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EXECUTION COPY

ASSIGNMENT AN} ASSUMPTION AGREEMENT (this
“Agreement’), dated as of December 4, 2009 (the “Agsset
Distribution Date™), by and among TIME WARNER INC., a

corporation (“AQL™) and AOL LLC, a Delaware Hmited liability
company (“AQL LLC™.

RECITALS

WHEREAS, TWX andhk AGL are parties to a Separation and Distribution
Agreement dated as of November 16, 2009 (the “Separation and Pistribution
Agreement™y;

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

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

WHEREAS, terms ysed but not defined herein have the meanings
assigned thereto in the Separation and Distribution Agrecment.

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. Subject to the terms of the Separation and
Distribution Agreement, effective as of 12:01 a.m. castern standard time on the Asset
Distribution Date, AQL LLC horeby transfers, assigns, conveys and delivers to AOL, and
AQL hereby accepts from AQL LLC, sl of ACL LLC s right, title and interest inthe
AOL Assets (excluding the AOL Online Shares).

2. Assumption. Subiect to the terms of the Separation and
Distribution Agresment, effective as of 12:01 a.m. castern standard time on the Asset
Distribution Date, AOL hereby assumes and agreses faithfully (o pay, perform, discharge
and fulfill when due, all of the AOL LLC Liabilities.

S

3 Release. Bxcept as provided in the Separation snd Distribution
Agreement or any Ancillary Agresment, effective as of the Distribution, AQL does
herehy, for itself and each other member of the AOL Group, remise, release and forever
discharge TWX, AOL LLC and the other members of the TWX Group, from any and all
AOL LLC Ligbilities.

4, Further Assurances. Each party hereto agrees to take such further
actions as may be reasonably necessary o effect the transactions contemplated by this
Agreement, incloding any actions after the Asset Distribution Date required in
accordance with the terms of the Separation and Distribution Agresment.

TS
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5. Neparstion and Disistbution Agsssmwnt sod Ancillaty Agresingnts.
The parties agree that, in the event of a conflict betwesn the terms of this Agreement and
the Separation and Distribution Agreement or any Ancillary Agreement, the tems of the
Separation and Distribution Agreement or the relevant Ancillary Agreement, as
applicable, shall govern.

& Emploves Matters Assinment and Assumption Agrsensent. The
parties agree that the Broployee Matters Assignment and Assumption Agresment shall
exclusively govern the assignment and assumption of all AQL LLL cmployment-related
assets and Habilities.

-~

% Governing Law; Jurisdiction. This Agreement shall be governed
by, and construed in accordance with, the laws of the State of New York, regardless of
the laws that might otherwise govern under applicable principles of conflicts of laws
thergof, Each party irrevocsbly consents to the exclusive furisdiction, 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 Disiviet of New York over
any and all claims, disputes, controversies or disagreomenis between the parties orany of
their respective subsidiaries, affiliates, successors and assigns under or related to this
Agreement or any of the transactions counteraplated hereby.

‘ &, Binding Effect. This Agreement shall be binding upon sach of the

parties and their respective successors and assigns.

8. Counterparis. 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 sigued by each
party hereto and delivered to the other parties,

10, Severability. Ifany provision of this Agreement or the application
thereof to any Person or cirgumstance is determined by a court of competent jurisdiction
to be invalid, void or upenforceable, the remaining provisions hereof, or the application
of such provision to Persons or circimatances o in jurisdictions other than those as o
which it has beers held invalid or unenforceable, shall remain in fullforce and effectand
shall in no way be affected, impaired or invalidated thereby, so 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 determination, the parties shall negotiate
in good faith in an effort to agree upon a suitable and equitable provision o effect the
original fntent of the parties.

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

12, Amendments. No provisions of this Agresment shall be deemed
waived, amended, supplemented or modified by any party hereto, unless such waiver,
amendment, supplement or modification is in writing and signed by the authorized
representative of cach party. Any walver of any term or condition shall not be constraed

as a waiver of any subsequent breach or a subsequent waiver of the same term o

(31727751
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condition, or a watver of any other term or condition of this Agreement. The fuihure of
any party o assert any of its rights hereunder shall not constitute 8 waiver of any such

rights.

RITETISH

IN WITNESS WHEREOF, the parties have sxecuted this Agreement as of
the date first written above.

TIME WARNER INE.,

o
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Flaiaasd Fooer

AQLINC.,
by
Mame:
Title:
AOL LLG,
by
R —
Title:
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condition, or a walver of sty other term or condition of this Agreement. The &llare of

ey party to assett any of #ts rights hereunder shall
rights,

IR WITNESS WHEREOFR, the parties have exacuted this Agreoment ag of

the dite first written shove;

TIME WARNER INC,
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EXECUTION COPY

SEPARATION AND DISTRIBUTION AGREEMENT

By and Betwsen

TIME WARMER INC,

and

AGL INC,

Prated as of November 16, 2008

31737530
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SEPARATION AND DISTRIBUTION AGREEMENT dated as of
MNovember 16, 2009, by and between TIME WARNER DNC,, s Delaware
corporation (“TWX"), and AOL IKC,, a Delaware corporation ("AGL”).
Capitalized tenms used herein and not otherwise defined shall have the
respective meanings assigned to thew o Article T hereofl

RECITALS

WHEREAS the board of directors of TWX has determined that it is in the best
interests of TWX and its shareholders to disteibute its entire interest in its wholly owned
subsidiary, AOL, by way of g stock dividend to be made to holders of common stock of TWX;

WHEREAS in furtherance of the foregoing, it is appropriate and desirable to
etfect the Separation and the Distribution, cach as more fully described in this Agresment;

WHERFAS TWX and AGL have prepared, and ACL has filed with the
Commission, the Form 10, which includes the Information Statement and sets forth appropriate
disclosure concermning ADL and the Distribution;

WHEREAS on July §, 2009, TWX purchased membership interests representing
5% of AQOL Holdings LLC, a Delaware Himited Hability company that was classified asa
corpomuon for U ‘% Tedarai income tax purposcb (“AQGL Holdings™), from Googls Tne,, a

WHEREAS, immediately after the Google Buyout, TWX and TW AOL Holdings
Inc., & Virginia corporation (“TWA”), owned membership interests representing 7.5% and 82.5%
of A{)L Holdings, respectively;

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

WHEREAS on November 2, 2008, the AQL Conversion was effected and, asa
resull, AQL became the successor to ADL Holdings;

WHEREAS on November 5, 2009, the TWA Conversion was sffected and, asa
result, TW AQL Holdings LLC, a Virginia limited Hability company (“I'WA LLC”), became the
spceessor o TWAa;

WHEREAS TWX and AOCL intend that each of the Transactions qualifies for its
Intended Tax Treatment; and

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

13175753y
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A

NOW, THEREFORE, in considerstion of the mutusl agreements, provisions and
covenanis contained in this Agreoment, the Parties, intending to be legally bound, hereby agree
ag follows:

ARTICLE

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

“Action” means any claim, demand, action, sult, countersuit, arbitration, inguiry,
proceeding or investigation by or before any Governmental Authority or any Federal, state, locsl,
foreign or international arbitration or mediation tribunal.

“Affiliate” of any Person means a Person that controls, is controlled by or is under
commosy oontrol with such Person. As used hersin, “control” of any entity means the posscssion,
divectly 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 coniract or
otherwise; provided, however, that, except as specified in the following sentence, (1) ACL and His
Subsidiaries shall not be constdered Affiliates of TWX or any of its Subsidiaries and (i) TWX
snd is Subsidiaries shall not be considered Affiliates of AOL or any of its Subsidiaries. Forthe
avoidance of doubt, AOL LLC shall be considered an Affiliate of AOL and #s Subsidiaries, and
not TWX, at ali times prior to the Distribution, but shall be considered an Affiliste of TWX and
its Subsidiaries, and not AQL, at all fimes following the Distribution.

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

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

“Ancillary Agresments” means the Trausition Services Agresment, TMA, EMA,
IPA, Assigiiment and Assumption Agreement and any other insiruments, assignments,
documents and agreements executed in connection with the implereentation of the transactions
contemplated by this Agreement.

“A0L” has the meaning set forth in the preamble.

“A0L Actions and Investigations” means the “Actions and Investigations”
reforred 1o in the Release and Agreement between TWX and various insurance compantes, dated
as of January 31, 20086,

“AOL Assets” means all of the Asseis held by ACL LLC directly {including, for
the avoidance of doubt, all capital stock of any Person held by AOL LLO), but excluding the
TWX Retained Assets and any Assets held by a member of the AQL Group that are determined

e ke
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by the Parties, in good faith, to be primarily related (0 or used prisnarily In connection with the
business or operations of a member of the TWX Group,

*“AQL Business” means the businesses and operations of the AOL Group,
including the businesses and operations of AOL LLC prior to the Distribution,

“AOL Common Stock™ means the common stock, $0.01 par value per share, of

AQL,

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

“AOL Group™ means AOL and each of its controlied Atfiliates.

“A01 Holdings” has the meaning set forth in the recitals.

“A0L Indemnitees” has the meaning set forth in Section 6.03.

“A0L Lisbilities” means the Liabilities of the AQL Group, including the AOL
LLC Liahilities and the Liabilities assumed by or assigned to ADL under this Agreement, but
excluding the TWX Refained Liabilities. '

“AOL LLC Liabilities” means the Liabilitles of ACL LLC, whether at law or in
equity (including any right of contribution), whether arising under any contract or agreement, by
operation of law or otherwise, existing or arising from any acts or events occurring or failing to
ocour or alleged to have occurred or to have failed to ocour or any conditions existing or alleged
to have sxisted on or prior to the Distribution Diate, including as a result of or in connection with
this Agreement, the Assipnment and Assumption Agreement or any of the trausactions or other
actions to implement the Separation or Distribution, but excluding the TWX Retained Liabilities,

“AOL LLC Name Change” has the meaning set forth on Schedule L

A0 Online Shares” has the meaning set forth on Schedule L

“AQOL Online Transfor” has the meaning set forth on Schedule L
“Agset Distribution” has the meaning set forth on Schedule L

“Agsets” 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 scorued or
contingent, in each case whether or not recorded or reflected or required to be recorded or
reflected on the books and records or financial staiements of any Person, including the following:

{(z)} all accounting and other books, records and files, whether in paper,
microfilm, microfiche, computer tape or disc, magnetic tape or any other formy

() alf apparatus, computers and other electronic data provessing equipment,
fixtures, machinery, furniture, office and other equipment, including hardware systems, circuils

HE Rl
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and other computer and telecommunication assets and equipment, automobiles, trucks, airerafl,
rolling stock, vessels, motor vehicles and other transportation equipment, special and general
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;

{dy all interests in real property of whatever nature, including easements,
whether as owner, mortgagee or holder of a Security Interest in real property, lessor, sublessor,
lesses, sublessee or otherwise;

{ey all interests in any capital stock or other equity interests of any Subsidiary or
any other Person; all bonds, notes, debentures or other seeurities 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 partner, joint venturer or participant;

{fy all Heense agreements, leases 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;

(g} all deposits, letters of eredit, performance bonds and other surety bonds;

(b} =l written technical information, data, specifications, research and
development information, engingering drawings, operaling and maintenance manuals and
materials and anslyses prepared by consultants and other third-parties;

(i} all United States, state, multinational and foreign intellectual property,
including patents, copyrights, trade names, trademarks, service marks, slogans, logos, trade
dresses and other source indicators and the goodwill of the busingss symbolized thereby; all
registrations, applications, recordings, disclosures, renewals, continuations, continuations-in-
part, divisions, reissues, resxaminations, foreign counterparts, and other legal protections and
rights related to any of the foregoing; mask works, trade ssorets, inventions and other proprietary
information, including know-how, processes, formulae, techniques, technical data, desigos,
drawings, specifications, customer and supplier Hste, pricing and cost information and business
and marketing plans and proposals, discoveries, inventions, licenses from thivd-parties granting
the right to use any of the foregoing and all tangible ermbodiments of the foregoing in whatever
form or mediun

{1y all computer applications, programs, software and other code (in object and
source code form), including operating software, nstwork software, firmware, middleware,
design software, design tools, systems documentation, instructions, ASP, HIML, DHTML,
SHTML and XML files, cpi and other scripts, APIs, web widgets, algorithis, wodels,
methodologies, files, docuraentation related 1o any of the foregoing and all tangible embodiments
of the foregoing in whatever form or medium;

{k} all Internet URLs and domain names:

vl
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(1 all websites, databases, content, text, graphics, images, audio, viden, data
and other copyrightable works or other works of suthorship includiong all translations,
adaptations, derivations and combinations thereof]

{m} sl cost information, sales and pricing data, customer prospect Hsts, supplier
records, customer and supplier Hsts, subscriber, customer and vendor data, correspondence and
lists, product Hterature and other advertising and promotional materials, artwork, design,
development and manufacturing files, vendor and customer drawings, formulations and
specifications, server and traffic logs, quality records and reports and other books, records,
studies, surveys, reports, plans, business records and documents;

{ny 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 ewnership of any
other Asset, all rights in connection with any bids or offers, all claims, causes in action, lawauils,
Judgments or similar vights, all vights 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 accrued or
contingent, whether in tort, contract or atherwise and whether arising by way of counterclaim or
otherwise;

{py all rights under insurance policies and all righis in the nature of insurance,
indemnification orcontribution;

() all licenses {including radio and similar licenses), permiis, approvals and
guthorizations that have been issued by any Governmental Autherity and all pending applications
therefor;

{ry cash or cash equivalents, bank accounts, lock boxes and other deposit
arrangemeants; '

{s) interest rate, currency, commodity or other swap, collar, cap or other
hedging or similar agrecments or grrangements; and

{ty all goodwill as a golug concemn and other intangible propeties,

“Asstenent and Assum 1 Agreement” means the Assignmentand
Assumption Agreement between TWX, AGL and AOL 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.

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

“Comuission” means the Securities and Exchange Commission.

(irarssn
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“Consents” means any consents, waivers or approvals from, or notification
requirements to, any Person other than a member of either Group.

