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NATIONAL FOOTBALL LEAGUE

January 24, 2001

Mr. Eugene Upshaw
Chairman

PLAYERS INC

2021 L. Street, NW
Washington, DC 20036

Re:  Soonsorship Agreement

Dear Gene:

NFL Properiies, Inc. and Plavers Inc have agreed 10 immediately entet
into an agreemeni &s set forth in the terms artached hereto as Exhibit A. The parties hiave
also agreed 1o use thesr best efforts fo neyciiste atid (hler into 3 more detailzd agreement
embaodying the anached terms as soon as is reasonably practical, and [0 supplemeni the
terms attached as Exhibit A by delivering the Schedules refcrenced in such Exnibit A
within thirty (30) days of the date hereof. Unti! the more detailed agreement is executed.
this letter and Exhibit A (as supplemented by such Schedules) shall remaiz m full force

and effect. ‘

Please sigaify your agreement with the foregoing by signing below,

Sincerely,

Gy Ao

ROGER GOODELL
. President
NFL Properties, Inc.
Agreed:
Players Inc _
oy gD

EUGENE UPSHAW '

" 280 Park Aveaue, New York, New York 10017 (212) 450-2000 FAX (212) 6817581
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EXECUTION COPY - 0171801

Sponsorship Terms

In exchange for the Annual Sponsorship Payment as set forth below, and except as set

' forth below, NFL Properties shall acquire Group Player Licensing Rights (as detined

in the CBA} and the exclusive use of Players [nc’s name and logo, for atl corporate
sponsorshipsfendarsements (including “official™ designations using the Players Inc
riame and logo). and the agreement of Players Inc not to grant any “Players Inc” or
“NFL Players™ corporale sponsorships/endarsernems {including “official™
designations using either of such terms). for the 2060, 2001, 2002 and 2003 NFL
seasons. These rights shall be worldwide and shall include, but are not limited to. the
following categories: (1) all product calegories (including services) for which NFLP
currently has corporate sponsorship/endorsement agreements, and (2)
telecommunications. computer, online products (subject to the provisions of
paragraph 5.1, below), financial services, and gasoline categories. The term “NFLP”
shall include any successor or additional licensing entity for the NFL or its member
clubs generaliy. The term “Plavers [nc” shall include any successor or additional

licensing entity for group NFL player nghts. -

. The grant of sponsorship rights shall not affect Players Inc’s licensing of player

Group Licensing Rights for products (e.g., trading cards; clothing; videogames;
computer games; collectitiles; intemet sites (subject to standstil} provisions ol the
separate “Internet Commitments ™ lerter agreement); fantasy games; etc.) or the use i
such licensing deals, with the phrase “hcensed by,” the phrase “officially licensed
by.” or any substantially similar phrase, of the Players Inc name and logo (or the
words “NFL Players,” so long as such words are used together with the Players [ne
logo and the phrase “licensed by™ or “officially licensed by”) to denote that the
products involved are duly licensed. The grant of sponsorship rights 2iso shall not
affect Players Inc's licensing of player Group Licensing Rights for premiums
{(whether or not used in corporate promotions); provided that any promotions for
which such premiums are licensed may not be in categories where NFLP has sold or
allowed NFL member clubs generally 1o sell a sponsorship {unless the premiums are
in support of suck sponsorship). but further provided that premiums may be licensed
only for a teym of one year or less (a) for promotions in categories where' NFLP has
not sold or granted {and is not aclively seeking to sell or yrant) or allowed NFL
member ciubs generally to sell or grant sponsorships, and (b} for promotions in any
category where NFLP has allowed NFL member clubs generally to sefl or grant
sponsorships (i) on a national basis if no club has sold or granted a spensorship in
such category afier such category has been open to sale or grant of club sponsorships
for a commercially meaningful period of tirne {which shall be determined by mutuut
agreement for any such category in light of the time of year at which such category
was opened for club sponsorships, but in no case shali be less than nine months,
which nine month period shatl be measured from the later of the six-month
anniversary of the execution of this Agreement or the date on which such category
was opened for club sponsorships). {ii) on a local basis in any niarket where the locul
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club has not sold or gramed a sponsorship in 2 category after it has been open to sale
or grant of club sponsorships for acommercially meaningful period of ume (as
determinad above), and {ii1) on a aational basis, subject to the requirement that (3) no
advertising or promotional materials ol any rature may be displayed in any market
where a local club has sold or yranted a sponsorship in the relevant category (a
“Club-Qccupied Market™), and (b) ali national adverusements for or mentioning uny
such premium must be “blacked out” in alf national and local media available in any

such Club-Occupied Market.

Players Iuc may not, in connection with any Group Licensing Rights deals, use the

- phrase “official {type of product} of Players Inc {or {the]NFL Playcrs}.” cxcept in

connection with the existing Group Licensing Deal with Joy Athletic, any renewals
thereof with Joy Athletic. or irs any replacement deals if Joy Athletic 15 not renewed.
in connection with which the identifvioyg phrase “Official Clothing Line of {the! NFI,
Players {or Plavers Inc{™ (which is currently used in connection with the Joy Athieuc
Group Licensing Deal) may comtinue 1o be so used in a manner substantially identical
to the manner ir which it is currently used {1.¢., the clothing line is a “private label”
product rather than ¢o-branded. and manufacturing credit but 0o consurner (as
opposed to trade) advertising exposure is given to the licensee). [n connection with
these arrangements with respect to official Players Inc clothing, Players Inc further
agrees that (1} if the Joy Athletic Group Licensing Deal is not renewed, Reebok {as
NFLP’s patential tong-term licensed merchandise business partner) will be given 2
right of first refusal with respect to a replacement deal for official Players Inc
clothing, and {2) in the event Reebok does not secure such rights, such deal will not
be made with 2 company primarily engaged in footwear sales (¢.g., Nike, Adidas,

Purna).

- These terms shall be without prejudice 1o ¢ither party’s position regardittg Players

[nc”s right — or fack thereof-- 10 use the “NFL Players™ designation, and shall not be
cited or relied upon in any proceeding addressing that issue.

. The following exceptions shall apply 1o the exclusive grant of corporate sponsorship-

endorsement rights to NFLP, with no revenue set-off against Apnual Sponsorshlp
Payment {axcept for the MBNA deal, as set forth below):

A)  Current Deals: Players inc may continue its current sponsorship deals in
their current form through the end of their current terms. Players Inc
represents that such deals include only Bally's, Norwegian Cruise Lines.
MBNA, Spaiding, Pepperidge Farm, Athion, and Del So! Cigars. Except
as set forth below, these deuls may not be renewed upon the expiration of
their current terms.

B) Events: Players Inc may continue its four current sponsored events, rencw
these deals, and find replacement sponsors for these events if necessary:
(i) NEL Players Panty i Super Bowl host city; (i) NFL Players Rockie
Premiere; (iit) NFL Players Super Shoolout (week before Super Bowi);

N

Highly Confidential - Attorneys' Eyes Only

PI090967




-

C)

13}

E)

F}

and (iv) NFL Playets Unsung Heroes Awards Banquet. Players [nc may
also 2dd, without NFLP consent, one additional sponsored awards event in
the future (2.g.. Mackey Awards Banquet). Subject to cuivent.contractua
commutments {which have been fully disclosed to NFLP in cornection
with the execution of this agreement): (2} no sponsorships of any such
event miay be soll w compeiitors of League sponsars whe de business or
have been yranted League sponsorship rights (n the relevant geographic
area [except for local sponsorships, such as hoiel deals inveiving room-
for-promotion rades, which shall not be advertised outside the locality in
which such event is held); (b) such sponsorships shall be subject 1o
reasanable resirictions, comparable to thase currently in place for the NFL
Players Party held dunng Super Bowl week. regarding advertising and
promotion of the event. such restrictions to be negotiated in good faith
between Players In¢ and NFLP; and (c) such event-based sponsorships
shall be subject 10 reasonable limitations on the duration of the
sponsorship prior lo the event. Players Inc will need permission from
INFLP to create. own, operate, produce, manage, or license any other
events. This puaragraph does not change the rules for the NFL Players
Party, which is atready the subject of a separate agreement.

Cruise Lines. Fitness Centers & Publications: Players [n¢c and NFLP will
work together in these categories in an effort (o secure mutually
‘advantageous sponsorship and other arrangements. Upon expiration ol the
current rerm of Piayers Inc’s current deal in each of these calegories,
Plavers Inc may extend such current deal of enrer inta 2 replacement deal
of the current Ivpe (e.g.. barter in the case of cruise line and fitness center
arrangements) if the parties” joint efforts do not result in an arrangenten
that alfords to Plavers Inc benefits comparable te or better than those of i3

current deal.

Restaurants: Players fnc may license, own or operate restaurants bearing
the name “Players Guill” or another name (not including any NFL or club
trademnark or tradename) licensed by Players Inc. Players Inc may not
license or grant to any other types of restaurants (e.g., McDonald’s) the
right to use any “ofticial’ Players Inc or *NFL Players’ designation.
Nothing herein shall supersede the provisions of the settlement of the
Players Grill litigation, which settlernent shall govem, to the extent
applicable, any new name under which restaurants licensed, owned, or

operated by Players fnc may be operated.

MBNA: The MBNA deal may be renewed in its current form so louy as
MBWNA continues to huve the right, through NFLP_ to produce NFL

affinity cards.

NFL Plavers Goll Club: Players In¢c may continue the NFL Players Gull
Club. subject 10 the same restrictions as are set forth in subparagraph B
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H)

)

above and to the yrandfathering of current contractual commitments
{which have been iully disclosed to NFLP in connection with the
execution of thus agreement). NFLP and Players inc will cooperate i
seeking to enhance existng solf evenis (e.g.. Cadillac Pro-Am) through
player content. Plavers Inc may not add any additional types of clubs
(e.2.. NFL Plavers Tennis Club).

Players Inc Support of Club Sponsors: Players Inc may provide group
player licenses {including for product premiums, comimerciat appearances,
and other advertising uses). limited to one year's duration, 10 club
sponsors in support of club sponsorships in categories in which NFLP hus,
at the time of Players Inc's proposed group licensing. authorized clubs
enter into locul spunsorship deals using their individual trademarks tclub-
open cateyaries ). subject 10 the same geographic restrictions as the clubs.
if any, with no rovenue set-olf. Such group player Hcense rights may be
licensed only to club sponsors. This exception does not apply to any
product or senvice cawegory in which NFLP has, at the time of Players
Ine’s proposed group licensing, also entered into an agreement to license
League trademarks. Group player licensing of product premiums athier
than in suppor of club sponsorships is to be governed by the second bullet
paragraph of this agreement and is not restricted by this paragraph.

Television & Radio: This agreement does not limit advertising or
sponsarship ¢lements of: (i) existing television or radio shows that ar¢
created, licensed. endorsed (e.g., “NFL Players Week on Wheel of
Fortune™). owned or produced by Players Inc; (ii) any television show that
is created, licensed, endorsed, owned or produced by Players Inc as a
replacement for any existing television show that is terminated; (iii} any
future radio show that is created. licensed. endorsed, owned or produced
by Players Inc.: and (iv) one additional ielevision game show that may
hereafter be created, licensed. endorsed. owned, ar produced by Plavers
fnc. Provided. however, that Players Inc agrees that no such shows nin
have the title “presented by™ or similar types of titles. or title sponsors. vr
titles incorporating wny. thind party name {subject (0 any existing Plavers
Inc contractuzl commitments, which have been fully disclosed to NFLP m
connection with the exceution of this agreement and which commitments
will not be renewed upon their expiration): and provided further tha
Players Inc may continue i1s participation in the ~Firefighters Challenge”
tefevision show. The partics will discuss and work together to develop
additional television and radio shows that will be marketed as joint

NFL/NFL players producls.

[ntemet: Players Inc may abtain [nternet sofiware or services for its

official web site, the NFLPA's official web site, and related satellite sites.
i exchange for prumotionul mentions (.., “powered by™), but {except
for sale of element {i.c.. page) sponsorships to then-current NFL sponsors’

4
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and NFL licensees. which may continue in 2ccordance with Players fnc’s
current business practices for so long as, but only for so long as. Plners
Inc’s Inlemet site is a part of the NFL Intemet Network) Players Ine may
not sell sponsorship ol any individual site, or of any elements of a site. or
gramt “official™ designations in respect of any [aternet products (inchudony
services) or elements: provided. however, that if the slandsull penod wader
the ~“Intemet Commuments™ agreement expires without a follow-on deal
berween Players b and the NFL's Network Entities, and Players b
chouses 10 remove its site [rom the NFL Internet Network, Players Inc
may sell a single imegrated Intemet sponsorship covering ali elements of’
its site. This agreement does not limit the ability of Players [nc to yram
group licenses in respect of player rights to third parties for such thied -
parties” [ntemet siles; the right of Players Inc to grant such group licenses.
and the standstill agreemen: of Players Inc with respect to the grant of
such licenses, is covered by a separate agreement on that subject, entitled
“Intecner Commitments.” Nothing in this agreement shall prevent Players
Inc trom granting or seiling banner advertisements on any of its web siles.

NFLP, the-NFL, Clubs. and all other NFL-related entities wiil not
challenge Players Inc’s use or licensing of “NFL Players™ designations as
currently used for any cuirent spensorship deals described in this
Paragraph 3 (all of which have beer disclosed to NFLP on Schedule A
attached hereto) or for any permitied renewals thereof, subject to
compliance with size, placement, disclaimer and other reasonable
requirements for any such grandfathered exceptions (which will be agreed
upon by Players In¢ and NFLP). The size, placement, disclaimer, and
other reasonable requirements negotiated with respect to such currert

‘sponsorship dextls or permitted renewals pursuant to the previous sentence

shall govem the use of "NFL Players™ in such deals, and the specilic
language requirements applicabie to Group Licensing Deals under
Paragraphs 2 and 3 ubove shall be inapplicable to such deals or renewals.
There is a mutual reservation of rights after the term of this agreement.
No other corporate sponsorship or endorsement uses of “NFL Players™ by
Players Inc or its licensees are permitted during the term (2000-2003)
unless the use is approved in writing by NFLP.

. Players [nc¢ will not enter nto new corporate spensorship/endorsement deals that are
wcansistent with this agreement.

