
contingent, whether in tort, contract or otherwise and whether arising by way of counterclaim or
otherwise;

{p) all righis under insurance policies and all rights in the nature of insurance,
indemnnification or contribution;

{q} all licenses {including radio and similar licenses), permits, approvals and
authorizations that have been issued by any Governynental Authority and all pending applications
therefor;

{r} cash or cash equivalents, bank accounts, lock boxes and other deposit
arrangements;

{sy interestrate, currency, commaodity or other swap, collar, cap or other
hedging or similar agreements or arrangements; and

(b all goodwill as a going concern and other intangible properties.
“Assignment and Assumption Agreement” means the Assignment and

Assumption Agreement between TWX, AQL and ACL LLC to 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 dollars or otherwise.
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“Consents” means any consents, waivers or approvals from, or notification
requirements 1o, any Person other than a member of either Group.

“Covered Emplovees” has the meaning set forth in Section 6.04.

“Credit Support Agreement” means the Credit Support Agreement to be entered
into between TWX and AQOL prior to the DHstribution Date,

“Credit Support Instruments”™ has the meaning set forth in Section 3.831{a}.

“D&0 Policies” has the meaning set forth in Section 8.01(e).

“Deferred Compensation Payable” has the meaning ascribed thereto in the EMA.L

»

Holders of all the outstanding shares of AOL Coromeon Stock owned by TWX on the
Diistribution Date.

“Distribution Date” means the date, determined by TWX in accordance with
Section 3.03, on which the Distribution ccours.

“DLLC Act” has the meaning set forth on Schedule 1.

Agreement by and among TWX, ACOL and AQL LLC,

“Esorow Aceount’” means the account established by the Escrow Agreement
hetween TWX and Deutsche Bank Trust Company Americas, dated as of Decamber 21, 2003,
pan; ;

“Bxchange Agt” means the Securities Exchange Act of 1934, as amended,
together with the rules and regulations promulgated thereunder.

“Existing ACL Inc. Name Change” has the meaning set forth on Schedule L

“First AOL LLC Distribution” has the meaning set forth on Schedule L

Commission to effect the registration of AOL Common Stoek pursuant to the Exchange Act in
connection with the Distribution, as such regisiration statement may be amended or
supplemented from time to time.

“Google Buyout” has the meaning set forth in the recitala.
“Governmenial Approvals” means any notices, reports or other filings to be given

to ot made with, or any Consents, registrations, approvals, permits or authorizations o be
phiained from, any Governmental Authority.
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“Govermyoenial Agthority” means any Federal, state, local, foreign or
nternational court, government, department, commission, board, burcau, agency, official or
other legislative, judicial, regulatory, adminisirative or governmental authority.

“Group” means either the TWX Group or the AOL Group, as the context reguires.
“Indemmniiee™ has the meaning get forth in Seetion 6.05{(a).

“Indemnity Pavment” has the meaning set forth in Section 6.05(a).

“Information” means information, whether or not patentable or copyrightable, in
writien, oral, electronic or other tangible or intangible forms, stored in any medium, inchuding
studies, reports, records, hooks, contracts, instruments, surveys, discoveries, ideas, concepls,
know-how, technigues, designs, specifications, drawings, blueprints, diagrams, models,
prototypes, samples, flow charts, data, computer data, disks, diskettes, tapes, computer programs
or other software, marketing plans, customer names, communications by or fo attormeys
{inciuding attorney-client privileged communications), memos and other materials prepared by
attorneys or under their direction {(including attorney work product) and other technical,
{inancial, employee or business information or data.

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

“Insurance Proceeds” means those moneys:

{a) received by an insured {or 1is successor-in-inderest) from an insurance carrier;

{b} paid by an insurance carrier on behalf of the insured {or its successor-in-~
interest); or

(¢} received (including by way of set-off} from any third-party in the nature of
insurance, contribution or indemnification in respect of any Liability;

in any such case net of any applicable premium adjustments (including reserves
and retrospactively rated premium adjustments) and net of any costs or expenses incurred in the

collection thereof

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

*“Tnternal Distribution” has the meaning set forth on Schedule L

“Internal Transactions” means the TWA Conversion, the Existing AGL Inc,
Name Change, the AOL Conversion, the Asset Distribution, the AOL Ouline Transter, the First
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AOL LLC Distribution, the Second ACL LLC Distribution, the AOL LLE Name Change, the
Internal Distribution, the Payables Transactions and the Recapitalization, each as described on
Schedple L

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

“Law” means any statute, law, regulation, ordivance, rule, judgment, rule of
common law, order, decree, government approval, concession, grant, franchise, hicense,
agreement, directive, guideline, policy, requirement or other governmental resiriction 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 hereinafter in effect and, in each
case, as gipended.

sutts, damages, obligations, accruals, accounts payable, reckonings, bonds, indemnities and
similar obligations, agreerents, promises, guarantess, make whole agreements and similar
obligations, and other liabilities and requirements, inchuding all contractual obligations, whether
absolute or contingent, matured or unmatured, Hquidated or unliquidated, acerued or unaccrued,
known or unknown, whenever arising, and including those arising under any law, rulg,
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, commitment 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 avoidance of
doubt, Liabiiities (i) shall include attorneys” fees, the costs and expenses of all assessments,
judgments, settlements and compromises, and any and sll other costs and expenses whatsoover
reasonably incurred in connection with anything contemplated by the preceding sentence and {(if}
shall not include liabilities or requirements related to Taxes.

FEVEY

“Pavables Transactions” means the intercompany payables transactions set {orth
on Schedule 1V to be settled prior o or as of the close of business on the business day
immaediately prior 1o the Distribution Date.

“Person’” means an individual, a general or limited partnership, a corporation, a
trust, 4 joint venture, an unincorporated organization, a Hmited Hability company, any other
entity and any Governmental Authorily,

“Pre-Separation Claims-Based Insurance Claim” means any claim made against
the AGL Group or TWX Group and reported to the applicable fnsurer(s) on or prior to the
Distribution Date in respect of a Liability occurring on or prior to the Distribution Date under a
“claims-made-hased” insurance policy of any member of the TW¥X Group in effect on or prior (o
the Distribution Date.

13193753
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“Pre-Separation Insurance Claim™ 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”
insurance policy of any member of the TWX Group tn effect on or prior to the Distribution Date.

“Recapitalization” has the meaning set forth on Schedule L

“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 Commuon Stock in
reapect of which shares of AOL Common Stock will be distributed pursuant to the Distribution.

“Record Holders” has the meaning set forth in Section 5.01(b}.

“Second ACL LLC Distribution” has the meaning set forth on Schedule L

“Security Interest” means any mortgage, security interest, pledge, lien, charge,
claim, option, right o acquire, voting or other resiriction, right-of-way, covenant, condition,
casement, encroachment, restriction on transfer or other encumbrance of any pature whaisoever.

“Separation” means (a) the Internal Transactions, (b) any actions to be taken
pursuant to Article 1 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 Group, provided for in this
Agreement or the Assignment and Assumption Agreement.

incorpotated or unincorporated of which at least a wmajority 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
others performing similar functions with respect to such corporation or other organization, is
directly or indirectly owned or controlled by such Person or by any one 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 a Subsidiary
of such other Person unless such other Person contrels, or has the right, power or ability to
control, that Person and (i) AOL and its Subsidiaries (including AOL 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
claim, or the commencement by any such Person of any Action, against auy member of the TWX
Group or the ACL Group.

“Third-Party Proceeds” has the meaning set forth ju Section 6.05(a}).

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

PATENT
REEL: 031382 FRAME: 0033



£Q

“Transition Services Agreement” means the Transition Services Agreement dated
as of the date of this Agreement between TWX and AGL.

“Transactions” means the Internal Transactions and the Distribution.

“TWA LLC” has the meaning set forth in the recitals,

“TW Coverage Amount” has the meaning set forth in Section 6.04.

WX Businesa” means () the businesses and operations of the TWX Group 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 juclnde 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 3.061{a}.

“TWX Cornmon Stock”™ means the common stock, $0.01 par value per share, of

TWX.

“TWX Disclosure Sections” means all information set forth in or omitied from the
Form 10 or Information Staternent to the extent relating to {8} the TWX Group, (b) the TWX
Lisbilities, {c) the TWX Retained Assets or (d) the substantive disclosure set forth in the Form
10 relating to (i) TWX’s repurchase of Google's interest in AQL, including the section entitled
“AOL-Google Alliance” within the “Recent Developments” section, (i) TWX's board of
directors’ consideration of the Separation and the Transactions, including the section entitled
“Reasons for the Spin-OIF 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 AGL
LLC,

CTWX Eauity Award Pavable” has the meaning ascribed thereto in the EMA.

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

“TW¥ Lisbilities” means the Liabilities of the TWX Group, including the TWX
Retained Liabilities and the Liabilities assumed by or assigned to the TWX Group pursuant {0
this Agreement, but exchuding the AOL LLC Liabilities.
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“TWX Retained Assets” means the Assets 1o be retained by TWX, as listed in

Schedale 11

“TWX Retained Liabilities” means the Liabilities to be retained by TWX, as
listed in Schednle 1L

ARTICLE 11

The Separation

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

{b)} In the 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 its 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 Assigmment and Assumption Agreement, the Parties shall use reasonable best
efforts to promptly effect such transfer or conveyance of such Asset or Liability. Any transfer or
conveyance 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,

{c} Inthe event that it is discoverad after the Distribution that there was &
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 Group) of any Asset or Liability that
was intended to be retained by the transferring or conveying Party pursuant to this Agreement or
the Assignment and Assumption Agreement, the Parties shall use reasonable best efforts o
promptly transfer or convey such Asset or Liability back to the transferring or conveying Party.
Any transfer or conveyance made pursuant fo this Section 2.01(¢) shall be treated by the Partigs
for all purposes as if such Asset or Liability had never been originally transferred or conveyed.

(d) To the extent that any tranafer or conveyance 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 assurued shali not have been completed
prior to the Distribution, the Parties shall use reasonable best efforts to effect such transfer,
convevanes, aceeptance or assumption as promptly following the Distribution as shall be
practicable. Nothing in this Agreement shall be deemed to require the transfer 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, conveved, accepted or assamed; provided, however, that the
Pariies shall use reasonable best efforts to obtain any necessary Consents for the transfer,
conveyance, acceptance or assumnption (as applicable) of all Assets and Liabilities required by
this Agreement or the Assignment and Assumption Agresment 1o be so fransferred, conveyed,
accepted or assumed. In the event that any such transfer, conveyance, accepiance or assumption
{5 applicable} has not been completed etfective as of and after the Distribution, the Parly
retaining such Asset or Liability shall thereafier hold such Asset for the use and benefit of the
Party entitled thereto (at the expense of the Party entitled thereto) and vetain such Liability for
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the sceount, and af the expense, of the Party by whom such Liability should have been assumed
or accepied pursuant to this Agreement or the Assignment and Assuroption Agreement, and take
such other action as may be reasonably requested by the Party to which such Asset should have
been transferred or conveyed, or by whom such Liability should have been assumed or accepted,
as the case may be, in order to place such Party, insofar as reasonably possible, in the same
posttion as would have existed had such Asset or Liability been transterred, conveyed, accepted
or assumed ¢as applicable) as contemplated by this Agreement or the Assignment and
Assumption Agreement. As and when any such Asset or Liability becorses transferable, the
Parties shall use reasonable best efforis to promptly effect such transfer, conveyance, acceptance
or assumption {(as applicable). Any transfer, conveyance, acceptance or assumption made
pursuant to this Section 2.01{d) shall be treated by the Parties for all purposes as it it had
occurred immediately prior to the Distribution,

(e} After the First AOL LLC Distribution and until the Distribution, TWX shall
cause AOL LLC not to engage in any business or conduct any activities unrelated to the
Separation or the Diistribution, 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 directors of AOQL
LLC, in each case unless AOL consents {such consent not to be unreasonably withheld).

SECTION 2.02. Certain Mayers Governed Exclusively by Ancillary Agresments,
Each of TWX and AQL agrees on behalf of itself and its Subsidiaries that, except as explicitly
provided in this Agresment or any Ancillary Agreement, (i) the TMA shall exclusively govern
all matters relating to Taxes between such parties, (i) the EMA shall exclusively govern the
allocation of Assets and Liabilities related to employee and employee benefiis-related matiers
(except for those matiers involving the Payables Transactions which are governed by Schedule
1V hereto), including the existing equity plans with respect to employees and former employees
of members of both the TWX Group and the AOL Group, (1if) the Transition Services
Agreement shall exclusively govern all matters relating to the provision of certain services
identified therein to be provided by each Party to the cther on a transitional basis following the
Distribution, and {iv) the IPA shall exclusively govern sil matters relating to the mutual licensing
of certain intellectual property identified therein between members of the TWX Group and the
AQOL Group.

