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1. Name of conveying party(ies):
NETCOM On-Line Communications Services, Inc.

3031 Tisch Way, Second Floor
San Jose, CA 95128

[ Individual(s)
[J General Partnership
X Corporation-State

[0 Association
[ Limited Partnership
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O] Other

Additional name(s) of conveying party(ies) attached? [ Yes @ No

2. Name and Address of receiving party(ies):
Name: MindSpring Enterprises, Inc.
Internal Address:

Street Address: 1430 W. Peachtree Street
Suite 400
Atlanta, GA 30309

3. Nature of conveyance:

X Assignment
O Security Agreement
(O] Other

[J Merger
[ Change of Name

Execution Date: February 16, 1999

(1 Individual(s) citizenship
[J Association
(] General Partnership
[ Limited Partnership
X Corporation-State _ Delaware
{0 Other

If assignee is not domiciled in the United States, a domestic representative
designation is attached: O Yes ® No
(Designations must be a separate document from Assignment)

Additional name(s) & address(es) attached? 0 Yes ® No

4. Application number(s) or registration number(s):
A. Trademark Application No.(s)

See attached Schedule A

B. Trademark registration No.(s)

See attached Schedule A

Additional numbers attached? [® Yes [J No
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6. Total number of applications and
registrations involved: .......................
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Internal Address: _Hogan & Hartson LLP 7. Totalfee (37 CFR 3.41): ..... $.$465.00
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copy is a true copy of the original document.
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SCHEDULE A

REGISTRATIONS
MARK REGISTRATION NO.
Miscellaneous Design 2,146,434
Miscellaneous Design 2,146,390
INETCOM (& Design) 2,013,573
INETCOM (& Design) 2,019,066
INETCOM ON-LINE COMMUNICATION SERVICES 1,939,534
INETCOMPLETE 2,098,816
NETCOMPLETE 2,096,779
INETCOMPLETE 2,095,060
INETCRUISER 2,037,455
NETCRUISER 1,992,173
INETCRUISER PLUS 1,951,020
APPLICATIONS
MARK SERIAL NO.
INTERNETCOM 75/100,049
INTERNETCOM 75/100,048
INETCOM (& Design) 75/457,309
INETCOM (& Design) 75/427,194
INETCOMMUNITY 75/070,487
INETCOMMUNITY 75/070,485
INETCOM ON-LINE COMMUNICATION SERVICES 74/704,913
YOUR WAY TO INTERNET NETCOM 75/439,577
N\\\MC - 64657/13 - 0098393.01
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Trademark and Domain Name Assignment Agreement

THIS TRADEMARK ASSIGNMENT AGREEMENT (this "Agreement") is made
effective as of 12:01 a.m. Pacific Standard Time on February 17, 1999 (the “Effective Date™) by
and between NETCOM ON-LINE COMMUNICATION SERVICES, INC., a Delaware
corporation ("Assignor”), and MINDSPRING ENTERPRISES, INC., a Delaware corporation

("Assignee"). Assignor and Assignee are sometimes referred to collectively in this Agreement as
“parties” and each individually as a “party.”

WHEREAS, Assignor and Assignee are parties to that certain Asset Purchase Agreement dated as
of January 5, 1999 as amended by the Closing Agreement dated the date hereof, and the execution
and delivery of this Agreement is a condition to the consummation of the transactions contemplated
therein;

WHEREAS, Assignor is the owner of the trademarks and service marks, registered or common
law, together with all other trademark and service mark interests accruing by reason of international
trademark conventions and all trade dress associated therewith as described in Exhibit A attached
hereto and incorporated by reference herein ("the Assigned Marks"), and accompanied by the
goodwill of the business symbolized by such marks in connection with the goods and services with
respect to which the Marks are used as described in Exhibit A ("the Products");

WHEREAS, Assignor is the owner of certain domain name registrations as described in Exhibit B
attached hereto and incorporated by reference herein (the “Assigned Domain Names”); and

WHEREAS, Assignor desires to convey, transfer, assign, and deliver to Assignee all of its right,
title. and interest in and to the Assigned Marks and the Assigned Domain Names throughout the
world except for any right, title, and interest in and to the Assigned Marks and any related domain
name registrations in Brazil, Canada, and the United Kingdom (collectively, the “Assignor’s
Terntory™).

