AMENDMENT AND SUPPLEMENT
TO OEM LICENSE AGREEMENT

This is a second amendment (this “Amendment”™) to that certain OEM License Agreement
(Netscape Reference BEL 9603230) dated as of March 23, 1996 (the “License Agresment”) by
and petween Netscape Communications Corporation, a Delaware corporation (“Netscape™) and
Bell Adantic Internet Solutions, Inc., a Delaware corporation (*“Company™). This Amendment is
dated as of November 1, 1996.

A.

Netscape has proprietary or remarketing rights to certain computer related products
and services.

Company provides certain Intemnet access and related services (the “Internet
Services™) and, in connection therewith, markets and distributes certain computer-

related services and products.

The partes entered into the License Agreement, whereby, among other things,
Netscape granted Company certain license rights in certain software products.

The parties now desire to amend and supplement the License Agresment to reduce
certain license prices to Company, to modify certain minimum commitments and to
add cerain rights and obligations for both partes.

In consideration of the mutual covenants and conditions contained herein, the parties agree to the
following terms and conditions:

1. RELATIONSHIP TO LICENSE AGREEMENT

1.1
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Incorporation. This Amendment is an extension of and addition to the License
Agreement and shall be desmed to be a part thereof. This Amendment and the
License Agreement are each to be considered incorporated into each other. Without
limiting the foregoing, the Netscape Client Products are licensed to Company on
the terms of the License Agreement, as modified by this Amendment.

Relationship of Terms. It is the primary intention of this Amendment to
accomplish two things: (i) to provide prices, license, marketing, distribution and
support terms which are more favorable to Company during the Amendment Term
for those products and services set forth in this Amendment; and (ii) to supplement
the License Agreement during the Amendment Term to add certain rights and
obligations of the parties with respect to the IAS and to require Company to market
Netscape products in cerain ways, as described in Section 15.1. In no event do
the parties intend for Company to be provided with rights less advantageous t0
Company as to matters covered by the License Agreement. Accordingly, if there
is any conflict between the terms of this Amendment and the terms of the License
Agresment as to any material term or terms, including price, licensing, suppott -
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1.3

1.4

and maintenance terms, such term or terms that are more favorable 1o Company, as
determined by Company, shall control. Without limiting the foregoing, any
provision of the License Agreement that provides for price protections or favored
shall remain in full force and effect and shall control in the event of any conflict
with the frovisions of this Amendment. In addition, any provision of the License
Agreement that would permit the termination of any minimum commitment under
the License Agreement (including the provisions of the last sentence of Section 4.5
of the License Agreement) shall apply to the termination of the Minimum
Commitment hereunder.

Netscape Client Products. Without limidng the provisions of Section 1.2 or any

other provision of this Amendment or the License Agreement, the Netscape Client
Products, as defined herein, shall each be deemed a Netscape Product (and Client
Product) for all purposes of the License Agreement.

No Funther Modification. Except as set forth herein, the License Agresment shall
remain in full force and effect, without modification.

2. DEFINTTIONS

For purposes of this Amendment, the following terms shall have the following meanings:

2.1

2.2

2.3

2.4

2.5

m A ment. “Amended Agreement”™ means the License Agreement as
amended by the Amendment. ’

Amendment Term. “Amencdment Term”™ means the Initial Term and the Renewal
Term, if any.

Authorized Affiliate. “Authorized Affiliate” means each entity that controls
Company directly or indirectly (including without limitation Bell Atlantic
Corporadon and any entity under the control of Company's ultimate parent enaty,
together with any other entity deemed a “Licenses Affiliate of Company under the

License Agreement.

Concurrent Renewal Condigon. The “Concurrent Renewal Condition” shall be

deemed 10 have been met if Company and at least two (2) of the Other Companies
have paid the $500,000 Fee Amount under their respective Company Amendments
and have not terminated their Company Amendment prior to its Renewal Term. If
Company or any Other Company merges with any Other Company or Company,
such merged companies shall be considered two (2) companies for purposc of this
Section, as if such merger had not occurred.

Contract Principals. For Netscape, the “Contract Principal” shall be Todd Rulon-
Miller, Senior Vic: President, Sales and Support. For Company, the “Contract
Principal”® shall be Robert E. Beran. The Contract Pnncxpa.l may only be changcd
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by 2 party with the approval of the other party, which may not unreasonably be
wuh.hc!d. Any replacement Contract Principal must be a senior execitive of the
applicable party with authority (o settle any disputes hereunde:.

2.6 Dia_'.- Up Kit. “Dial-Up Kit™ means the version of the Navigator for [nternet
service providers such as Company, as Updated or renamed from time to time.
Dial-Up Kit is currently known as Netscape Navigator, Dial-Up Kit.

2.7  Dial-Up Tral. “Dial-Up Trial™ means the version of the Navigator available for
downloading from Netscape's website, as-Updated or renamed from time to tme.
Dial-Up Trial is currenty known as Netscape Navigator, Dial-Up Trial.

2.8 Dial-Up Versions. “Dial-Up Versions™ means, collectively, Personal Editon, PE
Gold, Dial-Up Kit and Dial-Up Trial.

2.9 xce lin - “Excess 800-line Costs™ means the actual cost to Netscape
of 800 access for each individual or entdty that creates an account with Company
solely to the extent such cost exceeds the actual cost to Netscape of thirteen (13)
minutes of 800 access. Despite the foregoing, Excess 800 line Cost may not be
calculated at a rate greater than Eleven Cents ($.11) per minute).

2.10 [Eirst Page. “First Page™ means the first page on the IAS presented to a potential
subscriber asking such subscriber to select an ISP and/or ISP Category and on

which the name of any ISP appears.

2.11 8500 000 Fes Amount. *$500,000 Fee Amount” means the payment by Company
to Netscape of an aggregate of at least $500,000 during the Initial Term under the

Amended Agresment in any combinadon of fees and other costs, inciuding without
limitadon, (i) Inital Fess, (ii) advertising fees, (iii) Subscription Fess, (iv) IAS
bountes, (v) fees for Services (including professional services and technical
support) to the extent in excess of the Support Credit for the Initial Term, and (vi)
any credits to be applied hereunder as set forth in Section 6. Company has no
obligation to pay the $500,000 Fee Amount and such amount need only be paid as
one of the conditions for the LAS Position Terms to apply during the Renewal
Term. The $500,000 Amount will not include amounts paid for taxes, such as

sales or excise taxes.

2.12 Franchise Termtory. “Franchise Territory™ shall mean those states of the United
States where Company's telecommunication parent or affiliate provides local
telephone service as of the date of this Amendment, as specified on Attachment
2.12. The definition of Franchise Territory shall include the current Franchise
Territory of NYNEX Corp. upon completion of the contemplated merger betw

een
NYNEX Corp. and Bell Atlantic Corporation. :

2.13 A ition Terms. “IAS Position Terms™ shall mean those provisions of
Sections 9.3.1 and 9.3.2 that describe Company's positioning on the IAS and the . .
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provisions of Section 9.4.

Intemet Account Server or [AS. “Intemnet Account Server™ or "LAS® mears the

Netscape service or arrangement (including related hardware and software) that
will give end users who have acquired (through retil outlets, OEMs, electronic
downloads, and other sources) Dial-TJp Versions that have been configured to have
a choice of ISP, the ability to select from a list of ISPs based on the area code
and/or area code and exchange of the subscriber or other means (and all upcates,
modifications or successors to such service or arrangement).

ISP. “ISP" means anyone (individual or entity) who offers access to the Intemet
by any means whatsoever, whether as a direct seller (first, second or other tier),
reseller or otherwise, including those who provide network services, online
information or content in conjunction with access, such as America Online, and

those who provide merely access.

LAN. “LAN" means the version of the Navigator for end users with access (o a
LAN, as Updated or renamed from time to time. LAN is currendy known as
Netscape Navigator, LAN version

LAN Gold. “LAN Gold™ is the premium version of LAN, as Updated or renamed
from time to ime. LAN Gold is currently known as Netscape Navigator Gold,

LAN version.

Netscape Client Products. “Netscape Client Products™ means, collectively, Dial-

Up Kit, LAN and LAN Gold.

Other Agresments. “Other Agresments™ means those amended license agreements
entered into berwesn the Other Companies and Netscape substantially concurrendy
herewith (not including amendments thereto unless Company otherwise agress to
include such amendments within the definition of Other Agreements).

Other Companies. “Other Companies™ means, collectively Ameritech Interactive
Services, Inc., BellSouth.net. Inc., Pacific Bell Internet Services, Inc., and

Southwestern Bell Intemet Services, Inc.

Personal Edition. “Personal Edition” is the standard retail version of the
Navigator, as Updated or renamed from time to time. Personal Edition is
currently known as Netscape Navigator, Personal Edition.

PE Gold. “PE Gold" is the premium version of Personal Editdon, as Updat:d or
renamed from time to time. "PE Gold is currently known as Netscape Navigator,
Gold Personal Edition.

Qualified Subscriber. “Qualified Subscriber™ means an end-user of Company's
Internet Access services for four (4) consecutive months of service. The term
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Qualified Subscriber replaces the term “Registered User™ in the License
Agresment.

Updates. “Updates™ shall have the meaning set forth in the License Agresment,
but shall also include successor products to any praduct which replace a product
but have similar (albeit upgraded) functionality. Major Updates and Minor Updates
shall have the respective meanings set forth in the License Agreement, except for
the change in the definition of Updates provided herein.

All other terms defined in the License Agreement shall have the same meaning in this

Amendment.

3.

TERM

3.1

3.3

3.4

[nigal Term. The inidal term of this Amendment commences on the date of this
Amendment and will expire December 31, 1997 (the “Initial Term”).

Renewal Term. Company will have the right, at its option, to renew the term of
this Amendment for one additional year (the “Renewal Term™). Company shall be

deemed to have renewed the term for the irenewal Term unless it provides written
notce to Netscape at least thirty (30) days prior to the end of the Initial Term that
Company does not intend to renew this Amendment for the Renewal Term.

Terms of Renewal Term. Except as provided herein, the Renewal Term will be on
all of the same terms as the Initial Term. However, if either (a) the $500,000 Fae

Amount is not paid by Company or (b) the Concurrent Renewal Condition is not
met, then the LAS Posidon Terms will not apply during the Renewal Term
(although all other terms will apply) unless mutually agreed to by Company anc

Netscape.

Terms Upon Expiration. Upon expiration of the Amendment Term, the terms of
this Amendment shall expire (except as expressly set forth herein) and the License

Agreement shall continue without modification by the terms of this Amendment on
a prospective basis only. Despite the foregoing, as set forth in Section 4.5 of this
Amendment, the Existing Minimums are hereby terminated in their entirety, and as
set forth in Section 16 of this Amendment, the provisions of Section 16 shall
continue to apply after the Amendment Term.

PRICING AND PAYMENT.

4.1

Inigal Fess.

4.1.1 Initial Fees. Despite the terms of the License Agreement, during the ‘
Amendment Term, the per copy prices for each license of Netscape Client
Products shall be those prices listed on Attachmen. 4.1.1 (the “Inital

Fees™). :
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4.1.2
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4.1.4

When Pavable. Initial Fees shall be payable with respect to (i) LAN and
LAN Gold upon distnibution by Company or its Affiliates and (ii) Dial-Up
Kits upon expiration of the four (4) month period qualifying a subscriber as
a Qualified Subscriber .

Reductions. The per copy Initial Fee for new licenses of Dial Up Kits wiil
be reduced by Fifty Cents (S.50) per copy for each One Hundred Thousand
Dollars ($100,000) of adverdsing purchased by Company or its Authorized
Affiliates during the applicable term (i.e., the Inidal Term or the Renewal
Term) 0 a minimum cost of zero ($0.00) per copy. By way of example, if
Company or its Authorized Affiliates purchase Two Hundred Thousand
Dollars ($§200,000) in adverdsing during the Initial Term, then the per copy
price for the Dial-Up Kit during the Initial Term shall be One Dollar and
Fifty Cents (81.50). The forgoing reduction does not apply to LAN or
LAN Professional versioas.

Cap. The maximum amount payable in Inidal Fees for Dial Up Kits during
each applicable term (i.c., the Inital Term or the Renewal Term) shull not
exceed Five Hundred Thousand Dollars (8500,000) (in each applicable
term) reduced $1.00 for every $1.00 in advertsing purchased by the
Company or its Authorized Affiliates during such applicable term. By way
of example, if Company or its Authorized Affiliates purchase Two Hundred
Thousand Dollars (8200,000) in advertsing during the Inidal Term, then in
addition to the per copy discounts specified in Secton 4.1.3, the maximum
amount payable by Company during the [nitdal Term for any combination
of Dial Up Kits will be Three Hundrad Thousand Doilars ($300,000) and
the cost for any additional Dial Up Kits once such Three Hundred
Thousand Dollar ($300,000) amount has been reached shall be zero
(50.00). The forgoing maximum does not apply to LAN or LAN Gold
versions. As indicated above, a separate cap of Five Hundred Thousand
Dollars ($500,000) shall apply during the Renewal Term, if any.

Updates. The per copy Initial Fees for the Dial Up Kit includes one year of
all Major and Minor Updates, which one (1) year period commences as to
any Qualified Subscriber at the beginning of the four (4) month period
when the determination of status as a Qualified Subscriber commences.

The per copy Initial Fees for LAN and LAN Gold does not include any
Major or Minor Updates, which must be purchased through Subscripton
Fess, as provided in Section 4.2 below.

Transferred Customer. If a customer obtains an')} Dial-Up Version from

any source other than Company (e.g., retail, download, or OEM bundle)
and is or becomes a Qualified Subscriber of Company, whether or not - -
through the IAS (a “Transferred Customer™), Company will not t< required
to pay any Inital Fee for the Dial-Up Kit provided to such Transferred
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4.1.7

4.2 )

4.2.1

4.2.3

424
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Customer even if Company replaces the Transferred Custome:'s version
with Company’s cusiomized version of -the Dial-Up Kit, unless the version
of Dial-Up Kit provided by Company is a Major Update of the cusiome:'s
version. Company will pay the Inital Fee if the version it provides is a
Major Upcate < £ the customer's version. Transferted Cusiomers will be
eligible to receive Updates on the terms described in Section ¢.1.5.

Change in General Distribudon of Dial-Up Kit. If at any ume during the

Amendment Term or later term of the License Agreement, Neiscape maxes
Dial-Up Kit, LAN or LAN Gold generally available as par: of its markeling
policy at no charge (or for a charge lower than those provided under this
Amendment) to ISPs, OEMs or similar providers of browsers or to the
general public (other than for trial, evaluadon, promotional or educational
uses), then the Initial Fees for the applicable product shall be reduced to
$0.00 (or the generally available lower price) as of the date Netscape makes
such product generally available as part of its marketing policy at no charge
(or for such lower charge). If the reduction is for Dial-Up Kit and
Company has elected to reduce the [nigal License Fee for Dial-Up Kit by
paying an increased bounty under Section 9 9.2, Company may, at any
ume afier any adjustment under this Secdon 4.1.7, cancel such elecdon.

ions for

Subscription Fess. Updates for Netscape Client Products will be available
for an annual subscription fee (the “Subscription Fee™) per subscriber as
specified on Attachment 4.1.1.

Fees Pavable. The Subscripton Fee will be payable only as to customers
who are actually provided Updates by Company (“Subscription
Cusiomers™). Company may select in its discretion (or by agreement with
customers) which customers it provides Updates to and who become
Subscriptons Customers.

When Pavable. For each Dial-Up Kit, the Subscription Fee will inidally be
charged for Subscriptdon Customers starting only after the one (1) year
period described in Section 4.1.5 expires, as to end users who are then still
Qualified Subscribers and who are then Subscription Customers. For LAN
and LAN Gold, the Subscription Fee will initially be charged for each
Subscription Customer when such customer signs up with Company as 2
Subscription Customer. The Subscription Fee is in lieu of any other fes for
either Major or Minor Updates specified in the License Agreement.

When Available. Annual subscripdons will be available for the
Subscription Fees (without increase) for one (1) ycnr aftcr the expiration of

the Amendment Term.
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Pavment. Initial and Subscription Fees for Netscape Client Products will be due
and payable quarterly in arrears (after any credits are first exhausted). Payment
shall be made within thirty (30) days after the end of each calendar quarter, as 1o
fees that become due curing the applicable quarter. Fees shall be accompanied by
the quarterly reports required by the License Agreement. Company shall eswblish
and mainwain procedures and operations sufficient to enable it 0 provide reports of
reasonable accuracy, including version detection procedures.

4.4 Minimum Commitment. Company will pay Netscape a minimum of Three

Hundred Seventy Five Thousand Dollars ($375,000) under the Amended
Agreement during the [nidal Term (the *Minimum Commitment”) in any
combination of fees (including without limitation, (i) Initial Fees, (i) adverusing
fees, (iii) Subscription Fees, (iv) IAS bounties, (v) fees for Services, including
professional services and technical support, to the extent in excess of the Support
Credit, and (vi) any credits to be applied hereunder as described in Section 6 of

this Amendment).

¢.5  Eliminadon of Exising Minimums. The Minimum Commitment shall supersede

and replace any minimum commitments, mandatory fess or mandatory
prepayments under the License Agreement (“Existing Minimums™) even after the
expiraton of the Amended Term. All Existing Minimums are hereby terminated

in their entirety.

I
w

4.6  Eeg Elections. Company must determire its combination of license fees,
advertising commitments and bounties to determine its tota! obligations to Netscape

each six (6) month period, in advance. Determination will be made pursuant to an
elecdon form to be murually agreed upon by December 31, 1996. The inital
election must be made by January I, 1997. Elections will be made by each July |
and January 1. If Company fails to make a timely election, its prior election shall
continue untl it makes another election; it may make a late elecdon at any time
(i.e. it can make an election in March if it misses the January 1 elecdon date);

however such election shall only be prospective.

4.7  Educadonal End Users. Attached hereto as Attachment 4.7 is an addendum which
will be applicable to the distribution and licensing by Netscape of Netscape Client

Products and other products to “Educational End Users™ (as defined in Attachment
4.7). Such terms shall supersede the other terms of the Amended Agresment
except to the extent such other terms are applicable under Attachment 4.7. The
rights under Section 4.7 supplement the rights of Company under the existing
Educational Program Addendum to the License Agreement (NO. Bel9603230-2),
and all rights of Company under that addendum shall remain in full force and
effect and shall control if more favorable to Company, as determined by Company.

5. ADVERTISING
5.1  Rates. During the Amendment Term, Company and its Authorized Affiliates will
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be entitled to a discount from Netscape's then current web site acverising rates of
at least fifty percent (50%) off the bes: price offered 1o any cusiomer of Netsczoe
with similar volume, term and other commitments.