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

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

“Credit Support Instruments™ has the meaning set forth in Section 3.81(a).
“D3&0 Policies” has the meaning sot forth in Section 8.0},

“Deferred Compensation Pavable” has the meaning ascribed thereto in the EMAL

Holders of all the outstanding shares of AGL Common Stock owned by TWX onthe
Distribution Date.

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

“DLLC Agt” has the meaning set forth on Schedule 1

Agreement by and among TWX, AOL and AOL LLC.

“Beorow Account” means the account established by the Escrow Agreement
between TWX and Deutsche Bank Trust Company Americas, dated as of Decernber 21, 2008,

“Exchange Act” means the Securitics Exchange Act of 1934, as amended,
together with the rules and regulations promulgated thereunder,

“Existing AQL Inc. Name Change” bhas the meaning set forth on Schedule 1.

“First AQL LLC Diistribution™ has the meaning set forth on Schedule L

“Form 107 means the regisiration statement on Form 10 filed by ADL with the
Commission io effect the registration of AGL Common Stock pursuant to the Exchange Act in
connection with the Distribution, as such registration statement may be amended or
supplemented from time to time.

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

“Governmental Approvals” means any notices, reporis or other filings o be given
to or made with, or any Consents, registrations, approvals, perralis ot authorizations to be
obtained from, any Governmenial Authority.

{{31737533]
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international court, government, department, commission, board, bureau, agency, official or
other legislative, judicial, regulatory, administrative or governmental authority,

“Group” means either the TWX Group or the AOL Group, as the context reguires.
“Tndemnifving Party” has the meaning set forth in Section 6.05{a}.

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

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

“Information” means information, whether or not patentable or copyrightable, in
written, oral, electronic or other tangible or intangible forms, stored in any medium, including
studies, reports, records, books, contracts, insirurnents, surveys, discoveries, ideas, concepts,
know-how, techiiques, designs, specifications, deawings, blueprints, diagrams, models,
protolypes, samples, flow charts, dats, computer data, disks, disketies, tapes, computer programs
or other software, macketing plans, customer pames, communications by or to atiorneys
(inchuding attorney-client privileged communications), memos and other materials prepared by
attorneys or under their direction (including attomey work praduct} and other technical,
financial, employee or business information or data.

“Information Statement” means the Information Statement to be sent to each
folder of TWX Common Stock in connection with the Distribution, as such Information
Statement may be amended fom time to time.

“Insurance Procecds” means those moneys:

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

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

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

in any such case net of any applicable premium adjustments {including reserves
and retrospectively rated preminm adjustments) and net of any costs or expenses incurred in the
collection theveoll

“Intended Tax Treatment” has the meaning ascribed therelo in the TMA.

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

“Iniernal Distribution™ has the mesniog set forth on Schedule L

“Internal Transactions” means the TWA Conversion, the Existing AOL Ine.

Name Change, the AOL Conversion, the Asset Distribution, the AGL Online Transfer, the First

{3rrarss
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AOL LLC Distribution, the Second AQL LLC Distribution, the AOQL LLC Name Change, the
Internal Distribution, the Payables Transactions and the Recapitalization, cach as described on
Schedule 1.

date of this Agreement by and between TWX and AOL.

“Law” means any statute, law, regulation, ordinance, rule, judgment, rule af
common law, order, decree, government approval, concession, grand, franchise, Hoense:
agreement, divective, guideling, policy, requirement or other governmontal restriction or any
similar form of decision of, or determination by, or any interpretation or administration of any of
the forepoing by, any Governmental Authority, whether now or hereinafter in effect and, in each
case, as amended.

1 iabilities” means any and all claims, debis, demands, actions, causes af action,
suits, damages, obligations, accruals, accounts pgyable, reckonings, bonds, indemnities and
similar obligations, agresments, promises, guarantess, make whole agreernents and similar
ohligations, and other labilities and requirements, including all contractual chligations, whether
absolute or contingent, matured or unmatured, Houidated or unliquidated, acorued or unacerued,
known or unknown, whenever arising, and including those arising under any law, rule,
regulation, Action, threatened or contemplated Action, order or consent deeres of any
Governmental Authority or any award of any arbiirator or mediator of any kind, and those
arising under any contract, commitment or undertaking, fncluding those arising under this
Agreement, in cach 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, Liabilities () shall include attorneys’ foes, the costs and expenses of all assessments,
judgments, settlements and compromises, and any and all other costs and expenses whatsoever
reasonably incurred in connection with anyihing contemplated by the preceding sentence and (i1}
shall not include Habilities or requirements related {o Taxes.

“NYSE” means the New York Stock Exchange.

“PBarty” means either party hereto, and “Pagtiss” shall mean both parties hereto.

an Schedule TV to be settled prior to or as of the close of business on the business day
immediately prior to the Distribution Date.

“Person’” means an individual, a general or Umited parinership, & corporation, 8
trust, a joint venture, an unincorporated organization, a limited Hability company, any ather
entity and any Governmemntal Authority.

“Pre-Separation Claims-Based Insurance Claim” means any claim made against
the AQL Group or TWX Group and reported to the applicable insurer(s) on or prior o the
Distribution Date in respect of a Liability occurring on or prior to the Distribution Date under a
“claims-made-based” insurance policy of any member of the TWX Group in effect on or prior o
the Disiribution Date,
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Insurance Claim or any Action (whether made prior to, on or following the Distribution Date} in
respect of a Liahility ocourring on or prior to the Distribution Date under an “ocowrence-based”
insurance policy of any mersber of the TWX Group in effect on or prior to the Distribution Date.

“Recapitalization” has the meaning set forth on Schedule L

“Record Dale” means the close of business on the date (o be determined by the

TWX hoard of directors as the record date for determining the shares of TWX Common Stoek in
respeot of which shares of AOL Conunon Stock will be distributed pursuant to the Distribution.

“Second AQL LLE Disiribution” has the meaning set forth on Schedule L

“Security Interest” means any morigage, security interest, pledge, len, charge,
claim, option, right to acquire, voting or other restriction, right-of-way, covenant, condition,
casement, encroachment, resiriction on transfer or other encumbrance of any nature whatsoever.

pursuant to Article I and {¢) any other transfors 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.

“Subsidiary” of any Person means any corporation or other organization whether
incorporated or unincorporated of which at least @ majority of the securities or inlerests having
by the terms thereof ardinary voting power to clect at least a majority of the board of directors or
others performing similar functions with respeet to such corporation or other organization, is
directly or indirectly owned or controlled by such Person or by any one or more of iis
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 (1) AQL and #ts Subsidiaries (including AOL LLC) shall not be
considered Subsidiaries of TWX priot to the Distribution.

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

“Third-Party Clabm™ means any assertion by a Person (ncluding any
Governmental Anthority) who is not a member of the TWX Group or the AQL Group of any
claim, or the commencement by any such Person of any Action, against any member of the TWX
Group or the ADL Group.

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

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

HE o
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as of the date of this Agreement between TWX and AOL.,

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

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

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

“TWX has the meaning set forth i the preamble.

“TWX Business” means () the businesses and operations of the TWX Group and
{b} except as otherwise sxpressly 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
Rusiness shall not include the businesses and operations, or any discontinued businesses and
opetrations, of AOL LLC prior to the Distribution.

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

STWX Common Stock” means the comimon stack, $0.01 par value per share, of
p p

TWX.

Form 10 or Information Statement to the extent relating to (a) the TWX Group, (b) the TWX
Liabilities, (o) the TWX Retained Assets or {d) the substantive disclosure set forth in the Form
10 relating to () TWX s repurchase of Google's interest in AOL, 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-Off” and (i) the description relating o the sclicitation of consents from
the holders of certain cutstanding public debt of TWX or is subsidiaries guarantesd by AOL
LLC,

“TWX Fauity Award Pavable” has the meaning ascribed thereto in the EMA.

“TWX Group™ means TWX and gach of its controfled Affiliates.

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

TWX Liabiiities” means the Liabilities of the TWX Group, including the TWX
Retained Liabilities and the Liabilities assumed by or assigned to the TWX Group pursuant to
this Agreement, but excluding the AQOL LLC Liabilities,
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“TWX Retained Assets” means the Assets to be retained by TWX, as listed in

Schedule 1L

“TWX Retained Lisbilities” means the Liabilities to be retained by TWX, a8
listed in Schedule L

ARTICLE I}

SECTION 2.01. Transferof Assets and Assumption of Lisbilities, (9) Priorio
the Distribution, the Parties shall cause the Internal Transactions  be completed.

{b} In the event that it is discovered afler 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 accepiance 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 Ligbility prior to
the Distribution, would have otherwise been so transtorred or conveyed pursuant to this
Agreement or the Assignment and Assumption Agreerent, the Parties shall use reasonabie best
sfforts to promply 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,

(¢} Inthecventthat it is discovered after the Distribution that there was a
teansfer or conveyance by one Party {or any other member of its Group) to, and the scceptance 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 Agresment, the Parties shall use reasonable best efforis to
promopily transfer or convey such Asset or Liability back to the transferring or conveying Party.
Any teansfer or conveyance made pursuant to this Section 2.01(c) shall be treated by the Parties
for all purposes as if such Asset or Liability had never been originally transferred or conveyed.

{d) To the extent that any transfer 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 transferved, conveyed, accepted or assumed shall not have been completed
prior to the Distribution, the Parties shall use reasonable best efforts 1o effect such transfer,
conveyance, acceptance or assumption as promptly following the Distribution as shall be
practicable. Nothing in this Agreement shall be deemed to require the transfer ov conveyancs of
any Assets or the acceptance or assumption of any Ligbilitics which by their terms or operation
of law cannot be so transferved, conveyed, accepted or assumed; provided, however, that the
Parties shall use reasonable best efforts to obtain any necessary Consents for the transfer,
conveyance, accepiance or assumption (as applicable} of all Assets and Liabilities required by
this Agreement or the Assignment and Assumption Agreement to be so transferred, conveyed,
socepted or assumed. In the event that any such transfer, conveyance, acceptance or assumption
{as applicable) has not been completed effective as of and after the Distribution, the Party
retaining such Asset or Liability shall thereafter hold such Asset for the use and benefit of the
Party entitled thereto (at the sxpense of the Party entitled thereto) and retain such Liability for

e
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the account, and at the expense, of the Party by whom such Liability should have been assumed
ot accepted pursuant to this Agrecment or the Assignment and Assumption Agreement, and take
such other action g5 may be reasonably requestad by the Party to which such Asset should have
heen transferred or conveyed, or by whom such Liability should have been assumed or acoepted,
as the case may be, in order to place such Party, insofar as regsonably possible, in the same
position as would have existed had such Asset or Liability been transferred, conveyed, accepted
or assumed {as applicable) as contemplated by this Agreement or the Assignment and
Assurmption Agreement. As and when any such Asset or Liability becomes transferable, the
Parties shall use reasonable best efforts to promptly effect such transfer, conveyance, geoeptance
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 if it had
occurred immediately prior to the Distribution.

{e} After the First AGL LLC Distribution and until the Distribution, TWX shall
canse AOL LLC not to engage in any business or conduct any activities unrelated to the
Separation or the Distribution, and during such period TWX shall not, and shall cause TWA
LLC not fo, take any affirmative action to change or remove any officers or dirsctors of AOL
LLC, in each case unless AOL consents (such consent not to be unreasonably withheld),

SECTION 2.02. Certain Matiers Governed Exclusively by Ancillary Agreements,
Each of TWX and AOL agrees on behalf of fiself 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, (if) the EMA shall exclusively govern the
allocation of Assets and Liabilities related to employee and employee benefits-related matters
{except for thoss matters involving the Payables Transactions which are governed by Schedule
IV hereto), including the existing squity plans with respect to employees and former employses
of members of both the TWX Group and the AGL Group, (i1} the Transition Services
Agresment shall exclusively govern gl matters relating to the provision of certain services
jdentified therein to be provided by sach Party to the other on a transitional basis following the
Distribution, and {iv} the IPA shall exclusively govern all matters relating to the mutual licensing
of certain intellectual property identified therein between members of the TWX Group and the
AQL Group.

SECTION 2.03. Termination of Agreements. (3) Exceptas set forth in
Section 2.03(b) or as otherwise provided by the sieps constituting the Internal Transactions, in
furtherance of the releases and other provisions of Section 6.01, effective as of the Distribution,
AOL and each other mewber of the AQL Group, on the one hand, and TWX and each other
member of the TWX Group, on the other hand, herehy terminate any and all agreements,
arrangements, commitments and understandings, oral or written, including all intercompany
accounts pavable or accounts receivable Clatercompany Accounts™), between such parties and in
effect or acorued as of the Distribution. No such terminated Intercompany Account, agreement,
arrangernent, commitment or understanding (including any provision thereof that purports to
survive termination) shall be of any further force or effect after the Distribution Date. Bach
Party shall, at the reasonable request of the other Party, take, or cause to be taken, such other
actions as may be necessary o effect the foregoing.