. NFLP has sole discretion us to which sponsorships it wil sell, but will regularly meet
and discuss with Players {nc aspects relevant to this program, and which sponsors are
inost likely 10 be receptive 10 using plaver clements. NFLP will include Players Inc
in discussions/presentations with potential sponsors concerning player elements (POS
or commercials. etc.}. NFLP will discuss with. and solicit input from, Players Inc.
regularly, on 2 timely basis. and belore any formal commitments as to player
elements in a sponsorship relutionship ure made, as to which players will be utilized

o

P1090970




r‘

and in what manner (both nationzlly and locally} in light of sponsor preferences und
needs. Plaver selection may not discriminate in favor of or against the QB Club.

Players inc will handle all aspecis of contacting plavers-agents {excluding the QB
Club) and making arrangements for ptaver participation {iravel expenses. broudcast
union fees, etc. to be paid by sponsor) 1n connection wilh this agreement.

Beginning in the 2001 NFL season, the neiwark “ag”™ or legend ai the end ol NFL
public service announcements (c.g,, United Way spots) shall read “This message
furnished by the National Football League and its players,” which “tag" shall be
accompanicd by same-size depictions of the NFL logo and the NFL Players
Association logo. NFLP will use all commercially reasonable efforts 1o oblain the
agreement of its commercial sponsors {other than Quarterback Club sponsors) o
include the Pluvers [nc lovo us 3 g™ li.e., similar to an officially licensed product
logo) along with 1 same-size depiction of the NFL lago in all of such sponsors’ print
and television advertisements m which the NFL logo is used as 2 “'tag™ and not as an
active part ot the content. und will cause its commercial sporsors {ather than
Quarterback Club sponsors) w use such a "tag” in all print and television
advertisments that utitize NFL players through rights conveyed to or acquired by
NFLP or any other NFL-related entity (e.g., NFL Enterprises, but for purposes of this
paragraph, not a member club of the NFL} from Players Inc under this agreemeni or
any other agreements existing as of the date hereof (e.g., vignettes). Such 1ags wili be
of sufficient 5ize and contrasi 5o as to be readily readable.

10. Players Inc, NFLP. and all other NFL-refated entities shall each use all commercially

reasonable efforts in prepaning. negotiaring, and administering their respective
licensing agreeinents so that any rights that it licenses to third parties do not impair.
and are not inconsistent with. any rights grantéd hereunder. [n fuctherancethereot.
gach shall monitor in a commercially reasonable manner third party intemet sites
licensed by 2. shall terminate hyperlinks to any such third party Internet site that
impairs any rights granted hereunder, and shail otherwise cooperate in good faith with
each other to remedy any misuse of licensed group player rights that any of them
discover if stch misuse impairs, or is énconsistent with. any rights grahted hereunder.

. Annual Sponsorship Payment:

Year Minimum Guarantee Percentage Share
2000 $4.3 million NA

2001 $5.4 miflion &%

2002 $6.75 sullion 1.5%

2003 59.0 million 12.5%

Under this agreement, each ycar NFLP shall pay 1o Players kuc the greater of the
above-stated Minimum Guaranter or the Percentage share, with the payment smude at
the same time as the payment made under the NFLPA v. NFL Properties settlement
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13.

agreement {see CBA, An. XXIV. § 1(a)Xix}) - e.g., the 2000 payment of 545 million
will be made to Players Inc on February 28, 2001. The percentage share shall be the
applicable percentage of the grass amount of all sponsorship revenues from League
deals (including revenue passed-through to Clubs, except to the extent offsening club
inventory is provided to the League sponser other than pursuant to separate
agreements). Sponsorship monies paid to the QB Club. and momes (if any) paid 10
Players Inc for vigneltes. ure not included in the calculation. Barter is included each
year 10 the extent that it exceeds the base vear percentage of barter sponsorsiup
revenue lo totai League sponsorship revenue in 1999 (barter spiliover). Monies puid
to Players Inc for Annual Spousorship Payment are deducted from EDGR. Where
sponsors are provided with club inventory as part of a League sponsorship deal,
Players Inc shai! have the right to chalienge before the jointly retzined Accountant in
a proceeding of the tvpe generally used 10 resotve accounting issues the value
assigned 1o such club inventory if Players Inc belicves that the assigned vatue exceeds
the fair market value of the inventory (i.¢,, the price that the club wouwld charge for
such inventory m an arms -lenyth third-party deal); provided, however, thai Players
Inc shali not have the right to challenge the value assigned io club mventory in
existing League Jeals where such inventory is provided ta sponsors far the current
term of such deals, but will have the right to challenge such assigned value dunng the

renewal temm (if any) of any such deals,

In the event any Annual Sponsorship Payment due hereumder is disputed by NFLP,
NFLP shall deposit the disputed amount in an interest-bearing escrow account on the
day such payment is duc. Thereafter, such dispute shall be subject 1o expedited
arbitration (to be decided within 60 days) before a single arbitrator with expertise in
commercial arbitration {to be chosen by the parties within 60 days of the date of this
agreement), in 2 proceeding using the evidentiary and other procedural rules '
applicable to Special Muster proceedings, the result of which arbitration {a) shall be
binding anty with respect 10 the arbitrator’s determination as 10 whether the disputed
Annual Sponsorship Paymiem shail be released 10 Players lac, and {b) shall be non-
appealable, final and binding. The procccdings in, and the result of, the arbitration
shall not be relied upon or referved 1o in any other legal proceeding (other than the
mere fact of the non-payment. or the fact of the payment on a particular date) except
to enforce the arbitrator’s award. Payments made under the NFLPA v. NFL
Properties Settlement Agreement (see CBA, Art. XXIV, § H{a){ix)) shall also be
subject to the same payment and expediled arbitration procedure.

Players Inc will receive sponsor lists, financial information about sponsorships (e.g..
revenue, barter, Club pass through), and audit righis.

. During cach year of the agreement. on behalf of NFL sponsors, Players {nc will pay

at least 25% of the Annual Sponsorship Payment (the "Active Usage Credit”) directly
to active NFL players for player clements beyond those conveyed to Players Inc
and/or the NFLPA under the standard player Group Licensing Authogzation (for
which incremental payments to individual players are required) (e.g., player
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16.

appearances at spensor funcuions. participation in photo/commerciat shoots. etc.}
requested by NFL sponsors und approved by Players inc. such approval not w by
unreasonably withheld, Any unused portion of the Active Usage Credit in the tfirst
year of this Agreement will be uvailable 1o NFL sponsors and players during the
subsequent year. in addition i the Active Usage Credit otherwise availabie duniny
that vear. Rates charged by plavers shall be commerciaily reasonable. NFLP will
recewve financial informanon in commercially reasonable detail conceminy fees
charged by Players Inc 10 third parties for active player elements.

Any banter or cash revenues received by Players Inc directly from MBNA or uny
other [eague sponsor that are attributable to the sale of corporate
sponsorship/promotional rights in any category in which Players Inc's
sponsorship/endorsement nghts have been conveyed to NFLP hereuader (noi
including revenues received by Players [nc (i) under exceptions A, B, C {including
both barter and cush received by Players [nc from resale of advertising space in
publications that it recenves through barter arrangements), D, F. G, H, and ] in
Paragraph 3 above. (1) Irow non-GLA sources such as merchandise, event signage
and adventising. and (1ii] in the cuse of the MBNA sponsorship only. amounts
received from MBNA for sponsoring Players Inc's produced events and acuvitres and
for player appearances and endorsements) shall be deducted from the Annual
Sponsorship Payment to be puid by NFLP to Players Inc; provided, however. that
during the term of this agreement, Players Inc shall not have the right to enter into
any arrangements for the sule ol corporate sponsorship/promotional rights in any

category not set forth above as an exception without the express written permission ol

NFLP, not to be unreasonubly withheld, and further provided, however, that (A)
NFLP's refusal to approve any proposed Players Inc agreernent described in the
immediately preceding proviso that has a term (including renewal options) of more
than one year shall be deemed reasonable, regardless of any other facts or
circumstances; and (B) 100% of any revenue generated in connectlion with any such
approved arrangement shall be deducted from the Annual Sponsorship Payment 1o by
paid by NFLP 10 Players Inc during the year in which such revenue is generated.

The term of this agreemeny shafl be for the 2000-2003 NFL. seasons.
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EXECUTION SET
01/08/02

Internet/Sponsorship Term Sheet

1. Sponsorship Agreement
a. Extended through 2006 League Year

b. = No operationzl or rights changes

¢ PerLeague Year payments for 2004-06 computed at highest rate of
payment under current agreement (12.5% of sponsorship revenues from
League deals, with a minimum guaranteed payment of $9 million) and
shall cover the period through March 31 following the respective League
Year. '

d. NFL Properties may terminate the Sponsorship Agreement upon advance
writien notice, such termination to be effective on or after March 31,2004,
if, due to the expiration of the NFL Properties Trust on March 31, 2004 or
any amendment of the Trust necessary to secuire its extension, NFL -
Properties’ sponsorship sales rights arc not substantiaily similar to those it
currently holds. Regardless of the effective date of such termination, NFL
Properties shall be required to compensate Players Inc for the twelve
month period immediately following the termination notice as follows:

In the event of such termination, Players inc shall receive, in addition to
the payments due under the Sponsorship Agreement for the remainder of
the Fiscal Year (i.e., April 1 through March 31) in which such termination
notice is given, a further payment for the period (if any) from the end of
such Fiscal Year to the date twelve months after the date the termination
notice was given; previded, however, in no event shall Players Inc receive
an additional payment under this paragraph if, for the same period, it is
receiving payment under paragraph 11 of the Sponsorship Agreement.
The amount of the additional paymeant (if any) shall be cqual to the greater
of (x) 12.5% of sponsorship revenues from League deals (the “Percentage
Royalty™} with respect to the Fiscal Year immediately following the Fiscal
Year in which the termination notice was given, or {y) a minimum
guaranteed payment of $9 milfion, in either case divided by 365,
multiplied by the number of days from the end of the Fiscal Year in which
the termination notice was given to the date twelve months after the date
the termination notice was given. Such payment would be made within 30
days after the end of the Fiscal Year following the Fiscal Year in which
the tezmination notice was given. The following is an example of such
calculation: if NFL Propertics gives written notice on October 1, 2004
that it is terminating the Sponsarship Agreement then, in addition to the
paymenis due under the Sponsorship Agreement for the remainder of the

@
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2.

2004 Fiscal Year (i.c., through March 31, 2005), NFL Properties would
make a payment to Players Inc {fo cover the six month period from Apnl
1, 2005 through September 30, 2005) equal to the greater of (x) $4.5
milifon {i.e., one-haif of the $9 million minimurn) or (y) one-haif of the
Percentage Royslty with respect to the 2005 Fiscal Year (i.e., April 1,
2005 through March 31, 2006).

Intemnet Agresment

a.

Extended through 2006 League Year, unless terminated earlier by (1) NFL
Parties as permitted under Section 2(b) below, or (2) Players Inc as
permitied under Section 2(e} below

Players Inc and satellite sites (including NFLPA sites) participate in the
NFL Intermet Network through 2005 (2006 if Network is further
extended); sites must abide by Network Policices as set forth ia current
agreement (sites “will be operated in accordance with policies generally
applicable to all Network sites unfess such policies are demonstrably
upreasonable as applied to the business of Players Inc and/or the
NFLPA™}; sites will also abide by AOL Carriage Terns attached hereto as
Exhibit A to the same extent as league-level sites in the NFL Internet
Network, for the period that both (i) the AOL/NFL deal is in effect, and
(ii) Players Inc is 2 member of the NFL Internet Network; NFL Parties
may terminate Internet Agreement for breaches of applicable Network
policies and/er AOL Carriage Terms by Players Inc and/or the NFLPA
that are material within the context of the Intemet Agreement and/or the
AOL Carriage Terms, provided that such breaches are not cured within the
eatlier of ten (10) days of notice thercof or any longer applicable cure
period (if any) for breaches of the particular type involved, as sét forth in

the AQL Carriage Terms.

During extended term (1.¢., through the earlier of the end of the 2006
League Year or early termination of Internet Agreement), licensing of
content for Internet purposes, advertising sales, setention of technical
partners for Web bosting, etc,, by Players Inc and satellite sites (including
NFLPA sites) may continue in the ordinary course consistent with past
practice; auction arrangements, fantasy football licenses, and content
cross-licenses remain in cffect.

er-League Year payments for 2002-06 Leéague Years will be $3 miilion;
payment for 2001 League Year wiil be $2 miilion, in accordance with
original payment schedule.
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By serving written notice ro later than December 1, 2002, Players inc may
temminate the extension if (1) the parties have not negotiated a joint
venture agreement by September 30, 2002, or (2) if, prior to

September 30, 2002, there is an IPO or similar transaction in respect of the
NFL Internet Network or the NFL entity operating it, and despite good-
faith negotiation with respect to further acrangerments between Players inc
and such NFL entity/entities in advance of such transaction, Players Inc
and such NFL entity/entitics are unable to agree upon further
arrangements mutually satisfactory to Players Inc and the NFL Parties; all
intellectual property licenses and cross-licenses contained in the Internet
Agreement, and all payment obligations thereunder, will terminate
effective upon early termination by either party

f. Accounting rules related to AOL deal:

i. Promotional inventory received from AOL, CBS, and Sportsiine
that is not sold, bartered or otherwise provided to third parties,
either in whole or in part, is not included in DGR or EDGR; co-
branding of NFL.com spots with AQL, CBS or SportsLine (AOL
keyword mentions; “powered by SportsLine™ mentions) is not
considered sale, barter or other provision (in whole or in part) of
promotional inventory; and

1. SportsLine stock not included in EDGR until sold or otherwise
specifically used in any transaction to economically benefit the
NFL or any NFL-related entities (¢.g., nsed as collateral).

Pmmg‘ ies Setilenent

The terms of the Properties Settlement will be extended through the 2006 League
Year, with the exceptions of Properties Agreement paragraph 20 and Quarterback
Club Agreement paragraph 8, both of which will be discussed as part of future
negotiations between the parties.

Post-2006 Extensions

On or before March 31, 2005, NFL Properties shall efect one of the following
options:

OPTION 1: The Properties Agresment, the Related Agreements thereto (as
defined in the 1998 extension of those agreements), the Sponsorship Agreement,
and the Intemet Agreement shall each be extended for three additional years (i.e.,
until March 31, 2010), on the same texvns as for the 2006 League Year. Under
this option, NFL Properties shall be free, beginning on March 31, 2005, to sign up
to 40 active NFL players to group licensing contracts, for periods of time after the
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CBA bas expired and before March 31, 2010, even though such players may still
be subject to group licensing agreemeats with the NFLPA for such period. The
NFLPA shall assign to NFL Properties appropriate rights for such players (up to
40) for such period (after the CBA expires and before March 31, 2010). All
payments made to the NFLPA or Players Inc under the Propertics Agreement, the
Related Agreements, the Sponsorship Agreement, and the Imemet Agreement,
with respect to the extended term (i.¢., for the three year penod beginning on
March 31, 2007) shall be deposited in a jointly administered escrow account and
released to the NFLPA or Players Inc, as applicable, two calendar years after the
date the payment was due, without any other condition. This Option | shall be
available only if the Properties Agreement, the Related Agreements, the
Sponsorship Agreement, and the Intemet Agreement coatinue to be ia full force
and effect, and have not otherwise been terminated for any reason, except with
respect to Paragraph 2(e) above concerning the Internet Agreement.

