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Legal Notice

The matters discussed in this presentation confain forward-looking statements that involve risks and uncerfainties conceming Yahoo!'s
projected financial performance as well as Yahoo!'s sirafegic and operational plans. Actwal resuls may differ materially from those projecied
due to a number of nisks and wncetainties. The potential risks and uncertainties include, amonyg others, the expected benefits of the commercial
agreement wilh Google may nolf be realized, including as a result of actions taken by Uniled States or foreign reguiatory authorities and the
response or accepfance of the agreamendt by publishers, adverisers, users, and employees; the implementation and resulfs of Yahoo!'s ongoing
sirategic initiatives; the impact of organizational changes, Yahoo!'s abifty fo compete with new or existing competitors; reduction fn spending by,
or loss of, markeling senvices custorners; the demand by customers for Yahoo!'s premium services; acceplance by users of new products and
services; risks related fo joit ventures and the infegration of acquisitions; risks related fo Yahoo!'s infernational operations; failure to manage
growih and diversification; adverse results in iigation, including infellectual property infringement claims; Yahoo!'s abiity to profect fs
intellectual property and the value of its brands; dependence on key personnel; dependence on third parties for fechnology, services. confen,
and dgistribufion; general economic conditions and changes in econamic conditions; pofential comtinuing uncerfaindy ansing in cornection with
the withdrawal of Microsoft's unsolicited proposal to acquire Yahoo! and the announced intention by a stockholder o seek comtrol of our Board
af Directars; the possibilty that Microsoff or another person may in the fulure make another proposal, or take ather actions which may create
uncerfainty for our employees, publishers, advertisers, and other business partners; and the possibility of significant costs of defense,
indemnification, and Kabiity resuiling from stockholder tigation relating to the Microsolt proposal. More information abowd polential factors that
cowld affect Yahoo!'s business and financial resulls is included under the captions “Risk Factors” and “Management's Discussion and Analysis
of Financial Condition and Reszuits of Operaftions” in Yahoo!'s Annual Report on Form 10-K for the fiscal year ended December 31, 2007, as
amended, and the Quarterly Report on Form 10-Q for the quarter eénded March 21, 2008, wivch are on fle with the Securifies and Exchange
Cormmission ("SEC7) and available af the SEC's websie at www sec.gov. Al informaltion in this presenfafion is as of June 30, 2008, unless
otherwisze nofed, and Yahoo! does not infend, and undertakes no dufy, fo update or otherwise revise the information contained in this
presentation. Throwghowt his presemtalion we have rownded numbers as appvopriate.




Yahoo!’s Unique Value Proposition

* Yahoo! is a leading global Internet brand with large valuable audiences,
talented people, and leading monetization platforms with substantial scale

* Yahoo! has leading positions in both search and display

* Yahoo! is one of the top two global online advertising companies and is
exceptionally well-positioned to benefit from the emerging convergence of
search and display

*  One-of-a-kind combination of assets:

— Trusted consumer relationships with over 500 million users, yielding
valuable insights

— #1 or #2 ranking online properties in major categories
— Strategic Asian positions
— Valuable mobile and emerging market franchises

[ Unique global brand, leading advertising platform, huge ]
audience scale, and talented people
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Why We Are Here

*  Our current Board and management team have consistently focused on and
will continue to focus on maximizing stockholder value

— Proactively engaged in multiple discussions with Microsoft

+ At all times, publicly and privately expressed openness to a
transaction

— Provided our stockholders with greater transparency into our strategic
plan and how we plan to grow the business in the coming few years

— Negotiated and signed an agreement with Google to accelerate our
strategic plan

*  Our Board has the knowledge, experience, and commitment to maximize
stockholder value

[ We ask for your support of our current Board of Directors ]
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Conducting A Deliberate And
Thorough Process




Setting the Record Straight — Process to Date

. Eoard rejected Microsoft's unsalicited offer for $31 per share based on its determination, with the advice of our financial
advisaors, that the offer substantially undervalued Yahoo!
. Eoard aggressively and expeditiously explored other alternatives to maximize stockholder value
- Extensive interaction and negotiations with all interested parties
. Board and management team met with investors to share thelr view on our strategic plan and opportunities for Yahoo!
. Large stockholders urged Board to negotiate for higher price fram Microsoft
E Board made it clear through statements and actions that Yahoo! Board and management were open to a transaction
-~ Board and management proactively engaged in discussions with Microsoft
Engaged on requlatory issues with Microsoft
FProvided non-price deal terms proposal and valuation guidance
+  Certainty of value and certainty of closing were key issues
+  Proposed $31 per share offer reached a value as low as $28/" during period of discussions
Continued to engage even after Microsoft threatened to lower price and after Microsoft proposal was withdrawn
+  OnMay 17 and June 8 - before entering into Google agresment — Board members and management explicitly asked
Microsoft if it was interested in a full company acquisition

