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and :
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PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT _
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THIS PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT AND JOIN
MARKETING AGREEMENT (this "Agreement") is made and entered into as of March 11, 1996 b,
and between: (i) NETSCAPE COMMUNICATIONS CORPORATION, a Delaware corporatio;
("Netscape"), with principal offices at 501 East Middlefield Road, Mountain View, CA 94043; and (ji
AMERICA ONLINE, INC. ("AOL"), a Delaware corporation, with principal offices at 8619 Westwooc
Center Drive, Vienna, Virginia 22182, with reference to the following:

WH EREAS, AOL and the AOL Affiliates (as hereinafier defined) are in the business of producing,
publishing, packaging, aggregating and/or providing access to information products and services
transmitted through a variety of wide area electronic delivery media. '

WHEREAS, AOL, among other business activities, owns and operates the current largest consumer-
oriented Online Information Service (as hereinafter defined) in the world, which service is known as
"America Online" and which service currently has in excess of five million (5,000,000) subscribers.

IZEREAS, Netscape has in the past and intends in the future to: (i) develop and distribute both client
and server software products for use in browsing, providing access to and accounting for the use of
information over the Internet; and (ii) establish a highly trafficked Website (as hereinafter defined) to
promote its products.

WHEREAS, Netscape desires to increase its customer base among consumers for its software products
including, but not limited to, its Internet client software product known as the "Netscape Navigator®.

WHEREAS, Netscape desires to grant and provide to AOL and the AOL Affiliates, and AOL desires
to obtain for itself, the. AOL Affiliates and the AOL Services (as hereinafter defined) including but not
limited to the “America Online™ service, certain: (i) license rights to the Netscape client and server
software products described above; and (ii) services related to the modification, enhancement and
customization of such client products.

WHEREAS, in the case of the "America Online" service, AOL desires to have available for download

an integrated version of the Netscape Navigator for all of its more than five million (5,000,000)
subscribers.

WHEREAS, AOL and the AOL Affiliates desire the right to use and distribute the “Netscape Navigator”
product as an Internet client software product in connection with AOL Services.



" WHEREAS, in connection with the Netscape Website, the AOL Classic Service (as hereinafter defined),
the GNN Service (as hereinafter defined) and certain other AOL Services, Netscape and AOL further
desire to allow each other to participate in certain revenue generating advertising activities, and to
cooperate in certain Website programming activities.

WHEREAS, this Agreement sets forth all the terms and condmons relating to the parties' relationship
as described above.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the pames agree as
follows:

SECTION 1. DEFINITIONS

1.1 D_ef_?n_r:_r_ogs For purposes of this Agreement, the following terms shall have the following
meanings: ) . .

(@) "Acceptance Date" shall mean the date on which a specified version of a Customized
Product and Documentation therefor and/or Upgrades thereto are deemed accepted by AOL pursuant
to Sections 3.2 and 9.7;

" (b)  "Active Account" shall mean, as of the end of any calendar month, an End-User "
maintained as a separate identifiable account for billing purposes who was generated from the Netscape
Registration Server, and who retains the right to access and use an AOL Service, has incurred charges
for such right to access and use for two consecutive months and who has paid for such charges;

. (©) "Add-Ons" shall mean Netscape software products (whether created by Netscape or one
or more third parties) that are designed for use with and are used in conjunction with Netscape Client
Products and provide features or functions supplementary to the Netscape Client Broducts, and that are
designated by Netscape as Add-Ons in accordance with Netscape’s customary practices, and any
Upgrades thereto and Intemauonahzed and Localized Versions thereof and any Documentation for such
products;

(d) " Additional Custom Development Services” shall mean the services required to create
Additional Customized Products as requested by AOL pursuant to the provisions of Section 10;

(e) "Additional Customized Products" shall mean the software products developed by
Netscape for AOL through the provision of the Additional Custom Development Services pursuant to
Section 10, and any Upgrades thereto and Internationalized and Localized Versions thereof that are
provided hereunder by Netscape and accepted by AOL;
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()] "Agreement" shall mean this Agreement and all attachments hereto;

(2) "Alpha Version" of a Licensed Product shall mean a development version of such Licensed
Product that is (i) designated by Netscape as an alpha version in accordance with Netscape's customary
practices and (ii) in the case of Netscape Products, made available by Netscape to preferred customers
pursuant to Netscape's 1hcn current early release program; '

(h) “AOL_A_ﬂma_tg" shall mean any corporation, limited liability company, partnership or other
entity (collectively, an "Enfity"), (i) of which AOL owns, whether directly or indirectly through one or
more subsidiaries, 19.9% or more of any of the outstanding securities entitled to vote for the election of
directors (or in the case of a partnership or jomt venture, 19.9% or more of the equity interest entitled
to vote for the election of the equivalent governing body no matter how such equity interest is evidenced)
of such Entity, and (ii) which has elected to obtain the benefits of and meet the requirements of this
Agreement, and has entered into a written agreement with AOL to be bound by all the relevant terms and
conditions of this Agreement. An Entity shall be a2n AOL Affiliate for purposes of this Agreement only
for such period(s) of time as such Entity meets all of the requirements of the immediately preceding
sentence. Those Entities that the parties currently anticipate will meet the definition of an AOL Afﬁhate
are as specified in Attachment I .

- (i) "AQOL g:lassic Service" shall mean the AOL Service based in the United States that has
the largest number of subscribers. The AOL Classic Service is currently operated under the name
"America Online." . o

@ "AQL Service" shall mean any Online Information Service that is (i) owned exclusively
by AOL or an AOL Affiliate, (ii) managed and operated by AOL or such AOL Affiliate, and (jii)
advertised under one or more trademarks or trade names owned by AOL or such AOL Affiliate.
Without limiting the generality of the foregoing, those Online Information Services currently meeting the
definition of AOL Service are as specified in Attachment J.;

(k) "AOL Technology" shall have the meaning given to such term in Section 15.2;

)] "AQL Website" shall mean AOL's primary, most highly trafficked Website in the United
States that is identified, operated and promoted under AOL's trademarks or trade names and AOL's
localized versions of such a Website in foreign countries that have the same or substantially analogous
Content as such United, States Website, in each case, whether operated by AOL or an AOL Affiliate or
by a third party for AOL or an AOL Affiliate.

(m)  "API" or "Application Program Interface” shall mean, with respect to any software

product, a set of standard language, message and data formats, mterrupts and calls used to initiate contact
and communicate with another application program that provides services for such software product or
for which such software product provides services;
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(n)  "ART" shall mean (i) the multimedia software technology currently made availeble b
JOHNSON-GRACE COMPANY or AOL and referred to by the name of "ART" which compresses
interleaves, stores and decompresses (plays) various types of multimedia data, which, when ART
formatted can be decoded/decompressed by an ART Player Plug-In and can be components of othe
systems such as the page-based publishing systems known as "FDO" and "HTML", and (ii) any upgrade:
enhancements, add-ons, additions, improvements, extensions and other modxﬁcauons to ART, includin,
the extension of the ART format to include new data types and rich text as part of a meta-formz
publishing system; ' ,

(o) "ART Player Plug-In" shall mean a sofiware product made available by JOHNSON
GRACE COMPANY or AOL that is capable of playing (i.e., decoding/decompressing, etc.) any ART
formatted files and that is capable of being used in conjunction with the Netscape Client Products an
the Customized Client Products;

(p) "Beta Version" of a Licensed Product shall mean a development version of such License
Product that is (i) designated by Netscape as a beta version in accordance with Netscape's customar
practices and (i) in the case of Netscape Products, made available by Netscape to preferred customer
pursuant to Netscape's then current early release program; '

(@) - "Bundled Distribution" shall mean the distribution of Licensed Products either (i
simultaneously with the provision of a subscription to an AOL Service or to existing subscribers of 2
AOL Service, in each case for use only with such AOL Service or (ii) in the case of Netscape Serve
Products, Tools, and Netscape IAPPS Products only, for use only in the provision of an AOL Servic
and/or the Content, Communications and/or Transactions Services included within such AOL Service
provided that, in connection with such distribution of Licensed Products, (A) to the extent that suc
Licensed Products are marketed or promoted, such Licensed Products are not marketed or promote
other than as a component part of software to be used only with, or software only for the provisionin
of, such AOL Service and (B) to the extent that there are advertising or marketing materials for suc
Licensed Products, any such advertising or marketing materials primarily emphasize such AOL Servic
and/or the Content, Communication and/or Transaction Services included within such AOL Servict
except that compliance with Section 5 shall not be deemed inconsistent with the obligations of this claus
(B). Netscape and AOL acknowledge that AOL is under no obligation to cause the Licensed Product
not to be able to access network services and information products other than the applicable AOL Servic
which are based on compatible standards and protocols, and AOL shall be entitled (but not obligated
to reference such broader use capabilities, if applicable, in promoting the Licensed Products; provide
that AOL primarly emphasizes such AOL Service and/or the Content, Communication and/c
Transaction Services included within such AOL Service as required above and that such promotion doe
not emphasize Competitors of Netscape or the products or services of such Competitors in a manner thz
is intended to adversely affect Netscape’s goodwill. AOL agrees that it will not disable any feature ¢
the Customized Integrated Client Products that requires an End-User to initiate access to the Interne
only through a particular AOL Service;
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() "Change of Control" shall mean a change in the actual or beneficial ownership of more
than fifty percent (50%) of the voting stock of a party in one or more related transactions (excluding
financing transactions to the extent they involve investment companies such as venture capital funds
purchasing securities solely for investment purposes);

(s) MMEMLQDLSQMES" shall mean chat, e-mail, newsgroups forums, bulletin boards,
fax servers, telephony or the like; X

() "Competitor" shall mean, in the case of Netscape, any third Party provider of products
similar to or competing with Netscape Products and, in the case of AOL, any third party provider of
Online Information Services similar to or competing with an AOL Service; .

() "Confidential Information" shall mean information about the disclosing party's business
or activities which such party considers proprietary and confidential and shall include all business,
financial, marketing, product and technical informatio:: of a party and any other information of a party
designated by that party as confidential information (including, without limitation, Source Code and
source materials); provided that information shall not be considered Confidential Information of a party
if it can be shown that such information: (i) is or has become generally available without restriction to
the public or to persons active in the computer, communications or media industries from a source other
than the receiving party; (ii) is disclosed to the receiving party without restriction by a third-party who
" is not under any legal obligation prohibiting such disclosure; or (iii) is independently developed by the

receiving party‘

™) Smum_ means a person who purchases a product or service (i) on an mdmdual basis,
and (ii) primarily for personal, family or household use rather than business use;

(W) "QQ!M" shall mean either text or multimedia information which contains any one or
more of the following in digital form or such other forms as may now exist or hereafter become available:
text, graphics, video, audiovisual images, sound, still images, data or the like. Content shall not include
advertising materials;

(x) "Current Account" shall mean an End-User maintained as a separate identifiable account
for billing purposes who through a Netscape Client Product or a Customized Client Product accessed and
used an AQL Service and has retained the right to access and use such AOL Service for the longer of (i)
ninety (90) consecutive days or (i) the term of Netscape’s then-standard evaluation license for the
Netscape Standard Client Products;

) "Cu lient Development Services” shall mean the services required to develop the
Customized Client Products pursuant to the provisions of Section 9;

(2) "Customized Client Products” shall mean the initial versions of the Customized Integrated
Client Products, Customized Standard Client Products and Customized Premium Client Products;

e
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(aa)  "Customized Integrated Client Products” shall mean the initial version of the software
" products developed by Netscape for AOL pursuant to Section 9, by customizing Netscape Standard

Client Products for integrated use with the AOL Classic Service, as further described in Attachment B,
and any Upgrades thereto and Internationalized and Localized Versions thereof.

" (bb)  "Custom Development Services" shall mean "Custom Client Dcvelopmcnt Services" and

“Addmonal Custom Development Services", !

" (cc) "Q_us_tmiy:d_ﬁmn_ium_(:ﬁg_m_ll[pdy_qs" shall mean the initial versio'n of the Netscape
Premium Client Product as configured for use with a dialer for an AOL Service and as dual branded with
the appropniate logos and trademarks for sucli AOL Service pursuant to Section 9, as further described
in Attachment B, and any Upgrades thereto and Internationalized and Localized Versions thereof;

(dd) "Customized Products" shall mean all Customized Client Products and all Additional
Customized Products;

(ee) "Customized Standard Client Products" shall mean the initial version of the Netscape
Standard Client Product as configured for use with a dialer for an AOL Service and as dual branded with
the appropriate logos and trademarks for such AOL Service pursuant to Section 9, as further described
in Attachment B, and any Upgrades thereto and Internationalized and Localized Versions thereof;

(ff)  "Derivative Work" shall mean with respect to a software program or any related
Documentation, any modification or enhancement thereof, including without limitation (i) all "derivative
works" within the meaning of such term as defined in the Copyright Act (17 U.S.C., Section 101 et seq.)
and (ii) all "compilations" within the meaning of such term as defined in the Copyright Act (17 U.S.C,,
Section 101 et seq.) which compilations include such software or Documentation or any portion thereof;

(gg) "Distdbute” or "distribute” or "Distribution” or "distribution" as used herein shall include,

without limitation; Electronic Distribution solely to the extent expressly permitted hereunder.

(hh)  "Distribution Volume" shall be determined with respect to any applicable product on a
continuing basis by aggregating the total number of copies of such product distributed by the relevant
party within the previous three (3) full calendar months through all means of distribution, including
without limitation, retail, bundling, download and any other form of distribution or disbursement now
know or hereafter invented.

(i)  "Distributor" shall mean a third party who obtains from AOL or another Distributor copies
of'a Licensed Product for further distribution to Distributors and/or End-Users to the extent permitted
hereunder; .

(i)  "Documentation" shall mean, with respect to a soRware program, user documentation
describing the functions, use and operation thereof;
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(kk) "Effective Date" shall mean the date first set forth above;

(1)) "Electronic Distribution" shall mean distribution, transmission or transfer of programs
and/or data without the use of a physical storage medium to effect such distribution, transmission or
transfer;

_ (mm) "End-User" means, isi the case of a prodhct, a third-party customer to whom a copy of
the product is licensed, sublicensed or otherwise distributed for such customer’s use and not for further
sublicense or distribution; and in the case of a service, a third-party customer to whom the service is
provided;

(nn)  “Final Specifications" shall mean those Specifications for the initial versions of the
Customized Client Products to be delivered by Netscape as provided in Attachment B;

(co) "GNN" shall mean the division of AQL operatixl:g the GNN Service;

(pp) "GNN Service" shall mean the open environment/lr-lternctjbas.ed AOL Service currently
operated under the name “GNN" or "Global Navigator Network"; '

(qq) "GNN Website" shall mean GNN's primary, most highly trafficked Website in the United
States that is identified, operated and promoted under GNN's (or successor AOL Affiliate owner of the
GNN Service) trademarks or trade names and GNN's localized version of such a Website in a foreign
entity that has the same or substantially analogous Content as such United States Website, in each case,
whether operated by GNIN, AOL or another AOL Affiliate or by a third party for GNN, AOL or another
AOL Affliate;

(r)  "Golden Master" shall mean the version of a Licensed Product that is designated by
Netscape as a golden master in accordance with Netscape's customary practices; :

(ss)  "Initial Term" shall have the meaning given to such term in Section 17;

(tt) “Intellectual Property Rights" shall mean trade secrets, patents, copyrights, and similar
rights of any type under the laws of any governmental authority including, without limitation, all
applications and registrations relating to patents and copyrights, whether presently existing or created in
the future; ) .

(uu) "Internationalized Version" shall mean, with respect to any software and related
Documentation, a version that has been written or modified to support text input processing and output
independent of the character set or sets (including double-byte character sets) involved and that has been
designed to facilitate translation and the creation of Localized Versions and is capable of being localized;
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(vw) "Internet Access Provider" means an entity that is in the business of selling, leasing or
licensing telecommunications access to the Internet or to other telecommunications networks that

interconnect with the Internet;

(ww) "Licensed Products” shall mean the Customized Products and the Netscape Products;
" (xx) “Localized Version" shall mean, with respect to any sofiware and related Documenlatxon
a ve.rsmn translated and modified as appropriate for a foreign language and culture; -

(vy) "Major Upgrade" means any Upgrade to a Licensed Product released by Netscape which
is designated by a change to the left of the decimal point of the Release Number;

(zz) "Minor Upgrade" means any Upgrade to a Licensed Product released by Netscape which
is designated by a change to the right of the decimal point of the Release Number, Minor Upgrades do
not involve additions of substantial functionality or substantial improvements in performance;

(aaa) "Most Favored Price" shall mean, with respect to a license fee for a product, the lowest
consideration charged by Netscape within the six (6) full calendar months immediately preceding the date
on which the Most Favored Price is determined, for the same product, to any third party distributing such
product in a channel or market that competes with AOL's business activities relating to such product, for
committed volumes of such product cr for present-value dollar commitments specifically for such product
substantially similar to or lower than AOL's commltted volumes or present-value dollar commxtments
specifically for such'product;

(bbb) "Netscape Affiliate" shall mean any corporation, limited lizbility company, partnership or
other entity (collectively, an "Entity"), of which Netscape owns, whether directly or indirectly through
one or more subsidiaries, fifty percent (50%) or more of any of the outstanding securities entitled to vote
for the election of directors (or in the case of a partnership or joint venture, fifty percent (50%) or more
of the equity interest entitled to vote for the election of the equivalent governing body no matter how
such equity interest is evidenced) of such Entity. An Entity shall remain a Netscape Affiliate for purpose:
of this Agreement only for such period of time as such Entity meets the requirements of the immediatel;
preceding sentence. Without limiting the generality of the foregoing, those Entities currently meeting the
definition of Netscape Affiliate are as specified in Attachment I; :

(ccc)  "Netscape Client Products” shall mean Netscape Standard Client Products and Netscap
Premium Client Products;

(ddd) “Netscape TAPPS Products” shall mean Netscape standard sofiware products that offe
an integrated solution to publishing and/or conducting commerce and/or conducting financial transaction
over the Internet and that are designated by Netscape as IAPPS, Internet applications-or commerci
applications in accordance with Netscape’s customary practices, and any Upgrades thereto an
Internationalized and Localized Versions thereof and Documentation therefor;
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(eee) "Netscape Premium Client Products" shall mean those Netscape software products, anc

any Upgrades thereto and Intemationalized and Localized Versions thereof and Documentatlon therefor
that: -

(1) provide an End-User with both (1) features and functionality substentially simila:
to those material features and functions present in Netscape Standard Client Products and (2) significan
enhanced, extended or additional features or functionality not present in Netscape Standard Clien
Products; and that - oo

(i)  Netscape generally distributes to End-Users only upon payment of a charge ¢
license fee materially greater than the charge or license fee Netscape generally charges to End-Users fc
the corresponding Netscape Standard Client Product.

Without limiting the generality of the foregoing, that client software product of Netscape currentl;
meeting the definition of Netscape Premium Client Product is as specified in Attachment A. In addition
in the event that Netscape has two or more versions of a particular Netscape Premium Client Product ¢
two or more products that would otherwise meet the definition of a Netscape Premium Client Produc
and the only material difference between or among them is that one of such versions or products contain
a preconfigured means of accessing telecommunications networks or the Internet, such as a stack an«
dialer, then the version or product that includes such means shall be excluded from the definition o
Netscape Premium Client Products and AOL shall have no right to such version or product under thi
Agreement;

(ffh  "Netscape Products" shall mean Netscape Client Products, Netscape Server Product:
Netscape IAPPS Products, Add-Ons and Tools;

(ggg) “Netscape Registration Server" shall mean a service, whether domestic or foreign, throug
which Netscape offers End-Users of Netscape Client Products the ability, through remote access, t
register their Netscape Products with Netscape and provides information regarding the selection of a
Intemnet Access Provider;

(hhh) "Netscape Server Products" shall mean Netscape standard software products and an
Upgrades thereto and Internationalized and Localized Versions thereof and Documentation therefor, th:
enable a computer to serve, through the use of any protocols, standards or platforms now or hereafte
existing (including without limitation Internet or Internet derivative protocols, standards and platforms
as a local or wide area network host or server for remote access by client software resident on othe
computers in a client/server architecture, and that are designated by Netscape as server products i
accordance with Netscape's customary practices. Without limiting the generality of the foregoing, thos
software products of Netscape currently meeting the definition of Netscape Server Products are :
specified in Attachment A. Notwithstanding the foregoing, "Netscape Server Products” shall not in ar
event be deemed to include Netscape IAPPS Products;
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(i)  "Netscape Standard Client Products" shall mean Netscape standard client software
- products, and any Upgrades thereto and Internationalized and Localized Versions thereof ard
Documentation therefor, that, as determined from time to time:

@) enables an End-User to view and browse the Internet; and

; (i)  isthe client software product that Netscape distributes in the largest Distribution
Volume:

Without limiting the generality of the foregoing, that client software product of Netscape currently
meeting the definition of Netscape Standard Client Product is as specified in Attachment A. In addition,
in the event that Netscape has two or more versions of a particular Netscape Standard Client Product or
two or more products that would otherwise meet the definition of a Netscape Standard Client Product
and the only material difference between or among them is that one of such versions or products contains
a preconfigured means of accessing telecommunicatiors networks or the Internet, such as a stack and
dialer, then the version or product that includes such means shall be excluded from the definition of
Netscape Standard Client Products and AOL shall have no right to such version or product under this
Agreement (such versions or products are currently designated the "Persénal Edition");

(i) "Netscape Trademarks" shall mean those trademarks or trade names set forth in
Attachment C with additions or deletions thereto by Netscape from time to time after the Effective Date
on reasonable advance written notice to AOL which additions or deletions are approved in writing by
AOL. The only basis for AOL's disapproval shall be a good faith dispute over whether such trademarks

‘are invalid or inffinge any trademark rights of AOL or third parties. Provided that Netscape provides
written notice to AOL's General Counsel of any proposed additions or deletions to such trademarks or
trade names and informs AOL's General Counsel in such written notice that the failure to disapprove such
trademarks or trade names within thirty (30) days shall be deemed to constitute approval, any such
additions or deletions that are not disapproved on such basis within thirty (30) days following such notice
date shall be deemed approved. AOL may distribute Licensed Products bearing such new trademarks
and/or trade names during such thirty (30) day period according to the terms of this Agreement without
being deemed to have approved, or to have waived its right to disapprove, such new trademarks and/or
trade names. Inthe event that AOL disapproves such trademarks and/or trade names during such thirty
(30) day pericd and is therefore prohibited from distributing Licensed Products bearing such trademarks
and/or trade names because of the trademark requirements of this Agreement, then the parties agree that
Netscape shall not be deemed as a result thereof to be in breach of any obligation to provide or deliver
such Licensed Products to AOL hereunder;

(kkk) "Netscape Website" shall mean shall mean Netscape's primary, most highly trafficked
Website in the United States that is identified, operated and promoted under Netscape's trademarks or
trade names and Netscape's localized versions of such Website in foreign countries that have the same
or substantially analogous Content as such United States Website, in cach case, whether operated by
Netscape, a Netscape Affiliate or by a third party for Netscape or a Netscape Affiliate;
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()  "Object Code" or "gbject code” shall mean a machine readable, machine executable form

"of computer program code;

(mmm) "Online Information Service" shall mean a service (i) that provides material and
substantial Content, Communications Services and/or Transaction Services through the use of any
protocols, standards, platforms, media or other methodology now or hereafier existing (including without
limitation Internet or Internet derivative protocols, standards and platforms) for-remote access of local
or wide area network host server computers through the use of client software resident on other
computers, by any means now or hereafter existing, including without limitation via telephone, ISDN,
cable, fiber optics, satellite, wireless or other type of public or private wide area network, (ii) that is
marketed to and targeted at a specific audience (e.g,, Consumers, professionals, a specific profession or
interest group, users or consumers of particular categories of goods or services, an audience sharing
certain demographic characteristics, etc.); and (jii) for which a subscription or other recurring fee is
generally charged or for which transaction or usage fees are generally charged or for which access is
generally limited to registered subscribers or subscribers .. eting certain specified characteristics, whether
or not a fee is charged or which is supported or underwritten by advertisers or sponsors rather than by
subscriber fees. A service that provides only a single Communications Service such as chat or e-mail or
bulletin boards or fax servers or telephony or a single type of Transaction Service will not be deemed to
constitute an Online Information Service unless such service provides that single Communications Service
or Transaction Service as part of a package that includes other Content and/or Transaction Services
which, when considered as a whole, provides material and substantial Content, Communication and/or-
Transaction Services. For the purposes of clarification, as examples only and not as an exhaustive list,
services that meet the definition of Online Information Service as they are currently conducted are the
following: America Online and Global Network Navigator; while services that do not meet the definition
of Online Information Service are the following: a fax service alone, mere tclephone service alone, or
mere Internet access alone without the provision of material and substantial Content, Communications
Services and/or Transaction Services by the provider of such Internet access service;

(nnn)  “Permitted Modifications and Extensions" shall mean such modifications, enhancements,
extensions and Derivative Works of a software product as can be created by use of API's that are made
public by Netscape for such purpose or that are made available by Netscape to AQL for such purpose,’
or by using facilities included within such software product for such purpose or in authorized tools that
are designed for such purpose, but without any reverse engineering or other attempts to derive the Source
Code and without any use or modification of the Source Code of such software product;

(oo0) "Preliminary Specifications" shall mean those Specifications for the initial versions of the
Customized Client Products as described on Attachment B:

. (ppp) "Release Number" means the number that is used to identify the version of an Upgrade.
- Typically, the Release Number is shown after the product name; .

(qqq) "Renewal Term" shall have the meaning given to such term in Section 17;
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(rrr) "Source Code” or "source ¢ode" shall mean a human readable form of program code;
(sss) "Source Code and Source Documentation” shall mean Source Code fully documented and

usable by a reasonably qualified programmer and all available source documentation, including flow
charts and other source materials that would assist a qualified programmer in understanding the program
code and facilitate the support, maintenance and enhancement of such code;

(ttt)  “"Specification Nonconformity" shall mean, with respect to a Liceﬁsed Product, any

reproducible nonconformity between such Licensed Product and such Licensed Product's Specifications,
- and any reproducible defect in an existing feature or function of the Licensed Software that results in data
loss, data corruption, abnormal termination of the program (ie. a crash, quit, exit or similar
phenomenon), an infinite loop or a "hang," an arithmetic or logic error, or similar manifest malfunction;

(uuu) “Specifications" shall mean, in the case of Netscape Products, the description of such
products’ features, functions, performance and requirements set forth in the Documesitation, and in the
case of Customized Products, the description of such products' features, functions, performance and
requirements developed under the terms of this Agreement:

(vvv) "Speculative Distribution" shall mean to distribute a product and allow trial use of suct
product or particular features of such product with the expectation of payment when the recipient
subsequently becomes a subscriber to an AOL Service;

(www) "Support Services" shall mean the maintenance and support services that Netscape
shall provide to AOL pursuant to the provisions of Section 12. ' co

(ox) "Timetable" shall mean, for ezch initial version of a Customized Client Product, the
timetable set forth for the completion of such initial version (as such timetable may be modified from time
to time by mutual written agreement of AOL and Netscape) in Attachment B;

(yy) "Tools" shall mean Netscape software products that are used primarily for the
development or customization of software and are designated by Netscape as tools in accordance wit!
Netscape’s customary practices and any Upgrades thereto and Internationalized and Localized Version:
thereof and Documentation therefor; :

(zzz) "Transaction Services" shall mean the remote sales or purchases of goods and service.
including the purchase and sale of electronic goods such as software, and other interactive applications
including without limitation video on demand, pay per view and interactive games, as well as the remot
sales or purchases of tangible goods with subsequent delivery and fulfillment services, and remote sale
or purchases of real property andfor services. Transaction Services shall also include any onlin:
advertising, promotion or marketing in connection with such purchases or sales; '

(aaaa) "Unbundled Distribution” shall mean any distribution of Licensed Products that does no
come within the definition of Bundled Distribution;

N
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(bbbb) "Upgrades" shall mean with respect to any product, Major Upgrades and Minor Upgrades;

and

(cccc) "Website" shall mean a website on the World Wide Web as such term is commonly used
and understood in the computer industry and any true mirror (i.e., a website which duplicates all of the
Content of the reference site for purposes of back-up and ease ofusc) of such website that is subject to

the control of the party controlling the original website.

1.2 Miscellaneous. As used in this Agreeme'nt, neutral pronouns and any variations thereof shall be
deemed to include the feminine and masculine and all terms used in the singular shall be deemed to
include the plural, and vice versa, as the context may require. The words "party" or "parties" when used
herein refer, respectively, to a party and to both of the parties to this Agreement. The words "hereof,
"herein," "hereunder" and other words of similar impert refer to this Agreement as a whole, including any
attachments hereto, as the same may from time to time be amended or supplemented and not to any
subdivision contained in this Agreement. The word "including,” when used herein is not intended to be
exclusive and in all cases means "including without limitation.” References herein to section, subsection,

attachment or exhibit shall refer to the appropriate section, subsection, attachment or exhibit in or to this
Agreement. The descriptive headings of this Agreement are inserted for convenience of reference oaly
and do not constitute a part of and shall not be utilized in interpreting this Agreement.

SECTION 2. GRANT OF LICENSE TO AOL

2.1 Customized Integrated Client Products.

(a) License. Subjectto all the terms of this Agreement, Netscape hereby grants to AOL and
AOQL hereby accepts a non-exclusive, non-transferable (except as provided in Section 22.6), world-wide
license, under Netscape's Intellectual Property Rights in and to the Customized Integrated Client
Products, in object code form only, to:

® use and reproduce copies of the Customized Integrated Client Products for internal
use;

(i1)  “sublicense to End-Users, and grant Distributors the right to sublicense t6 End-
Users, the right to use and reproduce the Customized Integrated Client Products for internal use solely
with an AOL Service that is accessed by an End-User through proprietary communications protocol(s)
other than standard Internet or Internet compatible protocols and offers material and substantial Content
via such proprietary communications protocol(s);

(i)  distribute, reproduce as necessary to distribute, and sublicense Distributors the
right to distribute and reproduce as necessary to distribute, the Customized Integrated Client Products
through Bundled Distribution in all media now known or hereafter developed and by all methods of
dlslnbutxon now known or hereafier developed, including through Speculative Distribution and Electronic
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Distribution, provided that any AOL Service with which such Customized Integrated Client Products are
distributed and used is accessed by an End-User through proprietary communications protocol(s) other
than standard Internet or Internet compatible protocols and offers material and substantial Content via
such proprietary communications protocol(s); and '

: . (iv)  sublicense to AOL Affiliates all rights and licenses granted to AOL pursuant to
lhlS Sectlon 21 -

' In connection with the foregoing license, AOL shall have the right to create Permitted
Modifications and Extensions to the Cusfomized Integrated Client Product pursuant to the terms of
Section 2.13 to create versions of the Customized Integrated Client Product for distribution and use wuh
permitted AOL Services under this Section 2.1 other than AOL Classic Service.

b Commitment to Make Available Via Download. AOL agrees that it shall, as soon as
practicable after the date of acceptance under Section 9 of the initial version of the Customized Integrated
Client Product (that will be based on version 3.0 of the Netscape Standard Client Product), have available
for download such Customized Integrated Client Product as an integrated component for use with version
4.0 of the AOL Classic Service client software, by all of the then current subscribers to the AOL Classic
Service (and with respect to AOL and AOL Affiliates, any other AOL Service with which the Customized
Integrated Client Product is used and distributed pursvant to Section 2.1(a)). It is Netscape's
understanding, based upon recent public announcements by AOL, that the AOL Classic Service currentlly
has more than five million (5,000,000) subscribers.

22  Netscape Standard lient Products. Subject to all the terms of this Agreement, Netscape hereby
grants to AOL and AOL hereby accepts a non-exclusive, non-transferable (except as provided in Section

22.6), world-wide license, under Netscape's Intellectual Property Rights in and to the Netscape Standard
Client Products, in object code form only, to:

(a)  use and reproduce copies of the Netscape Standard Client Products for internal use;

(b) sublicense to End-Users, and grant Distributors the right to sublicense to End-Users, the
right to use and reproduce the Netscape Standard Client Products for internal use;

(c) distribute, and reproduce as necessary to distribute, the Netscape Standard Client Products
through Bundled Distribution in all media now known or hereafier developed and by all methods of
distribution now known or hereafter developed, except that such distribution shall not include Electronic
Distribution or Speculative Distribution;

(d)  sublicense to Distributors the right to distribute the Netscape Standard Client Products
through Bundled Distribution solely in such packages or forms as are provided by AOL to such
Distributors, by all methods of distribution now known or hereafler developed, except that such
distribution shall not include Electronic Distribution or Speculative Distribution;

S
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(e) distribute, and sublicense to Distributors the right to distribute, through Unbundled
Distribution, the Netscape Standard Client Products solely in such packages or forms as are provided by
Netscape or Netscape's authorized Distributors for Unbundled Distribution by all methods of distribution
now known or hereafter developed, except that such distribution shall not include Electronic Distribution
or Speculative Distribution; and

® sublicense to AOL Affiliates all rights and licenses granted to AOL pursuant to this
Section 2.2. T . .