{E3173753¢
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(b The provisions of Section 2.03(a} shall not apply to any of the following
agrecments, arrangements, commitments, understandings or Intercompany Accounts {or {0 any
of the provisions therenfy: (i) this Agreement and the Ancillary Agreements {and sach other
agreement, artangement, commitment, understanding or Intercompany Account expressly
conterplated by this Agreement or any Ancillary Agreement to be entered into by either Party or
any other member of its Group), (i} any existing written agrecments, arrangerents,
commitments or andersiandings to provide services between a mermber of the AGL Group, on
the one hand, snd 8 member of the TWX Group, on the other hand, that have been entered inio in
the ordinary course of business on an arm’s-length basis, inchuding putstanding operational
intercompany trade receivables or payables incurred on such basis but excluding Qualified
Tntercompany Accounts and (iit) any other agreements, arrangenents, commitments,
understandings or Intercompany Accounts that this Agresment or any Aneillary Agreement
expressly contemplates will survive the Distribution Date,

SECTION 2.04. Disclaimer of Representations and Warrantigs. Each of TWX {on
behalf of itself and cach other member of the TWX Group) and ACL {on behalf of itself and
each other member of the AQL Group} understands and agrees that, exeept as expressly set forth
hevein, no Party to this Agreement or any other agreement or document contemplated by this
Agrecment is representing or warranting in any way as 1o any Assets, businesses or Liabtlities
transferred or assumed as contemplated hereby or thereby, as to any consents or approvals
required in connection therewith, as to the value or freedom from any Securily Interests of, or
any other matter concerning, any Assets of such Party, or as to the absence of any defenses or
right of setoff or freedom from counterclaim with respect to any claim or other Asset, including
any aceounts receivable, of any such Party, or as to the legal sufficiency of any assignment,
document or instrument delivered hereunder to convey title o sany Asset or thing of value upon
the exseution, 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
transforees shall bear the economic and legal risks that (a) any conveyance shall prove to be
insufficient to vest in the transferee good and marketable title, free and clear of any Security
Interest, and (b} suy necessary Governmental Approvals or other Consents are not obiained or
that any requirerasnts of faws or judgments are not complied with,

ARTICLE I

Credit Facilities

SECTION 3.01. Replacement of Credit Support, {8) AOL shall use reasonable
best efforts to arrange, af it sole cost and expense and effective as early as possible prior to the
Distribution Date, the replacement of all guarantess, covenants, indemnitiss, surety bonds, letiers
of credit or shmilar assurances or eredit support {(*Credit Support Instruments”} provided by or
through TWX or any other member of the TWX Group for the benefit of AOL or any other
member of the AQL Group (“TWX Credit Support Instruments™) with aliernate arrangenients
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
Instruments written relosses (which in the case of a letier of credit or bank guarantes would be
effective upon surrender of the original TWX Credit Support Instrument to the originating bank
and such bank’s confirmation to TWX of cancelation thereof) indicating that TWX or such other
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merber of the TWX Group will, effective upon the consummation of the Distribution, have no
Hability with respect to such Credit Support Tnstruments, in each case reasonably satisfactory to
TWX: provided, however, that in the cvent that AOL shall not have obtained all such releases on
ar prior to the Distribution Date, the terms of the Uredit Support Agreement shall govern all such
unreleased TWX Credit Support Instruments.

{by TWX shall use reasonable best efforts o arrange, at its sole cost and
expense and effective on or prior to the Distribution Date, the replacement of all Credit Support
Instruments provided by AQL or any other member of the AOL Group for the benefit of TWX or
any other member of the TWX Group with alternate srrangements that do not require any credit
support from ACL or any other memwber of the AOL Group, and shall use reasonable best efforts
o obtain from the beneficiaries of such Credit Support Instrumsents writien releases indicating
that AOL or such other member of the AOL Group will, effective upon the consumimation of the
Distribution, have no liability with respect o such Credit Support Instroments, in each case
reasonably satisfactory to AOL; provided, however, that in the event that TWX shall not have
obtained all such relesses on or prior to the Distribution Date, TWX shall provide AQL with
fetters of credit or guarantees, in each case issued by a bank reasongbly acceplable to AGL,
against losses arising from all such Credit Support Instraments, or if AQL agrees in writing, cash
collateralize the full arpount of any ouistanding Credit Support Instrument with respect to which
such relesse has not been obtained.

() TWX and AOL shall provide sach other with written notice of all Credit
Support Instruments a reasonable period prior to the Distribution.

ARTICLE IV

Actions Pendine the Disiribution

SECTION 4.01. Actions Priorio the Distribution. (s} Subject 1o the conditions
specified in Section 4.02 and subject to Section 5.03, TWX and AOL shall use reasonable best
efforts to consummate the Distribution. Such actions shall include those specified in this
Section 4.01.

{b) Prior to the Distribotion, TWX shall mail the Information Statement to the
holders of TWX Conunon Stock as of the Becord Date.

{c) AOL shall prepars, file with the Commission and use its reasonable best
afforts to cause to become effective any registration statements or amendments thereto reguired
o effect the establishment of, or amendments o, any employee benefit and other plans negessary
or approprigte in connection with the transactions contemplated by this Agreement orany of the
Ancillary Agreemenis,

{dy TWX and AOL shall take all such action as may be necessary or appropriate
under the securities or blue sky lows of the states or ether political subdivisions of the United
States or of other foreign jurisdictions in connection with the Distribution.

TRy
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{¢} AQL shall prepare and file, and shall use reasonable best efforts to have
approved prior o the Distribution, sn application for the listing of the AOL Common Stock fo be
distributed in the Distribution on the NYSE, subject to official notice of distributivs.

{{} Priortothe Distribution, the existing directors of ADL shall duly elect the
individuals listed as members ofthe AGL board of directors in the Information Statement, and
such individuals shall be the members of the AOL board of directors effective as of immediately
atter the Distribution; provided, however, that to the extent required by any Law or requirement
of the NYSE or any othor national securities exchange, as applicable, one independent director
shall be appointed by the existing board of divectors of AOL and begin his or her term prior to
the Distribotion and shall serve on AOL’s audit and finance committee.

(g} Priortothe Distribution, TWX shall deliver or cause to be delivered 1o AGL
resignations, effective as of immediately after the Distribution, of cach individual who will be an
emplovee of any member of the TWX Group after the Distribution and who is 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 AGL, cach in substantially the form filed as sn exhibit to the
Form 16, shall be in effect.

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

() 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 fo be satisfied and to
effect the Distribution on the Distribution Date.

SECTION 4.02. Conditions Precedent to Consummation of the Distribution,
Subiject to Ssction 5.03, as soon as practicable afier the date of this Agreement, the Parties shall
use reasonable best efforts o satisty the following conditions prior to the consummation of the
Distribution, The obligations of the Parties to consummate the Distribution shall be conditioned
on the satisfaction, or walver by TWX, of the following conditions:

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

(b} Each Ancillary Agreement shall have been executed by each party thereto.
{¢} The Form 10 shall have been declared effective by the Commission, no siop

order suspending the effectiveness of the Form 1 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 another national securities exchange approved by TWX, subject to official notice of issuance,

(¢} TWX shall have received the written opinion of Cravath, Bwalve & Moore
LLP, which shall remain in full force and effect, that each of the Transactions will qualify for its
Intended Tax Treatment.

{(fy The Internal Transactions shall have been completed.

{g) No order, injunction or decree issued by any Governmenial Authority of
competent furisdiction or other legal restraint or prohihition preventing the consummation of the
Distribution shall he in effect, and no other event ouiside the control of TWX shall have ocourred
or failed to occur that prevents the consummation of the Distribution.

(h) Wo other events or developments shall have occurred prior to the
Dhstribution 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.,

(i3 The actions set forth in Sections 4.81(b), (1), (g) and () shall have been
completed.

()} AOL shall have delivered to TWX a certificate signed by the Chief Finaneial
Officer of AGL, dated as of the Distribution Date, certifying that AOL has corplied with
Section £.010)

The foregoing conditions are for the sole benefit of TWX and shall not give rise
to ot create any duty on the part of TWX or the TWX board of directars to waive or not waive
such conditions or in any way lmit the right of TWX o 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 concarming the
satisfaction or waiver of any or all of the conditions set forth in this Section 4.02 shall he
conclusive.

ARTICLE Y

“The Distribution

SECTION 5.01. The Distribution, {8} ACL shall cooperate with TWX to
accomplish the Distribution and shall, at the direction of TWX, use its reasonable best efforis to
promptly take any and gil actions necessary or desirable to effect the Distribution. TWX shall
select any investment bank or manager in connoetion with the Distribution, as well as any
financial printer, distribution agent and financial, legal, accounting and other advisors for TWX.
TWX or AOL, as the case may be, will provide, or cause the applicable member of its Group to
provide, to the Agent all share certificates and any information required in order to complete the
Distribution,

(5) Subject to the terms and conditions set forth in this Agreement, (Honor
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 plans) as of the
Record Date (“Record Holders™), TWX will deliver to the Agent all of the issusd and
outstanding sharcs of AOL Commen Stock then owned by TWX or any other member of the
TWX Group and book-entry authorizations for such shares and (i) on the Distribution Date,

Holder {or such Record Holder's bank or brokerage finm on such Record Holder™s behalt)
electronically, by divect registration in book-entry form, the number of shares of AOL Common
Stock to which such Record Holder is entitled based on a distribution ratio to be determined by
TWX in its sole discretion. The Distribution shall be effective at 11:5% p.m, Mew York City time
on the Distribution Date. On or as soon as practicable after the Distribution Date, the Agent will
aail an account staterent indicating the nurber of shares of AQL Common Stock that have
been registered in book-eniry form in the name of each Record Holder,

SECTION 5.02. Fractional Shares. The Agent and TWX shall, as soon as
practicable after the Distribution Date, (a) determine the number of whole shares and fractional
shares of AOL Common Steck allocable to gach Record Holder, (b) aggregate all such Factional
shares into whole shares and sell the whole shares obtained thereby in open market transactions
ai then prevailing trading prices on behalf of holders who would otherwise be entitled o
fractional share interests and (¢} disiribute to cach such holder, or for the benefit of each
beneficial owner, such holder’s or owner’s ratable share of the net proceeds of such sale, based
upon the average gross selling price per share of AQL Common Stock after making appropriate
deductions for any amount required to be withheld under applicable Tax Law and less any
brokers® charges, commissions or fransfer Taxes. The Agend, in ite sole diseretion, will determine
the timing and method of selling such fractional shares, the selling price of such fractional shares
and the broker-dealerto which such fractionab shares-will be soldyprovided, bowever, that the
designated broker-dealer is not an Affiliate of TWX or AGL, Netther 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 its sole and absolute
discretion, determine the Record Date, the Distribution Date and all terms of the Distvibution,
inchuding the form, structure and terms of any transactions and/or offerings to effect the
Distribution and the timing of and conditions to the consummation thereof. In addition and
notwithstanding anything o the contrary set forth below, TWX may at any time and from time to
time until the Distribution decide to abandon the Distribution or modify ot changs the terms of
the Distribution, including by accelerating or delaying the timing of the consusamation of all or
part of the Distribution.

ARTICLE VI

Mutual Releases; Indenmification

Section 6.01(¢) or elsewhere in this Agreement or the Ancillary Agreements, effective as of the
Distribution, AOL does hereby, for tiself and each other member of the ADL Group, their
respective Affiliates, successors and assigns, and all Persons who at sny time on or prior to the
Distribution Date have been sharcholders, directors, officers, agents or employees of any
member of the AGL Group (in each case, in their 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
Date have been sharcholders, dircctors, officers, agents or employees of any member of the
TWX Group (in each case, in their respective capacities as such), and their respective heirs,
executors, administrators, successors and assigns, from any and all AOL Liabilities whatscever,
whether at law or in equity {including any right of contribution), whether arising under any
contract or sgresment, by operation of law or otherwise, existing or arising from any acts or
events ocourring or failing to occur or alleged to have ocounrred or to have failed to ocour or any
conditions existing or alleged to have existed on or before the Distribution Date, including in
connection with the transactions and all other sctivities to implement the Separation or the
Diistribution. This Section 6.01(a) shall not affect TWX s indernnification obligations under
Article VI of its Bylaws, as in effect on the date on which the event ot circunstances giving rise
to such indemnification obligation oceur,

(b} Except as provided in Section 6.01(c) or elsewhere in this Agreement or the
Ancillary Agreeraents, effective as of the Distribution, TWX doges hereby, for itself and cach
other member of the TWX Group, their respective Affiliates, successors and assigns, and all
Persons who at any time on or prior to the Distribution Date have been shareholders, directors,
officers, agents or emplovees of any member of the TWX Group (in cach case, in thelr respective
capacities as such), remise, release and forever discharge ADL, the other members of the AQL
Group, thelr respective Affiliates, successors and assigns, and all Persons who at any time on or
prior to the Distribution Date have been shaveholders, directors, officers, agents or employees of
any member of the AOL Group (in sach case, in thelr respective capacities as such), and their
respective heirs, executors, administrators, successors and assigns, from any and ali TWX
Liahilities whatsoever, 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
fromn any acts or events oocurring or failing to ocour or alleged to bave ocourred or to have failed
to occur or any conditions existing or alleged to have existed on or before the Distribution Date,
including in connection with the transactions and all other activitics to imaplement the Separation
or the Distribution.

{¢} Mothing contained in Section 6.01(x) or () shall impair any right of any
Person to enforce this Agresment, any Ancillary Agreement or any agreements, arrangements,
conunitments or understandings that are specified in Section 2.03(b) not to terminate as of the
Distribution, iy each case in accordance with its terms. Nothing contained in Section 6.01{a) ar
{b} shall release any Person fom:

(1) any Liability provided in or resuliing from any agreement among any
members of the TWX Group or the AOL Group that is specified in Section 2.03(b} as not
{0 terminate 85 of the Distribution, or any other Liability specified n such Section 2.03(b)
as not to terminate gs of the Distribution;

(i1} any Liability, contingent or otherwise, assumed, transferred, agsigned
or allocated to the Group of which such Person i3 a member in accordance with, or any
other Liability of any member of any Group under, this Agreement or any Ancillary
Agresrnent;
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(i1t} any Liahility provided in or resulting from any other agreement or
understanding that is entered into after the Distribution between one Party {and/or a
member of such Party’s Group), on the one haund, and the other Party (and/or a member
of such Party’s Group), on the other hand;

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

(v} in the case of AQL, any AQL LLC Liability; or

(vi} any Lisbility the release of which would result in the release of any
Person not otherwise intended to be released pursuant to this Section 6,01

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

Group to make, any claim or demand, or commence any Action asserting any claim or demand,
including any claim of contribution or any indemnification, against TWX or any other member
of the TWX Group, or any other Person released pursuant to Section 6.01{a}, with respect to any
AOL Liabilities released pursuant to Section 6.01(a). TWX shall not make, and shall not permit
any other member of the TWX Group to make, any clalm or demand, or commence any Action
asserting any claim or demand, including any claim of contribution or any indemnification
against AQL or any other member of the AOL Group, or any other Person released pursuant to
Section 6.01(h), with respect to any TWX Liabilities released pursuant to Section 6.01(b}.