- Microsoft unequivocally stated that it had no intention of making a full company acquisition and clarified on June 8
that it would not do so even at the price range it had previously suggested
Microsoft proposed last minute "hybrid" search-only structure, which does not benefit Yahoo! financially or strategically
and is based on flawed assumptions

Board consistently engaged with Microsoft

(1) Repregents value of offer aking inio account fuciuating value of Micosoll stock eomponent Tram e dose of business on ihe date of proposal throwgh withdraval date,
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Microsoft Unresponsive and Inconsistent

+ Microsoft was unresponsive to multiple requests

No response to regulatory information requests

Mo response to non-price terms, including value protection for stock component and
regulatory issues

Mo revised price indication until several months into the process, days before
withdrawing

* Microsoft's actions and statements were inconsistent

Publicly announced an unsolicited offer

Threatened withdrawal

Threatened to lower price

Threatened proxy fight

Only orally indicated possible increase in price after several months of discussions
+ Initially stated "a few” more dollars, then “a couple” more dollars per share
» Withdrew offer within days of suggesting there “could be" an increase in price

Ultimately proposed search-only "hybrid" transaction

The record casts doubt on whether Microsoft was ever

committed to a whole company acquisition




Timeline of Interaction with Microsoft
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Microsoft makes unsolicited proposal te acquire Yahoo! at $31 per share /7

Yahoo! responds publicly that Microsoff proposal substantially undervalues Yahoo!

Yahoo! Board members mest with investors

Yahoo! and Micresoft General Counsels meet to discuss iransaction

Microsoft and vahoo! meet to discuss transacton

‘fahoo! posts investor presentation; managemeant beging meetings with investors to discuss strategic plan

Yahoo! and Microsoft rapresentatives, economists, and attormeys mest to discuss requiatory issues

Yahoo! delivers request for additional information and data relating to regulatory issues

Microsoft and Yahoo! meet to discuss Integration issues

Microsoft threatens proxy fight and to lower price; sets 3-week deadline for concluding an agreement on its terms

ahoo! publcly reiterates opennass fo any deal that maximizes stockholder value

Yahoo! announces Googla tast

Yahoo! and Microsoft, togethar with thear resgpective financial advisors, meet to discuss possible transaction; ¥ahoo! provides non-price
terms proposal to Microsoft

Microsedl's J-week daadlineg expires without Microsoft action: Yahoo! sends private letter o Microsoft stating: opsn te fransaction but not
at 531

Yahoo! and Micresoll meet several times 1o discuss Microsoft praposal lo purchase Yahoo! ssarch busingss. Microsalt indicates possible
increase in price for full acquisifion

Microsoft orally states that it is willing to pay $33 per share; Microsoft represantative tells Yahoo! reprasantative nof to come back at 538
Yahoo! and Microsoft meet to discuss price; Yahoo! proposes $37 per share; Microsoft withdraws proposal within hours after
meeting

Independent Board membars and managemaent meet with Microsoft: Microsoft confirms that i is not interested in a whaola company
Acrjuistion

Microscét issues statement raising “hybrid” transaction

Yahoo! and Micresoll SEOs meel 1o discuss “hybrid” ransaclon

Microsoft submits proposal for "hybrid™ deal

Independent Board members and management meet with Microsoft: Microsoft confirms that it ks not interested in a whole company
acquisition evan at prior prica ranga

Yahoo! announces commercial agreemant with Google

Microsoft publicly reiterates that it is not interested in a full acquisition but that it is open to "hybrid” deal

{11 Tha nominal £31 per snare price reachsd & valua 85 low as $28 per shere lmong mio aceount tha Aucieating value of the Microssi siock componant from the close of busmess on the date of
proposs| Firough withdrawal dale.
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Microsoft’s “Hybrid” Deal — A Bad Choice for
Yahoo! Stockholders

rosoft Proposed "Hyb

Considera

Deal Terms

%1 bllion cash payment for Yahoo!'s
search assels

Microsofl and Yahoo! would enter
it & 10 year, exclusive search
partnership, and Microsoft would pay
Yahoo! a TAC of 70% of paid search
net revenue received by Microsof far
traffic deliverad by Yahoo!