2.3 Customized Standard Client Products. Subject to all the terms 'of this Agreement, Netscape

hereby grants to AOL and AOL hereby accepts a non-exclusive, non-transferable (except as provided in
Section 22.6), world-wide license, under Netscape's Intellectual Property Rights in and to the Customized

Standard Client Products, in object code form only, to:

(8)  use and reproduce copies of the Customized Standard Client Products for internal use;

(b)  sublicense to End-Users, and grant Distributors the right to sublicense to End-Users, the
right to use and reproduce the Customized Standard Client Products for internal use;

(c) distribute, and reproduce as necessary to distribute, the Customized Standard Client
Products through Bundled Distribution in all media now known or hereafter developed.and by all-
methods of distribution now known or hereafter developed, including through Speculative Distribution
and Electronic Distribution, except that, with respect to Electronic Distribution, AOL’s nghts shall be
solely as specified in Section 2.10;

(d)  sublicense to Distributors the right to reproduce the Customized Standard Client Products
as necessary to distribute the Customized Standard Client Products to End-Users pursuant to the
distribution rights granted in Section 2.3(e);

(e) sublicense to Distributors the right to distribute the Customized Standard Client Products
through Bundled Distribution in all media now known or hereafter developed and by all methods of
distribution now known or hereafter developed, except that such distrbution shall not include Electronic
Distribution or Speculative Distribution; and

) sublicense to AOL Affiliates all rights and licenses, except Electronic Distribution rights,
granted to AOL pursuant to this Section 2.3,

24 Netscape Premmm Client Products. Subject to all the terms of this Agreement, Netscape hereby
grants to AOL and AOL hereby accepts a non-exclusive, non-transferable (except as provided in Section
22.6), world-wide license, under Netscape's Intellectual Property Rights in and to the Netscape Premium
Client Products, in object code form only, to:

(@)  useand reproduce copies of the Netscape Premium Client Products for internal use;

e
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(b)  sublicense to End-Users, and grant to Distributors the right to sublicense to End-Users,
the right to use and reproduce the Netscape Premium Client Products for internal use;

.(c) distribute and reproduce as necessary to distibute the Netscape Premium Client Products
lhrough Bundled Distribution in all media now known or hereafter developed and by all methods of
distribution now known or hereafler developed, except that (i) with respect to Electroni¢ Distribution,
AOL’s rights shall be solely as specified in Section 2.10 and shall be limited to distribution to the then
current subscribers of the applicable AOL Service; and (1) neither AOL nor its sttnbutors shall engage
in Speculative Distribution of the Netscape Premxum Client Products;

(d)  sublicense to Distributors the right to distribute the Netscape Premium Client Products
through Bundled Distrbution solely in such packages or forms as are provided by AOL to such
Distributors, by all methods of distribution now known or hereafter developed, except that such
distribution shall not include Electronic Distribution or Speculative Distribution;

(e) distribute, and sublicense to Distributors the right to distribute, through Unbundled
Distribution the Netscape Premium Client Products solely in such packages or forms as are provided by
Netscape or Netscape's authorized Distributors for Unbundled Distribution by all methods of distribution
now know or hereafter developed, except that such distribution shall not include Electronic Distribution
or Speculative Distribution; and

® sublicense to AOL Affiliates all rights and licenses, except Electronic Distribution rights,
granted to AOL pursuant to this Section 2.4. '

2.5  Customized Premium Client Products. Subject to all the terms of this Agreement, Netscape
hereby grants to AOL and AOL hereby accepts a non-exclusive, non-transferable (except as provided in
Section 22.6), world-wide license, under Netscape's Intellectual Property Rights in and to the Customized
Premium Client Products, in object code form only, to:

(a) use and reproduce copies of the Customized Premium Client Products for internal use;

(b)  sublicense to End-Users, and grant Distributors the right to sublicense to End-Users, the
right to use and reproduce the Customized Premium Client Products for internal use;

(c) distribute and reproduce as necessary to distribute the Customized Premium Client
Products through Bundled Distribution in all media now known or hereafter developed and by all
methods of distribution now known or hereafter developed, including through Electronic Distribution,
except that (i) with respect to Electronic Distribution, AOL’s rights shall be solely as specified in Section
2.10 and shall be limited to distribution to the then current subscribers of the applicable AOL Service;

and (ii) neither AOL nor its Distributors shall engage in Speculative Distribution of the Customized
Premium Client Products;
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(d) sublicense to Distributors the right to distribute the Customized Premium Client Products
" through Bundled Distribution solely in such packages or forms as are provided by AOL to such
Distributors, by all- methods of distribution now known or hereafter developed, except that such
distribution shall not include Electronic Distribution or Speculative Distribution;

(¢)  sublicense to AOL Affiliates all rights and licenses, except Electronic Distribution rights,
oranted to AOL pursuant to this Section 2.5

2.6 Add-Ons. Subject to all the terms of this Agreement, Netscape hereby grants to AOL and AOL
hereby accepts a non-exclusive, non-transferable (except as provided in Section 22.6) world-wide license,
under Netscape's Intellectual Property Rights in and to the Add-Ons in object code form only, to:

(8  useand reproduce copies of the Add-Ons for internal use; '

(b)  sublicense to End-Users and grant Distributors thé right to sublicense to End-Users, the
right to use and reproduce the Add-Ons for internal use; '

© distribute and reproduce as necessary to distribute the Add-Ons through Bundled
Distribution in all media now known or hereafter developed and by all methods of distribution now
known or hereafter developed, except that (i) with respect to Electronic Distribution, AOL’s rights shall
be solely as specified in Section 2.10 and shall be limited to distribution to the then current subscribers
of the applicable AOL Service; and (ii) neither AOL nor its Distributors shall engage in Speculative
Distribution of the Add-Ons; .o

(d) sublicense to Distributors the right to distribute the Add-Ons through Bundled Distribution
solely in such packages or forms as are provided by AOL to such Distributors, by all methods of
distribution now known or hereafter developed, except that such distribution shall not include Electronic
Distribution or Speculative Distribution;

(e) distribute, and sublicense to Distributors the right to distribute, through Unbundled
Distribution the Add-Ons solely in such packages or forms as are provided by Netscape or Netscape's -
authorized Distributors for Unbundled Distribution, by all methods of distribution now known or
hereafter developed, except that such distribution shall not include Electronic Distribution or Speculative
Distribution; and

® sublxcense to AOL Affiliates all rights and licenses, except Electronic Distribution rights,
granted to AOL pursuant to this Section 2.6.

2.7  Netscape Server Products. Subject to all the terms of this Agreement, Netscape hereby grants
to AOL and AOL hereby accepts a non-exclusive, non-transferable (except as provided in Section 22.6),
world-wide license, under Netscape's Intellectual Propeny Rights in and to the Netscape Server Products,
in object code form only, to:
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(a)  use and reproduce copies of the Netscape Server Products for internal use;

(b)  sublicense to End-Users, and grant Distributors the right to sublicense to End-Users, the
right to use the Netscape Server Products for internal use;

(c) distribute and reproduce as necessary to distribute the Netscape Server Products through
Bundled Distribution in all media now known or hereafter developed and by all methods of distribution
now known or hereafter developed, except that such distribution shall not include Electronic Distribution
or Speculative Distribution;

(@) sublicense to Distributors the 'right to distribute the Netscape Server Products through
Bundled Distribution solely in such packages or forms as are provided by AOL to such Distributors, by
all methods of distribution now known or hereafier developed, except that such distribution shall not
include Electronic Distribution or Speculative Distribution;

(e) distribute, and sublicense to Distributors the right to distribute, through Unbundled
Distdbution the Netscape Server Products solely in such packages or forms as are provided by Netscape
or Netscape's authorized Distributors for Unbundled Distribution, by zll methods of distribution now
known or hereafter developed, except that such distribution shall not include Electronic Distribution or
Speculative Distribution; and

® sublicense to AOL Affiliates all rights and licenses graﬁted to AOL phrsuant to this
Section 2.7. '

2.8 . Tools. Subject to all the terms of this Agreement, Netscape hereby grants to ACL and AOL
hereby accepts a non-exclusive, non-transferable (except as provided in Section 22.6), world-wide
license, under Netscape's Intellectual Property Rights in and to the Tools, in object code form only, to:

(a)  use and reproduce copies of the Tools for internal use;

(®) sublicense End-Users, and grant to Distributors the right to sublicense to End-Users, the
right to use the Tools for internal use;

(c)  distribute and reproduce as necessary to distribute the Tools through Bundled Distribution
in all media now known.or hereafter developed and by all methods of distribution now known or hereafter

developed, except that such distribution shall not include Electronic Distribution or Speculative
Distribution;

(d)  sublicense to Distributors the right to distribute the Tools through Bundled Distribution
solely in such packages or forms as are provided by AOL to such Distributors, by.all methods of
distribution now known or hereafier developed, except that such distribution shall not include Electronic
Distribution or Speculative Distribution;
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(e) distribute, and sublicense to Distributors the right to distribute, through Unbunc!e
- Distribution the Tools solely in such packages or forms as are provided by Netscape or Netscape
authorized Distributors for Unbundled Distribution, by all methods of distribution now known ¢
hereafler developed, except that such distribution shall not include Electronic Distribution or Speculativ
Distribution; and

6] sublicense to AOL Affiliates all rights and licenses granted to AOL pursuant to tk
Section 2.8. :

2.9  Netscape IAPPS Products. Subject to zll the terms of this Agreement, Netscape hereby grant
1o AOL and AOL hereby accepts a non-exclusive, non-transferable (except as provided in Section 22.6)
world-wide license, under Netscape's Intellectual Property Rights in and to the Netscape IAPP!
Products, in object code form only, to use (subject to the express limitations set forth in the applicabl
End-User License Agreement in Attachment N, as the same may be modified or supplemented unde:
Section 4.3 below) copies of the Netscape IAPPS Products for internal use for AOL. Netscape agree:
tc enter into such applicable End-User License Agreements for Netscape IAPPS Products with AOL
Affiliates upon their request. Netscape further agrees to grant AOL distribution rights for Netscaps
IAPPS Products pursuant to Netscape's then current standard written agreement therefor.

2.10 Promotion and Facilitation of Electronic Distribution from AOL Website. For the products
covered by Sections 2.3 (Customized Standard Client Products), 2.4 (Netscape Premium Client
Products), 2.5 (Customized Premium Client Products), and 2.6 (Add-Ons), Electronic Distribution shall
be limited to Electronic Distribution ffom a single Website for each of the following AOL Services: AOL
Classic Service, GNN Service, each AOL Service in Europe (not to exceed three (3)), and one (1) AOL
Service in Japan. The parties shall negotiate in good faith additional Electronic Distribution Websites for
other AOL Services. AOL shall have the right in connection with the Electronic Distribution of such
products to direct, and to authorize AOL Affiliates, Distributors and other third parties to direct, End-
Users to such Website(s) via pointing, linking or other means in order to promote and encourage such
Electronic Distribution from such Website(s).

2.11 Distribution of Beta Versions. In addition to the rights granted pursuant to Sections 2. 1through
2.8 above with respect to the distribution of Licensed Products, Netscape hereby grants to AOL and ACL
hereby accepts a non-exclusive, non-transferable (except as provided in Section 22.6), world-wide
license, under Netscape's Intellectual Property Rights in and to the Beta Versions of Licensed Products
which Netscape makes publicly available, in object code form only, to reproduce and distribute such Beta
Versions solely to the extent that, during the periods of time that, and in the same territories, forms,
media and manners that, Netscape distributes such Beta Versions and subject to the limitations on
Electronic Distribution contained in Section 2.10 above. Notwithstanding the foregoing, AOL may
distribute a Beta Version during the period between such time as Netscape generally releases the
applicable Licensed Product and such time as Netscape delivers to AOL a Golden. Master of the
applicable Licensed Product, unless in Netscape's reasonable determination such Beta Version is
detrimental to or substantially unacceptable to End-Users or would subject Netscape to legal liability, in
which case AOL shall cease distributing such Beta Version immediately upon notice of such
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determination from Netscape. AOL shall have the right to sublicense the foregoing rights to AOL
" Affiliates. THE PARTIES AGREE THAT (i) NETSCAPE MAKES NO REPRESENTATIONS OR
WARRANTIES, EXPRESS, IMPLIED OR STATUTORY WITH RESPECT TO THE
PERFORMANCE, CONDITION, CORRECTNESS, SECURITY, OPERABILITY OR
NONINFRINGEMENT OF THE BETA VERSIONS; (ii) NETSCAPE SHALL HAVE NO LIABILITY
FOR- ANY DAMAGES OR COSTS OF ANY KIND RESULTING FROM THE USE OR
DISTRIBUTION OF THE BETA VERSIONS REGARDLESS OF THE TYPE, EXTENT OR CAUSE
OF SUCH DAMAGES OR COSTS; AND (iii) ANY PARTY USING OR DISTRIBUTING THE BETA
VERSIONS DOES SO SOLELY AT ITS OWN RISK. '

2.12 Distrbution of Evaluation Copies. Netscape further agrees that, in the event that Netscape-
changes its current policies so as to generally permit Internet Access Providers the right to distribute
evaluation copies of Netscape Products such that applicable license fees do not accrue until the evaluation
period is over, then Netscape shall offer to AOL (i) the right to distribute evaluations copies and (ii) such
revised payment terms according to Netscape's then current policies and procedures therefor. If AOL
accepts such offer, then the parties shall amend this Agreement to reflect such revised terms.

2.13  Permitted Modifications and Extensions. Nothing contained in the foregoing license grant shall
prevent or prohibit AOL from creating and/or having created, and Netscape expressly agrees that AOL,
AOL Affiliates and Distributors shall have the right to create and have created, Permitted Modifications
and Extensions to the Licensed Products and tools, software developer kits and other programs that
facilitate the creation by third parties of Permitted Modifications and Extensions to the Licensed
Products, so long as such Permitted Modifications and Extensions, tools, software kits and other
programs do not violate, infringe or misappropriate any of Netscape's Intellectual Property Rights.
Netscape agrees that for purposes of this Section 2.13, a Permitted Modification and Extension shall not
be deemed to violate, infringe or misappropriate any of Netscape's Intellectual Property Rights merely
because it uses APIs that are made public for this purpose by Netscape or exhibits similarities resulting
from the permitted use of such APIs. The fact that AOL, AOL Affiliates or Distributors have created
Permitted Modifications or Extensions shall not relieve either party of its obligations with respect to the
Licensed Product that has been so modified or extended including, but not limited to, the obligation to
pay license fees (on the part of AOL) or the obligation to provide support (on the part of Netscape).

2.14 Reseller Agreement. Unbundled Distribution of Netscape Products under Section 2 by AOL and
AOL Affiliates shall be pursuant to the terms of Netscape's standard Reseller Agreement attached hereto

as Attachment D, subject to such modification or amendments thereto to which the parties mutually
agree.

2.15 urce Code Rights. Except as expressly provided in Sections 9.8, 12.3, 12.4 and Attachment
H the licenses granted above do not include, and AOL shall have no right hereunder to receive or use
copies of, the source code for any of the Licensed Products. To the extent enforceable under applicable
law, AOL agrees not to decompile, disassemble, reverse engineer or otherwise attempt to derive source
code from the object code of any Licensed Product; however, Netscape acknowledges and agrees that
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the enforceability of restrictions on decompilation and disassembly may be limited in somcjunsdlctxons
" such as the European Community.

2.16 LIQEDS_QS_ALQ_M_EKQIL&HQ AOL understands that Netscape may grant licenses similar to the
licenses granted pursuant to this Section 2 to third parties.

2.17 Limilation on AOL Affiliates' Exercise of License. Unless otherwise agreed by Netscape, AOL
remains primarily responsible for all obligations hereunder arising out of or in connection with each AOL
Affiliate's performance. AOL Affiliates wishing to exercise rights hereunder and AOL Affiliates that are
exercising rights hereunder shall contact Netscape only through AOL. In the event that any Entity ceases
to be an AOL Affiliate hereunder, such Enutys rights as an AOL Affiliate hereunder shall immediately
terminate provided that:

(2 all sublicenses to End-Users which have been properly granted by such Entity pursuant
to this Agreement prior to the date such Entity ceases to be an AOL Affiliate shall survive; .

b) such Entity shall have the right to continue to sublicense the Customized Integrated Client
Products for an additional nine (9) months and the Customized Stzndard Client Products and Customized
Premium Client Products for an additional one-hundred twenty (120) days after the date such Entity
ceases to be an AOL Affiliate on the same terms as are in effect pursuant to this Agreement immediately
prior to the date such Entity ceases to be an AOL Affiliate; provided that such Entity shall not be entitled
to receive any Major or Minor Upgrades developed by Netscape during such periods;

(© such Entity may continue to use and retain copies of the Licensed Products and
Documentation that were obtained and paid for prior to the date such Entity ceases to be an AOL
Affiuate but only to the extent necessary to support Licensed Products rightfully distributed to End-Users
by such Entity pursuant hereto; and

(d)  Netscape will offer any such Entity the right to continue to distribute Licensed Products
previously distributed by such Entity pursuant to the terms of Netscape’s then-current written standard _
distributor agreement; provided that Netscape has no reasonable basis to believe that such Entity will not
be ready, willing and able to comply with the terms thereof,

2.18  NoImplied Licenses. No licenses are granted, by implication, estoppcl or otherwise, cxceptthe
licenses expressly granted herein.

SECTION 3. DELIVERY OF NETSCAPE PRODUCTS

3.1 Delivery, Netscape shall deliver to AOL: (i) Alpha Versions; (ii) Beta Versions; and (jii) Golden
Masters of each Licensed Product, (A) in the case of Netscape Products when (and if) made available by
Netscape to other preferred customers pursuant to Netscape's then current early release program, or
(B) in the case of Customized Products, as provided in Sections 9 and 10.
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3.2 Acceptance. Each Golden Master of a Customized Client Product delivered to AOL shall be
~ subject to acceptance by AOL in accordance with Section 9.7, based on satisfaction of such tests'as AOL
shall reasonably construct, subject to Netscape’s approval not to be unreasonably withheld, in order to
determine whether such praduct operates in accordance with Specifications, provided that AOL's general
release of a Customized Client Product shall automatically be deemed acceptance thereof for purposes

f this Agrcement.

3.3 Electronic Transmissjon. All sofiware (including, without limitation, Documentation therefor and
all Alpha and Beta and Golden Master versions) shall be delivered by Netscape to AOL by electronic
transmission and by such other means as AOL may reasonably request; provided, however, that prior to
any such electronic transmission or distribution, the parties shall adopt procedures reasonably acceptable
to Netscape to assure that the Licensed Products will be received only by the intended recipient and
Netscape's obligation to deliver via means other than tangible media shall be subject to mutual agreement
on such procedures. Netscape shall not deliver any of the software or Documentation to AOL in any
tangible medium unless specifically requested to do so by AO'..

SECTION 4. DISTRIBUTION OF LICENSED PRODUCTS

4.1  Distribution. With respect to the distribution of Licensed Products by AOL and AOL Affiliates,
* the parties agree to the following: -

(@) When "Restricted Rights" or "Limited Rights" notices intended to preclude the acquisition
of unlimited rights to technical data, software and documentation are embedded in the Licensed Product
and displayed to the End-User upon first use thereof, AOL shall not and shall require in agreements with
AOL Affiliates that such AOL Affiliates shall not remove such notices or disable such functionality. With
respect to the 40-bit key encryption version of any Licensed Products, AOL shall and shall require in
agreements with U.S. AOL Affiliates that such U.S. AOL Affiliates shall comply and shall require the
U.S. Distributors to comply fully with all then-current applicable laws, rules and regulations relating to
the export of technical data, including, but not limited to, any regulations of the United States Office of
Export Administration and other applicable governmental agencies. With respect to the 128-bit key
encryption version of any Licensed Products, AOL shall and shall require in agreements with AOL
Affiliates that AOL Affiliates shall comply and shall require all of the Distributors to comply fully with
all such laws, rules and regulations. Netscape agrees
to cooperate in providing information reasonably requested by AOL as necessary to obtaxn any required
licenses and approvals; provided that Netscape shall have no obhgatxon to cooperate with AOL to obtain
licenses or approvals if Netscape decides that such activities are not in its best business interests.

(®)  AOL shall, and shall require in agreements with AOL Affiliates that such AOL Affiliates
shall, procure from each Distributor an executed copy of a distribution license ("Distributor License
Agreement") sufficient to ensure that such Distributors are required to comply with the relevant material
terms of this Agreement, to the extent enforceable in such Distributors' respective countries or
jurisdictions; provided, however, that with respect to Bundled Distribution of the Customized Integrated
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Client Products and the Customized Standard Client Products, no such written agrccmcnt shall be
© required.

(c)  AOL shall, and shall require in agreements with AOL Affiliates and Distributors that such
AOL Affiliates and Distributors shall and shall require their Distributors to, distribute the Licensed
Products to End-Users only under the terms of applicable end-user license agreements with terms at least
"as restrictive as thdse set forth in the end-user license agreements attached hereto as Attachment N
" ("End-User License Agreements") for the applicable Licensed Products. When the End-User License
'Agreement is embédded in the Licensed Product and displayed to the End-User for the End- User's
agreement upon first use thereof, AOL shall not remove such agreement or disable such functionality.
In the case of Bundled Distribution of Licensed Products to End-Users who are subscribers or potential
subscribers of an AOL Service, then AOL and AOL Affiliates shall include a statement in the applicable
terms of service for such AOL Service statmg that third party software may be subject to additional terms
which are contained in such software.

(d) AOL shall, and shall require in agreements with AOL Affiliates that such AOL Affiliates
shall, use commercially reasonable efforts to enforce each Distributor License Agreement and End-User
License Agreement, as may be relevant, with at least the same degree of diligence used in enforcing
similar provisions in its own similar agreements governing others. AOL shall, and shall require in
agreements with AOL Affiliates that such AOL Affiliates shall, notify Netscape of any breach of a
material obligation under a Distributor License Agreement or an End-User License Agreement affecting
Licensed Products, of which it becomes aware, and shall cooperate with Netscape in any legal action to
prevent or stop unauthorized use, reproduction or distribution of Licensed Products.

(e) In the event that Netscape is required by a third-party software supplier to cease and to
cause its licensees to cease reproduction and distribution of a particular version of a Licensed Product,
AOL agrees to comply therewith as soon as commercially practicable. Netscape shall provide AOL with
as much advance notice as is commercially practicable. Netscape shall replace such Licensed Product
with an Upgrade thereto as soon as commercially practicable (unless the reason Netscape has allowed
its agreement with such third-party software supplier to terminate is that it has determined to discontinue
such Licensed Product). Notwithstanding the foregoing, Netscape agrees that it shall, at all times during
the term of this Agreement, make available at least one version of the Netscape Standard Client Products
and the Customized Integrated Client Products for distribution by AOL hereunder.

6] AOL acknowledges that because of the breadth of use and distribution rights granted in
Section 2, and because Licensed Products may from time to time include third-party software, there may
be exceptions to the rights granted in Section 2 for certain products. Netscape shall notify AOL in
writing from time to time of any such exceptions to any Licensed Products prior to delivery of a Golden
Master thereof. Any such exceptions for Licensed Products as of the Effective Date are set forth in
Attachment M. Netscape agrees for any future third-party licenses to use its commercially reasonable

efforts to secure all necessary third-party licenses to permit AOL to exercise all rights granted to AOL
pursuant to Section 2,
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42 Intemal Use. AOL and the AQOL Affiliates' internal use of Licensed Products shall be subject to
the terms of the applicable End-User License Agreements set forth in Attachment N, as the same may
be modified or supplemented under Sections 4.3 below; provided, however, that the following provisions
of such End-User License Agreements shall be superseded by the applicable provisions of this Agreement;
warranties and disclaimers, indemnities, limitations on liability, support, assignment and transfer,
- termination, customer name usage, and "miscellancous” provisions (such as, for example, governing law).
4.3 . End-User License Agreements. Netscape shall have the right to amend the End-User License
" Agreements'from time to time to reflect Licensed Product development including, but not limited to, the
inclusion of third party software components in Licensed Products or changes in the law or business
practices applicable to Licensed Products, and in addition, Netscape may create new End-User License
Agreements for new Licensed Products or Upgrades that may be added to this Agreement.
Notwithstanding the foregoing, the rights of AOL and the AOL Affiliates with respect to internal use of
Licensed Products shall be at least as broad and as favorable as provided under the applicable End-User
License Agreement set forth in Attachment N, unless AQOL otherwise consents, except to the extent
Netscape does not have the right to grant such rights with respect to zny third party software components
in such Licensed Products. Netscape shall give AOL notice of any such changes or new agreements as
early as commercially practicable. With respect to changes or new agreements required in connection
with versions of Licensed Products not previously distributed by AOL, AOL shall implement such
changes or new agreements prior to commencing distribution of the applicable Licensed Products. With
respect to changes or new agreements required in connection with versions of Licensed Products
previously distributed by AOL, Netscape agrees that AOL, AOL Affiliates and Distributors shall have
a period of at least ninety (90) days after the date of such notice in which to implement and incorporate
any such changes in any End-User License Agreements manufzctured or distributed via Electronic
Distribution thereafter, and AOL, AOL Affiliates and Distributors shall in any event be entitled to
distribute all existing tangible inventory containing any previous versions of End-User License
Agreements. AOL, AOL Affiliates and Distributors shall have no obligation to distribute new versions
of End-User License Agreements for copies of the Licensed Products previously distributed. Except in
the case of End-User License Agreements that grant the End-User the right to copy and except in the
case of Netscape IAPPS Products (which require signed End-User license agreements), End-User License
Agreements may be in the form of shrink-wrap or online agreements and AOL makes no warranties or
representations as to the enforceability of such agreements; provided, however, that AOL agrees that
Netscape reserves the right to change its license practices with respect to Netscape Server Products and
Tools to require signed End-User License Agreements if this becomes necessary because of third party
software included therein or if Netscape otherwise deems it to be in its best business interests, provided
that Netscape itself generally requires signed End-User License Agreements for such products and

requires all other licensees and distribution entities to obtain signed End-User License Agreements for
such products.

4.4  Electronic Distribution. In connection with any permitted Electronic Distributign of Licensed
Products, AOL agrees that AOL and the AOL Affiliates' download accounting and auditing procedures
will be sufficient to meet the requirements of Section 2, Section 13 and Attachment F.

*
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4.5  Export Licensing. Netscape shall pursue and use diligent efforts to obtain sufficiently broad
* export and import licenses to all countries and territories outside the United States for all Netscape

Products similar to the Department of Commerce notification previously received by Netscape assigning
“commodity classifications for certain of the Netscape Products so as to allow each of AOL and AOL

- Affiliates to fully exploit rights under this Agreement with respect to the Netscape Products; provided
" that Netscape shall not be required to obtain such export and import licenses to the extent,it determines
- in the reasonable exercise of its discretion that obtaining such licenses is not commercially feasible; and
provxded further, that AOL acknowledges that export licenses are not curremly available in any event
for Netscape Client Products or Customized Client Products that have' 128-bit key encryption. In the
event Netscape determines not to obtain an export or import license in any country or territory sufficient
for AOL's requirements in accordance with Netscape's rights under this Section 4.5, Netscape shall
cooperate in providing information requested by AOL as necessary for AOL to obtain any such desired
licenses and approvals at AOL’s expense; provided that Netscape shall have no obligation to cooperate
with AOL to obtain licenses or approvals if Netscape decides that such activities are not in its best
business interests. From time to time, the parties shal! discuss with each other their plans with respect
to export and import licenses for the Licensed Products.

SECTION 5. TRADEMARKS, TRADE NAMES AND COPYRIGHT NOTICES

5.1  Trademark License. AOL is hereby granted a non-transferable (except as provided in Section
22.6), non-exclusive, world-wide and restricted license to use and to sublicense AOL Affiliates and the
Distributors to use "Netscape Navigator Included" on any packaging and In any advertising, marketing,
technical or other materials which are distributed by AOL, AOL Affiliates or the Distributors in
connection with distribution of Customized Client Products under this Agreement. In addition, AOL is.
hereby granted a non-transferable (except as provided in Section 22.6), non-exclusive, world-wide and
restricted license to use and to sublicense AOL Affiliates and the Distributors to use those Netscape
Trademarks relating to the applicable Licensed Products in any advertising, marketing, technical or other
materials related to such Licensed Products which are distributed by AOL, AOL Affiliates or the
Distributors in connection with this Agreement. Such use shall be in accordance with Netscape's then
current trademark guidelines (a copy of which is provided herewith as Attachment O) to be provided
and updated by Netscape from time to time in Netscape's reasonzble discretion. In the event that the
trademark guidelines are amended or any Netscape Trademarks are modified or added, AOL and AOL
Affiliates and their Distributors shall have the right to deplete existing and contractually committed for
inventories of the Licensed Products and related materials that may not be in’ compliance with the
amended guidelines and/or modified/added Netscape Trademarks and shall have a reasonable transition
period in which to implement compliance. AOL and AOL Affiliates need not use any Netscape
Trademarks in any country in which their connotation is offensive and shall consult with Netscape as to
the foreign translation of Netscape Trademarks so that Netscape can help ensure uniformity with their
use by Netscape or third parties. AOL shall, and shall require in agreements with AOL Affiliates that
AOL Affiliates shall clearly indicate Netscape's ownership of Netscape's trademarks or trade names. All
Netscape Trademark usage shall inure to Netscape's benefit. AOL agrees not to register, and agrees to
obtain the agreement of AOL Affiliates and the Distributors not to register, any Netscape Trademarks
or trade names without Netscape's express prior written consent. Upon Netscape's request from time to
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time, AOL agrees to provide Netscape with copies of goods bearing any Netscape Trademark so that
" Netscape can verify that the quality of AOL's and AOL's Affiliates' use of such trademarks is comparable
to that of Netscape's use thereof. AOL and AOL Affiliates shall, in a commer¢ially reasonable manner,
suspend use of Netscape Trademarks if such quality is reasonably deemed inferior by Netscape until AOL
or AOL Affiliates have taken such steps as Netscape may reasonably require to solve the quality
deficiencies. AOL and AOL Affiliates shall be permitted to use frademarks and trade names of AOL and
the AOL Affiliates together with Netscape Trademarks in marketing materials in connection with the
Bundled Distribution of Licensed Products hereunder. Netscape shall promptly notify AOL of any valid
claim of infringement fr invalidity of any Netscape Trademarks or any information known to Netscape.
which could reasonably be anticipated to'result in such a valid claim or any action or inquiry by any
trademark authority questioning the validity, enforceability or registrability of any Netscape Trademarks
or trade names in any jurisdiction. ' '

5.2 ices.

(a) Licensed Products. With respect to Licensed Products, AOL shall not, and shall require
in agreements with AOL Affiliates and Distributors that AOL Affiliates and Distributors and their
employees and agents shall not remove or alter any Netscape Trademark, copyright or other proprietary
notices, legends, symbols or lzbels appearing on or in copies of such Licensed Products and
Documentation or packaging therefor delivered to AOL by Netscape and shall use the same notices,
legends, symbols, or labels in and on copies of Licensed Products and Documentation or portions thereof
made pursuant to this Agreement as are contained in and on such Licensed Products and Documentation.
AOL shall, and shall require in agreements with AOL Affiliates and Distributors that AOL Affiliates and
Distributors shall, place or cause Netscape's copyright notice to appear (using the international copyrights
symbol) in locations on the media and the packaging of the media containing such Licensed Products (if
any) comparable to any such locations where AOL customzrily places copyright notices in its own name
on its comparable products. ' : '

(®)  Customized Products. With respect to Customized Integrated Client Products, AOL shall
not, and shall require in agreements with AOL Affiliates and Distributors that AOL Affiliates and
Distributors shall not remove or alter any Netscape Trademark appearing on such Customized Integrated
Client Products in accordance with the provisions of Section 5.3 or as may be mutually agreed by the
parties. In addition, AOL shall not, and shall require in agreements with AOL Affiliates and Distributors
that AOL Affiliates and Distributors shall not, remove or alter any copyright or other proprietary notices,
legends, symbols or labels appearing on or in copies of such Customized Integrated Client Products and
Documentation provided that such notices, legends, symbols or labels are implemented in a commercially
reasonable manner, If AOL believes such notices, legends, symbols or labels are not implemented in a
commercially reasonable manner, AOL shall notify Netscape of such view and the parties shall proceed
to discuss and agree upon a mutually acceptable manner of displaying such notices, legends, symbols or
labels. AOL shall, and shall require in agreements with AOL Affiliates and Distributors that AOL
Affiliates and Distributors shall, place or cause Netscape's copyright notice to appear (using the
international copyright symbol) in locations on the media and the packaging of the media containing such
Customized Integrated Client Products (if any) and on screens of the Customized Integrated Client
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Products comparable to any such locations and screens where AOL customarily places copyright notices
" inits own name on its own comparable products, :

5.3  Toolbar. Inconnection with, and as part of, the development of the Customized Integrated Client
. Products pursuant to Section 9, the parties agree that a static Netscape Trademark shall be programmed
“"to.appear on the portion of the user interface of such Customized Integrated Client Products commonly
-. known as the "toolbar" and such Netscape Trademark shall be visible to the End-User of the Customized
Integrated Client Products whenever such toolbar is displayed. When pressed, such Netscape Trademark
- shall link to the Netscape Website. The Netscape Trademark zppearing on the toolbar shall be of
substantially similar size and appearance as any other icon or trademark on the toolbar. A graphical
representation of the Netscape Trademark to be initially displayed is attached hereto as Attachment Q.
The particular Netscape Trademark to be displayed can be changed at any time with the mutual
agreement of the parties. On any screens of the user interface of Customized Integrated Client Products
in which a toolbar does not normally appear but in which an AQL trademark or trade name appears, a
Netscape Trademark shall also appear and such Netscape Tradema:X shall provide comparable attribution
as is achieved when a toolbar is present. If there are any screens of the user interface of Customized
Integrated Client Products in which a toolbar does not normally appear and an AOL trademark or trade
name also does not normally appear, at some point in the End-User's use of the Customized Integrated

Client Products, a Netscape Trademark will appear so as to ensure it is clear and evident that the End-
User is using a Netscape product.

54 Additional Reqiirements. Provided that AOL or an AOL Affiliate is then distributing Netscape
Client Products and/or Customized Client Products in larger volumes than AOL or'such AOL Affiliate
is distributing any similar product developed by AOL or a third party, AOL or such AOL Affiliate, as
applicable, shall prominently display a Netscape Trademark wherever an AOL or AOL Affiliate trademark
or trade name appears in connection with the marketing or promotion by AOL or such AOL Affiliate of
the Internet browsing functionality of a Netscape Client Product, a Customized Client Product or an AOL
Service. The size and position of the display of such Netscape Trademark shall be as reasonably
determined by AOL; provided that the size and position is in accordance with Netscape’s standard
trademark guidelines. Notwithstanding the foregoing, until such time as AOL depletes its existing supply
of marketing and packaging materials which do not display a Netscape Trademark, AOL shall not be
required to comply with the provisions of this Section 5.4; provided that such materials are not inaccurate
and provided, further, that distribution of such existing supply does not excced 120 days. AOL shall, and
shall require in agreements with AOL Affiliates and Distributors that such AOL Affiliates and Distributors
shall use "Netscape Navigator Included” on any packaging which is distributed by AOL, AOL Affiliates
or Distributors in connection with the Bundled Distribution of Customized Client Products under this
Agreement. AOL shall, and shall require in agreements with AOL Affiliates and Distributors that such
AOL Affiliates and Distributors shall use Netscape Trademarks of other Licensed Products on any

packaging which is distributed by AOL, AOL Affiliate or any Distributors in connecnon with the Bundled
Distribution of such Licensed Products. '

Se
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SECTION 6. MARKETING AND PROMOTIONS

6.1  PressReleases. Netscape and AOL shall cooperate with each other with respect to the timing an
content of press releases to be issued by the parties concerning this Agreement. Except as may t
required by applicable law or regulation, neither party shall issue a press release or disclose the fact ¢
terms of this Agreement without the prior approval of the other, which approval shall not be unreasonab!
withheld or delayed; ncither party shall issue any press release that would violate the provisions of Sectio
- 16. Theinitial press release issued by the parties is provided in Attachment K. Netscape shall cooperat

with AOL in its development of the initial marketing and sales materials used to promote the distributio
of the Licensed Products. '

6.2  Promotions. Netscape shall, at AOL's reasonable request from time to time and for limite:
promotional periods, insert inside the retail packaging of Netscape Standard Client Products coupons ¢
other advertising materials that promote AOL Services; provided that such coupons or’advertising
materials are prepared and supplied by AOL, meet the reasonable size and delivery requirements o
Netscape and offer the End-User some special pricing or promotional offer. When the ART Player Plug
Inis included inside the retail packaging of Netscape Standard Client Products, then on the exterior o
the retail packaging of such products, Netscape shall feature the logo of ART at least as prominently a:
it features the logos of other competitive third-party technology that is included in the packaging. Ir
addition, the parties shall discuss and may mutually agree on other advertisement or promotion of AOL
AOL Services and/or AOL products or services on, and/or by bundling floppy disks, CD-ROMs or the
“like in, the retail packaging of, Netscape Standard Client Products. If Netscape engages in other
promotional activities on or in its retail packaging of Netscape Standard Client Products with respect tc
Competitors of AOL, AOL Services or AOL products or services, then Netscape shall provide

comparable promotions for comparable lengths of time for AOL, AOL Services or AOL products or
services, as the case may be. .

6.3  Netscape Registration Server. For the first three (3) years of the Initial Term, on each version
‘of the Netscape Registration Server, including foreign versions, Netscape shall provide most-preferred
listing for up to three (3) AOL Services chosen by AOL, including without limitation, the AOL Classic
Service and/or the GNN Service. The position given to the AOL Services chosen by AOL shall be no
less favorable than that given to third-party Intemet Access Providers who presently have most-preferred
listing on the Netscape Registration Server as identified in Attachment L. During the first three (3)
years after the Effective Date, Netscape shall not increase the number of most-preferred listings it
provides to any third-parties. The initial format, ordering and contents of the listing of Internet Access

Providers on the U.S. domestic version of the Netscape Registration Server shall be as provided in
Attachment L.

6.4  Introductions. Netscape shall introduce and recommend AOL to the fifieen (15) largest
organizations and entities with which Netscape has relationships for the indirect distribution of Netscape
Products (i.e., indirect distribution channels), for the purpose of discussing the bundling of AOL products
and/or AOL Services with the products sold or distributed by such organizations and entities. AOL
acknowledges that Netscape's obligation under this Section 6.4 is limited to introduction and
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recommendation, and Netscape has no obligation to facilitate or ensure the consummation of a
" relationship between AOL and such organizations or entities.