{e} It is the intent of each of TWX and AQL, by virtue of the provisions of this
Section 6.01, to provide for a full and complete releass and discharge of all Liabilities existing or
arising from all acts and events occurring or failing o occur or alleged 1o have ocourred or o
have failed to ocour and all conditions existing or alleged to have existed on or before the
Diistribution Date, between or among AQL or any other member of the AOL Group, on the one
hand, and TWX or any other member of the TWX Group, on the other hand (ncluding any
contractual agreements or arrangements existing or alleged to exist between or among any such
members on or before the Distribution Date), except as set forth in Section 6.01(c) or elsewhers
in this Agreemeant. At any time, at the request of the other Party, sach Party shall cause gach
member of its respective Group o execuie and deliver releases reflecting the provisions hereof.

SECTION 6.02. Indsmnification by AOL. Subject to Rection 6.03 and the
exeeption in Section 6.02(d), ACL shall indenmnify, defend and hold harmless TWX, gach other
member of the TWX Group and each of their respective former and current directors, officers
and employees, and each of the heirs, executors, successors and assigns of any of the foregoing
{collectively, the “TWX Indemnitees”™), from and against any and all Lisbilities of the TWX
Indemnitees relating to, arising out of or resulting from any of the following items (withowt
duplication}:
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{3} the AQL Business, inchuding the fallure of AOL or any other member of the
AOL Group or any other Person 1o pay, perform or otherwise promptly discharge any Liability
relating to or arising out of or resulling from the AOL Business in accordance with its terus,
whether priot to or afler the Distribution (but not ineluding the TWX Retained Assets and TWX
Retained Liabilities);

(b) the ACH Liabilities;

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

{d) any unirue statement or alleged untrue statement of a material fact or
omission or alleged omission to state a material fact required {o be stated therein or necessary o
make the statements therein not misleading, with respeet to all information contained in, or
incorporated by reference into, the Form 10 and any other documents filed with the Comumission
in connection with the Transactions or as contemplated by this Agreement, other than with
respect to the TWX Disclosure Sections.

SECTION 6.03. Indemnification by TWX. Subject to Section 6.0, TWX shall
indemnify, defend and bold harmless AOL, sach other member of the AOL Group and each of
their respective former and current directors, officers and employees, and each of the heirs,
exerutors, successors and assigns of any of the foregoing {collectively, the “AOL Indemnitess™)
from and against any and all Liabilities of the AOL Indemnitees relsting to, arising sut of or
resulting from any of the following items {without duplication}:

{2} the TWX Business, including the faiture of TWX or any other member of
the TWX Group or any other Person fo pay, perform or otherwise promptly discharge any
Liability relating to, arising out of or resulting from the TWX Business in accordance with its
terms, whether prior to or after the Distribution;

{b) the TWX Retained Assels;

{¢) the TWX Lishilities;

{d} any breach by TWX or any other member of the TWX Group of this
Agresment; and

{e} the waiver by TWX of any conditions in Section 4.02.

AOL LLO will retain as TWX Retained Liabilities any obligation to indemuify or advance funds,
consistent with Delaware law, to any person who is or was a divector, officer or employee of the
AQL Group (“Covered Emplovees™ for liabilities arising out of the AGL Actions and
Tovestigations, Notwithstanding the foregoing, AOL LLC and TWX shall not be required to
make indemnification paynients or advance funds to the Covered Employees in exvess of (i} the
ammount of fands in the Eserow Account as of the Distribution, less (i) any funds distributed
from the Fscrow Account after the Distribution Date fo individuals who are not Covered
Employees {such difference, the “TW Coverage Amount”™). AQL shall indemuily, defend and
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hold harmiess TWX from any obligation to indemnify or advance funds to any person who is or
was a director, officer or employes of the AOL Group for Habilities arising out of the AGL
Actions and Tnvestigations in excess of the TW Coverage Amount.  AOL LLC will retain as
TWX Retained Assets the agreements entered into by AOQL LLC with Covered Employees with
respect to the obligation of such Covered BEmployess to repay amounts advanced o their behalf
if indemnification is not approved by the AQL LLC Board of Managers.

SECTION .05, Indemnification Obligations Net of Insurance Proceeds and
Third-Party Progeeds. (&) The Parties intend that any Liability subject to indemnification or
reimbursement pursuant to this Agreement will be vet of (i) Insurance Proceads that actually
reduce the arount of, or are paid to the applicable Indemnitee in respect of, such Liability or (i)
ather amounts recovered from any third-party that actually reduce the amount of, or are paid to
the applicable Indemmnitee in respect of, such Liability (“Third-Party Progeeds™). Accordingly,
the amount that cither Party (an “Indemnifving Party™) is required to pay to any Person entitled
to inderonification or reimbursement pursuant to this Agreement (an “Indemniteg’) will be
reduced by any Insurance Prooeeds or Third-Party Proceeds theretofore actually recovered by or
on behalf of the Indennitee from a thivd-party in respect of the related Liability. an
Indemunitee roceives a payment required by this Agreement from an Indemnifying Party in
respect of any Liability (an “lademnity Pavinent™) and subsequently receives Insurance Frocesds
or Third-Party Proceeds in respect of such Liability, then the Indenmmitee will pay to the
Indemnifying Party an smount equal to the excess of the Indemuity Payment received over the
amount of the Indemnity Payment that would have been due if such Insurance Froceeds or
Third-Party Procesds had been received, realized or recovered before the Indemnity Payment
was made. ‘

{b)} An insurer that would otherwise be obligated to pay any claim shall not be
relieved of the responsibility with respect thereto or have any subrogation righis with respect
thereto by virtue of the indemuification provisions hereof, it being expressly understood and
agroed that no insurer or any other third-party shall be entitied to a “wind-fall” {i.¢,, a benefit
they would not be entitled to receive in the absence of the indenmification provisions) by virtue
of the indermuification provisions hereof. Bach member of the TWX Group and AOL Group
shall use reasonable best efforts to seek to collect or recover any Insurance Proceeds and sny
Third-Party Procesds to which such Person is entitled in connection with any Liability for which
such Person seeks indemmnification pursuant to this Article VI provided, however, that such
Person’s inability to collect or recover sny such Insurance Progseds or Third-Party Proceeds
shall not limit the Indemnifying Party’s obligations hereunder.

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

Indemuites shall receive notice or otherwise learn of a Third-Party Clatm with respect to which
an Indemnifying Party may be obligated to provide indemnification to such Indemnitee pursuant
to this Agreement, such Indemnitee shall give such Inderonifying Party written notice thereof ss
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 failure of any Indemnitee or other Person o give notice as
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provided in this Section 6.06(a) shall not relieve the related Indemnifying Party of its obligations
under this Article VI, except to the extent that such Indemnifving Party {s actually prejudiced by
such failure to give notice.

() An Indemnifying Party may elect to defend, at such Indemnifying Party's
own expense and by such Indemnifying Party’s own counsel, any Third-Party Claim, Within
30 days after the receipt of notics from an Indemnites in accordance with Section 6.06(a) (or
sooner, if the nature of such Third-Pasty Claim so reguires), the Indemnifying Party shall notify
the Indemnitee of its election as to whether the Indemnifying Party will assume responsibility for
defending such Third-Party Claim. After notice from an Indemnifying Party to an Indemmnites of
its election to assume the defense of a Third-Party Claim, such Indemnitee shall have the tight o
employ separate counse! and to participate in (but not control} the defense, comprovuise or
settlement thereof, but the fees and expenses of such counsel shall be the expense of such
Indemnites, except that the Indemnifying Party shall be Hable for the fees and expensss of
counsel emiploved by the Indemmnitee (§) for any period during which the Indemnifying Party has
not assumed the defense of sych Third-Party Claim (other than during any period in which the
Indemnitee shall have failed to give notice of the Third-Party Claim in accordance with
Section 6.06(a)) or (i1} to the extent that such engagement of counsel is as a vesult of a conflict of
interest, as reasonably determined by the Indemnitee acting in good faith.

(¢} If an Indemnifying Party elocts not to assume responsibility for defending a
Third-Party Clabm, or fails to potify an Indemnitee of its election as provided in Section 6.06(b),
such Indemnitee may defend such Third-Party Clabn at the cost and expense of the Indemuilying
Party,

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

{¢) No Indemmnifying Party shall consent to entry of any judgment or enter into
any settlement of any Third-Party Claim without the consent of the applicable Indemnitee or
Indemnitses: provided, however, that such Inderanites(s) shall be required to consent to such
entry of judgment or to such setilement that the Indemnifving Party may recommend if the
judgment ot settlement (i) contains no finding or admission of any violation of Law or any
violation of the rights of any Person, (i) involves only monetary velief which the Indemnifying
Party has agreed to pay and (i1} includes a full and unconditional release of the Indemaitee.
Notwithstanding the foregoing, in no event shall an Indemnites be required to consent to any
entry of judgroent or settlement if the effect thereof Is to pormit any Injunction, declaratory
judgment, other order or other nonmonetary relief to be entered, divectly or indirectly, against
any Indemnitee.

(f) Whether or not the Indemnifying Party assurses the defense of a Third-Party
Claim, no Tndemnites shall admit any Uability with respect to, or seitle, compromise or
discharge, such Third-Party Claim without the Indemnifying Parly’s prior writien consent (such
consent not to be unregsonably withheld or delayed).
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SECTION 6.07. Additional Matters, {3} Any claim on account of a Lisbility that
does not vesult from g Thivd-Party Claim shall be asserted by written notice given by the
Indemnites o the related Indemnifying Party. Such Indernnifying Party shall have a period of
30 days after the receipt of such notice within which o respond thereto. If such Todemunitying
Party does not respond within such 30-day period, such Indemnifying Parly shall be deemed to
have refused to acoept responsibility to make payment. If such Indevwifying Party doss not
respond within such 30-day period or rejeets such claim in whale or in part, such Indemnitee
shall be free to pursue such reredies as may be available to such Party as contemplated by this
Agresiment.

{hy In the svent of payment by or on behalf of any Indemnifying Parly to any
indernnites in connection with any Third-Party Claim, such Indemmnifying Party shall be
subrogated 1o and shall stand in the place of such Indemnites as to any events or circumstances
in respect of which such Indemmnitee may have any right, defense or clabm relating to such
Third-Party Clain against any claimant or plaintiff ssserting such Third-Party Claim or against
any other Person. Such Indemnitee shall cooperate with such Indemnifying Party in a reasonable
manner, and at the cost and expense of such Indemuifying Party, In prosecuting any subrogated
right, defense or ¢laim,

{c} In the event of an Action refating to 4 Liability that has been allocated to an
Inderni fring Party pursuant to the terros of this Agreement or any Ancillary Agreement in
which the Indemnifying Party is not 2 named defendant, if the Indemnifying Party shall so
request, the Parties shall endeavor to substifute the Todemmitying Party for the named defendant
or add the Indemuifving Party a5 an sdditional named defendant, if at all practicable. I such
suhstitution or addition cannot be achieved for any regson or Is not requested, the named
defendant shall allow the Indemmnifying Party fo manage the Action as set forth in this Section,
the Inderomifving Party shall fully indemnify the named defendant against all costs of defending
the Action (including court costs, sanctions impesed by a court, stiomeys’ fees, experts, foes and
all other oxtornal expenses), the costs of any judgment or settlemant and the cost of any Unterest
or penalties relating to any judgment or seftlement.

SECTION 6.0%. Remedies Cumulative, The remedies provided in this Article V1
shall be curulative and, subject to the provisions of Artiele IX, shall not preciude assertion by
any Indemnitee of any other rights or the seeking of any and all other remedies against any
Indemnitving Party.

SECTION 6.09. Survival of Indernnities, The rights and obligatious of sach of
TWX and AOL and their respective Indemnitees under this Article VI shall survive the sale or
other transfer by any Party or its Affiliates of any Assets or busingsses or the assignment by it of
any Lisbilitizs.

SBOTION 6.1¢. Limitation on Liability. Except as may expressly be set forth in
this Agreement, none of TWX, AOL or any other member of either Group shall in auy event
have any Liability to the other or {0 any other menber of the other’s Group, or (o any other TWX
Indemnitee or AL Inderonites, as applicable, under this Agreement (1) with respect to any
matter to the extent that such Party seeking indemnification has engaged in any knowing
violation of Law or fraud in connection therewith or {ity for any indirect, special, punitive or
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consequential damages, whether or not caused by or resulting from negligence or breach of
oblipations hereunder and whether or not informed of the possibility of the existence of such
damages; provided, however, that the provisions of this Section 6,101} shall not limit an
indemnifying Party’s indemnification obligations hereunder with respect to any Lisbility any
Indemnitee may have to any third-party not affiliated with any member of the TWX Group or the
ADL Group for any indirect, special, punitive or consequential damages.

ARTICLE Vi

Access to Information; Confidentiality

SECTION 7.01. Agreement for Bxchange of Information; Archives, {a} Excepl
in the case of an adversarial Action or threatened adversarial Action by either TWX or AQL ora
Person or Persons in its Group against the other Party or a Person or Persons in its Group, and
subject to Section 7.01(b), each of TWX and AOL, on behalf of its respective Group, shall
provide, or cause to be provided, to the other Party, at any time before or after the Distribution,
g8 snon as reasonably practicable after written request therefor, any Information relating to time
periods on oy prior to the Distribution Date in the possession or under the control of such
respective Group, which TWX or AOL, or any member of its respective Group, as applicable,
reasonably needs (1) to comply with reporting, disclosure, filing or other requirements imposed
on TWX or AOL, or any member of its respective Group, as applicable {including under
applicable securitics laws), by any nations] securities exchange or any Governmental Authority
having jurisdiction over TWX or AGL, or any member of s respective Group, as applicable,
(if} for use in any other judicial, regulatory, administrative or other proceeding or in arder to
satiafy audit, accounting, regulatory, Htigation or other similar requirements or (i) to comply
with its obligations under this Agreement or any Ancillary Agreement. The receiving Party shall
use any Information received pursuant to this Section 7.01{a) solely to the extent reasonably
necessary to satisty the applicable obligations or requirements described in clause (i), (i) or (ilf)
of the immediately preceding sentence.