Yahoo! woulkd achieve cosis SAVINGS
in e range of $800 million 10 51.5
billion per year through a sale of
Yahoo!'s search assets

Search parnership would result in
higher eperaling income for Yahoo!

Micresoft only provides 51 billion of upfront proceeds

Upfront payment will be taxable 1o Yahoo!

Would require a complex separation of search assets from remainder of Yahoo!'s business

Yahoo! would be lefl without any search assets

— Inconsistent with Yahoo! view of convergence of search and display

— Mot owning search assats (including algenthmic search) would jeopardize the Yahoo! user
expenence and make it difficult for Yahoo! to maintain search and display volums

Yahoo! would be dependent on Microsoll monelization o receive ils share of search revenues received
by Microsoft

Micresoft's search monetization has not been competitive with Google

T0% TAC rate is low

Mo protection for Yahoo! at end of 10 year period

Microsolt's view of polential cost savings is unrealistic
Yahoo! believeas that not mora than $750 million of costs savings are achievable from a sale of Yahoo!'s
search assets

Yahoo! believes there would be no meaningful change in Yahoo!'s OCF or profitability resulting from the
search partnership

The estimated 3750 million of annual cost savings which Yahoo! could achieve from a sale of its search
assels is roughly equivalent to the 30% of search revenue which Yahoo! would share with Microsaft in
the search parinership (due to the 70% TAC rate)

Microsoft's view of higher aperating income for Yahoo! 5 drivan by ils view that Yahoo! would achieve
higher costs savings in the range of $800 million to $1.5 bilkon per year, which Yahoo! does not belleve
Is realistic
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Microsoft’s “Hybrid” Deal — A Bad Choice for
Yahoo! Stockholders (Cont’d)

Microsoft Proposed "Hyb

Considerations

eal Terms

Microsoft would guarantee Yahoo! for a
period of 3 years a “price per click” (PPC)
by geography equal to 125% of the

curment PPC Yahoo! receives

38 billkon preferred equity investment at
535 per share

The propesal should create valwe for
Yahoo! stockholders in excess of 533 per
share (1}

*

*

*
»

*

-

-

Guarantee only for 3 years - no price protedtion for the remaining 7 years of the search parinership or
bayand

The transaclion would make Yahoo! dependent on Microsoft’s search monefization pedformmance after
year 3, which has not been compelitive with Google

Guarantee is below Yahoo!'s own expectations for search yield in years 2 and 3

Guarantee only guarantees price and is dependent on Yahoo! providing search volume - leaves search
share risk to Yahoo! without control of its own search assets

The guarantee is a PPC guarantee and not a “revanue per search” (RPS) guarantee — Yahoo! bears the
rigk of coverage and is dependent on Microsoft's ability 1o build and maintain the marketplace

Microsoft proposal included a veto over any change of control of Yahoo!, which could have impeded or
prevented a future control premium for Yahoo! stockholders

Microsoft's proposal would not provide value in excess of 533 per share as claimed In its June 12 press
release and Kevin Johnson letter of June 13
Cwerall value provided would be substantially lower
Without the unrealistic cost savings which Microsoft thought could be achieved, Yahoo! believes there
would be no meaningful increase in Yahoo!'s OCF and the only benefit provided to Yahoo! would be a
sale of 229 million Yahoo! preferred shares at 535 per share
In addition, Yahoo! believes a display-only company with an avdience-only business would be less
atiractive to invesiors and there is risk that Yahoo! could trade at a lower multiple
Given that most of the value created for Yahoo! stockholders will be through continued ownership of
‘Yahoo! shares, a reduclion in Yahoo!'s trading mulliple would significantly reduce the total value
created for Yahoo! stockhalders

Yahoo! either financially or strategically

{1} When Microsoft intially made the propasal, Microsoft claimed the propoesal would create value in eacess of £35 per share

Proposed "hybrid" deal with Microsoft did not make sense for ]
S
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Summary of Google Agreement

* Non-exclusive agreement in the U.S. and Canada
— Yahoo! is free to display paid search results from Google, other third
parties and its own Panama search advertising platform
— Continues to provide advertisers and publishers with multiple marketplace
options
« The hallmark of the agreement is its flexibility
— Provides Yahoo! ability to optimize search monetization using Google,
Panama or other providers
— Yahoo! will select the search term queries for which — and the pages on
which — Yahoo! may offer Google paid search results
— Yahoo! will define its users’ experience and will determine the number and
placement of the results provided by Google and the mix of paid results
provided by Panama, Google or other providers
Term: 4-year initial term; Yahoo! has right to renew for two additional 3-year
terms
« Yahoo! gets paid a percentage of revenues from whatever Google ads it
shows on Yahoo! pages