6.5  Promotion. AOL agrees that it will not market or promote any Netscape Client Product or
Customized Client Product in a manner that states or could reasonably be interpreted to imply that such
product is inferior to any other Internet browser product. Merely making available more than one
Inte¢rnet browser product, or merely making available more than one Internet browser product through
different manners of distribution, shall not be deemed to be a violation of this Séction 6.5. In the event
of breach of this Section 6.5 which breach is not cured within the cure period specified in Section 17.2(b)
after notice of the breach from Netscape then as Netscape’s sole remedy, Netscape shall have the right
to (i) terminate of this Agreement in accordance with the provisions of Section 17, and (ji) charge AOL
for distribution of the Customized Integrated Client Product during the term of this Agreement and after
the date of termination at the license fee applicable to the Customized Standard Client Product under
Attachment F. The parties shall discuss at the quarterly meetings established under Section 7.6 any
concerns Netscape may have under this Section 6.5.

SECTION 7. PROGRAMMING AND PROMOTIONAL ACTIVITIES

7.1  Specific Cross-Promotional References. During the term of this Agreement:

(8)  Netscape shall create and maintain on the primary Netscape Website an AOL/GNN
location from which a visitor to the Netscape Website can hyperlink to the AOL and GNN Websites
(including specific content within the Website). For so long as AOL has at least five million (5,000,000)
subscribers to the AOL Classic Service, such location shall be on a page that is no more than one mouse
click away from the homepage of the Netscape Website. The size and style of such location shall be
agreed to from time to time by Netscape and AOL, acting reasonzbly and in good faith; provided,
however, that such size shall in no event be smaller than the Netscape banner as it appears on the GNN
Website (as referenced in paragraph (b) below). Such hyperlinks shall be subject to and consistent with
Netscape's general policies and guidelines relating to hyperlinks from the Netscape Website.

(b) AOL shall create and maintain a Netscape folder in the "Internet Connection” section of '
the AOL Classic Service, from which a visitor to the AOL Classic Service could hyperlink to the
Netscape Website. The size and style of this folder shall be agreed to from time to time by Netscape and
AOL, acting reasonably and in good faith; provided, however, that such folder shall be generally similar
in size or style to other folders within this section. In addition, GNN will continuously display a banner
that hyperlinks to the homepage of the Netscape Website (the size of which shall be no less than the size
of a standard “Netscape Now" button) in the primary GNN Website, from which a visitor to the GNN
Service could hyperlink to the homepage of the Netscape Website. Such hyperlinks shall be subject to

and consistent with the policies and guidelines of AOL and GNN, respectively, relatmg, to hyperhnks from
the AOL and GNN Websites.

7.2 Coop Advertising. In addition to the references described in Section 7.1, AOL and Netscape shall
establish a coop advertising program in which the parties promote each other's products and services by
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exchanging comparable advertising space in their respective Websites and services. Such advertising
space shall include the provision of comparable pointers and links to and from such Websites and
services. The parties shall act reasonably and in good faith in determining’the relative value of the
advertising space that is exchanged.

.73 -.Events. Itisthe inténtion of AOL and Netscape to cooperate in jointly sponsoring at least two
. Consumer events during each calendar year during the term of this Agreement. It is the further intention
of AOL and Netscape that, during 1996, such events will include the Elections'and the Olympics. The
parties agree to work together, acting reasonably and in good faith, to establish a project plan and budget
for suich events, and o use 2ll reasonable ‘efforts to complete the project plan and budget for the Elections
and Olympics by no later than April 1, 1996.'

7.4  Sales of Ad Banners. Netscape shall, by no later than ten (10) days prior to the commencement
of each calendar quarter, give notice to AOL of (i) the number of Ad Banners which it intends to make
available for sale to third parties (other than AOL and AOL Affiliates) on the primary Netscape Website
during such quarter (each such quarter being referred to herein as the "Sales Period"), and (ji) the number
of such Ad Banners which it is allocating to AOL, in AOL's capacity as Netscape's sales agent, to sell
during such Sales Perod. (Netscape shall allocate to AOL for each Sales Period a percentage of its Ad
Banner inventory that is no less than the percentage of Netscape's Ad Banner inventory that was actually
sold by AOL (at applicable rate-card rates) during the immediately prior Sales Period). For the first Sales
Period, which shall commence July 1, 1996, Netscape shall allocate to AOL at least fifty percent (50)%
of its Ad Banner inventory. AOL shall (i) sell such allocated Ad Banners on such terms as are reasonably
set by Netscape from time to time, (ii) pursue the sale of such Ad Banners with at least as much diligence
and vigor as it employs when selling similar advertising on its own services and Websites (and, without
limiting the foregoing, in the event AOL approaches a prospective advertiser with spots for one or more
of its own services and Websites as well as for the Netscape Website, it shall not favor its own Websites
over the Netscape Website), and (jii) perform such other sales agency functions on Netscape's behalf as
are reasonable and customary in the industry and requested by Netscape. In the event that Netscape and
AOL are both selling Ad Banners during any Sales Period, they shall coordinate their sales efforts to the
extent necessary to ensure that the revenues from such sales are maximized. AOL shall retain twenty-one
percent (21)% of the gross proceeds (without reduction for buying-side agency costs or ad production
costs) from its sale of an Ad Banner, and shall remit to Netscape, within thirty (30) days after the end of
each Sales Period, an amount equal to the gross proceeds attributable to all Ad Banners sold by AOL
during such Sales Period, less the twenty-one percent (21)% commission. As used herein, "Ad Banner”
means an image on the primary Netscape Website that is made available for paid (i.e., money) advertising
and that currently measures sixty (60) pixels deep by four hundred sixty eight (468) pixels wide and that
Netscape currently refers to as an ad banner, and all direct successors thereto.

7.5  Additional Advertising. Nothing stated in this Section 7 is intended to preclude any other
advertising relationships between the parties which may be agreed to by them from time to time. The
parties further agree to the Advertising Sponsorship Terms and Conditions attached hereto as
Attachment R,
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7.6 QL_am:IJ_y_Mﬁﬁngs In order to facilitate the joint promotion and advertising activities under this
Agreement, senior marketing personnel (of at least VP level) from AOL, the GNN Service, and Netscape
shall meet at least quarterly to discuss all relevant items and i issues.

. SECTION 8. CONSUMER FEATURE DEVELOPMENT AND IMPLEMENTATION

_ .8 l g ART. Beginning with version 2.1 of the Netscape Standard Client Product and version 2.1 of the.
" Netscape Premium Client Product and on an ongoing basis thereafter pursuant to Section 8.1(c) (unIess'
otherwise reqiested by AOL), AOL grants to Netscape appropriate license rights to, and Netscape shall,
distribute ART Player Plug-In as follows: °

(a) Downloadable, Netscape shall, as AOL may request in AOL's discretion, as promptly as
commercially reasonable offer as an optional downloadable plug-in for all applicable Netscape Client
Products (operating on platforms where plug-in products then exist), the then current object code version
of the ART Player Plug-In. Such optional downloadable ART Player Plug-In will be available to End-
Users, but not installed or called by the Netscape Client Products automatically; and

()] Distribution as Standard Plug-In. Netscape shall, as AOL may request from time to time
in AOL's discretion, as promptly as commeicially reasonable, distribute as a standard plug-in with all
Netscape Client Products with which other standard plug-ins are distributed by Netscape (operating on
_ platforms where plug-in products then exist), the then current object code version of the ART Player
Plug-In; provided that the total size, including without limitation all code, data and other on-line support
materials, for such version is less than one hundred fifty-three thousand six hundred bytes (150 KB).
Such ART Player Plug-In shall be automatically installed in the applicable Netscape Client Product,
whether such Netscape Client Product is downloaded or distributed on physical media.

© Term of ART Qbligations. Provided that AOL continues to license the right to distribute
the ART Player Plug-In to Netscape, the foregoing obligations of Netscape with respect to the ART
Player Plug-In shall continue for a period of two (2) years after initial delivery of the ART Player Plug-In
to Netscape for distribution, but shall cease prior to the termination of such two (2) year period in the
event of any of the following:

0] the ART Player Plug-In fails to meet the reasonable quality standards of Netscape
for third party plug-ins or software.

(i) JOHNSON-GRACE COMPANY or AOL, as applicable, fails to provide
adequate support and maintenance for the ART Player Plug-In directly to End-Users and others;

(iif)  AOL does not have, or loses its rights or licenses to give Netscape the rights set
forth herein; or
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(iv)  the ART Player Plug-In fails to operate properly with the Netscape Standard Client
- Products or the Netscape Premium Client Products, as the case may be, wnthout any modification or
development effort required on the part of Netscape.

In no event shall Netscape have any obligation to modify the Netscape Client Products to operate with
the ART Player Plug-In. If Netscape's obligations (as set forth in Sections 8.1(a) and (b)) are terminated
by the occurrence of one or more of the events set forth in this Section 8.1(c), then- ‘Netscape shall have
. the right to remove the ART Player Plug-In fiom distribution in a commermally reasonable manner.

(d) Qp}iQnal License. Notwithstanding the foregoing, ifthe ART P'lay'er Plu g-In is larger than
one hundred fifty-three thousand six hundréd bytes (150 KB) but Netscape nevertheless wishes to
distrbute the ART Player Plug-In as a standard plug-in pursuant 1o the provisions of Section 8.1(b), then
AOL will license, or provide for third parties to license, as the case may be, to Netscape the right to
continue distributing the ART Player Plug—In, pursuant to AOL’s or such third parties’ then-standard
license terms for such products.

(e)  Announcement: Availzbility. Netscape shall participate in AOL’s announcement regarding
the ART Player Plug-In including announcing Netscape’s intention to distribute the ART Player Plug-In
in accordance with subsections (a) and (b) above. The optional, downloadable ART Player Plug-In shall
be made available to End-Users in the same manner and shall be featured at least as prominently as any
- other similar plug-in or software available from Netscape. Netscape shall publish online and/or include
in tangible form, as<appropriate depending on the form of distribution, the relevant supporting
Documentation, as provided by AOL to Netscape, for the ART Player Plug-In.

® No Warranty: Limited Support. In addition, notwithstanding anything to the contrary
contained herein or in Attachment G, Netscape shall have no obligation to provide warranties, support
or maintenance for the ART Player Plug-In, except to the extent of the interface between the ART Player
Plug-In on the one hand and the Netscape Client Products on the other hand, and the integration of the
ART Player Plug-In with the Netscape Client Products.

(g) Notice. Once Netscape has begun distribution of the ART Player Plug-In, AOL shall
provide Netscape with no less than ninety (90) days notice prior to requesting that Netscape cease
distributing the ART Player Plug-In.

8.2 ther Technologies. Without limiting the foregoing with respect to the ART Player Plug-In as
set forth in this Section 8, Netscape agrees to consider and discuss with AOL the synergy of other
consumer-oriented technologies supported or promoted by AOL with the Netscape Products.

SECTION 9. DEVELOPMENT OF CUSTOMIZED CLIENT PR"ODU(__?TS

THE PARTIES HAVE EXECUTED THE AGREEMENT PRIOR TO REACHING A
DEFINITIVE UNDERSTANDING WITH RESPECT TO THE PROVISIONS OF THIS
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SECTION 9 AND ATTACHMENT B. THE PARTIES AGREE TO NEGOTIATE IN GOOD
- FAITH TO REACH SUCH A DEFINITIVE UNDERSTANDING WITH RESPECT TO THIS
SECTION 9 WITHIN THIRTY (30) DAYS FROM THE EFFECTIVE DATE. THE
PROVISIONS PROVIDED BELOW REPRESENT THE CURRENT LANGUAGE FOR
SECTION 9 UNDER CONSIDERATION BY THE PARTIES BUT SHALL NOT BE BINDING
-'ON. EITHER PARTY UNTIL SUCH TIME AS THE PARTIES HAVE EXECUTED AN

" AMENDMENT TO THIS AGREEMENT WHICH PROVIDES DEFINITIVE TERMS FOR

~THIS SECTION 9. IN ADDITION, THE PARTIES AGREE TO NEGOTIATE IN GOOD
FAITH A FINAL VERSION OF ATTACHMENT B AS SOON AS IS REASONABLY
PRACTICABLE AND WITHIN A TIME SUFFICIENT TO ENSURE THAT NETSCAPE CAN
ACHIEVE THE OBJECTIVE OF DEVELOPING A YERSION OF THE CUSTOMIZED
INTEGRATED CLIENT PRODUCT BASED UPON VERSION 3.0 OF THE NETSCAPE
STANDARD CLIENT PRODUCT SUITABLE FOR INTEGRATION WITH VERSION 4.0 OF
THE AOL CLASSIC END-USER ACCESS SOFTWARE

9.1  Qbligations. Netscape shall develop or dual brand and deliver'to AOL the Customized Client
Products and Upgrades thereto (“Customized Client Product Upgrades™) in accordance with the
provisions of this Section 9.

9.2 Initial DcveIoment/B randing.

(2) Customized Integrated Client Products. Netscape shall use commercially reasonable
efforts to develop and deliver to AOL the initial Customized Integrated Client Products in accordance
with the Final Specifications and the Timetable for such initial Customized Integrated Client Products set
forthin Attachment B-1. During the development of each initial Customized Integrated Client Product,
Netscape shall deliver to AOL for evaluation and testing a complete copy of thie object code for the Alpha
and Beta Versions for such Customized Integrated Client Product and the Documentation therefor. AOL
shall promptly report to Netscape in writing any Specification Non-Conformities identified by AOL
during such evaluation or testing. Only the Golden Master version of such initial Customized Integrated
Client Product shall be subject to the acceptance provisions of Section 9.7.

(b) Dual Branded Customized Standard Client Products. Netscape shall use commercially
reasonable efforts to dual brand and deliver to AOL the initial Customized Standard Client Products in
accordance with the Custom Program Request Form and the Timetable for such initial Customized
Standard Client Products set forth in Attachment B-2 for those AOL Services identified in Attachment -
B-2. The parties agree that up to three (3) additional AOL Services may be added to Attachment B-2
per year during the Initial Term and the Renewal Term of this Agreement. Only the Golden Master
version of such initial Customized Standard Client Product shall be subject to the acceptance provisions
of Section 9.7. The parties agree that in the event that Netscape produces and licenses to AOL software
tools enabling AOL to perform the dual branding required under this Section 9.2(b), Netscape shall have
no further obligation under this Agreement to produce such dual branded version of the Customized
Standard Client Producis.
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9.3  Upgrades of the Customized Integrated Client Product. Netscape shall develop and deliver
Upgrades to the initial Customized Integrated Client Products as follows:

(a) If Netscape develops and distributes an Upgrade to the Netscape Standard Client
_Products, then Netscape shall, subject to Sections 9.14 and 9.15, develop and deliver an Upgrade to the
Customized Integrated Client Products specified in Attachment B-1 (' 'Customized Integrated Client
.Product Upgrade"), that incorporates, 1o the extent commercially and techmcally practicable, the same
. . ‘enharicements, corrections, modifications, additions and/or updates to the features and functionality of
“'such Netscape Standard Client Products (including changes to the “look and feel”), in a comparable
manner and with comparable performance, into the Customized Integrated Client Products. The parties
intend that Netscape will develop the Customized Integrated Client Product Upgrades, including Beta
Versions thereof, concurrently with the development of Upgrades to the \Ietscape Standard Client

Products with the goal of releasing the Beta Versions and Golden Master versions in accordance with
the time frames set forth below.

) Immediately following the Acceptance Date for the initial Customized lntegrated Client
Product, Netscape shall use its best commercial efforts to deliver to AOL the Golden Master version (and
Documentation therefor) of a Customized Integrated Client Product Upgrade based upon the most recent
version of the Netscape Standard Client Product in general commercial release on.such Acceptance Date,
by the later to occur of (i) one hundred twenty (120) days following such Acceptance Date; or (ii) sixty
(60) days following Netscape's general commercial release of the first Major Release of the Netscape
Standard Client Product following the release upon which the initial Customized'Integrated Client
Product is based. Only the Golden Master version of such Customized Integrated Client Product Upgrade
shall be subject to the acceptance provisions of Section 9.7.

() For each Customized Integrated Client Product Upgrade following the first Customized
Integrated Client Product Upgrade, Netscape shall use commercially reasonable efforts to develop and
. deliver to AOL any Beta Version (and Documentation therefor) of a Customized Integrated Client
Product Upgrade within thirty (30) days after the date of the distribution of a Beta Version of the subject
Netscape Standard Client Product, and will use commercially reasonable efforts to develop and deliver
to AOL a Golden Master version (and Documentation therefor) of a Customized Integrated Client -
Product Upgrade within thirty (30) days after general availability of the Golden Master of the subject
Upgrade to the Netscape Standard Client Product, and shall use its best commercial efforts to develop
and deliver such Beta Version and such Golden Master version of Customized Integrated Client Product
Upgrades within a maximum of sixty (60) days after the date of the distribution of the respective Beta
Version or Golden Master version of the subject Upgrade to the Netscape Standard Client Product. With
respect to any Beta Version, AOL shall promptly report to Netscape in writing any Specification Non-
Conformities identified by AOL. Only the Golden Master version of each Customized Integrated Client
Product Upgrade shall be subject to the acceptance provisions of Section 9.7. Notwithstanding anything
to the contrary contained in the foregoing, (i) in the case of Beta Versions, Netscape shall have no
obligation to deliver any Beta Version of a Customized Integrated Client Product Upgrade sooner than
sixty (60) days following its delivery of the Beta Version of the most recent Customized Integrated Client
Product Upgrade; (ii) in the case of Golden Master versions, Netscape shall have no obligation to deliver
any Golden Master version of a Customized Integrated Client Product Upgrade (excluding corrections
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to a version that AOL has rcjectc& pursuant to Section 9.7) sooner than sixty (60) days following AOL’s
acceptance pursuant to Section 9.7 of the Golden Master of the most recent Customlzed Integrated Client
Product Upgrade.

9.4  -Uparades of the Dual Branded Customized Client Products. If Netscape generally commercially
releases an Upgrade to the Netscape Standard Client Products or Netscape Premium Client Products,
then Netscape shall use its best commercial efforts to dual brand such Upgrades for the AOL Services
specified in Attachment B-2 and deliver such Upgrades to AOL as specified in Attachment B-2 within
thirty (30) days following such general commercial release. Only the Golden Master version of such
Upgrades shall be subject to the acceptance provisions of Section 9. 7. The parties agree that in the event
that Netscape produces and licenses to AOL software tools enabling AOL reasonably to perform the dual
branding required hereunder, Netscape will have no further obligation under this Agreement to produce
such dual branded version of the Netscape Client Products.

9.5  AOL Qbligations. To enable Netscape to perform the customization work set forth in Sections
9.2, 9.3 and 9.4, AOL agrees from time to time, to. provide such AOL soﬁware information and
assistance as may be reasonably required by Netscape.

9.6  Change Orders. If either party desires to change the Final Specifications, the custom program
request form or Timetable for the initial version of the Customized Client Products, the following
procedures shall apply. Ifeither party desires to change the Final Specifications or the Custom Program
Request Form, then such party shall send the other party written notification of the proposed change.
Such notification shall include a detailed description of the change, the reasons for the change and any
resulting changes in the Timetable and additional charges (if any) therefor. If either party desires to
change the Timetable, then such party shall send the other party written notification of the proposed
change. The parties' respective designated project manager shall discuss the proposed change. Consent
to a change shall not be unreasonably withheld, provided that it shall not be deemed unreasonable for
AOL to withhold its consent to a delay in the Timetable proposed by Netscape if the delay is attributable
to a failure by Netscape to assign adequate personnel and resources to meet the Timetable. Upon
consenting to a change, the parties shall sign a change order that specifies applicable amendments to the
Final Specifications or the custom program request form and Timetable, and any adjustments in charges.

9.7  Acceptance. Golden Master versions of the initial version of the Customized Client Products and

Customized Client Product Upgrades delivered by Netscape to AOL shall be subject to the following
acceptance procedure,

(@)  AOL shall use its best efforts immediately to evaluate whether any Golden Master version
of software submitted by Netscape pursuant to this Section 9 contains any material Specification
Nonconformities, and immediately notify Netscape in writing of the results of such. evaluation, including
AOL's acceptance of such software or its rejection of such software and all details reasonably necessary
for Netscape to correct such material Specification Nonconformities. Notwithstanding the foregoing,
AOL shall be deemed to have accepted any software for which AOL fails to provide Netscape with said
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evaluation within fifteen (15) days following Netscape's submission of said software or upon AOL's
general release of said software. : i

(b)  Inthe event that AOL notifies Netscape of any material Specification Nonconformities

" in the software submitted to AOL pursuant to Section 9.7(a) within the time allotted in Section 9.7(a),

. Netscape shall use commercially reasonable efforts to- correct such material Specification

Nonconformities as promptly as practicable. Upon completing such correction, Netscape shall submit
a corrected version of such software to AOL for evaluation pursuant to Section 9.7(a).

9.8 AOL’s Remedies ft ? Fall Ir Deliver ] ware, '

(@)  Inthe event that Netscape fails, wnhm the applicable maximum time period allowed under
this Section 9, as such time period may be extended pursuant to Section 9.10(d) or by mutual consent
of the parties (the “Maximum Time"), to deliver to AOL a Beta Version and/or- Golden Master version
that Netscape is obligated to deliver to AOL under this Section 9, AOL shall be entitled to notify
Netscape in writing of such failure. Netscape shall have a period of ten (10) days following such
notification to remedy such failure. In the event that Netscape does not remedy a failure within ten (10)
days following such notice, AOL shall be entitled to:

® send a reasonable number of employees and/or contractor$ (“AOL Personnel”) to
Netscape's software development facilities to work with Netscape's technical staff and the relevant Source
Code and Source Documentation until such failure is resolved or the parties in good faith mutually agree
upon an alternate plan of action. AOL agrees that the AOL Personnel shall be subject to the
confidentiality provisions contained in Section 16 of this Agreement. Netscape shall assign a reasonable
number of its senior engineering staff to work with the AOL Personnel. Netscape shall pay all reasonable
out-of-pocket expenses incurred by the AOL Personnel in connection with the trip to Netscape’s
facilities, including without limitation transportation, meals, and hotels, but not mcludmg salary or any
other form of compensation; .

(i) . havethe AOL Personnel determine in good faith whether such failure was due to
Netscape’s assignment of an insufficient number of qualified engineers to the relevant project. If the AOL .
Personnel make such a determination, Netscape shall pay or credit AOL, at AOL’s sole discretion, an
amount equal to twenty-five percent (25%) of the larger of (x) the fees that Netscape has charged AOL
for such project; or (y) the fees that Netscape reasonably should have charged AOL if Netscape had
sufficiently staffed such project, per week (up to a maximum of four (4) weeks) that Netscape failed to
deliver such Beta Version and/or Golden Master following the expiration of the Maximum Time; and

(i)  inthe event that such failure is not corrected within four (4) weeks following the
expiration of the Maximum Time and AOL and Netscape have not agreed to a written plan to correct
such failure, have the escrow agent release to AOL the Netscape Source Code and Source
Documentation for the subject Licensed Product pursuant to the terms of the Escrow Agreement
provided in Attachment H.
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(b)  Inthe event that Netscape, within the Maximum Time, delivers to AOL a Golden Master
- version that Netscape is obligated to deliver to AOL under this Section 9, but AOL reasonably rejects
such Golden Master version pursuant to Section 9.7, after the Maximum Time, then AOL shall be entitled
to the same remedies as described in Section 9.8(a), Notwithstanding the foregoing, in the event that an
arbitrator concludes that AOL unreasonably withheld its acceptance for such Golden Master, AOL shall
refund or credit, at Netscape’s sole discretion, all amounts paid by Netscape pursuant to Sections
- 9.8(a)(i) and Sections 9.8(a)(ii) in addition to any other damages that said arbxtrator may award to
- Netscape consistent with this Agreement.
(c)  IfNetscape fails to allow the AOL Personnel access to its facilities or fails to assign senior
technical engineers to work with the AOL Personnel as required by Sections 9.8(a) and 9.8(b), AOL shall
be entitled 1o have released to it the Netscape Source Code and Source Documentation for the subject
Licensed Product pursuant to the terms of the Escrow Agreement provided in Attachment H.

The remedies listed in this Section 9.8 shall be AOL’s sole and exclusive remedies in the event
that Netscape fails to deliver to AOL a Beta Version and/or acceptable Golden Master that Netscape is
obligated to deliver to AOL under this Section 9.

9.9  Internationalized Versions and Localized Versions. To the- extent that Netscape has
Internationalized Versions and/or Localized Versions of any or all of the Netscape Client Products,
Netscape shall use reasonable commercial efforts to develop and deliver Internationalized Versions and
corresponding Localized Versions of the Customized Client Products and Customized Cliént Product
Upgrades to AOL hereunder pursuant to mutually agreed upon timetables. In the event Netscape does
not have a Localized Version of a Netscape Client Product available for a particular country or territory
and assuming an Internationzlized Version exists which would enable AOL to do so without access to
Netscape source code, (i) AOL shall have the right to create its own Localized Versions (subject to
reasonable, agreed upon quality standards and terms), or (i) Netscape will develop such Localized
Versions for AOL at the per language, per product, per platform price of $60,000 (for example, a
particular product in Finnish on the Macintosh platform). Such Netscape development will otherwise .
occur pursuant to mutually agreed upon terms and timetables.

9.10 Respurces. In furtherance of the Custom Client Dev-elopment Services, thé following resources
shall be provided:

(@)  AOL shallinitially provide, upon Netscape's prior written request, that number of full-time
appropriately skilled, senior engineering personnel required by Netscape to assist Netscape in the
development of the Initial Customized Client Products, provided that such number, shall not exceed four
(4) at any one time. Except for the project manager required by Section 9. 10(c) such number of
engineering personnel may be reduced pursuant to the mutual agreement ofthe parties. AOL shall
provide AOL personnel at its own expense.

(b) thscape shall provide that number of full-time appropriately skilled, cngineers. as
Netscape determines will be required to (i) complete the development and delivery of the initial version
ofthe Customized Client Products within the Timetables and in accordance with the Final Specifications
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and Section 9.2, and (ii) complete the development and delivery of the Customized Client Product
- Upgrades in accordance with the Final Specifications and Sections 9.3 and 9.4.

()  Each party shall provide a full-time project manager to manage and coordinate the Custom

Client Development Services. The two project managers will confer regularly on the progress of the

"development of the Customized Client Products and will work cooperatively to ensure the efficient and

timely development of the Customized Client Products. Each party shall identify its inilial project

manager to the other party within thirty (30) days after the Effective Date. Each party may, at its sole
discretion, replace its project manager upon reasonable notice to the other party. '

(d) Intheevent Netscape determines at any time that there are likely to be delays in meeting
any Timetable or delivery date as specified in Section 9, Netscape shall promptly notify AOL in writing
and provide AOL with a description of the cause for the delay and Netscape's best estimate of the likely
impact of such delay, as well as a description of the steps Netscape is taking to minimize or eliminate the
delay. If Netscape determines at any time that any failure, delay or inadequacy of perfermance of any of
AOL's obligations may tend to prevent Netscape from meeting the Timétable or delivery date specified
in Section 9, Netscape shall promptly notify AOL in writing, which notice shall specify in reasonable
detail: (i) any alleged failure, delay or inadequacy of performance by AOL; and (ii) Netscape's best
estimate of the impact of such alleged failure, delay, or inadequacy on the Timetable or delivery date.
In the event that Netscape fails to meet the Timetable or delivery date as a result of a failure, delay or
inadequacy of performance of any of AOL's obligations, regardless of whether Netscape has previously
notified AOL thereof, then the date for Netscape's completion of its subject obligation shall be extended
by one (1) day for each day AOL fails to fulfill such obligation. Netscape shall take reasonable actions
to mitigate or reduce any delays incurred. :

_ (e)  Netscape shall provide a development laboratory sufficient for the development of the
Customized Client Products in accordance with this Section 9 complete with sufficient office space and

equipment for all personnel involved in the project whether such personnel are provided by AOL or
Netscape.

(t) If necessary for the development of the Customized Client Products (to be determined by
AOL engmeenng personnel of at least the Vice President level), AOL shall make available to Netscape.
engineering personnel at Netscape's premises subject to appropriate confidentiality safeguards as much
of the source code of AOL's software products with which any of the Customized Clients Products are
to be interfaced or integrated as required to facilitate such development.

9.11 Fee. The fee payable to Netscape for the Custom Client Development Services shall be as
provided in Section 13.1(d).

9.12  Support and Maintenance. Netscape shall, as required by Section 12, prov:de support and
maintenance services for the Customized Client Products as provided in Attachment G.
Notwithstanding the foregoing, in the event that AOL has access to and makes use of the Source Code
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pursuant to this Section 9, the parties will negotiate in good faith Netscape’s obligation to support an
- maintain those programs created through AOL's modifications to the Source Code. -

9.13  Ownership and License Rights. AOL shall have license rights in the Customized Client Product
as provided in Section 2. Netscape shall retain all right, title and interest in and to the Customized Clier.
Products and any related Documentation prepared by Netscape and in all Derivative Works therec
prepared by Netscape, and in all other information developed or owned by, or made available by thir
parties to, Netscape, subject to the rights and licenses granted to AOL and notwithstanding the

" participation of any AOL employees in Netscape's development efforts. AOL retains all right, title anc
interest in and to its trademarks and trade names that are included in the CCustomized Client Product:
or related Documentation, and in all AOL materials provided under this Section 9.

9.14 Termination and/or Modification of Netscape' ligation to Provide tomized Version

Netscape's obligation to provide AOL with Customized Client Products shall terminate or be modified
pursuant to the mutual written agreement of the parties if the software technology used to integrate the
Custom Integrated Client Products into the programs used to zccess the AOL Services is no longer
supported by the then current release of the operating system upon which such Custom Integrated Client
Products operate. In such event, the parties shall negotiate in good faith for Netscape to provide AQL
with such Customized Client Products as the parties agree is commercially and, technically reasonable.

9.15 Limitation. Netscape's development obligations set forth in this Section 9 shall be limited to the
initial version of the Customized Client Products and Upgrades thereto that are based on Upgrades to
Netscape Products. Any further development that may be required as a result, for example, any

technological evolution of AOL Classic Service or GNN Service shall be done pursuant to the provisions
of Section 10. I

SECTION 10. DEVELOPMENT OF ADDITIONAL CUSTOMIZED PRODUCTS

10.1 Obligations. Inthe event that AOL reasonably requests additional integrated (not plug-ins) key
consumer features be added to the Customized Integrated Client Product that AOL reasonably believes
are necessary for it to remain competitive with the client products of Online Information Services that
are comparable to the AOL Classic Service, and such features require modification of the Source Code
of the Customized Integrated Client Product, then the parties shall negotiate in good faith whether
Netscape shall perform such development. In such negotiation, Netscape shall be permitted to consider
factors including, but not limited to, the following: its business model, protection of its product line,
technical feasibility and additional license fees for such features. AOL may request other features or
products not covered by the first sentence hereof and Netscape shall have the right to agree or refuse to
perform such development in its sole discretion. If the parties agree that Netscape will perform any
develppment work under this Section 10.1, and in accordance with Sections 10.2 anci 10.4, Netscape shall
provide AOL with sofiware development services of up to five (5) full-time experienced engineering
Pers?nnd. AOL and Netscape shall mutually agree on appropriate qualifications and experience levels
required for such personnel. To allow Netscape sufficient time to meet its staffing obligations hereunder,
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Netscape shall have a period of sixty (60) days after the parties agree that Netscape will perform

Additional Custom Development Services under this Section 10 within which to make available the

development services of three (3) of the five (5) enginecring personnel. Netscape shall make available

the development services of the remaining two (2) engineering personnel within a period to be mutually
) agreed by the parties.

10 2 " Additional Terms. Prior to the commencement of any Additional Custom Development Services,
AOL and Netscape shall in good faith agree upon specifications, deliverables, scope of ownershxp and
license rights, timing of deliverables, acceptance criteria, remedies for failure of timely performance for
such Additional Custom Development Services and support and maintenance obligations. Netscape shall
complete such services in accordance with the terms of such good faith agreement. Unless otherwise
agreed by both parties in writing, Attachment G shall not apply to Additional Customized Products. *
To the extent the Additional Custom Deve]opment Services requested by AOL involve modification or
extension of Customized Products, in no event shall the scope of AOL's rights with respect to such
Additional Customized Products be less than the nghts set forth in Sectlon 2 with respect to the
Customized Product that is so'modified or extended.

10.3  Development Plans. If Netscape's then current development plans inchide plans to incorporate
into any Licensed Product the software, features or functionality which is the subject of any request by
AOL for Additional Custom Development Services (the "Requested Software"), Netscape shall so notify
AOL in writing within ten (10) days following receipt by Netscape of AOL's request for Additional
Custom Development Services (the "Requested Software Notice") and shall indicate the date on which
the Requested Software is projected to be incorporated into the relevant Licensed Product. If the
Requested Software Release Date is more than 120 days from the date of the Requested Software Notice,
AOL shall be entitled to accelerate the Requested Software Release Date (to the extent applying
additional resources could reasonably be anticipated to accomplish such acceleration) by paying Netscape
an additional fee in an amount and manner to be agreed upon in good fith, it being the intention of AOL
and Netscape that such fee is intended to cover the incremental costs associated with accelerating such
development efforts, including incremental costs associated with reallocation of resources, but not to bear
all development costs. In such event, AOL shall have the same rights hereunder with respect to the
Requested Software as it has hereunder with respect to applicab]e Upgrades. Netscape shall bear all costs
of developing the Requested Software. The provision by Netscape of any Additional Custom
Development Services pursuant to this Section 10.3 shall also be subject to the provnsnons of Section 10.1
and 10.2.

10.4  Fees. The fees payable to Netscape for the Additional Custom Development Services shall be as
provided in Section 13.1(e). :
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SECTION 11. DEVELOPMENT INTEGRATION AND COMMITMENTS

11.1  Development Plans. In order to facilitate AOL's ability to plan and prepare its desig;
development and release process for AOL products, Netscape shall keep AOL informed of and sha
provide AOL with copies of all development and release schedules, and Alpha and Beta Versions ¢
Netscape Products when made available by Netscape to other preferred customers pursuant to Netscape
then current carly release program and specifications and test plans for 'such products when and if mad
available by Netscape to other preferred customers pursuant to Netscape’s thei current policies. *
11.2  APIs. Netscape agrees to maintain and make publicly available throughout the term of thi
Agreement open, unrestricted, public APIs with respect to the Netscape Client Products to facilitate thir
party developers’ abi]ity to interface with such Netscape Client Products. '

11.3  Compatibility. Without limiting the provisions of Section 9, Netscape will ensure that (a) al:
Customized Client Products and Add-Ons are compatible in accordance with industry standards, to the
extent that such compatibility is within Netscape's control, with WINSOCK, TCP/IP and similar current
and future prevailing industry standards; (b) all Custorhized Client Products and Add-Ons are compatible
with one another in accordance with industry standards; (c) all Customized Client Products are
compatible in accordance with industry standards with the APIs for Netscape Products and technology;
and (d) any software developer kits developed by Netscape are compatible in accordance with industry
standards with all the features and functionality in the Customized Integrated Client Products; and (e) 2ll
Licensed Products, when delivered and throughout the term of the Agreement, will be compatible with
then current standard Internet and other Online Information Service communications protocols and
application and operating systems and standards which are then widely adopted and supported by
competitive products.

114 Developer's Program. The parties shall negotiate in good faith in an effort to reach agreement
on the creation, deployment and implementation of a developers' program to promote the combined tools
and formats of the parties, including a plan encompassing size, budget, timetables, proposed projects and
responsibilities. In addition, Netscape may from time to time permit AOL to participate as a key and
prominent participant at Netscape developers conferences and may from time to.time actively promote
AOL to its developer community and encourage Netscape developers to support AOL products and
technology as it deems appropriate based upon AOL's demonstrated level of commltment to Netscape’s
products from time to !lme

1.5 AOL Technolggy. Netscape agrees to evaluate such software and technology as may be available
from AOL, and consider for use such AOL software and technology to the extent technically and
commercially appropriate, on terms fo be mutually agreed.