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

{¢) TWX and AOL each sgree that it will only process personal data (as defined
by BU Directive 85/46/EC of 24 October 1995} provided to it by the other Group in acgordance
with all applicable privacy and data protection law obligations and will implement and maintain
at all times appropriate technical and organizational measures to profect such personal data
against unauthorized or unlawful processing and accidental loss, destruction, damage, alteration
and disclosure. In addition, each Party agrees to provide reasonable assistance to the other Pacty
in respect of any obligations under privacy and data protection legislation affecting the
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disclosure of such personal data to the other Party and will not knowingly process such personal
data in such a way to cause the other Party to violate any of its obligations under any applicable
privacy and data protection legislation.

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

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

SECTION 7.04. Record Retention, To facilitate the possible exchange of
Information pursnant to this Article VII and other provisions of this Agreement, sach of TWX
and AOL shall use its reasonable best efforts to retain sll Information in accordance with its
respective record retention policy as in effect on the date hereof.

SECTION 7.05. Accounting Information. Without Hmiting the generality of
Section 7.01 but subject to Scetion 7.01¢b)

{a) Until the end of the fivst full fiscal year occurring after the Distribution Date
{and for a reasonable period of time afterwards as required by Law for TWX to prepare
consolidated financial statements or complete a financial staternent andit for any period during
which the financial results of the AOL Group were consolidated with those of TWX), AOL shall
use its reasonable best efforts to enable TWX to meet its timetable for dissernination of its
financial statements and to enable TWX s auditors to timely complete their annual audit and
guarterly reviews of financial statements. As part of such efforts, to the extent reasonably
necessary for the preparation of financial statements or completing an sudit or review of
financial statements or an audit of internal control over financial reporting, (i) ADL shall
authorize and direct its anditors to make available to TWX s auditors, within a reasonable time
prior to the date of TWX’s auditors’ opinion ot review report, both (x) the personnel who
performed or will perform the annual audits and quarterly reviews of AOL and (y) work papers
related to such annual sudits and quarterly reviews, to enable TWX s auditors to perform any
procedurss they consider reasonably necessary to take responsibility for the work of AOL s
auditors as i relates to TWX s auditers’ opinion or report and (i) until all governmental audits
are complete, AOL shall provide reasonable access during normal business hours for TWX's
internal auditors, counsel and other designated representatives o (x) the premises of AOL and its
Suhsidiaries and all Information (and duplicating rights) within the knowledge, possession or
control of AOL and its Subsidiaries and {y) the officers and employess of AL and is
Subsidiaries, so that TWX may conduct reasonable audits relating {o the financial statements
provided by AOL and its Subsidiaries; provided. however, that such aceessshall not be
unteasonably dissuptive to the business and sffairs of the AGL Group.
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(b} Until the end of the first full fiscal year occurring after the Distribution Date
{and for a reasonable perind of time afterwards or as required by Law), TWX shall use its
reasonable best efforts to enable AOL to meet its timetable for dissomination of s financial
statements and to enable AOLs auditors to timely complete their annual audit and quarterly
reviews of financial statoments. As part of such efforts, to the extent reasonably necessary for
the preparation of financial statements or completing an audit or review of financial statements
or an audit of internal control over financial reporting, (1) TWX shall authorize and direct its
suditors to make available to AOL s audifors, within a reasonable time prior to the date of
AQOL’ s suditors’ opinion or review report, both () the personne! who performed or will perform
the annual audits and quarterly reviews of TWX and (¥} work papers related to such annpal
audits and quarterly reviews, to enable AL s auditors to perform any procedures they consider
reasonably necessary to take responsibility for the work of TWX's auditors as it relates to AOL’s
auditors’ opinion or report and (i8) until all governmental audits are complete, TWX shall
provide reasonable access during normal business hours for AOL’s internal auditors, counsel and
other designated representatives to (x) the premises of TWX and its Subsidiaries and all
Information (and duplicating rights) within the knowledge, possession or control of TWX and its
Subsidiaries and (v) the officers and employess of TWX and its Subsidiaries, so that AOL roay
conduct reasonable audits relating to the financial statements provided by TWX and its
Subsidiaries: provided, however, that such acvess shall not be unreasonably disruptive to the
business and affairs of the TWX Group.

() In order to enable the principal executive officer(s} and principal financial
pfficer(s) (as such terms are defined in the rules and regulations of the Commission} of TWX to
make any certifications required of them under Section 302 or 906 of the Sarbanes-Oxley Act of
2002, AOL shall, within a reasonable period of time following a request fom TWX in
anticipation of filing such reports, cause its principal executive officer(s) and principal financial
officer(s) to provide TWX with certifications of such officers in support of the certifications of
TWX's principal executive officer(s) and principal financial otficer(s) required under Section
302 or 906 of the Sarbanes-Oxrley Act of 2002 with respect to TWX's Quarterly Report on Form
10~ filed with respect to the fiscal quarter during which the Distribution Date ocours {unless
such quarter is the fourth fiscal quarter), cach subsequent fiscal quarter through the third fiscal
quarter of the vear in which the Distribution Date cceurs and TWX s Anywal Report on Form
10-K filed with respect to the fiscal year during which the Distribution Date cccurs. Such
certifications shall be provided in substantially the same form and manner as such AQL officers
provided prior to the Distribution (reflecting any changes in certifications necessitated by the
Separstion, the Distribution or and any other transactions related thereto) or as otherwise agreed
upon hetween TWX and AOGL.

SECTION 7.06. Limitations of Liability. MNeither TWX nor AOL shall have any
Liability to the ather Party in the event that any Information exchanged or provided pursuant to
this Agreement that is an estimate or foreoast, or that is based on an estimate or forecast, is found
¢ he inacourate in the absence of wilful misconduct by the providing Person. Neither TWX nor
AQL shall have any Liahility to the other Parly if any Information is destroyed afler reasonable
best efforts by AGL or TWX, as applicable, to comply with the provisicns of Section 7.04.

SECTION 7.07. Production of Witnesses; Records; Cooperation. {a) Afterthe
Diistribution Date and until the third anniversary thereof, except in the case of an adversarial
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Action or threatened adversarial Action by either TWX or AOL or a Person or Persons in its
Group against the other Party or a Person or Persons in its Group, gach of TWX and AOL shall
{ake all ressonable steps to make available, upon written request, the former, current and future
directors, officers, employees, other personnel and agents of the Persons in its respective Group
(whether as witnesses or otherwise} and any books, records or other docurments within its control
or that it otherwise has the ability to make available, to the extent that such Person {giving
consideration to business demands of such directors, officers, employvees, other personnel and
agents) or books, records or other documents may reasonably be required in connection with any
Action or threatened or contemplated Action (including preparation for such Action) In which
TWX or AOL, as applicable, may from time to time be involved, regardiess of whether such
Action is a matfer with respect to which indemnification may be sought hereunder. The
requesting Party shall bear all reasonable out-of-packet costs and expenses in connection
therewith.

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

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

(&) Upon the reasonable request of TWX or AOL, in conneetion with any Action
contemplated by this Article VII, TWX and AOL will enter into a mutually acceptable common
interest agreement so as to maintain to the extent practicable any spplicable attorney-client
privilege or work product immunity of any member of either Group.

SECTION 7.08. Confidential Information. () Fach of TWX gud ADL, on
hehalf of itself and each Person in its respective Group, shall hold, and cause iis respeetive
directors, officers, employess, agents, accountants, counsel and otheradvisors and
representatives to hold, in strict confidence and not release or disclose, with at least the same
degree of care, but no less than a ressonable degree of care, that it applies to its own confidential
and proprietary information pursuant to policies ln effect as of the Distribution Date, all
Information concerning the other Group or its business that is either in its passession {including
Information in its possession prior to the Distribution) or furnished by the other Group or its
respective directors, officers, eroployees, agents, accountants, counsel and other advisors and
representatives at any time pursuant to this Agreement, and shall not use any such Information
other than for such purposes as shall be expressly permitted hereunder, except, in cach case, to
the extent that such Information is (i) in the public domain through no fault of any member of the
TWX Group or the AOL Group, as applicable, or any of its respective directors, officers,
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employvees, agents, accountants, counsel and other advisors and representatives, (if) later lawfully
acquired from other sources by any of TWX, AOL or its respective Group, employees, divectors
or agents, accountants, counsel and other advisors and representatives, as applicable, which
souroes are not themselves bound by a confidentiality obligation to the knowledge of any of
TWX, AOL or Persons in its respective Group, as applcable, {iil) independently generated
without reference to any proprigtary or confidential Information of the TWX Group or the AOL
Group, as applicable, or (ivy reguired to be disclosed by Law; provided. however, that the Person
required to disclose such Information gives the applicable Person prompt, and fo the extent
reasonably practicable, prior notice of such disclosure and an opportunity to contest such
disclosure and shall use commercially reasonable efforts io cooperate, at the expense of the
reguesting Person, in seeking any 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 required to disclose such Information shall furnish, or cause to be furnished, only that
portion of such Information that is legally required to be disclosed and shall take commercially
reasonable steps to ensure that confidential treatment 1§ accorded such Information.
Notwithstanding the foregoing, cach of TWX and AOL may release or disclose, or permitto be
released or disclosed, any such Information concerning the other Group (X) to their respective
dirsctors, officers, employees, agents, accountants, counsel and other advisors and
representatives who need to know such Information (who shall be advised of the obligations
tereunder with respect o such Information), and {¥) to any natipnally recognized statistical
rating agency as it reasonably deems necessary, solely for the purpese of obtaining a rating of
securities upon novmal terms and conditions; provided, bowever, that the Party whose
Information is being disclosed or released to such rating agency is promptly notified thereof.

{b) Without limiting the foregoing, when any Inforreation concerning the other
Group ot its business is no longer nesded for the purposes contemplated by this Agreement or
any Ancillary Agreement, each of TWX and AOL will, prompily after request of the other Party,
sither return all Information in a tangible form (including all copies thereot and all notes, exiracts
or sammaries based therson) or certify to the other Party, as applicable, that it has destroyed such
Information {and used commercially reasonable efforts to destroy all such Information
electronically preserved or recorded within any computerized data storage devics or component
{inchuding any hard-drive or database}}.

SECTION 7.09. AOL LLC Corporate Records, Prior to the Distribution Date,
AQOL shall deliver, or cause o be delivered, to TWX original copies of alt of AGL LLC's
corporate records; provided, however, that AOL may retain copies of such records and, to the
extent it does not keep coples, shall have the right to request access 1o such carporate records in
accordance with the provisions of this Article VIL

ARTICLE VIII
Insurance

shall (i) cause the members of the AOL Group and their respective employees, officers and
directors to continue to be covered as insured parties under TWX s policies of insurance in a
manner which is no less favorable than the coverage provided for the TWX Group and (i) permit
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the members of the AOL Group and their respective employees, officers and divectors to submit
claims arisiog from or relating to facts, clrcumstances, events or matters that occurred at or prior
to the Disiribution Duate to the extent permitted under such policies. With respect to policies
currently procured by AOL for the sole benefit of the AQL Group, AQL shall continge o
maintain such insurance coverage through the Distribution Date in a manner no less favorable
than currently provided. Without limiting any of the rights or obligations of the parties pursuant
to Section 8.01(b), TWX and AOL acknowledge that, as of immedistely after the Distribution
Date, TWX intends to take such action as it may deem necessary or desirable o remove the
members of the AOL Group and their respective employess, officers and directors as insured
parties under any policy of insurance issued to any member of the TWX Group by any insuranee
carrier effective immediately following the Disiribution Date, and that the AGL Group will not
be entitled following the Distribution Date, absent mutual agreement otherwise, to make any
claims for insurance thereunder to the extent such claims are based upon facts, circumstances,
events or matiers coeurring after the Distribution Date or to the extent any claims are made
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 forepoing, TWX shall, and shall cause the other members
of the TWX Group 1o, use reasonable best efforts to take such actions as are necegsary to cause
all insurance policies of the TWX Group that tmmediately prior o the Distribution provide
coverage to or with respect to the members of the AOL Group and their respective employees,
officers and directors to continue to provide such coverage with respect 1o acts, omissions and
events ocourting prior to the Distribution in sccordance with their terms as if the Distribution had
not accurred; provided, however, that in no event shall TWX be required {o extend o malntain
coverage under claims-made policies with respect to any claims first made against a member of
the AOQL Group or first reported to the insurer after the Distribution Date.

(b} After the Distribution Date, the mombers of cach of the TWX Group and the
AOL Group shall have the right to assert Pre-Separation Insurance Claims and the members of
the AOL Group shall have the right to participate with TWX to reselve Pre-Separation fnsurance
Claims under the applicable TWX insurance policies up to the full extent of the applicable and
available Hmits 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
AQL Group, respectively, bears the underlying loss, subject to the terras and conditions of the
relevant policy of insurance governing such control. If a member of the AOL Group is unable to
assert a Pre-Separation Insurance Claim because it is no longer an “insured” under a TWX
insurance policy, then TWX shall assert such claim in its own name and deliver the Insurance
Proceeds to AOL. Any Insurance Proceeds received by the TWX Group for members of the
AOL Group shall be for the benefit of the AOL Group, Any Tnsurance Proceeds received for the
henefit of both the TWX Group and the AQL Group shall be distributed pro rata based on the
respective share of the underlying loss.