Google Agreement Enhances Yahoo!’s Strategic

Plan

+ Strengthens Yahoo!'s competitive position in the convergence of search and display
advertising
« Provides attractive economics, enhancing Yahoo!'s ability to deliver on its strategic plan
— Expected to generate an estimated $250-$450 million in incremental operating cash
flow (V) in the first 12 months following implementation
— We anticipate continuing to close the monetization gap utilizing a combination of
this agreement and our Panama platform

+ Enables Yahoo! to capitalize on the high growth opportunities in online advertising
where it is best positioned to successfully compete and create more value

— Enables Yahoo! to broaden its scope of investments and initiatives

+ Does not preclude a change of control transaction with Microsoft or any other party

[ Google agreement puts Yahoo! on faster track to creating ]
stockholder value

{1} Qperating cash fiow (operating income bafore depreciation, amotzation of intangible assets, and stock-based compensation sxpense, of OCF) Is @ non-GAAP financlal measws. The

rmoat comparable GAAP estimabe is operaling income. |n 1his case, the eslimale of operating income i the same as lhe eslimaled operating cash flow, as the Company does nal expect
to incur any addtonal depreciation and amoerlization o stock-based compensation expense related 1o the agreement. Incramental DCF will anable Yahoo! to braadan is scops of

Investmants and indiatives
!




A Typical Yahoo! Search Page Today

Yahoo! performs all of its own algorithmic and sponsored search
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For illustrative purposes only

Yahoo!'s
sponsored search
listings

Yahoo!'s
Algorithmic
Search Listings
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Possible Yahoo! Search Page Under the Agreement

Yahoo! performs its own algorithmic and sponsored search, but fills in some sponsored search ads
from Google
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Google Agreement is Superior to “Hybrid” Deal

Proposed by Microsoft

Retain Search
Monetization Assets
Control Algorithmic
Search

Increased Customer
and Advertiser
Choice

Ability to Improve
Search Yield

Increase Operating
Cash Flow at Yahoo!
Does Mot Limit Future

Strategic Transaction

Upfrant Cash Infusion

SRR RN

<

Full flexibility to compete and
innovate in search business
Ability to contral user experience
and query volume

Yahoo! search retains separate
search marketplace

Benefits of Google monetization in
weaker categories

Testing provided evidence of
financial benefits

Meaningful QCF growth opportunity
agiven revenue upside

Agreement can be terminated by
either party on a change of contral
or a sale of Yahoo!'s search
businass

No upfront payment

-15 -

Mo option to re-enter search

Mo ability to control user
experience associated with Yahoo!
brand

Loss of separate Yahoo! search
marketplace

Guarantes of only PPC and enly
for 3 years

Yield would be less than in Google
agreement, even with guarantee
Reduced costs offset by revenue
share to Microsoft

No meaningful OCF increase

Veto rights limit Yahoo! strategic
and financial flexibility

%1 billien payment for search (pre-
tax) and £8 billion cash investment

in Yahoo!
9" /
L




Business Execution




Yahoo! Unique Assets

. Engaged audience with 37 billion total minutes in time spent per month, most visited site with 3.7 billion visits per
month (average of 26 visits per user)

* Key starting points: Homepage, My Yahoo!, Mail are #1 and Search is #2 in each of their respective categories
. Key content properties: Yahoo! News, Sports, Finance are #1 in each of their respective categornies
g Unigue assets continue to make us a “Must Buy™ for advertisers - #1 U 5. ad network by page views, #2 by reach

YaHooO!
Biblulithiom
Pamma from Yahoo!

YAHOoO! MalL
MY ¥YAaHoOO!

WAHOO! SEARCH M right
o Btz © maven
: WEMD -
YAaHOO! MOBILE (comcast

YAHOO! FINANCE

®CBS @D **
k] ﬁ‘

WALMART
VISCOM

NAaHOO! NEWS
YAaHOoO! sPORTS

Seurce: Audience engagemeant, viaits, and markel poailions of Yahoo! properties from comBeore Mediabletri=, May 2008 Markel peaition based on 1otal sudience resch.

@!