SECTION 2.63. Termination of Agreements. {a) Except as set forth in
Section 2.03(b) or as otherwise provided by the steps constituting the Internal Transactions, in
furtherance of the releases and other provisions of Section 6.01, effective as of the Distribution,
AOQL and each other member of the AQGL Group, on the one hand, and TWX and each other
member of the TWX Group, on the other hand, hereby terminate any and all agreements,
arrangements, commitments and anderstandings, oral or written, including all intercompany
accounts payable or accounts receivable (“Intercompany Accounts”), between such parties and in
sffect 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 Date. Hach
Party shall, at the reasonable request of the other Party, take, or cause 1o be taken, such other
actions as may be necessary to effect the foregoing.

P,
HEERR RN

PATENT
REEL: 031382 FRAME: 0036



i3

(b} The provisions of Section 2.03(a) shall not apply to any of the following
agresments, arrangements, commitments, understandings or Intercompany Accounts {or 1o any
of the provisions thereof): (i) this Agreement and the Ancillary Agreements (and each other
agreement, arrangement, comnitment, understanding or Intercompany Account expressly
contemplated by this Agreement or any Ancillary Agreement to be entered into by either Party or
any other member of its Group), (i} any existing writlen agreements, arrapgements,
commitments or understandings to provide services between a member of the AOL Group, on
the one hand, and a mernber of the TWX Group, on the other hand, that have been enterad into in
the ordinary course of business on an arm’s-length basis, including cutstanding operational
intercompany trade receivables or payables incurred on such basis but excluding Qualified
Intercompany Accounts and (i} any other agreements, arrangements, commitments,
understandings or Intercompany Accounts that this Agreement or any Ancillary Agreement
expressly contemplates will survive the Distribution Date,

SECTION 2.04. Disclaimer of Representations and Warranties, Hach of TWX {on
behalf of itself and each other member of the TWX Group) and AOL {on behal{ of ltgelf and
each other member of the AQL 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 Lisbilities
transforred 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 Tnterests of, or
any other matter concerning, any Assets of such Party, or as to the absence of any defenses or
right of setoff or freedam 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,
docurnent or instrument delivered hereunder to convey title to any Asset or thing of value upon
the execution, delivery and filing hereof or thereof. Except as may expressly be set forth herein,
any such Assets are being transferred on an “as is,” “where is” basis and the respective
transferees shall bear the economic and legal risks that (8) any conveyance shall prove to be
insufficient to vest in the transferes good and marketable title, free and clear of any Security
Interest, and (b) any necessary Governmental Approvals or other Consents are not obtained or
that any requirernents of laws or judgments are not complied with,

ARTICLE 1]

Credit Facilities

SECTION 3.01. Replacement of Credit Support. (8) AQL shall use regsonable
best efforts to arrange, at its sole cost and expense and effective as early as possible prior to the
Dristribution Diate, the replacement of all guarantoes, covenants, indemnitics, surety bonds, fetters
of credit or similar assurances or credit support ((“Credit Support Insirwnents™) provided by or
through TWX or any other member of the TWX Group for the benefit of AGL or any other
member of the AOL Group (“TWX Credit Support Instruments”y with aliernate arrangements
that do not reguire any credit support from TWX or any other member of the TWX Group, and
shall use reasonable best efforts to obtain from the beneficiaries of such Credit Support
Instrurnents written releases (which in the case of a letter of credit or bank guarantee would be
cffective upon surrender of the original TWX Credit Support Instrument to the originating bank
and such bank’s confirmation to TWX of cancelation thercof) indicating that TWX or such other

H3173753Y
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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 Tostruments, in each case reasonably satisfactory to
TWX: provided, however, that in the event that AOL shall not have obtained all such releases on
or prior to the Distribution Date, the terms of the Credit Support Agreement shall govern all such
unreleased TWX Credit Suapport Instruments,

(b} TWX shall use reasonable best efforts to arrange, at s sole cost and
expense and effective on or prior to the Distribution Date, the replacement ol all Credit Support
Enstruments provided by AGL or any other member of the ACL Group for the benefit of TWX or
any other member of the TWX Group with aliernate arrangerents that do not require any oredit
support from AGL or any other member of the ACL Group, and shall use reasonable best efforts
{0 obtain from the beneficiaries of such Credit Support Instruments written releases indicating
that AQL or such other member of the AGL Group will, effective upon the consummation of the
Distribution, have no Hability with respect to such Credit Support Instrurnents, in each case
reasonably satisfactory to ACGL; provided, however, that in the event that TWX shall not have
obtained all such releases on or prior {0 the Distribution Date, TWX shall provide AQL with
letiers of credit or guarantees, in each case issued by a bank reasonably acceptable to AGL,
against fosses arising from all such Credit Support Instruments, or if AOL agrees in writing, cash
collateralize the full amount of any outstanding Credit Support Tnstrument with respect to which
such release has not been obtained.

(o} TWX and AOL shall provide each other with writien notice of all Credit
Support Instroments a reasonable period prior to the Distribution.

ARTICLE IV

Actions Pending the Distribution

SECTION 4.01. Actions Prior o the Distribution. (a) Subject to the conditions
specified in Section 4,07 and subject to Section 5.03, TWX and AOL shall use reasonable best
efforts to consummate the Distribution. Such actions shall include those specified in this
Section 4.01.

(k) Prior to the Disiribution, TWX shall matl the Intormation Statement to the
holders of TWX Common Stock as of the Record Date.

{¢y AOL shall prepare, file with the Conumnission and use its reasonable best
efforts to cause to become effective any registration statements or amendments thereto required
to effect 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 appropriste
under the securities or blue sky laws of the states or other political subdivisions of the United
States or of other foreign jurisdictions in connection with the Distribution.
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(&) AQOL shall prepare and file, and shall use reasonable best efforts to have
approved prior to the Distribution, an application for the listing of the ADL Common Stock to be
distributed in the Distribution on the NYSE, subject to official notice of distribution.

{f) Prior to the Disiribution, the existing directors of AOL shall duly elect the
individuals listed as members of the AQL board of divectors in the Information Statement, and
such individuals shall be the members of the AOL board of directors effective as of umediately
after the Distribution; provided, however, that 1o the extent required by any Law or requirement
of the NYSE or any other national securities exchange, as applicable, one independent direcior
shall be appointed by the existing board of directors of AOL and begin his or her texm prior io
the Distribution and shall serve on AQL’s audit and finance commities.

{g} Prior to the Distribution, TWX shail deliver or cause to be delivered to AOL
resignations, effective as of immediately after the Distribution, of each individual who wili be an
employee of any mernber of the TWX Group after the Distribution and who s an officer or
divector of any member of the AOL Group immediately prior to the Distribution.

(1} Immediately prior to the Distribution, the Amended and Restated Certificate
of Incorporation and By-laws of AQL, sach in substantially the form filed as an exhibit to the
Form 16, shall be 1 effect,

{1y Prior to the Distribution, AOL shall make capital and other expenditures and
operate its 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 1o cause any excess Cash held by any non-U 8. Subsidiary of
ACL to be transferred to AOL or any Subsidiary of AGL.

() TWX and AOL shall, subject to Section 5.03, take all reasonable steps
necessary and appropriate to cause the conditions set forth in Section 4.02 to be satistied and to
effect the Disiribution on the Distribution Date.

SECTION 4.02. Condilions Precedent to Consummation of the Distribution.
Subject to Section 5.03, 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 consunmate the Distribution shall be conditioned
on the satisfaction, or waiver by TWX, of the following conditions:

{a) The board of directors of TWX shall have authorized and approved the
Separation and Distribution and not withdrawn such authorization and approval, and shall have
declared the dividend of AGL Common Stock to TWX sharcholders.

{(by Fach Ancillary Agreement shall have been executed by sach party thersto.
{c} The Form 10 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 Common Stock shall have been accepted for listing on the NYSE
or anocther national securities exchange approved by TWX, subject to official notice of issuance.

{ey TWX shall have received the writien opinion of Cravath, Swaine & Moore
LLP, which shall remain in full force and effect, that each of the Transactions will qualify for s
Intended Tax Treatment.

() The Internal Transactions shall have been completed.

(g} No order, injunction or decree issued by any Governmental Authority of
competent jurisdiction or other legal restraint or prohibition preventing the consummation of the
Distribution shall be in effect, and no other event outside the control of TWX shall have ocourred
or fatled to occur that prevents the consummation of the Distribution.

{(h) Mo other evenis or developments shall have occurred prior 1o 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 shareholders of TWX,

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

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

The foregoing conditions are for the sole benefit of TWX and shall oot give rise
{0 or create any duty on the part of TWX or the TWX board of directors to walve or not waive
such conditions or in any way limit the right of TWX to terminate this Agreement as set forth in
Article X or alter the consequences of any such termination from those specified in such Article,
Any determination made by the TWX board of directors prior to the Distribution concerning the
satisfaction or waiver of any or all of the conditions set forth in this Section 4.02 shali be
conclusive.

ARTICLE Y

The Dvstribution

SECTION 5.01. The Distribution, {8) AOL shall cooperate with TWX 1o
accompiish the Distribution and shall, at the direction of TWX, use its reasonable best efforts to
promptly take any and all actions necessary or desirable to effect the Distribution. TWX shali
seloct any investment bank or manager in connection with the Distribution, as well as any
financial printer, distribution agent and financial, legal, sccounting and other advisors for TWX.
TWX or AOL, as the case may be, will provide, or canse 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) Subiect 1o 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
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Stock {other than shares of restricted stock issued pursuant to TWX equity plaos) as of the
Record Date {“Record Holders™, TWX will deliver 1o the Agent all of the issued and
outstanding shares of AOL Coromon Stock then owned by TWX or any other member of the
TWX Group and book-entry authorizatious for such shares and (it} on the Distribution Dale,
TWYX shall instruct the Agent to distribute, by means of a pro rata dividend, to each Record
Holder {or such Record Holder’s bank or brokerage firm on such Record Holder’s behal{)
electronically, by direct registration in book-entry form, the number of shargs of AQL Common
Stock to which such Record Holder is entitled based on a distribution ratio to be determined by
TWX in its sole discretion. The Disteibution shall be effective at 11159 pam. New York City time
an the Distribution Date. On or as soon as practicable after the Distribution Date, the Agent will
il an account statement indicating the number of shares of AOL Coramon Stock that have
been registered in book-eniry form in the name of each Record Holder.

SECTION 5.02. Fractional Shares, The Agentand TWX shall, as soon as
practicable after the Distribution Date, {a) determine the number of whole shares and fractional
shares of AGL Common Stock allasable s cach Record Holder, {b} aggregate all such fractional
shares into whole shares and sell the whole shares obtained thereby in open market transactions
at then prevailing trading prices on behal{ of holders who would teherwise be ontitled fo
fractional share interests and (o) distribute to each such holder, or tor the benefitoleach
beneficial owner, such holder’s or owner’s ratable share of the net proveeds of such sale, based
upon the average gross selling price per shate of AOL Common Siock sfier making appropriate
deductions for any amount required to be withheld unider applicable Tax Law and foxs sy
brokers' charges, commissions o traristor Taxes, The Agent, i Hy sdle disu ationy, will deternune
the timing and method of selling such fraotional shares, the selling prive of sueh fractiiual shares
and the broker-dealer to which sach fractional shares will be sold; provided. howeyer, that the
designated broker-dealer is not an Affiliate of TWX or AQL. Neither TWX nor AOL will pay
any interest on the proceeds from the sale of fractional shares.

SECTION 5.03. Sole Discretion of TWX., TWX shall, in iis sole and absolute
discretion, determine the Record Date, the Dhstribution Daie and all terms of the Distribution,
including the form, structure and terms of any fransactions suddor offerings to effect the
Distribution and the timing of and conditions tg the consununaiion th . b maddition and
notwithstanding anything to the contrary sei forilt beloy, TWN may at any Gme and from thime 1o
sime until the Distribution decide to abandssn the Distribution o matify op change the teras of
the Distribution, including by accelerating or delaying the timing of the consummation of ali or
part of the Distribution.

ARTICLE VI

Mutual RBeleases; Indemmification

SECTION 6.01. Release of Fre-Distribution Clalms, { a} Except as provided in
Section 6.01{c) or elsewhere in this Agresmantor the Ancillary Agreements, effective as of the
[histribution, AOL does hereby, fur ixelf and cach other mernber of the AGL Group, their
respective Affiliates, successors and assigns, and all Persons who at any time on of prior to the
Pistribution Date have been shareholders, directors, officers, agents or employees of any
member of the AOL Group (in each case, in thely respective capacities as such), remise, release
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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
Diate have been sharehindders, divectors, offfoers, agents o employees of any member of the
TWX Groap (in sach case, 1 thelr resprctive capacities as such), and their respective heirs,
gxrecotors, administralorg, sHCEOSHmy and assigas, from any and all AGL Liabilities whatsoever,
whether at law or in equity (inctuding 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 ncoutring or failing to occur or alleged to have peeurred or to have failed to occur or any
conditions existing or alleged to have existed on or before the Diistribution Date, including in
connection with the transactions and all sther activities to implement the Separation or the
Dristribution. This Section 6.01(a) shall not affect TWX’s indemnification obligations under
Articte VT of its Bylaws, as in effect on the date on which the event or circumstances giving rise
1o such indemnification obligation occur.