OR

OPTION 2: The Propesties-Agreement, the Related Agreements (s defined in
the 1998 extension of those agreements), the Sponsorship Agreement, and the
Internet Agreement shall not be further extended and shall extpire on March 31,
2007. Insuch event, the following conditions shall apply: (i) NFL Properties
shall be free, beginning on March 31, 2005, to sign active NFL players to group
Ticensing contracts, for periods of time after both the CBA has expired and such
players are no longer subject to NFLPA group licensing authorizations or other
agreements through which the player has otherwise assigned the right to the use
of his name and [ikeness to the NFLPA; and (ii) the parties reserve thewr
respective positions as to whether NFL Properties may or may not lawfully sign
NFL players to group Jicensing contracts for periods of time after the CBA has
expired but during which the NFLPA asserts that such players are subject to
NFLPA group licensing authorizations or ather agrecments through which the
player hes otherwise assigned the right to the use of his ame and likeness to the
NFLPA. Inaddition, under this option, the NFLPA shall not execute any NFLPA
group licensing authorization, or any other agreement through which the player
has otherwise assigned the right to the use of his name and likeness 1o the

. NFLPA, for a term of more than three NFL seasons (or which provides the
NFLPA unilateral options to extend or renew it for a total period, including the
original term, of more than three years); however, nothing shall preclude the
NFLPA from subsequently signing the player to one or more additional new
agreements with further terms up to three years each.

Under both options, if the NFL Internet Network shall have ceased operations for
any reason (e.g., because Infernet rights have been sold to the NFL’s broadcast
partners), the requirement that the Internet Agreement be rencwed together with
the Properties Agreement, Related Agreements, and Sponsorship Agreement shall

. Woe
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5. Parties
Players Inc & NFL ProperiiestFL Enterprises, and the NFLPA to the extent that
the NFLPA is a party to the Properties Settiement and to the Internet Agreement.
E

5 Hac
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EXRIBIT B
AOL CARRIAGE TERMS

A The Custormized Site. SportsLine will customize the Customized Sites for AQL Members as

follows:

(i)

{ii}

(iig)

{iv)

Highly Confidential - Attorneys' Eyes Oniy

Co-Brandipg gnd Navigation. There staill be 1 co-branded version of the Customized

Sites for each of the AQL Servics, the CompuScrve Service, Netscape, Digical Cities,
10Q.com and AOL Plus by dispiaying the appiicable AGL Property's then-current co-
branded header and [ooter portions of the AOL Frames on each page of such version of
the Customized Site. AOQL is solely responsible for creation of the header and footer of
the AOL Frames referred to in the preceding scntence.

Advertising. Notwithstanding anything to the contrary in this Agreement, the
Customized Site shall nat contain (a) Advertisements for any other Interactive Service,
{b) Advesrtisements in 2 Restricted Category, or {c) Advenisemenis for any Internet
browser (other than Netscape browsers) within the version of the Customized Site that s
customized and co-branded for Netscape. All Advertisements sold by NFLE, CBS and/or

SportsLine or their agenis on the Customized Sites shall comply with the applicable AOL
Property's ihen-standard zdvertising policies [other than {w) the “Advestising by
Comperitars” paragraph, which is separately addressed in this clause (id), (x) the
“Conflict with AQL's Business Objectives™ paragraph and the immediately following
paragraph in AQL’s current advertising policics, {y) any successor paragraphs in any
then-standard advertising policics, and (z) the raferencs in the “Linked Sites™ paragraph
to compliance with AQL’s business objectives suck cameat advertising policics, with the
paragraphs refermed to above rendered inapplicabic for purpescs of the Agreement to
which chis Exhibit is atrached, being referred 1o 2s the “4 75~ and sitached as Attachment
4 to these Carviage Terms) aud all applicable federal, state and local laws and regulations.
To the extent the NFLE advertising policics set ford\ in Section 11 of the Agregcment arc
more estictive than the ADL advertising policies in tezms of categaries of products that
may not be promoted, the NFLE's advertising policies shall control with respect to the
Cusromized Site. Any Advertisements sold or provided by the Parties which, at the time
they were sold or committed to by such Other Party did not violate AOL's then-standacd
advertising policies stiall not be in breach of the preceding seatence as a result of any
subsequen: change made by AOL to the advertising policies; provided thar (x) the
agreement for such Advertisements {*Adveriising Agrecment”) has a term of one year or
less and contains 2 thirty-day (or more favarable) termination Aght for sach Party, and ()
the Advertising Agreement is ferminated at AOL"s request. [n the event AOL requests
that an Advertising Agreement be temminated pursuant to the preceding seatesce, AOL
will pay the remainder of the suras dec under the Adventising Agroement a3 Gross
Reveques.

Operating Standards. SportsLine shall ensure that the Customized Sitc complies with the
technical operzting standards sot fosth in Attachment | {"Operuting Standards™).

AOL Tagls. Subject 1a the fast scatcace of Section 13.2 of the Agresment, 1o the extent
any of the following tools ar finctionality are used within the Customized Site, only the
following comparable AOL Tools shall be used: instant messuging and calendaring
(including “click-to-add event” finctionality associated therowith). Any registracion
pracess permitiod hereunder shall perroit AOL Members to utitize AOL's screenname
authentication functibnality and AQL Quick Checkout and such functionalities shall be
displayed as prominently 2s any other methed of registration; provided, however, that the
FPasties acknowletpe and agree hat the Fantasy Football Products on the NFL Sitcs shall
ot be required. at zny fime prior to May 21, 2002, to vtilize such functionality. Al such
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S, Parties

Players Inc & NFL Pr0perﬁesﬂ\IFL Enterprises, and the NFLPA to the extent that
the NFLPA is a party to the Properties Settiement and to the Internet Agreement.
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Customization.

EXHIBIT B
AOL CARRIAGE TERMS

A. The Customized Site. SportsLine will customize the Customized Sites for AOL Mciobers as

foliows:

(@)

(ii)

{iii)

v)

Co-Branding and Navigation. There shall be a co-branded version of the Customized
Sites for each of the AQOL Service, the CompuServe Service, Netscape, Digital Cities,
10Q-com and AOL Plus by displaying the applicable AOL Propesty’s then-cusvent co-
branded header and footer portioas of the AOL Frames or cach page of such version of
the Customized Site. AQL is salaly resporsible for creation of the header and footer of

the AOL Frames referred to in the preceding scntence.

Advertising  Nohwithstanding anything to the contrary in this Agreement, the
Customized Site shall not contain (a) Advertisements for any other Intcractive Service,
{b) Advertisements in 2 Restricied Category, or [c) Advertisements for any Internet
browser {other than Netscape browsers} within the version of the Customized Site that 15
customized and co-branded for Netscape. All Advertisements sold by NFLE, CBS and/or
SportsLinc or their agents on the Customized Sites shall comply with the applicable AOL
Property’s then-standard advertising policies {other than {w) the “Advertising by
Carnpeiitors” paragraph, whichis separately addressed in this clanse (3i), {x) the
“Conflict with AOL's Business Objectives™ paragraph and the immadiaisly following
paragraph in AQL’s curment advertising policics, {y) any successor paragraphs in any
then-standard advertising policizs, and (z) the reference in the “Linked Sites” paragraph
1o compliance with AQL’s buginess objectives such coment advertising policics, with the
pacagraptis referred to above rendered inapplicable for purposes of the Agreement o
which this Exhibit iy attached, being referred to as the “475™ and attached as Amachment
4 o these Carrisge Terms) snd all applicable fadersal, state and local laws and regulations.
To the extent the NFLE advertising policies set forth in Seetion 1E of the Agreement are
maore restictive than the AOL advertisiag policies in terms of categarics.of products that
nzy not be promoted, the NFLE's advertising policies shall cantrol with respect 1o the
Customized Site. Any Advertisemeats sold or provided by the Parties which, at the time
they were sold or committed to by such Other Party did not violate AQL’s then-standard
advertising policies shall not be in breach of the preceding scntence as a result of any
subseaquent charge made by AOL to the advertising policies; provided that (x) the
agreement for such Advertiscments (“Advertising Agreement”’) has 2 term of one year or
less and comtains a thirty-day (or more favorabla) termination rght for such Party, and (y)
the Advertising Agreement Is terminated at AOL s request. fn the event AOL requests
that an Advertising Agreement be texminated parsuant to the preceding sentence, AOL
will pzy the rernainder of the sums due under the Advertising Agreeroent xs Gross
Revenues.

Operating Stendards. SportsLine shall ensure that the Customized Site complies with the
technical aperating standards set forth in Aftachment | {"Operting Standards™}.

AOL Tacls Subject to the last sentence af Section 13.2 of the Agrecment, Io the extent
any of the following tnols af functionality ase used within the Customized Site, only the
fotlawing compacable AOL Tools shall be used: instznt messaging and calendaring
(inchuding “click-to-add event™ functionality associated therowith). Any registration
process pemiticd hereunder shall permit AOL Members to utilize AOL's screenname
suthentication furctibnality aod AQL Quick Checkout and such functionalities shatl be
dispizyed as prominently as any other mathod of regtstration; provided, howeves, that the
Partics acknowledpe sad agree that the Fantasy Football Products on the NFL Sies shall
not be required, at any time prior o May 21, 2002 to wiilize such fuectionality,  AH such
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AOL tools shsll be provided by AOL Bree of chasge and subjoct o AOL's standard
license terms 2nd conditions for such AOL Tools. Inaddition, (i) the Castomized Site
shzll nat pravide or pramotc any cmail service ar eggregaled shopping/commtrce
{catures or functionality (e-p. an oaline mall) (other then the NFL Shop), and (i) neither
the Custamized Sites nor the Generally Available Sites shall use or feature the tools or
icchnology of any Microsofi or any other Interactive Service other than AQL except on
an OEM basts (... no branding, no links or prometions); provided that in no event shall
the Customized Sites nor the Generally Available Sites use or feature any Microsoft
consumer interacrive ol or technology (¢.g., chat, instant messaging or e-mail (whethe
or not part of an opcrating system), but excluding for the avoidance of doubr any back-
end infrastructure permitted hereunder). For thinty (30) days following the execution of
this Agreement, AQL, NFL, and SpoctsLine will discuss in good faith, and conduct duc
diligence and tsting for, the intogration of Magic Carpet into the NFL Sites.

B Promp Content. NFLE shall provide the underlying Content and creative elements, and
SportsLine shall (zs necessary) format for online distribution the Promo Content for AOL.
SportsLine and NFLE shall ensure that al! Promo Content shzll not contain Advertisements

C. Customized Programmiog. NFLE shall ensure 1hac Customized Programming docs not contain
any Advertisements. NFLE and AOL acknowledge and agree that there may be Advertisements in
specific audio feed Content provided and identified by NFLE that weither NFLE nor AOL niay
modify in anyway duc to himitations in agreements botween NFLE and audio feed providers.

D. Incidental Signage. NFLE shall use commercially reasomble efforts to ensure that Incidental
Signage in Promo Content and Customized Programming does not contain advertisements,
promotions, links, pointers, signage and similar services or righty ¢i) for any Interactive Secvice,
(it} in » category in which AOL or the agplicable AOL Property has an exclusive or other
preferential relationship (as notificd in writing so NFLE by AOL), or (jii} for any [ntecnet browser
(other than Netscape browscrs) within: the Promo Content and Cusomized Programming for
distributien on Netscape {collectively, “Restricted Advertisements™); provided that, the Parties
understand that, from tirse to time, onc or morc Particy may inadvestently provide video and
photographic Customized Programmitg, and NFLE may provide video and photographic Promo
Content, containing Incidental Signage displaying Restrictcd Advertisements. In the event that an
Other Party, from time to time, inadvertently provides to AOL such Content that contains
Incidental Signage, such action will not constitate 7 breach of this Agreement, but AQL shall be
cntitled, upon request, ta zeceive from the Pady providing such Content prompt substitute Content

of a tomparable nature which does not contain Restricted Advertisements. AOL shall seccive the
Customized Programming specified in Sections 8.2(a) and 8.2(h) prepared for onfipe distribution
and comnpliaat with the Operating Standards.

SportsLine and NFLE shall canse the Custornized Site to consist only of professional
football-celated Content and associated Content sct foeth in the Content Plan (“Football-Related Content™).
The inclusion of any Conicnt, other than Advestiscments permitted under Section 1(b), nit generally
described on the Content Plan shatl be subject (o AOQL's reasonable approval. The Customized
Programming shall not contain any tinks oc poiaters to any ether area on or outside of the AQL. Network
without AQL’s prior written consent; for the avaidanice of doubt, the foregoing shall not zpply to the
Customized Site. AO[ Members shall oot be subject 10 a registration process (or any similar process) in
order to actess and use e Customized Programmiing andfor the primiry features of the Custemized Site
sxceptas set forth below. Any registration permitted hercunder shall be no mgre burdensame than any
other registration or simifar process ou the corresponding Generaliy Available Site and shall be for the
following features and functionality only (or similar featurcs or fnctionality):(i) forums, {ii)chat,

(ili} fantasy, {iv} ncwslctters, (v} contesisfgames, (vi) surveysfpolls, {vii) vating, and {viit) any Contenl
offered as an Emerging Media Right on a sobscription basis.

Qulige Tenns.  The Online Tenns set forth i1 Auashment 2 are hereby mcorporated hereia.
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Commerce Terms. The Commeree Terms set forth in Attachment 3 are hereby incotporated herein.