We Continue to Execute

+ The flexibility to choose between Panama and Google expected to help close
search monetization gap

» Acquisitions of Right Media, BlueLithium, Zimbra, and Maven Networks
helping to advance core “Starting Points” and “Must Buy” strategies

+  Winning new business partners and expanding existing relationships

- WPP, Wal-Mart, CBS, Havas Digital, CNET, newspaper publisher
consortium (770+ newspapers), MLB.com, Publicis Groupe

+ Launch of AMP! from Yahoo! beginning in Q3 expected to enhance
competitive position

— Creation of simple and automated web-based platform for advertisers to
place ads across many publishers




We Are Organized to Support Our Core Strategies

Recently announced organizational changes are next logical step in evolution of

Yahoo!'s corporate structure

- Aimed at improving products, technologies, alignment, and execution

— Centralized management of key audience properties (Home Page, My Yahoo!,
Search, Mail, and others) to enhance global product release capabilities

— Reinforced P&L accountability for U.S. region with responsibility for consumer,
advertiser, and publisher products

- Prioritized technology objectives, including cloud computing, search, data and
insights, and corporate systems

Changes directly support key strategic objectives

— Aligns Yahoo! for convergence in search and display

- Positions Yahoo! to better leverage our global scale, huge audience, technology
platforms, consumer insights, and data analytics

— Enables Yahoo! audience products to deliver on open and social experiences

Deliberately planned and modeled on the success of the marketing products

organization

Elevates and expands roles of key Yahoo! talent while streamlining structures and

distributing decision-making




We Remain Focused on Our Long-Term Strategy

+ Google agreement will accelerate RPS gains and optimize search performance
while providing opportunity for additional investment to support Yahoo!'s growth

strategy VOLUME - YIELD -
Starting Points Must Buy
YAHOO! sEARcH YAHoO! .
o Google
Relevance served ads
: (fraction
Mext-Gen backfilled)
Semantic

SEARCH  secarch
GOOGLE AGREEMENT

Deliver
Flanned RPS Gains
Accelerate
Re-Investment Supporting

Growth Strategy AMP!

DISPLAY | iron ]
VIDED TYAHOoO! nomerace
WAEHOO! 1Al I rightrecia
X ‘faheol eneSearch

! e Abhelthim 5= s
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Capitalizing on Display Leadership

Yahoo!'s unique strength in display positions us to take advantage of the convergence
of the search and display Internet advertising marketplaces

Domestic Display Spending ($bn) Yahoo! is the Leader in Display Advertising
' ™

* Large, loyal, and engaged user base

$25 - «  Premium destination for advertisers

« Continued investment and innovation
$20 |
— SmartAds

- AMP! from Yahoo!
$15 -

* Large and growing network of partners

— ATAT, Comcast, eBay, Newspapers,
and leading online vertical properties

$10

+ Unified display and search salesforce
20064 2007A 2008E 2009E 2010E working with leading online advertisers

- J

Sowrce: IDC US, Intemet Advertising Forecast, May 2008, Display spending defined as display, classified, rich media, video, sponsorship, email, and audio

@!
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Strong Position in Growing Asian Markets

UNIQUE POSITIONING FOR YAHOO! PUBLICLY TRADED INVESTMENTS

Investment Stake Mkt. Value '®  Per Share
Y! Japan Homepage, Mail,

Search, and Auctions in YaHOO!  33%  s7.9biion  $567
Japan(
P “FZ 30%7  $2.1 billion $1.53
Alibaba.com B2B s
marketplace in Chinat! GIMIKET 10% F100 million $0.07
| Total $10.1 billion  $7.27

TaoBao consumer online
marketplace in Chinal®

AliPay online payments in PRIVATE COMPANY INVESTMENTS

inai4
China Investment Stake  Mkt. Value Per Share

#1 Gmarket consumer online Alibaba Group®™  41%
marketplace in Koreal * Alipay.com
%) =& ) Teobao.com

(1) ComScore Mediahbetror, May 2004,

(2) eMarketer, Inc.. May 6, 2008. (6} Marke! value as of B27I08

(3 eMarketer, nc., December 7, 2007 {7} Includes 1% dinect inferest and 29% indirect interest owned through 41% stake in Alibaba Group.
2008 {8} Albaba Group includes Alipay.com, Tacbao.com, and a ~70% interest in Albaba.com, as well as

{4 spariales, lnc... Jan.y § a number of ather businesses including Koubei com, Alimama com, Alisolt com, and

5} Gmarket investor website: hitpiglobal grmarket cole’ el Al B0, SO
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Yahoo! Board and
Management Background




Highly Experienced and Independent Board

Our Board collectively has expertise in advertising, media, and technology and in-depth
knowledge and experience with Yahoo!