11.6  Quarterly Meetings. In order to promote the product quality, market share and profitability of
the Licensed Products and of the AOL Services and to facilitate and monitor the progress of development
activities under this Agreement, senior product management personnel (of at least the Vice-President
level) from AOL, the GNN Service and Netscape shall meet at least quarterly to discuss issues such as
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development and release schedules, specifications, test plans, product standards propagation, deploymer
of consumer features, developers' programs and such other matters relating to this Agreement as eithe
party may reasonably request. At such quarterly meetings, AOL will provide Netscape with writte.
notice of any additions or changes to (a) the list of AOL Affiliates specified in Attachment I and (b) th
list of AOL Services specified in Attachment J. At such quarterly meetings, Netscape will provide AOI
with written notice of any additions or changes to the list of Netscape Affiliates specified i
Attachment I. At such meetings, AOL and Netscape shall also discuss whether AOL has any softwar:
or technology available which it wishes to have Netscape evaluate. )

SECTION 12. PRODUCT \WWARRANTIES, MAINTENANCE, SUPPORT AND
UPGRADES

12.1  Warranty. Netscape warrants that, for a period of six (6) months from the Acceptance Date of
a Golden Master of each Customized Product, or the date a Netscape Product is first received by AOL,
such Licensed Products, as delivered to AOL, shall (i) materially conform to all then applicable
Specifications; and (ji) be backward compatible in accordance with then current industry standards with
the Golden Master for not less than two prior Major Upgrade releases of said products (collectively, the
"Performance Requirements"). Notwithstanding the foregoing, with respect to products packaged by
Netscape and distributed by AOL, AOL Affiliates and Distributors pursuant to the Reseller Agreement,
the Warranty Period and Performance Requirements shall be the same as those provided by Netscape in
connection with the retail distribution of such products. All warranty claims not made in writing or not
received by Netscape within the Warranty Period shall be deemed waived. Netscape's warranty and
obligation is solely for the benefit of AOL, AOL Affiliates, Distributors and End-Users of AOL Services,
who have no authority to extend this warranty to any other person or entity. NETSCAPE MAKES NO
WARRANTY THAT ALL PROGRAM ERRORS OR FAILURES WILL BE CORRECTED provided
that Netscape shall comply with Sections 12.2 and 12.3 below.

122 Remedies, With respect to any Licensed Product that is found not to -comply with the
Performance Requirements during the Warranty Period, Netscape shall upon written notice from AOL,
at no cost to AOL, use reasonable efforts promptly to, in accordance with the response and resolution
times set forth in Attachment G: (i) repair and correct any Licensed Product that is not performing in
accordance with the Performance Requirements, notwithstanding that such Licensed Product may have
been accepted by AOL; and (ji) provide AOL with support with respect to such product as specified in
Attachment G, so as to enable AOL to reproduce and release a corrected version of such Licensed
Product, or to continue to manufacture such Licensed Product, as the case may be.

123 Specification Nonconformities. With respect to any Licensed Product, in the event Netscape fails
to respond to a Specification Nonconformity within the period for response set forth in the table in
Section 4.4 of Attachment G for such Specification Nonconformity or if Netscape fails to meet its
obligations under Section 4.4 of Attachment G with respect to resolution of such Specification
Nonconformities as set forth in the table in Section 4.4 of Attachment G and fails to cure such failure
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within the following periods for the applicable Specification Nonconformity: (i) Priority 1: 2 days; Prionity
2: 3 days; Priority 3: 7 days, then AOL may:

(a) send a reasonable number of AOL Personnel (as defined in Section 9.8) to
Netscape's software development facilities 1o work with Netscape's technical staff and the relevant Source
Code and Source Documentation until such Specification Nonconformity is resolved or the parties in
good faith mutually agree upon an alternate plan of action. AOL agrees that thé AOL Personnel shall
be subject to the confidentiality provxslons contained in Section 16 of this Agreement. Netscape shall
assign a reasonable number of its senior engineering staff to work with the AOL Personnel. Netscape
shall pay all reasonable out-of-pocket expenses incurred by the AOL Personnel in connection with the
trip to Netscape's facilities, including without limitation transportation, meals, and hotels, but not
including salary or any other form of compensation. The Netscape technical staff shall devote diligent
efforts to the best of their abilities to resolve Specification Nonconformities and, in the case of Priority
1 Specification Nonconformities, shall give resolution thereof their highest priority; and

(b) with respect to the Netscape Client Products and Customized Client Products, in
the event that such Specification Nonconformity has not been resolved within four (4) weeks for Priority
1 and Priority 2 Specification Nonconformities from the date upon which Netscape was required to
resolve such Specification Nonconformity (as such date may have been extended pursuant to Section
12.3(a)), have the escrow agent release to AOL the Netscape Source Code and Source Documentation
for the subject Licensed Product pursuant to the terms of the Escrow Agreement provided in
Attachment H.

12.4 . Access to Source, If Netscape fails to allow AOL Personnel access to its facilities or fails to
assign senior technical engineers to work with such AOL Personnel as required by Section 12.3(a),
Netscape shall have the escrow agent release to AOL the Source Code and Source Documentation for
the subject Netscape Client Products and Customized Client Products pursuant to the terms of the
Escrow Agreement provided in Attachment H, as amended.

12.5 Disclaimer. THE EXPRESS WARRANTY SET FORTH IN THIS SECTION 12
CONSTITUTES THE ONLY WARRANTY WITH RESPECT TO THE NETSCAPE PRODUCTS.
NETSCAPE MAKES NO OTHER REPRESENTATION OR WARRANTY OF ANY KIND
WHETHER EXPRESS, IMPLIED (EITHER IN FACT OR BY OPERATION OF LAW) OR
STATUTORY WITH RESPECT TO THE NETSCAPE PRODUCTS. NETSCAPE EXPRESSLY
DISCLAIMS ALL WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE. NETSCAPE DOES NOT WARRANT, FOR EXAMPLE, THAT THE NETSCAPE
PRODUCTS ARE ERROR-FREE OR THAT OPERATION OF THE NETSCAPE PRODUCTS WILL
BE SECURE OR UNINTERRUPTED. THERE IS ALSO NO IMPLIED WARRANTY OF
NONINFRINGEMENT; THE SOLE WARRANTY OF NONINFRINGEMENT IS SET FORTH IN
SECTION 18 AND THE SOLE REMEDY FOR INFRINGEMENT IS PROVIDED IN SECTION 19.

12.6  Maintenance and Support. Netscape shall provide AOL with Support Services and Upgrades
according to the terms of Attachment G.
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12,7 Neiscape JAPPS Products. Notwithstanding anything to the contrary in this Agreement,
warranty, maintenance and support for Netscape IAPPS Products shall be as set forth in the applicable

End-User License Agreement for such Netscape JAPPS Products and the provivions of this Section 12
shall not apply to Netscape IAPPS Products.

SECTION 13. FEES; AUDIT RIGHTS

-'13.1 AOL Fees. In exchange for the products and services provided by Netscapé to AOL pursu'a.nt
to this Agreement, AOL shall pay Netscape certain fees and amounts as follows:

(@)  For the license granied pursuant to Section 2, AOL shall pay Netscape license fees in
accordance with the Schedule of License Fees provided in Attachment F. License fees shall accrue in
the applicable corresponding quantity of Licensed Product copies upon: (i) the initial date of AOL's or
an AOL Affiliate's or a Distributor’s internal use of any Licensed Froduct; (ii) for Customized Integrated
Client Products and Customized Standard Client Products which are distributed through Bundled
Distribution, the date an End-User becomes a Current Account; (iii) for other Licensed Product copies
(other than master copies intended only for reproduction for further distribution) which are distributed
through Bundled Distribution or Unbundled Distribution, the date of initial distribution by AOL or an
AOL Affiliate or a Distributor, whether to an AOL Affiliate, a Distributor or to an End-User. Netscape
represents that the foregoing accrual terms represent Netscape’s standard policies therefor and agrees
that if Netscape changes such policies generally then Netscape shall offer the new accrual terms to ACL

. and if accepted by AOL, this Agreement will be amended by the parties to reflect the revised terms. AOL
shall pay Netscape such royalties accrued during each calendar quarter (Jess any credits for returns) within
forty-five (45) days following the end of such calendar quarter and each such payment shall be
accompanied by a quarterly royalty report as described in Section 13.4.

* (b)  For each new Active Account, AOL shall pay Netscape a one-time fee ("Bounty").
During the first thirty-six (36) months of the Initial Term, the amount of the Bounty shall be Eighteen
Dotlars ($18.00). Thereafter, the Bounty shall be reduced on a semi-annual basis (if applicable) to reflect
any lower bounty payments then customarily being paid to Netscape for other Online Information
Services. Such amounts shall be paid monthly, within forty-five (45) days following the end of the month
in which an End-User becomes an Active Account. In no event shall AOL be obligated to pay a Bounty
more than once with respect to any particular End-User of a particular AOL Service, including an End-
User who was previously a subscriber to a particular AOL Service and Jater resubscribes to the same
AOL Service; ) :

(¢)  AOL shall compensate Netscape for advertising as set forth in Section 7.6;

(d)  Forthe Custom Client Development Services provided by Netscape pursuant to Section 9
hereof, AOL shall pay Netscape for engineering personnel resources provided by Netscape for such
Custom Client Development Services at the rate of Two Hundred Thousand Dollars ($200,000) per
engineer year (2,000 hours) based on time records kept by Netscape;
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()  For the Additional Custom Development Services provided by Netscape pursuant to

 Section 10 hereof, AOL shall pay Netscape at rates to be negotiated that are competitive with industry

standards for comparable work. Netscape's current standard rates for various types of Additional Custom
Development Services and personnel used in connection therewith are set forth in Attachment E,

43) For the Support Services provided by Netscapc pursuant to Section 12 hereof AOL shall
pay Netscape according to Attachment G.

(g)  With respect to the aggregate of the fees payable by AOL to Netscape pursuant to
Sections 13.1(a), 13.1(c) and 13.1(¢) during the Initial Term, AOL shall pay to Netscape a nonrefundable
minimum payment of Twelve Million Five Hundred Thousand Dollars ($12,500,000.00) as follows. As
of each date sct forth in the table below, AOL shall pay to Netscape an amount equal to the excess of the
minimum payment for such date over the the cumulative fees previously paid by AOL to Netscape
pursuant to Sections 13.1(a), 13.1(c), 13.1(e), and 13.1 (g). Such payment shall constitute a prepayment
fully recoupable from future amounts subsequently due to Netscape pursuant to Sections 13.1(a), 13.1(c)
and 13.1(e).” Any amounts so recouped shall be considered fees actually paid under Section 13.1(a),
13.1(c) or 13.1(e), as applicable, and not amounts paid under this Section 13.1(g). All amounts paid
hereunder are non-refundable. '

Date Minimum Payment
Six (6) months after Effective Date $1,250,000
One (1) year after Effective Date $2,500,000
Eighteen (18) months after Effective Date $3,750,000
Two (2) years after Effective Date $5,000,000
Thirty (30) months after Effective Date $6,250,000
Three (3) years after Effective Date $7,500,000
Forty-two (42) months after Effective Date $8,750,000
Four (4) years after Effective Date ~ - $10,000,000
Fifty-four (54) months after Effective Date $11,250,000
Five (5) years after Effective Date $12,500,000

13.2 Netscape Fees. Netscape shall compensate AOL for advertising as set forth in Section 7.5.

13.3  Most Favored Price. If Netscape is providing a product to AOL on a Most Favored Price basis
as set forth on Attachment F and Netscape provides such product to a third party at a price that causes
a reduction in the Most Favored Price for such product, Netscape shall provide notice to AOL of such
reduction. If appropriate, adjustments on a prospective basis to the calculation of license fees for
products shall be made to reflect proper application of the Most Favored Pricing provisions of this
Section 13. Upon the request of AOL but no more frequently than once in any six (6) month period,

Nelscapc shall inform AOL whether Netscape has entered into any contracts with third-parties for the
provision of a Licensed Product for a price that is lower than the price payable by AOL for such product,

and shall inform AOL of the terms and commitments required to obtain such lower price, including (but
not limited to) product volumes, prepaid fees or present-value dollar amount commitments. For thirty
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(30) days after the receipt of such information from Netscape, AOL shall have the option to mak:
commitments to Netscape substantially equal to those made by any such third party in exchange for th
same price provided to such third party, In the event that AOL twice requests and is provided informatios
under this Section 13.3, and does not elect to make greater commitments as contemplated by this Sectior
6.5, then Netscape shall have no further obhgauan under this Section 6.5 to respond to AOL'’s request:
* for mf'onnatxon or offer zny lower price in return for greater commitment. The objective of this Sectior.
13.3 is to provide AOL with.the opportunity to obtain the lowest price offered by Netscape by
substantially matching any greater commitments made by a third party which result in a lower price for
such third party. )

13.4 Records and Reports. Each party shall keep complete and accurate books and records of its
activities hereunder and all relevant information needed to audit compliance with this Agreement.
Without limiting the generality of the foregoing, AOL and AOL Affiliates shall keep books and records
relating to the reproduction, distribution and sublicensing of the Licensed Products, Active Accounts,
Current Accounts and End-Users of the Licensed Products, including Licensed Product type and version,
platform and number of units. Within forty-five (45) days after the end of each calendar quarter, AOL
shall provide to Netscape a written report containing aggregated information concerning the
reproduction, distribution and sublicensing of Licensed Products hereunder which will include the
Licensed Product type and version, platform and number of units for such calendar quarter. AOL will
also work in good faith with Netscape to provide such information by geographic territory to the extent
AOL has the capability to track and does routinely track such information.

13.5 Payment. All payments of amounts due hereunder shall be made in United States dollars at the
relevant party's address as indicated in this Agreement or at such other address as such party may from
time to time indicate by proper notice hereunder. Unless specified herein, any amounts payable hereunder
shall be due within forty-five (45) days following submission of an invoice.

13.6  Taxes. Except for taxes based upon Netscape's income (other than withholding taxes), AOL shall
be responsible for and pay all taxes, including sales, use, or value-added taxes, duties, withholding taxes
and other assessments now or hereafter imposed, that arise as a consequence of (i) payments of amounts
payable by AOL to Netscape under this Agreement, (ii) any sublicense granted pursuant to this
Agreement, (jii) the transfer, use or distribution of Licensed Products, or (iv) program storage media; or
in lieu thereof, AOL shall provide to Netscape a tax or other levy exemption certificate acceptable to the
taxing or other levying authority. Except for taxes based upon AOL's income (other than withholding
taxes), Netscape shall be responsible for and pay all taxes, including sales, use, or value-added taxes,

duties, wnhholdmg taxes and other assessments now or hereafter 1mposed that arise as a consequence
of payment of amounts payable by Netscape to AOL hereunder, or in lieu thereof, AOL shall provide to
Netscape a tax or other levy exemption cerlificate acceptable to the taxing or other levying authority.

13.7  Audits. AOL and Netscape agree to allow mutually acceptable independent CPA auditors, which
auditors shall not be compensated on a contingency basis and shall be bound to keep all information
confidential except as necessary to disclose discrepancies to the other party, to audit and analyze relevant
records of each other to ensure compliance with all terms of this Agreement; in the case of Netscape,
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such audit rights shall also include the right to audit AOL Affiliates. Any such audit shall be permitted
within thirty (30) days of one party's receipt from the other of a written request to audit, during normal
business hours, at a time mutually agreed upon. The cost of such an audit shall be bomme by the
requesting party unless a material discrepancy is found, in which case the cost of the audit shall be borne
by the other party. A discrepancy shall be deemed material if it involves a payment or adjustment of more
than five percent (5%) of the amount actually due from AOL, AOL Affiliate or Netscape (as applicable)
in any given three (3) consecutive calendar month period. Audits shall occur no more frequently than
. annually and shall not interfere unreasonably with AOL's, AOL Affiliates’ or Netscape’s (as applicable)
. business activities and shall be conducted in the audited party's facilities during normal business hours on
reasonable notice. An audit may cover any period; provided that: (i) the period has not been previously
audited; and (i) the perod under audit is within a three year period immediately preceding the
commencement of the audit. A party shall promptly reimburse the other for the amount of any
discrepancy arising out of such audit which indicates that such party is owed amounts hereunder as well
as the costs of the audit, if applicable, as provided above,

SECTION 14. ADDITIONAL AGREEMENTS .

14.1 Other Business Opportunities. Except to the extent prohibited by applicable non-disclosure
agreements, AOL and Netscape agree to consult with each other and discuss cooperative ventures with
respect to business opportunities created by prospective customers wishing to obtain the expertise,
resources, products or services of both parties where such expertise, resources, products or services

could be provided to such customers more effectively and more profitably through the collzborative effort
of AOL and Netscape.

142  Software Escrow Agreement.

(® Netscape has entered into a source code escrow agreement with escrow agent Data
Securities International, Inc. ("DSI") dated September 19, 1995 (the "Source Agreement") that is
attached hereto as Attachment H. The Source Agreement created a source code escrow account (the
"Escrow Account"). .

(b) On the Effective Date, AOL shall have the right to become a Preferred Registrant (as
defined in the Source Agreement) under the Source Agreement with respect to Netscape Client Products
and Customized Client Products. As of the Effective Date, the parties and DSI shall enter into an
amendment to the Source Agreement providing that Netscape shall deposit into escrow the materials
specified in this Section 14.2 and providing for the release of such materials to AOL upon the occurrence

of any of the events which trigger release of such materials as provided in Sections 9.8, 12.3, and 12.4
of this Agreement,

(¢)  Within thirty (30) days following the Effective Date, Netscape shall t"Jeposit into the
Escrow Account all Source Code and Source Documentation for the then existing Netscape Client
Products and Customized Client Products in accordance with the terms and conditions of the Source

.
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Agreement, as amended, including any such Source Code and Source Documentation for any third part;

+ software included within each such Netscape Client Products and Customized Client Products (but onh
to the extent that Netscape has the right 10 provide such third party source code to AOL) (collectively
“Netscape Source Code and Source Documentation"). In accordance with the terms of the Sourct
Agreement, as amended, AOL shall have access to, and the right to use, the applicable Netscape Source
"Code and Source Documentation upon the occurrence of the events and for the purposes specifically
described in this Agreement, Netscape shall be required to promptly update the Source Code and Source
Documentation as necessary so as to ensure that at all times the most current Source Code and Source
Documentation for the applicable Netscape Client Products and Customized Client Products are
deposited in the source escrow.

(d)  Promptly following Netscape's release to AOL of an updated Golden Master for Netsca’p:
Client Products and Customized Client Products, Netscape shall add to the Escrow Account any update:
of the Netscape Source Code and Source Documentation for products that AOL is hcensed to use
hereunder.

(¢)  The Source Agreement, as amended, shall provide that DSI promptly notify AOL of any
updated escrow deposit.

® AOL shall bear all fees, expenses and other charges to maintain AOL as a Preferred
Registrant under the Escrow Account. If AOL does not pay such charges when due, Netscape may close
the Escrow Account or terminate AQOL's status as a Preferred Registrant with no further obhgatlon to
AOL under this Section 14.2.

(g)  The contents of the Escrow Account shall be released to AOL through the procedures and
under the conditions described in the Source Agreement, as amended.

(h)  Netscape hereby grants to AOL a nonexclusive, nontransferable right to use, modify and
have modified the Netscape Source Code and Source Documentation solely to develop or maintain (as
applicable) the Customized Client Products which Netscape has failed to provide or support (as
applicable) hereunder. AOL retains all copyrights and other proprietary rights in and to any Derivative
Works to any Netscape Client Product or Customized Client Product made and any interface code
prepared by AOL under this Section 14.2, subject to Netscape's rights in the underlying Netscape Client
Product or Customized Client Product. The object code derived from the Netscape Source Code and
Source Documentation so modified shall be subject to the same rights and restrictions on use,
reproduction, and disclosure and shall be subject to the same license fee obligations that are contained
in this Agreement with respect to the Netscape Client Products or Customized Client Products. AOL
shall have the right to copy the Netscape Source Code and Source Documentation only to create backup
copies. AOL shall not distribute, sell or sublicense the Netscape Source Code and Source
Documentation. Subject to the licenses expressly granted in this Agreement, Netscape shall retain all
right, title and interest in and to the Netscape Source Code and Source Documentation. All Netscape
Source Code and Scurce Documentation released to AOL shall be subject to the confidentiality
restrictions contained in Section 16, below. 4
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143 Limitations on Obligations. Neither party makes any representations or warranties to the othe
party with respect to the level of commercial success or revenues which may be achieved as a result o
any of the activities undertaken pursuant to this Agreement.

144 Subscriber Information. The parties agree to limit the use by Netscape of any informatior
regarding the names, screen names, addresses or any other identifying information of any subscribers o1
one or more AOL Services (collectively "AOL Subscriber Information") as provided in this Section 14.4.
To the extent that AOL Subscriber Information first becomes available to Netscape as a consequence of
‘an End-User’s registration with Netscape of a Licensed Product distributed by AOL, an AOL Affiliate
or a Distributor through Bundled Distribution, Netscape shall not use or permit any third party to use
such AOL Subscriber Information (i) in a manner that identifies any subscribers of any AOL Service (an
"AOL Subscriber") as a subscriber of such service or as a subscriber of an Online Information Service
generally, or (ii) to solicit or participate in the solicitation of such AOL Subscribers for the benefit of
Netscape or any third party, unless Netscape acquired from AOL in accordance with AOL's then standard
terms and for AOL's then standard fees the right to use such AOL Subscriber Information or portions
thereof. To the extent that AOL Subscriber Infonnation first becomes available to Netscape as a
consequence of referrals, marketing or promotions on an AQOL Service that direct AOL Subscribers to
Netscape (including links or pointers to the Netscape Website), Netscape shall not use or permit any third
party to use such AOL Subscriber Information in a manner that identifies any AOL Subscribers as
subscribers of an AOL Service. Except as provided in this section, Netscape may use any AOL
Subscriber Information obtained by Netscape as a result of activities under this Agreement, including but
not limited to any such information that may be obtained through the Netscape Registration Sérver,
without restriction. o

SECTION 15. PROPRIETARY INFORMATION AND RIGHTS

15.1 Netscape Ownership. Subject to the licenses granted to AOL in Section 2, as between Netscape
and AOL, Netscape owns all right, title and interest in and to the Netscape Products and the Customized
Products and all Derivative Works thereof provided to AOL by Netscape hereunder.

152 AOL Ownership. Asbetween Netscape and AOL, AOL shall own all right, title and interest in
and to all programming, data and other intellectual property created, without use or incorporation of any
elements of any of Netscape's Confidential Information or Intellectual Property Rights, by AOL or for
AOL by a third party (collectively, the "AOL Technology") Nothing in this Section 15.2 shall be deemed
as giving AOL any license to, or right, title or interest in any of Netscape's intellectual property, nor shall
anything in this Section 15.2 be deemcd to limit the provisions of Section 2.13.

SECTION 16. CONFIDENTIAL INFORMATION

16.1 QObligation. Netscape and AOL recognize that, in connection with the performance of this
Agreement, each of them may disclose to the other its Confidential Information, including materials and
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technology and techniques that are not generally known. Except as expressly permitted AOL under the
terms of the license granted pursuant to Section 2 and except as expressly provided in Section 6.1 or any
other provision of this Agreement, the party that receives any Confidential Information agrees to take
reasonable precautions to maintain the confidential status of such Confidential Information, prevent the
disclosure of any such Confidential Information to third parties, and to prevent the use of any such
_Confidential Information for any purpose other than the purpose for which it was originally disclosed to
" the receiving party (and in no case other than for the receiving party o fulfill its obligations hereunder),
including without limitation, disclosing Confidential Information only to its employees, agents and/or
* contractors (i) with a need to know 1o further permitted uses of such information and (i) who are parties
to appropriate agreements with restrictions corresponding to this Section 16, and (iii) who are informed
of the nondisclosure/nonuse obligations imposed by this Section 16. Both parties shall take appropriate
steps to implement and enforce such nondisclosure/nonuse obligations.

16.2 Exception. It shall not be a breach of the obligations of this Section 16 if a receiving party is
legally compelled to disclose Confidential Information; provided, however, that prior to any such
compelled disclosure, the receiving party notifies the disclosing party as soon as practicable to allow the
disclosing party to oppose or otherwise seek to restrict the compelled disclosure. In the event that such
protection against disclosure is not obtained, the receiving party will be entitled to disclose the
Confidential Information but only as and to the extent necessary to comply with the disclosure compelled
by law.

16.3 Retumn. Each party shall, on the written request of the other party, deliver to the requesting party
any written, printed or other materials embodying Confidential Information of the requesting party in its
possession or in the possession of any of its respective Affiliates or representatives.

16.4 Employees, Etc.. The foregoing obligations of confidentiality shall apply to directors, officers,
employees, agents, contractors and representatives of the parties and any other person to whom the
parties have delivered copies of, or permitted access to, such Confidential Information in connection with
the performance of this Agreement. Each party agrees that execution by any such recipient of
Confidential Information of a non-disclosure agreement that imposes confidentiality obligations
substantially similar to the terms of this Section 16 and that applies to third-party information shall be
sufficient to meet the obligations of this Section 16.5.

16.5 Third Parly Information. . Prior to disclosing any Confidential Information of a third party, the
disclosing party shall notify the receiving party in writing of any confidentiality requirements required by
such third party in addition to or in conflict with this Section 16. The receiving party may agree in
writing to be bound by such requirements, in which case, such requirements shall apply, but only for such
third party Confidential Information as described in the disclosing party's notice. The disclosing party
ma_y‘withhold disclosure if the receiving party does not so agree. If the receiving party fails to agree in
writing to be bound by such requirements prior to the disclosure of such third party Confidential
Information, then this Section 16 shall apply to such third party Confidential Information.
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16.6 Terms. Each party agrees to hold in strict confidence the terms of this Agreement and matters
relating thereto. Unless required by law, and except pursuant to Section 6.1 with respect to press
releases, or as reasonably necessary to assert its rights hereunder subject to appropriate protective
orders, or for disclosures to its own officers, directors, employees and professional advisers on a "need-
to-know" basis, or to private investors or acquiring parties in conﬁdence each party agrees not to
disclose the terms of this Agreement or matters relaung thereto, o _

16.7  Source Code at Netscape. In the event that Netscapc is obligated to provide any AOL employee
agent, ‘and/or independent contractor access to Netscape's Source Code and Source Documentation at
Netscape's facilities, AOL shall be subject to the foregoing confidentiality provisions contained in this
Section 16. In addition, in order to protect Netscape's trade secret rights in Netscape's Source Code and
Source Documentation, AOL agrees to the following:

(3) AOL shall use reasonable care in selecting its employees, agents or independent
contractors permitted to have access to Netscape's Source Code and Source Documentation and AOL

shall notify Netscape promptly of the identities of such authorized individuals and promptly in the event
of any changes thereto; and

(b)  AOL shall ensure that the authorized individuals are not employees, agents or independent
contractors of any Netscape Competitor and have not been employees, agents or independent contractors
of any Netscape Competitor during the one (1) year period prior to becoming authorized to have access
to Netscape's Source Code and Source Documentation (unless such authorized individuals are employees
of AOL by virtue of AOL's acquisition of a Netscape Competitor); and

(c)  AOL and its authorized individuals shall not permit access to Netscape's Source Code and

Source Documentation by any third party including, but not limited to, any employees or agents of any
shareholders, subsidiaries or affiliates of AOL; and

(d) AQL and its authorized individuals shall comply ﬁm all reasonable security measures that

Netscape imposes at its facility for the protection of Netscape's Source Code and Source Documentation,
and

(e) As a condition precedent to any obligation of Netscape to disclose Netscape's Source
Code and Source Documentation to AOL's authorized individuals, AOL's authorized individuals shall sign
a confidentiality agreement containing terms substantially similar to those contained in this Section 16.

16.8  Source Code at AOL. Inthe event that Netscape or an escrow agent transfers any of Netscape's
Source Code and Source Documentation to AOL under this Agreement, AOL shall be subject to the
foregoing confidentiality provisions contained in this Section 16. In addition, in order to protect
Netscape's trade secret rights in Netscape's Source Code and Source Documentation, the following
provisions shall apply to Netscape's Source Code and Source Documentation:
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. (a) AOL shall restrict disclosure of Netscape's Source Code and Source Documentation t«
those of its employees or independent contractors who need to use it, up to six (6) individuals; and

(b AOL agrees to use reasonable care in selecting its employees or independent contractor:
permitted to have access to Netscape's Source Code and Source Documentation and AOL shall notif}
- Netscape promptly upon receiving any Source Code and Source Documentation of the identities of the
six (6) authorized individuals and promptly in the event of any changes thereto; and

(c) the six (6) authorized individuals may not be employees or independent contractors of any
Competitor of Netscape and may not have been employees or independent contractors of any Competitor
of Netscape during the one (1) year period prior to becoming authorized to have access to Netscape's
Source Code and Source Documentation (unless such authorized individuals are employees of AOL by
virtue of AOL's acquisition of a Competitor of Netscape); and

(d)  AOL shall not permit access to Nefscape's Source Code and Source Documentation by

any third party including, but not limited to, any employees or agents of any shareholders, subsxdxanes
or affiliates of AOL; and

(e) Netscape's Source Code and Source Documentation shall be used only in a secure, locked
room with a door that locks automatically and with secure windows, with controlled access only to
persons authorized to use Netscape's Source Code and Source Documentation; and

® AOL shall maintain a log of people who enter the secure room and who access Netscape's
Source Code and Source Documentation and shall provide copies of such log to Netscape upon
Netscape's request; and

(=) access to Netscape's Source Code and Source Documentation on computers must also
be controlled by password and Netscape's Source Code and Source Documentation may not be used on

‘a network to which unauthorized persons or persons outside the secure room may obtain access without
password control; and

(h)  when not in use for an extended period of time as permitted under this Agreement,
Netscape's Source Code and Source Documentation shall be deleted from computer memory and stored
on tangible media in a Iocked file cabinet in the secure room or in a safe; and

() AOL shall keep Netscape informed from time to time of the general scope of its
development activities in which Netscape's Source Code and Source Documentation is used, including,

but not limited to, disclosure to Netscape of any work orders or statements of work involving Netscape's
Source Code and Source Documentation; and

()] AOL shall have advised each individual having access to Netscape's Source Code and
Source Documentation of its obligations under this Section 16 and will enter into a confidentiality
agreement with each such individual that incorporates the protections and restrictions set forth in this

-
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Section 16, provides that the individual's obligations with respect to Netscape's Source Code and Source
. Documentation shall continue afler the termination of the individual's employment or independent
contractor relationship with AOL, and provides that Netscape is a direct and intended beneficiary of the
agrecment and entitled to enforce it directly against the individial. AOL shall furnish to Netscape a copy
of each such executed agreement promptly upon the request of Netscape.

(k)  Netscape shall have the right, upon reasonable notice to AOL, to inspect AOL's facility
to verify compliance with the provisions of this Section 16.8. In connection therewith, Netscape agrees
to comply with AOL's reasonable visitor policies. '

0] The restrictions set forth in this:Section 16 shall survive for a period of ten (10) years after
the termination of this Agreement with respect to Source Code and Source Documentation.

(m) AOL shall be fully responsible for the conduct of its employees and independent
contractors who may in any way breach this Section 16. AOL a«rees to notify Netscape promptly in the
event of any breach of its security under conditions in which it would appear that the trade secrets
represented by Netscape's Source Code and Source Documentation were prejudiced or exposed to loss.
AOL shall, upon request of Netscape, take all other reasonable steps necessary to recover any
compromised trade secrets disclosed to or placed in the possession of AOL by virtue of this Agreement.
The cost of taking such steps shall be borne by AOL. ' '

16.9 Remedies. Each party acknowledges that any breach of any of its obligations with respect to
confidentiality or use of Confidential Information hereunder is likely to cause or threaten irreparable harm
to the other party and, accordingly, the parties agree that in such event the party not in breach shall be
entitled to equitable relief to protect its interest therein, including, but not limited to, preliminary and
permanent injunctive relief, as well as money damages.

16.10 Non-Solicitation. Each party agrees that, in view of its access to the Confidential Information
of the other party, during the term of this Agreement and for a period of one (1) year after any
termination, expiration or cancellation of this Agreement, it will not knowingly 5olicit to be an employee,
independent contractor, or consultant for such party, any employee of the other party or independent
contractor who works for the other party fifty percent (50%) or more of such contractor's work time
(while such employment or independent contractor relationship exists) if such employee or independent
contractor works or has worked for the other party within one (1) year prior to the solicitation on any
matters pertaining to this Agreement,

SECTION 17. TERM AND TERMINATION

17.1  Term and Renewal. Unless earlier terminated under the provisions of this Section 17, this
Agreement shall remain in full force and effect for a period of five (5) years from the Effective Date (the
"Initial Term"). Upon the expiration of the Initial Term, this Agreement shall be automatically renewed
for an additional five (5) year term (the "Renewal Term"), unless AOL provides Netscape with one
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hundred eighty (180) days written notice prior to the end of the Initial Term. During the Renewal Ter
all of the provisions of this Agreement shall remain in full force and effect.

17.2  Termination Events. This Agreement shall terminate under the following circumstances;

(a)  Termipation by AQL. Provided that AOL is fulfilling its material obligations under tk
Agreement, AOL may, in its sole discretion, terminate this Agreement by written notice to Netscape upc
the occurrence of any of the following events:

! 0] a Change of Control of Netscape involving a Competitor of AOL; provided th.

AOL exercises its right to terminate not later than sixty (60) days after AOL receives notice fro:

Netscape that such Change of Control has actually occurred and which notice states that AOL's right t

terminate this Agreement under this Section 17.2(a) will lapse if not exercised within sixty (60) days; ¢
I

(i) -the materal breach by Netscape of any of its covenants, obligaticn
representations or warranties under this Agreement, unless within sixty (60) calendar days after writte
notice of such default, Netscape remedies the default or, in the case of a default which cannot with du
diligence be remedied within such sixty (60) day period, Netscape institutes within such sixty (60) da
period steps necessary to remedy the default and thereafter diligently prosecutes the same to completior

(b)  Termination by Netscape. Provided that Netscape is fulfilling its material obligatior.
under this Agreement, Netscape may, in its sole discretion, terminate this Agreement by written notic
to AOL upon the material breach by AOL of any of its covenants, obligations, representations ¢
warranties under this Agreement, unless within sixty (60) calendar days after written notice of suc
default, AOL remedies the default or, in the case of a default which cannot with due diligence b
remedied within such sixty (60) day period, AOL institutes within such sixty (60) day period step
necessary to remedy the default and thereafter diligently prosecutes the same to completion.

173 onsequences of Change of Control of AQL. In the event of a Change of Control of AO]
involving a Competitor of Netscape, Netscape may, in its sole discretion, elect upon written notice t
AOL to (i) terminate Section 7 hereof, (ii) modify the Consumer Use and Internal Use pricing o.
Tables A through D of Attachment F such that the pricing for such products thereafter shall be i.
accordance with Netscape's then standard pricing, (jii) terminate all of AOL's rights hereunder wit!
respect to Source Code for Licensed Products except pursuant to Netscape's then current standar
Source Agreement (as.defined in Section 14.2(a)), unmodified by the terms of this Agreement; and/o
(iv) refuse to accept advertising under Section 7.6 and Attachment S that advertises products or service
of such Competitor; provided that Netscape exercises its right(s) under this Section 17.3 not later thai
sixty (60) days after Netscape receives notice from AOL that such a Change of Control has actuall;
occurred, which notice states that Netscapes’s rights under this Section 17.3 will lapse if not exercisec
within sixty (60) days. In the event that Netscape exercises its rights under clause (jii), Netscape anc

AOL shall negotiate in good faith other appropriate means to ensure that Netscape meets its developmen
obligations under this Agreement,
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17.4  No Waiver. Termination of this Agreement by either party shall not act as a waiver of any breac
" ofthis Agreement and shall not act as a release of either party from any liability for breach of such party
obligations under this Agreement.

17.5 ~ Return of Materials. Within thirty (30) calendar days after termination of this Agreement, eac’
“party hereunder shall either deliver to the other, or destroy, all copies of any materials provided hereunde
inits possession or under its control, and shall furnish to the other party an affidavit signed by an office
of its company centifying that to the best of its knowledge such delivery or destruction has been full:
‘effected. k

17.6  Payment of Amounts Due. Within forty-five (45) calendar days of termination of this Agreement
each party shall pay the other all sums due and owing as of the time of the termination. Amounts tha
become due and owing after the date of termination shall be paid promptly in accordance with the term:
of this Agreement. .