Seiecgon. Netscape will from time to time upon :2quest of Company provide
Company with a listing of all available tvpes of adverusing, including all
applicable terms such as the rates for such acvertsing detzrmined as specified in
Section 5.1. Netscape will make available to Company all types of adverusing,
including the most favorable banners, site placements, flash ads and other
adverdsing methods (and will not disadvantage Company as to availability of any
type or placement with respect to any other advertiser). Company and its
Authorized Affiliates may purchase advertising in their discretion. Company and
its Authorized Affiliates may purchase advertising in their discretion for use solelv
by Company and its Authorized Affiliates. Neither Company nor its Authorized
Affiliates shall resell, broker or otherwise use adverdsing purchasad for the benefit

of a third party.

w
[\ ]

6. UNEARNED PREPAID FEES.

All prepaid fees (including license, royalty, support and other fees) already received from
Company by Netscape under the License Agresment, but not yet recognized by Netscape
as revenue under generally accepted accounting principles as consistently, historically
applied by Netscape (“Unearned Prepaid Fees”) shall be credited toward Company's
obligations under the Amended Agresment (including the License Agreement both during
and after the Amendment Term). Netscape has calculated the amount of the Unearned
Prepaid Fees as of the date of this Amendment as $246,666.68. Company may apply the
credit of Unearned Prepaid Fees, untl depleted by use, toward any of Company's current
or future obligatons as described in the foregoing sentence, as selected by Company in its
discredon, including Inital Fees, Subscription Fess, IAS bountes, advertsing purchases
and the purchase of Servicss, including Technical Support Services and professional
servicss or any other fess, costs or charges of any nature now or hereafter owed to
Netscape under the Amended Agreement (including taxes). All Uneamned Prepaid Fees
shall be treated the same as cash payments by Company for all purposes hereunder or
under any other obligations, including against the Minimum Commitment.

7. DISTRIBUTION

In addition to any method of distribution permitted by the Licanse Agresment, Company
may distribute and support Dial-Up Kits for use throughout the United States through any
method (including speculative distribution and including by electronic means), including
through distributors, outsourcing methods, so long as they are only marketed, inidally
configured by Company, and licensed for use with Company's Intemet Service as required
by the Amended Agreement. Distribution through retail outlets will be in accordance with
those guidelines set forth in Attachnient 7. Nothing contained herein will limit any

method of distributon under the License Agreement.
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8. NETSCAPE OBLIGATIONS AS TO PRODUCT FEATURES AND RELEASES

8.1

8.2

8.3

S. IAS

9.1

5.2

New Features. As a matenial inducement for Company to enter into this
Amendmeat (including for Company to agree to the terms of Secuon 15.1),
Netscape agress 1o provide Updates to the Dial Up Kit from time to time so that it
will include all features and funcuonality required to keep it fully competitive from
time to time with next leading web-browser (by market share). Without limiting
the foregoing, Attachment 8.! specifies minimum features to be included for
subsequent versions of Dial-Up Kit, including Versions 3.0 and 4.0 and the
targeted availability dates for features of Dial Up Kit. Netscape agrees (o use
commercially reasonable best efforts to meet the targeted availabuity dates.

Dial-Up Trial. Netscape will offer downloads of Dial-Up Trial from its web site
commencing no later than November 12, 1996.

New Releases. Netscape shall make all new relcuses of the Dial Up Kit available
to Company as soon as commercially practicable before public release of the Dial-
Up Kit in any channel (i.e., retail, OEM, download) and, as to each channel, at
least as early as provided to any other party. In addition, Netscape shall use
commercial best efforts to make the Dial-Up Kit available to Company within
thirty (30) days after the public release of the comparable version (i.e., release
number) of any other Dial-Up Version in any channel; Netscape shall in any event
make the Dial-Up Kit available to Company within forty five (45) days after the
public release of the comparable version of any other Dial-Up Version in any
channel. In addition, alpha and beta test copies of all releases of Dial Up Kit shall
be made available to the Company as soon as made available to any third party. If
Netscape breaches its obligations under this Section 8.3, Company shall be

released from its obligations under Section 15.1.

Placement on [AS. Subject to the terms of this Article 9, during the Amendment
Term, Netscape will, at its cost and expense, place Company on the IAS for
Internet access by no later than December 10, 1996.

Arca List. Company shall provide Netscape a list (the “Area List™) of area codes
and/ or area codes and exchanges (the “Code Information”) where Company either
(a) provides or has decided to provide local call Internet access or (b) has decided
to (and may reasonably be expected to) compete through toll Internet access or
alternative access methods. Company will not place Code Information on the Area
List more than forty five (45) days before-it will provide Internet Services in the
area covered by the Code Information. The Area List will be made available by
Company electonically 24 hours a day, seven (7) days a week, three hundred sixty
five (365) days a year through the Mecca REGD protocol (provided that failure to
so provide the Area List will only mean that Company will not be visible on the

10
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IAS unul the Area List is later provided).

9.3 Lexation on [AS.

9.3.1. Within Franchise Area. If the Code Information is for a locadon within the
Franchise Teritory, then

A.

If the Code Information entered by someone using the IAS is
contained on the current Area List, Company shall always be
presentzd on the LAS on the First Page in the manner specified in
Anachment 9.3.1 antached hereto. The presentation on Attachment
9.3.1 shall meet each of the following critenia: (i) all ISPs will be
listed only by those categories listed on Anachment 9.3.1 or by
other categories murtually agreed to by Netscape and Company; (ii)
categories will be arranged alphabetically, as set forth on
Attachment 9.3.1; (ili) Company will be the only ISP with its name
or logo on the First Page; and (iv) the First Page shall be the first
page of the LAS on which any specific ISP is mentioned. Except as
provided in Section 9.3.2, the First Page shall contain no reference
to any other specific ISP, whether by name, logo or otherwisc.

If the Code Information is not contained on the current Area List for
Company, then despite the provisions of Secdon 9.3.1.A., the First
Page shall be presented substantially as set forth in Attachment
9.3.2. Such presentation will not feature any ISP in preference to
others (not including banner advertising) other than by order of

lising.

9.3.2 Qutside Franchise Territorv. If the Code Information is for a location

outside the Franchise Territory, then:

A.

1:Newac spe: Ball Allarwic Dec 2

Except as provided in Section 9.3.2.B below, the First Page shall be
presented substantally as set forth in Attachment 9.3.2. Such
presentation will not feature any ISP in preference to others (not
including banner advertising) other than by order of listing.

If the provisions of an Other Agreement require that the First Page
be presented otherwise then as provided in Section 9.3.2.A, then (a)

‘the First Page may be presented as required by such Other

Agreement, (b) if the Code Information is on the Area List,
Company shall be listed on a page no more than one click away
from the First Page; and (c) the page on which Company is listed
(as well as all other pages presenting ISPs) shall be presented
substantially as set forth in Attachment 9.3.2 and such presentation
will not feature any ISP in preference to others (not including
banner advertising) other than by order of listing. By way of

1
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example of the foregoing, if an Other Agresment reguires an Other
Company (o be listed on the First Page as required in Attachment
9.3.1, then all other pages on the [AS presented to a potental
subscriber asking such Subscriber to select an ISP and/or ISP
category and on which the name of any ISP appears shall be
presented as required by Attachment 9.3.2.

C. Company recognizes that the IAS and Company's regisiration
process may nesd to be modified to permit out-of-Franchise lising
as provided by this Section’9.3.2. Netscape and Company will use
commercial best efforts to make such modifications within ninety
(90) days after request from Company. Once the LAS is capable of
permitdng out-of-Franchise listing as provided by this Section 9.3.2,
then, if the Code Information is on the Area List, Company shall be
listed on the LAS.

G.4 ISP Selection. With respect to Netscape making available Internet access to end-
users or other customers of Dial-Up Versions within Netscape’s contol, the [AS
will either be the sole method by which Netscape lis's or offers ISPs for selecdon
and commencement of online account creation with an ISP or Company will be
offered similar first position and prominence over all others as to each method as
provided by the IAS Position Terms. For purposes of the foregoing, itis
understood that OEMs may require that ISPs be selected in a manner other than the
1AS; any such requirement shall be desmed outside of Netscape's control.
However, Netscape agrees to use reasonable efforts to have OEMs implement the
IAS as contemplated by this Amendment and to otherwise work with Netscape to
implement the IAS as contemplated by this Amendment.

9.5 Implementation of IAS Changes. The following changes to the IAS will be

completed by Netscape by December 3, 1996: (i) accommodating global service
provider selection; (ii) providing credit card billing options for Company; (i)
providing telephone billing capability; (iv) providing the ability to inform
customers of the toll status, if any, of their calls; (v) addition of e-mail alias
capability; and (vi) subject to the provisions of Attachment 9.5, modification of the
Navigator home page location preference to be Company’s home page URL (as
provided by Company) upon registradon. In addition, by January 15, 1997,
Netscape will have identified and defined alternative IAS registration solutions (and
timetables for implementation thereof) designed to provide Company with more
efficient and direct connections to its subscribers than under the current IAS.

9.6 Download Customizatons. Netscape will assist Company in developing the ability
to download Company customizatons of the Dial-Up Kit to Company subscribers

through the Company’s website and the IAS (or its equivalent in a pass-through
model of IAS). Netscape will use commercial best efforts to assist Company in
completing the capability to download the .LCK files through Company's website
by December 31, 1996 (assuming that Company uses similar efforts). By January
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15, 1997-, Netscape will present a plan for downloading customizations through the
[AS, which plan will include reasonable time frames for such capabiliges.

9.7 Addinonal Futyre Changes. The parties intend to discuss and negouate in good

faith additional future changes which could be made to the IAS (and terms relating
thereto), including: (i) adding ISDN service capability (including dial-in ports at
Netscape); (i) permiring the display of more than eight (8) price plans for
Company; (iii) downloading of Company customization of the .LCK files for Dial-
Up Kit during registration; (iv) facilitating customer descriptive information; ; (v)
placing customer account code information on a page other than the key advantage
page; (vi) enhanced up-front prefix intelligence in POP selection; and (vii) other
changes necessary to allow the customer to register in accordance with Company's
unique registratdon practices and procedures.

9.8  IAS Costs. All costs associated with the development, offering, maintenance and
operation of the [AS, including all 800-line costs (other than Excess 800-line
Costs), will be borne by Netscape. Excess 800-line Costs and all costs associated
with integrating Company's Internet Services with the IAS will be bome by

Company.

9.9  [AS Bountics.

9.9.1 Base Bounty. Company will pay Netscape a one-time bounty fes of $18.00
(the “IAS Bounty™) for each Qualified Subscriber acquired by Company
through the IAS or through click and switch capability as provided in
Sectdon 10 below.

$.9.2 Optonal Increases In Bounty.

A. If Company elects not to purchase sufficient advertising to reduce
the Initial Fee of the Dial-Up Kit for new Qualified Subscribers to
$0.00, it may elect to increase the per subscriber IAS Bounty by
$1.50 for each corresponding $.50 reducton in the Initial Fee down
to a minimum of $0.00 per license. By way of example, if
Company elects to purchase no advertising from Netscape, it could
still achieve a $0.00 cost Initial Fee for the Dial-Up Kit in exchange
for a §25.50 TAS Bounty per Qualified Subscriber (based on the
$2.50 starting point for Initial Fees).

B. The annual Subs<ription Fee for the Dial Up Kit for Company
customers may also be reduced by increasing the per subscriber IAS
Bounty by $1.50 for each corresponding $.50 reducdon in the
Subscripdon Fee down to 2 minimum of $0.00 per license. By way
of example, if Company elects to purchase $500,000 in advertising
and to increase the per subscriber bounty to $27.00, it could achieve
a true “no-cost” license for the Dial Up Kit, with no initial license
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fee and no annual Subscription Fee (based on the $2.50 starting
point for Initial Fees and $3.00 starting point for annual
Subscription Fess).

9.9.3 Paymen; Terms. IAS Boundes will be pavable as set forth in Attachment
9.10.

9.10 Company [AS Obligations. Company’s placement on the IAS will be on and

subject to compliance by Company with those IAS requirements set forth on
Attachment 9.10 and 1o Company having received a digital certificate for its
registration server that interfaces with the [AS.

9.11 No Other Restrictions. Nothing contained herein will limit in any way Netscape's
right in its sole discretion to include any other party or parties in any number on
the [AS subject only to Company's express rights hereunder. Nothing contained
herein will limit Company's right to provide its Internet Services in any manner
whatsoever in any territory or to otherwise compete with any other business,
including any other ISP or Other Company.

10.  CLICK AND SWITCH

10.1 Netscape will use reasonable commercial efforts to create by March 1, 1997 a click
and switch capability that will give users the ability to sign-up directly with
Company’s Internet service from the IAS server without separate download or cail.

If practicable, Netscape will implement versions of this capability in stages prior
to March 1, 1997. Netscape is now planning for a December release of its first
siage click and switch capability and will use reasonable efiorts to mee! such plan.

Netscape will promptly place Company on all implementations of this capability
as soon as available. Upon any implementation of the click and switch capability,
Netscape will work closely with Company to promote Company's Intemnet Services
on the Netscape home page to enable existing Intemnet users the ability to use the
click and switch capability to sign up with Company using the IAS. Netscape will
also assist in making it easy for existing Internet dial up customers to come to
Netscape's site to learn more about Company's offerings and to help those
customers switch to Company’s Internet Service. On availability, click and switch
capability shall be featured prominently during the Amendment Term on highly
trafficked URLs on the Netscape web site in placements and with content as to be

mutually agreed upon by the parties.

10.2  All costs associated with the development, offering, maintenance and operation of
click and switch, including all 800-line costs (other than Excess 800 Costs), will be
borne by Netscape. All costs associated with integrating Company's Intzmct
Services with click and switch will be borne by Company. ;

10.3 Click and switct: capability (and any similar or analogous capability) will be
provided to Company in a manner analogous to those of the IAS Position Terms,
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1.

including categories, order and relative prominence and positioning.

TECHNICAL SUPPORT

11.1

(38}

L1

)

11

11.5

Support Credit. Netscape hereby grants Company a credit of Two Hundred
Thousand Dollars ($200,000) for use during the Initial Term and an additional
Twe Hundred Thousand Dollars ($200,000) for use under the Amenced Agresment
during the Renewal Term, if any (individually and collectively, the “Suppont
Credit™). The Support Credit may be applied, in Company's discretion, toward
Netscape technical support, Netscape consulting services or other professional
services, or fees charged by the systems integrator of Company's choice, e.g.,
Neoglyphics (collectively, “Services™), provided that a maximum of Twenty
Percent (20%) of the Suppont Credits may be paid to a systems integrator.

Rates For Other Services. Fees for Services under the Amended Agreement in

excess of the Support Credit in any year will be billed by Netscape to Company at
the then—current rate based on similar term and volume commitments. Rates for
such Services may be increased only upon at least sixty (60) days advance wrirten

notice to Company.

Technical Support Services. Company shall be entitled to 24x7 sacond level

techrucal support Services as described on Arachment 11.3 (the *Technical Support
Services”) for the sum of Two Hundred Thousand Dollars ($200,000) per annum.
Company may, in its discredon, apply the Support Credit for Technical Support
Services. Accordingly, if Company so desires and applies the Support Credits
entirely to Technical Support Services, there will be no charge for Technical
Support Services during the Amendment Term.

Existing Support Terms. Company shall be entited, at its discretion, to continue
to receive Technical Support Services on the terms and for the pricss set forth in

the License Agreement for the number of technical support contacts in the License
Agreement. Company may elect between such terms and the terms provided in
this Amendment for each term (i.e. for the Initial Term and/or the Renewal Term)

upon written notice to Netscape.

Major Failyres. If a Pl or P2 program error, as described on Attachment 11.3,
cannot be corrected within ninety (90) days of replication of the program error by
Netscape (using commercially reasonably best efforts to replicate such error
prompdy), Company will be released from the Minimum Commitment for the
remainder of the Amendment Term. The foregoing will not limit any right of
Company under the License Agreement to terminate the Minimum Commitment
for other reasons, including under Attachment D of the License Agresment (and
for purposes of such right of termination in the License Agreement, the Minimum
Commitment will replace any reference to Existing Minimum in the License

Agreement).
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12

CO-MARKETING AND OTHER JOINT EFFORTS

12.1  Joint Planning; Survev. Netscape will host a mesting with Company as soon as

possidle after execution of this Amendment to plan how to utilize the Netscape wej
site 0 act as the gateway between local content hosted by Company and national
and internadonal content. Barbara Gore, Publisher of the Netscape web sita, will
host and facilitate this planning mesting and subsequent implementation.

Addiuonal topics of discussion and implementaton will include linking Ne etscape
Destination and People pages to Company web sites selected by Company. In
addition, on April 1, 1997, Netscape will; on 2 one-time basis, provide to
Company all of the information gathered by Netscape in its user surveys both in

detail and summary fashion.

12.2 Mipnimum Commitments. Without limiting other promotional plans, Netscape will,
during the Amendment Term:

12.2.1 Feature Company on the main Netscape Destinations site with direct
(one—click) hot link to another site within the Netscape Destnations
site which features Company, including its logo, narrative text, hot
links to Company’s web sizes or those of its selected affiliates and
other promotional materials selected by Company and reasonably
approved by Netscape. As soon as practicable after the date of this
Amendment, the parties will agrez upon the inigal aspects of
Company's position on the main Netscape Destinations site and the
inidal materials to be placed on the linked sites.

12.2.2 List Company on Netscape's Personal Edition web site area, with
hot links to full descriptions of Company offerings, including URL
information, in a manner mutually agreed upon by the parties

12.2.3 Provide Company at no charge with at least one major regional
point of sale promotion mutually agreed upon by the parties with a
major retailer in the Franchise Territory.

12.2.4 Provide participation opportunitdes for Company in at least two
major regional trade show demonstradons mutually agreed upon by

the parties and that include Personal Edition.

12.3 Elash_lgm_mg_ug_s As a2 means of promoting Company's Internet Services,

Netscape will provide a flash item on the Netscape home page announcing the
availability of Company's Internet Services when it is placed on the [AS. The specific
placement, timing and content of flash items shall be mutually agreed upon by
Netscape and Company, but shall be consistent with Netscape’s placement, timing and
content of flash items. Flash items shall be placed prominently on the Netscape home
page for a five (5) day period w be mutually 2greed upon and far an additional twenty
five (25) day period on other highly trafficked URLs to be mutually agresd upon by
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14,

Netscape and Company.

PRESS RELEASES After execution of this Amendment or by mutual approval of the
Paries, the Parties will issue 2 mutually approved joint press release announcing this
refagonship (the “Press Release™). The Press Release will refer to the default siatus of
Navigator under Section 15 in @ manner and using terms as mutually agreed upon by the
parues. Al other and subseguent press releases or public announcements reiating to the
Amended Agreement shall only by made by mutual agreement. Company will not issue
or approve a press release involving the distribudon by Company of another browser for
use with Internet Services within thirty (30) days.after the Press Release. Netscape will
not issue or approve a press release involving the placement of the services of another ISP
on the [AS or click and switch within thirty (30) days after the Press Release

PRODUCT DEVELOPMENT

14.1

14.2

14.3

14.3

Customization Deliverables. Company is authorized to customize the Dial-Up Kit

as descnibed in this Section 14.1 and all licenses hereunder extend to the Dial-Up
Kit contained in such customized versions. The available customizations will
include the ability to (i) brand the title bar, desktop icons, and start-up process and
screens, as well as the logos displayed upon execution of tasks, and (ii) de.ignata
the link site for all buttons and other links. Company may implement such
customizations directly or through others; alternatively, upon Company's request,
Netscape shall make such customizations at Company’s expense as part of Services
as provided in Section 11 hereof. While Netscape cannot represent the amount of
effort necessary to perform such cusiomizations, Netscape represents that such
customizations do not involve extraordinary effort and require only finding and
replacing executable code. The rights in this Section 14.1 are in additon to all
rights that Company has under the Existing Agreement to receive updates to the
Eaterprise Kit (as dafined in the Exising Agresmeat) and to customize products
based thereon. Itis undersiood that the Enterprise Kit is now referred to as the
Administraton Kit and is included with the Dial-Up Kit.