Highly Accomplished Board

Years on Yahoa!

MHame Board Other Positions Held
Roy Bostock, Farmear Chairman and CEQ, D'Arcy Masius Banton & Bowles
Chairman 5 Director, Morgan Stanlzy. Morthwest Aidines Corp. { Ghairman)
(sinoe 1108} Formar Director, BCom3 Group
Managing Paviner, The Yucalpa Companies
Fan Burkle B Diractor, Decidental Pefroleum Corp., KB Home Corporation
Former Director, Alliance Entertainment [ Chairman), Golden State Foods [ Chairman) Dominick's
{Chalrman), Fred Mevyer (Chairman), Ralphs (Chainman), Food4Less (Chalrman)
Managing FPariner, Sofibank Capital
Eric Hippaau 12 Diractor, Starvood Hotels and Rasorts WorldWide, Ine.
Former Divecior, Zift-Davis, Ing. (Chairman)
EVP, Imaging and Prinfing Group, Hewletl-Packard Compan
Vyomesh Joshi 8 Former Dr'grvagw. F'mganig Imagﬁ1g LLC P
Chairman. Amarican Media Management, Inc
Arthur Karn 12 Co-Founder and Former CEC, American Madia, Inc.
Former Investor and Director, Digitas Inc
Robert Kotick 5 Chatrman and CEQ, Activision, Inc
CEQ, President, and Chatrman, Citizens Communications Company
Maggie Wilderotter ! Diractor, Tribune Company, Xerox Corporation
Former EVP and CFO, Walt Disney Co., Marriott Corp.
Gary Wilson B Diractor, CB Richard Ellis Group, Inc.
Former Director, Morfwest Airines Corp. {Chaimiar)
Co-Founder, CEC and Chief Yahoo
Jerry Yang 13

Director, Yahoo! Japan, Cisoo Systems. Alibaba Group
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Experienced and Dedicated Management Team

Name Title Background / Experience
Jerry Yang CEO and Chief Yahoo Co-Founder, Yahoo!
Director, Cisco Systems, Yahcoo! Japan, Alibaba Group
David Filo Chief Yahoo Co-Founder and Key Technology Leader, Yahoo!
Susan Decker President EVF, Head of Advertiser and Publisher Group, and CFO, Yahoo!

Director of Global Research, Donaldson, Lufkin & Jenrette
Director, Berkshire Hathaway, Intel, Costco

Blake Jorgensen Chief Financial Officer Co-Founder, COQ, and Co-Director of Investment Banking, Thomas Weisel
Partners

Managing Director and Principal, Montgomery Securities
Aristotle Balogh Chief Technolagy Officer  CTO, EVP, and Head of Global Product Design, Verisign, Inc.

«  Co-founders Jerry Yang and David Filo have created a unique corporate culture that is a key factor to
attracting and retaining talent

= Together Jerry Yang and David Filo beneficially own 133 million shares (approximately 10%) of
Yahoo! and remain committed to innovation and value creation

+ Deep pool of talented and experienced managers below the executive level

= Recently promoted Hilary Schneider to lead the U 5. region and Ash Patel to lead our Audience
Product Division with key lieutenants under each
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Icahn Slate is Not the Right Answer

« lcahn has ill-defined plan

-  Todate has been focused on selling the Company to Microsoft

= lcahn misrepresents the manner in which we negotiated with Microsoft, the cost and purpose of the
change in control severance plan, and our Board compensation

= Proposed slate is acting under agreement with lcahn under which lcahn pays each nominee a fee of
$25,000 and indemnifies them

*  Qur Board remains the best and most qualified group to maximize value for Yahoo!
stockholders

ICAHN DEMANDS

1. Propose sale to Microsoft

2. Suspend talks with Microsoft other than full
company acquisition !

3.  Enter into Google agreement

1] Inhis recent SEC fling on Juna 26, 2008, M. leahn modfed his posilion indicating tat ba would and falks wilth Microsolt regerding any altemadves bo a full company acquisifon unkess the

allarnative can ensure a proa of £33 par shara or highar,
S @!