17.7 Effect of Termination. Notwithstanding the termination of this Agreement:

(a) all sublicenses to End-Users which have been properly granted by AOL, AOL Affiliates
and Distributors pursuant to this Agreement prior to its termination shall survive;

(b) AOL shall have the right to continue to sublicense the Customized Integrated Client
Products for an additional nine (9) months and the Customized Standard Client Products and Customized
Premium Client Products for an additional one-hundred twenty (120) days after termination on the same
terms as were in effect pursuant to this Agreement immediately prior to termination; provided that AOL
shall not be entitled to receive any Major or Minor Upgrades developed by Netscape; and provided,
further, that AOL pays for such Customized Integrated Client Products, Customized Standard Client
Products and Customized Premium Client Products as required pursuant to Section 13.1(a); and

- (c) AOL may continue to use and retain copies of the Licensed Products and Documentaﬂon
that were obtained prior to termination but only to the extent necessary to support Licensed Products
rightfully distributed to End-Users by AOL pursuant hereto. .

17.8  Licenses Terminate. Except as specified in Section 17.7 above, upon termination or expiration
of this Agreement, all licenses for Licensed Products, Documentation and related Intellectual Property
Rights and trademarks granted under this Agreement shall terminate.

17.9  Survival. The respective rights and obligations of Netscape and AOL under the provisions of
Sections 1, 2.13, 12.1-12.5 (for the pericd specified therein), 14.2 (for so long as Sections 12.1-12.5

survive), 14 3, 144,15, 16, 18, 19, 20, 22 and this Section 17 shall survive expnratlon or termination of
this Agreement. g

SECTION 18. GENERAL REPRESENTATIONS AND WARRANTIES
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18.1 AOL Representations and Warranties. AOL covenants, warrants, and represents to Netscape
that: _ : :

(a)  AOL has the full corporate right, power and'authority to enter into this Agreement and
to perform the acts required of it pursuant to this Agreement;

"(b) theexecution of this Agreement and the performance by AOL of its obligations and duties
.. under this Agreement shall not violate any agreement to which AOL is a party; and
{c) AOL is not subject to any non-competition obligations which would prevent it from
licensing, producing, or distributing (as applicable) for purposes contemplated herein, any Netscape
Product or any product with which any Licensed Products are expected to be integrated or bundled
(including without limitation the AOL Classic access program and the ART Player Plug-In) (collectively,
the "AOL Bundled Products"); _ -

(d)  to the best of its knowledge, AOL is not subject to any material claim or written threat
of material claim by any person that the activities of AOL breach any obligations to any third-party or
violate any right of any third-party, including any Intellectual Property Rights of such third-party, that
could reasonably be anticipated to subject AOL to material financial liability or injunctive relief that would
materially adversely affect Netscape's rights hereunder or AOL’s zbility to perform its obligations
hereunder;

(e) to AOL's knowledge, no AOL Bundled Product violates or infringes, or will violate or
infiinge, any copyright, trade secret, trademark or other Intellectual Property Right of any third-party or
any patent and to AOL's knowledge, no product or process used to develop any AOL Bundled Product
violates or infringes, or will violate or infringe, any copyright, trademark, trade secret or other Intellectual
Property Right of any third-party or any patent, which violation or infringement could reasonably be
anticipated to subject either party to material financial liability or injunctive relief that would materially
adversely affect Netscape's rights hereunder ar AOL's ability to perform its obligations hereunder;

® AOL has obtained or will obtain all the necessary licenses and authorizations to use the
third-party technology incorporated into AOL Bundled Products and the integration and/or bundling of
any such technology is or will be permitted by such third-parties and, subject to the limitations of
paragraph (e) above, AOL's and/or Netscape's use, reproduction, distribution or modification of such
technology as permitted hereunder shall not be in violation of any third-party rights in such technology;

e -

(g) AOL.is not relying on nor does Netscape make any representations, warranties or

agreements by Netscape not expressly provided for in this Agreement; and

(h)  AOL expressly disclaims any implied warranties of noninfringement. of third-party
Intellectual Property Rights by AOL with respect to any AOL Bundled Products and AOL's sole

obligation and Netscape's sole remedy for infringement of any Intellectual Property Rights shall be as
provided in Section 19,
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18.2  Netscape Representations and Warranties. Nefscape covenants, warrants, and represents to AOL
- that: .

(a)  Netscape has the full corporate right, power and authority to enter into this Agreement,
to perform the acts required of it, and to grant the rights granted by it, pursuant to this Agreement;

(b)  the execution of this Agreement and the pexfonnance:by Netscape of its obligations and
- duties under this Agreement shall not violate any agreement to which Netscape is a party;

" (€)  Netscape is not subject to any non-competition obligations which would prevent it from
producing, or delivering to AOL for purposes contemplated herein, any Licensed Product;

(d)  tothe best ofits knowledge, except as disclosed in Attachment P, Netscape is not subject
to any material claim or written threat of material claim by any person that the activities of Netscape
breach any obligations to any third-party or violate any rizht of any third-party, including any Intellectuzl
Property Rights of such third-party, that could reasonzbly be anticipated to subject Netscape to material
financial liability or injunctive relief that would materially adversely affect AOL’s rights hereunder or
Netscape’s ability to perform its obligations hereunder; o

() to Netscape's knowledge, except as disclosed in Attachment P, no Licensed Product,
violates or infringes, or will violate or infiinge, any copyright, trade secret, trademark or other Intellectual
Property Right of any third-party or any patent; and to Netscape's knowledge, no product or process used
to develop any Licensed Product violates or infringes, or will_violate or infringe, any copyright,
trademark, trade secret or other Intellectual Property Right of any third-party. or any patent, which
violation or infringement could reasonably be anticipated to subject either party to material financial
liability or injunctive relief that would materially adversely affect AOL's rights hereunder or Netscape's
ability to perform its obligations hereunder;

® Netscape has obtained (or as to Customized Products will obtain) all the necessary licenses
and authorizations to use the third-party technology incorporated into any of the Licensed Products as
contemplated hereby and the incorporation of any such technology into the Licensed Products is
permitted by such third-parties and, subject to the limitations of paragraph (e) above and Section 4.1(f),
AOL's use, reproduction, distribution or modification of the Licensed Products as permitted hereunder
shall not be in violation of any third-party rights in such technology;

(8)  Netscape is not relying on nor does AOL make any representations, warranties or
agreements by AOL not expressly provided for in this Agreement; and

(h)  Netscape expressly disclaims any implied warranties of noninfringement of third-party
Intellectual Property Rights by Netscape with respect to the Licensed Products or the development
thereof and Netscape's sole obligation and AOL's sole remedy for any infringement of any Intellectual
Property Rights shall be as provided in Section 19.
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SECTION 19. INDEMNIFICATION AND REMEDIES

19.1 Netscape Indemnity. Netscape shall defend AOL and AOL Affiliates from any third-party clain
or allegation, or at its option sctile any such claim or allegation, of infringement of any patent existing
as of the Effective Date, U.S. patent granted after the Effective Date, or any U.S. trademark, trade secret
or copyright by any of the Licensed Products and will mdemmfy AOL and AOL Affiliates from anc

" against any ﬁnaljudgments awarded or settlements entered into in any such action; provided that AOL

- promptly notifies Netscape in writing of any such claim or allegation giving Netscape the sole right o

defense or settlement, and assists Netscape, at Netscape's expense (except for the value of time of AOL
or AOL Affiliate employees), to defend or settle such claim or allegation, AOL and any affected AOL
Affiliate shall have the right to employ separate counsel and to participate in the defense of such claim:
at its own cost. Netscape shall not be liable for litigation expenses of or settlements by any third parties
(other than AOL Affiliates to the extent expressly required under this Section 19.1) unless Netscape
otherwise agrees in writing. If any infringement is alleged against Netscape or AOL or an AOL Affiliate,
Netscape, at its option, may obtain a license at no cost to AOL or such AOL Affiliate permitting
continued use of the alleged infringing elements on terms and conditions consistent with the rights
granted AOL or such AQL Affiliate hereunder, or modify or remove the alleged infringing technology,
or substitute software of comparable functionality and performance, or if none of the foregoing are
commercially reasonable, terminate this Agreement with respect to the infringing Licensed Product. In
the event that the infringement claim or allegation concerns the Customized Integrated Client Product,
and Netscape is unable to obtain a license, modify the sofiware to perform its intended function without
infringing third party rights, or substitute software of comparable performance, and chooses to remove

-the infinging technology, Netscape shall pay to AOL any direct damages associated therewith in the

amount of the cost of replacing the infringing technology in the Customized Integrated Client Products;
provided that AOL uses its best efforts to mitigate such damages. Netscape shall not be liable for any
infringement and the foregoing indemnity shall not apply to the extent that such infringement is due to
any Licensed Products or portions thereof that are: (i) modified other than by Netscape; (ji) distributed
without a Netscape Trademark; (iif) provided to Netscape by AOL or an AOL Affiliate or any third party;
(iv) not the most up to date versions of such Licensed Products made available to AOL, where such
infringement would not have occurred if AOL and/or the AOL Affiliate had used or distributed the most
up to date version of the relevant Licensed Product; (v) distributed or used after Netscape has informed
AOL in writing of an infringement claim or allegation and, with respect to the Customized Integrated

"Client Products only, has either obtained a license at no cost to AOL and the AOL Affiliates permitting

continued use of infringed Intellectual Property Rights on terms and conditions consistent with the rights
granted AOL hereunder, or substituted sofiware of comparable functionality and performance and
provided AOL and the AOL Affiliates with a commercially reasonable period of time in which to
effectuate a transition to such substituted software; or (vi) distributed or used after Netscape has
informed AOL in writing of a termination of rights under Section 4.1(f), unless Netscape failed to
perform its obligations thereunder (collectively, the "Infringement Exceptions"); |

19.2 AOQL Indemnity. AOL shall defend Netscape and Netscape Affiliates from any third party claim
or allegation, or at its option settle any such claim or allegation, of infringement of any patent existing
as of the Effective Date, U.S. patent granted afier the Effective Date, or any U.S. trademark, trade secret,
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or copyright by any item within the Infringement Exceptions or any AOL Bundled Product (as define

in Section 18.1) and will indemnify Netscape and Netscape Affiliates from and against any final judgmen

awarded or settlements entered into in any such action provided that Netscape promptly notifies AOI
in writing of any such claim or allegation, giving AOL the sole right of defense or settlement and assist.

AOL; at AOL's expense (except for the value of time of Nelscape or Netscape Affiliate employees), tc
defend or settle such claim or allegation. thscape and any affected Netscape Affiliate shall have the righ

. to employ separate counsel and to participate in the defense of such claim at its own cost. AOL shall no

be liable for litigation expenses of or settlements by any third parties other than Netscape Affiliates (tc
‘the extent expressly required under this Section 19.2) unless AOL agrees otherwise in writing. If any
infringement is alleged against AOL, Netscape, or a Netscape Affiliate, AOL, at its option, may obtair
a license at no cost to Netscape permitting continued use of the alleged infringing elements on terms and
conditions consistent with the rights granted Netscape or such Netscape Affiliate hereunder, or modify
or remove the alleged infringing technology, or substitute sofiware of comparable functionality and
performance, or if none of the foregoing are reasonably possible, terminate this Agreement with respect
to the infringing item. AOL shall not be liable for any infringement and the foregoing indemnity shall not
apply to the extent that such infringement is due to any item or portions thereof that are: (i) modified
other than by AOL or AOL Affiliates or (in the case of ART and ART Player Plug-In) JOHNSON-
GRACE COMPANY; (ii) distributed without an AOL and/or JOHNSON-GRACE COMPANY
trademark or trade name; (iii) provided to AOL by Netscape or any third party; (iv) not the most up to
date versions of such Licensed Products made available to AOL, where such infringement would not have
occurred if Netscape had used or distributed the most up to date version of the relevant sofiware; or
(v) distributed or used after AOL has informed Netscape in writing of an infringement claim.

19.3  Cooperation. The parties agree to cooperate, share information (subject to the need to preserve
any applicable privilege), and consult in good faith to the fullest extent possible in connectlon with any
claim in respect of which indemnification is sought under this Agreement.

19.4 Sole Remedy: Sections 19.1 and 19.2 are the sole and exclusive rights, obligations and remedies
of the parties with respect to infringement of Intellectual Property Rights including, but not limited to,
with respect to breach of any Intellectual Property Rights, covenants, representation and warranties under
Section 18; provided the indemnifying party performs in accordance with the provisions of this Section
19. Notwithstanding the foregoing, AOL shall have the right to terminate this Agreement pursuant to
the provisions of Section 17.2 if a breach by Netscape of an Intellectual Property Right, covenant,
representation or warranty under Section 18 would either (i) deprive AOL of the benefit of the bargain

it receives from this Agreement, or (i) materially adversely affect AOL’s competitiveness in the Online
Information Service industry.

19.5  OQther Remedies Cumulative. Except where otherwise specified, the rights and remedies granted
to a party under this Agreement are cumulative and in addition to, and not in lieu of, any other rights or
remedies which the party may possess at law or in equity, including, without limitation, rights or remedies
under applicable patent, copyright, trade secret or proprietary rights laws, rules or regulations.
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SECTION 20. LIMITATION OF LIABILITY

EXCEPT FOR INFRINGEMENT OR MISAPPROPRIATION OF INTELLECTUAL PROPERTY
RIGHTS OR A BREACH SECTION 16, THE PAYMENTS EXPRESSLY REQUIRED TO BE PAID
UNDER THIS AGREEMENT, AND THE PARTIES' RESPECTIVE INDEMNIFICATION
OBLIGATIONS PURSUANT TO SECTION 19, THE MAXIMUM LIABILITY OF ONE PARTY TO
THIS AGREEMENT TO THE OTHER PARTY TO THIS AGREEMENT (THE "OTHER PARTY"),
FOR DIRECT DAMAGES ARISING OUT OF OR RELATING TO THIS AGREEMENT, WHETHER
SUCH LIABILITY ARISES FROM ANY CLAIM BASED UPON CONTRACT, WARRANTY, TORT
OR OTHERWISE, SHALL IN NO EVENT EXCEED THE LARGEST OF (i) THE TOTAL AMOUNT
PAID TO NETSCAPE BY AOL UNDER THIS AGREEMENT OR (ii) THE TOTAL AMOUNT PAID
TO AOL BY NETSCAPE UNDER THIS AGREEMENT OR (jii) TWENTY MILLION DOLLARS
($20,000,000). EXCEPT FOR INFRINGEMENT OR MISAPPROPRIATION OF INTELLECTUAL
PROPERTY RIGHTS, OR BREACH OF SECTION 16, OR THE PARTIES' RESPECTIVE
INDEMNIFICATION OBLIGATIONS PURSUANT TO SECTION 19, IN NO EVENT SHALL A
PARTY TO THIS AGREEMENT BE LIABLE FOR LOST PROFITS, ANY SPECIAL, INDIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES IN ANY WAY ARISING OUT OF OR
RELATING TO THIS AGREEMENT, EVEN IN THE EVENT SUCH PARTY HAS BEEN ADVISED
AS TO THE POSSIBILITY OF SUCH DAMAGES.

SECTION 21. CHANGES OVER TIME

21.1 General Statement of Intent. The parties acknowledge that, because of the rapid pace of
technological change and evolution in the industries associated with the provision of Online Information
Services, the Internet and software related thereto; many of the underlying facts and circumstances
(including assumptions regarding the facts and circumstances) that were the basis for the allocation of
various rights and obligations pursuant to this Agreement are likely to change over time as such industries
evolve. In drafting this agreement, the parties have addressed relevant facts and issues as they exist with
current technologies and today’s business models; however, the parties also intend for this Agreement to
remain in force throughout the Initial Term (and, if applicable, the Renewal Term) as such technologies
and business models change over time, with appropriate modifications to reflect such equitable
adjustments as are required to maintain a substantially comparable allocation of rights and obligations in
light of changed circumstances. The parties do not intend for this Agreement to be effectively nullified
or abrogated because of changed circumstances, but rather intend that the intent and purpose of this
Agreement be preserved as circumstances change. To such end, the parties agree that certain provisions
regarding the parties' respective rights and obligations under this Agreement, while drafted to address
current circumstances, are also intended to reflect general principles to be implemented by the parties in
a pragmatic and meaningful way as such circumstances change.

21.2  Examples. Without limiting the generality of the foregoing, the parties expect that some or all
of the following technological innovations or industry changes could impact the parties' respective rights
and obligations hereunder, and it is the parties' intention that this Agreement remain in effect and permit
the parties to conduct their respective business with such equitable adjustments to this Agreement as are

.
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required to maintain a substantially comparable zllocation of rights and obligations i in light of such
changed facts: -

(a)  The parties' respective Websites and services may change in various respects such that,
for example, a named service may change its name or character, or the substance of such service may be
moved to a related entity, The parties intend that under such circumstances the’ rights and obhgatlons
set forth herein with respect to such service shall apply to the changed or moved service.

! ®) The Internet or the World Wide Web, as they exist today, may be superseded or replaced
by new means and/or protocols for accessing and providing Online Information Services which become
a key component of Netscape's and/or AOL's business. The parties do not intend that this Agreemen'
be limited to the Internet or World Wide Web, but rather that it should also pertain to any similar oper
environment means or protocols for accessing Online Information Services that supersede or replace
Netscape's and AOL's respective business models, as such may be developed or implemented in the

future.

(© the form, appearance and presentation of Websites and Online Information Services o1
their successors may change, requiring that this Agreement be modified or interpreted in light of suct
changed form, appearance and/or presentation;

(d) The form, appearance and presentation of Netscape Registration Servers or thei:
successors or the means by which an End-User registers a Netscape Product may change but the partie:
_intend that the equitable balance of the rights and obligations of Sections 6.3, 13.1(b) and 14.4, relating
to placement on the registration server, bounties and limitation on the use of customer information are
_ to continue, with such adjustments as are required to preserve a substantially comparable allocation oz
nchts and obligations in light of such changed circumstances.

(e) Various aspects of the technology and business of providing Online Information Services
and distributing software may change. For example, references herein to 40-bit key encryption and 128-
bit key encryption versions of Licensed Products may be obsolete as such products are replaced by
longer-bit key encryption versions and/or the laws and regulations governing the import and/or export
of such key encryption technology change, and the parties intend that this Agreement remain in effect
with such adjustments as are required to preserve a substantially comparable allocahon of rights and
obligations in light of such changed circumstances,

® The business model for proprietary Online Information Services (such as the AOL Classic
Service is today) may change from a subscription-based model to some other model, including without
limitation, a solely advertising-based model (i.e., users might no longer be charged a subscription fee and
the Online Information Service might be supported entirely by the sale of advertising space). The parties
intend that if such Online Information Services change to a wholly advertising-based model, AOL would
continue to have the right to distribute Licensed Products hereunder and would continue to compensate
Netscape for the use and distribution of Licensed Products hereunder, either by payment of the license
fees presently set forth in the Agreement or, if more appropriate for such new business model, on another

e
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_ basis that fairly and equitably maintains a substantially comparable allocation ofnghts obligations and
revenue in light ofsuch changed circumstances. x

() In determining their respective rights and obligations under this Agreement,
including without limitation payment and distribution rights, the parties have relied upon the current
“distinctions between Online Information Services that End-Users access ‘through proprietary
communication protocols and Online Information Services that End-Users access through open standard
communications protocols. In determining sugh rights and obligations, the partiés have also relied upon
the current distinctions between stand alone browser software and browser soﬁware designed to be
integrated with Online Information Services access software. If changed circumstances causé such
distinctions to be enlarged, diminished, or eliminated, such rights and obligations shall be adjusted to
preserve a substantially comparable allocation of rights and obligations in light of such changed
circumstances; pravided, that, notwithstanding the foregoing, it is not the intention of the parties that the
license fee for Netscape Standard Client Products or Customized Standard Client Products that allow an
End-User to access the Internet or Online Information Services through standard Intemet or Internct
compatible communications protocols rather than through proprietary communications protocol(s) be,
$0. .

(h)  The parties may bifurcate or consolidate certain product lines, or products currently
defined hereunder may be superseded by new products. For example, what are currently referred to as
Netscape Standard Client Products and Netscape Premium Client Products might be consolidated into
a single category of Nétscape Products or might be divided into more than two categories. As another
example, the Netscape Standard Client Products could be modified no longer to provide the best Internet
viewing and browsing functionality available in Netscape consumer products. Under such circumstances,
the parties intend that AOL would continue to have distribution rights hereunder to such categories of
products and/or functionality, subject to such terms as are required to preserve a substantially comparable
allocation of rights and obligations in light of such changed circumstances.

) In the event that Electronic Distribution becomes the predominate method of software
distibution, and provided that such methods of distribution are in keeping with Netscape’s then current
_ policies regarding Electronic Distribution of its software by third parties, the parties agree that AOL’s
distribution rights shall be adjusted appropriately in a manner that preserves a substantially comparable
allocation of rights and obligations in light of such changed circumstances.

21.3  Procedure for Addressing Changes. Recognizing that such changes are likely, and that the
allocation of the parties' respective rights and obligations under this Agreement with respect to matters
such as promotional activities, advertising, Website promotions, distribution rights, and other matters
reflect general principles and a general framework for the allocation of rights, obligations and risks the

implementation of which continue in a pragmatic and meaningful way as circumstances change Netscape
and AOL agree as follows:

(a) Quarterly Meetings. The parties agree to meet at least once every quarter during the term
of this Agreement to advise each other of pending or actual changes in technologies and business

e
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practices and to determine how to maintain the substance of the agreements sct forth in this Agreement
with respect to their respective rights and obligations. In making such determmatnons the parties will
act reasonably and in good faith.

(b) Inability to Agree. Ifthe parties are unable to agree on how to maintain the substance of
" the agreements set forth in this Agreement with respect to their respective rights and obligations, the
- parties agree that any such disputes shall be submitted at the request of either party to the dispute

rcsolutlon process described in Section 22,15, and that the arbitrator shall havé the right and power to

}mpose on the parties such modifications to this Agreement as such arbitrator deems appropriate in order
- to maintain the intent of the parties as expressed in this Section 21 and the balance of the parties
respective rights and obligations in the light of changed facts and circumstances.

21.4 Limitation on Application of Section 21. Notwithstanding the foregoing, the provisions of this
Section 21 shall not apply to those rights and/or obligations that should not be affected by changes in
technology and/or business models, including without llmltatxon, Sectxons 15 througi 23.

SECTION 22. MISCELLANEOUS PROVISIONS"

22.1 No Circumvention. Neither party shall take any action through affiliates or third parties or enter
into contracts or agreements with third parties for the purpose of cn'cumventmg such party's obligations
hereunder ;

222 Notices. Except as expressly provided herein to the contrary, any notice, request, demand or
communication required or permitted hereunder shzll be in writing and shall be deemed to be properly
given upon the carlier of: (i) actual receipt by the addressee; and (ii) five (5) business days after deposit
in the U.S. mail, postage prepaid, when mailed by registered or certified U.S. mail, return receipt
requested, or two (2) business days after being sent via private industry courer to the respective parties
at the addresses first set forth above or to such other person or address as the parties may from time to
time designate in a writing delivered pursuant to this Section 22.2. Notices to: (i) Netscape shall be
attention to: Ram Shriram, with a copy to: Roberta Katz, General Counsel: and (ii) AOL shall be
. attention to: David Colburn with a copy to: Ellen M. Kirsh, General Counsel.

22.3 Section 365(n) of Bankruptcy Code. All rights and licenses grahted under or pursuant to this

Agreement by Netscape to AOL with respect to the Licensed Products are, and shall otherwise be
deemed to be, for purposes of Section 365(n) of the United States Bankruptcy Code, 11 U.S.C. Section
101, et seq. (the "Bankruptcy Code"), licenses of rights to "intellectual property” as defined under Section
101(56) of the Bankruptcy Code. The parties agree that AOL, as a licensee of such rights and licenses,
shall retain and may fully exercise all of its rights and elections under the Bankruptcy Code; provided it
abides by the terms of this Agreement. Netscape further expressly acknowledgés and agrees that the

Source Agreement is an agreement "supplementary to" this Agreement for purposes of Section 365(n)
of the Bankruptcy Code.

Y . . AQL-0003536
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22.4 Non-Exclusivity. Netscape and AOL agree except for any express obligations of AOL and
" Netscape as sct forth in this Agreement, nothing in this Agreement is intended or shall be construed to
prohibit or restrict either AOL or Netscape from developing, acquiring or offering products or services
similar to or competitive with products or services of the other party.

225 Waiver. The waiver by either party of a breach of or a default under any provision of this
Agreement, shall not be construed as a waiver of ahy subsequent breach of the same or any other
provision of the Agreement, nor shall any delay or omission on the part of either party to exercise or avail
itself of any right or remedy that it has or may have hereunder operate as a waiver of any right or remedy.
Except as expressly provided herein to the contrary, no amendment or modification of any provision of

this Agreement shall be effective unless in writing and signed by a duly authorized signatory of Netscape
and AOL. :

22.6 Assienment. Neither this Agreement, or any interest herein, may be assigned, in whole or in part,
by either party without the prior written consent of the other party except that either party shall have the
right to assign this Agreement and the obligations hereunder to any successor of such party by way of
merger or consolidation or the acquisition of substantially all of the business and assets of the assigning
party relating to the Agreement (subject to the provisions of Section 17 regarding a Change in Conirol
of the other party involving a Competitor). This right shall be retained provided that such successor shall

expressly assume all of the obligations and liabilities of the assigning party liable and responsible to the
other party hereunder.

22.7 Costs and Expenses. Except as expressly provided herein to the contrary, each party shall be
responsible for its costs and expenses incurred in connection with the negotiation and execution of this
Agreement and its performance hereunder.

22.8 No Partnership. No agency, partnership, joint venture, or employment is created as a result of
this Agreement and neither AOL nor AOL's agents shall have any authority of any kind to bind Netscape

in any respect whatsoever, nor shall Netscape or Netscape's agents have any authority of any kind to bind
AOL.

22.9 Headings. The captions and section and paragraph headings used in this Agreement are inserted
for convenience only and shall not affect the meaning or interpretation of this Agreement.

22.10 Attomeys' Fees. Ifany party to this Agreement brings an action against the other party to enforce
its rights under this Agreement, the prevailing party shall be entitled to recover its costs and expenses,

including without limitation, attorneys' fees and costs incurred in connection with such action, including
any appeal of such action.

22.11 Severability. Ifthe application of any provision or provisions of this Agreement to any particular
facts or circumstances shall be held to be invalid or unenforceable by any court of competent jurisdiction,
then: (i) the validity and enforceability of such provision or provisions as applied to any other particular
facts or circumstances and the validity of other provisions of this Agreement shall not in any way be

v

~e

:': ;}chmwmm"” . -64- AOL—0003537

CONFIDENTIAL



affected or impaired thereby; and (ii) such provision or provisions shall be reformed without further action
by the parties hereto and only to the extent necessary to make such provision or provisions valid and
enforceable when applied to such particular facts and circumstances.

22.12 Injunctive Relief.

. _-7(a)  Notwithstanding anything to the contrary’set forth herein, Netscape shall in no event be
_ entitled to terminate the licenses granted herein to the object code version of the Customized Integrated
Client Product during the Initial Term or Renewal Term or'to enjoin or seek to enjoin AOL's or any AOL
Affiliate's use, distribution, or licensing thereof in accordance with this Agreement, and Netscape hereby
expressly waives any right to injunctive or other equitable relief to do so, whether based on statute,
common law, or otherwise, arising out of any alleged default by AOL or any AOL Affiliate. Netscape
expressly agrees that its sole and exclusive remedy in the event of any default by AOL or any AOL
Affiliate with respect to the use, distribution or licensing of the object code version of the Customized
Integrated Client Product shall be an action at law for damages. The foregoing shall not limit the
provisions of Section 19. : )

(b)  Except as specifically provided in Section 22.12(a), AOL acknowledges that any breach
of AOL's obligations with respect to Licensed Products may cause or threaten irreparable harm to
Netscape, and, accordingly, AOL agrees that in such event Netscape shall be entitled to seek equitable
reliefto protect its interest therein, including but not only limited to, preliminary and permanent injunctive
relief, as well as money damages. '

22.13 Entire Agreement. This Agreement, including the attachments hereto, constitute the entire
agreement between the parties concerning the subject matter hereof and supersedes all proposals or prior
agreements whether oral or written, and all communications between the parties relating to the subject
matter of this Agreement and all past courses of dealing or industry custom including but not limited to .
the Network Service Provider Distribution Agreement entered into between the parties as of March 8,
1996 and the Sponsorship Agreement entered into between the parties as of March 8, 1996. The terms
and conditions of this Agreement shall prevail, notwithstanding any variation with.any purchase order or
other wrjtten instrument submitted by AOL, whether formally rejected by Netscape or not. As of the
Effective Date; the parties have not yet finalized the Attachments. The parties agree to proceed diligently
and in good faith to complete all Attachments within thirty (30) days after the Effective Date except
Attachment B, which will be completed as soon as reasonably practicable. ’ '

22.14 No Presumptions. No presumption shall arise in interpreting the provisions of this Agreement
by virtue of the role a party or its counsel played in drafting this Agreement or any provision hereof.

22.15 Dispute Resolution,

‘ () In the event of any dispute or disagreement between the parties hereto either with respect to
the interpretation of any pravisions of this Agreement, the performance by Netscape or AOL hereunder,
any purported termination of this Agreement or with respect to Section 21 hereof, then, except as

»
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otherwise provided herein, upon the written request of either party cach of the parties will appoint &
designated representative whose task it will be to attempt to resolve such dispute or negotiate for ar
adjustment to such provision of this Agreement. Such representatives will discuss the problem and/os
negotiate in good faith in 2n effort to resolve the dispute or renegotiate the applicable section or provisior
without the necessity of any formal proceedings. During the course of such negotiation, all reasonable
requests made by one party to the other for information, including requests’ for copies of relevanf
documents, will be honored: The specific format for such discussions will be left to the discretion of the
designated representatives but may include the preparation of agreed upon statements of fact or writter
statements of position furnished to the other parly. Ifthe designated representatives are unable to agres
within fifteen (15) days of their first meeting, each representative shall appoint a designated officer, a:
the Senior Vice President level or higher, to meet to attempt to resolve the matter. If such designatec
officers are unable to agree within fifteen (15) days of their first meeting, the CEOs of Netscape and AOL
shall meet in person or by telephone to attempt to resolve the matter. Except as provided below ir
Section 22,15(b) and 22.15(d), no arbitration proceedings or litigation for the resolution of such dispute
may be commenced until siich a telephonic or face to face meeting between CEOs has occurred and eithe:
party has concluded in good faith that amicable resolution through continued negotiation of the matte
does not appear likely (unless either party fails or refuses to schedule such a meeting of officers withir
a reasonable time after a request by the other party). '

(b) Despite the provisions of Section 22.15(a), (i) AOL may seek injunctive relief in a court c:
competent jurisdiction at any time to prevent any breach by Netscape of its obligation to provide the
Support Services and Custom Development Services on all of the terms and conditions 6f this Agreement
pending resolution of any dispute; and (ii) except as provided in Section 22.12 (a), either party may seek
injunctive reliefin a court of competent jurisdiction at any time to prevent any breach of Section 16 a1
any misuse or misappropriation of the proprietary rights of such party. )

(c) Ifany dispute occurs between the parties arising out of or related to-the parties respective
rights and obligations pursuant to Sections 6, 7, 9, 10 or 21 of this Agreement, such dispute will be
submitted to binding arbitration at the request of either party if the parties are unable to resolve suct
dispute pursuant to Section 22.15(a). The arbitration will be conducted by one arbitrator under the
commercial arbitration rules of the American Arbitration Association then in effect. The arbitrator wil
be chosen from a panel of persons with a knowledge of industry practices in the computer software anc
Online Information Service industries and admitted to practice law in at least one state. In connectior
with any arbitration hearings, the parties shall be entitled to submit written legal briefs for consideratior
by the arbitrator in accordance with a schedule to be negotiated by the parties or to be established by the
arbitrator if the parties are unable to agree. The parties agree that the arbitrator may award any remedy
consistent with the commercial arbitration rules and with this Agreement; provided that the arbitrator wil
not have the authority to award any punitive, exemplary or other non-compensatory damages, an)
penalties, or any costs or attorneys' fees relating to any dispute arbitrated or litigated, and the arbitratol
will not have the power or right to resolve disputes over matters other than those arising under Section:
6,7, 9, 10 or 21, unless the parties otherwise agree in writing. Without limiting the foregoing, the parties
further specifically agree that in connection with disputes arising under Section 21, the arbitrator shal
have the right and power to impose on the parties such modifications to this Agreement as such arbitrator
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deems appropriate in order to maintain the intent of the partics and the balance of the parties’ respective
‘rights and obligations in the light of changed facts and circumstances as set forth in Section 21, The
arbitration will be held in San Francisco or Washington, D.C. The parties agree to endeavor in good faitt
to select an arbitrator within thirty (30) days afler either party provides written notice to the other of it:

election to arbitrate and to endeavor in good faith to complete the arbitration thhm ninety (90) day:
following such notice.

(d) If any dispute occurs between the parties as to whether a release 'condition as defined i ir
Section 15 of Attachment H has:occurred which entitles AOL to a release of source code from escrow,
then notwithstanding the provisions of Section 22.15(a), such dispute will be submitted to binding,
expedited arbitration at the request of either party irrespective of whether the procedures set forth in
Section 22.15(a) have been followed. The arbitration will be conducted by one arbitrator under the
commercial arbitration rules of the American Arbitration Association then in effect. The arbitrator will
be chosen from a panel of persons with a knowledge of industry practices in the computer software and
online information services industries and admitted to practice law in at least one state. The sole issue
to be resolved in such arbitration shall be whether a release condition as defined in Section 15 of
Attachment H has occurred which entitles AOL to a release of source code from escrow. The
arbitration will be held in San Francisco or Washington, D.C. The parties agree to endeavor in good faith
to select an arbitrator within two (2) business days after either party provides written notice to the other
of its election to arbitrate pursuant to this Section 22.15(d). 1f the parties are unable to agree on an
arbitrator within such two (2) business day period, the American Arbitration Association shall be directed
to appoint an arbitrator within two (2) business days thereafter. The “arbitration hearing shall be
scheduled and completed not later than five (5) business days after appointment of the arbitrator.

(e) The parties agree to be bound by the decision of any arbitrator pursuant to this Agreement
and judgment upon any award rendered thereby may be entered in any court having jurisdiction within
the State of California or Virginia. The parties hereby submit to the in personam jurisdiction of the
federal and state courts located in the States of California and Virginia for all purposes of this Section
and any disputes arising under this Agreement. The Federal Arbitration Act (9 U.S.C. Sections 1-15),
not state law, will govern the arbitrability of all claims and all aspects of any arbitration.

22.16 Goveming Law. This Agreement shall be interpreted and construed in accordance with the laws
of the State of California, without regard to the principles of conflicts of laws, and with the same force
and effect as if fully executed and performed therein. Any action or proceeding brought by either party
against the other arising out of or related to this Agreement shall be brought in a state or federal court
of competent jurisdiction located in the County of Santa Clara, California or the County of Fairfax,

Virginia and AOL and Netscape each hereby submits to the in personam jurisdiction of such courts for
purposes of any such action or proceeding.