OEM Markedng Services. At no cost to Company, during the Amendment Term,

Company will be enrolled in Netscape's OEM marketing services, including, but
not limited to, private locations on Netscape's web site, private news groups,
special ftp download areas, and electronic newsletters. Netscape will introduce
Company to Netscape OEMSs as soon as practicable after request from Company
and agrees to engage in co-marketing efforts to promote Company's Internet access

services to such OEMs.

Technical Briefings. Technical briefings on new products will be accomplished via
product seminars, teleconferences and multimedia product overviews.

Engineering Center. Netscape's OEM engineering center (including equipment
located therein) will be available for use by Company’s enginesrs when they are on

site at Netscape.
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15, BROWSER RELATIONSHIP

15.1 Relationship (o Qther Browsers. For so long as AT&T and MCI (or any successor

to MCI Uy merger) are both restricted by agreement from providing Navigator 0
their customers on a par with browsers of Navigator's primary competitor,
Company agress 1o the following:

15.1.1 Unless specifically requested otherwise by a cusiomer, Dial-Up Kit
will be the “default™ browser for copies provided in physical mecia
(i.e., floppy disk and CD-ROM) for Company's Internet Service on
platforms for which Dial-Up Kit is available (such as Win95, Win
3.1 and MAC). Accordingly as to such platforms, although other
client software (such as browsers) may be contained on the same
media with which the Dial Up Kit is made available, unless the
customer has previously otherwise requested, Dial-Up Kit will be
the default browser installation.

15.1.2 Company will add the “Netscape Now"™ button to its web site on
highly trafficked pages. Such pages will include links to an fip
location located either on Company's web site or the Netscape web
site, as selected by Company. The placement and number of pages
will not disadvantage Navigator on an overall basis as to links to
other browsers.

15.1.3 Browsers competitive to the Dial-Up Kit, and Company
customizations to these browsers, may be available from Company's

webD site, but in positions designed so as to not disadvantage
Navigator itself on an overall basis.

15.1.4 Company marketing materials for its Internet Services shall not on
an overall basis disadvantage Netscape Navigator as to competitive
products in terms of placement and prominence. The foregoing will
not prevent Company from providing marketing materials that do
not refer both to Navigator and competitive products.

15.1.5 - A further description of what the parties intend by Company’s
obligations under Section 15.1.1 as to "default” treatment and under
Sections 15.1.2, 15.1.3, and 15.1.4 not to disadvantage Navigator
itself on an overall basis is set forth on Anachment 15.1.5.
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15.2 Terminaton of Oblicztions Under Section 15.1.

15.2.1 Once AT&T and MCI (or MCI’s successor through merger) are rio
longer both restricted as provided above, Company, a! its sole
discred~n, is free to continue all, any or none of the restrictions
described in Secton 15.1 without affecting any other provision of
this Amendment. The partes recognize that it may be necessary o
base this determination on public information, such as public
announcements or publicly known distribution patterns.

15.2.2 Company may terminate its obligations under Section 15.1 (without
affecting any other provision of this Amendment other than as
provided below in this Section 15.2.1) if, in any two consecutive
calendar quariers during any year of the term, Company does not
obtain new Qualified Subscribers from the IAS which me=t one of
the following conditions: (a) Seven Thousand Five Hundred (7,500)
new Qualified Subscribers in each such quarter or (b) Qualified
Subscribers representing at least Fifteen Percent (15%) of new
Qualified Subscribers obtained by the Company during such quarter.
Despite the foregoing, Company may not terminate its obligations
under Section 15.1 only if both of the following conditons are met:
(1) Company’s registradon server connected to the IAS has not met
those performance standards set forth in Attachment 15.2.1, during
the then-preceding ninety (90) days; and (i) Netscape's [AS Server
has met those performarice standards set forth in Attachment 15.2.1,
during the then-preceding ninety (90) days. If Company elects to
tzrminaiz its obligatons under Secdon 15.1 on the terms of this
Section 15.2.1, Netscape may elect to terminate its obligadons as to
the IAS Position Terms.

15.3  Restrctions on Qther Announcements. During the Amendment Term, Company

shall not announce an agresment for any browser product which would conflict
with the restrictions of Section 15.1, so long as such restrictions are in effect.

15.4 Claim of Failure To Perform. If (a) Netscape believes that Company is not

fulfilling its default obligations under Section 15.1.1 or its obligations not to
disadvantage Navigator under Sections 15.1.2 through 15.1.4 or (b) if Company
believes that the restrictions under Section 15.1 no longer apply under Section
15.2, such party shall notify the other in writing, which shall immediately
commence the dispute resolution mechanisms under Section 16, If the dispute is
arbitrated under Secton 16.4 then, (a) if the arbitrator determines that Company
has breached obligations, the arbitrator or arbitrators shall detail the ways in which
such default has occurred. Company shall then have a period of twenty (20) days
to conform to the arbitrator or arbitrators ruling; if Company does so, Netscape
shall have no right to terminate this Agreement or obtain damages for such breach:
provided that, if the arbitrator determines the default was intendonal or with
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reckless disregard for Netscape's rights, then the arbitrator may award camages io
Netscape (subject to the restrictions in Section 16.4.D. below) and (b) if the
arbitrator determines that the restricions under Section 15.1 no longer apply, then
upon such determination, Company, at its sole discretion, is fres to conunue all,
any or none of the resaictions described in Section 15.1.

16. DISPUTE RESOLUTION

16.1 Application of Section. The terms of this Secdon 16 shall apply in all respects to
all matters relating to the interpretation of enforcement of the provisions of Secuon
15 of this. Amendment (including the Attachments referenced in that Section),
including any and all disputes under or relating to Section 15. A party shall not be
in default based on any alleged breach of Section 15 until determined by an
arbitrator hereunder or by a court of competent jurisdiction. Disputes not covered
by this Section 16, shall be resolved as provided in the License Agresment. Ifa
dispute involves claims covered by this Section 16 and others that are not, those
claims covered by this Section 16 shall be resolved under this Secdon

16.2 Good-Faith Negotiations. If any dispute arises under or related to Section 15 that

is not sertled promptly in the ordinary course of business, then, except for the right
of either party to apply to a court of competent jurisdiction for a temporary
restraining order, preliminary injunction or other equitable relief to prevent
irreparable harm, the parties shall sezk to resolve any such dispute between them,
first, by negotiating promptly with each other in good faith in face-to-face
negodations. These face-to-face negotatons shall be conducted by the Contract
Principals. If the parties are unable to resclve the dispute within ten (10) business
days from the date a party sesks face-to-face negotations (or such period as the
pardes shall otherwise agres), then any such disputss related to or under Section 15
shall be resolved in the manner set forth in this Section 16.

16.3  Structured Negotiation. Prior to any termination of any part of the Amended
Agreement, and following any good faith negotiations under Secton 16.2, the
parties shall submit any dispute under or related to Section 15 to structured
negotiation as follows. Either party may invoke this procedure by giving written
notice to the other party designating a corporate officer with appropriate authority
to be its representative in negotiations relating to the dispute. Upon receipt of such
notice, the other party shall, within five (5) business days, designate a corporate
officer with similar authority to be its representative. The designated officers
shall, following whatever investigation each deems appropriate, but in no event
Jater than twenty (20) business days after the original notice, enter into discussions
concerning the dispute. If within an additional twenty (20) business days of their
initial meeting, the representatives do not resolve the dispute, either party submit

the matter for binding arbitration under Section 16.4.
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16.4 Binding Arbitrarion. Except for the right of either party to apply 10 a court for a
tlemporary restaining order, preliminary injunction, specific performance or other
equitable relief to or prevent irreparable harm, all claims, disputes, controversies
and other matters in question betwesn the parties to the Amended Agresment,
ansing out of, or relating to Section 15 of this Amendment, or the breach thersof,
and which cannot be resolved by the partes pursuant to Sections 16.2 and 16.3,
shall be resolved only by binding arbitration in accordance with the Commercial
Rules of the American Arbitration Association (*AAAT) then in effect, including
matters involving negligence, strict liability or intentional acts or omissions by
either party, provided that the following will apply:

A.

2:Netscape:BellAtlamic Dec 2

The pardes shall have the right to discovery by any or all methods provided
in the Federal Rules of Civil Procedure. The arbitrators may, upon
request, exclude any evidence not made available to the other parry
pursuant to a proper discovery request from being used in the arbitration

proceeding.

Demand for arbitration shall be served upon the other party by certified
mail and spe<ify in reasonable detail the nature of the dispute. The demand
shall be effective upon receipt, shaii be made within a reasonable time after
the claim, dispute or controversy has arisen, and shall in no event be made
more than one year after the claim or cause of acton arises. The
procesding shall be held in the county where the principal offices of the
respondent in the arbitration is located.

Within ten (10) days after service of 2 demand for arbitration, the pardes
shall attempt to agree upon a single arbitator. If the pardes cannot agres
upon a single arbitrator, either party may request the AAA to appoint an
arbitrator in accordance with its rules, subject to the qualifications specified
below. If the partes fail to agres on an arbitrator from those named by the
AAA or, if for any reason the appointment cannot be made from the AAA
submitted lists, each party shall appoint an arbitrator within seven (7) days
thereafter and the third arbitrator shall be appointed by the AAA. For any
three (3) member arbitration panel, the chairman shall be an attorney with
experience in handling disputes in the computer industry and the other two
shall have background or training in computer law, computer science or the
computer industry. A single arbitrator agreed upon by the parties shall
have a background or training in computer law, computer science or the
computer industry and shall be an attorney.

The arbitrators shall have no power or authority to reform this Agreement.

The arbitrators shall have the power and authority to award equitable relief
other than reformation, including injunction and specific performance. The
arbitrators shall have the power and authority to make appropriate orders to
fulfill the intentions of Section 15.4. The arbitrators shall have no power
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16.5

or authority to award punitive damages. The arbitators shzil have the
power and authority to award exemplary, consequental, special, indirect,
Or incidental damages only as permirted by Section 11 of the License
Agresment. The authority of the arbitrators to award any damages shall be
limited in the aggregate to the amount and in scope spxzified in Secton 11
of the License Agresment.

E. No party shall be considered in default under the Amended Agreement
during the pendency of the dispute resolution process in this Section 16 as
the result of any alleged breach of Secdon 15 of this Amendment. The
Amended Agreement shall remain in effect during the pendeacy of the
dispute resolution process without any interruption of service or
performance by either party (except where a default is also an express
condition to performance).

F. The cost of the arbitration shall be borne equally pending the arbitrator’s
award. The prevailing party in any arbitration proceeding or litigaton
hereunder shall be entitled, in addigon to such other relief as may be
granted, to recover reasonable attorney’s fees and the costs incurred in
connection with arbitration or litigation under the Amended Agresment.

Confidentiality. The commencement, and any resoluton reached as a result, of
any dispute resolution procedure under this Section 16 shall be considered
Confidendal Information and protected under the License Agreement.

17. MISCELLANEOQUS

17.1

Confidengality. Informadon obtained by either party by reason of the transactions
contemplated by this Amendment shall be considered as Confidental Informaton
to the extent and on the terms specified in the License Agreement (including as to
the determination as to whether the confidentiality provisions apply). The terms
and conditions and existence of this Amendment and the transactions contemplated
hereby will be Confidential Information for purposes of the License Agreement
except to the extent agreed upon by the pardes in writing (such as for mutually
agreed to announcements). Each party shall have the right to information
concerning customers of Company that such party obtains through the IAS or click
and switch; provided that Netscape shall not use or disclose customer information
in any manner that reveals or takes advantage in any way of, the fact that such
customers are customers of Company (other than for bounty recognition, support
and similar internal purposes) and Company agrees not to disclose or reveal
customer information to any third party in any manner that reveals that such
customers of Company were acquired by Company through the IAS or click and
switch or take advantage of or use the information about which customers were
acquired through the IAS or click and switch for promotion or marketing in
connecton with products competitive with Dial-Up Versions or Netscape Client
Products, or their successors. Without limiting the foregoing: (a) Netscape shall
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not identdfy or disclose to any third party which customers of Netscape are
customers of Company and (b) Netscape represents and warrants on an ongoing
basis that its marketing and promotional uses of customer information will in n
manner use, disclose, identfy or take advantage of the fact that such customers are
Company customers and will not for marketing or promotional purposes senarately
idendfy or isolate cusiomers of Company from other customers of Netscape.

17.2 No Fes Increase. Netscape may not increase any of the fees specified in this
Amendment except as expressly set forth herein as to adverusing rates in Article §

and rates for services under Secton 11.2.-

17.3  Authorized Affiliates. Authorized Affiliates are hereby authorized to exercise any
or all of the rights granted to Company hereunder, provided that, as a condition to
such exercise, any such Authorized Affiliate acknowledges in writing that its rights

are subject to all terms and conditons of the Amended Agreement. Such.
Acknowledgment shall be for the express benefit of Netscape.

17.4 Incomporation of Anachments. All attachments are incorporated herein as part

hereof.

The partes have executed and delivered this Amendment as of the date stated on the first page,
intending to be bound hereby.

NETSCAPE: COMPANY:

Bell Atlantg ternet Solutions, Inc.

Title: P\’

Netscape Communicatons Corporaton.

By:

Title
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Attachment 2.12
Franchise Territorv

The District of Columbia and the states of Delaware, New Jersey, Maryland, Pennsylvania,
Virginia and West Virginia
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Attachment 4.1.1

Fees
[nitial Fees
Dial-Up Kit $2.50
LAN $2.50
LAN Gold $12.00 (Version 3.0); $14.00 (Version 4.0 and thereafter)

The foregoing pricing applies to all current and futures Updates of the above products for all
current and future platforms, including Win95, Win 3.1, MAC and, when available, Win97. It is
understood that Navigator will be renamed Communicator in future versions and that Gold

versions will become “Professional”™ versions.

ription F
For LAN Gold $17.00
For all others $ 3.00
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Attachment 4.7

Educational End-Users |

L. Defnigons.

[.1

1.3

1.3

"Edu=ationa] End User® shall mean an Educadonal Insdrudon, or any full-ime (i)
student, (i) member of the faculty, (ili) saff or (iv) member of the administation at zn
Educatonal Insatudon. In the case of a library, any patron or member of such Library
shall not be considered an Educational End User except when accassing the Educatonal

Products at such library.

"Educatonal End User Copies” shall mean any copies of the Educational Products that
are distributed to Educational End Users, in accordance with this Attachment.

"Educational Insdtution” shall mean any grammar school, junior high school, high
school, junior college, university or public library. :

"Educational Products” shall mean following Netscape products: LAN and LAN
Gold. .

Distribution without Per-Copy Rovzlies. Subject to the terms set forth in this Atachment,

Company shall not be obligated to pay to Netscape any Initial Fees or Subscription Fees for

any copy of a Educational Product licensed and distibuted to an Educational End User,
provided that:

23

2.4

2.5

1:Netacape: BellAtlantic Dec 2

Company shall distibute such copies of the Educational Products fres of charge.

If any such copy is distributed with other software or hardware, the totl license fe= or
purchase price for the package shall not exceed the license fee or purchase price for the
package without the Educational Product.

Company shall only distribute the Educational Products pursuant to the appropriate End
User License Agreements required by the Amended Agreement or end user agresments
with terms that are not contradictory to, or less restrictive than, those attached to the

Amended Agreement.

Company may sublicense its right to reproduce and distribute copies of the Educational
Products to Educational Institutions, provided that each such Educational Institution
fully executed with Netscape the Limited Right to Copy Agracmt attached as Exhibit

A to this Attachment prior to any such sublicensing.

Except as expressly permitted under Section 2.3 or 2.4, Company shall have no further
right to sublicense or otherwise transfer any of thc rights granted under this

Attachment.

26
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Recorgs, Repors, Avdits. Company shall keep accurate and compiete records of the number
of fres copies of the Educatonal Products that it reproduces, disTibutes or Licenses pursiant o
tus Azachiment. In the event that Company sublicenses any rights 10 reproducs and discidute
uncer Secton 2.4, above, Company shall, upon request, make available the list of Educazonal
Instrubons. ALl reponts of such informacon shall be in accordance with the reporing
provisions set forth in the Amended Agresment. Furthermore, Netscape shail have the fznis
set forth in the audit provision of the Agresment as applied to the subject maner of ths
Arachment to audit Company's compliance with the terms of this Attachment.

Support. The rights granted under this Attachment are contingent upon Company's provicing
all ins@llation technical support and any other first and second level suppor: for all Educadonal
End Users. Company shall use its best commercial efforts o ensure that Educadonal Ead
Users contact Company for any installadon, maintenance and support nesds. Netscape shail
provide, at no additional cost to Company, back end technical support for Educationzl End
Users. If the Educatonal End Users cause maintenance and support obligadons of Netscape w0
subsantally increase, Netscape may determine that a fee is appropriate for such addidonal -
maintenance and suppor: services. Netscape reserves the right to make an adjustment o fess,
if any, every six (6) months, based on the addidonal maintenance and support services being
rendered 0o Company's Educational End Users. If Company objects in writng 0 such
adjustment within thirty (30) days after it receives wrinen notce of such adjustment from
Netscape, Company agrees that Netscape has no additonal maintenance and support
ooligations to Educational End Users under this Atachment, or Company may terminate this
Awmachment immediately upon written notce to Netscape.

Third Partv Requirements. In the event Netscape is required by a third party software supplier
o cease and o cause its licensess o cease reproducdon and disTibution of any Educatonal
Product or portion thereof to Educational Users under this Atachment, Company agress
compiy therewith within a commercially reasonable dme. No such cessation shall affect any
rights under any other provisions of the Amended Agresment or any right w diszidutz any

other products to any other users.

Other Terms.  All terms and condidons set forth in the Amended Agreement shall apply to the
Educational Products set forth in this Attachment, except as expressly set forth herein.

Without limiting the generality of the preceding sentence, if, pursuant to the Amended
Agreement, Company must distribute any of the Educational Products (i) together with cerain
other Company products or services, (i) in cermin configurations, (i) only in cerain
geographical reasons, (iv) only on certain media, or (v) using cermin trademarks and
packaging, such requirement shall equally apply to the disibution of the Educational End User
Copies. The parties agres that the terms and provisions of the Amended Agreement shall
remain in full force and effect. In the event of any term of this Attachment conflicts with 2
termm set forth in the Amended Agresment, this Atachment shall control, but only to the extent
that such term is applicable to the reproduction and distribution of the Educational Products to

Educational End Usess.

2:Newcape:BellAulanuc Dec 2 27
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Attachment 7
Retail Distribution Guidelin

For purposes hereof, “retail distribution” means in-store distribution of the Dial-Up Kit in retail
outlets whers Navigator is distributed by Netscape or its direct diszributors, including, where
applicable, book stores (“Netscape Retail Distribution Locations”).

1. Reference to Netscape, Netscape Navigator or Netscape Included logo (collectuvely “Netscape
References”™ on the front, top, bottom or sides of packaging in Netscape Retil Distribution
Locations can be displayed only in a size no larger than the smaller of (a) one inch by one and
one half inch; and (b) one third the size of the closest use of Company’s name or logo.