(b} Bxeept as provided in Section 6.01{c) or elsewhere in this Agreement or the
Ancillary Agreements, offective as of the Tyistribution, TWX does hereby, for itself and each
other member of the TWX Group, their respective Affiliates, Successors and assigos, and ali
Persons who at any time on ot prior to the Distribution Date have been shareholders, directors,
afficers, agents or employees of any member of ths TV " Crroup G osteh cage, i thelr respective
capacities as such), remise, reloase and forever dischirgs AOL, the other members of the AQL.
Cirowup, their respeative Affiliates, succensors sl sasigns, and ll Pervorsy who-atany Bme onaor
prier to the DHatribution Date have been sharcholders,  pperits or emphayees of
sivy rember of the AOL Group {in each sasg, i the such), dnal thew
rospertive heirs, sxocutors, adnministaion, Sustessars fans and all TWX
{ ki lities whatsoever, whether at law or in gty { ieht of contribution), whether
arising under any contract or agreement, by operation of Ly of atherwise, existing or arising
from any acts or evenis ocswTing of failing to ocour or alleged to have occurred or to have falled
to oecur 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 implement the Separation
or the Distribution.

{¢} Wothing contained in Section 6.01(a) or {b} shall impair any right of any
Person to enforce this Agrecment, any Ancillary Agreement or any agreements, arrangereents,
comynitments or understandings that are specified in Section 2.03%(b) not to terminate as of the
Distribution, in each case in accordance with its ferms. Nothing contained in Section 6.01{a} or
{b) shail release any Person fronu

{iy any Liability provided in ot resulting from any agrecment ABeng any
members of the TWX Group o the ACL Group that is specified in Section 2.03(b} as not
to terminate a3 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 of otherwise, assumed, transferred, assigned
ar 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 Anciliary
Agreement;
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(iit) any Liability provided in or resulting from any other agreement or
understanding that is entered into after the Distribution between one Party (and/or s
member of such Party’s Group), on the one hand, and the ather Party {and/or a meraber
of such Farty’s Group), on the other hand;

{iv) any Liability that the Parties may feive with respest to indemmification
or contribution pursuant to this Agreement o any Ancillery Agreement R claimg

brovughtagainst the Partiss, the montbers of thelr reapeitive Grougs or any of their

respritive divectors, ot voos e agents, by third Persons, which Liahility shall

Vi or, i applicebly the sppropriate
cillary Agrewment;

{v) in the case of AQL, any AGL LLC Liability; or

(vi) any Liability the release of which would result in the release of sny
Person not otherwise intended to be released pursuant 10 this Section 6.01.

{3y AL shall vot muke, sl shafl not permit any other member of the AGL
Croug to nyake, sy claint or dernand, Of commEnee any Action asserting any claim or demand,
including any laim of confribution or any indemnification, against TWX or any other mermber
of the TWY Growp, w any other Person i sed pursuant o Sedtion FAO{a), with respeat to aby
AOL Liskilities ralesssd pursuant te hoptin a0, TWX shall not make, and shall not periut
any other nember of the TWX Ciroup tomake, any ok

ad o demaid, of Coannense any Action
asserting any claim oo demtand, inchudiog aiy claim of contribution or aiy indempitication
sgalnst AGL or any other menber of the AOL Group, or any other Person released pursuant 1o

Qoction &.01 (b}, with raspect fo any TWYX Liabilitias released pursuant to Section 6.01{b).

() Itis the intent of each of TWY and ACL, by virtue of the provisions of this
Geotion §.01, 0 provide for a full and somplete release and discharge of all Liabilities existing or
o from all asts ad evonts oecurring o fuilingtpoteur of sllpged 1o have guturred oy to
fuatve fatled to veour amd all conditions oxisting traflegsd o have exdsted onoor hetore the
Dhistribution Date, between or among ADL or any other prember af the AOL Group, op the i
hand, and TWX or any oty toember of the TWX Group, oty other haod (nelading sy
contractual agreements OF ArTangLImeniy Kisting or sleged {0 ax o any sach
merbers on or before the Distitbution Daale), except as: | :
in this Agreement, Af any time, at the request of the ethe e ‘
member of its respective Group 10 execute and deliver relonses reflecting the provisions hereol,

SECTION 6.02. Indenuification by AQL, Subjeat i Rention 605 and the
exception in Section 6.02(d), AOL shall indermnify, defond and fold harmlony TWX, cachoather
member of the TWX Group and each of thelr respective fomer and curvent directors, offisers
and enployens, aud cach of the helrs, CXenulors, SUeeissars anit aseigns of wiy ol the Rorggolng
feollectively, e YTWX Tndemaitees™, Trom mid nuaingt any and all Liabifities of the TWX
tndemnitons relating to, arisimg eut af oy resalting from any of the following tems {withowt
duplication}:
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{s) the ACL Business, including the faiture of AL or any other mergber of the
AOL Group or any nther Person to pay, perforn or otherwise promptly discharge any Liability
relating to or arising outufor resulting from the AL Business in accordance with its terms,
whether prior to or after the Distribution (but nat meluding the TWX Retained Assets and TWX
Retained Liabilities):

{by the ADL Liabilities;

(¢} any breach by AQL or any other mermber of the ADL Group of this
Agreement; and

(d) any untrue staternent or alleged untrue statement of & materiad Tastor
omission or alleged omission to state a materidd faet required o be stated therein oF nedassary i
make the statements therein not misleading, with respect @ all information containad in, of
incorporated by reference into, the Form 10 and any other documents Tled with the Commission
in connection with the Tranaactions or as contemplatesd by this Agreerment, sther than with
respect to the TWX Disclosure Sections. v

SECTION 6,03, lndennifization by TWX, Subjestio Rection 6,05, TWX siy
detond and hold harmiess AQL, sach athier member of the ADL Group and gach of
: cters, officors and employees, and cach the hedes,
cutors, suvcossovs and assigns of any afthe Rregolng cotfectively, the “ALIL hulemnite
frant ansd apsiost ay and ol Liabilities of the AQL Indumtitees relating fo, avistng out of ar

resulting from any of thi folkowing Hems {without duplicationy

o0

(2} the TWX Business, inchuding the follure of TWX ur any other member of
the TWX Croup or any other Parsim 10 @ perform or ptherwise pronptly discharge any
Liability refating to, arising ol of ur resulting freem the TWX Rusinesy in accordance with its
terms, whether prior to o afer the Distribution;

(&) the TWX Retained Assets;
(¢} the TWX Liabilities;

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

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

SECTION 6.04. Indemaifivaion of AQL Drestens, Officers and Eophoees,
AOL LLC will retain as TWX Retained Liabilities any obligation to indemnify or advance funds,
consisient with Delaware law, to any person who is or was a director, officer or employee of the
AOL Group (“Coversd Employaes”™) for liabilities arising out of the AOL Actions and
Investigations. Motwithstanding the foregoing, AOL LLC and TWX shall not be required to
make indemmification payments or advance funds 1o the Covered Bmployess in excess of () the
amount of funds in the Escrow Accouut as of the Prstribution, less (i} any funds distributed
from the Escrow Account after the Distribution Date o individuals who are not Covered
Employees (such difference, the “TW Coverage Amount”). AOL shall indemnity, defend and
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s

hold harmless TWX from any obligation to indemnify or advance funds Yo any person who is or
was a director, officer or employee of the AOL Group for Habilities arising out of the AOL
Actions and Investigations inoxeess ol the TW Coverage Amount. AL L £ will retain as
TWX Retainied Assets the agreements enfered it by ADL LLC with Coversd Employees with
ot oy the obligation of sach Coversd Employees o repay smounts advanced on their behalt
i tndemnification is not approved by the AOL LLC Board of Managers.

SECTION 6.05. IndemupiNoation Oidizations Net of lnsurangg Provevds and
Third-Farty Proceeds, (a) The Parties intend that any Liability subject to indemnification or
reimbursement pursuast to this Agreement will be net of {1} Insurance Proceeds that actually
reduce the amount of, or are paid to the applicable Indemnitee in respect of, such Liability or (it}
other amounis recovered from any third-party that actually reduce the amount of, or are paid to
the applicable Indemnites in respect of, such Liability (“Third-Pagty Proceeds™). Accordingly,
the amount that either Party {av “Indemnifying Party™) is required to pay o any Person entitled
to indemnification or reimbursement pursuant to this Agreement {an “Indemnitee”™) will be
reduced by any Insurance Proceeds ot Third-Parly Proceeds theretofore actually recovered by or
on behalf of the Indemnitee from a third-party in respect of the related Liabiiity. Han
indemnitee receives a payment required by this Agreement from an Indemnifying Party in
respect of any Liability (an “Indemnity Pgyment”) and subsequently receives lnsurance Proceeds
or Third-Party Proceeds in respect of such Liability, then the Indemmnites will pay to the
Indemnifying Party an amount equal 1o the excess of the Indemnity Payment received over the
amount of the Indemnity Fayment that would have been due if such Insurance Procesds or
Third-Party Procesds had been received, realized or recovered before the Indemnity Paymeont
was made.

(b} An insurer that would otherwise be obligated to pay any claim shall not be
relieved of the responsibifity with respect thereto or have any subrogation rights with respect
o by virtue of the indemnitication proy isions hereof, it being expressly understood and
goreed that no insurer or any riber thisd-parly shalt be entitfed to a “wind-fall” {i.¢., & benefit

v woudd Bt he entitled to recebv in the ahaenee of the indemnification provisions) by virtue
of the indemnification provisicus hereoll Hach member of the TWX Group and AQL Group
shall use reasonable best efforts to seek to colleat or recover any Insurance Proceeds and any
Third-Party Proceads to which such Person is entitled in connection with any Liability for which
such Person seeks indemnification pursuant to this Article Vi nrovided, however, that such
Person’s inability to collect or recover any such Insuragee Proceeds or Third-Farty Proceeds
shall not Limit the Indemnifying Party’s obligations hereunder.

(¢} The calculation of any Indemnity Payments required by this Agreement shall
be subject to Section 6.04 of the TMA.

SECTION 6.06. Procedinss for huwlsmnitieation of Thind:Party Claims, {(a) Han
Tnderanitee shall receive notice or otherwise learn of a Third-Party Claim with respect to which
an Indemnifying Party may be obligated to provide inderonification to such indemnitee pursuant
1o this Agreement, such Indemnitee shall give such Tndemnifying Party written notice thereof as
soon 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 fallure ot any indemnitee or other Person {0 give notice as

{[217375

]
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provided in this Section 6.06(a) shall not relieve the related Indemnifying Party of its ohligations
ander this Article V1, except to the extent that such Indemnifying Party is actually prejudiced by
such fathure to give notice.

(b} An Indemnifying Party may elect to defend, at such Indemnifying Party’s
own expense and by such Indemuilying Party’s own counsel, any Third-Pacty Clabm, Within
30 days after the receipt of botive from an ndemniice i ackordancs with Section 6,004 {or
sooner, if the nature of sach Third-Party (laintsu segquires), the Indenmifiving Party shall not iy
the Indemnitee of its election as fo whether the Inderonifying Farty will assurme tesponstbility tor
defending such Third-Party Claim. After notice from an indemnifving Patty to an ndeamites of
its election to assume the defense of a Third-Party Claim, such indemnitee shall have the right to
employ separate counse! and to participate in {but not control) the defense, compromise or
settlerment thereof, but the fees and expenses of such counsel shall be the expense of such
Indemnitee, except that the Indemnifying Party shall be Hable for the fees and expenses of
counsel emploved by the Indemnitee (1) for any period during which the ladesmn ifving Pavt
not assurned the defense of such Third-Party Claim {other than during any perfod i which the
indemnitee shall have failed to give notice of the Third-Party Claim i acvordance with
Section 6.06{a)) or (i} to the extent that such engagement of counnsel i us 8 resplt of & conflict ef
interest, as reasonably determined by the Indemnites acting in good faith.

a

{3 [fan Indemaifying Party elects not to assume responsibility for defending a
Third-Party Clalm, ot faily fo notily an fndomnites of i election as provided in Section 6.,06{b),
such Indemuitee may defend such Thivd-Party Claim i the cost and expense of the Indemupifying
Party.

(d) If an Indenmifying Party elects to assume the defense of 3 Third-Party Claim
in accordance with the terms of this Agreement, the Indemnitee(s) shall, subject to the terms of
this Agreement, cooperate with the Indemnifying Party with respect to the defense of such
Third-Party Claim.