Cross-Promotion. En the evenr the Generally A vailable Site or NFLE's Ontine Content is referenced,
mentioned or promoted (includiog, without limitation, by listing the “URL™, site name or related company
name theseaf) in any Offline Media, CBS and NFLE shali mention or reference the AQL Keyword for the
Customized Site with equal proatinence in such Offline Media; except that, CBS and NFLE shall have no
obligation to mention or referonce the AQL Keyward where such mention or reference is techaologiczity or
operationatly impossible, or where, afier reasonablc cfforts, they are unable ta obtain broadeaster andfor
other cehovant third party approvais required to permit such equally prominent mention oc reference. Tn
additiar, acithes NFLE nor CBS shall net be decmed ta be ip brezch of this Scction 5 a3 a result of
inadvertent failures from time to time lo comply with this Section S 3o long s the applicable party is acting
ir good faith onan overall basis. Such reference or mettion shail conferm to the keywond gnidelines and
logo usage guidelines set forth below 2nd In accordance with the provisions of Section 17 of the Agreement
to which this Exhibit B is anached. NFLE shall not promote shy other Intemctive Service more
promineutly thaa it promotes ACL.

Relationship with AQL Members,
(a) Selicitation of Subscribers.

{i) Restriction on Seficitations an Befralf ¢f Interactive Services. During the Term of this
Agreement and for 2 two year period thereafier, the Qther Parties will not use the AOL Network (including,
without limitation, the e-mail network contained therein} to solicit AQL Members on behalf of another
Interactive Service: provided, however, that during the two-year petiod Following the expiration or
termivation of this Agresment, a vse of the AOL Network to soficht or participate in e solicitation of AOL
Membezs for the benefit of an Interactive Service will uot vinlatc this sentence if the AOL Members
solicited are solély Independently Acquired Members and such solicitatinn is not targeted specifically ar
AOL Members. “Tndependantly Acquinsd Member™ shalf mean an AOL Member whose Membcr
Information (s definad belawy) is coflected by oas or more of the Other Parties through any means outside
of the AOL Network other than through & means targeted at AQL Members or throngh a promotion, contest
or sweepstakes which AOL sponsors or in which AOL participates.

(#) Restrictions on Unsaolicited Commerciel E-Muil. During the Term, the Other Parties
will nat send unsolicited, commercial c-aii (i.c., “spam”™) or other online commercial communications
through ar into AOL's products or services, absent a Prior Business Relationship. Any commercial e-masil
o1 other onlime communications to AOL Members which are otherwise permitted heseunder will (a) include
2 prominent and rasy means 1o "opt-out” of receiving any firture commereial communications from the
Cither Partics and (b) strall also be subject (0 AOL"s then-standard restrictions on distribution of bulk e-nyail
(c.g., refazed 1o the time 2nd manner in which such e-mail ¢an be distributed trough or iato the AOL

product or sérvice in question).

®)  AQL Member Communications. During the Tem, to the extent any Other Party is otherwise
permikted to send communications to AQL Members in accavdance with the preceding pamgragh (), the

Content of such commanications shall not violate the NFL Site Privacy Policy mutually agreed upon by the
Parties as set forth in Exhibit N to the Agreement and, in any such communications to AOL Members on
or off the Customized Site (inciuding, without limitation, e-mail solicitations and newsletters), the Other
Fariies will not encourage AQL Mcmbers to take any action inconsistent with the scope and purpuse of this
Agreement, including without Emitatior, the following action: changing the default home page on the
AQL browser, Additionally, with respect to such AOL Member communications, in the event that an
Othier Party encourages 2n AOL Mewmber 1o purchase products through such communications durin g the
Team, the Orher Parties shall ensure that (a) the AQL Network is expressty promoted as the primary wicans
through which the AOL Member can docess the NFL Shop ard (b) any link to the Customized Site will Link
to a page which has a2n AOL Frame or otherwise indicates to the AOL Member that such user is in a site
which is affliated with the AGL Nerwadk,
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{e) Collection and Use of AOL Member Information. During the Term, the Other Panics shall

ensure that its calfection, use and disclosuce of infoomation obtained from AOL Members under this
Agreement ("Member Informtion™) complies with (i) afl applicable laws and regulations and {ii) the NFL.
Site privacy policy muuslly agreed upon by the Partics as sef forth in Exhibit N to the Agreement te which
this Exhibit is astaghed. The Other Partics will not disclose Member leformation collected heretnder to
any third party in 2 manncr that idemifies AOL Members as end users of an AQL product or service or use
scparately identiliable Member [nformatian collected under this Agresment (ie., which indicaies that an
user s an AOL Mamber) to market anorher Interactive Service; pravided thar, the mere fact than zn AQL
Member's email address is Jisted will not be decmed 1o identify AOL Members a5 end users uf an AOL
product or service for pucposcs of this sentence.

Impressions Commitment. During the Term, AOL shall deliver 7.8 billion Impressions to the Placements
(the “Impressions Commitmcat®). In the cvent there is (or will be in AOL's reasonable jrdgment) 2
shortfal] ir the Tmpressions Commmitnent as of the end of the Term (8 “Final Shortfall™), AOL shall provide
the NFLE 25 the sole remedy of NFLE, with Placements oo the AQL Network which have a comparehle
oversl| vafuc equal to the value of the nuntber of undelivered Impressions comprising the Final Shortfall,

In the evenc this Agreement is terminated prior W the ond of the 'Tcrm, the Impressions Commitment shaf}
be prorated accordingly.
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Atachroent |
Opesating Standards

1. Customized Site(s) Infiastructure. SportsLing {a) will be responsible for alf communications, hosting and
connectivity costs and capenses associzted with the Customized Site(s); (b} will provide al hardware, software,

1¢lecommunications Fines and other infrastructure necessary to meet traffic demands on the Custornized Site(s)
fram the AQL Netwark: and (c) will design and implemnent conneciivity to the Imemet such that (i) no single
comporent fziluee will have a materially adverse impact on AOL Members sceking to reach the Customized
Site(s) fram the AOL Propertics and (ii} no single line will ren at more than 70% avesage wtilization for a 5-
roinute péak in ¢ daily period.  The Parties acknowledge that there may be unusual spikes associated with
sparting. cvents, bux that ICF shall use commersislly reasoaable efforts to ensurc that ICP complics with this
provision and s fong as [CP nses it best cflorts and the occasions of not-compliance are tare, ICP shall not be
in breach of tiis Agrecment. In this regand, ICP will provide AGL, upon request, with a detailed description of
its Interner connectivity for all ICT Tntemnet Site(s).

imization; d. SportsLine will use commecciatly reasomable cfforts to ensure that: (a) the fanctionatity
and feanes within the Customized Site{s) are optimized for the client software then in usc by AOL Members;
and (b} the Castontized Site(s) is designed and populated in 2 maaner that minimizes delays when AOL
Members atiempt 1o access such site. Ata minimue, SportsLine will ensure that the Customized Sitefs)'s data
transfers initiate within fewer thaa fiftcen (15) seconds on averzge: except where such inability is due to
problems with the AOL Properties. SporsLine will permit ADL to canduct performance 2nd foad testing of the
Customized Stie(s) (in person or through remote communications).

3. Tochnical Problems. SponsLine agrees to use commercially reasonable effons to address maierial technics|
problems (over which SponsLinc exerciszs contral) affecting 1se by ACL Memberz of the Customized Site(s)

(2 *SporisLiwe Technical Problein™) promptly following natice thereof,

Monitoring. SporsLine will cnsore that the performence and availability of the SportsLine Imemet Site(s) i
manitored on a Continuous basis. SportsLine will provide AOL with contact information (ineluding c-mail,
phoue, pager and fax information, as applicable, for both during and after business hours) for SporssLines
principsl business and technical representatives, for use in cases wheq jssues or problems arise with respect to
the Customized Site(s}.

Seourity. SportsLine shalf at all dmes employ industty standard Secure Socket Layer {SSL) encryption
technology in connection with transmission of eod user credit card infarmation 1o and fom the Customized
Site(s). SporsLine will facilitate periodic reviews of the Cugtomized Site(s) by ADL in order to svaluate the
security risks of such site, SpontsUine will promptly remedy any security risks or broasches of socurity 2 may

be identified by AOL's Operations Security team.

6. Technical Pe

i. Sportsline will design the Custoivized Site(s) to support the mest recent two (2} Windows version of the
Microsoft [memet Explorer browser as well 45 any browser tiat represents more than two percent (2%} of
aggregate Customized Site{s) wffic. In addition, AOL 2ud SportsLine shail work together with the goal of
preventing any caching by AGL's proxy servers (where spplicable, including preventing caching of any banner
advertisements served for the Customized Shie(s)). To the extent the Castomized Site(s) do ot suppart older
AQL browscrs, SportsLine shall have the aption of {A} using SpersLines ad serving tachnology and the
infarmarion contained in “hnp/Avcbmaster.info.20l.com”, to restrict an ADL Members's atcess to incompatible
features on the Cusiomized Site[s) and serve 3 mutually agreed upon promotional messzge to such users, or (B}
add alternstive featnes which muy bc chosen by a user depending on the ype of operating systern and/or

browser a user employs.

i. To the cxteal Sportsline ceeates cusomized pages on the Custamized Sice(s) For AGL Members or restricts

access to advertising by AOL Members, SportsLine wilf coofigurs the server from which it serves the sit= ta
cxaminc the HTTP User-Agent hicdd in order lo identify the “AOL Member-Agents™ listed at:

“hitp:iaeboaster, .ol com.”
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jii. Sporstine will pericdically review the technical infonmation made available by AOQL axt
hitp://webmaster. in{o.aol.com.

. SparsLine will design its site 10 suppors HTTF 1.0 or later protuct':I as defined in RFC 1945 (avaitable at
“htrps/ds.internic.ner/ricirfc [945.wa™).

v. Prior lo ccieasing naterral. wew functionality or features Uwough the Customized Site(s) Ve
Functionaligy™), iCP will use commercially reasonable efforts to test the New Functionality to confirm its
compatibility with AOL Serviee client softwarc. With mespect Lo any major implementation of significant new
technology, SportsLine wifl provide AQL with written notfce of the new technology so that AGL can perform
tests of the new rechnology 1o confinm its compatibility with the AOL Service client software,

vi. AOL ray notify SportsLine of any problems with respect to New Functionality or new techrology on the
Customized Sitefs), and SportsLine will work in good faith to resolve such prablesns. AOL wili be entifled to

require reasonable changes 1o the Content (including, without fimitation, the features or functionality) wathin -

any pages of the Custormzed Site(s) linked to from the AOL Propetties to the extent such Content will
mateqally and adversely affect any operational aspect of the AOL Network, I Spoatsline is umble to
adequately resolve such problems, SportsLine shall have the gprion of (A} using Sporsline’s ad serving
technology to restrict an AOL Member's access to such Cantent and serve a mutuatly ageeed upon promotional
message to such users, or (B} add altemative fearures which may be chosan by 2 user depending on the type of
operating system a user employs.  IF SportsLine does aot restrict acoess to such Coatent or add applicable
alternative fearures, AOL shall have the right 1o terminate the tink to such Content from the AQL Propenies.

AOQL Internet Services Partner Suppori. AQL will provide SportsLine with access to the highest level of online
resources, standards and guidelines documentation, technical phone suppor, manitoring and afier-hours
assistance that AOL makes geneezlly available o AOL's web-based partoess. AQL support will not, in ‘any
case, be involved with Content croation on behalf of SpevtsLine or support for any techoologics, datshases,
software or other applications which arc not supported by AOL or ar¢ related o any SportsLine arca other than
the Costomized Site(s). Suppost ® be provided by AOL is contingent on SportsLine providing to AOL deme
account information {where applicable), a detailed description of the Customized Sire(s)'s software, hardware
and network architcoture and access to the Castomized Site(s) for purposes of such performance and load
testing a5 AOL elects to conducr.
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Atachment 2
Online Temis

License. SponsLine hereby grams AQL a worldwide license 1o use, distribute, reproduce, display, adapt, perform,
ranshate, Sublicense and promote the Customized Site, the Customized Programming and the Licensed Content {or
any porion thereof} through thie AOL Newwork 2z AOL may detenning m its sole discroiion, Ay used i this
paragraph, “Sublicense™ shall mean 2o grant 2 sublicense (i) of any of the nghts gramed to AGL by Sportsiine
hereunder ©w AQL Affiliates; and () to AQOL Members to use the Licensed Content in accordance with  the

applicabie AOL Member end user liceuse agreements.

AOL Network Distribution. The distribution, placements andfor promotions described in this Agreement or
ctherwise provided to NFLE by AOL shall be used solely for NFLE's own beasfit, will promate solely the Licenscd
Content within the Cusiomized Site or Customized Programming expressly described on Exhibit A and will nat be
resold, traded, exchanged. bactered, brekicred or otherwise offered or ransferred 1o any third pavty or contain any
branding other than NFL (and the NFL Member Clubs) and SportsLine branding, except such branding as may be
contained in Incidental Signage. Further, the Content of all such distribution, placemaunts and promotions shajl be
subject to AOL's policies relating o advertising acd promotion, including without limitation, AOL’s exclusive or

. preferential relationships.

AOQL took and Feel. The Partics acknowledge and agroe that AGL wili own ali right, title and interest in and to
the (a) AQL Look and Feel, subject 1o (t) NFLE's ownership rights in the NFLE Look and Feel, and (i) NFLE’s and
SponsLine’s ownership rights in any NFL or SportsLine trademarks or copyrighted material, respectively, within
the Customized Site, and (b} advertising ard promotional spaces within the AOL Network including, withow

iimitation, the AQL Frames,

Mapasement of Cystomized Site. Each of NFLE, in respect of the NFL Content, and $portsLinc, In respect of 21l
Licensed Contznt (other than the NFL Content oc any Content constituting AOL Intellechn! Property), covennts
and agress to shall use their respective commercially reasonable efforts, upon writien notice of such ierms and
policics from AOL and a rcasonable oppartunity fo comply, %o cosure that the Customized Sites, Promo Content,
Cuostomized Programming and other Licensed Comtent complies with (§) the applicable Teoms of Service for the
applicable AOL Property on witich such Licensed Contant will appear, and (i1} all other gencrally applicable written
polictes of AOL and any applicable AOL Property on which such Liconsed Content will appear; provided that,
violations of such policies of which a Party does not have actual potice shall not constitute a breach of this provision
so lang as such Party compties with such palicies upan writtes or zctual notice thereof and a reasonable opportunity
to comply. For the avoidance of doubt, such obligation shall be in addition to the obligaticns herein and in the
Agrecment 1 which this Exhibit is artached 1o comply with these AOL Carriage Terms and the AOL Terms of
Service. In furthecance of the foregoing, in consultation with NEFLE and SpertsLins, AOL shall be entitled 1o
require reasonable changes to the Content (including, without limitation, the features or functionality} within the
Promo Content, Customized Programming and any fmked pages of the Customized Site to the extent such Content
will, in AGL’s good faith judgment, materially adverscly affoct any operational aspect of the AOL Network, Except
ag specifically provided for herein os in thie Agresment io which this Exhibit is azmached, AOL shall have vo
obligations of any kind with respect to the Proow Content, Customized Site, Customized Programmiung or Licensed

Content.