{c) With respect to Pre-Separation Insurance Claims, whether or not known or
reported on or prior to the Distribution Date, AOL shall, or shall cause the applicable member of
the AOL Group to, report as soon as practicable such claims arising from the AOL Business
directly to the applicable insurer(s) and to TWX, and AQL shall, or shall cause the applicable
member of AOL Group to, individually, and not jointly, assume and be responsible for the
reimbursement Liability (Le., deductible or retention) related to its portion of the Liability and/or
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any retrospective premium charges associated with the workers compensation, antomobile and
general liability clains so submitted by it to the extent such amounts payable by TWX afler the
Distribution Date are greater than they otherwise would have been, if such amounts had been
based on the claim reserves established for such claims immediately prior to the Distribution,
unless otherwise agreed in writing by TWX. TWX shall, and shall cause each member of the
TWX Group io, cooperate and assist the applicable member of the AOL Group with respect to
such claims and shall arvange for the applicable member of the AOL Group to post any such
collateral in respect of the reimbursement obligations as may reasonably be requested hy the
insurers. TWX agrees that Pre-Separation Insurance Claims of members of the AOL Group shall
receive the same priority as Pre-Separation Tnsurance Claims of members of the TWX Group and
e treated equitably in all respects, including in connection with deductibles, yetentions,
coinsurance and retrospective premivm charges.

{dy TWX shall not be liable to AQL for claims, or portions of claims, not
reimbursed by insursrs under any policy for sny reason, including colnsurance provisions,
deductibles, quota share deductibles, self-insured retentions, bankruptey ot insolvency of any
insurance carrier(s), policy limitations or restrictions (Including exhaustion of limits), any
coverage disputes, any failure to timely file a claim by any member of the TWX Group or any
member of the AOL Group or any defect in such ¢laim or its processing. In the event that
insurable claims of both TWX and AQL (or the members of their respective Groups) exist
relating to the same occurrense, the Parties shall jointly defend and waive any contlict of interest
necessary to the conduct of the joint defense and shall not settle or compromise any such claim
without the consent of the other {which consent shall not be unreasonably withheld or delayed
subjoct to the terms and conditions of the applicable insurance policy). Nothing in this
Section .01 shall be construed to limit or otherwise alter in any way the obligations of the
Parties, including those created by this Agreement, by operation of Law or otherwise.

{2y After the Distribution Date, to the extent that any claims have been duly
reported on or before the Distribution Date under the directors and officers Hability insurance
policies or fiduciary liability insurance policies (vollectively, “D&0 Policies”) maintained by
members of the TWX Group, TWX shall not, and shall cause the members of the TWX Group
not to, take any action that would limit the coverage of the individuals who acted as directors or
officers of AOL (or members of the AQOL Group) on ot prior to the Distribution Date under any
D&O Policies maintained by the members of the TWX Group, TWX shall, and shall cause
members of the TWX Group to, reasonably cooperste with the individuals who acted as divectors
and officers of AOL (or members of the AOL Group} on or prior to the Distribution Date in their
pursuit of any coverage claims under such D&O Policies which could inure to the benefit of such
individuals, TWX shall, and shall cause members of the TWX Group to, allow AQL and its
agents and representatives, upon reasonable prior notice and during regular busivess hours, to
examine and make copies of the relevant D&Q 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 cooperation as is reasonably requested by AQL in
order for AOL to have in effect after the Distribution Date such now D&O Policies as AOL
deems appropriate with respeet o claims reported after the Distribution Date.

{f3 The parties shall use reasonable best efforts to cooperate with respect to the
various fnsurance matters contemplated by this Section 8.0L
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ARTICLE IX

Further Assurances and Additional Covenants

SECTION 9.01. Further Assurances. (23 In addition to the actions specifically
provided for elsewhere in this Agreement, egch of the Parties shall, subject to Section 5.03, wse
reasonable best efforts, prior to; on snd afler the Distribution Date, to take, ar cause 16 be taken,
all actions, and 1 do, or cause to be done, all things, reasonably necessary, proper or advisable
under applicable laws, regulations and agresments to consummate and roake effective the
fransactions contemplated by this Agreament.

{b} Without Hmiting the foregoing, prior to, on and after the Distribution Date,
gach Party shall cooperate with the other Party, without any further consideration, but at the
expenss of the requesting Party, (1) to execute and defiver, or use reasonable best efforts to
exscute and deliver, or cause to be sxecuted and delivered, all instrurnents, including any
instruments of conveyance, assignment and transfor as such Party ruay reasonably be requested
tn execute and deliver by the other Party, (i) to make, or canse to be made, all filings with, and
to ohiain, or causs o be obtained, all consents, approvals or authorizstions of, any Governmental
Authority or any other Person ander any permit, license, agreement, indgnture or other
instrument, (1) 1o obtain, or cause to be obtained, any Goveromental Approvals or other
Consents required to effect the Separation or the Distribution and (iv} 0 tuke, or cause to be
taken, all such other actions a5 such Party may reasonably be requested 1o take by the olher Party
from time to time, consiatent with the terms of this Agreement and the Ancillary Agreements, in
order to effectuate the provisions and purposes of this Agresment and any transfers of Assels or
assignments and sssumptions of Lisbilities hereunder and the other transactions contemplated
hereby,

{c1 On or prior to the Distribution Date, TWX and AQL, in their respective
capacitios as direct and indirect sharcholders of thelr respective Subsidiaries, shall sach ratify
any actions that are reasonably necessary or desirable 1o be taken by AOL or any other
Subsidiary of TWX, as the case may be, o effectuate the transactions conternplated by this
Agreement.

{d) Prior to the Distribution, if sither Party identifies any coromercial or other
service that Is needed to ensure g smooth and orderly transition of its business in connection with
the consummation of the transactions contemplated hereby, and that is not otherwise governed
by the provisions of this Agrestment or any Ansillary Agreement, the Partiss will cooperate in
determining whether there is a mutaally aceeptsble arm’s-length basis on which the other Party
will provide such servive,

(¢} As soon gs ressonably possible following the Distribution Date, the Parties
agree to determine and settle the final amounts of the Paysbles Transactions to the extent such
arnounts have not previously been settled.

HEsvzescli

PATENT
REEL: 053788 FRAME: 0666



ARTICLE X
Terminstion

SECTION 10.01. Termination. This Agreement roay be terminated by TWX at
any time, in its sole diseretion, prior to the Distribution.

SECTION 10602, E
Agreement prior to the Distribution, neither Party (nor any of its divectors or officers) shall bave
any Liability or further obligation 1o the other Farty under this Agreement or the Ancillary
Agreements.

ARTICLE X]

Miscellancous
SECTION 11.01. Counterparts; Entive Agreement; Corporate Power, (3) This
Agreement may be executed In one or more counterparts, all of which counterparts 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 to the other Party.

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

{c} TWX represents on behalf of tself and cach other member of the TWX
Group, and AOL reprosents on behalf of itself and sach other member of the AQL Group, as
follows:

{1} sach such Person has the requisite corporate or other power and
authority and has taken all corporaie or other action necessary in order fo execute, deliver
and perform each of this Agreement and each Ancillary Agresment to which it is a party
and to cousummale the fransactions contemplated hereby and thereby; and

(it) this Agreement and each Ancillary Agresment to which it is & party
has been {or, in the case of any Ancillary Agreement, will be on or prior to the
Distribution Date) duly executed and delivered by it and coustitutes, or will constituie, a
valid and binding agresment of it enforceable in accordance with the terms thereofl

SECTION 11.02. Governing Law; Jurisdiction, This Agreement shall be
governed by, and construed in sccordance with, the Laws of the State of New York, regardiess of
the laws that might otherwise govern under applicable principles of conflicts of laws thereot,
except to the extent the Laws of Dielaware or any other jurisdiction are mandatorily applicable to
any of the transactions contemplated by this Agresment. 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
Disirict of New York over any and all claims, disputes, controversies or disagresments between
the Parties or any of their respective subsidiaries, affiliates, successors and assigns under or
related o this Agreement or any document executed pursuant to this Agreement or any of the
transactions contemplated hereby or thereby.

SECTION 11.03. Assignability. Neither this Agreement nor any of the rights,
interests or obligations under this Agreement shall be assigned, in whole or in part, by operation
of law or otherwise by either Party without the prior written consent of the other Party. Any
purported sssignment 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 Partics
and their respective successors and assigns. Notwithstanding the preceding sentence, either
Party miay assign this Agreement without consent in connection with (2} 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 substantially all of such
Partys Assats; provided, however, that the assignee expressly assumes in writing sll of the
obligations of the assigning Party under this Agreement, and the assigning Party provides wrilten
notice and evidence of such assignment and assumption to the non-assigning Party. Mo
assignment permitted by this Section 11.03 shall release the assigning Party from liability for the
full performance of its obligations under this Agreement.

SECTION 11.04. Third-Party Beneficiaries. Except for the indemnification
rights under this Agresment of any TWX Indernitee or AOL Indemuitee in their respective
capacities as such, (3 the provisions of this Agreement are solely for the benefit of the parties
hersto and are not intended to confer upon any Person except the parties hereto any rights or
remedies herennder and (b) there are no thivd-party beneficiaries of this Agreement and this
Agreement shall not provide any third person with any remedy, claim, liability, reimbursement,
cause of action or other right in excess of those existing without reference to this Agreement,

Agreement shall be in writing and shall be deemed to be duly given when (2} delivered in person,
{b) sent by telecopier (except that, if not sent during normal business howrs for the recipient, then
at the opening of business on the next business day for the reciplent} to the fax numbers set forth
below or {¢} deposited in the United States mail or private express mall, postage prepaid,
addressed as follows:

[ft0 TWX, to:

Tine Warmner Tog,

Une Time Wamer Center
New York, NY 10019
Atine General Coungel
Facsimpile: (212)484-7167
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with & copy to:

Cravath, Swaine & Moore LLEP
Worldwide Plaza

825 Eighth Avenue

New York, NY 10619

Attn: Erte Schigle

Facsimite; (212y474-3700

Wio AL o

AOL Inc,

770 Broadway

New York, NY 10{03
Attn: Gegeral Counsel
Facsimile: (703) 265-7404

Fither Party may, by notice to the other Farty, chaoge the address to which such
notices are {o be given.

application thereof to any Person or circumstance is determined by a court of competent
turisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the
application of such provision to Persons or circurnstances or in jurisdictions other than those s
to which it has been held invalid or unenforceable, shall remain in fudl force and effect and shall
in no way be affected, trapaired or invslidsted thereby, so long as the economic or legal
substance of the transactions conterplated hereby is not affected in any manner malerially
adverse to either Party. Upon any such determination, the Parties shall negotiate in good faith in
an effort to agres upon a suitable and equitable provision o effect the original intent of the
Partigs.

SECTION 11.07. Force Majcure, Neither Party shall be deemed in defanlt of this
Agreement to the extent that any delay or failure in the performance of its obligations voder this
Agreement resulis from any cause beyond its reasonable control and without is fault or
neglipence, such as acts of God, acts of civil or military authorily, embargoss, spidemics, war,
riots, insurrections, fives, explosions, sarthquakes, floods, unusually severe weather conditions,
labor problems or unavailability of parts, or, in the case of computer systems, any faihure in
eleetrical or air conditioning equipment. In the event of any such excused delay, the time for
performance shall be extended for a period oqual to the time lost by reason of the delay.

SECTION 11.08. Publicity, Bach of TWX and ADL shall consult with the other
prior to issuing, and shall, subject o the requirements of Seetion 7.08, provide the other Party the
opportunity to review and comment upon, any press releases or other public statements in
connection with the Distribution or any of the other transactions contemplated hergby and prior
to making any filings with any Governmental Authority or national sscurities exchange with
respeet thereto (including the Parties’ respective Quarterly Reports on Form 18- filed with
respect o the fiscal quarter during which the Distribution Date occurs, or if such quarter is the
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fourth fiscal quarter, the Parties’ respective Annual Reports on Form 10-K filed with respect to
the fiscal vear during which the Distribution Date cccurs {gach such Quarterly Report on Form
10-C2 or Annual Report on Form 10-K, & “First Post-Distribution Report”}). Each Party’s
obligations pursuant to this Seetion 11.08 shall terminate oo the date on which such Party’s First
Post-Distribution Report is filed with the Commission.

any Ancillary Agreement, all third-party fees, costs and expenses paid or incuered in conpection
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 conpection with the Distribution.

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

SECTION 11,11, Survival of Covenants, Except as exprossly set forth in this
Agreement, the covenants in this Agreement and the Habilities for the breach of any obligations
in this Agreement shall survive each of the Separation and the Distribution and shall remain in
full force and effect.

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

SECTION 11.13. 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 specific performance and injunctive or other equitable relief
of its rights under this Agreement, in addition to any and all other rights and remedies at law or
in equity, and all such rights and remedies shall be cumulative. The other Party shall not oppose
the granting of such relief. The Parties to this Agrosment agree that the remedies at faw for any
breach or threatened breach hereof, including monstary damages, ars inadequate compensation
for any loss and that any defense in any action for specific performance thal a remedy at law
would be adequate is walved. Any reguirements for the securing or posting of any bond with
such remedy are waived.

deemed waived, amended, supplemenied or modified by any Party hereto, unless such waiver,
amendment, supplement or modification is in writing and signed by the avthorized 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 requires. The terms “hereof)” “horein” “and “herewith” and words of similar import,
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unless otherwise stated, shall be construed to refor to this Agreement as a whole (nclading all of
the schedules, exhibits and appendices hereto) and not io any particular provision of this
Agreement. Arsticle, Ssction, Bxhibit, Schedule and Appendix references are 1o the articles,
sections, exhibits, schedules and appendices of or o this Apreement unless otherwise specified.
Any refersnce herein to this Agreement, unless otherwise stated, shall be constrped to refer to
this Agreement as amended, supplemented or otherwise modified from time 1o me, as permitted
by Section 11.14. The word “including” and words of similar foport when used in this
Apreement shall mean “incloding, without limitation,” unless the context otherwise requires or
unless otherwise specified. The word “or” shall not be exclusive.
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IN WITKESS WHEREOF, the Parties have caused this Separation and
Distribution Agreement to be executed by their duly authorized representatives.
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Hekkaraxil

EN WITNESS WHEBBOF, the Parties have caused this Separation and
Distribution Agresment to be exacuted by their duly authorized represeniatives,
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Schedule 1

Internal Transactions

The Internal Transactions will take place in the following steps, all of which have
ocourred or will ccour prior to the Disiribution in the following order, unless otherwise
determined by the Parties:

Step 1: BExisting AQL loe. Name Change, On November 2, 2009, AOL Ine,, 8
divect wholly owned Subsidiary of AOL LLC, filed with the Delaware Secretary of State,
pursuant to Section 242 of the Delaware General Corporate Law, the documentation necessary 1o
change its name to “Original AOL Inc.” (the “Existing ADL Inc. Name Change™).