(&} NixTndemnifyving Party shadl consent to entry of any judgroent or enter into

cttdorment of sy Third-Pasty Olatm without the consent of the applicable Indemnitee ot
- provided, howeyer, thal sueh tndemniiee(s) shall be required to consent 0 such

fatvient o & such settfoment that the Indemnifving Party may recommend if the
jadement v settlorment (1} portring finding or admission of any violation of Law or any
vicdation of the rights of aiy Parsom, (1) involves only monetary relief which the Indemmifyving
Party has ag o pay amd (1) fnclades 8 full and unconditional release of the Indemnitee.
Wapwitl podrg, By oo event shall an Indemnitee be required to consent (0 any

eritey o

stamiing the foregoin
entry of judgment or saxtfement i the cffoct thereof is to permit any injunction, declaratory

juslpment, other oeder oF Gther nommoenstary relief io be entered, directly or indirectly, against

any Indemnitee.

Ving Parly assoemiss e definse of a Thivd-Party
Claim, no Tndemnitee shadl admitany Habiliy weith rospest to, or settle, CONIPrONTSE i
Hige] $eParty Clabi without the Indernifying Party’s prive written sonsent (such

{H Whether or net the Indema

24
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SECTION 6.07. Additional Maiters, {2) Any claim on account of 2 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 shall have a period of
30 days after the receipt of such notics within which to respond thereto. If such Indemnifying
Party does ot respand within such S-day period, such Indemnifying Party shall be deemed to
have refused K accept responsibility te make payment. ¥ such Indemnityving Party does not
respond within such 30-day period or rejects such clalm in whole or in part, such Indennites
shall be free to pursue such remedies as may be available to such Party as contemplated by this
Agreement.

(b} Yo the event of payment by or on hehalf of any Indemnifying Farly to any
Indemnitee in connection with any Third-Party Claim, such indemnifving Party shall be
subrogated to and shall stand e place of such Indomnie a3 founy evenly-of gircuimstims
in respact of whivh such Indemmites may have sny rght, defense o elaim relating to sach
Third-Party Ul agaibst dny chamant of plaintiff asserting such Third-Party Clainos against
any other Person. Such Indemnitee shall cooperate weith sush Indemaifving Party i a ressonable
manner, and at the cost and expense of such Indemnifying Party, in prosecuting any subrogated
right, defense or claim.

Py

{c) In the event of an Adiion rectating 1o o Liabifity that has tsen alloved toan
Indemnifying Party pursuant to the terms oif this Adreeriant orany Angiary Agresment iy
which the Indemnifying Party is not a naned defendant, if the ndemny arty shall so
reguest, the Parties shall endeavor o substitute the Indemnifving Party R the named defindan
or add the Indemnifying Party as an additional named defondam, Fatall pragticable. Waugh
cubsstittion o sdditinn cannot be achieved for amy reasen or fanot vequested, the named
defendant shall allow the Indemnifying Party 1 manage the Action ax set forth in this Section,
the Indemmitivu Wiy insdsminly the naroed defondait ugainst all costs of defending
the Action {achuding it onsts, sanctions impossd by a court, attorneys’ fees, experts, fees and
all other exterial exponses), thevosts of any judgment or settiement and the cost of any interest

P

P

or penalties relating to any judgment or settiement.

SECTION 6.08. Remedies Cumulative, The remedies provided in this Asticle VI
shall be cumulative and, sahiect to the provisions of Article IX, shall not preclude assertion by
any Indemnitee of any other rights or the seeking of any and all other remedies against any
Indemnifying Party.

SECTION 6.09. Survival of indemnities, The rights and obligations of each of
TWX and AOL and their respective indemnitees under this Article VI shall survive the sale or
ather transfer by any Farty or its Affiliates of any Assets or businesses or the assignment by it of
any Liabilities.

SECTION 6,18, Liniiation o Liability, Except as may expressly be set forth in
this Agreement, nong of TWEX, AOL o anty other member of either Group shall in any event
have any Lishility to the othier v o any stherwem her of the other’s Group, or to any other TWX
Tndemnites of AOL Indemnitee, as applicable, under this Agreement (i) with respect {o any
matier to the exient that such Party seeking indemmmification has engaged in any knowing
violation of Law or fraud in connection therewith or (it) for any indirect, special, punitive of

34737531
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consequential damages, whether or not caused by or resulting from negligence or breach of
abligations hereunder and whether or not informed of the possibiiity of the existence of such
damages: provided, however, that the provisions of this Section 6.10( ii} shall not limit an
Indemnifying Party’s indemnification obligations hereunder with respect fo any Liability any
Indempitee may have to any third-party not affiliated with any member of the TWX Group or the
AOL Group for any indirect, special, punitive or consequential damages.

ARTICLE VH

Access to Information; Confidentiality

SECOTION 7.01. Agreement for Exchange of Information; Archives, {a) Except
in the case of an adversarial Action or threatened adversarial Action by either TWX or AGL ora
Person or Persons in its Group against the other Party or a Person or Persons in tts Group, and
subleet to Section 7.01{b), each of TWX and AOL, on hehalf of its respective Group, shall
provide, ot cause to be provided, to the other Party, at any time before or after the Dstribution,
as soon as reasonably practicable after written request therefor, any Information relating fo thme
periods on or prior to the Distribution Pate in the possession or under the control of such
respective Group, which TWX or AGL, or any member of its respective Group, as applicable,
reasonably needs (i) to comply with reporting, disclosure, filing or other requirements imposed
an TWX or AOL, or any member of its respective Group, as applicable (including under
applicable securities laws), by any national seourities exchange or any Governmental Authority
having jurisdiction over TWX or AOL, or any member of its respective Group, as applicable,
(i) for use in any other judicial, regulatory, administrative or other proceeding or in order to
satisfy sudit, accounting, regulatory, litigation or other similar requirements o (i) to comply
with its obligations under this Agreement or any Ancillary Agreement. The receiving Party shall
use any Information received pursuant to this Seation 7.01{a) solely to the extent reasonably
necessary to satisty the applicable obligations or requirements deseribed in clause (i), (3§} or (i)
of the tmmediately preceding sentence.

(b} Inthe event that either TWX or AOL determines that the exchange of any
Information pursuant to Section 7.01(a) could be commercially detrimental, viclate any Law or
agreement o waive or jeopardize any attorney-client privilege or attorney work product
protection, such Party shall not be required to provide access {0 or furnish such Information to
the other Party; provided, bowever, that both TWX and AOL shall take ait commercially
reasonable measures to permil the compliance with Section 7.01(a) in a manner that gvoids any
such harm or consequence. Both TWX and ACL intend that any provision ot 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 each agree that it will only process personal data (a5 defined
by EU Directive 93/46/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 rnplement and maintain
at all times appropriate technical and organizational measures fo protect such personal data
against unauthorized or unlawful processing and accidental loss, destruction, damage, alteration
and disciosure. In addition, each Party agrees to provide reasonable assistance 1o the other Party
in respect of any obligations under privacy and data protection fegislation 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 casse the other Party to violate any of iis obligations under any applicable
privacy and data protection legislation.

SECTION 7.02. Ownership of lnformation, Any Information owned by one
Group that is provided to the requesting Party hereunder shall be deemed 10 remain the property
of the providing Party. Except as specifically set forth herein, nothing herein shall be construed
as granting or conferring rights of Heeuse or otherwise in any such Information.

SECTION 7.03. Compensation for Providing Information. TWX and ACL shail
reimburse each other for the reasonable costs, if any, in complying with a request tor information
pursuant to this Article VIL Except as may be otherwise specificaily provided elsewhere in this
Agreement, such costs shall be computed in accordance with ADL’s or TWX's, as applicable,
standard methodology and procedures.

SECTION 7.04. Record Retention, To facilitate the possibie exchaoge of
Tnformation pursuant to this Article VI and other provisions of this Agreement, each of TWX
and ACL shail use s reasonable best efforts to retain all Information in accordance with its
respective record retention policy as in offect on the date hereot.

SECTION 7.05. Accounting Information, Without Himiting the generality of
Section 7.01 but subject to Section 7.01{(b)

{a} Until the end of the first full fiscal year poourring after the Distribution Dhate
{and for a reasonable period of time afterwards as required by Law for TWX to prepare
consolidaied financial statements or complete a financial staterent audit for any period during
which the financial results of the AQL Group were consolidated with those of TWX), AUL shall
use its reasonabile best efforts to enable TWX to meet its timetable for dissemination of its
Fnancial statements and to enable TWX s auditors to timely complete their annual audit and
guarterty reviews of financial statements. As part of such afforts, to the extent reasonably
necessary for the preparation of financial staternents or completing an audit or review of
financial statements or an audit of internal control over financial reporting, (i) AOL shali
authorize and direct its auditors to make available to TWX s anditors, within a reasonable time
prior to the date of TWX's audittrs” opinion of review report, hath (x} the persennel who
performed or will perform the anoual audits antdd quarterly revivws of AOL aod {y) wink papers
related to such annual audits and quarterly raviews, o epable TWX s suditors 1o perform any
procedures they consider reasonably necessary to take rexponsiii ity tor the wark of AQU's
anditors 4s it relates to TWXs auditors’ opindon or report and (i) until all governmental audits
are complete, AOL shall provide reasosabie access during normal business hours for TWX's
internal auditors, counsel and other designated representatives to (1) the premises of AGL and i3
Subsidiaries and all Information {and duplcating rights) within the knowledge, POSSES3IoN Of
contral of AOL and its Subsidiaries and {v) the officers and employees of AOL and its
Subsidiaries, so that TWX may conduct reasonable audits relating to the financial staternents
provided by AQL and its Subsidiaries; provided, however, that such access shall not be
unreasonably distuptive to the business and affairs ol the AGL Group.
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() Until the end of the first full fiscal yoar occurring after the Distribution Date
{and for a reasonable period of time afterwards or as required by Law), TWX shall use its
reasonable best efforts to enable AQL o meet its timetable for dissemination of its financial
statements and to onable AOL’s auditors to timely complete their asnual audit and guarterty
reviews of financial statements. As part of such efforts, to the extent reasonably necessary for
the preparation of financial statements or completing an audit or review of financial stalements
or an audit of infernal control over financial reporting, (1) TWX shall authorize and divect its
auditars to make available to AOL’s suditors, within a reasouable time prior to the date of
AGL s auditors” opinion or review report, both (X) the personnel who performed or will perform
the annual audits and guarterly reviews of TWX and (v) work papers related to such annual
audits and quarterty reviews, to enable AOL’s auditors to perform any procedures they consider
reasonably necessary to take responsibility for the work of TWX's auditors s it relates to ADL’S
auditors’ opinion or report and (ii) until alf governmental audits are complete, TWX shall
provide reasonable access during normal business finars for ACHL s internal auditors, counsel and
other designated representaiives to (x) the prewmises of TWX awt s Subsidiaries and all
Information (and duplicating rights) within the knowledge, possession or control of TWX and its
Subsidiaries and (v} the officers and employees of TWX and its Subsidiaries, so that AOL may
conduct reasonable audits relating to the financial staterpents provided by TWX and its
Subsidiaries; provided, however, that such access shall not be unreasonably disruptive to the
business and affairs of the TWX Group.

{¢} Tn order to enable the principal executive officer(s) and principal fisancial
officer(s) {as such terms are defined in the rules and regulations of the Commission) of TWX 10
make sny certifications required of them under Section 302 or 906 of the Sarbanes-Oxley Act of
2007, AOL shall, within a reasonable period of time fullowing a request from TWX in
anticipation of filing such reports, cxuse ity principsl exscutive officer(s) and principal {inancial
officer(s) to provide TWX with vertificatinns ol suoh afficers in support of the certitications of
TWY s principal gxecutive offier(s} and priveipal financial officer(s) required under Section
102 or 906 of the Sarbanes-Oxley Act of 2002 with respect to TWXs Quarierly Report on Form
10-) filed with respect to the fiseal quarter during which the Distribution Date occurs {unjess
such quarter is the fourth fiscal guarter), each subsequent fiscal quarter through the third fiscal
quarter of the year in which the Distribution Date cocurs and TWX s Annual Report on Form
10-K filed with respect to the fiscal vear during which the Distribution Date ovcurs, Such
certifications shall be provided in substantially the same lform and manner as suck AGL 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 AGL.

£

SECTION 7.06. Limitations of Liabilitv. Neither TWX nor AQL shall have any
Lisbility to the other Party in the svent that any Information exchanged or provided pursuant to
this Agreement that is an estimate or forecast, or that ts bisad o extimate or fovecast, 1s fodnd
to be inaccurate in the absence of wilful misconduct by the providing Person. Nether TWX oy
AQL shall have any Liability to the other Parly if any Infonmation is destroyad afler regsonatre

~y
i

hest efforts by AOL or TWX, as applcable, to comply with the provisions of Section 7.04,

SECTION 7.07. Produstion of Witesses, Records: Cooperation. (a) Afier the
Distribution Date and until the thisd aniiversary thereod, except i the case ol an adversarial
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Action or threatened adversarial Action by either TWX or AT or a Person of Persons in iis
Group against the other Party or a Person ot Persons in its Group, each of TWX and AOL shall
take all reasonable steps to make available, upon writtan request, the former, siurvent and Tuturg
directors, officers, employees, other personne] amlt ngeuts of the Persony in ity respestive Group
{whether as witnesses OF otherwise) and any books, records v other doctientewithin ity eanirel
or that it otherwise has the ability to muke available, to the extent that such Person {ghving
consideration to business demands of such direclors, officers, smployees, other personnel and
agents) or books, records or other documents may ressonably by regquived cimnection with any
Action or threatened or contemplated Action {including preparation for such Action) v which
TWX or AOL, as applicable, may from time o time be invatved, regardlesy of whether sach
Action is a matter with respect to which indemnification may be sought hereunder, The
requesting Party shall bear all reasonable out-of-pocket costs and expenses in gonnestion
therewith.