0
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IN WITNESS WHEREOF, the parties to this Agreement by their duly authorized representatives have
signed their names below on the date indicated:

AMERICA ONLINE, INC. NETSCAPE COMMUNICATIONS CORP.
S—lCOC Ca(c.
Name (Print or Type) Name (Print or Type)
“Regidead 3 CED
Title ¢ Title
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IN WITNESS WHEREOF, the partics to this Agreement by their duly authorized representatives have
signed their names below on the date indicated:

AMERICA ONLINE, INC. NETSCAPE COMMUNICATIONS CORP.
By: By!
A= s L gzﬁw? <sPOrRLE
Name (Print or Type) Neme (Print or Type)
ﬁs sonT CED
Title Title ’
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Attachment A
TO THE

PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT

Schedule of Netscape Products }
This document is Attachment A o the Promotion, License, Distribution, !Dcvclopr_ncnt and Joint Marketin g
Agrecment (the "Agreement”) between Netscape Communications Corporation ("Netscape') and America Online,
_Inc. ("AOL") and sets forth a list of the products currently within the definition of Netscape Products. In the event
of a conflict between the terms of this Attachment A and the Agreement, the Agreement shall control.
1. NETSCAPE STANDARD CLIENT PRODUCTS

1.1 Netscape Navigator Version 2.0 (LAN Edition)
2. NETSCAPE PREMIUM CLIENT PRODUCTS

2.1 Netscape Navigator Gold Version 2.0

3. NETSCAPE SERVER PRODUCTS
3.1 Netscape Commerce Server Version ____
3.2 " Netscape Communication Server Version
33 Netscape Mail Server Version
34 Netscape News Server Version ___

35 Netscape Proxy Server Version ___
4. TOOLS

4.1 Netscape LiveWire
4.2 Netscape LiveWire Pro

5. ADD-ONS

[Netscape to provide.]

. AOL-0003543
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Attachment B
TO THE

PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT
Description of Initial Customized Client Products
Preliminary Specjfications ,
Development Timetable ) 1

This document is Attachment B to the Promotion, License, Distribution, Development and Joint Marketing -
Agreement (the "Agreement") between Netscape Communications Corporation ("Netscape") and America Online,
Inc. ("AOL") and sets forth the descriptions, the preliminary specifications and the development timetables for the
Initial Customized Client Products. In the event of a conflict between the terms of this Attachment B and the '
Agreement, the Agreement shall control.

THE PARTIES HAVE EXECUTED THE AGREEMENT PRIOR TO REACHING A
DEFINITIVE UNDERSTANDING WITH RESPECT TO THE PROVISIONS OF AND -
ATTACHMENT B. THE PARTIES AGREE TO NEGOTIATE IN GOOD FAITH A FINAL
VERSION OF ATTACHMENT B AS SOON AS IS REASONABLY PRACTICABLE AND
WITHIN ‘A TIME SUFFICIENT TO ENSURE THAT NETSCAPE CAN ACHIEVE THE
OBJECTIVE OF DEVELOPING A VERSION OF THE CUSTOMIZED INTEGRATED
CLIENT PRODUCT BASED UPON VERSION 3.0 OF THE NETSCAPE STANDARD CLIENT
PRODUCT SUITABLE FOR INTEGRATION WITH VERSION 4.0 OF THE AOL CLASSIC

END-USER ACCESS SOFTWARE. '

1. DESCRIPTION OF INITIAL CUSTOMIZED CLIENT PRODUCTS.

1.1 Customized Integrated Client Products: Version 2.1 of the Netscape Standard Client Products, 40 -bit
key encryption, customized for use with AOL Classic Service (as existing on the Effective Date) in accordance with
the Preliminary Specifications to run on the Windows 3.1, Windows 95, Macintosh and Power Macintosh platforms.

1.2 Customized Standard Client Products: Version 2.1 of the Netscape Standard Client Products, 40 -bit key
encryption, private-labeled and configured to work with the stack and dialers for one or more AOL Services (as
existing on the Effective date) in accordance with the Preliminary Specifications to run on the Windows 3.1, Windows
95, Macintosh and Power Macintosh platforms.

1.3 Customized Premium Client Products: Version 2.1 of the Netscape Premium Client Product, 40 -bit key
cneryption, private-labeled and configured to work with the stack and dialers for one or more AOL Services (as
existing on the Effective Datc) in accordance with the Prcliminary Specifications to run on the Windows 3.1,
\Vindows 95, Macintosh and Power Macintesh platforms. : }

2, PRELIMINARY SPECIFICATIONS FOR THE INITIAL CUSTOMIZED CLIENT PRODUCTS.

2.1 * Customized I d Client Products:
. ustomized Integrated Client Products AOL-0003544

1:PUBLICIB 01K11x1.04 : CONFIDENTIAL
V1196 !



(a) Factor Netscape browser code into a Ul-free custom control (Netscape Control) residing ina DLL
on Windows platforms and a Code Frapment on Macintosh platfonns This Netscape Control must perform as well
as the standard Netscape Navigator,

(b) Restrict Netscape Control to render content only to the browser conlro‘l (the document window).

() Enable Netscape Control to work with window handlc 1hat is passed to it via cxportcd function,
thereby constructing a new “brov.sci* control®.

@ Enable Netscape C"ontrol to handle these general facilitics: ' t

)] scrolling

(1) text selection / copy to clipboard

(iii)  printing via <begin print>/<print page>/<end print> style rcqucsls

(iv) intra-frame-window frame scts

~) navigation out of a frame set to another window is handled by Netscape Control event
(vi) document caches, both memory and disk-based

(vii)  proxyservers

() Restrict Netscape Control from handling these general facilities:

® history list
(ii) helper applications
(iii)  -attendant UI and controls

n Color palette specifications for the Netscape Control will be jointly defined by Netscape and AOL
during the development of the final specifications.

(®) [Windows] Netscape Control must subclass window passed in by the AOL client, and the new
WindowProc installed by this subclassing then becomes the request procedure. The original WindowProc (Jnown
to the AOL client) becomes the event procedure. Communication, both request (into the Netscape Cont.rol) and event
(out of the Netscape Control), must be accomplished via custom window messages.

) [Mac] The initialization function must return an instance of an object with, a request function that

behaves like the corresponding Windows request procedure. The object returned must be a PowerPlant Broadeaster
10 effect event broadcasts.

® Netscape Control must export an "idle” function that will be called in a timely manner by the AOL
clicnt. For Windows, those calls will be synchronized to the AOL client's message loop, and the Nelscape control
must maintain synchronization with the AOL client's message loop.

()] Netscape Control must handle at least the following incoming requests (per window):

0] load a specific URL

(1) reload the current document

(i) get "about/version information

(iv) gct/.scl prcfc.rcnccs anc! configuration inf'ommtion' AOL-0003545
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(vi) get security information related to the current document

(vii)  secarch for atext string

(viiij)  associate new usename and password \mh a given URL for aulhcntrcalxon
(ix)  copy textsclection to clipboard

(x) save document/image

(xi)  print current document via <begin print>/<print page>/<e¢nd print>)

i k) Netscape Control must emit at Jeast the f"ollowing events (per window);

. ()  hyperlink selected (URL passed to AOL)
! (i) cursor over hotspot
(ili)  content type encountered during transfer
@iv) ‘search/authenticate and other dialog boxes which need to be chsplaycd
\)) document load status and percent complete
(vi) authentication failure during transfer )
(vi1)  user request to save document (context menu)
(viii)  userrequest to save image (context menu)
(ix)  userrequest to print document (context menu)

m Netscape Control must export at least the following functions (per Netscape Control):
@) - initialization
(i) cleanup
(iii)  <resetnetwork connection
(iv)  purgecache
) get/set global configuration information

(m) thscapc Control-exported initialization function must accept an “expected version" number from
AOL client. The version number must be divided into three segments: major, interface, and revision. Differing major
and/or interface versions shall cause the initialization function to fail.

) A mild degree of Netscape Control reentrance is required, in the sense that "action" requests must
be callable from within their companion event. For example, the "Jump" request associated with the "DoJump” event
(fired when the user selects a hotspot) will be sent to the Netscape Control while that "DoJymp" event is being sent
to the AOL client. Arbitrary reentrance, however, is not required.

(o) Some Netscape extensions might require adaptations to the general z-:ppn-aach outlined here (c.g., the
Netscape Control might end up creating some of its own dialogues for security or other features).

(p) thscapc Control must suppon multiple simultancous browser controls onscreen, within a single
instance of the AOL client.

(q) The Netscape Control must support the Plug-in API. AOL will be rcsponsnblc for provldlng
Johnson-Grace ART Plug-ins.

(4] Netscape Control must support special port for compression scrver proxy.

. égk‘ 0003546
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(s) [Windows] Netscape Control must be able to link to AOLSOCK instead of WINSOCK (AOLSOCK
supports the same exact interface as WINSOCK).

® [Windows] Netscape Control must support the following set of Netscape Client APls (NCAPIs):
Windows DDE, Windows Plug-in and Macintosh Apple Event APl sets. Where appropriate, suitable replacement
APIs must be provided for optimal conformance with NCAPIs. OLE2 Automation functionality must be removed
from the Netscape Contrpl. ' :

(u) Netscape Control must fully support Netscape Client commerce functionality, including the SSL
protocol and the Persistent Client-State HTTP Cookies mechanism.

) [Windows] All OLE2 functionality must be removed from the Netscape Control.

(w) [parties must establish some requirements for memory footprint and speed]
22 Customized Standard Client Products,
Netscape will create “dual branded” thscéipc Navigator products, including the GNN Netscape Navigator, where
the Netscape logo will appear on the toolbar and AOL and/or third-party artwork will appear in the spinner arca.
These customizations will follow the guidelines specified in the “Netscape Navigator Custom Request Form.”
23 . Customized Premium Client Products.
Netscape will create “dual branded” Netscape Navigator Gold products, where the Netscape logo will appear on the
toolbar and AOL and/or third-party artwork will appear in the spinner area. These customizations will follow the
guidelines specified in the “Netscape Navigator Custom Request Form.”
3. TIMETABLE FOR INITIAL CUSTOMIZED CLIENT PRODUCTS.

3.1 Customized Integrated Client Products

(@ Windows Platforms

Final Specifications 4/15/96
Alpha Version 6/15/96
Beta Version 7/15/96
Golden Master 9/15196

®) Macintosh Platforms

Final Specifications 4/15/96
Alpha Version 6/15/96
Beta Version 7/15/96
Golden Master 9/15/96
7
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32 Customized Standard Client Products
The delivery dates for Windows and Macintosh platforms will be as follows: -

Beta Version: 30 days afier release of Beta Version of Netscape Standard Client Product
Golden Master: 60 days afier FCS of Golden Master of Netscape Standard Client Product

3.3 Customized Premium Client Products. . ,
- 4

1 .
Beta Version: 30 days after release of Beta Version of Netscape Premium Client Product
Golden Master: 60 days after FCS of Golden Master of Netscape Premium Client Product

AOL-0003548
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Attachment C
TO THE

PROMOTION, LICENSE, lﬁlSTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT '

Netscape Trademarks
This document is Attachment C to the Promotion, License, Distribution, Development and Joint Marketing
Agreement (the "Agreement”) between Netscape Communications Corporation ("Netscape') and America Online,
Inc. ("AOL") and lists Netscape's trademarks and irade names. In the event of a conflict between the terms of this
Attachment C and the Agreement, the Agreement shall control. :

The following arc trademarks of Netscape Communications Corporation in the United States and/or other
countries;

the Netscape Communications Corporation logo
_ Netscape

Netsite

Mozilla

Netscape Navigator

Netscape Internet Applications

Netscape Communications Server

Netscape Commerce Server

Netscape News Server

Netscape Proxy Server

Netscape Merchant System

Netscape Community System

Netscape Publishing System

Netscape IStore

Netscape Navigator Included

AOL-0003549
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Attachment D
TO THE

PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT
: Reseller Agreement
This dacumcnt is Attachment D to the Promotion, License, Distribution, Development arid Joint Marketin
Agreement (the "Agreement”) between Netscape Communications Corporation (“Netscape") and America Online,
Inc. ("AOL") and comprises the Rescller Agreement referenced in the Agreement. In the cvent of a conflict between
the terms of this Attachment D and the Agreement, the Agreement shall control.

[Note to Netscape: This Reseller Agreement has been input into this draft of the Agreement but has not yet
been reviewed by AOL or its counsel]

NETSCAPE COMMUNICATIONS CORPORATION
- MASTER VAR AGREEMENT

This Agreement is made and entered into by and between Netscape Communications Corporation, a U.S.A. Delaware
corporation, having its principal place of business at 501 East Middlefield Road, Mountain View, California 94043,
USA. ("Netscape"), and ) ] ,a corporation, having its principal
place of business at ("VAR"). .

WITNESSETH:
WHEREAS, Netscape is engaged in the development, distribution and sale of computer software products; and
WHEREAS, VAR wishes to become a value added reseller of such computer software products;

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, the partics agree as
follows:

1. APPOINTMENT AND LICENSE
1.1 Appointment

Netscape hercby appoints VAR, and VAR hereby accepts appointment, as a nonexclusive value added
rescller of the executable version (but not source code version) of the computer software products set forth on the
attached Exchibit A (hereinafler the "Products"), as may be amended in writing by Netscapc from lime to time, in the
territory which is (hereinafter the "Territory"). Netscape reserves the unresiricicd right to enable other
distribution in the Temitory and to sell Products dircctly or indircetly to cnd uscrs in the Territory. In addition,
Netscape reserves the right to discontinue the manufacture, distribution, maintenance or license of any liability thereby
or any obligation to provide such improvements to Products previously purchased, licensed, and/or sold by VAR

~
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1.2 License

Netscape hereby grants and VAR hereby accepts a nonexclusive and nontransferable right and license in the
Territory: (a) to distribute the Products to customers in the Territory who redistribute the Products ("Sub-VARs")
to end uscr customers ("End Users") in the Temitory, together with Netscape's End User License Agreement provided
with'the Products; and (b) to sell sublicenses for the Products directly to End Users in the Territory. If End User is
a corporation or other cntity, then "End User" means each individual within such corporation or entity licensed
pursuant to this Agreement to use, but not to further distribute, the Products. VAR shall not advertise, sell or ship
the Products outside the Termritory or establish a support facility outside the Tcmtoxy without the prior written consert
of Netscape. VAR shall only stll Products to Sub-VARs in the Territory for resalg'to End Users within the Territery.
VAR will refer to Netscape zll orders or inquiries received by VAR relating to the supply of Products for use outside
the Territory. All references herein to the sale, purchase and distribution of Products shall mean the sale or purchase
of sublicenses for the Products. If all or any part of the Products or Updates delivered to VAR has been licensed to
Netscape by a third party software supplier then, notwithstanding anything to the contrary contained in this
Agreement. VAR is granted a sublicense to the third party software subject to the same terms and conditions as those
conlained in the agreement between Netscape and such third party software supplier. In addition, Netscape reserves
the right to substitute Netscape and such third party software in +he Products so long as the new third party software
does not matcrially affect the functionality of the Products. Netscape represents that the current releases of the
Products contzin no third party software which would require VAR to a grec to any terms and conditions in addition
to those set forth in this Agreement.

2. DISTRIBUTION
2.1 During the term of this Agreement, VAR shall:

(=) In the reasonable judgment of Netscape, maintain staff, facilitics and inventory capable of achieving the initial
annual and quarterly sales goals jointly agreed upon by Netscape and VAR and set forth in Exhibit C. On each
anniversary of the Effective Date, the sales goals for the preceding year will be reviewed by Netscape and the parties
will amend in writing the sales goals for the following year. In order to be zble to supply the Products to customers
promptly from inventory, VAR agrézs to carry such minimum levels of inventory of Products as reasonably specified
from time to time by Netscape;

() Exert its best efforts to promote, scll and otherwise create a market for the Produgts within the Territory,
which may include, without limitation, sales calls, direct mail solicitation, advertising in appropriate journals and other
publications or media and participation in trade shows and exhibits and the purchase and display of Product
demonstration units. All marketing and promotional activities and materials used by VAR, other than those provided
by Netscape, shall be subject to the prior written approval of Netscape;

(c) Provide front-line support to its Sub-VARs and End Users as set forth in Exhibit E hereto;

(d) Maintain and forward to Netscape menthly point-of-sales reports, monthly inventory reports, and any other
reports Netscape may reasonably request by the fifth business day of each month for the preceding month. VAR
point-of-sales reports will include ship-to zip/postal code location, city and country, date of sale; and quantity of
Product sold by model. Inventory reporting should include unit quantity counts by model. VAR shall also provide,
on a monthly basis pursuant fo this subsection, good faith rolling forecasts for Product sales for each of the Products
by monlh for the following six (6) months;
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(c) Agree that the Products are govemned by Netscape's then current End User License Agreements as packaged
with the Products. VAR agrees to distribute the Products only pursuant to such license agreements and shall use
commercially reasonable efforts to enforce such license agreements. VAR will make no representations, guarantees

or warranties regarding the performance or functional characteristics of the Products beyond those stated in such
license agreement;

) Not (or permit any third party to) reproduce, modify or translate the Products in any way (except for normal
backup copies), without Netscape's prior written consent;

(2) With the assistance of and subject to the written approval of Netscape, implement local VAR recruitment
and VAR programs; .

(h) At all times maintain an established Intemet connection and Netscape server for promotional activities and
support services. VAR agrees that proper representation of Products requires a suitable site with appropriate
hardware capable of performing to Sub-VARs' and End Users' satisfaction; .

) At its own cost and expense send an employee or agent to be trained in the use, operation and maintenance
of the Products by Netscape at its Mountain View, California, U.S.A. office or other mutually agreed upon location
with the one hundred and twenty (120) days after the Effective Date (as defined in Section 10) of this Agreement.
VAR shall be responsible for training an additional number of employees or agents sufficient to demonstrate the
Products to its customers and instruct its customers in the use, operations and maintenance of the Products, as

applicable. In‘addition, VAR shall designate an employee in marketing or support to act as Netscape's main contact
person for the Products; ' .

.M Not offer, sublicense, sell, distribute, design or manufacture any products which are deemed, in the reasonable
opinion of Netscape, to be competing with the Products without prior written authorization from Netscape. It is
understood that in the event such authorization is granted Netscape may be required to withhold certain information
from time to time regarding Netscape's general marketing strategics and product release schedules. Third party
products which compete with the Products are those that are used for communication and commerce on the Intemet
World Wide Web using protocols such as HTTP, HTML and NNTP;

®) At its own expense, make, obtain, and maintain in force at all times during the term of this Agreement, all
applicable filings, registrations, reports, licenses, permits and authorizations (collectively “Authorizations"). Inthe
Termitory inorder to VAR to perform its obligations under this Agreement. Netscape shall provide VAR with such
assistance as VAR may reasonably requires in making or obtaining any such Authorizations. In the event that the
issuance of any Authorization is conditioned upon an amendment or modification to this Agreement which is

unacceptable to Netscape, Netscape shall have the right to terminate this Agreement without liability or further
obligation whatsoever to VAR;

)] Comply with all laws, regulations and other legal requirements that apply to this Agreement, including tax
n_"d. forcign exchange legislation; advise Netscape of any legislation, rule, regulation or other law (including but not
!mulcd 1o any customs, tax, trade, intellectual property or tariff law) which is in effect or which may come into effect
in the Teritory after the Effective Date of this Agreement and which affects the importation of the Products into, or
the usc and the protection of the Products and the Intellectual property rights within, the Teritory, or which has a
matcrial effect on any provision of this Agreement. VAR will provide Netscape with the assurances and official
documents that Netscape periodically may request to verify VAR's compliance with this subsection;

e
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(m)  Not, together with its employees and agents, in conformity with the United States Foreign Corrupt Practices
Act and with Netscape's established corporate policies regarding foreign business practices, directly or indirectly make
and offer payment, promise to pay, or authorize payment, or offer a gift, promisc to give, or authorize the giving of
anything of value for the purpose of influencing an act or decision of an official of any government within the
Territory or of the United States Govenment (including a decision not to act) or inducing such a person to use his

“influence to affect any such governmental act or decision in order to assist Netscape in obtaining, retaining or directly
any such business; :

" (n) And hereby does, represent and warrant that no consent, approval or authorization of or designation,
declaration or filing with any governmental authority in the Termitory is required in connection with the valid
excecution, delivery and performance of this Agreement;

() And hereby does, represent and warrant that the provisions of this Agreement, and the rights and obligations
of the partics hereunder, are enforceable under the laws of the jurisdictions in the Territory;

P) Not (or permit any third party to) reverse assemble, reverse engineer, decompile, disassemble or otherwise
attempt to derive source code from the Products; provided, however, that .t VAR's address set forth above is located
within a Member State of the European Community, then such activitics shall be permitted solely to the extent, if any,
permitted by Article 6 of the Council Directive of 14 May 1991 on the legal protection of computer programs, and
implementing legislation thereunder;

(@ In the event that Netscape is required by a third party software supplier to cease and to cause its licensees
to cease distribution of a particular revision of the Products, VAR agrees to comply herewith provided Netscape
provides VAR with thirty (30) days prior written notice and further provided Netscape replaces such affected Product -
with a functionally equivalent Product as soon commercially practicable.

® Comply with and shall require its Sub-VARs to comply with all applicable laws, rules and regulations to
preclude the acquisition of unlimited rights to technical data, software and documentation provided with the Products
to a governmental agency, and ensure the inclusion of the appropriate "Restricted Rights" or, "limited Rights" notices
required by the U.S. Government agencies or other applicable agencies; and

(s) Provide to Netscape upon execution of this Agreement, and thereafler on an annual basis, at least thirty (30)
days prior to the commencement of VAR's fiscal year, a business plan for the ensuring ycar containing at least the
minimum information specified by Netscape in Exhibit D hereto. .

2.2 During the term of this Agrecment, Netscape shall:

() Use reasonable efforts to accept and promptly fill all orders for purchase of Products placed by VAR in
conformity with this Agrecment;

{b) Conduct training sessions form time to time at its Mountain View, California, U.S.A. location for the

Products and upon the introduction of new Products in a manner sufTicicnt for VAR to satlsfy its obligations under
Scction 2.1(i) above; and

(c) Provide back-end support to VAR as sct forth in Exhibit E hereto, During the warranty pcnod of the affected
Product, such back-cnd support shall be at no additional charge to VAR. Thercafter, Netscape will invoice VAR at
Netscape's then current charges for maintenance and support. Netscape and VAR agree to work together to casurc
l]zc quality of VAR's front-linc support, and methods for limiting the number of questions being sent to Netscape’s
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back-end si:pport group by Sub-VARs and End Users. The foregoing docs not constitute a warranty to VAR,
- Sub-VARs or End Uscrs. ‘

3. PRICES

3.1 The initial prices for the Products shell be those specified in the Netscape End User Price List attached hereto

-as Exhibit A ("List Price"), as may be modified by any subsequent List Price(s) delivered to VAR by Netscape during
the term of this Agreement, which List Price(s) shall then constitute a part hereof. VAR's discount off of List Price
shall be as set forth on Exhibit B, In addition, subject to Subsections 3.3 and 3.4 below, Netscape reserves the right
to change any and all prices of the Products at any time during this Agreement. In the event of any conflict between
any terms of this Agreement and any List Price w: hJch becomes a part hereof, the terms of such List Price shall control.

3.2 All prices are in U.S. Dollars and are exclusive of any applicable taxes. The pnccs in this Agreement are for
the Products only. VAR shall be responsible for all applicable national, state and local taxes, value added or sales
taxes, levies and assessments pertaining to the sale of the Products (except taxes based upon Netscape's net income
from the sale of the Products to VAR) except to the extent VAR provides Netscape with a tax exemption certificate.
If any applicable law requires VAR to withhold amounts from any payments to Netscape hercunder, VAR shall cffect
sucli withholding, remit such amounts to the appropriate taxing authorities and promptly furnish Netscape with tax
receipts evidencing the payment of such amounts.

33 In the event of a Product price incrcasc, Netscape will honor the outdated prices for any order received during
the carlier to lapse of: (i) thirty (30) days after the date of Netscape's written notice; of (ii) thirty (30) days after the
effective date of such price increase; provided the quantity of VAR's orders following such price increase docs not
exceed VAR's monthly average as measured by the previous three (3) months.

34 In the event of a Product price decrease, Netscape shall grant to VAR a credit with respect to such Product
in VAR's Inventory and such Products in transit from Netscape to VAR on the effective date of the price decrease,

which is cqual to the difference between the price paid by VAR and the adjustcd price; provided that VAR applies
for such price protection credit within thirty (30) days from the date VAR receives written notice of the price decrease
and VAR has been providing inventory reports pursuant to Section 2.1(d) above. Netscape will automatlcally adjust
unshipped orders for all affected Products on the effective date of the price decrease to reflect the new price.

4, PURCHASE ORDERS

VAR shall place written purchase orders for Products listed on the then current List Price. Each purchase
ordcr placed by VAR shall contain the following information: (i) reference to the Agreement number on page one;
(if) identification of each Product ordered by model number, quantity and price; (iii) shipping instructions and
destination; (iv) requested delivery date for each Period; (v) bill to address; and (vi) payment terms.

5. DELIVER, TITLE AND RISK OF LOSS

5.1 Deliver shall occur F.C.A. Netscape, Fremont, California, U.S.A. (the "F.C.A. Point"). "F.C.A." means Free
Carricr Alongside and shall have the definition in ONCOTERMS 1990, If any conditions arise which prevent
compliance with delivery schedules, Netscape shall not be liable to VAR for delay in delivery or for failure to give

notice of delay or to dcliver Products, Netscape will usc reasonable efforts to notify VAR of any delays in scheduled
delivery dates or inability to dcliver Products.
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5.2 Inthe event VAR fails to pay Netscape in accordance with the terms of this Agreement for any invoices for

- Products previously shipped to VAR, or VAR fails to perform any of its obligations under this Agreement, or

Netscape develops a reasonable doubt relating to VAR's ability to fulfill any such obligations hereunder, Netsczpe
may withhold or suspend, in whole or in part, shipment of the Products to VAR or may, at Netscape's option, scll the
Products to VAR on a cash on delivery ("C.0.D.") basis.

'-.'_.5_3 " Risk of loss shall pay to VAR upon delivery of the Products to a common carrier at the F.C.A. Point, Inthe :

- event of any loss of or damage to the Products following delivery to the F.C.A. Point, Netscape shall, upon request,
* cooperate with VAR in connection with the proof of loss claim presented to VAR to the carrier and/or insurer, Unless

* requested by VAR, Netscape shall exercise its discretion in selecting the method of shipment and the carrier. All”

packing materials and methods, the carrier and type of conveyance shall conform to standard commercial practices
of Netscape for international shipment of its Products. The cost of any special packing materials and methods
requested by VAR which do not conform to Netscape's standard commercial practice shall be bome by VAR,

G. PAYMENT

Netscape shall ship Products and thereafter invoice VAR for such Products purchased under this Agreement. Such
invoices shall state only VAR's price to Netscape for the Products. All payments shall be due and paid within thirty
(30) days from the date of Netscape's invoice. All payments due and payable by VAR under this Agreement shall
be made in United States dollars, at Netscape's option, (i) at Netscape's address as indicated in this Agreement or such
other address as Netscape may from time to time indicate by proper notice hereunder or (ii) by wire transfer to a bank
and account number designated by Netscape. Interest shall be payable at the rate of one percent (1%) per month or
at the maximum rate permitted by law, whichever is less, on al overdue and unpaid invoices until paid in full. Each
shipment of Products to VAR shall constitute a separate and independent transaction, obligating VAR to pay for such
shipment, whether such shipment is complete or partial fulfillment of any purchase order or confirmation issued by
Netscape. All applicable taxes, exchange, interest, banking, collection and other charges shall be at VAR's expense.

7. RETURNS AND STOCK ROTATION

7.1 For the purpose of inventory balancing, VAR may return original sealed Products once per calendar quarter
provided such retums are made within the thirty (30) days immediately following the close of any quarter and in
accordance with Netscape's standard retum material authorization procedure, The aggregate dollar amount of any

individual VAR retumn shall not exceed ten percent (10%) of VAR's purchases of Products from Netscape during the

three (3) months immediately preceding such retum. The amount of the net inveice price paid by the VAR for the
rcturned Product, in original sealed condition, shall be credited to VAR's account; provided, however, that VAR will
submit purchase order(s) of equal or greater value to Netscape for other Products, thereby immediately utilizing such
credited amount. VAR shall be responsible for al} freight and insurance costs of returning Products to the F.C.A.
Point. .

7.2 In the event that Netscape discontinues or makes obsolete any Product, Netscape shall give VAR written
notification thereof|, and Nclscapc agrees to rcpurchasc, at VAR's request, all discontinucd or obsolete Products (in
original scaled condition) in VAR's Inventory reported in monthly inv entory reports for the three (3) months
immediatcly preceding the date of Netscape's notification of VAR's net Inv oice price (the "Repurchase Price”), subject
to VAR's requesting a retumn material authorization within forty-five (435) days of Netscape's notification specifying
the Products to be repurchased by Netscape. The amount of the Repurchase Price for the retumed Products shall be
credited against future VAR Product purchascs. Such repurchascs shall not constitute any portion of the allowable
Product retumns sct forth in Scction 7.1. All such Products shall be sluppcd F.C.A. VAR's addrcss sct forth above,

or such other address agreed to in writing by the partics, frcight colleet, via a camricr of Netscape's choice.
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8. RESCHEDULE OF PURCHASE QRDERS

VAR may reschedule a-ny Product which is to be delivered under any purchase order with a minimum of thirty (30)
days’ written notice prior to the originally scheduled delivery date. If VAR violates this provision, VAR agrees to pay
. Netscape a restocking fee of ten percent (10%) of the value of the purchase order so rescheduled.

9. PURCHASEORDER CANCELLATION

VAR may]cancel any Product which is to be delivered under any purchase order within thirty (30) day’s written notice
prior to the originally scheduled delivery date provided that VAR is not in default of its obligations under this
Agreement at the time of the cancellation request. 'If VAR violates this provision, VAR agrees to pay Netscape a
restocking fee of ten percent (10%) of the value of the purchase order so canceled.

10. TERM AND RENEWAL

On the datz of execution by Netscape, this Agreement shall beceme effective (the "Effective Date") and shall continue
in full force and effect for one year. Thereafier, the Agreement shall terminate automatically, unless renewed for
subsequent one-year periods by the parties in writing at least sixty (60) days prior to the expiration of the initial term
or any renewal term.

AOL-0003556
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1.1 Subject to the limitations set forth in this Agreement, Netscape warrants only to VAR that the Products, when
properly adapted, installed, and used will substantially conform to the specifications in the applicable documentation
in effect when the Products are shipped to VAR. Netscape's warranty and obligation shall extend for a period of
ninety (90) days ("Warranty Period") from the date Netscape first delivers the Products to VAR, All warranty claims
not made in writing or not received by Netscape within the time period specified above shall be deemed waived.
Netscape's warranty and obligation is solely for the benefit of VAR, who has no authority to extend this warranty to
any other person or entity. NETSCAPE MAKES NO WARRANTY THAT ALL ERRORS OR FAILURES WILL
BE CORRECTED. Except as provided in Exhibit E, it is understood that Netscape shall have no responsibility to
update any Product under its warranty obligation or othenvise through the installation or provision of new or
improved software programs or packages. -

112 THEFOREGOING WARRANTY OR CONDITION IS EXPRESSLY IN LIEU OF ANY EXPRESS OR
IMPLIED (EITHER IN FACT OR BY OPERATION OF LAW) WARRANTIES OR CONDITIONS OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND SHALL CONSTITUTE VAR'S
SOLE RIGHT AND EXCLUSIVE REMEDY HEREUNDER WITH RESPECT TO A PRODUCT NETSCAPE
DOES WARRANTY THAT THE PRODUCTS ARE ERROR-FREE OR THAT OPERATION OF THE
PRODUCTS WILL BE SECURE OR UNINTERRUPTED AND HEREBY DISCLAIMS ANY AND ALL
LIABILITY ON ACCOUNT THEREOF. EXCEPT AS PROVIDED HEREIN, THERE IS ALSO NO EXPRESS
OR IMPLIED WARRANTY OF NON-INFRINGEMENT. VAR'S SOLE AND EXCLUSIVE REMEDY FOR

INFRINGEMENT IS PROVIDED IN SECTION 14. This subscction shall be cnforccablc lo the c.\tcnt allowed by
applicable law.

113 Netscape shall have no obligations under the warranty provisions set forth in Section 11.1 if any
nonconformance is caused by: (a) VAR's incorporation, attachment or otherwise cngagement of any attachment,
feature, program, or device to the Products, or any part thercof; or (b) accident, transportation; ncglect or misuse;
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alteration, modification, or enhancement of the Products by VAR; failure to provide a suitable installation

" environment; use of supplies or materizls not meeting specification; usc of the Products for other than the specific
purpose for which the Products are designed; use of the Products on any systems other than the specified hardware
platform for such Products.

114 VAR shall be responsible for the shipping and delivery charges involved in retuming Products to Netscape
pursuant to the aforedescribed warranty while Netscape shall be responsible for such charges in retuming rcpalrcd
or replacement Products to VAR, or at Netscape's discretion, the VAR's customer,

1].5 " VAR shall make no representations to third parties regarding the performance of function capabilities or
characteristics of the Products beyond those stated in Netscape's then current printed literature, brochures and End
User Licensc Agreement contained with the Products, Netscape makes not warranty to VAR's customers. VAR shall
indemnify, defend and hold harmless Netscape or its suppliers from and against any and all claims which may arise
under or out of VAR's business dezling with its customers relating to the distribution, use or support of Products
hereunder.

12. LIMITATION OF LIABILITY

TO THE EXTENT ALLOWED BY APPLICABLE LAW, UNDER NO CIRCUMSTANCES SHALL NETSCAFE
ORITS SUPPLIERS BELIABLE TO VAR OR TO ANY OTHER PERSON OR ENTITY UNDER ANY LEGAL
THEORY, FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES OR LOST
PROFITS ARISING IN CONNECTION WITH THIS AGREEMENT OR TERMINATION HEREOF, EVEN IF
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND NOTWITHSTANDING ANY FAILURE OF
ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. THE LIABILITY OF NETSCAPE, ITS AGENTS,
REPRESENTATIVES, EMPLOYEES AND SUPPLIERS TO THE VAR FOR DAMAGES OR ALLEGED
DAMAGES WHETHER IN CONTRACT (INCLUDING BREACH OF WARRANTY) OR TORT (INCLUDING
STRICT LIABILITY AND NEGLIGENCE) WITH RESPECT TO THE PRODUCTS IS LIMITED TO AND
SHALL NOT EXCEED THE AMOUNT RECEIVED BY NETSCAPE FROM VAR DURING THE PREVIOUS
TWELVE (12) MONTHS FOR THE PARTICULAR PRODUCT GIVING RISE TO THE DAMAGES.

13. MARKETING

13.1  Public relations and press releases regarding the Products shall be the sole and exclusive responsibility of .
Netscape. VAR shall comply with Section 2.1(b) at all times and makes no public statement regarding this
Agreement unless approved in advance and in writing by Netscape,

13.2 - All cooperative advertising activities shall be coordinated and approved by Netscape in writing. VAR is
cligible to participate in all then cwrent VAR marketing programs offered by Netscape in the Territory, as applicable.