Kids and Teens Policles. At all imes, SportsLine shall ersire that all Content on the Customized Site complics
with the applicable AGL Property’s then-standard generally applicable policies regarding “child designated content
and the Children’s Online Privacy Protection Act (“COPPA™). As used hersin, “child designated content” means
Content that is designed for: (i) Kids (children [2 and under), (i} Young Tecas (children ages 13-15), (Hii) Marure
Teens (children ages {6-17), and (ivi any combination of Kids, Young Teens, and Maturc Tocns. NFLE with
respect ta the MFL Confenr and SpostsLine with respect to the SpartsLine Content shall ensure that all child
designated cantent (including all advenising in child designated cantent areas) disaibuted on ar through the Promo
Content, Customized Progrumwning, Promotional Matcnals or Licensed Conteut complics with any refevant writien
gonerally applicable AOL policy {Kids, Young Teens, Manure Tecns) that 15 pravided in writing to NFLE or
SportsLine, including auy obligatioas i such ehild designated content be marked or tagged so that it may operate
properly in conntction with vicwing restriction fimetionality provide! o AOL Menibers. Without dimiting the
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gencrality of the foregaing or any other provision of this Agreement, NFLE 2rd SporssLine shall aotify AOL in
writing whenever either intends to distrbute child designated content for these age groups on or through the Promo
Cantent, Customized Provramming. Promotional Matenals or  Licensed Content fo ensure proper age restriction

calegorizavon.

Accounis To the extent AOL has granted NFLE and/or SporisLine any 2ecounts an the AOL Service, cach wiil be
responsible for the actions 1aken vader or through is accounts, which aciions are subject fo AOL s applicable Tenus
of Service and for any surcharges, including, withour linzitation, all preimium charges, fransaction charges, and any
applicable communication surcharges incurred by zny account issuad 10 NFLE, but NFLE will not be lizble for
charges incurred by any account refating to AOL's standard wonthly vusage fees and standard hourly charges, which
chatges AOL will bear. Upon the 1ermination of this Agreement, all 2ccounts, related sercen names and any
associaled usage credits or sianilar rights, will astomatically terminate. AOL will have no fisbility for loss of any
dsta or content refated to the proper termination of any such account. ’

Navigation. AOL will be enfitled to establish navigational icens, links 2ad pomters from the AOL Network to the
Customized Site {or pages of the Customized Site). Additionally, in cases where an AOL Member performs a
scarch for the NFL or NFL.com through any scarch or navigational woo! or mechanism that is accessible or availzble
through the AOL Network (e, Placements, promations, Keyword Search Terms, navigation bars oc any other
. piomotions or navigationa! 10ols), subject to the paragraph hetein entitled “Mavigational Tools,” AOL shall direct
such AOL Member 10 the applicable Customized Site, or epplicable Generally Available Site as determined by AOL
in ils reasonable discretion. In furtherance of the foregoing and for the avoidance of doubt, if @ user types the RL
of an NFL Site, or any page sherein, in the form of www,  com. AQL shall direct such user to the applicable
Customized Site, or to the applicablc Generally Available Site, as Site datermined by AQL in its reasonable

discretion.

Navigational Tools. Any Keyword Search Terms to be directed to the Costomized Site in the manner specified
below shall be (i) subject 10 availability fer use by NFLE and (i) limbied to the combination of the Keyword™ ot
“Go word” search modifier combined with a registered tradomark of NFLE (e.g, AOL Keyword-NFL) AOL

. Tesevves the right-to revoke at any time NFLE's use of any Keyword Search Terms which do not incorponte
registeced trademarks of NFLE; provided that, to the. extent AOL provides non-generic keywords to NEL tha
incorparate NFLE's uaregistered trademarks which uniquely describe NFLE's Content, products or services, AOL
shail not revoke NFLE's use of such keyword pursuant to this sentence unless 1 third party presents a colorable
claim that such mark infringes such third party’s intellectual property vights. NFLE acknowledges that its wtilization
of 2 Keyword Search Term will not creats in it, nior will it represen it has, 2y right, title or interest in or ta such
Keyword Search Term as such (but without derngating any of NFL's rights in its,oum trademacks, logos, designs
and service matks), other than the rigit, title and interest WFLE holds in NFLE's tredemarks, logos, designs and
service marks indeperdent of the Keyword Scarch Teon.,  Without limicing the gencrality of the forcguing, NFLE
will not: (a) attempt 10 register or otherwise obtain trademark or copyright protection in the Keyword Search Term
as such; or (b) tse the Xeyword Search Tern, except for the purpoeses expressly required or pesmitied under this
Agreement. To the extent AOL allows AOL Members to “bookmark™ the URL or other locator for the Custormzed
Site, such bookmarks will be subject to AOL’s contol at all Gmes. Upon the trmination of this Agrroment,
NFLE's rights 1o any Keyword Search Terms and bookmaridng will termimte, AOL Keyword: NFL shail be
directed as follows: {a) to an AOL sporis scecen frota the Effoctive Date until the completion of sitc and content
preparation for the customized version of NFL.com, (b) theveafier, for z period of thirty (30) days, to a Rainman
“Referee” screen (in substantially the form of Attachment 5 to these AOL Carriage Terms) that contajes two links,
onc being a link io the custemized versign of NFL-com, ard the other link being other football-relzted content on the
AOL Network, and (c) afier such thiny {30) day period, to the customized version of NFL.com. AQL Keyword:
NFL.com shall be directed. upon the completion of site content and preparation for the customized version of
NFL_com, to the custontized version of NFL.com .

Changes to AOL Properties. AOL reserves the right to redesign o modify the organization, sicture, “loak and
feel.” navigation and other elemenis of the AOL Network at any time, including without fimitation, by adding or
deicting channels, subchmincis andfor scrcens andéor by outsouccing &0 a third party the programming responsibility
for any channcl, subchannet, sereen or portivn thereof. §f siuch redesipn or modification substantially modifics the
nature of the distribution provided umder this Agreement in a materint adverse fashion, or if AOL is othsrwise
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unable to deliver any paricwlar Placement, AOL will work with NFLE in good faith to pravide NFLE, as its solc
remedy, with conparable distibation.  Nothing contained in this paragraph shall obviate AOL's obligations
- pursuamt to Section 18 and 19 of the Agreement.

Compliznce. In the event the Custosnized Programming, Customized Site or Licensed Coment materiatly fails o
comply with any material term of this Exfibit. ar if NFLE or SportsLine fails to comply in any materizl way with
any maerial term of the Agreement, AOL wil? have the immediate right {in addition lo any other remeadies available
t0 AOL hereunder) to decrease the carviage, promotional and impressions commilment it provides hereunder and/or
to decrease or ¢ease any of its online dismibution obligations uaiil such tinie as such non-compliance is comected.
AOL shall use commercially reasonable efforts 1 give NFLE and SporisLine informal notice of such non-
compliance {¢.., by phane, emuil) prior to decreasing or ceasing any contractual obligation of AOL pursuant o this
scction and AOL shall, in any cvent, give NFLE and SportsLine nofice of ary such actions peomptly aftcr the facL
If such non-compliance is not cured afier five business days notice, AOL will be relieved of the praportionate
maunt of aoy cariage, promotional and impressions commitments made by AOL hereunder corresponding to such
decrease in carmiage sod promotion and any revenue thresholds shall be adjusted accordingly ducing the pendency of
such non-compliance. For the avoidance of doubt, unless AOL terminakes its pairticipation in the Agreement to
whick this Extubit is attached {as permiitted in such Agreement), AGL shall tesume performance of its obligations
upon cocrection of such non-compliance. Nothing contzined herein shall limit any remedies of the Other Panies
against the defaulting Party for breach of Agreement or the breach of the obligations [eading 1o AOL's exercise of

the rights set forth in this pacageaph.
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Attachment 3
Commerce Terms

Subject to (i) the tenms of Section 12 of this Agreement and (if) the obligations of NFLE in Seerion 12.2 to cause the
Venator Agreement to comply with these Caniage Tenns, 2ll merchandising permitied hereunder shall be conducied
through’ http Hwww nilshop.com {NFL Shop™). NFLE shall bave the right to affer and sef! only NFL-branded
sports merchandise, professional footballrclated products and spans appare! in the NFL Shop, subject to the then-
current fequirements of AQL's merchamt certification program as ser forth at AOL Keyword: Merchants under the

“ Anchor and Gold Tenants™ section; provided that such Products are not ia 2 Resticred Category. Al Placements
provided to NFLE For commerce promotions {other thin, for the 3voidance of doubt, any prometions appearing on
the NFL Sites) shiall link to the NFL shop and promote only football-related merchandiss or sports apparel in
categories that do not violate AOL' exchusive or promier categiries (as notified in writing o NFLE by AOL).

NFLE (or its enline merchandise vendor zaddor fulfillment parmer, as the ease may be, pursuant to Scction §2 of the
Agrecment) shall have sole responsibility for customer service (including, witheut kmiation, order processing,
billing, shipping, etc.) and AOL shall have no responsibility with respect thereto. NFLE shail comply with all
applicable requirements of any internztionai, federal, state or local consumer protection or disciosure faw. NFLE (or
its onlice merchandise veador and/or tulfilhinent partner, as the case may be, pursuant to Section 12 of the
Agreement) will collcct and pay and indenmify and hold AOL harmiless from, any sales, use, excise, fmpurs or
export, valuc added or similar tax or duty arising from or relzted b the Licensed Content or any merchandising on
the Customized Site, inchuding any pemlties and intezast, as welf as any costs assoctated with (he collection o

withholding thereof, including atomeys fees.

NFLE will 1ake al{ reasonable steps necessary to coitforin its promotion and sale of Products through the
Customized Site 1o the then-existing technologies identified by AOL which arc optimized for the AOL Service.
Specificalty, NFLE shall use best cfforts during the 2001-2002 NFL Season to canse, and shall therzafier during the
Term resuire its online merchandise vendor and/or fil fillment panaer 1o (2) parricipase in AQL Quick Checkout and
ensure that AOL Qreck Checkouwt is of equal or greater placement znd promoticnal prominence to other available
payment options; and (b) 1o participate in AQL's cestoater {oyalty program (“AOL AAdvaatage™) and ensurc that
AQU AAdvantage is of equal or greater placement and promotional prominence 1o other available customer Joyalty

prograns.

NFLE (or its online merehandise vendor andfor fulfiliment partmer, as the casc may be, pursuant to Section 2 of the
Agreement) shall provide AOL in an awtomated manner with 2 periedic report detailing AOL User activity on the
Customized Site during such period, or such reports as NFLE's online merchandise vendor and/or fulfillment
partner customarily provides NFLE {the “Sales Reports™). AOL shall be cntiticd to use the Sales Reports i its
business aperations and to disckise information derived from the Sales Reports in an aggregate form (i.c., combined
with other AOL sales inforwation in 3 manner that prevents individual identification of NFLE's sales information) In
addition, each payment 1o be made by NFLE pussuant to this Attachment 3 will be accompanied by a report
containing infotmation which supposts the payment.
NFLE acknowlodges that, subject to the terms of Section 12 of the Agreement to which this Exhibit is atached,
AQUL shall have the right to display a “toal bar™ or other frame or nzvigationa! mechanism (2 “Toot Bar™) zbove or
arowmd the Customized Site (e, 1 “Shop (@ toolbar which may include links or access 1o product reviews
merchant ratings, certified merchant accreditation, shopping comparison tools, and/or any other shopping
componcnds designatcd by AOL in consultation with NFLE). The Tool Bar shall be substantially similar to the Taol
-Bar displayed in relation to intemctive sires of other similarly situated marketing partners of AOL.
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America Online, Inc.

ATTACHMENT 4

ADVERTISING AND TRANSACTIONS

STANDARDS
Table of Contents
ADVERTISING BY COMPETITORS MOTION PICTURE, MOTION PICTURE VIDEOS,
ADOPTION THEATRICAL, EVENT ADVERTISING
AFFINITY PROGRAMS “NEW™, USE OF
ALCOHOLIC BEVERAGES 4906 NUMBER AND OTHER PAY-PER-CALL
CHILDREN'S & TEEN'S ADVERTISING SER VICES
COMMUNITY SENSIBILITIES PERSONAL PRODUCTS
COMPARATIVE ADVERTISING PET FOOD -
CONFLICT WITH AOL"s BUSINESS PHONE SEX
OBJECTIVES PHOTOGRAPHS
CONTESTS POLITICAL ADVERTISING
CONTRACEPTIVE PRODUCTS PORNOGRAPHY/SEXUALLY ORIENTED
CONTROVERSIAL ISSUES MATERIALFROTICA
COUPONS PREMIUMS AND OFFERS
DIRECT RESPONSE FRESCRIPTION DRUGS
" BENDORSEMENTS PRICE AND VALUE CLAIMS

FINANCIAL ADVERTISING PRIVACY AND PUBLICITY RIGHTS
FIREARMS, AMMUNITION & FIREWORKS PROFESSIONAL ADVERTISING
FOOD PUBLIC SYMBOLS
“FREE™, USE OF RELIGIOUS ORGANIZATIONS
FUNCTIONALITY “Look and Feel" RESEARCH - SUBSTANTIATION
GAMBLING - RESTAURANTS AND NIGHTCLUBS
GEOGRAPHIC LIMITATIONS SAFETY TERMS
GOVERNMENT ACTION SEARCH TERMS
GUARANTEES OR WARRANTIES SOLICITATION OF FUNDS
“HEAD SHOPS" — DRUG RELATED SPONSOR IDENTIFICATION
PARAPHERNALIA SWEEPSTAKES
HYPNOTISM TRANSACTIONS
ILLEGAL ACTIVITIES . TOBACCO
LINKED SITES VITAMINS
LOTTERIES WEB SITES - APPLICABILITY TO
MASSAGE PARLORS WEIGHT REDUCTION AND CONTROL

MEDICAL PRODUCT ADVERTISING

DC-7x40.1
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ADVERTISING BY COMPETITORS

Ameyica Online will not accepl advertising from competitors, incloding other comimercial online services, search
engines, [SPs and other elecironic content aggregators or for any other product or service which, in Amenea
Online’s sule discretion, could have a negative, material impact on its membership or en the number of
impressions within a particular area online. Additionaily, America Online reserves the right to reject any other

adverlisements on the basis of concems aboul competition.

ADOPTION

America Ohline, Inc. does not accept any advertising for adeption services inchuding, but not limited ta,
advertising by agencies and other organizations, attomeys or physicians.