2. Usage of Netscape References on packaging in Netscape Retail Distribution Locadons must
follow established Netscape Navigator Included Logo and Trademark Usage Guidelines.
Netscape prefers, but does not require, that co-branding with Licensee's logo be employed.

3. Netscape References in advertising or promotional material pro:aotng retail distribudon in
Netscape Retail Distribution Locations can be displayed only in a size no larger than the
smaller of (a) two inches by three inches; and (b) one third the size of the closest use of
Company's name or logo. This includes newspapers, printed flyers, in-store P.O.P.s, shelf
talkers and counter displays (but only as to each, when referring to retail distribution in
Netscape Retail Distribution Locatons.

Company will provide Netscape with copies of all materials described in this Attachment upon
request by Netscape.

i

5. These guidelines will apply to any product or service bundled by Company with any Company
product or service, but only as to retail distribution in Netscape Retail Distribution Locations.

6. The Netscape Corporate Logo may not be used in connection with Netscape Retail Store
distribution without Netscape's prior written consent.

These guidelines will only apply to materials and promotions after the date of this Amendment.
In addition, Company may continué to use any materials or prdmotions that are in progress or
existence as of the date-of this Amendment whether or not those items comply with these
guidelines. Finally, if Company is using materials and promotions in any locations that are not
then Netscape Retail Distribution Locations (or has commenced development of such materials
and promotions) and such locations thereafter become Netscape Retail Distribution Locations,
Company may continue to use any such materials or promotions that are in development, process
or existence as of the date such locations become Netscape Retail Distribution Locations until

such materials or promotions are used up or completed.

2:Netacape :BallAtlantic Dec 2 28
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Attachment 8.1
Dial-Up Kit Features
1. Version 3.0

Already Released. Feamires Per Release
2. Version 4,
A. Mail Enhancements
(n Double<lick envelope opens com-cnts of e-mail
(2) New, more intuitdve user interface for e-mail
3) User interface will support a menu item to change e-mail preferences
(4)  E-mail filtering
(5) E-mail text search ability
(6) E-mail spell checker
B. Other Enhancements
(1)  off-line capability for news .

@ ability to search for newsgroup name instead of drilling down

3) IMAP4 support

(4)  Well support storage of multiple sets of user preferences

The target date for Release of version 4.0 is no later than June 30, 1997.

2:Netacape: BellAtlantic Doc 2 29
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Attachment 9.3.1

‘NL. cnoose A strvics PHROVIDER

WELCOME TO THE
NETSCAPE INTERNET ACCOUNT SERVER

With Netscape Navigator Personal Edidon, you can automatically create an Internet
accoun: with a Service Provider. Please select from one of the opdons below.

dI Service Provider Choic:

2:Newacape: BellAtlamic Dac 2 30 RAA 0085
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Attachment 9.3.2

Presentation Qutside Area

N swrseaset accoPue sipvesn

i

This service allows you to create a dial-up Internet access
account with any one of the Internet Service Providers

(ISPs) shown below.

SRR IE

NOTE: You make no commitmnent until the CREATE step.

Cous B Click an ISP logo button above to begin your
f'li comparison

2:Neucaps: BeliAdastic Dec 7 31
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) Attachment 9.5
Special Provisions for OEMs with Default Home Page Coafiguration

Cerzin customers of the Dial Up Versions going through the [AS will have the home page
preconfigured by Netscape OEMs. For such cusiomers, Netscape will not modify the home page
location preference to be Company's home page URL.

Netscape shall, as soon as possible using commercial best efforts , and no later than December
12, 1996, as to Macintosh 2.x versions and December 20, 1996, as to Macintosh 3.x versions,
create and deliver to Company “Customization Applications” as described below for Netscape
Navigator 2.x and 3.x versions. The Customization Applications will permit Company to modify
settings of Company customers that have Macintosh versions of the Dial-Up Versions.

The “Customizadon Application” for Netscape Navigator 2.x Mac will set default preference
values by modifying the Navigator Preferences stored in the System Folder.
This application will only enable setting preferences which are end-user configurable.

The Customization Application for Netscape Navigator 3.x Mac will set default/locked preference
values, buttons, menus, and animation by modifying the Mac Navigator 3.x executable.

Macintosh operating systems to be supported shall include all versions being supported by the

g customized. Netscape shall use commercial best efforts to minimize

Netscape Navigator bein
y as possible

the size of the Customization Applications and download time and to make it as eas
for the end-user to implement the modificadon, inciuding minimal user intervention. The
conversion shall maintain existing user settings where feasible and should leave as few files

remaining on the user system as is feasible. The Customizagon Applications file must be
downloacable from a web-page or via e-mail attachment.
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Attachment 9.10

IAS Terms
Company Infrastructure/Deliverables.
1.1 Irements for Internet Access Infrastructure. Netscape requires, and Company

zgress w0 establish and maintain the infrastructurs for Intemet access as descrit
below in order that Netscape may provide Subscribers with a choice of compedtive

Internet access services:

(a) All POPs must support PPP, with PAP/CHAP compliancy.
®) Support for POP3 or SMTP mail servers.

(c)’ Support for NNTP for news.
(d) Verificaton that each new POP works with Dial Up Kit.

(e) “Free® test accounts for testing Dial Up Kit.

1.2 Regquirements for Account Creation Infrastructure. Netscape requires, and

Company agrees to establish and maintain the infrastructure for Account Creation
as described below in order that Netscape may integrate Company with Netscape's

IAS:

@) Installation of Netscape's ISP Protocol Server (REGD), including SSLD
Security Server, on a2 Unix-based system. Both server front-ends are
provided by Netscape to Company.

() Support for real-time account provisioning. Omnce an erTor-free account
creaton process is complete, Subscriber must be able to access Company's
service through Company's POPs, with a delay of no more than 10
minutes.

(¢)  Suppon for creating "Free" test accounts for testing account creaton
process, and Company's Infrastructure.

(d)  Suppon for capturing and reporting the REG_CHANNEL identifiers and
total number of subscribers for each REG_CHANNEL identifier.

Review and Approval of Companv Pages. Netscape will have the right to review the

content and format of each Company Page prior to including any such page in the IAS. If
Netscape determines, in its reasonable discretion, at any time before or after delivery of
any such page by Company that such page contains any material, or presents any material
in a manner, that is not appropriate for use in the IAS, Netscape will inform Company of
such determination and, if such page is already incorporated in the IAS, Netscape may
immediately remove such page from the IAS. Instead of Netscape incorporating such
Company Page in the IAS, Company will deliver to Netscape a revised Company Page
that Netscape determines, in its reasonable discretion, is appropriate for use in the IAS.

In no event will Netscape be required to incorporate any Company Page or other
information in the LAS except as described in this paragraph. )

License Rights. Company grants to Netscape a non-exclusive license during the term of

~
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this Agreement (o use, reproduce, electronically diswribute, publicly display, and publiciy
periorm the materials delivered to Netscape by Company for presentation on the IAS.
Nothing in this Agresment gives either party any exclusive marketing or distribution
rights. Company further grants to Netscape the right to use Comparny's cademarks, tzde
names, service marks, and/or logos in any adverusing, promotional, and other marke‘ing
materials for the [AS in a manner consistent with Company's standard tademark usage,
and in each instance, subject to a Company's approval, which shall not be unreasonzply
withheld. Netscape will submit samples of such materials to Company from time to time

upon Company's request,

Technical Support. Netscape will provide front-line (first line) technical support to users
of PE and Navigator Gold PE during the account creation process in accordance with
Netscape's then current technical support policies. Company agrees to provide back-up
(second line) technical support to Netscape during the account creation process for users of
PE or Navigator Gold PE that are trying to create an account for the Company's Internet
access services in accordance with Company's then current technical support policies.
Company will have sole responsibility for end user support for Internet access services
once the user has established a functioning connection directly to the Company.

Records and Reports. Company shall use the "REG_CHANNEL" identfier passed
through during account creation to sort and total the number of subscribers for each
REG_CHANNEL identifier. Within thirty (30) days after the end of each month,
Company will deliver to Netscape in writing or by secure e-mail a report in the format as
specified below showing the number of Subscribers acquired by Company for each
REG_CHANNEL through the IAS, that have become Qualified Subscribers. Bounties are
due and payable net thirty (30) days after a subscriber becomes a Qualified Subscriber.
Company will maintain, for at least eighteen (18) months after termination of this
Agresment, accurate books and records relating to Subscribers who signed up for
Company's services through the IAS. Netscape shall have the right to audit Company's
compliance with this secton § including, without limitations, that the number of
Subscribers per REG_CHANNEL reported to Netscape is correct pursuant to the audit
provisions of the agreement previously executed by the Company and Netscape.
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REPORT FORMAT

REG_CHANNELs ’ Number of Subscribers
Example: NSCP1001 | 1,207 subscribers
2:Netscape: BellAtlantic Dec 2 35
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Attachment 11.3
ription of Techaical ort and Rela rvi

The Technical Support Services to be included in as part of the $200,000 maximum
anaual charge for technical support will be the better of the support specified in Secdon 2
below and the support set forth in the License Agreement. Such support will include (1) a
designated interface, both electronically and via telephone, to Netscape's tecnnical support
group; (ii) guarantesd response times as specified below in Secdon 2; (iii) inidal onsite
training for Company's technical support personnel; (iv) a designated and specific
technical contact at Netscape for escalated technical calls with the response times
described below (v) applying allowance funds, if any, to dedicated Netscape engineering
person hours, to be billed at the rates specified in Section 11.2 for specific product fixes,
enhancements, etc., to be specified by Company (and to be accomplished , at Company’s
discretion, either at Netscape or at Company designated locations); and (vi) assignment of
appropriate Netscape technical personnel, billed at rates specified in Secton 11.2 to be
placed onsite at a designated location of Company (or such other location designated by
Company) for training Company personnel, including technical analysts, training staff,
management, etc., or providing first line support, at Company's discretdon. The Netscape
personnel described in subpart (vi) could be onsite for up to 3 dmes per week undl the
$200,000 is exhausted in expired billing hours and specified support costs.

Technical Supoort Services. Technical Support Services are described below:
a. Back-end Support. Netscape will provide back-end support to Company for

Program Errors not resolved by Company pursuant o Company's support policies
and in accordance with subsection b below. This support includes efforts to
identify defective source code and to provide corrections, workarounds and/or
patches to correct Program Errors. Netscape will provide Company with a
telephone number and an e-mail address which Company may use to report
Program Errors twenty four (24) hours a day, seven (7) days a week. Itis
understood that support between 5:00 p.m. and 5:00 a.m. pacific ime is currenty
by pager; pages between 12:00 midnight and 5:00 a.m. will be for Pl level
problems or circumstances reasonably determined to be emergency only; pages
between 5:00 p.m. and 12:00 midnight will be for P1 and P2 level problems or
circumstances reasonably determined to be emergency only. Support for P2 level
problems between 5:00 p.m. and 12:00 midnight will be available by January 6,
1997. For priority 1 or 2 failures, Company agress o notify Netscape via
telephone, fax and/or e-mail. Company will identify one (1) member of its
customer suppont staff and an alternate to act as the primary technical liaisons
responsible for all communications with Netscape's technical support
representatives. Such lLiaisons will have sufficient technical expertise, training
and/or experience, for Company to perform its obligations hereunder. Company
will designate, in writing and/or e-mail to Netscape, its Liaison(s) as soon as
possible aiter the date of this Amendment, and may substitute contacts at any dme
by providing one (1) week's prior written and/or electronic notice thereof (o
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Netscape,

Netscape will use its best efforts to correct significant Program Errors,
commensurate with the nafure and severity of the Program Errors, and in
accordance with the terms of this Artachment 11.3, that Company identfies,
classifies and reports to Neiscape and that Netscape subsiantiates. Netscape may
reclassify Program Errors if it reasonably believes that Company's classification is
incorrect. Company will provide sufficient information for Netscape to enable
Netscape to duplicate the Program Error before Netscape's response obligations
will commence. Netscape will not be required to correct any Program Error
caused by (a) Company's incorporation, attachment of a feature, program or
device to the Netscape Products, or any pan thereof; (b) any nonconformance
caused by accident, transportation, neglect or misuse; (c) alteraton, modification,
or enhancement of the Netscape Products, provided such alteration, modificadon
or enhancement is not made at the direction or authorizaton of Netscape; (d) the
failure to provide a suitable installadon environment; (e¢) use of the Netscape
Products for other than the specific purpose for which the Netscape Products are
designed; (f) use of the Netscape Products on any systems other than the specified
hardware platform for such Netscape Products; (g) Company's use of defecave
media or defective duplication of the Ne.scape Products; or (h) Company's failure
to incorporate any Update previously released by Netscape which corrects such

Program Error.

Netscape will use its best commercial efforts to communicate with Company about
the Program Error, via telephone or e-mail within the following target response

Respense Time

Priornity Failure Descripton
l Fatal (no useful work can be done). 10 hours
2 Severe Impact (Functdonality disabled): 1 working day

Errors which result in a lack of application
functionality or cause intermittent
system failure.

3 Degraded Operations: Errors causing 3 working days

malfunction of non-critical functions.

Minimal Impact: atibutes and/or options Next releass, on a business

4
to utility programs do not operate as jusdfiable basis
stated.

5 Enhancement Request. When applicable

:;Na.upe:wumggf‘. 37
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Netscape will use best commercial efforts to resolve each significant Program
Error by providing either a reasonable workaround, an object code patch or a
specific action plan for how Netscape will address the program and an estimate of
how long it will take to rectify the defect. Netscape reserves the right to charge
Company additional fess at its then siandard rates for secvices periormed in
connecton with reported Program Errors which are later determined to have been
due to hardware or software not supplied by Netscape. Notwithsianding the
foregoing, Netscape has no obligation to perform services in connection with (1)
Program Errors resulting from hardware or software not supplied by Netscape; or
(i1) which occur in the Netscape Product release which is not the then current

release,

b. Front-line Support. Company, and not Netscape, will provide front-line, or first
and second level, technical support to its Distributors, Qualified Subscribers and

End Users. Such support includes call receipt, entitlement verification, call
screening, installation assistance, problem identification and diagnosis, product
defect determination, efforts to create a repeatable demonstration of the Program
Error and, if applicable, the distribution of any defective media or Updates.
Company agress that any documentation distributed by Company will clearly and
conspicuously state that Qualified Subscribers and End Users should call Company
for technical suppornt for the Netscape Products. Netscape will have no obligadon
to furnish any assistance, information or documentation with respect to the
Netscape Products, to any Disaibutor, Qualified Subscribers or End User. If
Netscape customer support representatives are being contacted by a significant
number of Company's Distributors, Qualified Subscribers or End Users, then,
upon Netscape's request, Company and Netscape will cooperate to minimize such

contact.
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Attachment 15.1.5
Further Provisions Regarding Default and No Disadvantage

ion of Defagult Provisi

If Dial-Up Kits are to be provided by Company in joint programs with third parties, such
as joint marketing, promotion, development or coutent efforts, or in arrangements where
Company’s offering is combined with offerings, procucts or services of any nature of sich
third party, then Company shall provide the Dial-Up Kit as the default browser for
available platforms unless otherwise requested by the third party or as specifically set forth
in the agreements with such third party. However, Company agrees to use reasonable
efforts to have such third parties agres to utilize Navigator as contemplated by this

Amendment.

Although Company will identify the Dial-Up Kit as the default browser, Company may
identify other browsers to prospective customers and explain how to install such other

browsers in such manner as Company elects in its discredon.
1 nation of No Disadvantage in Link Browser Si

Secton 15.1.3 requires that the placement and number of sites for links to other browsers
will not disadvantage Navigator on an overall basis to such other browsers with respect to
links. Section 15.1.4 requires that browsers competitive to the Dial-Up Kit that are
available from Company's web site be in positions designed so as to not disadvantage
Navigator itself on an overall basis.

Each such determination will be made based on reasonable criteria mutually agreed upon
by the partes, such as the relative connection of the link or placemest site to the Compzny
home page, prominence of link or other material, the number of expected or measurable
hits on the applicable pages (those on which the Navigator or other browser link or
meation is made, not on the page to which the link connects), placement on a page and
other similar criteria. The determination shall be overall in terms of the entire Company
web site. Another browser could be placed in a more advantageous spot on a particular
page so long as, on an overall basis, Navigator is placed in at least as advantageous spots.

van in Mark

Section 15.1.4. requires that Company marketing materials for its Internet Services shall
not on an overall basis disadvantage Netscape Navigator as to competitive products in
terms of placement and prominence. Such determination will be made on reasonable
criteria mutually agreed upon by the pardes, such as, size and focus of the promotion,
circulation or target markets, money spent on the marketing program, etc. The
determination shall be overall in terms of the entire Company marketing so that, for .
example, Company could do marketing for another browser without reference to
Navigator so long as Company took steps to provide for Navigator to have overall

marketing at least as extensive.
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The provisions of Section 15.1.4 shall not apply to adverusing purchased by any party,
including adverusing for another browser and Company may offer and sell advertising
with respect to any third party browser or similar client software without restriction.
However, Company will offer advertising to Netscape on similar terms and condidons,
considering all relevant commitments, including volume, term cther promocdonal ties and
al] other aspects related to the relationship with the other adveruser. It is understood that
adverdsing space may be limited, so that prime advertising space may be sold on a first
come, first served basis, which could result in other browsers being afforded such prime

space.

Netscape recognizes that Company may indicate on websites that such sites are “best used
with another browser”. Such references are permitted so long as such sites state as
prominently as for such other browser (and on the same page) that such sites are also “best

used with Netscape Navigator” or a similar reference.
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Attachment 15.2.1
IAS Performance Standards Under Section 15.2.1

24X7 back-end support, with contact numbers and an escalation path

2 hour response ume for downame calls. This is response time only and does not set time for
fixing the problem. Requires only response to calls/emails with an acton plan and estimated

umeline to bring connection back up. Response time is to be met 80% of time.

95% uptime (allowing about 8.5 hours downtime per week), measured on a quarterly basis.
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AMENDMENT AND SUPPLEMENT
TO OEM LICENSE AGREEMENT

This is a second amendment (this “Amendment”) to that certain OEM License Agreement
(Netscape Relerence BEL 9603230) dated as of March 23, 1996 (the “License Agresment”) by
anc berween Netscape Communications Corporation, a Delaware corporation (“Netscape™) and
Beil Atanuc [aternet Solutions, Inc., a Delaware corporation (*Company”). This Amendment is
cated as of November 1, 1996,

A.

Netscape has proprietary or remarketng rights to cerain computer related products
and services.

Company provides certain Internet access and related services (the “Intemet
Services™) and, in connecton therewith, markets and distributes certain computer-

related services and products.

The pardes entered into the License Agreement, whereby, among other things,
Netscape granted Company cerain license rights in certain software products.

The parties now desire to amend and supplement the License Agreement to reduce
certain license prices to Company, to modify certain minimum commitments anc to
add certain rights and obligations for both pardes.

In consideraton of the mutual covenants and condidons contained herein, the paries agree to the
following terms and condidons:

1. RELATIONSHIP TO LICENSE AGREEMENT

1.1

2:Netape: BellAtantic Dec 2 1

Incorporation. This Amendment is an extension of and addition to the License
Agresment and shall be desmed to be a part thereof. This Amendment and the
License Agreement are each to be considered incorporated into each other. Without
limiting the foregoing, the Netscape Client Products are licensed to Company on
the terms of the License Agreement, as modified by this Amendment.