AQL-0003557
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14.1  Netscape shall defend or settle, at its option, any action brought against VAR to the extent it is based on a
claim that distribution by VAR of the Products fumished hercunder within the scope of the license granted hercunder
dircctly infringes any valid United States patent as of the Effective Date, United States copyright, United State
trademark or trade sceret in the United States. Netscape will pay resulling costs, damages and legal fees finally
a\\ardcd against VAR in such action which are attributable to such claim provided that VAR (a) promptly (within
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twenty (20) days) notifics Netscape in writing of any such claim and Netscape has sole control of the defense or
* settlement negotiations, and (b) cooperates with Netscape, at Netscape's expense, in defending or settling such claim,

142 Should a product become, or be likely to become in Netscape's opinion, the subject of infringement of such
copytight, patent, trademark or tarde secret, Netscape may procure for VAR (i) the right to continue using the same
or (i) replace or modify it to make it non-infringing. Netscape shall have no liability for and VAR shall indemnify
. "and hold Netscape harmless from and against any claim based upon: (a) use of other than the thencurrent, unaltered
version of the Product, unless the infringing portion is also in the then current, unaltered release; (b) use, operation
. or combination or Products with non-Netscape programs, data, equipment or documentation if such infringement
would have been avoided but for such use, operation or combination if such infringement would have been avoided
but for such use, operation or combination; () VAR's or its agent's activitics alter thséapc has notified VAR that
Netscape believes such activities may result in such infringement; (d) compliance with VAR's designs, specifications
" or instruction; (¢) any modification or marking of Produets not specifically authorized in writing by Netscape; (f)
VAR's use of any trademarks other than the Marks (Defined in Section 15.1 below); or (g) third party software.
Netscape's liability to VAR under this Section 14 shall be limited to the amount received by Netscape from VAR
during the previous twelve (12) months for the Products causing the infringement giving rise hereto. The foregoing
stztes the entire liability of Netscape and the exclusive remedy of VAR with c~<pect to infringement of any intellectual
property rights. ) :
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15. PROPRIETARY RIGHTS; USE OF TRADEMARKS

15.1  Itis expressly agreed that ownership and all right, title and interest in and to any trademark, trade name,
patent, copytight or other propriety right relating to the Products are and shall remain vested solely in Netscape or
its supplicrs; provided, however, that VAR may use only those proprictary right relating to the Products to the extent
and only to such extent necessary to perform VAR's duties hereunder. VAR shall continually use its best efforts to
protect Netscape's trademark, trade names, patents, copyrights, and other property rights. VAR shall promptly notify
Netscape of any infringement thereof which it has actual knowledge. VAR shall not use, directly or indirectly, in
whole or in part, Netscape's name or any other trade name or trademark that it owned or used by Netscape ("Marks")
in connection with any product other than Netscape's Products, without the prior written consent of Netscape. Upon
notice from Netscape or its objection to any improper or incorrect use of such marks, VAR shall correct or change
such usage. VAR shall indemnify and hold Netscape harmless for any and all liability, charges and/or costs of

defending against claims arising from improper use by VAR of such Marks after Netscape has in writing objected
to VAR's use of them.

152 Allusc of VAR of the Marks shall inure exclusively to the benefit of Netscape and Netscape shall retain the
exclusive right to a2pply for and obtain registration of the marks in all states of the United States and all countries of
the world. Upon request of Netscape, VAR shall assist Netscape in, but not bear the expense of, securing patents,
trademarks, trade names or copyrights in the region(s) or country(ies) of the Termitory in which products are or will
be sublicensed under this Agreement, for technology or products developed by Netscape, or names or material
originated by Netscape. Except as described in the previous sentence, VAR agrees not to obtain or attempt o obtain
by any manner whatsoever any right, title or interest in or to any of the Marks or any mark or name confusingly
similar thereto, VAR shall, and hereby does, assign (o Netscape any and all propricty interest it may obtain thereto.
VAR shall, and hereby docs, assign to Netscape any and all proprictary interests it may obtain under the laws of any
Jurisdiction in the Territory in the name and/or trademarks or words associated with Netscape, or the Products, due
to usc or registration by VAR of such names, trademarks or words in the Territory. Unless otherwise agreed to in
writing by Netscape, VAR shall scll Products only under the Temitory, Unless othenwise agreed to in writing by
Netscape, VAR shall sell Products only under the Marks affixed thercon or on the packages in which they arc
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delivered and VAR shall not have the right to climinated such marks or 2dd any other trademark, copyright of patent
notice, or trade name thereto, ) \

153 VARshall promplly nolify Netscape in writing of, and shall assist Nc!scapc with any registrations or filing

required to obtain copyright, trademark or other intellectual property right protection, in Nclscapcs name, for the

_ "Products in the Teritory. Netscape shall be responsible for all fees or expenses incurred in connccuon with such
- registration or filings. .

16. TERMINATION
16.1 This‘Agrccment can be terminated as follows:

(a) Mutual Consent. This Agreement may be terminated at any time upon mutual constant of the parties,
cvidenced by a written agreement signed by an authorized officer or representative of VAR and by an officer of
Netscape.

®) For Cause. Either party may terminate this Agreement upon written notice to the other party without advance
notify if the other party:

(i) materially breaches the terms of this Agreement and such default continues uncorrected for a peried of
thirty (30) days after notice in writing thereof to such other party; or '

(i) becomes insolvent or is adjudged as bankrupt; makes zn assignment for the benefit of creditors; has a
recciver appointed, files a petition of bankruptcy; initiates reorganization proceedings; causes or permits to occur any
similar cvent under the laws of its domicile; or ceases to conduct its operations in the normal course of business.

() Upon Merger. This Agreement shall be subject to immediate termination upon the occurrence of either of

" the following unless Netscape provides prior written consent thereto, which consent shall not be unreasonably
withheld or delayed.

(i) VAR is acquired, merged into or consolidated with another corporation or organization; or

(ii) VAR sclls, transfers or leases all or any substantial part of its assets except in the ordinary course of |
business. .

{d) For Convenience. Either party may terminate this Agrccmcnt at its convenience upon sixty (60) days prior
written notice to the other party

(e) Failure to meet or agree on sales goal, If VAR fails to meet any sales goals, Netscape shall send VAR a
written notice to cure shortfall within a period of time specified therein. If VAR fails to cure shortfall within said time
period, Netscape may, at its option, immediately torment this Agrecement in writing. Thls'Agrccmcnt may also be

terminated immediately in writing by Netscape if the parties fail to agrce on a sales goal for any ensuing year under
scction 2.1(a). .

6)) Breach of license of confidentiality. This Agreement maybe terminated immediately by Netscape in the cvent
of any breach of Scctions 1.2, 2.1(a), 2.1(f), 2.1(p) and/or 18.

16.2 - EfTcct of Termination.

AOL-0003559
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(a) Termination of this Agreement shall not release VAR from the obligation to pay any sums o Netscape
whether then or thereafier duc or operate to discharge any liability which has been incurred by Netscape of by VAR
prior to the effective date of such termination.

_(b) - If VAR has products remaining in its inventory acquired under this Agreement on the efTective date of such

- termination of this Agreement, then VAR shall first offer to sell or return such inventory to Netscape at the price VAR

) .Z-"paid Netscape for such inventory. If Netscape refuses to repurchase all of such inventory within thirty (30) days of

. notice of the detailed composition thereof, then VAR may for six (6) months sell such Products, provided VAR abides

- by thc provnsxons of this Agreement and provided further that if VAR intends to offer to sc]l such Products to any

" customer at a price below that which VAR paid Netscape for such Product, VAR shall first offer to return such

Product or sell such Product at such prices to Netscape and Netscape shall have fifteen (15) days to respond to such

offer. If VAR should violate any of these provisions then VAR shall, upon Netscape's request, return all Products

then in its inventory to Netscape free of charge. While VAR is selling Products pursuant to this Section 16. Z(b), the
effectiveness of Section 16.1 shall be suspended.

16.3  Upontermination of this Agreement at any time, for any reason, all licenses under this A greement relating
to tae Products shall terminate immediately and VAR shall immediately return to Netscape (or certify as destroyed)
all Property information as defined in Section 18 below (including all copies thereof) then in the possession or custody
or control of VAR, Notwithstanding the foregoing, and provided VAR fulfills its obligations specified in this
Agreement with respect to such items, VAR may centinue to use and retain copies of the Products and applicable
documentation to the extent, but only to the extent, necessary to support and maintain Products rightfully distributed
to End Users by VAR prior to termination of this Agresment.

16.4  Notwithstanding the termination of this Agreement, 2ll End Users sublicenses which have been properly
granted pursuant to this Agreement prior to its termination shall survive.”

16.5 Itis further agreed and understood that Netscape shall not be liable to VAR in the event of termination,
expiration or failure to agree upon an extension of the term of this Agreement, for compensation, reimbursement or
damages on account of the loss of prospective profits, or anticipated sale, or on account of expenditures, investments,
leases or commitments in connection with the business or goodwill of VAR.

17. NOTICES

Any notice, request, demand, or other communication required or permitted hercunder shall be in writing and shall
be deemcd to be properly given upon the earlier of (i) actual receipt by the addressee, (ii) ten (10) days after dcposit
in the apphcablc country mail, postage prepaid, or (iii) three (3) days after deposit i an ovemnight industry courier, to
the respective parties at the addresses first sct forth above or to such other person or address as the parties may from
time to time designate in writing delivered pursuant to this section.

18. PROPRIETARY INFORMATION/NONDISCLOSURE

18.1 VAR acknowledges that in the course of performing its dutics under this Agreement, it may obtain
information rclating to the Products and to Netscape which is of a confidential and proprictary nature and therefore
requires that certain steps be taken to ensure its protection. The term “Proprictary Information” shall mean all
information Netscape discloscs to VAR which has been cither characterized in writing as confidential at the time of
its disclosurc or orally characterized as confidential at the time of disclosure, except for information which:

(az - i1s previously rightfully known to the VAR without restriction on disclosure; AOL-0003560
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®) is or becomes, from no act or failurc to act on the VAR's part, generally known in the relevant industry or
" public domain; or

(c) is disclosed to the VAR by a third party as a matter or right and without restriction on disclosure.

182" The VAR shall have the burden of proving by elear and convincing cvidence that one of the forgoing three
- exceptions applies and shall notify Netscape in writing of any proposed disclosure in reliance upon any of such
" exceptions at least fificen (15) days in advance specifying the proposed disclosure and the relevant exception(s).

18.3  Although certain information may be generally known in the relevant industry, the fact that thsca;:c uses
same may not be so known and in such instance would comprise Proprietary Information if so characterized.
Furthermore, the fact that various fragments of information or data may be generally known in the relevant industry
docs not mean that the manner in which Netscape combines them, and the results obtained thereby, are so known and
in such instance would also comprise Proprictary Information if so characterized. Such Proprietary Information may
include, not by way of limitation, trade secrets, know-how, inventions, techniques, processes, programs, schematics,
theorics of operation, software source documents, data, customer lists, financial information, and business, sales and
mearketing plans and data. ' : -

18.4 VAR shall at all times, both during the term of the Agresment and for a period of at least five (5) years after
its termination, keep in confidence and trust all such Proprictary Information using a standard of care VAR uses with
its own information of this nature, but in no cvent less than reasonable care, and shall not use such Proprietary
Information cther than in the course of its duties under this Agreement, nor shall VAR disclose any of the Proprietary
Information without the prior written consent of Netscape. VAR shall not disclose Proprietary Information to any
consultant to or employee of VAR who does not have the need to know same to perform work for VAR and who i

not party to an agreement with VAR to maintain the confidentiality of the Proprietary Information. '

19. GENERAL

19.1  This Agreement is entered into in the State of California, U.S.A., and this Agrcement shall be governed by
and construed in accordance with the laws of the State of California, U.S.S., without reference to its conflicts of law
provisions. The parties agree that any suit or proceeding in connection with, arising our of or relating to, this
Agreement shall be instituted only in a court of law located in the County of Santa Clara, State of California, U.S.S.,
and the parties hereby irrevocably agree and submit to the jurisdiction and venue of any such proceeding and agree .

. that service of process may be effected in the same manner notice is given hereunder. This Agreement will not be
governed by the United Nations Convention of Contracts of the International Sale of Good, the application of which
is hereby expressly excluded.

192 A waiver by either party of any term or condition of this Agreement or any breach thereof, in any one
instance, shall not be decmed or construed to be a waiver of such term or condition or nay subsequent breach thereof.
19.3  Neither party shall be deemed to be in default of any provision hereof or be liable for any delay, failure in
performance (cxccptimg the obligation to pay) or interruption of scrvice resulting directly or indircctly from act of war,
act of God, act of civil or military authonity, civil disturbance or any other cause beyond its reasonable control.

l9:4 The relationship between Netscape and VAR is that of Independent contractors. Neither party, nor its agents
or its employces shall be deemed to be the agent of the other party. Neither party shall have the right (o bind the other
party, ransact any business in the other party's name or in its behalf or incur any liability for or on behalf of the other
party.
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19.5  Ifany dispute arises under this Agreement, the prevailing party shall be reimbursed by the olhcr party for any
" legeal fees and costs associated therewith,

19.6 The hcadmgs to the sections of this agreement are included mercly for convenicnee ofn:fcrcnoc and shall not
aﬂ'cct the meaning of the language included therein.

19 7 “No provisions of this Agreement may be altered or amended unless such aJteration or “amendment is in writin g

and exccuted by duly authorized officers of both parties, except where otherwise specifically provided for in l}us
" Agrecment, '

19.8  The covenants contained in this Agreement which, by their terms, require or contemplate performance by the

parties after the expiration or termination of this Agreement shall be enforceable notwithstanding said expiration or
termination.

19.9  The right of VAR under this Agreement may not be assigned, in wholc or in part, by operation of law or
otherwise, without the prior express written consent of Netscape, which consent shall not be unreasonably withheld
ordelayed. The foregoing notwithstanding, and subject to the terms of this Agreement, either party can assign their
hy gth and obligations under this agreement 10 an entity purchasing all or subslanually all of the stock or assets of the
assigning party so long as the acquiring party is not a competitor of the non-assigning party and the acquiring party
agrees to comply with all of the terms and conditions of this Agreement. This Agrecment shall be binding upon and

‘shall inure to the benefit of the parties, their successors and permitted assigns. Any attempted assignment of rights,

duties, or obligations hereunder, exception accordance with this Agreement, shall be null and void.

19.10 This Agreement may be executed in counterparts or by facsimile, cach of which shall be an o1 gmal but all
of which together shall constitute one agreement.

19.11 This Agreement, together with its exhibits, constitutes the entire agreement and understanding between the
parties relating to the subject matter hereof, supersedes 2ll other agreements, oral or written, heretofore made between
the parties with respect to such subject matter, as well as the standard terms and conditions in any VAR purchase
order form and any other terms and conditions of purchase proposed by VAR. If any provision in this Agreement
should be held illegal or unenforceable by a court having jurisdiction, such illegal or unenforceable provision shall
be modified to the extent necessary to render it enforceable without losing its intent, or severed from this Agreement
if no such modification is possible, and other provisions of this Agreement shall remain in full force and effect.

19.12  This Agreement is in the English language only, which language shall be controlling in all respects, and all
versions hereof in any other language shall not be binding on the partics hereto. All communications and notices to
be made or given pursuant to this Agreement shall be in the English Iangua ge. Les pamcs aux presentes confirment

leur volonte que cette convention de meme que tous les documents y compris tout avis qui s'y rattache, solent rediges
en langue anglaise,

IN WITNESS WHEREOF, the parties have caused this Agreement to be cxecuted by duly authorized representatives
of the parties effective as of the date of execution by Netscape ("Effective Date").

NETSCAPE COMMUNICATIONS CORPORATION

By: __ By::
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Name: Name:

Printor type Print or type
Title: Title:
Dgic: ) Date:
L EXHIBITS .

A - Products and List Price

B - Discount

C - Sales Goals

D - VAR's Business Plan - Required Information
E - Maintenance and Support

“ AOL-0003563
.. CONFIDENTIAL

LPUBLICIBIVI¥11¥1.04
031198 -14-



hi ddress for Deliveries.
{not P.O. address)

EXHIBITA

Products and List Pricc_:

[To be completed)

Bill To Address for Invoice.

Attention: Attention:

Telephone: Telephone:

Netscape Sales Rep: )
Telephone Number:

~e
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EXHIBIT B
Discount

[to be completed]
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EXHIBIT C
J Sales Goals

.. Annual Sales Goals (scll through as reported on VAR's point-of-sale reports

l'[. .

" VAR hereby agrees 1o an annual sales goal of US. $ in net revenue to Netscape for Products purchased
-+ within the Territory during the initial term.

) 2 . Quarterly Sales Goals !
[to be completed]

AOL-0003566
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EXHIBITD
VAR's Business Plan - Required Information

' [to be completed]
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EXHIBITE
Maintenance and Support
Definitions.

a. "Documentation” means those scftware user manuals, reference manuals and installation guides, or

portions thereof, relating to Productions which Netscape may update form time to time.

b. "Major and Minor Updates" means updates, if any, to the Products. Major Updates involve
additions of substantial functionality while Minor Updates do not. Major Updates are designated by a change
in the number to the lefl of the decimal point of the number appearing after the product name while Minor
Updates are designated by a change in such number to the right of the decimal point. Netscape is the sole
determine of the availability and designation of an update as a Major or Minor Update. Major Updates
exclude software releases which are reasonably designated by Netscape as new products. Where used herein
"Updates" shall mean Major Updates or Minor Updates interchangeably.

c. "Program Errors" means one or more reproducible deviations in the Products from the applicable
specifications shown in the Documentation. )

Maintenance/Minor Updates. In consideration of the Maintenance and Support fee set forth in Exhibit A
hereto, Netsczpe will provide to VAR any Minor Updates made generally available during the one (1) year
term of the Maintenance and Support Agreement. VAR and not Netscape will be responsible for providing
Minor Updates to its Sub-VAR's and End Users. The expenses of any stich distribution will be paid by
VAR. VAR and Netscape will favorably consider electronic or alternative dissemination methods of such
Minor Updates to the extent consistent with policies o both companics. VAR and Netscape agree to discuss
quarterly support issues and processes.

Technical Support. In consideration of the Maintenance and Support fee sct forth in Exhibit A hereto,
Netscape will provide VAR with Netscape's back-end technical support services, as further described herein.
a Back-end Support. Netscape will provide back-end support to VAR for Program Errors not resolved
by VAR pursuant to VAR's support policics and in accordance with subsection (b) below. This support
includes cfforts to identify defective source code and to provide corrections, workarounds and/or patches to
correct Program Errors. Netscape will provide VAR with a telephone number and an e-mail address which
VAR may use to report Program Errors during Netscape's local California business hours (8am - Spm Pacific
Standard Time). For priority 1 or 2 failures, VAR agrecs to notify Netscape via both telephone and e-mail.
VAR 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 expertise, training and/or expericnce for VAR to perform its obligations
hereunder. Within one (1) week afler the Effective Date, VAR will designate its liaison(s). Notification will
be in writing and/or e-mail to Netscape. VAR may substitute contacts at any time by providing to Netscape
one (1) week's prior written and/or electronic notice thercof,

Netscape will make reasonable efforts to correet significant Program Errors that VAR identifics, classifics
and reports to Netscape and that Netscape substantiates. Netscape may reclassify Program Errors if it
reasonably belicves that VAR's classification is incorrect. VAR will provide sufficient information to cnable
Netscape to duplicate the Program Error before Netscape's responsc obligations will commence. Netscape

I"PLBLICIBIGIXEIX) 08 AOL-0003568
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will not be required to correct any Program Error caused by: (a) any nonconformance caused by accident,
transportation, neglect, misuse, alteration, modification, or enhancement of the Products; (b) the failure to
provide a suitable installation environment; (c) use of the Products for other than the specific purpose for
which the Products are designed; (d) use of the Products on any systems other than the specifi cd hardware
released by Netscape which corrects such Program Error.

' Provided Program Error reports are received by Netscape dunng Neiscape's local Cahfomxa business hours

(8am - 5pm Pacific Standard Txmc) Netscape will use its best commercial efforts to communication with

- VAR about the Program Error via telephone or c-mail within the following targeted response times:

S

Prionity Failure Description Response Time
1 Fatal (no useful work can be ::lonc) : 10 working hours (U.S. and
Canada)

1 working day (all others)

2 Severe Impact (functionality disabled): crrors which | 1 working day
result in a Jack of application functionality or cause
intermittent system failure

3 Degraded Operations: errors causing malfunction of | 3 working days
non-critical functions :

4 Minimal impact: attributes and/or options to utility Future release on business
programs do not operate as stated justifiable basis

5 ° | Enhancement Request When applicable

Netscape will use reasonzble commereial efforts to resolve cach significant Program Error by providing either
a reasonable workaround, an object code patch, or a specified action plan for how Netscape will address the
problem and an estimate of how long it will take to rectify the defect. Netscape reserves the right to change
VAR additional fees at its then-standard rates for services performed in connections with reported Program
Errors which are later determined to have been due to hardware or software not supplied by Netscape,
Notmthstandmg the foregoing, Netscape hardware or software not supplied by Netscapc or (i) which occur .
in the Netscape Product release which is not the then-current release.

b. Front-line Support. VAR, and not Netscape, will provide front-line, or first and second level,
technical support to its Sub-VARs and End Users. Such support includes call receipt, call screening,
installation assistance, problem identification and diagnosis, efforts to create a repeatable demonstration of
the Program Error and, if applicable, the distribution of any defective media or Minor Updates. VAR agrees
that any docimentation distributed by VAR will clearly and conspicuously state that Sub-VARs and End
Users should call VAR for technical support for the Products. Netscape will have no obligation to furnish
any assistance, information or documcntation with respect o the Products, to any Sub-VAR or End User.
IfNetscape customer support representatives are being contacted by a significant number of Sub-VARs or
End Uscrs then, upon Netscape's request, VAR and Netscape will cooperate to minimize such contact.

69
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Attachment E '
TO THE

e PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
it o AND JOINT MARKETING AGREEMENT

Netscape Standard Development Rates

K 'Tlrxis' document is Attachment E to the Promotion, License, Distribution, Development and Joint Marketing
Agreement (the "Agreement”) between Netscape Communications Corporation ("Netscape”) and America Online,
Inc. ("AOL") and sets forth the standard rates charged by Netscape for development serviees similar to those
contemplated to be provided as Additional Custom Development Services under the Agreement. In the event of a
conflict between the terms of this Attachment E and the Agreement, the Agreement shall control.

[Netscape to provide.]
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Attachment F

TO THE PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT

Schedule of License Fees -
.This document is Attachment F to the Promotion, License, Distribution, Development and Joint
Marketing Agreement (the "Agreement") between Netscape Communications Corporation ("Netscape™)
and America Online, Inc. ("AOL") and sets forth the Schedule of License Fees to be paid by AOL to
Netscape. In the event of a conflict between'the terms of this Attachment F and the Agreement, the
Agreement shall control.

L. DEFINITIONS. The following capitalized terms used herein shall have the meaning set forth
below:

1.1  "Basic Add-On" shall mean a.n); Add-On that AOL distributes to its subscribers without separate
charge and the principal purpose of which is to do merely some or all of the following:

(a) provide the End-User with features or functionality customarily found in the standard
client software provided as part of the basic service of other Online Information Services that are
competitive with AOL Classic Service (e.g., standard E-mail capability, newsgroup readers, chat
functions, etc.);

(b)  provide the End-User with features or functionality previously integrated into a Netscape
Standard Client Product; or

()  provide support for underlying technologies or standards (e.g., the ability to read
JavaScript or Shockwave) that do not materially enhance the features or functionality available to the
End-User.

1.2 "Business Customer" shall mean any customer that is not a Consumer and Nonprofit Customer.
1.3 "Business Service" shall mean any AOL Service that is not a Consumer Service.
1.4  "Business Use" shall mean, in the case of the Customized Integrated Client Products, Bundled

Distribution thereof to users or prospective users of a Business Service; and in the case of Licensed
Products other than the Customized Integrated Client Products, any distribution thereof to prospective
or actual Business Customers.

1.5 “Consumer and Nonprofit Customer” shall mean any distributee of Licensed Products (i) that is
a Consumer, (ii) to which Netscape customarily distributes the applicable Licensed Product at no charge
in accordance with its then current policy for nonprofit or academic institutions, or (iii) in the case of

»
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Netscape Client Products and Customized Client Products only, to which AOL, an AOL Affiliate or :
" Distributor dlslnbutes ten (10) copies or fewer in a smgle transaction or series of related transactions

1.6 “Consumer Service" shall mean an AOL Service that is pnmanly targeted to Consumers, AQL
A Classu: Service is a Consumer Service,

' l 7 . “Consumer Use" shaJl mean, in the case of the Customized Integrated' Client Products, Bundled
’ Dlstnbuuon thereof to users or prospective users of 2 Consumer Service; and in the case of Licensed
' Products other than the Customized Integrated Client Products, any distribufion thereof to prospective

" or actual Consumer and Nonprofit Customers

1.8  "Internal Use" shall mean intemnal use of a Licensed Product by AOL and/or an AOL Affiliate for
the purposé of aiding in the provision of the AOL Service provided by-AOL and/or an AOL Affiliate.

1.9  "Standard Distributor Price" shall mean with respect to any Licensed Product, the then standard
U.S. price charged by Netscape to distributors of such Licensed Product. Currently, Netscape's standard
distributor pricing is scaled according to the distnibutor's committed volumes of product or committed
present-value dollar amounts. A schedule of Netscape's Standard Distributor Prices in effect as of the
Effective Date is attached hereto as Exhibit A.

" 1.10 “Standard OEM Price" shall mean with respect to any Licensed Product, the then standard U.S.
price charged by Netscape to original equipment manufacturers ("OEMs") who distribute such Licensed
Product in connection with third-party hardware or software. Currently, Netscape's standard OEM
pricing is scaled according to the OEM's committed volumes of product or committed present-value
dollar amounts. A’schedule of Netscape's Standard OEM Prices in effect as of the Effective Date is
attached hereto as Exhibit B.

1.11  "Standard Price" shall mean in the case of a Licensed Product for Internal Use, Netscape's then
suggested U.S. retail price for such Licensed Product; and in the case of a Licensed Product for resale
or distribution, the Standard Distributor Price for such Licensed Product.

1.12  "Universal Distribution" of a Licensed Product shall mean a distribution scheme through which
AOL and/or an AOL Affiliaie (as appropriate) provides all subscribers to the relevant AOL Service with
the subject Licensed Prpduct.

Any other capltahzed terms used in this Attachment F shall have the meaning ascribed to them in the
Agreement. .

AOL-000357>
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2. INITIAL TERM PRICING.

2.1 Distribution of Licensed Products. During the Initial Term, the license fees that AOL shall pay
to Netscape for distribution and/or Internal Use of the Licensed Products shall be as set forth in Table
A attached hereto.

2.2  Distribution of Minor Upgrades to Licensed Products. During the Initial Term, AOL may
distribute Minor Upgrades of the Licensed Products to its licensees hereunder of the immediately prior
Release Number of such Licensed Products at no charge for so long as AOL has purchased support for
and paid all support fees due for such Licensed Products.

2.3 Distribution of Major Upgrades to Licensed Products, During the Initial Term, the license
fees that AOL shall pay to Netscape for distribution and/or Internal Use of Major Upgrades to the
Licensed Products shall be as set forth in Table B attached hereto, provided that such license fees shall
only apply for (i) distribution of Major Upgrades to AOL's licensees to whom AOL had licensed the
Release Number of such Licensed Products immediately preceding such Major Upgrade; or (ii) Internal
Use of Major Upgrades for those Licensed Products that AOL had previously licensed for Internal Use
under this Agreement, provided that the Release Number of such Licensed Product immediately preceded
the Release Number supplied by such Major Upgrade. Under all other circumstances, during the Initial
Term, distribution and/or Internal Use of Major Upgrades shall be deemed to be distribution and/or
Internal Use of the Licensed Products and the license fees therefor shall be determmed by reference to
Section 2.1 of this Attachment. .

2.4  Maximum Fee Amounts. During the Initial Term, the maximum license fees payable by AOL
to Netscape for Basic Add-Ons shall be $2,500,000 per year for Consumer Use and Internal Use,

2.5 _Volume-Based Pricing.

(a) Bundled Distribution of Major Upgrades to Netscape Standard Client Products and
Customized Standard Client Products. For the Bundled Distribution of Major Upgrades to Netscape
Standard Client Products and Customized Standard Client Products where the license fee is scaled based
on volume, AOL shall initially pay Netscape license fees at the highest volume rate. Within thirty (30)
days after the three year (3) year period during which such fees are payable in such manner, if AOL has
not achieved such highest volume, AOL shall pay to Netscape, at its option, (i) an amount equal to the
difference between the amount paid and the amount that would have been paid based on actual volume,
or (i) an amount equal to the difference between the amount paid and the amount that would have been
paid at the highest volume rate if AOL had achieved the highest volume.

(b) . Other Licensed Products. For all other Licensed Products for which the license fee is
scaled based on volume, AOL shall initially pay Netscape license fees at the highest volunie rate. Within
thirty (30) days afier the end of each two and one-half year (2-1/2) year period of the Initial Term, if AOL
has not achieved such highest volume, AOL shall pay to Netscape, at its option, (i) an amount equal to
the difference between the amount paid and the amount that would have been paid based on actual
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_volume, or (i) an amount equal to the difference between the amount paid and the amount that would
have been paid at the highest volume rate if AOL had achieved the highest volume.

3. RENEWAL TERM PRICING.

. 3.1 Distribution of Licensed Products. During the Renewal Term, the license fees that AOL shall
pay to Netscape for distribution and/or Internal Use of the Licensed Products shall be as set forth in Table
- C attached hereto. '
3.2  Distribution of Minor Upgrades to Licensed Products. During the Renewal Term, AOL may
distribute Minor Upgrades of the Licensed Products to its licensees of the immediately prior Release
Number of such Licensed Products at no charge, provided that AOL has purchased support for and paid
all support fees due for such Licensed Products.

3.3  Distribution of Major Upgrades to Licensed Products. During the Renewal Term, the license
fees that AOL shall pay to Netscape for distribution and/or Internal Use of Major Upgrades to the
Licensed Products shall be as set forth in Table D attached hereto, provided that such license fees shall
only apply for (i) distribution of Major Upgrades to AOL's licensees to whom AOL had previously
licensed the Release Number of such Licensed Products immediately preceding such Major Upgrade; or
(i) Internal Use of Major Upgrades for those Licensed Products that AOL had previously licensed for
Internal use under this Agreement, provided that the Release Number of such Licensed Product
immediately preceded the Release Number supplied by such Major Upgrade. Under all other
circumstances, during the Renewal Term, distribution and/or Internal Use of Major Upgrades shall be’
deemed to be distribution and/or Internal Use of the Licensed Products and the license fees therefor shall
be determined by reference to Section 3.1 of this Attachment. '

. 3.4  Maximum Fee Amounts, Notwithstanding anything to the contrary contained in the Agreement
or this Attachment, during the Renewal Term, the maximum license fees payable by AOL to Netscape
for Basic Add-Ons shall be $5,000,000 per year for Consumer Use and Intenal Use.

4, Monitoring of Upgrades. AOL agrees that, to the extent reasonably technically feasible, it will
monitor the use of those Netscape Client Products and Customized Client Products that are distributed
through Speculative Distribution to End-Users who are then using a previous Release Number of the
applicable Netscape Client Products and/or Customized Client Products to determine if such End-User
uses the Release Number of the Netscape Client Products and/or Customized Client Products so
distributed, in which case, AOL shall be required to pay the applicable Upgrade license fee for the
product so distributed and used. In the event that AOL determines that it must pay an Upgrade license
fee for the distribution of such Netscape Client Products and/or Customized Client Products under this
Section 4, then AOL shall not also be required to pay any Initial license fee for such distribution of such
Netscape Client Products and/or Customized Client Products. -

S. BETA PRICING. Notwithstanding anything to the contrary provided above, with respect to
any Licensed Product, the Beta Versions of which Netscape distributes without charge, the license fee
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for the distribution by AOL of Beta Versions (including customized Beta Versions) of such License
" Product to any party shall be zero.
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iti ial Di ition Licen

Product Consumer Use and Intcrnal Use Business Use
Biindled Distribution of | The license fec shall be zero dollers ($0) The license fee shall be five dollars ($5) for
Customized Integrated during the first three (3) years of the Initial | 0-500,000 of such units; four dollars ($4)
Client Products Term. Following such three (3) years, if all | for $00,001-1,000,000 of such units; and
.ot AOL Services distributing the Customized three dollars ($3) for all such units

Integrated Client Product combined are thereafler,

verifiably the largest Consumer-oriented

Online Information Service measured by the

number of active paying subscribers, the

license fee shall continue 1o be zero dollers

($0). Ifnot, the license fee shall be equal to

the Most Favored Price for the Netscape

Standard Client Products. .
Bundled Distribution of | The license fee shall be four dollars ($4) for | The license fee shall be five dollars ($5) for
Netscape Standard 0-500,000 of such units; three dollars (83) 0-500,000 of such units; four dollars ($4)
Client Products and for 500,001-1,000,000 of such units; and for 500,001-1,000,000 of such units; and
Customized Standard two dollars ($2) for &ll such units thereafler | three dollars ($3) for all such units
Client Products thereafler,
Unbundled Distribution | The license fee shall be equal to the The license fee shall be equal to the
of Netseape Standard Standard Distributor Price. Standard Distributor Price.
Client Products and
Customized Standard
Client Products
Bundled Distribution of | For Universal Distribution, the license fee The license fee shall be equal to the
Netscape Premivm shall be the highest level Stendard OEM Standard Distributor Price.
Client Products and Price Iess a discount of eighty-thres percent
Customized Premium (83%4), not to exceed five dollars ($5) for
Client Products Release Number 2.1. Under eny other

circumstances, the license fee shall be the

highest level Standard OEM Price less a

discount of sixty-seven percent (67%), not .

to exceed ten dollers ($10) for Release

Number 2.1,
Unbundled Distribution | The license fee shall be equel to the The license fee shall be equal to the
of Netscape Premium Standard Distributor Price. Standard Distributor Price.
Client Products and
Customized Premium,
Client Products
Add-Ons, Tools, and The license fee shall be equal to the The license fec shall be equal to the
Netscape Server Standard OEM Price less & discount of three | Standard Distributor Price.
Products pereent (3%).
Netscape IAPPS The license fee shall be cqual to the The license fee shall be cqual to the
Products Standard Price. Standard Price.

~e
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Ynitial Term. Maior Unerade Li F

Product

Consumer Use and Internal Use

Business Use

Bundled Distribution of
Customized Inlegrated
Client Products

The license fec shall be zero dollars ($0)
during the first three (3) years of the Initial
Term. Following such three (3) yeers, if &ll
AOL Services distributing the Customized
Integrated Client Product combined are
verifiably the largest Consumer-oriented
Online Information Service measured by the
number of active paying subscribers, the
license fee shail continue to be zero dollers
($0). Ifnot, the license fee shall be equal 1o
the Most Favored Price for the Nelscape
Standard Client Products, '

The license fee shall be equal to fifty
percent (50%) of the elevant published
end-uscr upgrade fee, Notwithstanding the
foregoing, the license fee shall not exceed
five dollars ($5).

Bundled Distribution of
Netscape Standard
Client Products and
Customized Standard
Client Products

During the first two (2) years of the Initial
Term, the license fec shall be equal to three
dollars (83). Thereafler, the license fee will
be fifty percent (50%) of the relevant
published end-user upgrade fee for O-
2,500,000 of such units; forty percént (40%)
of the relevant published end-user upgrade
fee for 2,500,001-5,000,000 of such units;
thirty-five percent (35%) of the relevant
published end-user upgrade fee for
5,000,001-10,000,000 of such units; and
twenty-five percent (25%) of the relevant
published end-user upgrade fee for all such
units thereafler.

The license feeshall be equal to fifty
percent (50%) of the relevant published
end-user upgrade fee. Notwithstanding the
foregoing, the license fee shall not exceed
five dollars ($5).

Unbundled Distribution | The leense fee shall be equal to the The license fee shall be equal to the
of Netscape Standard Standard Distributor Price. Standard Distributor Price.

Client Products and .

Custornized Standard

Client Products ’

Bundled Distribution of | The licensc fee shall be equal to fifty percent | The license fee shall be equal to fifty
Netscape Premium (50%) of the relevant published end-user percent (50%) of the relevant published
Client Products and upgrade fee, end-user upgrade fee.

Customized Premium

Clicnt Products

Unbundled Distribution | The license fee shall be equal (o the The license fee shall be equal to the
of Netscape Premium Standard Distribufor Price. Standard Distributor Price.

Client Products and

Customized Premium

Client Products

Add-Onx, Tools, and The license {ee shail be equal 1o the The license fee shall be equal to the
Netseape Server Standard OEM Price less a dizcount of three | Standard Distributor Price.

Prodets pereent (3%).

N
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Netscape IAPPS
Products

The license fee shall be equal to the
Standard Distributor Price.