AFFIRITY PROGRAMS

Affimity prograus seek fo encovrage consumet loyalty by rewarding frequent purchase with premiums sudh as free
merchandise. Often, actual purchases are rewarded with “points” that can then be redeemed by the consumer for
merchandise. The terms of such programs must not be deceptive; if you create a program and then change it
midstream, Ure program itself may become a deceptive trade practice in derogation of many federal and state faws.

ALCOHOLIC BEVERAGES

Hard liquor (distilled spirits), boer and wine advertislag must comply with federal, state, and local laws and
regulations, as well as applicable AOL guidelines on AOL proprietary space and on linked web sites. Hard liquor,
beer and wine advertising is acceptable galy in specific arsas noted on the Alcokol Advertising Buy List. These
areas have 70% of their traffic over the age of 25, or 75% of the traffic over the age of 21, a3 noted by an industry-
aceepted source of metrics (c.g. Media Merrix) and are an appropriatc context for alcohol advertising.  Coflege

sites or college sports (e.g. NCAA) sites are not eligible for alcohol advertising.

Hard liquor advertising most, at a mininyum, comply with the Code of Good Practices, adapted by the Distilled
Spirits Council of the United States {DISCUS). Beer advertising must, at a minimum, comply with the Beer
lnstitute's Advertising and Marketing Code, Wine advertising must, 2t 2 minimum, comply with the Winc
Tustitute’s Code of Advertising Standards. Where required by law, advectiser must disclose o the ad the name and
city of the brewer, producer, packer, wholesaler, of importer responsibls for its transmission. .

If zicohiol advertising feads to an area where aicobol can be purchased, advertiser/merchant must provide AOL
with a statement from legal counsel indicating that the advertisement and merchant arca comply with all applicable
federal, statc and international laws and reguiations and that alt required disclaimers have been made clearly and
promigently. Additionally, advertisen'merchant must verify in writing to ACL Legal that it has both an age
verification mechanism to easure compliance with applicable age limitation regulations and 2 shipping verification
mechanism 10 ensure compliance with any state restrictions that prohibit or limit the shipping of alcohalic
heverages into the state and disclose the existence of such mechanisms clearly and prominently on the online order
form itself. AOL reserves the nght, in its discrction, to take steps to assure that the age and shipping verification

mechanisms are effective.

™
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CHILDREN'S & TEEN'S ADVERTISING

Advertising directed to children aged 6-12 anywiere on the service must comply with the Kids Policies
{available upon request).

Advertising directed to teens aged 3-8 anywhere on the service must comply with the Teens Policies
(avaiizble upon request).

AOL developed the Kids Policies & the Teens Policies to ensure 2 uniform set of standards and practices toughout ail programming
and advertising arcas dirested to children 12 and under, and to teens 13-15, tespectively, on our services. AOL reserves the right to

modify these Policies as necessary.

Additionally, AOL cxpects al! partners and advertisers to abide by The Children's Online Protection Act of 1998 (“COPPA™). Morc
information about COPPA can be found at; htmpcfiwww . fic gowbep/contine/pubsbuspubsitonpa hum.

FAILURE TO COMPLY WITE THESE POLICIES MAY RESULT IN TERMINATION OF THE
PARTNER’S AGREEMENT WITH AOL PURSUANT TOQ THE TERMS OF THAT AGREEMENT.

The Palicics can be located a1 Keyword: Partners Plaza

COMMUNITY SENSIBILITIES

America Onlige will acceprt nio advestising that misrepresents, ridicules, or attacks ar individual or group on thie
basis of age, color, pational origin, race, religion, sex, sexual orientation, or handicaps, or otherwise violates
AOQL’s Terms of Service.

Advectising which promoles or accepts violence, crime, or absvenity is usaccopiable, as may be advertising which
promotes or accepts otlier forms of anti-social behavior or is otherwise not in good taste in the opinion of America
Online. Questions as to whether or not an advertisement is acoeplable should be referred to Vice President
Marketing and Operations or Director of Operations.

COMPARATIVE ADVERTISING

Comparative pdventising may not distor or exaggerate differences betwesn competitive products or services or
otherwise creats a false, decepiive, or misleading impression. Truthfal and fair comparative advertising can
provide consumers with useful information and 2id them in making a rationa! choice between competitive products

Or SeIViees.

CONFLICT WITH AOL’s BUSINESS OBJECTIVES

AOL reserves the tight to reject any advertisement, including those that are inconsistend with AQL’s business
objectives,

Prior to comparing an advertisement against these staiards, tfie sales rep needs to confirm that the subject of the
proposed advertisement, within the specified catsgorics listed below, docs not interfere with any advertising

exclusivities or other exisling or planned relationships that AOL may have with other advertisers. The sales rep
should confitn with Vice President, Markering and Operations, or Director of Operations, as to whether any
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conflicts exists and if 3o, send out tixe rejection letter drafted below. The Director will consult with AOL Legal
and Network Business AfTairs on these conflicts as necessary. (See also Advertising by Competitors.)
CONTESTS '

" A skill contest may be pramoied on AOL if the contest does not coastitute a fotiery and otherwise complies with all
applicable federal and suate laws. Such programs include trivia contests, word ganies, spefluig bees, essay contests,
and photography contests. A [ottery cousists of three elements: {1) consideration, (2) chance, and (3} prize. To the
exlent that no prize is awarded oF a free offline method of entry is available, a Sponsor can gencrally conduct a legai
skill contest without ruaning afoul of lottery laws. However, if there is no free offline method of entry and prizes
are awarded, the element of chance must be climinated T most jurisdictions, iF the cleroent of chance is
eliminated, a Sponsor can conduct a legal skill contest even if consideration is required to enter. (See Section C
below.} Advertisements for onling conicsts must clearly and conspicugusly disclose the material terms and
conditions of participating and must not be false, deceptive or misleading. See also: Sweepstakes; Lotteries

CONTRACEPTIVE PRODUCTS

The advertiscment of contmeeptive products is generally aceeptable, however they are all subject to review by
AOL, '

CONTROVERSIAL [SSUES

America Online does seli advertising that discusses controversial issues, but requires advertisers to stay within the
bouads of good taste. Acceptance of (hese advertisements are sabject to (2) substantiation requirements, and (b)
placement limitations, given the context of the advertisement.

COUPONS

Much like sweepsiakes roles, coupon copy is really a “contract”, and is governed by the principles of general irade

practices law, For exampie, a “frec” coupon must comply with the laws regulating the use of the word “free™ (The
material terms and conditions must be disclosed in close conjunction” with the word free. There may also be state

and local type size requirements depending on the peographic scope of the offer.) Similarly, the trms of the offer,
capecially any price limitations, must be clealy and conspicuously disclosed.

DIRECT RESPONSE

America Online 2ccepts most direct response (mail onder) advertising. Mait order advertising must conform o all
applicable legal and rogutatory guidelines, mclnding the Federal Trade Commission Mail Order Rule.
ENDORSEMENTS

" Endorsements must reflect the honest apinions, beliefs, findings, or experience of the endorser who may be ap
acteal consumer (including a celebrity}, an expent, or an organization. Endorsements may nol contain any claims
which could oot be substantiated if made directly by the advertiser.

All endorsements must compty with these America Online Guidelines and AOL’s Tenus of Service. AQL will not
endorse 2 product unless the merchant is a Certified Merchant

Docurtent # 1579 4
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FINANCIAL ADVERTISING

Advertising of banking sen:ices, brokerage services, stocks and bonds, real estate, and other investments s
accepuable, provided that all relevant waterial restrictions, nisk faciors and qualifications are disclosed, and that the
advertising conforms with applicable law. Whenever the advertising includes any prediction of potential

investment results, risk factors must be disciosed,

FIREARMS, AMMUNITION& FIREWORKS

Advertising of firearms and ammunition is limited to antique and coliectible firearms and ammunition,
provided they are not operable. All advertising of firearms is subject to Integrity Assurance Standards &
Policy review. No firearms advertisernents will be permitied in Kids areas or Teen areas. Iilegrity
Assurance Standards & Policies rescrves the righl to specify pictorial [limnitations on antigque and
collectible firearm advestisements and placements (wilt allow brand logo but not image of someone

shootiag the gun).

FOOD

Nietrition
Advertising may not overstate the nutrdtional value of foods. Use of words such as "whalesome,” "notritous”, or

'healthf‘nnynotbeusadtomggmteordnstoﬂfoodva}uc.

Certain limitations may npply in the Kids Only channcl. Such advenisements sust be reviewed by the Vice
Premdmt, Marketing and Operations or Director of Operatiens.

“FREE”, USE OF

The word “free" is recopnized as a strong inducement jn advertising copy. An offer may be described as “frec,”
pravided that al} conditions for obtaining the “free” product or service are cleady and conspicuously disclosed.

FUNCTIONALITY "LOOK & FEEL"

Advertisements may not misicad viewers info thinking that the advertisement is AQL content or functionality
rather than an advertisement. This standard #s similar in concept (o standards prohibiting issue advertiscments,
infomercials or infotisements from being presented such that the viewer or reader believes that the coatent is news,.
rather than advertising.

GAMBLING: Note: Currently Under Review/Revision

Advertising of private or governmental organizations which conduct lepalized beiting on horse racing {whether at
the track or in off-teack betting places) or other sporting cvents is accepiable, provided such advertising does not

vnduly exhort the public to bet. {See also Lotteries.)

Although sdventising for casino gambling is notacceptable, it is permissible to accept advertising for organizations
which operate legal gambling casinos as long as the advertising does not depict the organizstion’s gaming room ar
stmulate o prowoote its particutar gambiing aceivities (e.g., its cutrent slot machiae jackpot grand phze). An
arganization which has the word “casine” 1 its name rray wse its full name in its advertising,
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GEOGRAPHIC LIMITATIONS

If an advertisement offers 1 product, service or promotion which has limnited geographic availability, that fact must
be stated with specificiy in the 2d.

GOVERNMENT ACTION

The actions of a federal, state, or local poverninent agency or coutt may affect the question of whetlier or not
advertising clairas made on behalf of a particular product or service are acceptable. In some cases, such as
adwvertising which includes credit temms. there are mies which apply to all such advertising. In other cases, the

povemment action involved may relate 1o specific advertising,
GUARANTEES QR WARRANTIES

Reference to guarantess, warranties, or similas terms in adverising copy must comnply with all applicable faws and
povernmental rules and regutations, pacticularly with the Magnuson-Moss Warranty Act and the roles promulgated
thercunder by the Federal Trade Comunission,

Advertisers should gencrally disclose whether an advertised wamanty is "full” or “iimited,” its duration, and aﬁy
major limitations of the watranty, such as parts excluded or costs or responsibilities the customer must undertake,
Disclosure should also be made that the rest of the warranty can be seen at the store, or "See dealer for details,” or

the like.
“HEAD SHOPS" — DRUG RELATED PARAPHERNALIA

America Oaline docs not accept adverlising for “Head Shops” ar otber establishments whose activity concentrates
on drug-related paraphernalia,. America Ontine alsa does not accept advertisement for drug reiated paraphemalia
such a5 rolling paper and specialty smoking pipes. (See also Tobacco Predugts.) ]

HYPNGTISM

Advertising for clinical hypnosis services is acceptable.

Advertising which includes sealistic hyptosis or hyprotic techniques by act or demonstration is upacceptable in
any context.

ILLEGAL ACTIVITIES

lAdvcrtising promoting, about ot endorsing activities or products that are illegal in the United States, are prohibited.

LINKED SITES

AOL reserves the right to discontinue a link from its Servics to any advertiser's site if in AQL's sole discretion it
beiieves the site is not in compliance with these Standards and Guidelines or AQL’s business objectives.
Generally, AOL adopts a “onc click away™ policy when determining a web site’s compliance. AOL will make
cominercially reasonable efforts to notify the advertiser in advance of any tink discontinuation.
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LOTTERIES Note: Carrently Under Review/Revision

A “lottery™ is defined 25 a promotion in which all of elements of consideration, chance, and prize are present,

ADL currently allows adverlisements for offictal state-run Iolteries, assuming specific criteria have been mer.

MASSAGE PARLORS
Advertising for massage parlors aitd health spas are gencraily acceptable.
MEDICAL PRODUCT ADVERTISING Nute: Carrently Under Review/Revision

Advertising for Over the Counter {OTC} drugs, natural cemedies and medical devices is generally acseptable and
should pravide factual izformation about such products, avoid overstatements of their capabilitics, and advise
consumers to read and follow label directions. America Online will not accept advertising for OTC drugs in areas

designed for kads and/or teens only.

Amenica Onine will not sccept for advertising-a product which fails to comply with applicabic governmental
regulations.

(See also Prescription Drugs.)
MOTION PICTURE, MOTION PICTURE VIDEQS, THEATRICAL, EVENT ADVERTISING

America Online will aceept motion picture, snotion picture videos, theatrical and event :dmtmng that comply
with its goidelines.

“NEW," USE OF

Use of the term "New™ is lnited 1o no wore thap six menths from the time a product achieves substantial

distribution in the relevant market. A “new’
not be applied to an existing produc. If the claim is limited to a particular featute or attribute, the advcrtlsemenl

should clearly disclose any such limitation.

- Terms such as “iatroducing,” "now” and the like are genemlly limited to no more than one year from when
substantial distribution is achieved in the relevant market

"900” NUMBER AND OTHER PAY-PER-CALL SERVICES

Because of widespread abuses, the use of "900™ numbers (and other telephone exchange.s) for pay per-call secvices
is regulated both on the federal and staie levels. Amedica Online will consider 909 number and pay par-catl
advertising on case-by-case basis. However, no such advertisements will be permitted in Kids-Ounly and teen areas
of America Oaline. In those iustances when such advertising from third patties is considered acceptable,
advestisers for pay-per-call services are required to certify in wniting that they have complied with all federal, state
and local faws and regulations that apply both to the advertising and promotion of their services and lo the services
themselves. Amenca Oaline rescrves the right 1o require the advertisers to submit telephone messages for review
prior 10 acceptance of the advertising. Telephone messages must contain a preandle that complies with federal

law.
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PERSONAL PRODUCTS

Personal praducts shouid be presented with a special degree of care and scusitivily. Strict standards of 1asie apply,
and no personal product advertisements will be permitted in kids-only areas. Advertiscments for personal products
will be considered on a case-by-case basis and America Online will consider area and subscriber composition

when scheduling personal product advertistug.

PET FOOD

Advertising for pet food must accurately disclose the prodact’s composition, form, suitability, quality, identity,
origin and putritional properties so that consumers may make responsible decisions.