(b)) Without Hmiting the foregoing TWX aneh ACHL shall use thelr reasonable best
efforts to conperate and consull to the extent reasunably pecosary with rospect 1o any Actions or
threatened or contemplated Astipns, ather tuw an actversarial Action against the other Group.

() The obligation of TWX and AOL to make available forroer, current and
futues directors, officers, employses and vther personnel swid agents or provide witnesses s
experts pursuant o this Section 7.07 s intonded to be terpreted I a Manner 30 asde fwnide
codparation and shall include the obligation to mukeavatlable emplovess and other tfficers
without recard to whether such individual or the enployer of such individual spuld
ible fsiness conflict (subjeet fo the exception st feth in the fiest sentenes of
Section 7.0760N.. Without finiting the foreg oing, sach of TWX amd A spges that neither it
norany Person or Persons in its respoctive Girup will take any adverse atlo g st any
smploves of its Growp based en such popliyes’s provision of susistanse o rfrmation 1o sach

other pursuant to this Section 7.07.

i

(d) Upon the reasonable request of TWX or AOL, in connection with any Action
contemnplated by this drticle VIL TWX and AOL will entsr into a mutually accepiable common
interest agreement 50 9% to malntain to the axtent practicatile any applicable attorney-client

privilege or work product anity of any member of either Group.

SRCTION 7.08. Clonfidential Inftrmation, (8) Bach o TWX and ADL, su

behaif of itself and each Person in its respective Grougs shalt buld, and gause its respuctive

v, onylovess, apenis, auciRals, Gou sel send other adyisors and
representatives to hold, in striet cotidence and not release or disclose, with of tomat the sswae
dey Foare, but oo fess thaly s reasonahle degroe of care, that it applies to its own confidential
aud proprivtiey infarmation pursuant o poticies in effect as of the Distribution Date, ali
Tnfopmating concertiing tha othe Ciroup or ity business that is either in ita possession {including
Infrmation i its possession. pring (o ihe THuribation) or furnished by the other Group or its
respegtive ditectors, « e, smplovens, agents, sccountants, counsel and other advisors and
vepresentalives af any 1Mo purstint b din Awreensnt, and shall not use any such information
sibier thiw for such purpeses as shall beaxpre sty permitied hereunder, except, in cach ¢ase, to
e extent tal sunk Information s (h) 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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crmployess, agents, agcouniants, sounsel and other advisors and representatives, (if) later lawiully
acanived from other souroes by sy A TWX, AOL or its respective Group, employees, directors
oy agents, accountants, counsal and other advisoes and reprosentatives, 83 apphicatde, which
contrees are not thanselves bound by & confidentiality nhligation to the knowledge of auy af
TWX, AL or Persons in its respective Grouyp, as applicable, (i) tnadependenly geneted
without reference to any proprietary or confidential tnfrmation of the TWX Groap ot the AQL
Ciroup, as applicable, or (v} required to be disclised by Law; provided, however, that the Person
pequired to disclose such Inthrmation gives the apsplicable Person prompt, and o the extent
reasenably practicable, price notice of such diselisure and an opporiunity 1o contest such
diselosnreand whall nse commercially veasonble efforts to cooperate, at the expense of the
requesting Person, in secking amy reasonable protective arrangements requested by such Person.
In the event that such appropriate protective order or other remedy is not obtained, the Person
that is reguired to disclose such Information shall furnish, or cause to be furnished, only that
portion of such Information that is legally reguired to be disclosed and shall take cotymersially
reasonable steps o ensure that confidential troapment iy aceordsd such information,
Notwithsianding the foregoing, each of TWX and AQL may release o discloss, ot permil lo be
released or disclosed, any such Information concerning th ather Group {8 1o thelt respective
directors, officers, employees, agents, acoourtants, vourse! sud ottt advistes and
representatives who need to know such Informating (who shall be advised of the il
hereunder with respect 1o such Information), and (¥} B any pationally recognieed statistical
rating agency as it reasonably deems necessary, sofely for the purpose of ahiaining @ ating of
securities upon normal terms and conditions; srovided, however, that the Party whose
Tnformation is being disclosed ot released 1o such rating agency is promptly notified thereof.

NS

(B Without Hniting the foregnivg, whe sy Information concerning the other
O or s business I ne longer needed fis thir purposes conteryplated by this Apreamant o
any Ancillary Agreement, eoch ol TWX and ROL will, promptly after request of the other Party,
sither return all Infremation n a tangible fem Unchuding all coples fiererdard all votes, extracts
or summaries based thereon) or certify to the other Pary, as applizable, that it bas destroyid stght
Information (and used commercially reasonable efforts to destroy all such Information
electronically preserved or recorded within any compuierized data storage device or component
(including any hard-drive or database}},

SECTION 7.09. AQL LLC Corporate Records. Prior {0 the Distribution Date,
AL shall deliver, or eause fo be defiversd, o TWX original sopies of all of AOL LLCs
gorporate records: pravided, bowsver, that AQL may rétain copies of such records and, to the
extent it does not keep sopdes, shall have the right 10 requast Becess 1y such corporate records in
accordance with the provisions of this Asticle VIL

ARTICLE VI

Insurance

SECTION §.01. Insurance. (a) Until and including the Distribution Date, TWX
shall (i) cause the merobers of the AOL Graup and their respective ermployees, officers and
¢ polici

direciors to continue to be covered as inaurgd parties uider Ws polistes of insurance in a
manner which is no less favorable than the coverage providued for the TWX Group and (it} permit

TEIRAREY
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the members of the AOL Group and their respective eraployees, officers and directors 10 subiait
claims arising from or relating to facts, circurmstances, events ot matters that occurred at or prior
to the Distribution Date to the extent permitied under such policies. With respect to policigs
currently procured by AOL for the sole benefit of the AOL Group, AGL shall continue {o
maintain such insurance coverage through the Distribution Date in a manner no less favorable
than currently provided. Without Himiting any of the rights or obli gations of the parties pursuant
to Section 8.01(h), TWX and AQL acknowledge that, as of immediately afler the Distribution
Prate, TWYX intends to take such action as it may deem necessary or desirable 1o remove the
members of the AOL Group and their respective employees, officers and directors as inaured
parties under any policy of insurance issued to any member of the TWX Group by any insurance
carrier effective immediately following the Distribution Diate, and that the AGL Group will not
he entitied following the Distribution Date, absent mutual agreement otherwisg, to make any
claims for insurance thereunder to the extent such claims are based upon facts, circumstances,
events or matters acourring after the Distribution Date or to the extent any claims are mads
pursuant to any TWX claims-made policies. No member of the TWX Group shall be deemed 1o
have made any representation or warranty as to the availability of any coverage under any such
insurance policy. Notwithstanding the foregoing, TWX shall, and shall cause the other mernbers
of the TWX Group to, use reasonable best efforts © take cuch actions as arc necessary 10 Cause
all insurance policies of the TWX Group that iromediately prior to the Distribution provide
coverage to or with respect to the members of the AGL Group and their respective employees,
oificers and directors to continue to provide such coverage with respect 10 acts, ormissions and
events ocourring 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 policles with respect to any claims first made against a ember of
the AOL Group or first reported to the tnsurer after the Distribution Date.

(by After the Distribution Date, the members of each of the TWX Group and the
AOL Group shall have the right to assert Pre-Separation Insurance Claims anid the members of
the AOL Group shalf have the right to participate with TWX to resolve Pre-Separation fnsurance
Claims under the applicable TWX insurance policies up to the full extent of the applicable and
available Hrmits of Liability of such policy. TWX or AQL, as the case may be, shall have
primary control over those Pre-Separation Insurance Claims for which the TWX Group or the
AOIL Group, respectively, bears the underlying loss, subject i the fornss and conditions of the
relevant policy of insurance governing such control. Ha member of the AQL Group Iy 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 claira in its own name and deliver the Insurance
Proceeds to ACL. Any Inswance Proceeds received by the TWX Group for mesbers of the
AOL Group shall be for the benefit of the AOL Group. Any Insurance Proceeds received for the
benefit of both the TWX Group and the AOL Group shall be disiributed pro rata based on the
respective share of the underlying loss,

(¢} With respect to Pre-Separation Insurance Claims, whether or not known or
reported on or prior to the Distribution Date, AGL shall, or shall cause the applicable member of
the ACL Group to, report as soon as practicable such claims arising from the AQL Business
directly to the applicable insurer(s) and to TWX, and AGL shall, or shall cause the applicable
member of AQL Group to, individually, and not jointly, assume and be responsible for the
reimbursement Liability {Le., deductible or retention) related to ifs portion of the Liability and/or
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any retrospective premium charges assiciated with the workees compensation, sutomobile snd
general lability claims so submitted by 1o the Sxient soch atounts payable by TWX after the
Distribution Date are greater than they othenwise woald have been, 1f such wrounts had hean
bhased on the claim reserves established for such clalms immerdiately prior v the Distributiong,
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 AQL Group with respect to
such claims and shall arrange for the applicably member ofithe ADL Group i post sy such
collateral in respect of the reimbursernent obligations ax may teasonably be regusted by the
insurers. TWX agrees that Pre-Separation Insurance Claims of members of the ADL Groap shall
receive the same priority as Pre-Separation Insurance Claims of members of the TWX Group and
be trested equitably in all respects, including in connection with deductibles, retentions,
coinsurance and retrospective premium charges.

{d) TWX shall not be liable to ACL for claims, or portions of claims, not
reinibussed by insurers under any policy for any reason, including coinsurance provisions,
deductibles, quota share deductibles elfinisored retentions, bankruptey or nsolvency of any
insyrance cartigrs), policy Hmitations o restrictions (neluding exhaustion of limits), any
coveragy disputes, any Taitore (o tmely filea clairo by any member of the TWX Group or any
miember of the SOL Group e any defect in such claim or is processing. In the event that
insurahle claims of both TWX and AOL {or the members of their respective {roups} exist
relating to the same cccurrence, the Parties shall jointly defend and waive any conflict of inferest
necessary to the conduct of the joint defense and shall not seitle or compromise any such claim
without the consent of the other (which consent shall not be unreasonably withheld or delayed
subject to the terms and conditions of the applicable insurance policy). Mothing iu this
Section 8.01 shall be construed to Himit or otherwise alier in any way the obligations of the
Parties, including those created by this Agreernent, by operation of Law or atherwise.

{&y After thie Distribution Diste, 1o the extent that any claims have been duly
reported sm or hefore the Distribution Pate under the directors and officers lability nsurance
podicies o Rulociary Bubility nsupance policies {collvatively, “B&O Policigs”) rmaintained by
prembers of the TWX G, TWY shall not, and shall cause the members of the TWX Group
not to, take any action that would Jimit the coverage el the dividoasls whe acted as divectors of
officers of AQL {or members of the AGL Groupt on or prior to thir Distribution Date uader any
N&O Policies maintained by the members of the TWX Group, TW shalloand shall causg
members of the TWX Group to, reasonably conparate with the frdividuals whis fsted SIS
and officers of AOL {or members of the ADL Group) st or priot 1 the Diistyid
pursuit of any coverage claims under such T30 Pativies which conld e to the baelitof sueb
ndividuals, TWX shall, and shall cause members of the TWX Group to, allow ACL and its
agents and representatives, upon reasonable prior notice and during regular business hours, {©
examine and make copies of the relevant D&O Policies maintained by TWX and members of the
TWX Group pursuant to this Section 8.01(e). TWX shall provide, and shall cause other
members of the TWX Group to provide, such covperaling as is reasonably requested by AOL in
order for AQL to have in effect after the Distribution Date such new 3% Policies as AGL
deems appropriate with respect to claims seported after the Distribution Date.

(fy The parties shall use reasonabie beat efforts (o cooperate with respect to the
various insurance maiters contemplated by this Section 8.61.
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ARTICLE IX

Further Assurances and Additional Covenants

SECTION 9.01. Further Asstyanees, (a) In addition to the actions specifically
provided for elsewhere in this Agreemwnt, cach of fHie Parties shall, subject to Section 5.03, use
reasonable best efforts, prior 1o, o amt alter the Distribution Date, to take, or cause 10 be taken,
all actions, and to do, or cause to be doneg, all things, reasonably necessary, proper of advisable
under applicable laws, regulations and agreements 10 consuntmate and make effective the
transactions contemplated by this Agreement.