Icahn’s Recent Involvements with Public Companies

»  Consider Icahn's public company investments that are currently pending or ended this year /':
Change in Stock Price Since

Company Involved Since inltlal Invalve Lt Background
Amylin Pharmaceuticals Inc. May 2008 \Jr' = (10%) # Has mat wilh managemenl on ways to enhance shareholder value
Enzon Pharmaceuticals, Inc. Mar 2008 A = (5%) » Askad company 10 consider spinning off cartain assets or sell altogethar
The Greenbrier Companies Feb 2008 -"1\ % # Has asked company to combine with Amenican Railcar industries
Guaranty Financial Jan 2008 '\L‘ > |60%) # Has asked to rmeed with management on ways 10 enhance shareholder value
+ Announced its board has elecled Icahn as non-executive Chalman as it
Fadaral-Mogul Corp. Jan 2008 -_ Mo change ernerged om bankrplcy
@ + BEA agreed to be acquired by Oracle for §10.378/share following auction
BEA Systems Sept 2007 ™ = 40% demanded by lcahn
Biogen dec Aug 2007 \L‘ = (2%) # lcahn failad 1o win board seats at shareholder meeting on June 19, 2008
# Demanded share repurchases and seat on the board: unswccessful in May
Motarola Inc Jan 2007 s = (B0%) 2007; subsequently demanded 4 board seats (of 12) in 2008; received 2 (of
12) seats
§ . + Backed three board sea! nominabong from Metropolitan Capilal; Cybaronics
Cyberonics, Inc. Jan 2007 ‘h = appointed the dissident nommnees
W Communities ne Jan 2007 4‘ » (90%) # Launched a falled $&&ehare (3520mm) offer; appointed Chairman of the
. Board
Telik. Ine Jan 2007 4, = (T0%) # May saak to hold discussions with managemant regarding strategy and
o outiook
. + lcahn and affiliates proposed & buyout offer at $36/share which was
Lear Carporation Oct 2008 ¥ > [15%) uibmately 3 by sharehaid
+ Proposed breakup of Time Wamer inlo four companees and larger share
Time Warner inc Aug 2005 v * (15%) repurchase program: Time Wamer increased share repurchase program
" +  Spun-off Guaranty Financial Group and Forestar Real Estate Group, in ling
Temple Inland, Inc. Feb 2005 W > (0% wobh | cabave demnde
Blockbustar Inc Dec 2004 * > (B0%) + Won 3 board seals; agreed to backsiop Blockbuster rights offering to finance

Circult Cily acquisition

Sowrce: Company public Tlings, news repois. Repesenis all rarsacions culstarding o kesed in 2008 in which kcahn has fled a 130, launched a prosy conlest or cumendy holds a bosed seat
(1) The comparies bsled fers are comasrses in which Canl Icabn has invesied in the stock and soughi bo obiain boand membersfip and'or nfluerce 15 strabegic drection of the company.  The slock prces of thess
companias may have Auchuaied Toar a vanely of reasons, including reasons urnaiaied o M, kahn's irvohvarent.  Past peronmance of companies in which icahn Ras irvesied may noi ba indicatha of fulure
o el Q0D o O IS LTan T
(23 Crangsin 5iock prioe Caloulansd based on Ihe SManancs Batweaen shans price &6 of Juni 17, 2008 ard shar pice 1-08y 2or 10 e it public BNnourcRmen? of ICans s invalwmrent
3) Acguisiion completed by Oracks on Aprl 20, 2008,
[4) Inchudes walue retumed to sharsholders in connection with the spin-ofs of Guaranty Fireecal Group and Forestar Real Estabe Groun
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The Change in Control Severance Plan:

Correcting the Record

T T R

+ Why did Yahoo! institute the « Yahoo! has always been an organization that strives to treat all of its people in a fair and

plan?

+ Did ¥Yahoo! adopt the plan to
thwart a deal with Microsoft?
Does having a plan like this
Jeopardize a potential deal in
any way?

+ Can Yahoo! employees
simply walk away and collect
severance payments
following a change in
control?

*

-

equitable manner. To this end, the Board determined that it was necessary 1o ensure that all of
our employees, not just a handful of lop execulives, were protected if they lost their jobs
following & change in control, In addition, the public naturs of the Microsoft offer created an
enmnvironment of uncertainty inside Yahoo!. Many of our best and brightest were concerned with
theeir future, and we received word that, because of the quality of our paople, the headhunters
were agoressively targeting Yahoo! employees. [n addition, this uncedainty was alsa making our
efforts at attracting top talent to Yahoo! more challenging, and when yoo add this o the
increasing risk of losing some of our bast creative minds, the Board determined that achigvement
of our goals of growth and Innovation ware at risk. Tha dacision to adopt tha plan was Intended
to protect the growth and prosperity of Yahoo!, while letting all of our employaes know thal we
walue thair service and contributions to Yahoo!