NOW. THEREFORE, Assignor and Assignee in consideration of the mutual agreements herein
contained and for other good and valuable consideration, acknowledged by each of them to be
satisfactory and adequate, do hereby agree as follows:

Section 1
ASSIGNMENT

1.1 For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Assignor hereby conveys, transfers, assigns, delivers, and relinquishes to Assignee
all of Assignor 's right, title, and interest in and to the Assigned Marks and the Assigned Domain
Names in all parts of the world except for Assignor’s Territory, together with (a) the right to file for

ReERABEMARY.,
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and obtain registrations of the Assigned Marks and the Assigned Domain Names throughout the
world, except in Assignor’s Territory (“Assignee’s Territory”) with the right to base priority on
Assignor’s first date of use or on any application and/or registration being assigned herein; (b) the
goodwill of the business relating to the Products with respect to which the Assigned Marks are used
and for which they are registered; (c) all income, royalties, and damages due or payable to Assignor
on or after the Effective Date with respect to the Assigned Marks and the Assigned Domain Names.
including without limitation, damages, and payments for infringements and misappropriations of
the Assigned Marks and the Assigned Domain Names occurring on or after the Effective Date; and
(d) all rights to sue and collect damages for infringements or misappropriations of the Assigned
Marks and the Assigned Domain Names occurring on and after the Effective Date. Assignee will
cooperate on a reasonable basis with Assignor, at Assignor’s expense, in connection with all actions
involving any infringements occurring prior to the Effective Date.

1.2 Assignor further conveys, transfers, assigns, delivers, and relinquishes to
Assignee all rights within Assignee’s Territory in the trade dress, labels, and designs associated
with the Assigned Marks.

1.3 Assignor covenants not to (a) use or display the Assigned Marks, or any
mark confusingly similar thereto in Assignee’s Territory, or (b) register, use, or display the
Assigned Domain Names or any domain names confusingly similar thereto in Assignee’s Territory,
and further covenants not to coniest or challenge the ownership of the Assigned Marks or the
Assigned Domain Narnes by Assignee in Assignee’s Territory.

1.4 Assignee covenants not to (a) use or display the Assigned Marks, or any
mark confusingly similar thereto in Assignor’s Territory, or (b) register, use, or display the
Assigned Domain Names or any domain names confusingly similar thereto in Assignor’s Territory.
and further covenants not to contest or challenge the ownership of the Assigned Marks or related
domain names by Assignor in Assignor’s Territory.

1.5 The parties acknowledge that due to the nature of electronic
communications, the Assigned Marks and Assigned Domain Names may be accessed, used.
displayed, or transmitted from Assignor’s Territory to Assignee’s Territory or vice versa over the
[nternet and other global communications networks. Both parties covenant not to contest or
challenge any such access, use, display, or transmittal of the Assigned Marks or the Assigned
Domain Names, ‘provided such access, use, display, or transmittal (a) is not related to the
solicitation of potential customers for Internet services by one party in the other party’s territory,
and (b) such access, use, display, or transmittal would otherwise comply with the intention of the
terms and conditions of this Agreement.
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Section 2

FURTHER ASSURANCES

2.1 Assignor further covenants that it will execute all documents, papers, forms, and
authorizations and, at Assignee’s sole expense, take all other actions that may be reasonably
necessary for securing, completing, or vesting in Assignee full right, title, and interest in the
Assigned Marks and the Assigned Domain Names, including any documents attached hereto in
Exhibit B.

2.2 If, following the Effective Date, either party discovers the existence of additional
trademarks, service marks, or domain names that (i) should have been assigned under this
Agreement pursuant to the Asset Purchase Agreement, or (ii) should not have been assigned
under this Agreement pursuant to the Asset Purchase Agreement, then the party making the
discovery shall so notify the other pursuant to Section 10.6 of the Asset Purchase Agreement.
Upon the mutual agreement of the parties, which agreement will not be unreasonably withheld.
such trademarks, service marks, or domain names shall thereafter be treated as, or deleted from
the treatment of (as the case may be), Assigned Marks or Assigned Domain Names under this
Agreement, as the case may be.

Section 3
MISCELLANEOUS

3.1 This Agreement shall inure to the benefit of, and be binding upon, the
parties hereto. together with their respective legal representatives, successors, and assigns.

3.2 This Agreement shall be governed by and construed in accordance with the
domestic laws of the State of Colorade without giving effect to any choice or conflict of law
provision or rule (whether State of Colorado or any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than the State of Colorado.

3.3 This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original and all of which together shall be deemed to be one and the same
instrument. The execution of a counterpart of the signature page to this Agreement will be deemed
the execution of a counterpart of this Agreement. The delivery of this Agreement may be made by
facsimile, and facsimile signatures shall be treated as original signatures for all applicable
purposes.

34 This Agreement (including the Exhibits and documents referred to herein).
along with and the Asset Purchase Agreement, constitutes the entire agreement among the parties
regarding the subject matter hereof and supersedes any prior understandings, agreements. or
representations by or among the parties, written or oral, to the extent they relate in any way to the
subject matter hereof.
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IN WITNESS WHEREOF, the parties hereto have duly executed under seal and delivered this

Agreement, as of the day and year first above written.

NETCOM ON-LINE MINDSPRING ENTERPRISES, INC.
COMMUNICATIONS SERVICES, INC.

By:_&_’(_; By: _ laconlS. %x%

Name: _H. Don Teague Name: Michael S. McQuary
Title:  Executive Vice President Title: President and Chief Operating
Officer

(Assignment/Trademark and Domain Name)
DC - 6465715 - 0822275 01
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