Relationship of Terms. It is the primary intention of this Amendment to
accomplish two things: (i) to provide prices, license, marketing, distribution and
support terms which are more favorable to Company during the Amendment Term
for those products and services set forth in this Amendment; and (ii) to supplement
the License Agreement during the Amendment Term to add certain rights and
obligations of the parties with respect to the IAS and to require Company to market
Netscape products in certain ways, as described in Section 15.1. In no event do
the parties intend for Company to be provided with rights less advantageous to
Company as to matters covered by the License Agreement. Accordingly, if there
is any conflict between the terms of this Amendment and the terms of the License
Agresment as to any material term or terms, including price, licensing, support

b )
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1.3

anc maintenance terms. such (8 Or terms that are more favoradle 1o Companv, as
determined by Company, shall control. Without limiting the foregoing, any
provision of the License Agresment that provides for price protecuons or favorsd
shall remain in full force anc effect and shall control in the event of any conflict
with the provisions of this Amendment. In addition, any provision of the License
Agreement that would permit the termination of any minimum commitment uncer
the License Agresment (including the provisions of the last sentence of Section £.3
of the License Agreement) shall apply to the termination of the Minimum
Commitment hereunder. -

Netscape Clieat Prodycts. Without limiting the provisions of Section 1.2 or any

other provision of this Amendment or the License Agreement, the Netscape Clien:
Products, as defined herein, shall each be deemed a Netscape Procuct (and Client
Product) for all purposes of the License Agreement.

No Fyrcher Modification. Except as set forth herein, the License Agresment shail
remain in full force and effect, without modification.

2. DEFINTTIONS

For purposes of this Amendment, the following terms shall have the following meanings:

(9]

1

[ 8]
[ o8]

(28]
D

2.4

25
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Amended Agresment. “Amended Agreement” means the License Agresment as
amended by the Amendment. '

Amendment Term. “Amencment Term® means the Inidal Term and the Renewal
Term, if any.

Authorized Affiliate. “Authorized Affiliate” means each entity that controls
Company directly or indirectly (including without imitation Bell Atlantic
Corporadon and any entty under the control of Company's ultimate parent entity,
together with any other entity deemed a “Licenses Affiliate of Company under the

License Agreement.

Concurrent Renewal Condition. The “Concurrent Renewal Conditon™ shall be

dezmed to have been met if Company and at least two (2) of the Other Companies
have paid the $500,000 Fee Amount under their respective Company Amendments
and have not terminated their Company Amendment prior o its Renewal Term. If
Company or any Other Company merges with any Other Company or Company,
such merged companies shall be considered two (2) companies for purpose of tus
Section, as if such merger had not occurrad.

Contract Pringipals. For Netscape, the “Contract Principal™ shall be Todd Rulon-
Miller, Senior Vicz President, Sales and Support. For Company, the “Contract
Principal™ shall be Robert E. Beran. The Contract Principal may only be changed

4
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Gy a party with the approval of the other party, which may not unrzasonabiv be

withfeid. Any repiacement Contract Princi pal must be a senior executive of the
applicable party with authorty to settle any cispytes hereunder.

=6 Dial-Up Kit. “Dial-Up Kit" means the version of the Navi igaior for Intamet
service providers such 2s Company, as Updated or renamed from ume to tme.
Dial-Up Kitis currently known as \c scape Navigator, Dial-Up Kit.

2.7 Dial-Up Trial. “Dial-Up Trial” means the version of the Navigator available for
Gownicacing from Netscape's website, as-Updated or renamed from time to tme.
Dial-Up Trial is currently known as Netscape Navigator, Dial-Up Trial.

2.8 Dial-Up Versions. “Dial-Up Versions™ means, collectively, Personal Edition, PE
Gold, Dial-Up Kit and Dial-Up Trial

2.9 Exge -lin . “Excess 800-line Costs™ means the actual cost to Netscape
of 800 access for each individual or entity that creates an account with Company
solely to the extent such cost exceeds the actual cost to Netscape of thirtsen (13)
minutes of 800 access. Despite the foregoing, Excess 800 line Cost may not be
calculated at a rate greater than Eieven Cents ($.11) per minute).

10 Eirst Page. “First Page™ means the first page on the IAS presented o a potenual
subscriber asking such subscriber to select an ISP and/or ISP Category and on

which the name of any ISP appears.

(9]

Il 55 Fee Amount. “$500,000 Fee Amount™ means the paymesnt by Company
to Netscape of an aggregate of at least $500,000 during the Initial Term under the
Amended Agresment in any combination of fees and other costs, including without
Limiadon, (i) Initial Fess, (ii) adverusing fees, (i) Subscription Fess, (iv) IAS
boundes, (v) fees for Services (including professional services and technical
support) to the extent in excess of the Support Credit for the Initial Term, and (vi)
any credits to be applied hereunder as set forth in Section 6. Company has no
obligation to pay the $500,000 Fee Amount and such amount need only be paid as
one of the conditions for the IAS Position Ter.as to apply during the Renewal
Term. The $500,000 Amount will not inciude amounts paid for taxes, such as

sales or excise taxes.

)

2.12  Eranchise Territory. “Franchise Territory ™ shall mean those states of the United
States where Company's telecommunication parent or affiliate provides local
telephone service as of the date of this Amendment, as specified on Attachment
2.12. The definition of Franchise Territory shall include the current Franchise
Territory of NYNEX Corp. upon completion of the contemplated merger betwesn

NYNEX Corp. and Bell Atlantic Corporation.

2.13 1A ition Terms. “IAS Position Terms™ shall mean those provisions of
Sections 9.3.1 and 9. 3 2 that describe Company's positioning on the [AS and the .

UNetcape: BellAtantic Dec 1 3
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provisions of Section 9.4.

[ntemet Account Server or TAS. “Intemet Account Server™ or “LAS” mears :re
Neiscape service or arrangement (including relaied hardwars and software) thar

will give end users who have acquired (through retai] outlets, OEMs, electronic
downlcads, and other sourcss) Dial-1jp Versions that have been configured to Gave
a choice of ISP, the ability to select from a lis: of [SPs based on the area coce
anc/or area code and exchange of the subscriber or other means (and all upcazas,

modificatons or successors to such service or arrangement).

ISP. “ISP" means anyone (individual or entity) who offers access to the In:
by any means whatsoever, whether as a direct seller (first, second or other ter),
reseller or otherwise, including those who provide network services, online

information or content in conjuncton with access, such as America Online, and

those who provide merely access.

armar
ol
>
-

LAN. “LAN" means the version of the Navigator for end users with access o a
LAN, as Updated or renamed from time to time. LAN is currently known as
Netscape Navigator, LAN version

LAN Gold. “LAN Gold" is the premium version of LAN, as Updated or renamed
from time to time. LAN Gold is curreatly known as Netscape Navigator Gold,

LAN version.

Netse lien ucts. “Netscape Client Products™ means, collectively, Dial-
Up Kit, LAN and LAN Gold.

Other Agresments. “Other Agreements” means those amended license agreements
entered into betwesn the Other Companies and Netscape substantally concurrendy
herewith (not including amendments thereto unless Company otherwise agress to
include such amendments within the definidon of Other Agreements).

Other Companies. “Other Companies™ means, collectively Ameritech Interactive
Services, Inc., BellSouth.net. Inc., Pacific Bell Internet Services, Inc., and

Southwestermn Bell Intemet Services, Inc.

Personal Edigon. “Personal Edition™ is the standard retail version of the
Navigator, as Updated or renamed from time w0 time. Personal Edigon is
currently known as Netscape Navigator, Personal Edition.

PE Gold. “PE Gold" is the premium version of Personal Edidon, as Updated or
renamed from time to ime. PE Gold is currently known as Netscape Navigator,
Gold Personal Editon.

Qualified Subscriber. “Qualified Subscriber™ means an end-user of Company’s
Internet Access services for four (4) consecutive months of service. The term

4
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Qualified Subscriber replaces the term “Regisiered User™ in the License
Agre2ment.

Lndates. “Updates™ shall have the meaning set forth in the License Agreement,
but shall a'so include successor procucts to any praduct which replace a procuc:
but have similar (albeit upgraded) functionality. Major Updates and Minor Upcates
shall have the respective meanings set forth in the License Agreement, except for
the change in the cdefiniton of Updates provided herein.

All other terms defined in the License Agresment shall have the same meaning in ts

Amencdment.

(VY]
r—

L)
[ )

(0% ]
w

3.4

F 9

TERM

Inital Term. The inigal term of this Amendment commences on the cate of this
Amendment and will expire December 31, 1997 (the “Inital Term™).

Renewal Term. Company will have the right, at its option, to renew the term of
this Amendment for one additonal year (the “Renewal Term™). Company shail be

desmed to have renewed the tzrm for the Renewal Term unless it provides written
notice to Netscape at least thirty (30) days prior to the end of the Inidal Term that
Company does not intend 0 renew this Amendment for the Renewal Term.

Terms of Renewa! Term. Except as provided herein, the Renewal Term will be on
all of the same terms as the Inital Term. However, if either (a) the $500,000 F=e

Amount is not paid by Company or (b) the Concurrent Renewal Conditon is not
met, then the IAS Posicon Terms will not apply during the Renewal Term
(although all other terms wili apply) unless murually agreed to by Company anc

Netscape.

Terms Upon Expiraton. Upon expiration of the Amendment Term, the terms of
this Amendment shall expire (except as expressly set forth herein) and the License

Agreement shall continue without modificadon by the terms of this Amendment on
a prospective basis only. Despite the foregoing, as set forth in Sectdon 4.5 of this
Amendment, the Existing Minimums are hereby terminated in their endrety, anc as
set forth in Section 16 of this Amendment, the provisions of Section 16 shall
continue to apply after the Amendment Term.

PRICING AND PAYMENT.

4.1 [niga] Fess.
4.1.1 Inigal Fees. Despite the terms of the License Agreement, during the
Amendment Term, the per copy prices for each license of Netscape Clieat
Products shall be those prices listed on Attachmen. 4.1.1 (the “Initial
Fees™).
2:Netacape:BellAtlantic Duc 2 5
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4.1.2
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4.1.4

2:Netacape: BellAtantic Dec 2

Mhen Pavable. Initial Fees shall be pavable with respect to (1) LAN anc
LAN Goid upon disinbution by Company or its Affiliates anc (i1) Diai-Up
Kits upon expiration of the four (4) mont1 penod gualifying a subscriber as
a Qualified Subscriber .

Reducrions. The per copy Initial Fee for new licanses of Dial Up Kits wiil
be reduced by Fiftry Cents (5.50) per copy for each One Hundred Thousand
Dollars ($100,000) of adverdsing purchased by Company or its Author.zed
Affiliates during the applicable term (i.e., the Inital Term or the Renewal
Term) 0 a minimum cost of zero ($0.00) per copy. By way of example, if
Company or its Authorized Affiliates purchase Two Hundred Thousanc
Dollars ($§200,000) in adverdsing during the Initial Term, then the per copy
price for the Dial-Up Kit during the Initial Term shall be One Dollar and
Fifty Cents ($1.50). The forgoing reduction does not apply to LAN or
LAN Professional versions.

Cap. The maximum amount payable in Initial Fees for Dial Up Kits during
each applicable term (i.e., the [nitial Term or the Renewal Term) shall not
excead Five Hundred Thousand Dollars ($500,000) (in each applicable
term) reduced $1.00 for every $1.00 in adverdsing purchased by the
Company or its Authorized Affiliates during such applicable term. By way
of example, if Company or its Authorized Affiliates purchase Two Hundred
Thousand Dollars (§200,000) in advertising during the Inidal Term, then in
addition to the per copy discounts specified in Section 4.1.3, the maximum
amount payable by Company during the [nitial Term for any combination
of Dial Up Kits will be Thres Hundred Thousand Doilars ($300,000) and
the cost for any additional Dial Up Kits once such Three Hundred
Thousand Dollar ($300,000) amount has been reached shall be zero
($0.00). The forgoing maximum does not apply to LAN or LAN Gold
versions. As indicated above, a separate cap of Five Hundred Thousand
Dollars ($500,000) shall apply during the Renewal Term, if any.

Updates. The per copy Inidal Fees for the Dial Up Kit includes one year of
all Major and Minor Updates, which one (1) year period commences as {0
any Qualified Subscriber at the beginning of the four (4) month period
when the determination of status as a Qualified Subscriber commences.

The per copy Inital Fees for LAN and LAN Gold does not include any
Major or Minor Updates, which must be purchased through Subscription
Fess, as provided in Section 4.2 below.

Transferred Cusiomer. If a customer obtains ariy Dial-Up Version from
any source other than Company (e.g., retail, download, or OEM bundle)

and is or becomes a Qualified Subscriber of Company, whether or not -
through the IAS (a “Transferred Customer™), Company will not te required
to pay any Inital Fee for the Dial-Up Kit provided to such Transferred

6
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4.2 ubserint

4.2.1

©
o
381

4.2.3

42.4
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Customer even if Company repiaces the Transierred Cusiomer’s versio

with Company's cusiomizad version of the Dial-Up Kit, L..l-ss the version
of Dial-Up Kit provided by Cor-.pa:v 1s a Major Upcate o the cusicmer's
version. Company wili pay the Inizal Fee if the version it provides is z
Major Upcate (7 the cusiomer's version. Transferted Cusiomers wil) be
eligibie to receive Updates on the terms described in Secuon .1.5.

Change in Genera) Distributon of Dial-Up Kir. If at any tme during the
Amendment Term or laler term of the License Agrsement, Netscape maxas
Dial-Up Kit, LAN or LAN Gold generally available as par: of its markeung
policy at no charge (or for a charge lower than those proviced under this
Amencment) to ISPs, OEMs or similar providers of browsers or to the
general public (other than for trial, evaluation, promotional or educatior.a!
uses), then the Inital Fees for the appiicable product shall be reduced 0
$0.00 (or the generally availabie lower price) as of the date Netscape makes
such product generally available as part of its marketing poiicy at no chargs
(or for such lower charge). If the reduction is for Dial-Up Kit and
Company has elected to reduce the Inidal License Fee for Dial-Up Kit by
paying an increased bounty under Section 9.9.2, Company may, at any
tme afier any adjusiment under this Section 4.1.7, cancel such elecsdon.

ns for Updat

Subscription Fess. Updatcs for Netscape Client Products will be availatle
for an annual subscripdon fee (the “Subscriptdon Fes™) per subscriber as
specified on Attachment 4.1.1.

Fess Pavable. The Subscripdon Fee will be payable oaly as to cusiomers
who are actually provided Upcatss by Company (“Subscripton
Customers™). Company may select in its discretion (or by agreement with
customers) which customers it provides Updates to and who become
Subscriptions Customers.

When Pavable. For each Dial-Up Kit, the Subscription Fee will initally be
charged for Subscripton Customers starting only after the one (1) year
period described in Section 4.1.5 expires, as to end users who are then suil
Qualified Subscribers and who are then Subscripdon Customers. For LAN
and LAN Gold, the Subscription Fee will initally be charged for each
Subscription Customer when such customer signs up with Company as a
Subscription Customer. The Subscripton Fee is in lieu of any other fes for
either Major or Minor Upcates specified in the Licanse Agresment.

When Available. Annual subscripdons will be available for the
Subscription Fees (without increase) for one (1) ycax afu:r the expiration of

the Ameandment Term.
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3 Pavment. Inital and Subscription Fees for Newscape Client Procucis wiil be cue
and payable quarnterly in arrears (after any crecits are first exhausied). Pavmen:
shall be made within thirty (30) days after the end of each calendar quarer, 25 1o
fees that become due curing the applicable quarier. Fees shall be accompaniad by
te quarterly reports required by the License Agreement. Company shall esadiishy
and mainin procedures and operations sufficient to enable it to provide repornis of
reasonable accuracy, including version detection procedures.

IS
L

Mizimum Commitmers. Company will pay Neiscape 2 minimum of Trree
Hundred Seventy Five Thousand Dollars ($375,000) under the Amended
Agreement during the Inidal Term (the “Minimum Commitment”) in any
combinaton of fees (including without limitation, (i) Initial Fees, (ii) adverusing
fees, (iii) Subscription Fees, (iv) IAS bounties, (v) fees for Services, including
professional services and technical support, to the extent in excess of the Suppont
Credit, and (vi) any credits to be applied hereunder as described in Section 6 of

this Amendment).

."A
IS

4.5 Elimination of Existng Minimums. The Minimum Commitment shall supersede
and replace any minimum commitments, mancatory fees or mandatory
prepayments under the License Agresment (“Existing Minimums") even afier the
expiradon of the Amended Term. All Existing Minimums are herebv terminated

in their entirety.

Eec Electons. Company must determine its combination of License fees,
advertsing commitments and bounties to determine its total obligations to Netscape
each six (6) month period, in advance. Determination will be made pursuant to an
election form to be mureally agresd upon by December 31, 1996. The initial
election mus: be made by January 1, 1997. Eiections will be made by each July |
and January 1. If Company fails to make a timely election, its prior election shall
continue untl it makes another election; it may make a late electon at any ome
(i.e. it can make an election in March if it misses the January | electon dats);

however such election shall only be prospective.

4.7 Educational End Users. Attached hereto as Attachment 4.7 is an addendum which

will be applicable to the distribution and licensing by Netscape of Netscape Client
Products and other products to “Educational End Users” (as defined in Artachmen!
4.7). Such terms shall supersede the other terms of the Amended Agresment
except to the extent such other terms are applicable under Attachment 4.7. The
rights under Section 4.7 supplement the rights of Company under the existing
Educational Program Addendum to the License Agreement (NO. Bel9603230-2),
and all rights of Company under that addendum shall remain in full force and
effect and shall control if more favorable to Company, as determined by Company.

&9
8,

5. ADVERTISING
5.1  Raws. During the Amendment Term, Company and its Authorized Affiliates will
1:Newcape: BellAdanic Dec 2 3

RAA 0064

BA-CONFIDENTIAL



be entted 10 a discount from Netscape's then current web site acvertsing raizs of

at least fifty percent (50%) oif the best price offered to any cusiomer of Netscaze
with similar volume, term and other commitments.

Selgcdon. Netscape will from time to time vpon .~quest of Company provice
Company with a listing of ail avaiiable types of advertsing, inciucing ail
applicabie terms such as the rates for such adverdsing detzrmined as specified in
Secaon 5.1. Netscape will make available to Company all types of advertising,
including the most favorable banners, site placements, flash ads and other
adverusing methods (and will not disadvantage Company as to availability of anv
type or placement with respect (0 any other advertiser). Company and its
Authorized Affiliates may purchase advertising in their discredon. Company and
its Authorized Affiliates may purchase adverdsing in their discrezon for use soielv
by Company and its Authorized Affiliates. Neither Company nor iis Authorized

~acyr

Affiliates shall resell, broker or otherwise use advertsing purchased for the benesit
of a third party.

n
rJ

6. UNEARNED PREPAID FEES.

All prepaid fees (including license, royalty, support and other fees) already received from
Company by Netscape under the License Agresment, but not yet recognized by Netscade
as revenue under generally accepted accounting principles as consistently, historically
applied by Netscape (“Unearned Prepaid Feses™) shall be credited toward Company's
obligations under the Amended Agresment (including the Licanse Agreement both during
and after the Amendment Term). Netscape has calculated the amount of the Unearned
Prepaid Fees as of the date of this Amendment as $246,666.68. Company may apply the
crecit of Uneamned Prepaid Fees, undl depleted by use, toward any of Company's curreat
or future obligations as described in the foregoing sentence, as selected by Company in 1:s
discredon, including Inital Fees, Subscripdon Fees, IAS bountes, adverdsing purchases
and the purchase of Servicss, including Technical Support Services and professional
services or any other fees, costs or charges of any nature now or hereafier owed 10
Netscape under the Amended Agreement (including taxes). All Uneammed Prepaid Fees
shall be treated the same as cash payments by Company for all purposes hereunder or
under any other obligations, including against the Minimum Commitment.