AOL Holdings filed with the Dielaware Secretary of State, pursuant to Section 18-216 of the
Delaware Limited Liability Company Act (the “DLLC Act”), the documentation necessary to
convert to a Delaware corporation and to change its name to AQL Inc. (the “AQL Conversion™).

Step 3: Conversion of TWA to 2 Limited Liability Conmpany, Ou November 5,
2000, TWA filed with the Virginia Sscretary of State, pursuant to Section 13.1-722.8 of the
Virginia Code, the documentation neogssary to become a Virginia limited Hability company
named TW AOL Holdings LLC (the “TWA Conversion”).

Step 4: Distribution of AOL LLC Assets and Assumption of Lisbilities, AOL
LLC will transfer the AOL Assets to AOL (the “Asset Distribution™), and AOL shall assumne the
AOL LLC Liabilities, pursuant {o the Assignment and Assumption Agreement. Notwithstanding
the foregoing, TWX may determine not to have AQL LLC transfer its shares in AOL Online
India Private Limited (the “AQL Onling Shares”) in the Asset Distribution.

Step 44: Transfer of AQL Online Shares, Ifthe AOL Online Shares are not
distributed to AQL prior or pursuant to the Asset Distribution, following the Asset Distribution,
AOL LLC will transfer the AOL Ouline Shares to AQL Mauritius Services Lid. {the “AQL
Online Transfer™).

Step 5: AQL LLC Name 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 to change its name to “Historic ACOL LLC” {the “AOQL LLC Name Change”’}.

Step 6: First AQL LLC Distribution. AOL will transfer all of the membership

interests in AOL LLO to TWX and TWA LLC, on a pro rata basis in respect of the AOL
Common Stock held by TWX and TWA LLC, respectively {the “Fiest AQOL LLC Distribution™}.

Step 7 Second AQL LLC Distribution, TWA LLC will transfer all of its
mentbership interests in ADL LLC o TWX in respect of the membership interssis of TWA LLC
held by TWX (the “Second AOQL LLC Distribution”)

HRITEYSEH
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Step & Internal Distribution. TWA LLC will transfer all of the AOL Commeon
Stock that it owas to TWX in respect of the membership intevests of TWA LLC held by TWX
{the “Tuternul Distribution™).

Step @ Payahles Transactions. TWX and AOL shall settle the Payables
Transactions.

Step 10: AQL Share Recapitalization. Whether befors, after or simulianeously
with Step ¢ ahove, TWX will cause the recapitalization of AOL so that the number of
putstanding shares of AQL Common Stock will be equal to the number of shares that will be
distributed in the Distribution (the “Recapitalization™).

H3173753)
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Schedule 11

TWYX R.eiaincd Agsets

i Funding Agreement between TWX and AOL LLC relating to the guarantess by AQL
LLO of ihe existing public and bank debt of TWX and its Affiliates.

2, Those domain names listed on Schedule 11-A attached hereto.

3. The following United Siates patents and patent applications:
- 3 | ’iﬂltiﬁ’ ............................
16, :sﬁi g6 ”'Sﬁami Tnternet Stor aga, RC\OHTCQ, User Interface System

6,085,927 1 And Method (5 patents}
1 7171,472

| 7,337,207

1 7496,578

' 7,425 500 B acmta’img I\egotzatzons Bemeen {Jacr': Of A Compaier ,
| Metwork Through Messaging Communications Enabling User |
S— Interaction. . oo |
i 415 718‘ - : R@cemng and Pm{.ewmg Verucdi Biankmg, ?ntervai F}am -
’? 571, 234 Anthentication Of Electronic Data

1ot 9,124 ; %y stem And Mmth@d if or Lﬁmg:, LX 53{1 eammg, Pmtocai

4,
%E“Af\ o Mam;iacmm Maﬁutactm erf‘viodci : Installed Engines
Registration No. {8erial No. R
N73RP s (miistream ﬁcmapéée G-V 23. BMW Roiis Reyce BR

7()6 Series Engines

: .?;X Bl\/iw Rolls ROV&, BR
1700 Series Enpgines

5. AQL LECTs 2.882% undivided interest in one 2001 Raytheon Hawker 800XY giroraft
bearing manufacturer’s serial number 258543, together with two Garrett TFE 731-3BR
engines bearing manufacturer’s serial numbers P107629 and P107631 {collectively, the
“Adrerafl’™, which is managed and operated within the fractionsl ownership program of

3737530
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Flight Options, LLC and subject to common agreements governing a consolidated
undivided 37.5% interest in the Atreraft beld by TWX, Time Inc., Warner Bros.
Eatertainment Inc., Time Warner Cable Inc. and AQL LLC.

AOL LLO s interests in those securities that were distributed by AOL LLC to its then
sole meraber, TW ADL Holdings Inc., on April 4, 2006 (the “Minority Investments”).
and any and all rights and benefits of AOL LLC under any and all agreements relating
thereto (the “Investment Agrecments™). For the avoidance of doubt, Minority
Investments shall not include AQL LLC s interests in Brightcave, Tng., 360 Intellsctual
Bquity, LLC, Kayak Software Corporation, Lat34, LLC (F&/a Fusion Enfertainment,
LLC), Advanced Convnerce Strategiss, Ine. {ACSI), Orb Networks, Tne., Cranberry
Properties, LLC, Jonas-MGX IV and Advertising.com Kabushiki-Kiasha.

AQL LLO s rights and benetits undert

{a} Sublease: Historie TW Ine. and AQL LLC

(i) Sublease Agreement, dated as of October 8, 2004, between Historic
TW Inc. and America Quline, Inc. for floors 3, 4, 5, 6, 10 and 11 at the building
known by the street numbers 75 Rockefeller Plazs and 15 West 51t Sreet, NY,
WY 10013

{i{y First Amendrent of Subleass, dated as of January 25, 2005, between
Historic TW Ine. and America Ounline, Ing. for a portion of the sub-concourse
fevel and a portion of the concourse level at the building known by the street
numbers 75 Rockefoller Plaza and 15 West 51st Streef, NY, NY 10019;

(i1} Second Amendment of Sublease, dated as of April 26, 2003, between
Historic TW Inc. (as successor io Time Warner Companies, Inc.) and America
Online, Ine. for a portion of the 8th floor {the screening room) and a portion of the
ath floor (the control room) at the building kuown by the street numbers 75
Rockefelier Plaza and 15 West Sist Street, NY, NY 10019; and

(iv) Third Amendment of Sublease, dated as of January 20, 2006, between
Historic TW Inc. (as successor to Time Warner Companies, Inc.} and America

Omline, Ine. floors 24 and 25 at the building known by the strest numbers 75
Rockefoller Plaza and 15 West S1st Street, NY, NY 10018,

{collectively, the “78 Rock Sublease™

(B}  Sub-Sublease: AQL LLC and NBC Universal, lng,

(i) Agreement of Sub-Sublease, dated January 30, 2008, between AOL
LLC and NBC Universal, Inc. for floors 5 and & at the building known by the
street numbers 75 Rockefeller Plaza and 15 West 51st Street, NY, NY 18019

(i) First Amendment to Sub-Sublease, dated September 2008, between
AOL LLC and NBC Universal, Inc. for floors 3, 4, portion of §, 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 nuntbers 75 Rockefeller Plazaand 15 West SlstStreet, WY, NY 10819;

{111} That certain letter agreement by and between AQL LLC, NBC
Universal, Inc. and Historie TW Inc. dated August 11, 2009 related to the medified uses
to which the 8 floor studio may be used by NBC Universal, Inc.; and

{iv) That certain letter sgreement by and between NBC Universal, Inc. and
Historic TW Inc. dated August 11, 2009 related to the alr intake filter maintenance that
Historic TW Inc. agress to perform at the building,

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

3. As described in Section £.04, sgreements satered into by AOL LLC with Covered
Emplovees with respect to the obligation of such Covered Employess to repay amounis
advanced on their behalf under certain circumstances.
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Schedule H-A

Domain Names

daoltimewarner.com
4aoltw.com
amercanonlingtimewamer.com
amercanonline-timewarner.org
americanoniine-timewamancom
americanonline-timewamer.org
americaonlinercadrunnerCom
amsricacnline-roadrunnercom
america-online-roadrunner.com
amevicaonlineroadrannernet
americaonline-roadrunner.net
america-online-roadrunner.ngt
americaonlinerosdrunner.org
americaonline-roadrunner.org
america-online-roadrunner.otg
americaonlinerrcom
amercg-gnlinerr.com
americacnline-rr.com
america-online-rrioom
gmericaonlinerr.net
america~onlinerr.net
americaonline-rraet
americg-online-rrnet
americaonlinerr.org
america-onlinerr.org
americaoniine-1r.org
america~-onling-rr.org
americaonlinetimecom
smesicaoniinetime.com
america-online-time.com
americaonlinetime.net
america-online-time.net
americaonlinetime.org
america-online-time.org
americaonlinctimewamer.com
americaonlinestimewamer.com
aerica-onlins-timewarner.com
armerics~online-time~warner,com
anefica-on-line-time-wamer.com
americaonlinetimewarnsr.conbr
americsonlinetimewarer.de
americaonlinetimewarner.aet
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americaonline-timewarmer.net
americaonline-time-warner.net
americg-online-time-warner.net
americaontinetimewarner.org
americaonline-limewarner.org
america~-onlinetime-warner.org
americaonlinewarner.com
americaonlinewarner.net
americaonlinewarmer.org
americaonlinewarnerbros.com
americaonling-warnerbros.com
america-online-warner-bros:icom
americaoniinewarnerbrosmet
americaonline-wamerbros.net
america-online-warmer-bros.net
americaoniinewarnerbros.org
americaonline~warnerbros.org
america-online-warner-bros.org
americaoniimewarnerbrothers.com
americaonline-warnerbrothers.com
america-online-warmerbrothers.com
atperica-online-wamern-brothers.com
americaonlinewarnerbrothersanet
americaonline-warnerbrothers.net
america-online-warner-brothers.nst
americaonlinewarnerbrothers.org
americaontine-wamnerbrothers.org
america-online-warner-brothers.org
aolandtime.com
aslandtimewarner.com
aol-and-tbmewarner.com
aclandtwonet
aclbuyingtimewarner.com
aolcareerimewarner.com
aolonn.com

gol-cnn.com

aclenn.net

aol-cnn.net

avlenn.org

ackcnn.org

aclennin.com

aolcnnsicom

aolcoastalliving.com
golfuskiimewarniér.com
aclistimewarner.com
acllconeytunes.com
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aolmergetimewamer.com
solnlimewsrner.com
aolpe-ewl.com
aolpe-ew?.com
anlpe-sif.com
aolpe-si2.com
anlpe-sid.com
aolpluslooneytunes.com
golroadvupgericom
aokroadrunnencom
aolroadrunnernet
aolroadrunneraet
aolroadrunner.org
aokroadrunner.org
aobroadrunners-Z-u.com
aok-roadrunner-d-w.com
aohroom

aokrrcom

aolrr.net

aol-rranet

aolm.org

aol-rr.org
anirrfinder.com
aolrpies.com
aolst.com

aolsil.com
acl-southernliving.ngt
acliime.com
aoltine2000.com
anltimeb2b.com
goltimedsl.com
aoliimeinc.com
aoliimeinc.net
acliimeinc.org
achtimekids.com
aoitimekids.net
aoltimekids.org
goltimemedia.com
acltimemergeZiiiinet
acliimenet.com
acliimenews.com
aoitimerwamer.com
acltimeswarner.com
acl-timeswarner.com
goltimeswarnernet
goltimeswarnernet