(I Withoot Hmiting the foregoing, prior to, onandadter the Daistribution Date,
each Party shall sooporate with the other Party, without anyg farther vonsideration, but at the
expense of the requesting Party, {1 1o executs and deliver, or use reasonable boat ooy 10
excoute and deliver, o canse to be execatad and deliversd, all hustrmnenty, insloding any
instruments of conveyance, assignment and transior a8 avieh Party may reasorably be requested
to exccute and deliver by the other Party, (il to ke, or couse ke be made, all Tilings with, angd
tie oblain, OF canse to be obtrdned, sl consents, approyusac sithorizativns of, any Govermnenial
Satherity or any other Porsow under any permit, Heonse, L
instrutient, (11 o obtudn, or causs o be obtathed, wry CGovernmaental Appove
Consents requived Ly efie

S
w
:;;
Py
T Tk
e i
Py 4
-

e Separation or the Distribation and (tviie takey or cause to be
taken, ail such other actions as such Party may remmonably he requested to talee by Hheother Party
from fime to time, consistent with the terms of tiy Agreement and the Ancillary Agreomenty, in
order to effectuate the provisions and purposes of tis Agrecnient and any transtars o { Assats o
assignments and assumptions of Liabilities hereunder and the other irapsaetions contemplated
hereby,

(o3 On or prioy to the Distribation Pate TWX and AQ
capasiies as divect and Judirect sharcholders of their respective Sub
any actions thal aré torsonably necassary o disirabls tie b6 tuken by AQL or any other
Subsidiary of TWX, o the case may be, b chivetuate the transactions contemplated by this
Agreement.

() Prior to the Distribution, if either Farty identifies any compmercial or other
service that is needed to ensure a smooth and orderty gansition of s Husipess i conneaing peith
the consurnmation of the transactions contemphuied hereby, and that byt oilerwise governed
by the provisions of this Agreement or any Angiliary Agresment, the Parfies will cooperale in
determining whether there is a mutually accoptable sum s-length basts on which the other Party
will provide such service.

(¢} As soon as reasonably possible following the Diistribution Date, the Parties
agree to determine and settie the final amoants of the Payables Transactions to the extent such
amounts have not previously been settied.

1131937530
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ARTICLE X

any time, in its sole discretion, prior to the Distribution,

SROTION 10,02, Effect of Termination. In the event of any termination of this
Agregment prior to the Distribution, neither Party (nor any of its directors or officers) shail bave
any Liability or further obligation to the other Party under this Agreement or the Ancillary
Agrecments,

ARTICLE XI

Miscellaneous
SECTION 11.01. Counnterpariy: Ealirg Aursementz Corporat Power, (ay This
Agreement may be executed in one or MOre counterparts, all of which connterparts shali be
considered one and the same agreement, and shall become effective when one or more
counterparts have been signed by each Party hereto and delivered io 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 10
the subject matter hereof and supersede all previous agreements, negotiations, discussions,
writings, understandings, commitments and conversations with respect 1o such subject matier,
and there are no agreements or understandings bebween the Partics with respect to the subject
matter hereof other than those set forth or referred to herein or therein.

() TWX represents on behalf of itself and each other member of the TWX
Group, and AOL represents on behalf of itself and each other member of the AOL Group. as
follows:

{iy each such Person has the requisite corporate or other power and
authority and has taken ali corporate or other action necessary n order 1o execute, deliver
and perform cach of this Agreement and sach Ancillary Agreement to which it 13 a party
and 10 consummate the transactions contemplated hereby and thereby; and

(ii} this Agreement and each Ancitlary Agreement to which it is a party
has been {or, in the case of any Ancillary Agreement, will be on or prior to the
Disiribution Date) duly executed and delivered by it and constitutes, or will constitute, a
valid and binding agreement of it enforcesble in accordance with the terms thereof.

SECTION 11.02. Governing Law: Jurisdiction. This Agreement shall be
governed by, and construed in acoordance with, the Laws of the State of New York, regardless of
ihe Jaws that might otherwise govern under applicable principles of contlicts of laws thereof,
except to 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, forum and venue of the Commercial Division of the Supreme Court of the
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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 o this Agreement or any of the
transactions contemplated hereby or thereby.

mterests or obligations under this Agreement shall be assigned, in whole or In part, by operation
of law or otherwise by either Party without the prior written consent of the other Party. Any
purported assignment without such consent shall be void. Subject to the preceding sentences,
this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties
and their respective successors and assigns. Notwithstanding the preceding sentence, sither
Party may assign this Agreement without consent in connection with {(a) a merger transaction in
which such Party Is not the surviving entity and the surviving entity acquires or assumes all or
substantially all of such Party’s Assets, or (b) upon the sale of all or substantiaily all of such
Party’s Assets; provided, however, that the assignee expressly assumes in writing all of the
obligations of the assigning Party under this Agreement, and the assigning Party provides written
notice and evidence of such assignraent and assumption to the non-assigning Party. No
assignment permitted by this Section 11.03 shall release the assigning Party from lability for the
full performance of its obligations under this Agreement,

SECTION 11.04. Third-Party Bencficiaries. Except for the indemmnification
rights under this Agreement of any TWX Indemnitee or AOL Indemnitee in their respeciive
vapacities 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
remedies hereunder and (b} there are no third-party beneficlaries of this Agreemant and this
Agreement shall not provide any thivd person with any remedy, claim, Hability, reimbursement,
cause of action or other right in excess of those existing without reference to this Agreement,

SECTION 11.05. Netices, All notices or other communications under this
Agreement shall be in writing and shall be deemed 1o be daly given when (a) delivered in person,
(b} sent by telecopier {except that, if not sent during normal 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 {c) deposited in the United States mail or private express mail, postage prepaid,
addressed as follows:

Ifto TWX, o

Time Warner Inc,

Une Time Warner Center
New York, NY 14019
At General Counsel
Facsimile: (212) 484-7167

(1173733}
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with a copy to:

{Cravath, Swaine & Moore LLP
Worldwide Plaza

825 Eighth Avenue

Mew York, NY 10018

Atltn: Eric Schiele

Facsimile: (212 474-3700

Ifto AQL to:

AOL Ine.

770G Broadway

Mew 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
noetices are to be given.

SECTION 11.06. Severability, Ifany 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 provisions hereof, or the
application of such provision to Persons or circumstances or in jurisdictions other than those as
to which it has been held invalid or unenforceable, shall remain in full force and effect and shall
inn no way be affected, impaired or invalidated thereby, so long as the sconomic or legal
substance of the transactions contemplated hereby is not affected in any manner materially
adverse to either Party, Upon any such determinaiion, the Parties shall negotiate in good faith in
an effort to agree upon a suitable and equitable provision fo effect the original intent of the
Partigs.

SECTIONM 11.07. Force Majeurs, Neither Party shall be deemed in defaul of this
Agreement to the extent that any delay or failure in the performance of iis obligations under this
Agreement resuiis from any cause beyond IS reasonable control and without its fauli or
negligence, such as acts of God, acts of civil or military authority, erabargoes, epidemics, war,
riots, insurrections, fires, explosions, sarthquakes, floods, unusually severe weather conditions,
labor problems or unavailability of parts, or, 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.

SECTHON 11.08. Publicity. Fach of TWX and AOL shall consult with the other
prior to jssuing, and shall, subject to the requirements of Section 7.08, provide the other Party the
opportunity to review and comument upon, any press releases or other public statements in
connection with the Distribution or any of the other transactions contemplated hereby and prior
to making any filings with any Governmental Authority or national securities exchange with
respect thereto (including the Parties’ respective Quarterly Reports on Form 10-03 filed with
respect to the fiseal quarter during which the Distribution Date occurs, or if such quarter is the

31737834
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fourth fiscal quarter, the Parties” respective Annual Reports on Form 10-K filed with respect to
the {iscal year during which the Distribution Date ocours {each such Quarterly Raport on Form
16-0} or Annual Report on Form 10-K, a “First Post-Distribution Report”)). Fach Party’s
obligations pursuant to this Section 11.08 shall terminate on the date on which such Party’s First
Post-Distribution Report is filed with the Commission.

SECTION 11.09. Expenses. Except as expresaly set forth in this Agreement or in
any Ancillary Agreement, all third-party fees, costs and expenses paid or incurred in 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 directly related to the
mailing of the Information Statement 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 headings
coptained in this Agreement are for reference purposes only and shall not affect in any way the
meaning o interpretation of this Agreement.

Agreement, the covenants in this Agreement and the labilities for the breach of any obligations
in this Agreement shall survive gach of the Separation and the Distribution and shall remain in
full force and effect.

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

SECTION P13, Specific Performance. Subject to Section 5.03 and
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 speeific performance and injunctive or other equitable velief
of its rights under this Agreement, in addition to any and all other righis and remedics gt law or
i equity, and all such rights and remedies shaill be cumulstive. 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 hereof] including monetary damages, are inadequate compensation
for any loss and that any defense in any action for specific performance that a remedy at law
would be adequate is waived, Any requirements for the securing or posting of any bond with
such remedy are watved.

SECTION 11.14. Amendments, Mo provisions of this Agreement shall be
deemed waived, amended, supplemented or modified by any Parly hereto, unless such waiver,
amendment, supplement or modifieation is in writing and signed by the authorized representative
of each Party.

SECTION 11,15, 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 requives. The terms “hereof,” “herein” “and “herewith” and words of similar import,

2707530
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unless otherwise stated, shall be construed to refer to this Agreement as a whole {including all of
the schedules, exhibits and appendices hereto) and not to any particular provision of this
Agreement. Article, Section, Exhibit, Schedule and Appendix references are to the articles,
sections, exhibits, schedules and appendices of or to this Agreement unless otherwise specified.
Any reference herein to this Agreement, unless otherwise stated, shall be construed 1o refer to
this Agreement as amended, sapplemented or otherwise modified from time to thme, as permitied
by Section 11.14. The word “including” and words of similar import when used in this
Agreement shall mean “including, without limitation,” unless the context otherwise requires or
unless otherwise specified. The word “or” shall not be exclasive.

fea rresa Tt
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IN WITNESS WHERECQF, the Parties have caused thiz Separation and

Distribution Agreement to be executed by their duly authorized representatives.

134737334

TIME WARNER NG,

by '\w“

AT
P,

Nape: Nebew W M, o
B Epeonbin Ve Ldhidany @l

NN Ff‘n g, fs‘z Oy‘?f{,&('

AGL NG,

Name;
Title:
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IN WITNESS WHEREBOFR, the Parties have caused this Separation and
Distribution Agreement to be exscuted by their duly authorized reprosentatives,

TIME WARNER INC,,
by
Name:
Title:

AOLBNC, o

f/f [f‘

Name Tee, H, Nt ter
Title L\; iindle Mile Pros fonn L '{;of?um'_k g(’-tr{}’g‘f?

u\(\é\ \;‘Lﬁg_,,-»k (:ua.:m 39&

HERAA TR
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Schedule

Internal Transactions

The Internal Transactions will take place in the following steps, alf of which have
occurred or will occur prior to the Distribution in the following order, unless otherwise
determined by the Parties:

Step b Existing ACL Inc, Name Change, On November 2, 2008, AQL Inc., &
divect wholly owned Subsidiary of AGL LLC, filed with the Delaware Secretary of State,
pursuant to Section 242 of the Delaware General Corporate Law, the documentation necessary to
change its name to “Original AOL Tnc.” (the “Existing AQL Ing. Name Change”).

Step 20 Conversion of AOL Holdings 1o a Corporation. On November 2, 20609,
AOL Holdings filed with the Delaware Secretary of State, pursuant to Section 18-216 of the
Delaware Limited Liability Company Act {the “DLLC Act™), the documentation necessary {o
convert o a Delaware corporation and to change its name to ACL Inc. (the “AQL Conversion”).

Step 3 Conversion of TWA to a Limited Liability Company, On November 3,
2009, TWA filed with the Virginia Secretary of State, pursuant to Section 13.1-722.9 of the
Virginia Code, the docurmentation necessary to become a Virginia limited Hability company

named TW AOL Holdings LLC (the “TWA Conversion™.

Step 4) Distribblion of AL LLC Assets and Assenptionad Liahiliies, AOL
LLC will transfer the AOL Assets to AGL (the “Asgset Distribution™), and AGL shall assume the
AGL LLC Liabilities, pursuant to the Assignment and Assumption Agreement. Notwithstanding
the foregoing, TWX may determine not 1o have AOL LLC transfer its shares in AOL Online
india Private Limited {the “AQL Online Shares™) in the Asset Distribution.

Step 4A: Transfer of AQL Online Shares, Wthe AGL Online Shares are not
distributed to AQL prior or pursuant to the Asset Distribution, following the Asset Distribution,
AL LLC will transfer the AOL Online Shares to AQL Mauritius Services Lid. {the “AQL
Online Transtor™).

Step §: AQL LLC MName Change, AOL LLC will file with the Delaware
Secretary of State, pursuant to Sections 18-103 and 18-202 of the DLLC Act, the documentation
necessary o change Hs name to “Historic AOL LLC” (the “A0L LLC Name Change”).