7. DISTRIBUTION

In addition to any method of distribution permitted by the License Agreement, Company
may distribute and support Dial-Up Kits for use throughout the United States through any
method (including speculative distibution and including by electronic means), including
through distributors, outsourcing methods, so long as they are only marketed, initally
configured by Company, and licensed for use with Company's Internet Service as required
by the Amended Agreement. Distribution through retail outlets will be in accordance with
those guidelines set forth in Attachment 7. Nothing contained herein will limit any

method of distribution under the License Agresment.

2:Netscape: BallAtlantic Dec 2 9
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g. NETSCAPE OBLIGATIONS AS TO PRODUCT FEATURES AND RELEASES

g1 New Fearures. Asa matenal inducement for Company to eater into this
Amendment (including for Company to agres to the terms of Seczon [5.1),
Netscape agrees to provide Updates to the Dial Up Kit from ume to tme so thai it
will include all fearures and funcuonality required to keep it fully competitive {rom
time to ime with next leading web-browser (by marke: share). Without limitng
the foregoing, Atiachment 8.1 specifies minimum features to be inciuded for
subsequent versions of Dial-Up Kit, including Versions 3.0 and 4.0 and the
targeted availability dates for features of Dial Up Kit. Netscape agrees to use
commercially reasonable best efforts to meet the targeted availability dates.

82 Dial-Up Tral. Netscape will offer downloads of Dial-Up Trial from its web site
commencing no later than November 12, 1996.

8.3  New Releases. Netscape shall make all new relc_ses of the Dial Up Kit available
to Company as soon as commercially practicable before public reiease of the Dia-
Up Kit in any channel (i.e., retail, OEM, downloac) and, as to each channel, at
least as early as provided to any other party. In addition, Netscape shall use
commercial best efforts to make the Dial-Up Kit available to Company within
thirty (30) days after the public release of the comparable version (i.e., release
number) of any other Dial-Up Version in any channel; Netscape shall in any event
make the Dial-Up Kit available to Company within forty five (45) days after the
public release of the comparable version of any other Dial-Up Version in any
channel. In addition, alpha and beta test copies of all releases of Dial Up Kit shall
be made available to the Company as soon as made available to any third paty. If
Netscape breaches its obligations under this Secton 8.3, Company shall be

released from its obligatons under Section 15.1.

5. IAS

5.1 Placement on [AS. Subject to the terms of this Article 9, during the Amendment
Term, Netscape will, at its cost and expense, place Company on the IAS for
Internet access by no later than December 10, 1996.

9.2 Arca List. Company shall provide Netscape a list (the “Area List™) of area codes

and/ or area codes and exchanges (the “Code Information™) where Company either
(a) provides or has decided to provide local call Internet access or (b) has decided
to (and may reasonably be expected to) compete through toll Internet access of
alternative access methods. Company will not place Code Information on the Area
List more than forty five (45) days before-it will provide Internet Services in the
area covered by the Code Information. The Area List will be made available by
Company electronically 24 hours a day, seven (7) days a week, three hundred sixty
five (365) days a year through the Mecca REGD protocol (provided that failure t0
5o provide the Area List will only mean that Company will not be visible on the
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IAS untl the Arsa Listis iater provided).

D
WD

§.3.1. Within Franchise Arez. [ the Code [niormauon is for a iocazon within the

Franchise Temtory, Wen

A

If the Code Information entered by someone using the IAS is
conwained on the current Area List, Company shall always be
presentad on the [AS on the First Page in the manner specified in
Attachment 9.3.1 anached hereto. The presentation on Aftachmen:
9.3.1 shall mes: each of the following criteria: (1) all ISPs wiil be
listed only by those categories listed on Attachment 9.3.1 or by
other categories murually agreed to by Netscape and Company; (i)
categories will be arranged alphabetically, as set forth on
Atachment 9.3.1; (iii) Company will be the only ISP with its name
or logo on the First Page; and (iv) the First Page shall be the fist
page of the IAS on which any specific ISP is mentoned. Except as
provided in Section 9.3.2, the First Page shall contain no reference
to any other specific ISP, whether by name, logo or otherwise.

If the Coce Information is not contained on the current Area List for
Company, then despite the provisions of Secdon 9.3.1.A., the First
Page shall be presented subsiantially as set forth in Amachment
9.3.2. Such presentation wiil not feature any ISP in preference to
others (not including banner adverdsing) other than by order of

lisdng.

9.3.2 Qutside Franchise Territory. If the Code Information is for a locaton

outside the Franchise Territory, thea:

A,

1.Netsc ape . Bell Atlartic Dec 2

be presented otherwise then as provided in Section 9.3.2.A, then

Except as provided in Secdon 9.3.2.B below, the First Page shall be
presented substantially as set forth in Arachment 9.3.2. Such
presentation will not feature any ISP in preference to others (not
including banner advertising) other than by order of listing.

If the provisions of an Other Agresment require that the First Page
(a)
the First Page may be presented as required by such Other
Agreement, (b) if the Code Information is on the Area List,
Company shall be listed on a page no more than one click away
from the First Page; and (c) the page on which Company is listed
(as well as all other pages presenting ISPs) shall be presented
substantially as set forth in Attachment 9.3.2 and such presentation
will not feature any ISP in preferznce to others (not including
banner advertising) other than by order of listing. By way of

1
. RAA 0067

BA-CONFIDENTIAL



exampie of the foregoing, if an Other Agresmen: reguires an Other
Company to be Lsied on the First Page as reguired in Atachmen:
9.3.1, then ali other pages on the [AS presented to 2 potznzal
subscrber asking such Subscriber to select an ISP and/or ISP
category and on which the name of any ISP appears shall be
presenied as required by Attachment 9.3.2.

C. Company recogn:zes that the IAS and Company’s registration
process may nesd o be modified to permit out-of-Franchise lisung
as provided by this Section’9.3.2. Netscape and Company wii! use
commercial best efforts to make such modifications within ninety
(90) cays after request from Company. Once the LAS is capabie of
permiting out-of-Franchise lisdng as provided by tais Secdon 9.3.2,
then, if the Code Information is on the Area List, Company shall be
listed on the LAS.

9.4 ISP Selection. With respect to Netscape making available Internet access to enc-
users or other customers of Dial-Up Versions within Netscape's control, the [AS
will either be the sole method by which Netscape lists or offers ISPs for selecdon
and commencement of online account creation with an ISP or Company will be
offered similar first position and prominence over all others as to each methoc as
provided by the LAS Position Terms. For purposes of the foregoing, it is
undersiood that OEMs may require that ISPs be selected in a manner other thar the
LAS; any such requirement shall be deemed outside of Netscape's control.
However, Netscape agrees to use reasonable efforts to have OEMs implement the
IAS as contemplated by this Amendment and to otherwise work with Netscape (0
implement the LAS as contemplai=d by this Amendment.

9.5 Implementation of IAS Changes. The following changes to the LAS will be

completed by Netscape by December 3, 1996: (i) accommodating global service
provider selection; (ii) providing credit card billing options for Company; (iil)
providing telephone billing capability; (iv) providing the ability to inform
customers of the toll status, if any, of their calls; (v) addition of e-mail alias
capability; and (vi) subject to the provisions of Attachment 9.5, modification of tie
Navigator home page location preference to be Company’s home page URL (as
provided by Company) upon registration. In addition, by January 15, 1997,
Netscape will have identfied and defined alternative IAS registration solutions (and
timetables for implementation thereof) designed to provide Company with more
efficient and direct connectons to its subscribers than under the current IAS,

9.6 Download Customizations. Netscape will assist Company in developing the ability
to download Company customizadons of the Dial-Up Kit to Company subscribers

through the Company's website and the IAS (or its equivalent in a pass-through
model of IAS). Netscape will use commercial best efforts to assist Company in
completing the capability to download the .LCK files through Company's website
by December 31, 1996 (assuming that Company uses similar efforts). By January
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15, 1997, Newscape wili preseat a pian for dowrioading custernizaions through ine
[AS, which plan will include reasonable time frames for such capaduites.

. re Ch . The paries intenc to discuss and negotate in good
faith addizonal furure changes which could be made to the IAS (and terms relaung
sereto), including: (i) adding ISDN service capability (including cial-in ponis at

Netscape); (i) permitting the cisplay of more than eight (8) price pians for
Company; (ili) downioading of Company cusiomizaton of the .LCK files for Diai-
Up Kit curing registation; (iv) facilitating cusiomer descripuve information; ; (v)
piacing customer account code information on a page other than the key advantage
page; (vi) enhanced up-front prefix intelligence in POP selection; and (vii) other
changes necessary to allow the customer to register 1n accordance with Company's
unique registagon practices and procedures. S

9.8 IAS Costs. All costs associated with the development, offering, maintenance anc
operation of the IAS, including all 800-line costs (other than Excess 800-line
Costs), will be bome by Netscape. Excess 800-line Costs and ail costs associateg
with integrating Company's Internet Services with the IAS will be borne by

Company.

9.9 LA ng

$.9.1 Bas Bountv. Company will pay Netscape a one-time bounty fes of $18.00
(the “IAS Bounty™) for each Qualified Subscriber acquired by Comparny
through the IAS or through click and switch capability as provided in
Secton 10 below.

6.6.2 conal [ncreases In Bounty.

A, If Company elects not to purchase sufficient advertsing to reduce
the Initial Fes of the Dial-Up Kit for new Qualified Subscribers to
$0.00, it may elect to increase the per subscriber LAS Bounty by
$1.50 for each corresponding S.50 reduction in the Inidal Fee down
to a minimum of $0.00 per license. By way of example, if
Company elects to purchase no advertising from Netscape, it could
stdll achieve a $0.00 cost Initial Fee for the Dial-Up Kit in exchange
for a $25.50 IAS Bounty per Qualified Subscriber (based on the

$2.50 startng point for Initial Fees).

B. The annual Subscription Fee for the Dial Up Kit for Company
customers may also be recuced by increasing the per subscriber IAS
Bounty by $1.50 for each corresponding $.50 reduction in the
Subscription Fee down to a2 minimum of $0.00 per license. By way
of example, if Company elects to purchase $500,000 in advertsing
and to increase the per subscriber bounty to $27.00, it could achieve
a true “no—cost” license for the Dial Up Kit, with no initial license
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fee and no annual Subscripuon Fee (based on the $2.50 sarting
point for Inital Fees and $3.00 starting point for annual
Subscripton Fees).

ns. [AS Bounges will be pavable as set forth in Anachment

moan - . Company’'s placement on the IAS will be on and
subject to compbancc by Company with those IAS requirements se: forth on
Atachment 9.10 and o Company having received a digital cerzificats for its
regisation server that intzrfaces with the [AS.

9.11 No Other Restwictons. Nothing contained herein will limit in any way Netscape's
right in its sole discredon to include any other party or paries in any number on
the LAS subject only to Company's express rights hereunder. Nothing contained
herein will limit Company's right to provide its Internet Services in any manrer
whatsoever in any territory or to otherwise compete with any other business,
including any other ISP or Other Company.

10.  CLICK AND SWITCH

10.1 Netscape will use reasonable commercial efforis to create by March 1, 1997 a click
and switch capability that will give users the ability to sign-up directly with
Company’s Intemet service from the LAS server without separate download or call.

If pracdcable, Netscape will implement versions of this capability in stages prior
to March I, 1997. Netscape is now pianning for a December release of its first
siags click and switch capability and will use reasonable efforts to mest such pian.

Netscape will promptly place Company on all implementations of this capability
as soon as available. Upon any implementation of the click and switch capability,
Netscape will work closely with Company to promote Company’s Intemnet Services
on the Netscape home page to enable existing Internet users the ability to use the
click and switch capability to sign up with Company using the [AS. Netscape will
also assist in making it easy for existing Internet dial up customers to come to
Netscape's site to learn more about Company's offerings and to help those
customers switch to Company’s Interet Service. On availability, click and switch
capability shall be featured prominently during the Amendment Term on highly
trafficked URLS on the Netscape web site in placements and with content as to be

mutually agreed upon by the parties.

10.2  All costs associated with the development, offering, maintenance and operation of
click and switch, including all 800-line costs (other than Excess 800 Costs), will be
borne by Netscape. All costs associated with integrating Company's Internet
Services with click and switch will be borme by Company.

10.3 Click and switct capability (and any similar or analogous capability) will be
provided to Company in 2 manner analogous to those of the IAS Position Terms,
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including categories, order and relatve prominence and positoning.

TECHNICAL SUPPORT

,._
——

111 Suppor Credis. Newscape heredy grants Company a crecit of Two Hundred
Thousand Dollars (5200,000) for use during the Inital Term and an additiona!

curing the Renewal Term, if any (individually and collectively, the ‘Supp(gn
Crecit™). The Support Credit may be applied, in Company's discretion, toward
Netszape technical support, Netscape consulting services or other professional
services, or fees charged by the systems integrator of Company's choice, e.g ,
Neoglyphics (collecvely, ~Services™), provided that a maximum of Twenty
Percent (20%) of the Support Credits may be paid to a systems integrator.

11.2  Rates For Qther Services. Fees for Services under the Amended Agresmert in

excess of the Support Credit in any year will be billed by Netscape to Company at
the then-current rate based on similar term and volume commitments. Rates for
such Services may be increased only upon at least sixty (60) days advance writien
notce to Company.

Technical Support Services. Company shall be entitled to 24x7 second level

technical support Services as described on Attachment 11.3 (the “Technical Suppor:
Services™) for the sum of Two Hundred Thousand Dollars ($200,000) per annum.
Company may, in its discredon, apply the Support Credit for Technical Suppor:
Services. Accordingly, if Company so desires and applies the Support Credits
entrely to Technical Support Services, there will be no charge for Technical
Suppornt Senvices during the Amendment Term.

L)

il.

Exissing Support Terms. Company shall be entitled, at its discretion, to continue
to receive Technical Support Services on the terms and for the prices set forth in

the License Agreement for the number of technical support contacts in the License
Agreement. Company may elect between such terms and the terms provided in
this Amendment for each term (i.e. for the Inigal Term and/or the Renewal Term)

upon written notce to Netscape.

F 19

11

11.5 Maijor Failures. Ifa Pl or P2 program error, as described on Attactment [1.3,
cannot be corrected within ninety (90) days of replication of the program error by
Netscape (using commercially reasonably best efforts to replicate such error
prompy), Company will be released from the Minimum Commitment for the
remainder of the Amendment Term. The foregoing will not Limit any right of
Company under the License Agresment to terminate the Minimum Commitment
for other reasons, including under Attachment D of the License Agreement (and
for purposes of such right of termination in the License Agreement, the Minimum
Commitment will replace any reference to Exising Minimum in the License

Agreement).
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L2 CO-MARKETING AND OTHER JOINT EFFORTS

! v. Netscape will host 2 meeting with Company as soon as
possible after execution of this Amendment to plan how to utdize the Netscape web
site 0 act as the gateway between local content hosted by Company and rationa!
2nd intemational contznt. Barbara Gore, Publisher of the Netscape web site, wil
host and facilitate this planning meedng and subsequent implementzion.
Additonal topics of ciscussion and implementation will include linicng Netscape
Destnation and People pages to Company web sites selected by Company. In
addidon, on April 1, 1997, Netscape will; on a one-tme basis, provide to
Company all of the information gathered by Netscape 1n 1ts user surveys both in
detail and summary fashion.

nyr mmitments. Without Limiting other promotional plans, Netscape wiil,
during the Amendment Term:

-
[

~J

12.2.1 Feature Company on the main Netscape Destinations site with direct
(oneclick) hot Link to another site within the Netscape Destnations
site which features Company, including its logo, narrative text, hot
links to Company's web sites or those of its selected affiliates and
other promotional materials sclected by Company and reasonably
approved by Netscape. As soon as practicable after the date of thus
Amendment, the pardes will agres upon the initial aspects of
Company's position on the main Netscape Destdnations site and the
initial materials 10 be placed on the linked sites.

12.2.2 List Company on Netscape's Personal Edition web site area, with
hot links to full descriptions of Company offerings, including URL
information, in a manner murually agreed upon by the partes

12.2.3 Provide Company at no charge with at least one major regional
point of sale promotion mutually agresd upon by the parties with a
major retailer in the Franchise Territory.

12.2.4 Provide participation opportunities for Company in at least two
major regional trade show demonstrations mutually agreed upon by

the parties and that include Personal Editdon.

12.3 Mmmmj As a means of promoting Company's Internet Services,
Netscape will provide a flash item on the Netscape home page announcing the

availability of Company's Internet Services when it is placed on the IAS. The specific
placement, timing and content of flash items shall be mutually agreed upon by
Netscape and Company, but shall be consistent with Netscape's placement, timing and
content of flash items. Flash items shall be placed prominently on the Netscape home
page for a five (5) day period o be mutually 2greed upon and for an additional twenty
five (25) day period on other highly trafficked URLSs to be mutually agreed upon by

2:Netcape:BellAuantic Dec 2 16

RAA 0072

BA-CONFICENTIAL



»—
(W ]

b

.‘ *

Newscape and Company.

PRESS RELEASES AfRer execution of this Amendment or by murzal approval of 2
Paries, the Pardes wiil issue a mutuz!ly approved joint press reiease announcing this
re'azonship (the “Press Release™). Tne Press Release will refer to the cefauit status of
Navigator under Section 15 in 2 manner and using terms as mutually agreec upon by tie
carzes. Al other and subseguent prass releases or pubiic announcements reiating to the
Amenced Agreement shall only by made by mutual agreement. Company will not issue
or approve a press release involving the distribution by Company of another browser for
use with Internet Services within thirty (30) days.after the Press Release. Neiscape wil!
not issue or approve a press release involving the placement of the services of another ISP
on the IAS or click and swich within thirty (30) days after the Press Rejease

PRODUCT DEVELOPMENT
141 Cusiomization Deliverables. Company is authorized to customize the Dial-Up Kit

as described in this Secton 14.1 and all licenses hereunder extend to the Dial-Up
Kit contained in such custormized versions. The available customizations will
include the ability to (i) brand the title bar, deskwop icons, and stari-up process and
screens, as well as the logos displayed upon execution of tasks, and (ii) designate
the link site for all buttons and other links. Company may implement such
customizations directly or through others; alternatively, upon Company’s request,
Netscape shall make such customizations at Company's expease as part of Services
as provided in Section 11 hereof. While Netscape cannot represent the amount of
effort necessary to perform such customizations, Netscape represents that such
customizations do not involve extraordinary effort and require only finding and
replacing executable code. The rights in this Secton 14.1 are in additdon to all
rights that Company has under the Existing Agresment 10 recsive updates to the
Eaterprise Kit (as defined in the Exisdng Agreemeat) and t0 customize products
based thereon. It is understood that the Eaterprise Kit is now referred to as the
Administradon Kit and is included with the Dial-Up Kit.