PHONE SEX

(See 900 Number & Other Pay-Per-Call Services)
PHOTOGRAPHS

(See Privacy and Pubiicity Righl-s)
POLITICAL ADVERTISING
INTRODUCTION

L. GENERAL

All material transmitted over America Online facilities raust conform to govermmental laws and
‘regulations and to AOL’s Advertising and Transactions Guidelines. Any AOL partmer that advertises
either products or services of its own or of a third party (each a "Partner”} thet fall within any of the
categorics below, st consult with their AOL contact to ensure compliance with AOLs Advertising and

Trensactions Guidelines.

AOL's Guidelines apply to 21l Partner content found within any AOL, Inc. product or service (such as the
America Online brand service, Digital Cities services, AOL Instant Messenger and AOL.com), inclnding

the content on pages of World Wide Web sites directly linked (i.e., within "one click™) to Partner content

or promoations appearing within the applicable AOL product or service.

it s the policy of America Online te present advertising to its members which is truthful and tasteful, and
rot misleading or deceptive. This policy applies to all advertising and is mandated by not only state and
federal faws and regulations, but also a sense of good corporste citizenship. While AOL requires its
Partniers to comply with these guidelines, in all cases, the content of the advertisements is the Partners
responsibility, and by placing or distributing the advertisements, the Partner assumes ali liability for and

arising from the advertisement,
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2. POLITICAL ADVERTISING

America Online wiil presant political advertising opportunities consistent with Americz Oaline’s aims to
provide its members with a positive anline experience and to improve the everall quality of political
discourse, and are affered in the sole discretion of AOL.

In particufar, these advertising opportunities shal) be consistent with AQL's goals of increasing political
participation and encouraging open debate. These advertising opportunities are intended te Work in
tandern with America Online’s political news programming s objectives of improving its mermbers”
opporivitics to leam about candidates for public office and issues of public concem.

In addition, America Ontine will encourage members, candidates for public office and advocacy groups to
take fill advantage of the new mediur, especially the ability to facilitate contmunication between
political advertisers and AOL members as well as among AOL members themselves. As an interactive
medium, AOL can strengthen interest and pacticipation in democracy.

STANDARDS )

1. POLITICAL ADVERTISING OPPORTUNITIES

America Onﬁﬁe will make advertising opportuitics available to persons or groups supporting and
opposing candidates for public office. initiatives, refercnda, legislation, governmentat action and issucs of
public concern (collectively, “political advertisers™) on its service.

AOL reserves the right to accept or reject any political advertisement in accordance with the terms of
these Political Advertising Guidelines, the provisions and guidance contained in The Advertising and
Transaction Standards and Guidelines applicable to all advertising on AQL and the provisions found in

the Insertion Order.

In determining whether to accept advertising, AOL may consider whether the content or placement has the
potential of cansing confusion, deception, ot production difficultics or is incompatible with AOL’s
cornumunity standards or its Insertion Order provisions.

2. TERMS OF SALE

a. Pricing. AOL shall sell advertising to candidates for political office at a rate that is not less thao
the rate it charges commercral advertisers on a routine basis.

b. Minimum Purchase Requirements. AOL may require political advertisers or particufar
categorics of polilical advertisers ta purchase a minimum amount of adventising.

€. Reservation of Space and Payireat. Sponsers of political advenising may reserve advertising
apportunities prior to submitting any ad. Sponsors of pelitical advertising shall be required to pre-
pay all advertising orders.
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d. Indemnification Agreement. All purchasers of political advertising shall execute an agreement
agreeing to indenmify and hold harmless AOL from zny damages or liability, including reasonable
attorney’s fees, that may ensve from the advertisement.

e. Records and Disclasure. AOL shajl keep copies of all political advertisements for one year as a
safety fzctor mn the event of a complaint or controversy. AOL shall make the substance of political

adverfisements available upon request.

3. NON-DISCRIMINATION AND FAIRNESS

AOL will make political adventising opportuniﬁcg, including fee structures, ad placements, and payment
terms, available on a space available. non-discriminatory basis.

4. PRIVACY

ADL's privacy policies apply ta political advertisers.

Insertion Order Addendum
Political Advertisers

Tn order to induce America Online, Enc. to emmderphcluganadvemmnauofnpo!mcal nare on its service,
(Advmlser) agrees ta the additionat terms and conditions that supplement AOL s Standard Insertion Onder:

i Adveniser recognizes and agrees tat AOL reserves the right to accep! or reject any political advertisement
in accordance with the tenns of its Political Advertising Guidolines as well as the provisioas and guidance
contained in The Advertising and Transaction Standerds and Guidelines applicable to all advertising on

AQL.

2 Advertiser recognizes and agrees that AOL may permit political advertising on its service, except where jts
contemt or placement will or has the potential of causing confusion, deception, or production difficultics or

is incompatible with AQOL's community standards.

3. Advertiser warrants that any political advertisement that it places on AQL's service cornplies with all
applicable federal and state laws and regulations, including, but not limited to those, relating to solicitation -
of financial contributions and advertising disclosures.

4. Advertiser agrees that, except where greater disclosare is required by law, all political advertisements shall
legibly and consistently contain the phrase “paid advertisement " If an advertisement about a specific
cendidate is vnauthorized by that candidate, the web page linked from the ad banner must be
conspicuously marked by the phrase “paid for by™ follawed by the name of the candidate, group, ar
individual paying for the advenisement, except where grester disclosure is required by law. A statement
stating the name af the conumitiee paying for the material, the commiltee’s chair or executive director, and
e-imail address lo conlact the group must be stated, except where grealer disclosere is required by law.

The advestisernent and the web sile or content area to which il is Finked shall be cmsplcuousiy marked by
the phrase “paid for” followed by name of the candidate, group, or individuaf paying for the advertisement,
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except-where greater disclosure is required by law, and the e-mail address of the contact for the advertiser,
If an advertisement refers to a federal candidate but is unauthorized by a candidate, thea iL, or the web page
or content area linked 1o it. must contain 2 statement saying “not authotized by any candidate.” Any
advertiscments by a registered political committee must include all disclaimers and disclosures requived by

applicable federal ar siate laws.

3. Advertiser ackinowledges and agrees that AOL will not review, edit or verify the content of its
advertisement excepl as onthned in # | sbove. However, AQL may review complaints about 2 political

advertisement, and rescrves the right to remove such advertisements in fight of suck: complaits.

6. Advertiser agrees to indemnify and hold AQL, its employces, agents and vendor harmless from any
lawsuits, damages or liability, including reasonable attomney's fees, that may ensue or result from the
placement of the advertisement on AQL’s service.

7 Advertiser agrees to provide AOL with the following accurate information, o be posted by AOL i zn on-
line area; business address; verifizble telephone number; and name of organization's Piesiden! or other
officer for contact purpases; verifiable e~mail address; and status of the organization {candidate, party, or

political committee. charitable or social welfare organization, cormporation, union, etc.).

AOL ADVERTISER
By: By

Print Name: Print Name:
Title: Tithe:

Date: Date:

 Paid Political Advertising
Ad Banner Specifications for America Online

Palitical advertiserments shall be visuatly distinct from the service areas in whicit they are placed. The specifications are 3

follows:

1- Political advertisements on AOL shall comply with applicabie Federal, state and local disclasure laws and provide
information that allows AOL members to know and be swars of the advertisament’s sporgor.

2 Ad bamners 234 x60 or soaafl st contain the phrase YPald Advertisement™ int 8 paint Arial font. Ad banncrs bigger than 234
x60 enust contain the phrase “Pald Advertisement™ in 10 point Arial font.

3- Al ad baaners must contain 2 2 pixel black border, This border is included in the tota] pixel size of the ad banner. (For

example, 3 23de60 ad bonnar that incindes a 2 pixsl bfack barder, the total wsable space for content would be 230x56}

If an advertisement about a specific candidate is unautharized by that candidate, the web page linked from the ad banrer

must be conspicuously marked by the phrase “pald foy™ followed by the name of the candidate, group, or individual

paying for the advertisement, ¢xeept where greates disclosure is required by law. A statement stating the name of the

conunitiee paying for the material, the committee"s chair or executive dircetor, and e-mail address to contact the group

must be stated, except where greater disclosure is requiced by aw,
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Ad Banner Samples

ped varetivenent | 100570 Ad Banner

baid anprertizeecnt 128x60 Ad Banner

[T — 145%30 Ad Banmer
paid adverimement [79x45 Ad Banner
B3 adreriscinsl 234x60 Ad Banner

(P wdveriswmmd | 468260 Ad Banner

PORNOGRAFHY/SEXUALLY ORIENTED MATERIAYL/EROTICA
AQL does vot sell advertisements that promote pormography, sexually ariented material, or erotica.

PREMIUMS AND OFFERS

A premitm must be of value equal to that stated and may not be uasafe or detrimental in any way to the consumer.
Arnerica Online reserves tie right to reject any advertisement for any such premium.

PRESCRIPTION DRUGS: Note: Currently Under Review/Revision
The advertising of prescription drugs raises a number of important issucs, cach of which must be carefully weighed

in the consideration of each advertising submission. Prescription drug advertising will be reviewed for acceptance
on 2 case-by-case basis in light of the following:

The Doctor-Parient Relativasiip
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Although an informed consuimer is a vital link in the health care chain, vitimately it is the doctor and patient,
working together with the rest of the medical community, that promotes good health. All advertising must suppont
this important doctor-patient relattonship.

Self-Medication ;
Care must be taken 10 avoid advertising that would prompt people to bortaw medicalions from fricnds for |
treatment of the adveniised condition ar illness, instead of consultug with a physician.

Drug Abuse or Overuse
While providing useful information te the consumer, advertising for prescription drugs should in no way glamorize

the product or otherwise encourage cxcess drug use.

Appropriateness of Certain Deugs for Advertising

Certain categories of prescription drugs may raise safety or "benefits/risks™ concems, and might be inapptopaate
for advertising to consumers. These include psychoactive drugs, such as tranquilizers and antidepressants; centain
antibiotics; and products which have been in uge less than 2 years. (See also Controversial Issues.)

Other drugs, such as prescription birth contrel products, raise ethical issuss which may make them wnswitable for |
advertising to consumers.

Scheduled products, which include aarcotics, are unsuitable for advertising ta consumers.

Brief Sunimary

In addition o the above concerns, the Food and Drug Administration requires that prescription drug advertising
which includes indications for use, dosage recarnmendations, or otherwise identifies the drug as an effective
treatment for a specific disease must carry a “brief sommary™ of all necesszry information related to side effects
and contraindications (21 C.F.R. 202! {e) { I}). While this information may be difficult for consumers to
understand because of the extensive disclosures required by law, an acceptable advertisement must comply with
such requiretnents.

PRICE AND VALUE CLAIMS

Statements of prices and values must be confined to specific facts. Unfair comparisons must not be used, and all
comparison advertising mwust comply with applicable state and feders law. .

PRIVACY AND PUBLICITY RIGHTS | i

The laws of most states prolibit the use of a person’s name, likeness or picture for trade or sdvertising pirposes i
without the vmitten consent of such person. |

PROFESSIONAL ADVERTISING - '

Advertising for the services provided by duly accredited {awyers, doctors and persons in other recognized
professional occupations is gencrally acceptable, pravidad it does not overstate the efficacy of the service being
offered and abides by any industcy standards or tules.

PUBLIC SYMBOLS
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Heads-of-slatc, other public officials. religious leaders, and public buildings and/or monuments must be reated
with appropriate respect and dignity when meutioned or depicted in advertising.

RELIGIQUS ORGANIZATIONS: Nowe: Currently Under Review/Revision

Americz Online facilities may seil adverlisements Lo refigiaus orgamzations Lo call attention to lectures, weetings,
or crusades. These anuouncenents may in no way present religious doctrine, utilize religious music, sell religious
publications, or sohicit funds, These nnouncements must be reviewed by the Vice President, Markeling

Operations or Director of Opcranans

RESEARCH - SUBSTANTLIATION

Research is required {o suppoit a variety of claims ranging fiom product performance to consumer preference, The
purpose of all types of research 1s 1o apply objective methodology to a given problem znd confirm that results (1)
are not likely due to chance, {i.c., they are statistically significant), (2) are consistent with results one could expect
from the product as purchased and used by consumers, and (3) are meaningful to consumers (i.e., not merely
statistically signiticant). Auny research relied upon by advertisers that does not refleer sucl: results may not be

reiied upon to support clabms.
RESTAURANTS AND NIGHTCLUBS

Advenising for restizurants and nightclubs is gexterafly acceptable on America Ouline, provided it is in compliance
with all applicable advertising Standards and Guidelines. (See also Alcobolic Beverages, Community
Sensibiliti¢s, and Fead,)

SAFETY TERMS

All advertising that disregards nonmal safety precautions or that misrepresents safety benefits of 2 product or
service is unzeceptable.

Children shall not be represented. except under proper adult supervision, as being in contact with or demonsirating
a product recognized as potentially dangerous to them.

Potentially hazardous ilems may ot be ndvertised in the Kids Only area and are subject to applicable product
advertising guidclines.

SEARCH TERMS Note: Currently Under Review/Revision

AOL may sell advertising targeted by senrch terms bui only if in compliance with these Policics, AOL’s business
strategy and taste requirements, and if doing so does not violate another's proprietary rights.

SOLICITATION OF FUNDS

Absent special public interest considerations, America Culine will not sell advertiscments for the solicitation af
funds. (See also Finanrial Advertising}
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SPONSOR IDENTIFICATION

Advertising which does not conlain proper sponsorship identification is nil acceplable.

SWEEPSTAKES

A Sponsor may promate a sweepstakes on AOL if’ the sweepstakes does ot constilute a loltery and otherwise
complies with all applicable federal and state laws including, but not linted ta, those governing sweepstakes
advertising disclosures. A lottery consists of three elements: (1) consideration, {2) chance, and (3) prize. Since 2
sweepstakes involves two of these elements — chance and prize, the clement of consideratian must be eliminated in
order 1 conduct a legal promolion. A swespstakes Sponsor can eliminate consideration by offering a free method
of entry. In addition, advertisements for online sweepstakes musl clearly and conspicuously disclose the material -
termes and conditions of participating and wmwust not be false, deceptive or misleading. (See alse; Contests,
Laotteries).