Step & First AQL LLC Bristribution, ACL will transfer all of the membership
interests in AQGL LLC to TWX and TWA LLC, on a pro rata basis in respect of the AQL
Common Stock held by TWX and TWA LLC, respectively {the “First AQL LLC Distribution™.

Step 70 Second ACL LLC Bistribution. TWA LLC will transfer all of its
membership interests in AQL LLC to TWX in respect of the membership interests of TWA LLC
held by TWX (the “Second AQL LLC Distribution™).
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Step 8: Internal Distribution, TWA LLC will transfer all of the AOL Common
Stock that it owns to TWX in respect of the membership interests of TWA LLC held by TWX
{(the “Internal Distribution”).

Step 9. Payables Transactions. TWX and AOL shall seitle the Payables
Transactions.

Siep 10 AQL Share Recapitalization. Whether before, after or simultaneously
with Siep 9 above, TWX will cause the recapitalization of AGL so that the number of
outstanding shares of AOL Common Stock will be equal to the number of shares that will be
distributed in the Distribution (the “Recapitalization™.
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Schedule b

TWX Retained Assets

1. Funding Agrecment between TWX and AGL LLC relating to the guarantees by AOL
LLC of the existing public and bank debt of TWX and its Affiliates.

2. Those domain names Hsted on Schedule A atiached herglo,
3 The following United States patents and patent applications:
PatmLApphLation ’\Io
0,3 i 776 Shared Internet Storage Rmourcs. User Interface System,

6.985.927 | And Methed (§ patents)

71TLAT2

L 7,337,207

7,496,578

6 4% 85 \Mh Site Registration Proxy System
55 :{}24“““

7,415,500

| Cross-8ite Timed Out Authentication Management

Fac;iata‘mw -\ggotm‘tmns Between Users Of & Computer 1
Network Through Messaging Communieations Hnabling User |
ime—:racthn ‘

§""11'019 i34

4. ACL LLC s undivided percentage interest in the following airerafis:

FAA \Manufacturer Manufacturer/Modet | Installed Engines

i{&*m\lmi on I\U Ser“al \30

NTIRP © Guifstream Acrospace G-V 2x BMW Rolls Royee BR
' 700 Series Engines

N74RP 15058 Guifstream Asrospace 2% Rolis Royee BR 700
(3550 Series Engines

N7SRP 528 Gulfstream Aerospace G-V |2x BMW Rolis Royce BR
700 bcnm }allﬁlnr. 5

5. AGL LLOs 2.882% undivided interest in one 2001 Raytheon Hawker 800XP aircraft

bearing manufacturer’s serial number 258543, together with two Garrett TFE 731-3BR

mgim» bearing manufacturer’s serial numbers P107629 and P107631 (collectively, the
“Alrcraft™), which is managed and operated within the fractional ownership program of

PATENT
REEL: 031382 FRAME: 0065



-~

R

Flight Options, LLC and subiect to commen agreements governing a consclidated
undivided 37.5% inierest in the Alreraft held by TWX, Time fnc., Warner Bros.
Entertainment Inc., Time Warner Cable Inc. and AQL LLC.

AOL LLC’s interests in those securities that were distributed by AGL LLC to s then
sole member, TW AOL Holdings Toc., 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 ACL LLC’s interests in Brightcove, Inc., 360 Intellectual
Equity, LLC, Kayak Software Corporation, Lat34, LLC (/s Fusion Entertainment,
LLC), Advanced Connerce Strategies, Ine. {(ACS1), Orb Networks, Inc., Cranberry
Properties, LLC, Jonas-M{OX IV and Advertising.com Kabushiki-Kiasha.

AOL LLC s rights and benefits under:

{a} Sublease: Historic TW Inc, and AQL LLC

{1} Sublease Agreement, dated as of October 8, 2004, between Historie
TW Inc. and America Online, Inc. for floors 3,4, S, 6, 10 and 11 at the building
known by the sireet numbers 75 Rockefeller Plaza and 15 West 51st Street, NY,
NY 106019,

.....

Historic TW Inc. and America Online, Inc. for a portion of the sub-concourse
level and a portion of the concourse level at the butlding known by the strest
numbers 75 Rockefeller Plaza and 15 West 51st Street, NY, NY 16619;

{111} Second Amendment of Sublease, dated as of April 26, 2003, between
Historic TW Inc. {as successor o Time Warner Companies, Ing.} and America
Online, Inc. for a portion of the &th floor (the screening room) and a portion of the
9th floor {the control room} at the building known by the street numbers 75
Rockefeller Plaza and 15 West 51st Street, NY, NY 1001%; and

{iv} Third Amendment of Sublease, dated as of January 20, 2008, between
Historic TW Inc. (as successor to Time Warner Companies, Ine.) and America
Online, Inc. floors 24 and 25 at the building known by the street numbers 73
Rocketeller Plaza and 15 West S1st Street, NY, NY 10019,

{collectively, the “73 Rock Sublease™)

{ Sub-Sublease: AQL LLC and NBC Universal, Ing.

(1} Agreement of Sub-Sublease, dated January 30, 2008, between AOL
LLC and NBC Universal, Inc. for floors § and § at the building known by the
street numbers 75 Rockefeller Plaza and 15 West 5ist Street, NY, NY 10014,

(i1} First Amendment to Sub-Sublease, dated September 2008, betweaen
AQOL 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 15 West 51st Sireet, NY, NY 14019;

{(1ii} That certain lstter agreement by and between AQL LLC, NBC
Universal, Inc. and Historic TW Inc. dated August 11, 2009 related to the modified uses
to which the 8" floor studio may be used by NBC Universal, Inc.; and

{(iv} That certain lotter agreement by and between NBC Universal, Inc. and
Historic TW Inc. dated August 11, 2009 related to the air intake filter maintenance that
Historic TW Ine, agrees to perform at the building,

together with the related furniture, fixtures, equipment and fmprovements
{collectively, the “75 Rock Sub-Sublease™)

Fe

As described in Section 6.04, agreements entered into by AQL LLC with Covered
Employees with respect to the obligation of such Covered Emplovees o repay amounts
advanced on their behallunder certain circumstances.
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Schedule H-A

Domain Names

dacitimewarner.com

daoltw com
amercanonlinetimewarner.com
amercanonline-timewarner.org
americanonline-timewarner.com
americanonline-timewarner.org
americaonlineroadrunner.com
americaoniine-roadrunner.com
america~-online-roadrunner.com
americaonlinercadrunner.net
americaonline-roadrunner.net
america-oniine-roadrunner.net
americaonlineroadrunner.org
americaoniing-roadrunner.org
america~online-roadrunner.org
americaonlinerr.com
america-onlinerr.com
americaonline-rr.com
america-online-rr.com
americaonhinerr.net
america-onlinerr.net
americacniine-rr.net
america-online-rr.net
americaonlinerr.org
america-onlinerr.org
americaonline-rr.org
america-~online-rr.org
americaonlinetime.com
americaonline-time.com
america~-oniine-time.com
americaoniinetime.net
america-oniine-time.net
americaonlinetime.org
america~online-time.org
americaonlinetimewarmer.com
americaoniine-timewarner.com
america-online-timewarner.com
america~-online-fime-warner.com
america-on-line-time-warner.com
americaoniinetimewarner.com.br
americaoniinetimewarner.de
americaoniinetimewarner.net
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aruericaonline-timewarner.net
americaonline-time-warner.net
america~-online~time-warner.ngt
americaonlingtimewarner.org
americaonline-timewarner.org
america-online-time~warner.org
americaoniinewarner.com
americaonlinewarner.net
arericaoniinewarner.org
americaonlinewarnerbros.com
americaoniine-warnerbros.com
america-online-warner-bros.com
americaoniinewarnerbros.net
americaoniine-warnerbros.net
america-online-warner-bros.net
americacnlinewarnerbros.org
americaontine-warnerbros.org
america~-online-warner-bros.org
americaonkinewarnerbrothers.com

americaontine-warnerbrothers.com
armerica-online-warnerbrothers.com
america-online-warner-brothers.com

americaoniinewarnerbrothers.net
americaonline-warnerbrothers.net

america-online-warner-brothers.net

americacniinewarnerbrothers.org
americaonline-warnerbrothers.org

america-onling~warner-brothers.org

aolandtime.com
aclandtimewarner.com
aol-and-timewarner.com
actandiw.net
aotbuyingtimewarner.com
aolcareeriimewarner.com
aolcnn.com

aol-cun.com

aclonn.net

ani-cnn.net

aolonn.org

aol-cnn.org

aclennfn.com
aclcnnsi.com
solcoastalliving.com
aolfucktimewsarner.com
aolistimewarner.com
artlooneytunes.com

[
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aolmergetimewarner.com
acintimewarner.com
aolpc-ewl.com
aolpe-ew2.com
aolpe-sil.com
aolpe~-siZ.com
aolpe-sid.com
aolplusiooneytunes.com
anfroadrunner.com
aol-roadrunner.com
aolroadrunner.net
aol-roadrunner.net
aolroadrunner.org
aol-roadrunner.org
aol-roadrunner-2-u.com
aol-roadrunner-4-u.com
aolrr.com

aol-rr.com

aolrr.net

aol-rr.net

aolrr.org

gol-rr.org
aclirfinder.com
aclrrpics.com
aolsi.com

aoisil.com
aol-southernliving.net
aoltime.com
acitime2300.com
aoltimebZh.com
aoltynedst.com
aojtimeinc.com
aoltimeine.net
aoltimeinc.org
aoitimekids.com
acitimekids.net
aoltimekids.org
aghtimemedia.com
aoltimemerge2000.net
aoltimenet.com
acliimenews.com
acltimerwarner.com
aoltimeswarner.com
aol-timeswarner.com
aoltimeswarner.net
aol-timeswarner.net

s
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sol-limeswarner.org
acltimetv.com
aoltimensa.com
aoltimew.com
achimewaner.com
acltimewaner.net
aoltimewsaner.org
achimewarneer.com
aclimewarner.com
aol-timewarner.com
aoltime-warngr.com
acl-time-warner.com
auiui:me——wamer com
aoi-timewarner.de
acltimewarner.ne jp
acitimewarner.net
acl-timewarner.net
anltime-warner.net
aol-time-warngr.net
soltimewarner.org
aol-timewarner.org
aoltime-warner.org
aol-time-warner.org
aclimewarnerZf0.com
acl-timewarner2000.com
anftimewarner20800.net
ack-timewarner2(000.not
aohimewarner2000.org
aoliimewamer? t.com
acitimewarnerasig.com
aoitimewarnerbenefits.com
acitimewarnerbooks.com

ack-timewarnerbroadband.com

aottimewarnerbroadcast.com

acitimewarnerbroadceasting.com

acktimewarnercable.com
achtime-warner-cable.com
ack-timewarnercable.net
acltimewarnercareer.com
achimewarnercaresrs.com
asoltimewarnercaresrs.net
aCHIMOWarnercarcers.org
aoitirpewarnercartoons.com
acltimewarnercenier.com
aoi-timewarnercenter.com
aol-time-warnercenter.com
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aci-time-warner-center.com
aoifimewarnercenier. net
aoi-timewarnercenier.net
acl-time-wamercenter.nei
aof-time-warner-center.net
goliimewarnercenter.org
ach-timewarnercenier.org
ack-time-warnercenter.org
aol-time-warner-center.org
aslimewarnercentre.com
acltimewarnercentre net
aoltimewarneroentre.org
aoltimewarnercnn.com
aoitimewarnerdvd.com
aoltimewsarnerdvd.net
aocliimewarnerdvd.org
aci-timewarner-emi.com
aoltimewarneremplovment.com
aohimewarpereurope.com
acktimewarnerfoundation.com
acltiimewarnerfoundation.net
aoltimewarnerfoundation.org
achimewarnerglobal.com
acltimewarnergroup.com
aoitimewarnerhealthplan.com
aoltimewarnerhealthplans.com
aol-timewarnerine.com
agl-timewarner-ine.com
acl-time-warner-ine.de
aol-timewarnerine.net
aoi-time-warner-ine.nel

aol--time~-warner--independent--news.com

aokimewarnerinternet.com
aoltimewarnerjobs.com
aoltimewarnerjobs.net
acltimewarnerjobs.org
aoltimewarnerlondonwe?.com
acttimewarnermagazine.com
aoltimewarnermall.com
soltimewarnermedia.com
aol-timewarnermedia.com
aclimewarnermerge2000.com
acltimewarnermerger.com
aol-limewsrnermerger.com
aol-timewarner-merger.com
aoltimewarnermillennium.com

hn
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aoltimewarnermovie.com
aoltimewarnermovie . net
aoliimewarnermovie. org
aoliimewamermoviefone.com
aoitimewarnermoviefone.net
aoltimewarnermoviefone.org
acliimewarnermovies.com
aoitimewarnermovies.net
aoltimewarnermovies.org
aciimewarnarmusic.com
acitimewarnermusic.net
acltimewarnermusic.org
aoliimewargermnet.com
asitimewarnernstwork.com
AoHIMeWaAIMernews.com
aoi-timewarneronline.com
aci-timewarner-online.com
acliimewarnerradio.com
aoliimewarnerroadrunne.com
aoltimewarnershop.com
aoltimewarnersucks.com
aol-timewarner-sucks.com
aol-timewarnertv.com
aoltimewarnerweb.com
aoltimewarnerwebty.com
aoliimewarnerworldwide.com
aoliimewarneryahoo.com
aoltimewernor.com
goi-time-werner.com
aollimwarner.com

aoltw.com

aol-f-w.com

aoliw.com.br

aoltw.de

aol-tw.net

acltw.org

acl-tw,org

aoltw2006.com

aoltwaa.com

aoltwaa.net

acltwaa.org
anltwaadvantage.com
aoltwaadvantage. net
acltwaadvaniage.org
aoltwarner.com
aol-twarner.com
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aol-twarner.net
aoltwarner.org
aoltwhb.com
aoliwbusiness.com
aoltwe.com
aoi-twe.com
aoltwe.net
aci-twe.net
aoltwe.org
aoi EWC.OTE
achweable.com
acltweenier.com
aoltweenter.net
aoltweenter.org
aoitweenire.com
acliwcentre.net
acltweentre.org
acltwehina.com
aolwem.ecom
aocltwenyc.com
aoltwoo.com
aoitweo.net
aoliweorp.com
acltweorp.net
aoltweorp.org
aoltweorporate.com
aoltwcorporate.net
acltweorporate.org
aoitwdaiabase.cem
acitwdotcony.com
aoltweb.com
acltwemi.com
aolwemi.net
acitwemi.org
acltwempire.com
aoltwenrope.com
aoltwf.com
aoitwf net
aoltwlorg
aoliwfilmfestival.org
oltwioundation.com
acitwibundation.net
aolbwfoundation.org
aoltwiree.com
aoltwhg.com
aoltwhy.net