14.2  OFEM Marketng Services. At no cost to Company, during the Amendment Term,

Company will be enrolled in Netscape's OEM marketing services, including, but
not limited to, private locations on Netscape's web site, private news groups,
special ftp download areas, and electronic newsletters. Netscape will introduce
Company to Netscape OEMs as soon as practicable after request from Company
and agrees to engage in co-marketing efforts to promote Company's Internet access

services to such OEMs.

hni iefings. Technical briefings on new products will be accomplished via

14.3
product seminars, teleconferences and multimedia product overviews.

14.3 Engineering Center. Netscape's OEM engineering center (including equipment
located therein) will be available for use by Company's engineers when they are on

site at Netscape.
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i5. BROWSER RELATIONSHIP

{5.1 Relatonshin 1o Other Browsers. For so long as AT&T anc MCI (or any successor
to MCI Ly merger) are both resticied by agreement from provicing Navigaior 0
thelr customers on a par with browsers of Navigator's primary compettor,
Company agress to the following:

15.1.1

15.1.2

15.1.3

15.1.4

15.1.5

2:Netcape:BellAtantic Des 2

Unless specifically requested otherwise by a cusiomer, Dial-Up Kt
will be the “default™ browser for copies provided in pnysical media
(i.e., floppy disk and CD-ROM) for Company's Intermet Service on
platforms for which Dial-Up Kit is available (such as Win95, Win
3.1 and MAC). Accordingly as 1o such platforms, although other
client software (such as browsers) may be contained on the same
media with which the Dial Up Kit is made available, unless the
customer has previously otherwise requested, Dial-Up Kit will be
the default browser installation.

Company will add the “Netscape Now" button to its web site on
highly tafficked pages. Such pages will include links to an fip
location located either on Company's web site or the Netscape wed
site, as selected by Company. The placement and number of pagss
will not disadvantage Navigator on an overall basis as to links to

other browsers.

Browsers compettive to the Dial-Up Kit, and Company
customizagons to these browsers, may be available from Company's
wep site, but in positons designed so as to not disadvantage
Navigator itself on an overall basis.

Company marketing materials for its Internet Services shall not on
an overall basis disadvantage Netscape Navigator as to competitive
products in terms of placement and prominence. The foregoing will
not prevent Company from providing marketing matenals that do
not refer both to Navigator and competidve products.

A further description of what the partes intend by Company’s
obligations under Section 15.1.1 as to "default” treatment and under
Sections 15.1.2, 15.1.3, and 15.1.4 not to disadvantage Navigator
itse!f on an overall basis is set forth on Artachment 15.1.5.
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15.2 Termurztion of Qbligatons Uinder Section 15.1.

15.2.1 Once AT&T and MCI (or MCI's successer through merger) are nc
longer both resiricted as provided above, Company, at its saie
discret~n, is {res 1o contnue ail, any of none of the rastticzons
described in Section 15.] without afiecting any other provision of
this Amendment. The pardes recognize that it may be necessary 1o
base this determinaton on public informagon, such as pubiic
announcements or publicly known distibuton parems.

15.2.2 Company may termirate its obligatons under Section 5.1 (withou:
affecting any other provision of this Amendment other than as
provided below in this Section 15.2.1) if, in any two consecutve
calendar quarters during any year of the term, Company does not
obtain new Qualified Subscribers from the IAS which mes: one of
the foilowing conditdons: (a) Seven Thousand Five Hundred (7,50C)
new Qualified Subscribers in each such quarter or (b) Qualified
Subscribers representing at least Fifteen Percent (15%) of new
Qualified Subscribers obtained by the Company during such quarter.
Despite the foregoing, Company may not terminate its obligations
under Secton 15.1 only if both of the following conditons are met:
(i) Company’s registration server connected to the [AS has not met
those performance standards se: forth in Attachment 15.2.1, during
the then-preceding ninety (90) days; and (i) Netscape's [AS Server
has met those performance standards set forth in Artachment 15.2.1,
during the then-preceding ninety (90) days. If Company elects o
terminaie iis oblicazons under Secton 15.1 on the terms of this
Section 15.2.1, Netscape may elect to terminate its obligations as (0
the IAS Positon Terms.

15.3 Restdctions on Other Anpouncements. During the Amendment Term, Company

shall not announce an agresment for any browser product which would conflict
with the restrictions of Section 15.1, so long as such restrictions are in effect.

15.4 Claim of Failure To Parform. If (a) Netscape believes that Company is not

fulfilling its default obligations under Section 15.1.1 or its obligadons not to
disadvantage Navigator under Sections 15.1.2 through 15.1.4 or (b) if Company
belicves that the restrictions under Section 15.1 no longer apply under Section
15.2, such party shall nodfy the other in writing, which shall immediately
commence the dispute resolution mechanisms under Section 16. If the dispute is
arbitratad under Secdon 16.4 then, (a) if the arbitrator detsrmines that Company
has breached obligations, the arbitrator or arbitrators shall detail the ways in which
such default has occurred. Company shall then have a period of twenty (20) days
to conform to the arbitrator or arbitrators ruling; if Company does so, Netscape
shall have no right to terminate this Agreement or obtain damages for such breach;
provided that, if the arbimator determines the default was intentdonal or with
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16.1

16.2

16.3

2:Newcape: BellAuanuc Dec 2

reckless disregard for Neiwscape's rights, then the arbitrator may award ¢amages (0
Netscape (subject to the resticions in Section 16.4.D. below) and (b) if the
arbitrator determines that the resticdons under Section 15.1 no longer apply, then
upon such determination, Company, at its sole discretion, is fres 10 continue all,
any or none of the resqictons described in Section 15.1.

DISPUTE RESOLUTION

Application of Secdon. The terms of this Section 16 shall apply in all respecss o
all matters relating to the interpretation or enforcement of the provisions of Seczon

15 of this.Amendment (including the Artachments referenced in that Section),
including any and all cisputes under or relating to Section 1S. A party shall not be
in default based on any alleged breach of Section 15 until determined by an
arbitrator hereunder or by a court of competent jurisdiction. Disputes not covers<
by this Section 16, shall be resolved as provided in the License Agresment. If a
dispute involves claims covered by this Section 16 and others that are not, those
claims covered by this Secuon 16 shall be resoived under this Section

Good-Faith Negorarions. If any dispute arises under or related to Secton |5 that

is not settled promptly in the ordinary course of business, then, except for the right
of either party to apply to a court of competent jurisdiction for a temporary
restraining order, preliminary injunction or other equitable relief to prevent
Lreparable harm, the pardes shall sesk to resolve any such dispute berwesn them,
first, by negotiating prompty with each other in good faith in face-to-face
negodations. These face-to-face negodadons shall be conducted by the Contract
Principals. If the partes are unable to resolve the dispute within ten (10) business
days from the date a party sexks face-to-face negotiadons (or such period as the
pardes shall otherwise agree), then any such disputes related to or under Secidon 15
shall be resolved in the manner set forth in this Secdon 16.

Structured Negotiation. Prior to any termination of any part of the Amended

Agreement, and following any good faith negotiations under Secton 16.2, the
parties shall submit any dispute under or related to Section 15 to structured
negotiation as follows. Either party may invoke this procedure by giving written
notice to the other party designating a corporate officer with appropriate authority
to be its representatve in negodations relating to the dispute. Upon receipt of such
notice, the other party shall, within five (5) business days, designate a corporate
officer with similar authority to be its representative. The designated officers
shall, following whatever investigation each deems appropriate, but in no event
later than twenty (20) business days after the original notice, enter into discussions
concerning the dispute. If within an additional twenty (20) business days of their
initial meetng, the representatives do not resolve the dispute, either party submut
the matter for binding arbitration under Section 16.4.
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16.4 Binging Arbiradon. Except for the right of either party 0 appiv 10 2 court for a
tlemporary restaining order, preliminary injunction, specific performance cr other
equitable relief to or prevent ireparabie harm, all claims, disputes, conwoversies
and other maters in question berwesn the paries to the Amended Agreement,
arising out of, or relatng to Secton 15 of this Amencment, or the breach thersof
an¢ which cannot be resolved by the partes pursuant to Secdons 16.2 and 16.3,
shall be resolved only by binding arbitradon in accordance with the Commercial
Rules of the American Arbitration Association (“AAA”) then in effect, including
maters involving negligence, strict liability or inteational acts or omissions by
either party, provided that the following will apply: J

A. The pardes shall have the right to discovery by any or a!l methods provided
in the Federal Rules of Civil Procedure. The arbizators may, upon
request, exclude any evidence not made available to the other party
pursuant to a proper discovery request from being used in the arbimration
proceeding.

B. Demand for arbitration shall be served upon the other party by certfed
mail and spe<ify in reasonable detail the nature of the dispute. The demand
shall be effective upon receipt, shall be made within a reasonable time afier
the claim, dispute or controversy has arisen, and shall in no event be made
more than one year after the claim or cause of acdon arises. The
procesding shall be held in the county where the principal officas of the
respondent in the arbimaton is located.

C. Within ten (10) days after service of 2 demand for arbizaton, the parte
shall anempt to agree upon a single arbizator. If the pardes cannot agres
upon a single arbitmator, either party may request the AAA to appoint an
arbitrator in acgordance with its rules, subject o the qualifications specified
below. If the pardes fail to agres on an arbitrator from those named by the
AAA or, if for any reason the appointment cannot be made from the AAA
submitted lists, each party shall appoint an arbitrator within seven (7) days
thereafter and the third arbitrator shall be appointed by the AAA. For any
thres (3) member arbitration panel, the chairman shall be an attorney with
experience in handling disputes in the computer industry and the other two
shall have background or training in computer law, computer science or the
computer industry. A single arbitrator agreed upon by the parties shall
have a background or training in computer law, computer science or the
computer industry and shall be an attorney.

D. The arbitrators shall have no power or authority to reform this Agresment.
The arbitrators shall have the power and authority to award equitable relief
other than reformaton, including injunction and specific performance. The
arbitrators shall have the power and authority to make appropriate orders to
fulfill the intentons of Secton 15.4. The arbitrators shall have no power
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or acthority to award punitive damagss. The arditators shall have the
power and authoniy 0 award exemplary, consequental, special, incirect,
or incicenw! damages only as perminad by Section 11 of the License
Agresment. The authonty of e arbitrators to awarc any camages shall be
limitad in the aggrezate to the amount and in scope speoified in Secton [
of the License Agresment.

E. No party shall be considered in default under the Amendec Agresment
cduring the pendency of the dispute resolution process in this Sectior 16 as
the result of any alleged breach of-Section 15 of this Ameacment. The
Amended Agreement shall remain in effect during the pendency of the
dispute resoludon process without any interruption of service or
performance by either party (except where a default is also an express
condition to performance).

F. The cost of the arbiration shall be borne equally pending the arbitrator’s
award. The prevailing party in any arbitration proceeding or litgation
hereunder shall be entitled, in addidon to such other relief as may be
granted, to recover reasonable attorney's fees and the costs incurred In
connection with arbization or litigation under the Amended Agreement.

16.5 Confidentialirv. The commencement, and any rasolution reached as a result, of
any dispute resolution procedure under this Section 16 shall be considered
Confidendal Information and protected under the License Agreement.

17.  MISCELLANEOTUS

17.1 Corfidendalirv. Informadon obtained by either party by reason of the transactons
contemplated by this Amendment shall be considered as Confidental Informaton
to the extant and on the terms specified in the License Agresment (including as to
the determination as to whether the confidendality provisions apply). The terms
and conditons and existence of this Amendment and the transactions contemplated
hereby will be Confidential Information for purposes of the License Agreement
except to the extent agreed upon by the pardes in writing (such as for mutually
agreed to announcements). Each party shall have the right to information
concerning customers of Company that such party obtains through the IAS or click
and switch; provided that Netscape shall not use or disclose customer information
in any manner that reveals or takes advantage in any way of, the fact that such
customers are customers of Company (other than for bounty recognigon, support
and similar intemal purposes) and Company agress not to disclose or reveal
customer information to any third party in any manner that reveals that such
customers of Company were acquired by Company through the LAS or click and
switch or take advantage of or use the information about which customers were
acquired through the IAS or click and switch for promodon or marketing in
connection with products compedtive with Dial-Up Versions or Netscape Client
Products, or their successors. Without limiting the foregoing: (a) Netscape shall
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rot icentify or disclose to any third parry which customers of Netscape are
customers of Company and (b) Netscape represents and warrants on an ongoing
basis that its marketng and promouonal uses of customer informagon will in no
manner use, disclose, identfy or take advantage of the fact that such cusiomers ars
Company cusiomers and will not for marketing or promotional purposes serarateiy
idenafy or isolate cusiomers of Company from other customers of Netscape.

17.2  No Fee Increase. Netscape may not increase any of the fess specified in this

Amendment except as expressly set forth herein as to advertising raies in Arzicle §

and rates for services under Secton 11.2.-

17.3  Authorized Affiliates. Authorized Affiliates are hereby authorized to exercise any
or all of the rights granted to Company hereunder, provided that, as a condidon (0
such exercise, any such Authorized Affiliate acknowledges in writing that its rights
are subject to all terms and condidons of the Amended Agreement. Such.

Acknowledgment shall be for the express benefit of Netscape.

17.4 Incorporation of Anachments. All attachments are incorporated herein as par

hereof.
The partes have executed and delivered this Amendment as of the cate stated on the first page,
intending to be bound hereby.

NETSCAPE: COMPANY:

Bell Atlang ternet Solutions, Inc.

.

Title: \O@u i

Netscape Communicatons Corporagon.

By:

Tite
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Attachment 2,12
Franochise Territorv

The Diswict of Columbia and the siates of Delaware, New Jersey, Maryland, Pennsylvanie,
Virginia and West Virginia
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Attachment 4.]1.1

Fees
Initial Fees
D:al-Up Kit $2.50
LAN §2.50
LAN Gold $12.00 (Version 3.0); $14.00 (Version 4.0 and thereafier)

The foregoing pricing applies to all current and futures Updates of the above products for alj
current and future piatforms, including Win95, Win 3.1, MAC and, when avzilable, Win97. [::s
understood that Navigator will be renamed Communicator in future versions and that Gold

versions will become “Professional™ versions.

Subserioton F

For LAN Gold $17.00
For all others $ 3.00
:Newcape: BellAtlantic Des 2 28
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1.3

to

Attachment 4.7
Educational Fnd-Users

"Eduzational End User” shall mean an Educadonal Insdrutdon, or anv full-tme ()
student, (1) member of the faculty, (iii) staff or (iv) member of the ad¢miniscation a: z-
Educatonal Insdmuton. In the case of a library, any patron or member of such Libra~
shall not be corsidered an Ecucatonal End User except when accessing the Educaona!
Products at such library.

"Educatonal End User Copies” shall mean any copies of the Educadonal Products tmat
are distributed to Educational End Users, in accordance with this Atachment.

"Educational Insdtution” shall mean any grammar school, junior high school, high
school, junior college, university or public library.

"Educatonal Products” shall mean following Netscape products: LAN and LAN
Gold. .

Per-Copv Rowvaltes. Subject to the terms set forth in this Atachment,

Company shall not be obligated to pay to Netscape any Initial Fees or Subscripdon Fess for

any copy of a Educational Product licensed and distibuted to an Educatonal Ead User,
provided that;

2.1

-~
/

tJ

2.4
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Company shall diszibute such copies of the Educational Products fre= of charge.

If any such copy is distributad with other software or hardware, the total license fee or
purchase price for the package shall not exceed the license fee or purchase price for the
package without the Educatonal Product.

Company shall only distribute the Educational Products pursuant to the appropriate End
User License Agre=ments required by the Amenced Agreement or end user agreements
with terms that are not conadictory to, or less reszicdve than, those attached to the

Amended Agreement.
Company may sublicense its right to reproduce and distribute copies of the Educational
Products to Educational Institutions, provided that each such Educatonal Insdtution
fully executed with Netscape the Limited Right to Copy Agreement attached as Exhibit
A to this Attachment prior to any such sublicensing.

Except as expressly permitted under Sectdon 2.3 or 2.4, Company shall have no further
right to sublicense or otherwise transfer any of the rights granted under this

Attachment.
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Records, Repors, Aucirg. Company shall keep accurate and compiele 1820rds of e numier
of free copies of the EducaZonal Procucts that it reoroducss, disTmDuULES OF Licenses purmsant
this Azachment. [n the event that Company sublicenses any nghts W reprocuce anc dismiouis
under Seczon 2.4, above, Company shall, tpon reques:, make avaiable e list of Educatona
InsSudons. Al repors of such information shall be in accordance with the reporang
orovisions ses forth in the Amended Agresment. Furthermors, Newscape shal have e mzais
set forh in the audit provision of the Agresment as applied to the subject maner of Tus
Atachment to audit Company's compliance with the terms of this Atachment.

eailie il

Suomor. The rights grantad under this Aachment are contingent upon Company's providing
ali insmiladon technical suppor: and any other first and second leve! suppors for all ECucazora
End Users. Company shall use its best commercial efforis o easure that Educadoral End
Users contct Company for any inswmlladon, maintenance and support nescs.  Netscape snall
provide, at no acditional cost to Company, back end technical support for Educanorz! Ernd
Users. If the Educational End Users cause maintenance and support obligations of Netscape w0
substantaily increase, Netscape may determine that a fee is appropriate for such addigeral
maintenance and suppor: services. Netscape reserves the right o make an acjustment W fess,
if any, every six (6) months, based on the adcitional maintenance and support servicss being
rendered o Company's Educadoral End Users. If Company objects in writng 0 such
adjusgment within thirry (30) days after it receives wroen notice of such adjustment fom
Nesscape, Company agress that Netscape has no additonal maintenance and suppon
oviigadons to Educational End Users under this Amachment, of Company may lerminate
Amachment immediately upon written notice o Netscape.

Third Pamv Reguirements. In the event Netscape is requirsd by a third party softwars suppiier
10 cease and 10 cause its licensess 0 cease reproducdon and diszibuton of any Educational
Product or porton thereof to Ecuczdonal Users under this Attachment, Company agress ©
ercially reasonable dme. No such cessaden shall afTect any

o3 wey

comply therewith within a comum
2 &y

rights under any other provisions of the Amended Agreement Cr any right to disZidu
other products to any other Users.

Other Terms.  All terms and condidons set forth in the Amended Agreement shall apply to tie
Educational Products set forth in this Atachment, except as expressly set forth herein.
Without limiting the generality of the preceding sentence, if, pursuant to the Amended
Agreement, Company must distribute any of the Educational Products (i) together with cerain
other Company products or servicss, (i) in cermin configurations, (ili) only in cerain
geographical reasons, (iv) only on cermin media, or (v) using cermin trademarks and
packaging, such requirement shall equally apply to the diszibution of the Educational End User
Copies. The partes agree that the terms and provisions of the Amended Agresment shail
remain in full force and effect. In the event of any term of this Atachment conflicts with 2
term set forth in the Amended Agresment, this Amachment shall control, but only to the ext2nt
that such term is applicable to the reproducton and disibution of the Educatonal Products ©

Educational End Users.