Mo. Thae plan is intended to halp retain valued emplovees and presarve the value of Yahoo!
during a period of uncertainty, withoul acling as a barrier o a change in contral, We believe
retaining valued Yahoos would be consistent with any acquiror's goals,

Mo, An employes is entitled to the benefits under the plan only if, following a change in control,
an employee is terminated without cause or an employes leaves the Company for good reason,
In general, under the plan, “good reason” is limited to a reduction in annual base salary or annual
target bonus opportunity, a changa in work location of more than 35 miles or a substantial
adverse glteration in an employee's duties or responsibilities, in each case, compared to the
employee's employment terms immediately prior fo a change in control.

-29- @!




The Change in Control Severance Plan:

Correcting the Record (cont’d)

+ Mr. Icahn says this plan + No. Mr. lcahn quotes the 32.4 billion estimate, taken out of context, from a complaint filed in
costs 52.4 billion. Is that Iitigation against the Board and the Company. This number is necessarily based on a number of
what it actually costs? assumptions including the assumption that all of Yahoo! s employeas ara tarminatad without

cause or leave for good reason following a changa in control. No one believes that such an
assumption is reasonable. For the record, the same preliminary analysis referenced in the
lawsuit and relied on by Mr. lcahn, and using the same assumptions (including a 335 per share
stack price) as those undedying the $2.4 billion figurs, showed that the lotal payout would be
F845 million or 514 million, assuming that 30% or 15% of the employeas, respectively, are
terminatad wilthoul cause or leave for good reason following a change in contral,

(1) Amestimate of the amont, i any, payalke under e glan regiires masing agaumpliens about unknoen facla and varablas II'IC'LII!iI'q. {1} 1he number of amplovees who enninas
Moy mant wincut cawsa of for good reason within the two yeers fallowing any change n control, (2) sach such employaes jab lavel and Desa salary, (3] e nUmbar of equity awsns
hekd by mach such ermployiee on Fieie nespechve severanon dabe, The porion of hose swands Fal ae nol albwrsise vested on thal dale, and the apglicable coecise prioe of any opion
awands, (1) e markel price of the CD"I"DBW?% comman stodk a the Sme such ewands are L‘DII'IBHH.' exarcied of paid, and (5} the h’:‘l'lgﬂ'l and lewal of reimbursement Tor healih cane

banefils and culplacemant sarvicas wlibrad by aach such amplkoyea
-0 Gr
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The Google Agreement And The Icahn Slate: Q&A
| Queston | ____________ Awwer

+ Will the Google agreement  + No. Google does not have the ability to simply walk away from the Google agreement if lcahn

terminate if lcahn's wins a proxy contest, Rather, if 2 majority of directers elected are from Icahn's slate, Google will
nomineas win a majority of have a limited right to suspend performance under the Google agreament for up to four months,
the seats on Yahoo!'s Google would be required to resume performance at the end of the four-month suspension
Board? period unless either Yahoo! enters into a change of control agreement with, or our Board

recommends a tender or exchange offer by, Microsoft, Time Wamer or Mews Corporation (in
which case, Google would have a separate right to suspend perfermance) or a change of control
transaction with any third party is consummated (in which case, both Google and Yahoo! would
have the right to terminate the agreement).

+ Wouldn't a suspensionof  « In the absence of Yahoo! entering into a change of control agreement or other circumstances

performance by Google described abowve, such a suspension would automatically terminate after four months. Moreover,

following a victory by any economic impact on Yahoa! would not be material, Yahoo! and Google voluntarily agreed to

lcahn's elate in a proxy delay implementation of the agreement for up to three and a half monthe while the Department of
contest cause financial Justice reviews the agreement, If the |cahn slate is elected at Yahoo!'s annual meeting of

harm to Yahoo!? stockholders on August 1, 2008, the agraement would not even have been implemented yet.
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Conclusion

« Unique assets and powerful and highly profitable operating
model

« Significant progress has been made executing strategic plan

« Board and management have conducted deliberate and
thorough process

« Google agreement delivers financial value to stockholders and
enhances Yahoo!'s broader strategy

« lcahn slate not the right answer for the Company

[ We urge you to vote in support of the current ]
Board of Directors
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