TRANSACTIONS

All advertisements that lead to a transactions area.must accurately describe and not misrepresent the product that
wiil be shipped. The advertise/merchant must provide in advance documentation that shows that its fulfiltment
process comphes with applicable state and federal requirements, including the FTC's Mail Order Rule.
Additioaally, the advertiser/merchiant must provide in advance written verification that it has an age venfication
mechanism if the product is not available to minors, and a shipping verification mechanism if cortain geographical
shipping limitations exisL

TOBACCO - CIGARETTES aad SMOKELESS TOBACCO
Advertising for cipareties and smokeless mbacoo, including those that lead 10 a transaction is unacceptable.

TOBACCO - CIGARS

Adverting for cigars is unacceptable. Cigar sales are permitted pnly in the Shop@AOL area where “Gourmet”
merchants offer cigars as p:m of a mix of other gounmet items. Merchants selling only cigars are not permitted in
this atea.

In any area where cigars can be purchased, the merchant must provide AOL Legal with:

* A statement from their legal counsc! indicating that the merchant area complics with all applicable fedesal,
state and international {aws and regualations and that all required disclaimers and disclosures bave been made
clearly and prominently.

« Written Verification that is has both an:

1) Age verification mechanism to ensure compliance with applicable age iirnitation regulations.

2) Shipping verification mechanism to ensure compliance with any state restrictions that prohibit or limit the
shipping of cigars into the state and disciose the existence of such mechanisms clearly and prominenty on
the online order fonm itself. AOL resesves the right, in its discretion, to take steps to assure that ihe age
and shipping verification mechanisis are effective
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VITAMINS

America Ondine will aceept advertisements for vitamins only as food supplements which ensuce against vitamnin
deficiencies. Vitamin advertising may 001 contain broad health claims, and should be directed to adults.

WEB SITES - APPLICABILITY TO

All advertisements available within any formally iinked website area one click away from AQL {website area of a
partner, anchor tenant, advertiser, merchandisar, eic.) are subject to these Policies. :

WEIGHT REDUCTION AND CONTROL

The advertising of products and services for the reduction, gain and control of weight must comply with
established nitritional evidence and medical opirion, as well as America Online Guidelines. America Online will
not accept adverting for weight conrol n areas directed to kids ar teens.

WOMEN'S SERVICES

Because women's services advertising poses a range of complex policy considerations, any decision 10 accept such
advertisemnents should be carefitlly reviewed by Vice President, Marketing and Operations, and Director of
Operations prior to acceptance. {See also Contraceptive Products, Contraversial Issues.)

Document § 35791 16
Last Updatcd: JH00/01

Highly Confidential - Attorneys’ Eyes Only PI091005 |



ATTACHMENTS5

E” SCREEN

RAINMAN “REFERE

yueag | Hl _

q8AA BUI DUR YOV UIIERS

oM P Lued pns

liegioeg oty » suiodg 0y »
NS WIPO eyl - wos N .

BRI nod sryoiay YL Mt assoy]
1N HOJ SNOULYNLLSI ONIHOLYIM

PloMASHTOV Yo7

14N Cpraadoyg A4

PI1051006

Highly Confidential - Attorneys' Eyes Only



Internet/Sponsorship/Properties Term Sheet Extension

. Sponsorship Agreement. The term of the Sponsorship Agreement _shall bc .
extended on its current terms through the 2012 League Year. if'the CBA is terminated
early, the term of the Sponsorship Agreement will be shortened to correspond to the term

of the shortened CBA.

2 Internet Agreemment. The term of the Internet Agreement shall be extended
through the 2012 League Year, 1fthe CBA is terminated eariy, the term of the Internet
Agreement will be shortened to correspond to the shorfencd term of the CBA. The
current terns of the agreement will be extended, except that the minimum annual
payments to Players Inc. under the Internet Agreement will increase to the following

amounts:

2006 2007 2008 2009 2010 2011 2012

M 6M  8M  SM IOM  I0M 10M

3 NFEL Properijes Scttlement Agreement. The term of the NFL Properties

Settlement Agreement shall be extended through the 2012 League Year. If the CBA is
terminated early, the term of the NFL Properties Settlement Agreement will be shortened
1o comrespond to the shortened term of the CBA. The current texms of the agreement will
be-extended, including the $5 million annual payment to Players Inc.

4. “Use of “NFL Players.” (a) Players Inc will have the right for the term of the
CBA to use the phrase “NFL Players” in its logo and in its commercial and licensing
operations (with no change in the scope of the agreements Players [uc has already made
as to non-competition with NFL sponsors); and provided that such uses: (i} are made
where the NFL and Players Inc have a community of interest {e.g_, common spousors,
licensees or business partners); or (ii) do not otherwise competitively conflict with an
NFL sponsorship or other NFL business arrangement.

(b  The following current Players Inc business programs do not conflict with any of
thc limits in Subparagraph 4(a) above: (i) programs with current NFL SPON5OTE,
licensces, or business partners for the same products or services covered by their NFL
agreements; and (3i) NFL Players Party (a private players-only event Super Bow! Week),
JB Awards\NFL Players Gridiron Gale (amnual awards banqguet and TV show), NFL
Players Week on Wheel of Fortune, Players Inc\NFL and Players ammual advertising
campaign (similar to annual executions as of 2006). :

fc)  Asto new Players Inc business programs during the tsrm.of the CBA as to which
the use of the term “NPL Players” is not authorized by subparagraphs (a) or (b} above,
Players Inc will share with the NFL, in advance, proposed uses of the phrase “NFL
Players,” and any disputes as to such proposed uses shall be resolved by the Chairmap of
Players Inc and the Chief Operating Officer of the NFL (or another person of cqual or
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higher position designated by the Commissioner), In the absence of an agreed upon
resolution by the Chairman of Players Inc and the Chief Operating Officer of the NFL,

such proposed uses will not go forward.

(d)  Notwithstanding the above, in the event that the NFL is actively considering or
enters into a new sponsorship, licensing or business pariner category so that a Players Inc
program that previously did not competitively conflict with an NFL sponsorship or other
NFL business arrangernent starts to so conflict, then the authorization 1o that Players Inc
program to use the term “NFL Players” previously granted shall terminaie on 30 days’
wniten notice from the NFL, subject to a reasonable sell-off period for any products
already using the term “NFL Players” prior to the potification from the NFL.

(¢)  The partties reserve their respective positions as to the use of the tenm “NFL
Players™ after the expiration or termination of the CBA. The terms of this Paragraph 4
may not be referenced in any dispute between the parties concerning any such use after
the expiration or termination of the CBA This Paragraph 4 shail nor prejudice any rights
either of the parties may have under law or otherwise after the expiration or termination

of the CBA.

5. Effective Date, This agreement will be effective as of March 8, 2006,

6. Player Rights. If the Sponsorship/internet/Properiies agreements are pot extended
heyond 2012 by March 149, 2019, then the NFL shall have the same rights as it wouid
kave bad under Paragraph 4, OPTION 2 of the Intemet/Sponsorship Term Sheet, dated
1/8/02 (Paragraph 4 Rights™). If the CBA is tetminated early by either party, the NFL
can exercise Paragraph 4 Rights on the date notice of termination is provided.

Dated: July 28, 2606

Gene Upshaw ~ Rager Goodel!
On behalf of Players [ne On behalf of the NFL.

NYI 1001331393
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‘ Internet/Sponssrahip/Properties Agreement Modifications

1} Ng NFL ¢lub shall negotinte a provision in an NFL Player Contract that provides
player name end image rights that are in condlict with the_CBA (inciuding .
paragraph 4(5) of the Player Contract) and tha Sponsorship Agroement. The NFL
axd Players Ine will, within 60 days, jolntly commeunicate The Players Inc
Chiidelines to NFL clubs to facilitete wilizsrion by the clubs of NFL player nawe
2ad image rights in confurmancs with tha Sponsorship Agreemnen.

2} The NFL and Players Inc hereby clarify and confinm past practice with respec: it
the sponsorship companyation caleutation, whick has included and shall continue
to inehude deductions for nod-sponsership revenus in accordance with the parties”
understanding of such past practice (2., NFL media such 23 NFL Network, third
pirty media such as Super Bowd balflims television spots, end NFL content such
a3 NF1, Mobile/Sprint), subject, without Timitetion, to deductions betng Hmiled to
fajr market value, Playcrs Ins to have sudit rights and no separate payment will be
required for the use of such conent. NFL.com sdvertising sales (excluding
sporsorship or promotional elements) shall be deducted from spontarship revenus
regardless of how if bas been treated by the past. Puturs ust of NFL coniwnt with
vechnological applications that ers not ewrrently commercially viable andlor ave
subataptially diffres frors the use of NEL content in the ¢xamples above will be
considered on 2 aaye by case hasis by the parties with respect w deductibility.

3} NFL md Playery Ine-liconsed video game footage shall not be re-pusposed in
broadesst o other media without prigr writtens spprova), not to be unreascnably
withheld.

’ 4) NFL nad Players Jnc shall work together o prevent con-sponsor pramotimn sich
as MeDousld's Pounder of the Week and Wachovia's Unconmon Performance
which utilize the parties* respective intellcctual property rights,

3) Broadeavt vignetics shall be Hmiied to two per broadeast parmer per season
without charge. If mare than two are used, a fze will be negotiated uot leyg than
tha current rate. No particular player shall be disproportionaraly uulized oc
identified with any sdvertiser’s product or service in any broadeast vignetie of
series of vigneties,

6} The fair market value, including without limitation, the effect of discounts for
barter, volume, vahie-in-kind and make-good on fair mazket valne, of brosdesst
media enhaasement cights included as part of & sponsership agreement shall be
deductible from the sponsorsbip calculstion.

7) Fifty percent of Broadoast Sponsor {spomsors with on-fleld product sxposure during
NFL games) gross revenue shall be deducted from the $ponsor compensation
calculation, subject & the following exceptions:

) 100% of aay Gatorads sponsorship shatl be included in the sponser
compenssdon calculation for &S long as Gasorade is 8 broadeast sponsor,

A-
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) LafernetSponscrrhin/Properties Agraemewt Madiffearisns

b} womfmmmhmipfi;mm hainz!;ﬁ; 1:”1!1::
spoasat compeusetios eatmlation; for any your beyand 2006, the grester
of such 2006 Motegola conteibutions of & S0% thare of the spozsorship
sevanue from Motorels or a replucoment spomyor sl e intluded; and

¢) No deduotions may be made fot store e three Broadexst Sponsos

§) Incomaction with Fantasy Football gouss, NFL.com's tight 16 subllcense he .
NFL player name a0d image rights £ad/0r 10 Jleenss such Hights for promotiona!
wse shall be iulum to Players Ine"t prior wrikten tppruvai, nol to be
unrossogzbly withh

4y Ansy unused portion of the Actlve Usage Credit may be cacried over to the next
ymmbjldibammn mittion cag.

19) NFL initative player parketing in b be applicd 10 Active Ungc Credir
gonsistent with past practios fucloding uiilization by Players Tac for certtis
Playeat oo inititives.

11} The pheties Will work in good il to reralve aay dispute as to falr marker vadue
of any deducaible items drom the sponsorthip cxbrubvtion I an impaste s
resched, within thirty duys, the parties will sobmit U matier 1o gor-inding
medlation before & indurtry sxpert. If e iediation doss not reselve the
Eputy, the expedited arbitratien provisions of perayreph 12 of the Spomsorship
Agreament shall apply.

Darzd: March 7, 2008

,,,%. g ﬂ/@/
On of Players Ine On heha]fof the NFL Ventures L P.

MR 97 2%s Dps 7 -

MotiCT, Thit e sty Iaementazhon S S0nGKd S0 ¢ T s of the Jedrewony oird may O ——— G prvEegy,

contHetaiar, Or prehlbod by ke S ciackoning. M iy i cecaived UUE Y st the Drwse Yoty wre
Palelyy notified Hhat sy mm bédylag of thle & g aletty Wy avs resaived i
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(_" NATIONAL FOOTBALL LEAGUE
MANAGEMENT COUNCIL

Harold R. Henderson
Execusion Wz Prevident for
Lator Relations’

Chairman NFIMC

November 21, 2006

Mr. Eugene Upshaw

NFL PLAYERS ASSOCIATION
2021 L Street, N'W. .
Washington, D.C. 20036

Re:  NFL Europe Injury Protection

Dear Gene:

This letter reflects our agreement regarding clarification and
implementation of certain provisions of the Collective Bargaining Agreement (“CBA")
and related Side Lelter agreements, as well as regarding settlement of the Noa-TInjury
Grievance initiated October 6, 2006 regarding Reserve/Non-Football Injury-Europe

( - League Player Salaries (the “Grievance™), which the NFLPA will immediately
withdraw with prejudice,

Any player who was injared while performing football-related services
under a 2006 NFL Europe League player contract and who, as a result of that injury, is
unable to perform services under kis 2006 NFL Piayer Contract, shall, if such contract
is a “split” contract specifying the CBA Minimum 2006 Paragraph § Salary, be eligible
for the NFL Europe Side Letter’s Paragraph 5 Salary continuation benefit at the new
“down’” amount as set forth in Article XX VI, Section 6(b) effective March 8, Z006
(e.g., $180,000, $195,000, or $210,000). Any players who have not already been paid
as specified in the preceding sentence shall be so paid, within thirfy (30) days of the
dateé hereof. Those players inctude, but are not limited to, the players identified in
Exhibit A to the Grievance. Any player’s entitlément to receive the benefit specified in
the first seatence of this paragraph shall remain subject o the express terms and
conditions of the NFL Europe Side Letter (dated Fanuary 22, 2004) and to any other
relevant provision of the CBA. '

The benefits specified herein will be funded in the following manner.
First, the portion of such benefit that equals the old “down” amount specified in CBA
Article XXXVIIL, Section 6(b) prior to its amendment cffective March 8, 2006 (c.g.,
$140,000, $155,000, or $170,000, as applicable) (see 2002-2008 CBA, p. 175), shall be
. funded as an NFL Europe League contionation benefit. Any remaining amount (up to a
T maximum of $40,000 per player) shall be funded from the 2006 League Year
L Performance-Based Pay Pool, which will be reduced accordingly.

280 Park Avemite, New York, New York 10017 (212) 450-2000 FAX (212) 681-75%0
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Mr. Eugene Upshaw
November 21, 2006
Page 2

Thas agreement will not be used for any purpose other than to mterpret
and to apply the specific terms of the Collective Bargaining Agreement to which 1t
pertains. It may not be used to support or oppose an.interpretation of any provisions of
the Collective Bargaining Agreement other than the interpretation expressly resolved by
this letter. This agreement is being entered into without prejudice to any party’s
position on any issue other than those specifically resolved here.

Sincerely,

Y 3] Zelppaon.

Haroid R. Hendersen

Seen and Agreed:
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