27
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Attachment 7

Retail Distributioa Guidelines

For purposes hereof, “rewil distribution™ means in-store distribution of the Dial-Up Kit in reail
oullels where Navigalor is distibuted by Netscape or its direct disibutors, including, where
applicable, book stores (“Netscape Retail Distribution Locations™).

l. Reference to Netscape, Netscape Navigator or Netscape Included logo (collectively “Netscape
References™ on the front, wp, bottom or sides of packaging in Netscape Retail Distibution
Locatons can be displayed only in a size no larger than the smaller of (a) one inch by one and
ore half inch; and (b) one third the size of the closest use of Company's name or logo.

2. Usage of Netscape References on packaging in Netscape Retail Distribution Locations mus:
follow established Netscape Navigator Included Logo and Trademark Usage Guidelines.
Nezscape prefers, but does not require, that co-branding with Licensee's logo be employed.

3. Netscape References in adverdsing or promotional material promoting retail distribution in
Netscape Retail Distribution Locatons can be displayed only in a size no larger than the
smaller of (a) two inches by three inches; and (b) one third the size of the closest use of
Company's name or logo. This includes newspapers, printed flyers, in-store P.O.P.s, shelf
taik=rs and counter displays (but only as to each, when referring to retail distribution in
Netscape Retail Distributon Locations.

Company will provide Netscape with copies of all materials described in this Attachment upon
request by Netscape.

I 2

5. These guidelines will apply to any product or service bundled by Company with any Company
procuct or service, but only as o0 rewil disgribution in Netscape Retail Distribution Locations.

6. The Netscape Corporate Logo may not be used in connection with Netscape Retail Store
distribution without Netscape's prior written consent.

These guidelines will only apply to materials and promodons afier the date of this Amendment.
[n addidon, Company may continue to use any materials or prdmotions that are in progress or
existence as of the date of this Amendment whether or not those items comply with these
guidelines. Finally, if Company is using materials and promotions in any locations that are not
then Netscape Reail Distribution Locadons (or has commenced development of such matenals
and promotons) and such locatons thereafier become Netscape Retail Distributdon Locations,
Company may continue to use any such materials or promotions that are in development, process
or existence as of the date such locations become Netscape Retail Distribution Locations until

such materials or promotions are used up or completed.

2:Net<ape: BallAtlaic Dec 2 28
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. Version 3

Attachmenpt 8.1

Dial-Up Kit Features

Alrzady Released. Featires Per Release

2 Version 4,
A. Mail Enhancements

(D Double<lick enveiope opens conr.:nts of e-mail
(2) New, more intuitive user interface for e-mail
3) User interface will support a menu item to change e-mail preferences
(4) E-mail filtering
(5) E-mail text search ability
(6) E-mail spell checker

B. Other Enhancements

off-line capability for news

ability to search for newsgroup name instzad of drilling cown

IMAP4 support

Well support storage of multiple sets of user preferences

The target date for Release of version 4.0 is no later than June 30, 1997.

2:Netacape: BellAtlantic Dec 2
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Arttachment 9.3.1
Presentation Within Areg

NC. cnoosf A stavice PROVIDLR

WELCOME TO THE
NETSCAPE INTERNET ACCOUNT SERVER

Witk Netscape Navigator Personal Edition, you can autormancally create an [nterer
account Wit a Service Provider. Please select from one of the optons below.

‘ngi_Bgll Intemet Provider for voyr a::

dr_cnz Distance Companies & Qther Telecommunicatons Commaries

2:N s epe: BellAtlassic Dac 2 30 RAA 0085
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Attachment 9.3.2

Presentation Qutside Area

N swreaser accoWur stovesn

This service allows you to create a dial-up Internet access
account with any one of the Inrernet Service Provicers
(ISPs) shown below. :

)=y

NOTE: You make no commitment until the CREATE step.

=

| Click an ISP logo button above to begin your
2:Netacage: BellAtamic Dec 7 3l
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Attachment 9.5
Special Provisions for OEMs with Default Home Page Coafiguration

Cerain cusiomers of the Dial Up Versions going through the IAS will have the home page
preconiigured Dy Netscape OEMs. For such cusiomers, Netscape will not modifv the home » tage

==,

loczuon preference W be Company's home page URL.

Newscape shall, as soon as possibie using commeszcial best efforts , and no later than Decermber
12, 1956, as to Macintosh 2.x versions and December 20, 1996, as to Macintosh 3.x versions,
create and deliver to Company *Customization Applications” as described below for Netsczoe
\a\ igator 2.x and 3.x versions. The Customization Applications will permit Company to mocify
setings of Company customers that have Macintosh versions of the Dial-Up Versiors. '
The “Customizazon Applicadon” for Netscape Navigator 2.x Mac will set default preference
values by modifying the Navigator Preferences stored in the System Folder,

This appiicadon will only enable serding preferences which are end-user configurable.

The Customizadon Application for Netscape Navigator 3.x Mac will set defaultlocked preference
alues, buttons, menus, and animadon by modifying the Mac Navigator 3.x executable.

Macintosh operating systems to be supported shall include all versions being supported by the
Netscape Navigator being customized. Netscape shall use commercial best efforts to minimize
the size of the Customizaton Applicadons and download time and to make it as easy as possible
for the end-user to impiement the modificacon, including minimal user intervention. The
conversion shall maintain exising user setdngs where feasible and should leave as few files
remaining on the user system as is feasible. The Customizaton Applications file must be
cdownloadzasie from a web-page or via e-mail attachment.

2:Netacape: BellAtlantic Dec 2 12
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3.

Attachment 9.10
[AS Terms

: /! uires, and Company
agress o -s..ab! s ard maintzin the 1rf-as:ucn.r: for Inf.e-me' access as descobed
below in order that Netscape may provide Subscribers with a choice of compeztive
Internet access services:

(a) All POPs must suppori PPP, with PAP/CEAP compiiancy.
(b) Suppor: for POP3 or SMTP mail servers.

(c)” Suppon for NNTP for news.
(d) Verificaton that each new POP works with Dial Up Kit.

(e "Free® test accounts for testing Dial Up Kit.

1.2 irements for . nt Cregtion Infrastructure. Netscape requires, and
Company agress to establish and maintain the infrastructure for Account Creadon
as described below in order that Netscape may integrate Company with Netscape's
IAS:

(a) Installation of Netscape's ISP Protocol Server (REGD), including SSLD
Security Server, on a Unix-based system. Both server front-ends are
provided by Netscape to Company.

(&) Support for real-time account provisioning. Once an ertor-free account
creadon process is complete, Subscriber must be able to access Company's
service through Company's POPs, with a delay of no more than 10
minutes.

(c) Support for creating "Free” test accounts for tesdng account creation

process, and Company's Infrastructure.

Support for capturing and reporting the REG_CHANNEL identfiers and

total number of subscribers for each REG_CHANNEL identifier.

Review and Approval of Company Pages. Netscape will have the right to review the

content and format of each Company Page prior to including any such page in the [AS. If
Netscape determines, in its reasonable discretion, at any time before or after delivery of
any such page by Company that such page contains any material, or presents any material
in a manner, that is not appropriate for use in the JIAS, Netscape will inform Company of
such determination and, if such page is already incorporated in the IAS, Netscape may
immediately remove such page from the IAS. Instead of Netscape incorporating such
Company Page in the IAS, Company will deliver to Netscape a revised Company Page
that Netscape determines, in its reasonable discretion, is appropriate for use in the IAS.

In no event will Netscape be required to incorporate any Company Page or other
information in the LAS except as described in this paragraph. ,

(d)

License Rights. Company grants to Netscape a non-exclusive license during the term of

o
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ot
perform the materials celivered to Netscape by Company for preseniation on the [AS.
Nothing In this Agresment gives either panty any exclusive markeung or diszibution
rights. Company further grants to Netscape the right to use Company's Tacemarks,
names, service marks, and/or logos in any adverusing, promotonal, and other markenng
ma:erials for the [AS in a manner consisient with Company's standard trzdemark uszgs,

and in each instance, subject to a Company's approval, which shall not be unreasoradly

Netscape will submit samples of such materials to Company from tme to ume

this Agreement to use, reprocuce, eiecuronicaily distibute, publicly dispiay, and

” —
ece

ithheld.
upon Company's reguest.

Techrical Su Netscape will provide front-line (first line) technical support to users
of PE and Navigator Gold PE during the account creation process in accorcance wit
Netscape's then current chnical support policies. Company agrees to provide back-up
(second line) technical support to Netscape during the account creation process for users of
PE or Navigator Gold PE that are trying to create an account for the Company's Interne:
access services in accordance with Company's then current technical support policies.
Company will have sole responsibility for end user support for Intemet access services
once the user has established a functioning connection directly to the Company.

Records and Reports. Company shall use the "REG_CHANNEL" identifier passed
through during account creation to sort and total the number of subscribers for each
REG_CHANNEL identifier. Within thirty (30) days after the end of each month,
Company will deliver to Netscape in writng or by secure e-mail a report in the format as
specified below showing the number of Subscribers acquired by Company for each
REG_CHANNEL through the IAS, that have become Qualified Subscribers. Bounties are
due and payable net thirty (30) days after a subscriber becomes a Qualified Subscriber.
Company wil! maintain, for at least eighteen (18) months after terminaton of this
Agreement, accurate books and records reladng to Subscribers who signed up for
Company's services through the IAS. Netscape shall have the right to audit Company's
compliance with this secdon 5 including, without Limitations, that the number of
Subscribers per REG_CHANNEL reported to Netscape is correct pursuant to the audit
provisions of the agreement previously executed by the Company and Netscape.

2:Netacape: Bellatactc Dec 2 34
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RMAT

REG_CHANNELs

Number of Subscribers

Exampie: NSCP!00!

1,207 subscribe

|
|
|

l

|

|

2:Neucape: BellAtlantic Dec 2
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Attachment 11.3
ription of Technical ort and Rela rvi

The Technical Support Services 0 be included in as part of the £200,000 maximum
annual charge for technical supponrt will be the better of the suppor: specified in Seczon 2
below and the suppor: set forth in the License Agresment. Such support will include (i) a
designated inieriace, both electronically and via telephone, 0 Netscape's wechnical suoporn
group; (i) guaranteed response tumes as specified below in Secton 2; (ili) inital orsite
taining for Company's technical support personnel; (iv) a designated and specific
technical contact at Netscape for escalated technical calls with the response tmes
described beiow (v) applying allowance funds, if any, to dedicated Netscape engineering
person hours, to be billed at the rates specified in Secdon 11.2 for specific product fixes,
enhancements, etc., to be specified by Company (and to be accomplished , at Company’s
discredon, either at Netscape or at Company designated locations); and (vi) assignment of
appropriate Netscape technical personnel, billed at rates specified in Section 11.2 o be
placed onsite at a designated locaton of Company (or such other location designated by
Company) for training Company personnel, including technical analysts, training staff,
management, etc., or providing first line support, at Comnpany's discretdon. The Netscape
personnel described in subpart (vi) could be onsite for up to 3 tmes per week untl the
$200,000 is exhausted in expired billing hours and specified support cosis.

. Technical Support Services are described below:

)

Techni

a. Back-end Support. Netscape will provide back-end suppor: to Company for
Program Errors not resolved by Company pursuant to Company's support policies
and in accordance with subsecdon b below. This support includes efforts to
identfy defectve source code and to provide correcions, workarounds and/or
paiches to correct Program Errors. Netscape will provide Company with a
telephone number and an e-mail address which Company may use to report
Program Errors twenty four (24) hours a day, seven (7) days a week. Itis
understood that support between 5:00 p.m. and 5:00 a.m. pacific tme is currenty
by pager; pages between 12:00 midnight and 5:00 a.m. will be for Pl level
problems or circumstances reasonably determined to be emergency only; pages
between 5:00 p.m. and 12:00 midnight will be for P1 and P2 level problems or
circumstances reasonably determined to be emergency only. Support for P2 level
problems between 5:00 p.m. and 12:00 midnight will be available by January 6,
1997. For priority 1 or 2 failures, Company agrees to notfy Netscape via
telephone, fax and/or e-mail. Company will identify one (1) member of its
customer support staff and an alternate to act as the primary technical liaisons
responsible for all communications with Netscape's technical support
representatives. Such liaisons will have sufficient technical expertse, training
and/or experience, for Company to perform its obligations hereunder. Company
will designate, in writing and/or e-mail to Netscape, its liaison(s) as soon as
possible aier the date of this Amendment, and may substitute contacts at any tme
by providing one (1) week's prior written and/or electronic notice thereof to
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Netscape.

Netscape will use its best effors 10 correct significan: Program Errors,
commensurate with the narure and severnity of the Program Erzors, and in
accordance with the terms ¢f this Arachment 11.3, thar Company idenz des,
classifies and reporis to Neiscape and that Netscape substantiates. Neiscape mav
reclassify Program Errors if it reasonably believes that Company's classiScazior is
Licorrect. Company will provide sufficient information for Netscape (0 enabie
Newucape to duplicate the Program Error before Netscape's response obiigations
will commence. Netscape will not be required to correct any Program Error
caused by (a) Company's incorporation, attachment of a featurs, program or
device to the Netscape Products, or any pan thereof; (b) any nonconformancs
caused by accident, tansportaton, neglect or misuse; (¢) alteradon, modification,
or enhancement of the Netscape Products, provided such alteration, modifcadon
or enhancement is not made at the direcdon or authorization of Netscape; (¢) the
failure to provide a suitable instialladon environment; (e) use of the Netscape
Products for other than the specific purpose for which the Netscape Products are
designed; (f) use of the Netscape Products on any systems other than the specified
hardware platform for such Netscape Products; (g) Company's use of defectve
media or defective duplication of the Netscape Products; or (h) Company's failure
to incorporate any Update previously released by Netscape which corrects such

Program Error.

Netscape will use its best commercial efforts o communicate with Compary about
the Program Error, via telephone or e-mail within the following target response

| Priority Failure Description
1 Fa:al (no useful work can be done). 10 hours

Severe Impact (Functonality disabled): 1 working day

Errors which result in a lack of application
functionality or cause intermittent

system failure.

(3]

3 Degraded Operations: Errors causing 3 working days
malfuncdon of non-critical functions.

Minimal Impact: atributes and/or options Next release, on a business

4
to utility programs do not operate as jusdfiable basis
stated.

5 Enhancement Request. When applicable

::Nm*:muugas‘.
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Netscape will use best commercial efforis to rescive each significant Program
Error by providing either a reasorabie workaround, an object coce patch or a
specific action pian for how Netscape will address the program and an estmaie of
how long it will take 10 rectily the defect. Netscape ressrves the mght to charge
Company adcitional fees at iis then s@andard rates ‘or services periormed in
connection with reperted Program Errors which are |ater determined 0 have been
due to hardware or software not supplied by Netscape. Norwilhstanding the
foregoing, Netscape has no obligation to perform services in conneczon with (i)
Program Ervors resulting from hardware or software not supplied by Netscape: or

S ad-30l4

(i) which occur in the Netscape Product release which 1s not the then current
release.

b. Front-line Support. Company, anc not Netscape, will provide front-line, or first
and second level, technical support to its Distributors, Qualified Subscribers and
End Users. Such support includes call receipt, enttlement verificadon, call
screening, installation assisiance, problem identification and diagnosis, product
defect determination, efforis to create a repeatable demonstation of the Program
Error and, if applicable, the distribution of any defective media or Updates.
Company agress that any documentation distributed by Company will clearly and
conspicuously state that Qualified Subscribers and End Users should call Company
for technical support for the Netscape Products. Netscape will have no obligazon
to furnish any assistance, informaton or documentation with respect to the
Netscape Products, to any Diszibutor, Qualified Subscribers or End User. If
Netscape customer support representatives are being contacted by a signifncant
number of Company's Diszibutors, Qualified Subscribers or End Ussrs, then,
upon Netscape's reguest, Company and Netscape will cooperate to minimize such

contact.
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Attachment 15.1.5
Further Provisions Regarding Default and No Disadvantage

Additi ion of Default Provisio

1 17 Dial-Up Kits are to be provided by Company in joint programs with third partes, such
as joint markedng, promoton, development or content efforts, or in aTangements where
Company's offering is combined with offerings, procucts or services of any nature ¢f such
third pasty, then Company shall provide the Dial-Up Kit as the default browser for
available platforms unless otherwise requested by the third party or as specifically set forth
in the agreements with such third party. However, Company agrees (o use reasonabie
eiforts to have such third parties agres to utilize Navigator as contemplated by this
Amendment.

Although Company will identify the Dial-Up Kit as the default browser, Company may

identify other browsers to prospective customers and explain how to install such other
browsers in such manner as Company elects in its discrezon.

(39

Additional Explanation of No Disadvantage in Links and Browser Sites

l. Section 15.1.3 requires that the placement and number of sites for Links to other browsers
will not disadvantage Navigator on an overall basis o such other browsers with respect (o
links. Section 15.1.4 reguires that browsers compedtive to the Dial-Up Kit that are
available from Company's web site be in posidons designed so as to not disadvantage
Navigator itself on an overall basis.

Ezch such determination will be made based on reasonable criteria mutually agreed upon
by the pardes, such as the relative connection of tie link or placement site to the Company
home page, prominence of link or other material, the number of expe<ted or measurabie
hits on the applicable pages (those on which the Navigator or other browser link or
meadon is made, not on the page to which the link connects), placement on a page and
other similar criteria. The determinaton shall be overall in terms of the endre Company
web site. Another browser could be placed in a more advantageous spot on a particular
page so long as, on an overall basis, Navigator is placed in at least as advantageous spots.

)

Additi isadvan in Marketin

1. Section 15.1.4. requires that Company marketing materials for its Internet Services shall
not on an overall basis disadvantage Netscape Navigator as to compedtive products in
terms of placement and prominence. Such determination will be made on reasonable
¢criteria mutually agreed upon by the pardes, such as, size and focus of the promoton,
circulation or target markets, money.spent on the marketing program, etc. The
determination shall be overall in terms of the entire Company marketing so that, for .
example, Company could do marketing for another browser without reference to
Navigator so long as Company took steps to provide for Navigator to have overall

marketing at least as extensive.
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The provisions of Section 15.1.4 shall not apply to acverising purcnased by any pany,
including adverising for another browser and Company may offer and seil adverusing
with respect to any third party browser or similar client sofrware without resriction.
However, Company will offer advertising to Netscape on similar terms and cenditors,
consicering ail relevant commitments, including volume, term cther promotonal ties and
all other aspects related to the relationship with the other adveruser. It is understood that
advertdsing space may be limited, so that prime adverusing space may be sold on a first
come, first served basis, which could result in other browsers being a‘forded such prime

space.

Netscape recognizes that Company may indicate on websites that such sites are “best usec
with another browser™. Such references are permitted so long as such sites siate as
prominently as for such other browser (and on the same page) that such sites are also “bes:

used with Netscape Navigator” or a similar reference.
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Attachment 15.2.1
IAS Performance Standards Under Section 15.2.1

24X7 back-end support, with contact numbers and an escalation path

2 hour response time for downame calls. This is response time only and does not set time for
fixing the problem. Regquires only response to calls/emails with an action plan and estimated
:meline o bring connection back up. Response time is to be met 80% of time.

H
]
-

95% uptime (allowing about 8.5 hours downtime per week), measured on a quarierly basis.
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