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MicrwolVAOL
Amendment to [E Promotions) Agreemant, Daud 1219/96

1. Amendment, This Amcodment shall revise the AOL Access Sofrvare “dvertiniug aod
Promoting Agroement by and herween Miausoft Caporation ("Micorofi™) and ameriea Online, Inc.
(CAOL™). dated October 28, 1996 (the "Agrecnenc?). The purpase of this Amendment i3 to <et larth
yevised and addidonal comamitnents by the partics wath renpect 1o procoson and advertising. Al detined
tnas iu this Amendmeot shall bave the ame eaviog us in the Agreoment,

2. Upgrode 10 Internet Explorer,

2.1 AOL il use its bst efforts w Upprade (us deSued in Sectiva 3.2 of the Apreement) AOL
Suhseribers w Interuet Explorer w  Jeast the fellowing target lovels:

{8) Two Millice (2,000,000) Subscribers by March 31, 1997, xod
) Three Milliog Two Husdred Rty Thound Q.250,000) addiGonal Subseribers
by July S, 1597.

(Sobscribers who initially subscribe to AOL using Access Sofware, which alreudy ncludes sn integramd
version of Jotermex Exploees, will not be dezmed Upgraded.)

22 To the exteat that the nunber of Upgrades in aubeection (2.12) duex it mmeet the tarpet sat lorth
abave ty March 31, 1997, AOL shall ceatuue o vie 11e best cflons 1o provick: the agreed upen Upsrades
o later than Apr) 15, 1997, Lf AOL docs not pravide the ounber of Upgrades set focd iy <ubsecdion
(2.120 by April 15, 1997, AOL shall coptinus 1o use ils hest eBers W AL in annmicoents pursuant w
this Amzendiment, 2nd Micosoft shall not be obligated 10 make a0y payments under Section 6 of this
Amcadment vot] AOL has fulfilled the target sec forth onder subiecien (2.1 a) ahove,

3. Promotiun of [nrernet Pxplorer. From the d2le of this Amendment throagh December 31, 1997.
AOL agrea 1o promote exclusively, subject © Sectien 7ol e Agreezent, the Teraet Explorer trowser
as follows:

() AOL shall place the Interast Explorer Ingo on the £hrerae of the Intzrmex Explorer browser
for AOL 3.0 cBents and above. The Iutercet Explurer loga will be placedl on the chrome of the browser as
soca 8% posaible, botin vo event lawe thun Juze 30, 1997, AOL will allow Microsoft e right to upprove
e fock and use of their vademurkad materiale

(®) After the deplegion of curreot inveutery (batno lter han July 1, 1997), AQL Partner
Marketing will begin bundling CDs (rather thus floppy disks) oo ull modem-related packsins, which pack-
ins shat] also jocluds the Intemes Explorer browser ind sball ioclude Tntemmet Explorer branding.,

(c) AOL Dicect Mbrketing shall incluge Internes Explerer branding om at least 25% of the clical
CDs thar AOL ships. ' -

(@) AOL shalf includae luteryet Explrer lrandig oo AOL virsion 4.0 (Casablmcy) materinls,
mcluding downlnads and pbysical media

4, Advertising of Internet Explarcr. From the ttue ol tis Amendment wuuld the earticr uf () AOL
achieving the tarzets set forch above vuder Sectica 2, and (i) July 15, 1997 Uihe ~Promotion Period™), an

" advesuisement or promodion for hiteruet Explorer will be displiyed on averags fie 254 of online sign-ma

15 he AOL Servies by AOL Subscritess who do not have [nermet Explorer, Sush advertisemens o
promudions may include e {ollowing

(x) Welcome screen premotien of Interuct Explorer w nou-ntoroct Explarer cliepts:
&) Adverdsement on inside-out AOLcom web site for noa-loeroa Explorer clients;
€} Advatiserseat in Chat Area of AOL for naa-Iatermet Explorer clients;

(¢) Advertscment oa browscar chrowe (or nua-Taiauet Explorer clicaty;

(e) Advertsawnend for Internet Exploter on ths Intervier spokc,
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5. Right 10 Unsold Inventary. Mocrosoftstall bave the right to plice huner adverurements oo up
10 $1,000.000 of unsold advertising inveotory from the date of his Amendman tiroush December 31,
1997, priced at the lesyer of (1) AOL's parmers” rate — the ratc AOL charges s prdcm:d parcnecs or
custcoers (h) the curreat applicsble rate (but 06 prester S mite card)  The portes uuderatind tat sush
inventory rouy be used by Micvsoft o pramoe beir Lawoed of Lntarnet Explores £.0 within nigery (4
¢ays of such launch, but in no event later than March 31, 1998, Microsoft may allow s parmers w utlwe
such investory. Microsoft wall supply AOL g list of partaers with whom Micresaft may share such
inventory, and any such pertaers will be subject 1o the dpproval of AOL. All such advertisiug shall he
sutject AQL's seandard adwertising guldelines.

6. Paywient Terms. In considendon of the foxcgoing. Microsoft agress 10 make the following
paysocnts W AOL ia accordance with e effcetiveness of such activines, measured as follows:

(2) the fees in subseczion () and (i1) belaw will heeame payahle andd nom refundable upun AQL's
fulSilment of ite oblicadons uada Secdoa 2(2):

0] Five Huadret Thoussnd Dotlass (USS500,000) for servian provided pursusnt
©w Section Z{u); end

(1)) Two Huoared Fifty Thocsawd Dollury (US$250,000) or promacdional aervices
providad by AOL voder the Agroament freen Decanber 1Y, 1996 through
March 31, 1997,

() montkly payments equal W tweaty-five cents (X.25) par Upgrade for AOL Subscribers
Uppradad pursuan 1o Section 2(b) up to & waximum of Seves Huudied Fify Thousand
Dollars (USS750,(00);

(©) am addidoaal paymaut of $100.000 for cxmpletien of AOL Upgradas for 32.250.000 AOL
Subscribers:

(6) aa additional paymeat of $200.000 for completion of AOL Upgrades fir 4.250.000 AOL
Subseribers: and

{c) 2n addiional paymeout of $300,000 for canipletion 0f AOL Upgrades for 5,250,000 AOL
Subscribers.

Upoa fulfillment of Secticn 2(z) of this Ameodiacet, payment of foos pursuint in subtections (620 -- (&)
shall be due and payable within 30 days fotlowing reecipt of the moothly reporis as sex forts in Secuon 7.
evidencisp that AOL has met the sequired tarpet

1 Reperting. ACL thall provide Microsoft with written Feports as sec fiwid in Section 3.3 of the
Agrecneat beginohig oo April 15, 1997 and coatinuing monthly thereafter undd Sepenibier 1S, 1997 or
the repon following the dauc the trgers set forth ia Section 2 above bave been reached, whichever s
easfier, AOL sball 2350 provide Micracoft with individuc! site reporting for 25 Intemer weh pages selectul
by Microsoft, us further provided dn Seaion 2.2.C. of the Agreement

& No other changes, Exccptas moditied hereiun, the Agreement shall recein o full force and
effect

This Amecadinent to the AQL Access Sofiware Advartisiog and Promotion Agreement is entered inta an

March 31, 1997 (the “Effoctive Dats™).
AMERICA /LENE INC.
By /7% /%

Name: A-r']r /<‘ée /Ay‘ 2
Tide: 1.

Dnre: L
)X

MICROSOFT COR.P‘O)!ATXO\!
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