&

~3
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aoltwhg.org
acktwi.com
aol-twi.com
achwi.net
acliwi.org
acltwinc.com
aoftwine.net
aoltwinc.org
aoltwindex.com
aoliwise.com
aoltwiapan.com
aoltwjapan.net
aoltwjobs.com
aoltw-jobs.com
aoltwiobs.net
acktw-jobs.net
acltwicbs.org
aoltw-jobs.org
aoltwkorea.com
aoliwmagazine.com
aoltwmall.com
aoltwmedig.com
aoltwmerger.net
aoltwmiles.com
achtwmiles.net
acltwmiles.org

aoltwmillenniom.com

aoltwmillennium.net
aoltwmillennium.org
acltwmovie.com
acliwmovie.net
acltwmovie.org
aoltwmovies.com
aoltwmovies.net
aoltwnet.com
aoltwnet.net
aoltwnetwork.com
aoltwnetworks.com
aol-twonline.com
aoltworld.com
aoliwrrvideo.com
acliwservices.com
aoltwstock.com
aoltwiv.com
aol-twiv.com
aoltwiv.net
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aoltwix.com
aoltwix.net

aokwix.org
achwventures.com
acitwwise.com
acktwworld.com
aohwx.com
aol-bwx.com

aoltwx.net

aoltwx.org
aoltwxemi.com
acltwyahoo.com
aoltwyahoo.net
aoltwyahoo.org
aolwarner.com
aoiwarner.de
aolwarner.net
acl-warner.net
aolwarner.org
actwarnerbros.com
aol-warnerbros.com
aol-warner-bros.com
aolwarnerbros.net
aol-warnerbros.net
aoi-warner-bros.net
aohwarnerbros.org
aol-warnerbros.org
acl-warner-bros.org
aclwarnerbrother.com
aohwvarnerbrothers.com
aol-warnerbrothers.com
acl-warner-brothers.com
aolwarnerbrothers. net
aol-warnerbrothers.net
aol-warner~-brothers.net
actwarnerbrothers.org
aci-warnerbrothers.org
aol-warner-brothers.org
acl-warner-emi.com
actwarnerfoundation.com
aclwarnerglobal.net
aolwarnerioans.com
aol-warner-time.com
aclwarnerty.com
aciwb.com

aolwb.net
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aol-wh.net

aolwb.org

boycottaoltimewarner.com

cnpacl.com

enn-aol.com

cnnaclnet

cnn~aolnet

cnnacl.org

cnn-acl.org

cnnbenelux.com

cnnetdns.net

cnnpederiand.com
eamericaoniinetimewarner.com
eacitimewarner.com
e~aoilimewarner.com

ecaliitw.com

ec-alliw.com

gcalltw.net

ec-aliltw.net

ecalltw.org

ec-alliw.org

ecaoltw.com

ec-aoltw.com

ecaoltw nel

ecaoliw.org

ec-aoltw.org

etimewarneracl.com
fireaoltimewarner.com
futuresaoltimewarner.com
getaoltimewarner.com
harrypoticrandtheorderofthephenix.com
harrypotterandtheorderofthephoneix.com
harrypotterandtheorderofthephonix.com
harrypotterlaordendelfenix.com
harrypotierpage.com
harrypotteryelprisionerodeaskaban.com
harrypottervelprisionsrodeaziaban.com
harrypottervlacamarasecreta.com
harrypotieryiaordendelfenix.com
insideacltimewarner.com
may-acl-timewarner.com
myamericaonlinetimewarner.com
myacitimewarner.com
my-acltimewarner.com
myaocl-timewarner.com

myaoltw.com
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myaocitw.net
not-aoi-time-warner.com
not-aoltime-warner.net
notachw.com

notacltw.net
peopleweddingssubmit.com
roadrunneramericacnline.com
roadrunner-americaonline.com
roadrunner-america-online.com
roadrunneramericaonline.nst
roadrunner-americaoniine.net
roadrunner-america-online.net
roadrunneramericaonline.org
roadrunner-americaoniine.org
roadrunner-america-online.org
roadrunneraocl.com
roadrunner-acl.com
roadrunneraol.net
roadrunner-acl.net
roadrunneracl.org
roadrunner-aol.org

rraolcom

rr-a0l.com

rrachnet

rr-aol.net

rracl.org

rr-aol.org

si3-billing-aol.com
si-billing-aol.com
stopaoltimewarner.com
time2aol.com
timeamerciaol.com
timeamericaouline.com
time-americaonline.com
time-america-online.com
fimeamericaonline.net
time-americaoniine.net
time-america-online net
timeamericaonline.org
time-americaonline.org
time~america~-online.org
timeaol.org.uk

timesaol.com

{imewaol.com
timewarneraadvantage.org
fimewarneramericaoniine.com
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fimewarner-americacniine.com

Hime-warner-america-online.com

timewarneramericaonline. net
timewarner-americaonline.net

time-warner-america-oniine.net

timewarneramericaonline.org
timewarner-americaonline.org

time-wamer-america-online.org

timewarnerandaoh.com
timewarnerandaol.net
iimewarneracl.com
fime-warmneraoh.com
timewarner-acl.com
time-warner-ach.com
timewarneracl.de
timewarner-aol.de
Hime-warger-aol de
iimewarneraol.net
fimewarner-ach.net
fime-warner-ach.net
timewsrneraol org
timewarner-anl.org
time-warner-aol.org
timewarneracimerger.com
timewarneracimoviefone.com
timewarneraolmoviefone.net
timewarneraohmoviefone.org
Himewarnercen{er.org
timewarnercentre. org
timewarner-emi-aocl.com
timewarnerventures, org
twamelcaoniine.com
twamericaonkine.com
twaol.com

twaol.com.by

twaol.net

twaol.org

fw-aol.org
fwaclmerger.com
twaolmerger.net
twaoltv.com
twe-americaonline.com
tweaol.com

twe-aol.com

tweact.nat

twe-ant.net
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tweaol.org

twe-aolorg

twem.com

fwern.org

twiogistics.com

twiogistics.net

twlogistics.org

twxaol.com

Warneeo.com

warnerandaol.com

warneraol.com

warner-aol.com

warnerao!.net

warner-aol.net

warneraocl.org
warner-aci-tite.com
warmnerbrosamericaonline.com
warnerbros-americaonline.com
warner-bros-america-oniing.com
warnerbrosamericaonline.net
warnerbros-americaoniine.net
warner-bhros-america-online.net
warnerbrosamericaonline.org
warnerbros-americaonline.org
warner-bros-america~-online.org
warnerbrosaol.com
warnerbros-ach.com
warner-bros-anh.com
warnerbrosaol.net
warnerbros-aol.net
warner-bros-act net
warnerbrosaol.org
warnerbros-ack.org
warner-bros-acl.org
warnerbroscom.com
warnerbrothersamericaonline.com
warnerbrothers-americaonline.com
warner-brothers-america-online.com
warnerbrothersamericaoniine.net
warnerbrothers-americaonline.net
warner-brothers-america-online.net
warnerbrothersamericaonline.org
warnerbrothers-americaonline.org
warnes-brothers-america-online.org
warnerbrothersaol.com
warnerbrothers-aol.com
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warner-brothers-ack.com
warnerbrothersaol.net
warnerbrothers-achaet
warnerbrothersack.org
warnerbrothers-aol.org
warner-brothers-acl.org
warnerbrsc.com
warnterchanel.com
whaol.com

wheaol.com

whaol.net

whe-aol.net

whaol.org

whe-aoh.org
wwwasliimenwarger.com
www-aoftimewarner.com
wwwacktimewarner.com

www-aol-Hmewarger.com
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Schedule 11

TWX Retamed Liabilities

Guaraniess by AOL LLC of the existing public and bank debt of TWX and its Affiliates.
AOL LLC s obligations under the Investiment Agreemaents,
AQL LLC s obligations under the 75 Rock Sublease and the 75 Rock Sub-Sublease.

To the extent required by Section 6.04, certain obligations to indemnify or advance funds
io certain directors, officers and employees of AGL LLC.
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Schedule 1Y

Bavables Transactions

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

I,

a3

L

Each of TWX and AQOL shall, and shall cause their respective Affiliates to, take all
necessary actions to remove cach of AOL s Qualified Foreigo Subsidiaries from all
Qualified Cash Pooling Arrangements to which it is a party, and clear any related
overdrafls in connection therewith, in cach case prior to the close of business on the
buainess day bumediately prior to the Distribution Date.

Each of TWX and AOL shall, and shall cause their respective Affiliates to, settle all
Cualified Intercompany Loans by payment in full in Cash of all principal, interest,
guarantee fegs or other amounts outstanding in vespect of such Qualified Infercompany
Loans, and where applicable terminate the loan agreements governing such Qualified
Intercompany Loans, in each case prior 1o the close of business on the business day
immediately prior o the Distribution Date.

AQL shall {A) cause each of its Qualified Subsidiaries to (i) transfer to AOL all Cash of
such Qualified Subsidiary and (i1} assign, dividend or otherwise transfer to AGL all of
such Qualified Subsidiary’s right, title and interest in and to any Qualhified Intercompany
Accounts that are receivables owed by TWX or any Affiliate of TWX and (B} agres to
discharge (whether by assumption, capital contribution or otherwise) all of tis Qualified
Subsidiaries’ Qualified Intercompany Accounts that are payables owed to TWX or any
Affiliate of TWX, in each case as of the close of business on the business day immediately
prior to the Distribution Date.

AOL shall loan to TWX pursuant to that certain Loan Agreeruent dated as of April 13,
2006, between AQL LLC, as lender, and TWA, as borrower {or each of their permified
successors and assigns), or TWX shall foan to AOL 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 suscessors and assigns), a5 applicable, an amount of
Cash such that the amount of Cash that will be left at the AGL Group as of the close of
business on the business day immediately prior to the Distribution Date shall equal $100
million.

AL shall cause all Qualified Intercompany Accounts of AOL or any of ite Qualified
Subsidiaries owed by or o TWX or any Affiliate of TWX outstanding as of the close of
business on the business day immediately prior to the Distribution Date to be settled
{whether by dividend to, or capital contribution or assumption by, TWX or any Affiliate of
TWX or otherwisel

(317375313
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For purposes of this Schedule IV:

“Qualified Cash Pooling Arrangement” shall mean all non-U.8, cash pooling arrangements to
which TWX or its Affiliates is a party;

“Oualified Foreign Subsidiaries” shall mean all non-U.8, Subsidiaries of AOL;

“Gualified Intercompany Accounts” shall mean all intercompany accounts receivable and
accounts payable (including (i) all accrued and unpaid expenses, (i) the TWX Equity Award
Payable and (iii} the Deferred Compensation Payable} other than any outstanding operational
intercompany trade receivables or payables incurred in the ordinary course of business on an
arnt’s~lengih basis;

“Oualified Intercompany Loans” shall mean all non-1.S, intercompany loans between certain
TWX Affiliates and AOL or AQL’s Qualified Foreign Subsidiaries; and

“Cualified Subsidiaries” shall mean all Subsidiaries of AOL other than: (8} any non-U.S,
subsidiary of AOL and (i) ACGL LLC.
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