(31757531
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aol-timeswarner.org
aoltimetv.com
acitimeusa.com
acithmew.com
apltimewaner.com
apHimewaner.net
aoltimewaner.org
aciiimewarneercom
soltimewamsricon
acl-timewarner.com
acltime-warngr.com
acl-time-wamer.com
golstimesvamercom
aoltimewarner.de
soltimewarner.nejp
aoltimewarnernet
soltimewamernet
aoliime-warnet net
aol-time-warner.net
acltimewarner.org
aol-timewarner.org
goltimeswarner.org
aol-time~-wamer.org
goliimewarnerZi¥l.com
aol-timewarnerZ00d.com
acltimewarner2000.aet
aoktimewarner20060.nset
aoltimewarner2060.01g
acltimewameril.com
soltimewarnerasis.com
aoliimewarnerbenefits.com
anitimewarnerbooks.com
aoltimewarnerbroadband.com
aoltimewarnsrhroadegst.oom
aoltimewarnerbroadegsiivg.com
aol-timewarnercable.com
aol-time~warner-cable.com
aol-timewarnercablenet
asltimewarnercarear.con
acliinewarnercarsers.com
acltimewarnercarsersngt
acltimewarnercargers.org
aoltimewarnercartoons.com
aoltimewarnercenier.com
aol-tinewarnercenier.com
acl-time-warnercenter.com
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ack-time-warner-center.com
aoltimewarnercenter.ngt
gobtimewarnergenier net
aai-tine-warnercenicr.net
gobtime-wargerscenter net
aoltimewarnercenisr.org
aoltimewarnercenterorg
aol-time-wamercenter.org
aol-time-wamner-center.org
aoliimewarnercenire.com
achiimewamercentre net
aoliimewarnercentre.org
achimewamnerenn.eom
soltimewarnerdvd.conm
aoltimewarnerdvd.oet
aolthmewamerdvd.org
anlthnewarner-emicom
apltimewarncremployment.com
a0 IMewWarnereurope.com
aphimewarnerioundation.com
soltimewarnerfoundationnet
acltimewamerfoundation.org
aoltimewarnerglobslcom
apltimewarnergroup.com
aoliimewsrnerhealthplan.com
soltimewarnerhealthplans.com
aoltimewarnerine.com
aoh-tirmewamen-ime.com
achtime-warner-inods
apltimewarnerinonst
anltinme-warner-inc.net

sol--time--warner--independent-news.com

soltimewarnerinternet.com
acitimewarnerjobs.com
acltimewamerjobsnet
asitimewarnerjobs.org
aoltimewarneriondonweZ.cont
anliimewarnernagazine.com
soltimewarnermall.com
soltimewarnermedia.com
sol-timewarnermedia.com
aoltimewarnermerge2060.com
acliimewamermearger.com
asl-imewarnermerger.com
acl-timewamer-meregr.com
goltimewarnermillenninm.com
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aoltimewamermovie.com
asoltimmewarmernmovie.nel
aoltimewarnermovie.org
acltimewarnermoviefonscom
acliimewarnermoviefone net
apllimewarnermovicfone.org
ashimewarnermaovies.com
aoliimewarncrmovies.net
aolfimewarnermovies.org
aolitmewargermisic.com
aoltimewarnermusic.net
goltimewarnermusic.org
aoltimewarnernet.com
aolimewsmerneiwork.com
acHimewarnergewsa.com
aci-timewarneronline.com
aci-timewarner-online.com
aoltimewarnerradio.com
acltimewarnerroadrunns.com
aoltimewarnershop.oom
acliimewarnersucks.com
aoktimewarner-sucks.com
aol-timewarnertv.com
aoitimewarnerweb.com
aoithmewarnerwebbigom
anliimewarnerworldwide com
aoltimewarneryshoo.com
soltimewerner.com
aol-time-wemer.com
achimwarnercom
achw.com

aobt-waoom

aoltw.com.br

aoltw.de

acktwi.net

ackw.org

aol-tw.org

acttw2008.com

aoltwaa.com

acltwaanet

aoltwas.org
aoltwasdvantage.com
adltwaadvantage.net
anltwaadvantage.org
aoltwarner.com
goktwarnsr.com
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aoldwarnerast
goltwarmer. org
aohwb.com
aoltwbusiness.com
aoliwe.com
acktwe.com
aolwenet
aol-twe.net
aoltwe.org
acl-twe.org
aoltweable.com
acltweenterncom
aphweenternet
aoltweenter.org
aoliwoeentre.com
aolbweentre.net
aoltwesnire.org
soitwehina.com
asoltwonn.com
asltwenye.com
apltweo.com
anltweo.net
aol-tweorp.com
aoltweorpaet
aoltweorp.otg
acliwcorporate.com
aoltweorporate.net
aoltweorporate.org
goltwdatabase.com
aoltwdotcom.com
acltweb.com
aolbweami.com
aoltweminet
acltwemi.org
aoltwempire.com
soltweurope.com
gobtwicom
aohwinet
achwiorg
aoliwiilmfestivalorg
aoltwioundation.com
aoltwioundation.net
soltwioundation.org
acltwireecom
aoltwhqg.com
aoltwhg.net
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acttwhqg.org
acltwi.com
aol-twi.com
aoltwiaet
aoltwiorg
aoltwine.com
aoltwine.net
aoltwinc.org
aoltwindex.com
aolwise.com
aoltwiapan.com
acitwiapan.net
aoltwiohs.com
aoltw-johs.com
aoltwiohs.net
acliw-jobs.ust
acltwiobs.org
aoitw-jobs.org
anltwkorea.com
soltwmagazine.comny
aoltwmallcom
aolbwmedia.com
aolbwinergernet
acltwiniles.com
aoltwmilesnet
aoltwmiles.org
aoltwmillenntum.com
aohwmilienntomanet
aohtwmillenniom.org
acltwmovie.com
aoltwmovie.nst
aoltwmovie.org
apliwmoviss.com
aolbwmovics.ael
aoltwnet.com
aoltwnetast
aoltwnetwork.com
aclbwnetwaorks.com
aol-twonline.com
asliworid.com
acliwrrvides.com
acltwservices.com
aoltwstock.com
goltwitv.com
gol-twiv.icom
achiwtv.net
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achwix.com
acitwixaet

aoltwixorg
aoltwventures.com
soltwwise.com
achwworld.com
aoltwxcom
aol-twx.com

aohwx.net

aclfwx.org
aoltwxemi.com
acltwyahoo.com
acltwyahoo.net
achwyahoo.org
aolwarner.com
aohvarner.de
aobwarner.net
aci~wametnet
achwarnet.org
aclwarnerbros.com
aob-warnerbros.com
aol-wamer-bros.com
aslwarnerbros.net
aol-warnerbrog.net
acl-warner-bros.net
aolwarnerbros.org
aol-warnerbros.org
aol-warner-bros.org
aslwarnerbrother.com
anhwarnerbrothers.oom
aol-warnerbrothers.com
aol-warner-brothers.com
aolwarnerbrothers.net
aol-wamerbrothers.net
aslwamer-brothers.net
acltwarnerbrothers.org
aol-warnerbrothers.org
aol-warner-brothers.org
sol-warner-emieom
aohwarnerfoundation.com
aolwarnergiobal.not
aobwarmerioans.com
aol-wamer-thne.com
aclwarnertv.com
aolwhbecom

aohwhb.net
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acl-wh.net

aclwb.org

hoyeotisoliimewarner.com

canact.oom

can-achoom

cnnacl.net

cnn-achnet

cnnacl.org

cnp-aclorg

cnnbenelw.com

cnnetdns.net

cnanederiand.com
eamericsonlinetimewarner.com
caolimewarner.com
g-aoliimewarmer.com

ecalltw.com

ec-alltw.com

ecalitw.net

so~-alitvenet

scalliw.org

ec-alltw.org

ecaoitw.com

ec-acltw.com

gogoltw.net

ecaoltw.org

sc-acliw.org

gtimewarncraol.com
fireaoltimewarner.com
futuresasltimewarner.com
getaoltiroewamer.com
harrypotterandtheorderofthepheniocom
harrypotterandtheorderofthephoneix.com
harrypotterandtheorderofthephonix.eom
harrypotterfaordendelfenix.com
harrypotterpage.com
harrypottervelprisionerodeaskaban.com
harrypotiervelprisionerodeazkaban.com
harrypotterylacamarasecreta.com
hareypotierylaordendelfenix.com
insideaolimewarner.com
may-aol-timewarner.com
myamericaonlinetimewarmer.com
myasitimewarner.com
my-aoitimewarger.cont
myaoktimewarner.com

myaoltw.com

HALTITSIR
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myaoltw.net
not-aol-tige-warnercom
not-aol-thne-warner.net
notacltw.com

notacltw.net
peopleweddingssubmit.com
roadrunneramericaonline.com
roadrunner-amencacniine.com
roadrunner-america-ontine.com
roadrunnersmericaontinenst
roadrunner-americaoniinenet
roadrunner-america-onlinenet
roadrunneramericaonline.org
roadrunner-americaontine.org
roadrunner-america-online.org
roadrunneracl.oom
roadumner-acl.com
roadrunneracinet
roadrunner-aplnet
roadrunneraol.org
roadrunner-ackorg

rraol.com

rrsaol.oont

rracl.ast

rr=acl.ast

rrachorg

rr-gol.org

si3-billing-acleom
si-billing-scl.com
stopacltimewarner.com
timeZaclcom
fimeamerciaol.com
timeamericaonline.com
time-americaoniinecom
time-america-onlins.com
timeamericaonlinenet
time-americaonline gt
time-america-online.nst
timeamericapnline.org
time-americaonline.org
time-gmerica-online.org
timesol.orguk

timesaol.com

fimewacl.com
timewarneraadvaniage.org
timewarneramericaoniinecom

F3173755R
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timewamer-americaonline.com
thneswarner-americasonline.com

{imewarneramericaontineinet
{imewarnersamericaoninenet

time-warner-america-onlinenet

fimewameramericaonline.org
timewarner-americaoniine.org

time-warner-america~-online.org

timewarnerandacl.com
timewarnerandaolnet
timewarneranloom
Hime-warneraokoom
timewarner-ackeom
time-warner-aoh.oom
timewarneraokde
tunewamer-aolkde
time-warner-ackdes
timewarneraoh.oet
timewarner-acl.nst
time-warner-aolnet
timewarneraolorg
timewarner-aclorg
time-warner-aclorg
timewamnerachmerger.com
timewarneracinoviefone.com
timewameracimoviefonenet
timswarnerasimoviefone.org
timewarnercenter.org
timewarnercenire.org
timewarnsr-emi~gokoom
timewarnervenfures.org
twameicaontine.com
fwamericaoniine com
“twacloom

twaol.combr

twaclnet

twach.org

tweaclorg
twaclmerger.com
twaolmerger.net
twaoltvicom
twe-americaonline.com
fweaol.oom

twe-gol.com

fweaolnet

twesgolaet

TSRy
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tweaol.org

twe~aol.org

twem.com

Wem.org

twiogistics.com

twlogistics.net

twlogisties.org

twxaokcom

WENEL.oom
warnerandachcom
warneraol.com

warger-gohoom

wargetaol.net

warner-aolnet

warneraol.org
wamer-aoliime.com
warnerbrosamericaonline.com
wamerbros-americaoniine.com
warner-bros-america-online.com
warnerbrosamericaontine.net
warnerbros-srmericaontinenet
warner-bros-america-ondine.net
warnerbrosamericaonline.org
warnerbros-americaonline.org
wamsr-lwas-america-ounline.org
warnerbrossolcom
warnerbros-aol.com
warner-bros-aol.com
warnerbrosaolnet
warnerbrogsaolnst
warner-brog-aclnet
warnerbrosaclorg
warnerbros-gol.org
warner-bros-aol.org
warnerbroscom.com
warnerbrothersamericaonline.com

warnerhrothers-americaonline.com
warner-brothers-america-online.com

warnerbrothersamericaonline et
warnerbrothers-gmsricaonline net

warner-brothers-america-onlinsnet

warnsrbrothersamericaonline.org
warnerbrothers-americaonline.org

wamer-brothers-america-online.org

warnerbrothersacl.com
warnerbrotherssacl.com
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warner-brothers-anl.oom
warnerbrothersaobnet
warnerbrothers-gol.net
warnerbrothersaol.org
warnsrbrothers-gol.org
warner-trothers-aol.org
warnerbiso.com
warnerchaneloom
whaol.com

wh-acl.com

whaol.net

wh-aolnet

whaol.org

wheaol.org
wwwaclimerwarnenoom
www-gcltimewarner.com
wwwaol-timewamer.com

wyww-aol-timewamer.com
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Scheduls 11

TWX Ketained Liabilities

Guarantees by AOL LLC of the existing public and bank debt of TWX and iis Affiliates.
AQL LLLs obligations under the Investment Agreements.
AOL LLC's obligations under the 75 Rock Sublease and the 75 Rock Sub-Sublesss.

To the extent required by Section 6.04, certain obligations to indemnify or advance funds
to certain divectors, officers and emplovess of AGL LLC.
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Schedule IV

Pavabiles Transactions

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

L.

&

Fach of TWX and AOL shall, and shall cause their respective Affiliates to, take all
necessary actiongs io remove gach of AOL’s Qualified Foreign Subsidiaries from sl
Qualified Cash Pooling Arrangements to which # is a party, and clear any related
overdrafts in connection therewith, in each case prior to the close of business on the
business day immediately prior to the Distribution Date.

Fach of TWX and AOL shall, and shall cause thelr respective Affiliates {o, setife all
Cualified Itercompany Loans by payment in full in Cash of all principal, interest,
guarantee foes or other amounts oulstanding in respect of such Qualified Intercompany
Loans, and where applicable terminaie the loan agreements governing such Qualified
fatercompany Loans, in each case prior to the close of business on the business day
immadiately prior to the Dxstribution Date.

AL shall (A} canse cach of s Qualified Sohsidiaries to §) transter to AQL all Cashof
such Qualified Subsidiary and {11} assign, dividend or otherwise transfer to AOL sl of
such Qualified Subsidiary’s right, title and interest in and to any Qualified Idercompany
Accounts that are receivables owed by TWX or any Affiliate of TWX and (B agree to
discharge (whether by assumption, capital contribution or stherwise} ali of its 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 Distreibution Date.

AQOL shall loan to TWX pursuant to that certain Loan Agreement dated as of April 13,
2006, between AOL LLC, as lender, and TWA, as borrower {or each of their permitted
succossors and assigns), or TWX shall loan to AOL pursuant to that certain Loan
Agreement dated as of April 13, 2006, between TWA, as lender, and AOL LLC, as
borrower {or gach of thelr permitted successors and assigns), as applicable, an amount of
Cash such that the amount of Cash that will be left at the AOL Group as of the close of
business on the business day tnunediately prior to the Distribution Date shall equal $100
mitlon. :

AQL shall cause gll Qualified Intercompany Accounts of AOL or any of its Qualified
Subsidiaries owed by or to TWX or any Affiliate of TWX outstanding as of the clese of
business on the business day immediately prior to the Distribution Date to be seftled
{whether by dividend to, or capital contribution or assumption by, TWX or any Affiliate of
TWX or otherwisel.

31772530
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For purposes of this Schedule IV

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

“Qualified Forelen Subsidiariey” shall mean all non-11.S. Subsidiarics of AOL;

“Qualilied Infercompany Accounts”™ shall mean all intercompany accounts receivable and
accounts payable (ocluding (1) all acerued and unpald expenses, (i) the TWX Equity Award
Payable and (1ii} the Deferred Compensation Payable) other than any outstanding operational
intercompany trade receivables or payables incurred in the ordinary course of business on an
armt’s-length basis;

“Qualified Intercompany Loans” shall mean all non-U.8. intercompany foans between certain
TWX Affiliates and AOQL or AOL s Qualified Forelgn Subsidiaries; and

“Cualificd Subsidiaries” shall mean all Subsidiaries of AQLU other than: (i) any non-1.8,
subsidiary of AOL and (ity AQL LLC.
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