The license fee shall be equal to the
Standard Distributor Price.

e
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Netscape Premium
Client Products and
Customized Premium
Client Products

shall be the highest level Standard OEM
Price less a discount of eighty-three percent
(83%), not to exceed five dollars (S5) for
Release Number 2.1. Under any other
circumstaneces, the license fee shall be the
highest level Standard OEM Price less a
discount of sixty-seven percent (67%), not
to exceed ten dollars ($10) for Release
Number 2.1,

Initial Distributi i
Product Consumer Use and Internal Use Busincss Use
Bundled Distribution of | The license fee shall be equal to the Most The license fee shall be equal to the Most
Customized Integraled Favored Price for the Netscape Standard Favored Price for the Netscape Standard
Client Products  ~ Client Products. Client Products. ,
Bundled Distributign of | The license fee shall be equel 10 the Most The license fee shall be equal {o the Most
Netscape Standard Favored Price for the Netscape Standard Favored Price for the Netscape Standard .
Client Products and Client Products, Client Products.
Customized Standard .
Client Products
Unbundled Distribution | The license fee shall be equal to the The license fee shall be equal to the
of Netscape Standard Standard Distributor Price. Standard Distributor Price.
Client Products and
Customized Standard
Client Products
Bundled Distribution of | For Universal Distribution, the license fee The license fee shall be equal to the

Standard Distributor Price.

Unbuandled Distribution

The license fee shall be equal to the

The license fee shall be equal to the

of Netscape Premium Standard Distributor Price. Stendard Distributor Price.

Client Products and

Customized Premium

Client Products

Add-Ons, Tools, and The license fee shall be equal to the The license fee shall be equal 1o the
Netseape Server Standard OEM Price less a discount of three | Standard Distributer Price.
Products percent (3%).

Netscape IAPPS The license fee shall be equal to the The license fee shall be equal to the
Products Stendard Price, Standard Price,

-,
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TableD

n ‘ D. . .
“Product Consumer Use and Internal Use Business Use
Bundled Distribution of | The license fee shall be equal to theMost | The license fee shall be equal to fifty
'Customized Integrated Favored Price for the Netscape Standard pereent (50%) of the relevant published
. |- Client Products Client Products, end-user upgrade fee.
' Bundled Distribution of | The license fec shall be equal to fifty percent | The license fee shell be equal to fifty
[ Netscape Standard (50%) of the relevant published end-user percent (50%) of the relevant published
Client Products and upgrade fee. . end-user upgrade fee.
Customized Standard
Client Products
Unbundled Distribution | The license fee shall be equal to the The license fee shall be equel to the
of Netscape Standard Standard Distributor Price. Standard Distributor Price.
Client Products and
Customized Standard
Client Products
Bundled Distribution of | The license fee shall be equal to fifty percent | The license fee shall be equal to fifty
Netscape Premium (50%) of the relevant published end-user percent (50%) of the relevant published
Client Products and upgrade fee. ) end-user upgrade fee.
Customized Premium
Client Products
Unbundled Distribution | The license fee shall be equal to the The license fee shall be equal to the
of Netscape Premiuvm Standard Distributor Price. Standard Distributor Price.
Client Products and
Customized Premium
Client Products
Add-Ons, Tools, and The license fee shall be equal 1o the The license fee shall be equal to the
Netscape Server Standard OEM Price less a discount of three { Standard Distributor Price.
Products _percent (3%).
Netscape IAPPS The license fee shall be equal to the The license fee shall be equal to the
Products Standard Price, Standard Price.
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Attachment G

TO THE PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT

Netscape Support and Training Services
This document is Attachment G to the Promotion, License, Distribution, D«l:vclopmcnt and Joint Marketing
" Agreement (the “Agreement”) between Netscape Communications Corporation ("Netscape") and America Online,
Inc. ("AOL") and scts forth the support services Netscape shall provide to AOL ("Support Services"). In the event
of a conflict between the terms of this Attachment G and the Agreement, the Agreement shall control.

1. Definitions.
1.1 The following capitalized terms used herein shall have the meaning set forth below:

(a) "AOL Contact" means an AOL individual designated in writing to Netsdapc from time to time. AOL may
substitute contacts at any time upon written notice thereof to Netscape pursuant hereto;

®) “Client Product” shall mean a Netscape Client Product or a Customized Client Product;

(c) "Critical Specification Nonconformity" shall mean any condition that precludes core functions of a Licensed
Product from being performed due to a suspected or actual Specification Nonconformity in such Licensed Product;

()] "Minimal Impact Specification Nonconformity" shall mean any condition that results in a significant loss or
degradation of functionality of a Licensed Product due to a suspected or zctual Specification Nonconformity in such
Licensed Product;

() "Minor Specification Nonconformity" shall mean any condition (i) that precludes one or more non-essential
functions of a Licensed Product from being performed due to a suspected or actual Specification Nonconformity in
such Licensed Product; or (ii) in which AOL's technical support personnel need assistance or information regarding
the installation, use or operation of such Licensed Product;

n "Moderate Specification Nonconformity" shall mean any condition that precludes one or more major .
functions of a Licensed Product from being performed due to a suspected or actual Specification Nonconformity in
such Licensed Product;

(g) "Support Center"'means a Netscape facility from which Support Services are provided hereunder. The sole
Support Center in operation as of the Effective Date is Netscape Communications Customer Solutions, 501 E.
Middleficld Road, Mountain View, Califomia 94043 with a tclephone number (415) 254-1900 and facsimile number
(415) 254-2693; and

(h) "Workaround" means a method by which an End-Uscr can, by making a limited numbcr of procedural
changes, prevent or mitigate the occurrence of a Specification Nonconformity.

1.2 Any other capitalized terms used in this Attachment G shall have the meaning ascribed to them in
thc Agreement.
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2. Fees. AOL shall receive all the Support Services deseribed herein in consideration for the fees (the "Support
Fees") sct forth below:

2.1 The aggrcgau: fees payable by AOL to Netscape for the Support Services for all Client Products shall
- be $300,000 per ycar during the Initial Term (up to two full time equivalent support personncl). Thereafter, the
~ partics shall agrec in good faith on appropriate fees for the Support Services for Client Products based on the quality
- of End-Users, the qu,anu'ty and complexity of the Client Products and Netscape's then current rate for support services.
22 Afler the expiration of the applicable warranty, period(s) under Section 12.1 of the Agreement, the
fees payable by AOLto Netscape for Support Services for Netscape Server Products, Add-Ons, Tools and Additional
Customized Products shall be 8% per year of the license fees, if any, paid by AOL or the AOL Affiliates for such
Netscape Server Products, Add-Ons, Tools and Additional Customized Products during the Agrecment, not to exceed
$500,000 in the aggregate in any consecutive 12 month period. The initial annual fee will be calculated by
multiplying the royalties due Netscape from the distribution of the Netscape Server Products, Add-Ons, Tools and
Additional Customized Products during the quarter following the expiration of the warranty period(s) applicablc to
such products by eight percent (8%). Fees for subsequent years shall be due and payablc upon cach anniversary of
the quarter in which such fee for the applicable product was first paid.

23 Fees due for the Support Services set forth in Section 2.1 shall be paid quarterly in advance. Fecs
due for the Support Services set forth in Section 2.2 shall be paid quarterly in arrears. AOL shall have the right to
discontinue at any time the Support Services for any product, or any portion thereof, upon written notice. In the event
AOL discontinues Support Services s to any product, AOL shall no longer have any obligation to pay Support Fess,
if any, with respect thereto, If AOL discontinues Support Services with respect to a Licensed Product, AOL may
restart Support Services with respect to such Licensed Product at any time subject to the obligation to pay Support
Fees.

3. Obligations of AOL.

3.1 AOL shall designate not more than six (6) AOL Contacts for communication with Netscape's
representatives at the Support Centers and shall use its best efforts to minimize redundancy in support requests. Such
efforts shall include: providing a help desk for AOL, GNN and AOL Affiliates such that Netscape communicates only
with AOL's help desk; ensuring that all liaisons have sufficicnt technical expertise, training and/or experience to
perform the obligations required hereunder; and notifying (through Documentation, Terms of Sale or otherwise) End-
Users to contact ACL, GNN or the AOL Affiliates, and not Netscape, for support. .

3.2 AOL, GNN and AOL Affiliates shall provide first level tclcphonic technical support for all Licensed
Products to End-Users including, but not limited to: call receipt, call screening, installation assistance, problem

identification and dlagn051s general support and maintenance; and distribution and installation of Upgrades and
Workarounds.

4, Obligmions of I\.'etscape.
4.1 Netscape shall provide the following to AOL:
(a) access to Support Centers for the AOL Contacts;

()] clectronic distribution of two (2) copit.:s of each Upgrade issucd; and
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(c) access 1o knowledge solutions information databases, diagnostics, and suppor
documentation as specified herein, .

-

4.2 Netscape shall provide AOL with telephonic aceess to Netscape's technical support engineers at the
. Support Center(s) as follows: . }

. (2) . Support Center engineers:shall operate a technical support hotline Monday - Friday (8:00
" AM - 5:00 PM) Pacific Standard Time at the Support Center, exclusive of Netscape's local holidays, Support Center
cengineers shall also be available by pager, on a 24 hour per day, 365 day per year basis, to respond to Critical and

Moderate Specification Nonconformities;

®) Provided AQOL has fulfilled its support obligations under Section 3 of this Attachment,
Support Center enginceers shall answer questions and address problems regarding the use of Licensed Products by
End-Users including, but not limited to: (i) Licensed Product installation and configuration; (ii) use of Netscape
manuals and Documentation; and (jii) use of the Licensed Products;

{© Netsczpe shall assist in determining the czuse of problems encountered by End-Users in the
use of Licensed Products including, but not limited to: (i) technical advice and recommendations regarding
Specification Nonconformities based on AOL's description of such Specification Nonconformities, provided any such

Specification Nonconformities shall be reproducible by AOL; and (ii) instruction on the use of diagnostics and tools;
and )

(d) Netscape shall provide 2 means of reporting Specification Nonconformities by electronic
mail, voice mail, fax or telephonic recording capability at the Support Center. AOL agrees to notify Netscape via both
telephone and E-mail for Critical and Moderate Specification Nonconformities.

43 Upon a AOL Contact's reasonable request to a Support Center, Netscape shall, from time to time,
provide telephonic technical support directly to AOL's personnel at AOL's customer site.

44 Netscape shall: (i) assist AOL in determining the cause of Specification Nonconformities
encountered by AOL, the AOL Affiliates and each of their Distributors and End-Users in the use of a Licensed
Product; (it) make reasonable efforts to correct all Specification Nonconformities that are identified, classified and

- reported to Netscape and that Netscape can substantiate (the parties may mutually agree on the reclassification of a
Specification Nonconformity if Netscape reasonably believes that AOL's classification is incorrect); and (jii) provide
an Upgrade, Workaround, patch or temporary fix, if commercially practicable, with accompanyinig support to AOL
as provided below. AOL shall provide sufficient information for Netscape to duplicate the Specification
Nonconformity before Netscape's response obligations shall commence. Netscape shall respond to Specification
Nonconformity reports in accordance with the following table:
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. Afler Netscape's

After Support Center is technician's initial )

elerted, Netscape response, Nelscape Upgrade, Workaround,
Type of Specification technician shall respond technician shall deliver patch or temporary fix shall
Nonconformity within: action plan within; be delivered within:
Priority 1 - Criticel ! | One{(1) hour Two (2) hours Two (2) day
Priority 2 - Modcrate , | Two.(2) hours Four (4) hours . Seven (7) days
Priodty3-Minor | One (1) day Two (2) days Twenty (20) days
Priority 4 - Minimal Two (2) days Five (5) days Future release on business
Impact justifiable basis

4.5 With respect to Upgrades, and subject to AOL'.s payment o Upgrade fees in accordance with Section
2 above (except as provided in Section 4.5(d)), Netscape shall: . ’

(@ provide to AOL any Upgrade for any Licensed Product. Such Upgrades shall be provided
to AOL electronically, with applicable Documentation and instructions for installation and use. Any Upgradetoa

Netscape Product shall be provided to AOL as soon as it becomes generally available, or in accordance with Sections
9 and 10; :

®) provide to AOL any Documentation changes which Netscape determines are required to
describe a Licensed Product changed under any Upgrade with each such Upgrade, in cither machine readable, or at *
AOL's option, hard copy form. If AOL requests more than two (2) hard copics, Netscape shall provide such copies,
and AOL shall pay Netscape's reasonable costs therefor; provided, however, that if Netscape is not able to grant the
right to duplicate such documentation because of restrictions due to inclusion of third party-owned materials in such
documentation, Netscape shall notify AOL of such restrictions no later than the date of Documentation delivery to
AOL, and shall provide sufficient copies thereof;, to meet AOL's needs;

(©) Netscape shall, pursuant to the terms of this Attachment, support cach Release Number of
a Licensed Product for the shorter of (i) twelve (12) months after Netscape’s general release of the next successive

Release Number of a Licensed Product; or (ii) until Netscape’s general release of the second successive Release
Number of such Licensed Product;

(d) Notwithstanding the foregoing, the obligation of Netscape to provide Upgrades to
Customized Client Products shall be as provided in Section 9 of the Agreement. In the event that AOL decides,
pursuant to Scction 2.3 of this Attachment, to discontinue Support Services for Customized Client Products, then the
partics shall negotiate in good faith an appropriate reduced fee to cover Upgrades only for such products.

4.6 Netsczpe shall provide to AOL two (2) copics of all generally available and released; (i) diagnostics
and applicable updated versions of such diagnostics, including related diagnostic documentation (e.g., release notes);
(ii) support documentation (e.g., service bulletins and technical tips); and (iii) knowledge solutions as developed for
support (e.g., {requently asked questions ("FAQs"), call historics, symptom/cure databases, HTML support
information, and HTML forms) for all Licenscd Products as Netscape makes them available. AOL may copy such

:;;ll’:.‘l'lJﬁ;a!(NBl-\l'IIllll.Ol -4- AOL-0003586

CONFIDENTIAL



materials for the intemal use of AOL and the AOL Affiliates for support, provided that: (i) all such copics shall
include all trademarks, proprictary rights and copyright notices supplicd by Netscape; and (ii) such copies shall be
provided only to and used only by AOL employces for the sole purpose of providing customer supportto AOL, the
AOL Affiliates and each of their End-Users and Distributors of Licensed Products. On or before the date Netscape

_delivers the diagnostics and support documentation to AOL, Netscape shall notify AOL in the event any such
. diagnostics or documentation contain third party-owned material, and/or if Netscape does not have the right to grant

-to AOL the right to duplicate such materials,

5. Training.

5.1 Netscape shall provide training to AOL with respect to the Licensed Products as follows:

(@) Netscape shall provide trzining (o the technical support personnel of AOL and the AOL
AfTiliates in accordance with this Section S to assist such support personnel in providing first level support for the
Licensed Products to End-Users as required by Section 3 of this Attachment. AOL will have access to Netscape's
then-available training courses, as well as to Netscape's training materials for the Licensed Products in accordance
with this Section 5; -

®) Netscape shzll provide to AOL free of charge, one (1) 2-day Train the Trainer course for
the Netscape Navigator (LAN) product. Such training shall be offered by 2 Netscape trainers at AOL's site to
between 6 and 14 individuals, at a time to be mutually agreed upon by the partics. AOL agrees to pay all out-of-
pocket expenses, material costs and reasonable travel and entertzinment expenses associated with such training. With
respect to all other training, Netscape shall provide AOL, the AOL Affiliates and Distributors a fifteen percent (15%)
discount off of Netscape's then current published list price on standard product training courses provided by Netscape.
Netscape shall from time to time upon ninety (90) days' prior written notice from AOL make course instructors
available for training classes of between 6 and 14 individuals, at Jocations of AOL's choosing for $6,000 per day, plus
out-of-pocket expenses, materials, and reasonable travel and entertainment costs; and

(c) Netscape shall provide to AOL appropriate training materials based on those Licensed
Products hereby distributed by AOL and based on the general availability of such materials from Netscape. Subject
to payment by AOL to Netscape of 15% of Netscape's applicable costs for such training materials, AOL may copy
such training material for AOL's internal use, provided that: (i) all copies made by AOL shall include all proprictary
rights and copyright notices supplied by Netscape; (ii) such copies shall be provided to and used only by AOL |
cmployccs solely for the purpose of providing customer support to AOL customers of AOL products; and (jii) all such
copies shall include AOL's trademarks and otherwise appear to a trainee to be the materials of AOL, not Nclscapc
Netscape shall notify AOL, on or before the date such training materials are delivered to AOL, if any such training
documentation contains third party-owned material, and Netscape does not have the right to grant to AOL the right
to duplicate such matcnals Netscape grants to AOL and the AOL Affiliates and each of their Distributors and End-
Users, solely for the purpose of providing training on Licensed Products, by a "certified trainer” and subject to AOL's
payment of the fez designated above, a limited, non-exclusive, nontransferable, personal, worldwide license and right
10 duplicate, distribute, and incorporatc into other training matcrials, the Netscape training materials provided under
this Agrecment, provided that all copics (in whole or in part and in any form) shall include all proprictary rights and
copyright notices supplied by Netscape. For purposes of this Agreement, a "certified lrmner" is one that has
completed Netscape's then current Train the Trainer course for the applicable product.

6. Exclusions.
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Nelscape shall not be required to provide the Support Services described in this Attachment with respect to any
Specification Nonconformity caused by (i) incorporation or attachment of a feature, program or device to the Licensed
Products other than through normal use of the API for such Licensed Product, (if) misuse, alteration, modification
or enhancement to the Licensed Product other than alterations, medifications or enhancements prepared by Netscepe
pursuant to this Agreement or accomplished through normal use of the API for such Licensed Product, (jii) use of the
Licensed Products for purposes other than the specific purpose for which the Licensed Products were designed and
(iv) failure to incorporate any Upgrade previously provided by Netscape which corrects such Spccnt' cation
Nonconformity.

1. "Liaisons. ! ' '

Netscape shall designate a technical support liaison, and one (1) backup to be the primary contact persons for the
AOL Contacts ("Netscape Support Contacts"). Such Netscape Support Contacts, together with the AQL Contacts,
will define and implement the process for technical support information exchange and requirements. Netscape shall
also designate a training liaison to be the primary contact person for the AOL Contacts or other AOL employees
("Netscape Training Contact”). Such Netscape Training Contact, together with the appropriate AOL contact, will
coordinate the attendance of AOL's training staff in trainirg programs. '

8. Intelesystem Data,

Netscape has established a database of technical support information designed to assist End Users of Netscape's
current products (hereafter "Intelesystem). Netscape agrees to provide the data from such database to AOL pursuant
to this Section 8. Netscape will provide AOL with monthly updates of the data residing in Netscape's Intelesystem.,
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Attachment H

TO.THE PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT
Preferred Registration:
Technology Escrow Agreement

This d:ocunicnt is Attachment H to the Promotion, License, Distribution, Development and Joint Marketing !
Agreement {the "Agreement") between Netscape Communications Corporation ("Netscape”) and America Online,
Inc. ("AOL") and sets forth the Support Services Nclscapc shall provide to AOL. In the event of a conflict between’
the terms of this Attachment H and the Agrecment, the Agreement shall control.

[AOL to provide comments on Netscape’s agreement with DSL.]
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Attachment 1
TO THE

PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT :
' /AOL Affiliates
This document is Attachment I 1o the Promotion, License, Distribution, Development and Joint Marl{cting
Agreement (the "Agrecment") between Netscape Communications Corporation ("Netscape”) and America Online,
Inc. ("AOL"). This document names the entitics that currently meet the definitions of AOL Affiliates and Netscape
Affiliates under the Agreement. In the event of a conflict between the terms of this Attachment I and the Agreement,
the Agreement shall control.

[AOL to provide list of AOL Affiliates; Netscape to provide list of Netscape Affiliates]
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AttachmentJ
TO THE

PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT

. AOL Services

)
This document is Attachment J to the Promotion, License, Distribution, Dcvcloprﬁcnt and Joint Marketing
Agreement (the "Agreement”) between Netscape Communications Corporation (“Netscape”) and America Online,
Inc. ("AOL") and scts forth the online information services that mect the definition of AOL Services as currently
conducted under the Agreement. In the cvent of a conflict between the terms of lh:s Attachment J and the
Agreement, the Agreement shall control,

[AOL to provide] . . . )
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Attachment K
TO THE

PROMOTION, LICENSE, DlST.RIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT

. []
Press Release

This' doc;lmcnt is Attachment K to the Promotion, Liccnse', Dist.ribuli-on, Development and Joint Marketing
Agreement (the "Agrecment”) between Netscape Communications Corporation ("Netscape™) and America Online,
Inc. ("AOL") and scts forth the press release to be issued by the parties as contemplated by Section 6.1 of the

Agreement. In the event of a conflict between the terms of this Attachment K and the Agreement, the Agreement
shall control.

[AOL and Netscape to prepare.]
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Attachment L
TO THE

PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT

AOL Services and Netscape Registration Server Internet Access Providers

This document is Attachment L to the Promotion, License, Distribution, Development and Joint Marketing
Agreement (the "Agreement”) between Netscape Communications Corporation ("Netscape”) and America Online,
Inc. ("AOL") and sets forth the initial three (3) AOL Services requested by AOL on the Netscape Registration Server
and the initial format, ordering and contents of the listing of Internet Access Providers on the U.S. domestic version
of the Netscape Registration Sexver, both as specified under Section 6.3 of the Agreement. In the event of a conflict
between the terms of this Attachment L and the Agreement, the Agreement shall control.

[AOL and Netscape to provide.]

e

I\PUBLICUIB 1N 1R11X1.04
03/11/96



Attachment M
TO THE

PROMOTION, LICENSE, DlST.RlBUTION, DEVELOFMENT
AND JOINT MARKETING AGREEMENT

_ License Rights Exceptions

This document is Attachment M to the Promotion, Llccnsc Distribution, Development and Joint Markctmg
Agreement (the "Agreement") between Netscape Communications Corporation ("thscape") and America Online,

Inc. ("AOL") and sets forth any exceptions as of the Effective Date to the license rights set forth in Section 2.1 In
the event of a conflict between the terms of this Attachment M and the Agrccmcnt the Agreement shall control,

[Netscape to provide.]
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Attachment N
TO THE

PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT

. End- ljser License Agreements
' Thls documcnt is Attachment N to the Promotion, License, Distribution, Dev clopment and Joint Markcung
Agreement (the "Agreement"”) between Netscape Communications Corporation (“Netscape") and America Online,
Inc. ("AOL") and sets forth Netscape's current End-Uscr License Agreements. In the event of a conflict between the
terms of this Attachment N and the Agreement, the Agreement shall control. .

[Note to Netscape: This End-User License Agreement has been input into this draft of the Agrecment but has
not yet been reviewed by AOL or its counsel]

BY OPENING THE PACKAGE OR CLICKING ON THE "ACCEPT" BUTTON, YOU ARE
CONSENTING TO BE BOUND BY AND ARE BECOMING A PARTY TO THIS AGREEMENT. IF YOUDO
NOT AGREE TO ALL OF THE TERMS OF THIS AGREEMENT, CLICK THE "DO NOT ACCEPT" BUTTON
OR RETURN THIS PRODUCT TO THE PLACE OF PURCHASE FOR A FULL REFUND.

NETSCAPE NAVIGATOR END USER LICENSE AGREEMENT
GRANT. thscapc Communications Corporation ("Netscape") hcrcby grants toyou a non—c\cIuSWc license to use

its accompanying software product ("Software") and accompanying documentation ("Documentation") on the
following terms:

You may:

° use the Software on any single computer;

® use the Software on a second computer so long as the first and second computers are not used
simultaneously; or <.

° copy the Software for archival purposes, provided any copy must contain all of the original
Software's proprictary notices.

You may not: .

° permit other individuals to use the Software except under the terms listed above; modify, translate,
reverse enginesr, decompile, disassemble (except to the extent applicable laws specifically prohibit
such restriction), or create derivative works based on the Software or Documentation;

‘e copy the Software or Documentation (except for back-up purposes);
. rent, lease, transfer or othenwise transfer rights to the Software or Documentation; or
. remove any proprictary notices or labels on the Software or Documentation.

SOFTWARE. Ifyourcceive yc;ur first copy of the Software clectronically, and a second copy on media, the second
copy may be used for archival purposcs only, This license docs not grant you any right to any cnhancement or update.
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TITLE. Title, ownership rights, and intellcctual property rights in and to the Sofiware and Documentation shall

remain in Netscape and/or its supplicrs. The Software is protected by the copyright laws of the United States and

intemational copyright treaties. Title, ownership rights, and intellectual property rights in and to the content accessed

through the Software is the property of the applicable content owner'and may be protected by applicable copyright
“or other law. This License gives you no rights to such content.

- . LIMITED WARRANTY. Netscape warrants that for a period of ninety (90) days from the date of acquisition, the
Software if operatéd as dirccted, will substantially achieve the functibnality described in the Documentation. Netscape
does not warrant, however, that your use of the Software will be uninterrupted or that the operation of the Software
will be error-free or secure and hereby disclaims any and all liability on account thereof. In addition, the security
mechanism implemented by the Software has inherent limitations, and you must defermine that the. Software
sufficiently meets your requirements. Netscape also warrants that the media containing the Software, if provided by
Netscape, is free from defects in material and workmanship and will so remain for ninety (90) days from the date you
acquired the Software. Netscape's sole Liability for any breach of this warranty shall be, in Netscape's sole discretion:
(i) to replace your defective media; or (ii) to advise you how to achicve substantially the same functionality with the
Software as described in the Documentation through a procedure different from that set forth in the Documentation;
or (iii) if the above remedies are impracticable, to refund the Jicense ice you paid for the Software. chalrcd,
corrected, or replaced Software and Documentation shall be covered by this limited warranty for the period remaining
under the warranty that covered the original Software, or if longer, for thirty (30) days after the date (a) of shipment
to you of the repzired or replaced Software, or (b) Netscape advised you how to operate the Software so as to achieve
the functionality described in the Documentation. Only if you inform Netscape of your problem with the Software
during the applicable warranty period and provide evidence of the date you acquired the Software will Netscape be
obligated to honor this warranty. Netscape will use reasonable commercial efforts to repair, replace, advise or refund
pursuant to the foregoing warranty within 30 days of being so notified.

THIS IS A LIMITED WARRANTY AND IT IS THE ONLY WARRANTY MADE BY NETSCAPE. NETSCAPE
MAKES NO OTHER EXPRESS WARRANTY AND NO WARRANTY OR CONDITION OF
NONINFRINGEMENT OF THIRD PARTIES' RIGHTS. THE DURATION OF IMPLIED WARRANTIES,

INCLUDING WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY AND OF FITNESS FOR
A PARTICULAR PURPOSE, IS LIMITED TO THE ABOVE LIMITED WARRANTY PERIOD; SOME STATES
DONOT ALLOW LIMITATIONS ON HOW LONG AN IMPLIED WARRANTY LASTS, SO LIMITATIONS
MAY NOT APPLY TO YOU. NO NETSCAPE DEALER, AGENT, OR EMPLOYEE IS AUTHORIZED TO
MAKE ANY MODIFICATIONS, EXTENSIONS, OR ADDITIONS TO THIS WARRANTY. If any modifications
are made to the Software by you during the warranty period; if the media is subjected to accident, abuse, or improper
usc; or ifyou violate the terms of this Agreement, then this warranty shall immediately be terminated. This warranty
shall not apply if the Software is used on or in conjunction with hardware or Soflware other than the unmodified

version of hardware and Software with which the Software was designed to be used as described in the
Documentation.

THIS WARRANTY GIVES YOU SPECIFIC LEGAL RIGHTS, AND YOU MAY HAVB OTHER LEGAL
RIGHTS THAT VARY FROM STATE TO STATE OR BY JURISDICTION.

LIMITATION OF LIABILITY. UNDER NO CIRCUMSTANCES AND UNDER NO LEGAL THEORY, TORT,
CONTRACT, OR OTHERWISE, SHALL NETSCAPE OR ITS SUPPLIERS OR RESELLERS BE LIABLETO
YOU OR ANY OTHER PERSON FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES OF ANY CHARACTER INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS OF
GOODWILL, WORK STOPPAGE, COMPUTER FAILURE OR MALFUNCTION, OR ANY AND ALL OTHER
COMMERCIAL DAMAGES OR LOSSES, OR FOR ANY DAMAGES IN EXCESS OF NETSCAPE'S LIST
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PRICE FOR A LICENSE TO THE SOFTWARE AND DOCUMENTATION, EVEN IF NETSCAPE SHALL
" HAVE BEEN INFORMED OF THE POSSIBILITY OF SUCH DAMAGES, OR FOR ANY CLAIM BY ANY
OTHER PARTY. THIS LIMITATION OF LIABILITY SHALL NOT APPLY TO LIABILITY FOR DEATH OR
PERSONAL INJURY TO THE EXTENT APPLICABLE LAW PROHIBITS SUCH LIMITATION.
FURTHERMORE, SOME STATES DO NOT ALLOW THE EXCLUSION OR LIMITATION OF INCIDENTAL
OR CONSEQUENTIAL DAMAGES, SO THIS LIMITATION AND EXCLUSION MAY NOT APPLY TO YQU.

TERMINATION. This license will terminate automatically if you fail to comply with the limitations described ebove.
On termination, you must destroy all copies of the Software and Documentation.

EXPORT CONTROLS. None of the Software or underlying information or technology may be downloaded or
othenvise exported or reexported (i) into (or to a national or resident of) Cuba, Iraq, Libya, North Korea, Yugoslavia,
.. Iran, Syria or any other country to which the U.S. has embargoed goods; or (it) to anyone on the U.S. Treasury
Department's list of Specially Designated Nationals or the U.S. Commerce Dzpartment's Table of Denial Orders. By
downloading or using the Software, you arc agreeing to the foregoing and you are representing and warranting that
you arc not located in, under the control of|, or a national or resident of any such country or on any such list.

In addition, if the licensed Software is identified as a not-for-export product (for example, on the box, media or in the
installation process), then the following applies: EXCEPT FOR EXPORT TO CANADA FOR USE IN CANADA
BY CANADIAN CITIZENS, THE SOFTWARE AND ANY UNDERLYING TECHNQOLOGY MAY NOT BE
EXPORTED OUTSIDE THE UNITED STATES OR TO ANY FOREIGN ENTITY OR "FOREIGN PERSON" AS
DEFINED BY U.S. GOVERNMENT REGULATIONS, INCLUDING WITHOUT LIMITATION, ANYONE WHO
IS NOT A CITIZEN, NATIONAL OR LAWFUL PERMANENT RESIDENT OF THE UNITED STATES. BY
DOWNLOADING OR USING THE SOFTWARE, YOU ARE AGREEING TO THE FOREGOING AND YOU
ARE WARRANTING THAT YOU ARE NOT A "FOREIGN PERSON" OR UNDER THE CONTROL OF A
FOREIGN PERSON.

MISCELLANEQUS. This Agreement represents the complete agreement conceming this license between the parties
and supersedes all prior agrezments and representations between them. [t may be amended only by a writing executed
by both parties. THE ACCEPTANCE OF ANY PURCHASE ORDER PLACED BY YOU IS EXPRESSLY MADE
CONDITIONAL ON YOUR ASSENT TO THE TERMS SET FORTH HEREIN, AND NOT THOSE CONTAINED
IN YOUR PURCHASE ORDER. If any provision of this Agreement is held to be unenforeeable for any reason, such
provision shall be reformed only to the extent necessary to make it enforceable. This Agreement shall be governed
by and construed under California law as such law applies to agreements between California residents entered into
and to be performed within California, except as governed by Federal law. The application of the United Nations
Convention of Contracts for the International Sale of Goods is expressly excluded.

U.S. Government Restricted Rights. Use, duplication or disclosure by the Government is subject to restrictions sct
forth in subparagraphs (a) through (d) of the Commercial Computer-Restricted Rights clause at FAR 52.227-19 when
applicable, or in subparagraph {¢)(1)(ii) of the Rights in Technical Data and Computer Software clause at DFARS
252.227-7013, and in similar clauses in the NASA FAR Supplement. Contractor/manufacturer is Netscape
Communications Corporation, 501 East Middleficld Road, Mountain View, CA 94043,

AOL-0003597
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Attachment O
TO THB

PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT

Trademark Guidelines ; ) :

This document is Attachment O to the Promotion, License, Distribution, Development and Joint Marketing
Agrecment (the "Agrecment") between Netscape Communications Corporation ("Netscape™) and America Online,
Inc. ("AOL") and sets forth Netscapce's current Trademark Guidelines. In the event of a conflict between the terms
of this Attachment O and the Agreement, the Agreement shall control.

[Netscape to provide to AOL.]
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Attachment P
. TO THE

PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT

o ' : Schedule of Exceptions '

B I’i'\his document is Attachment P, to the Promotion,. License, Distribution, Development and Joint Markctiilg
Agreement (the "Agreement") between Netscape Communications Corporation ("Netscape") and America Online,
Inc. ("AOL") and sets forth exceptions to Netsczpe's representations and warranties. . In the event of a conflict
between the terms of this Attachment P and the Agreement, the Agreement shall control.

[Netscape to provide.]

AOL-0003599
CONFIDENTIAL

L PUBLICIB IVIX11X).048 ’
U316 !



Attachment Q
TO THE

PROMOTION, LICENSE, DISTRIBUTION, DEVELOPMENT
AND JOINT MARKETING AGREEMENT

" Netscape Trademark for Toolbar

This document is Attachment Q to the Promotion, License, Distribution, Dcvclof)n}cnt and Joint Marketing
Agreement (the “Agreement”) between Netscape Communications Corporation ("Netscape") and America Online,
Inc. ("AOL") and sets forth graphical representation of the Netscape Trademark for the Toolbar. In the event of a
conflict between the terms of this Attachment Q and the A greement, the Agreement shall control.

[Netscape and AOL to prepare.}
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CONFIDENTIAL

~e

L'PUBLICIBI 01x1131 04
037 §1/96



Attachment R

TO THE PROMOTION, LICENSE, DISTRIBUTION,
DEVELOPMENT & JOINT MARKETING AGREEMENT
Advcmsmg Sponsorship Obhgatlons
:*.¥ * - This document is Attachment S to the Promotion, License, sttnbulxon Dev clopmcpt and Joint Marketing
Agreement (the "Agreement”) between Netscape Communications Corporation ("Netscape") and America Online,
- Inc. ("AOL") and scts forth the Advertising Sponsorship Obligations of AOL & Netscape. In the event of a conflict
between the terms oft}us Attachment S and the Agreement, the Agreement shall control.

- L DEFINITIONS. The following capitalized terms used herein shall have the meaning set forth below:
1.1 "Advertising Space' means the space for Advertisements, stored on Netscape Servers.

1.2 "Advertisement" means the graphic image file (GIF) supplied by AOL which can be sclected by
users as a Link. . .

1.3 "Link" means a request for information from a server other than one of Netscape's Servers.
1.4 "Slot" means an HTML page which includes one or more Netscape Advertising Spaces.

1.5 "Start Date" means the first day the Netscape Server will display Sponsor's Advertising Space,
which will be no later than the earlier to occur of the following: (i) the date that AOL distributes a co-branded
Netscape Navigator™ product or (i) June 1, 1996.

1.6 "Finish Date" mezns the last day the Netscape Server will display Sponsof’s Advertisement, which
shall be one (1) year after the Start Date, or, at Sponsor’s option as described in the "Commitment to Fulfilling Terms
of Agreement" paragraph below, two (2) years after the Start Date.

1.7 "Netscape Server" means a server computer of Netscape's that users may access via the Intemnet.

1.8 “Usage Statistics™ means a sct of numbers compiled by Netscape and reported on a monthly basis .
to ACL pursuant hereto, for the purpose of assessing a value, and for estimating future rates.. A sample set of Usage
Statistics is attached hereto as Exhibit C; the Usage Statistics reported to AOL may be changed from time to time
in Netscape's reasonable discretion.

1.9 “Term" shall mean the period beginning with the Start Date and ending with the Finish Date.

2, PARTICIPATION: Netscape shall reserve Ad\'cnising Space on Netscape Servers during the Term.
Netscape shall provide AOL with Advertising Space for the services and products of AOL under the terms set forth
hercin. During each month of the Term, Netscape will provide AOL with a total of four (4) Platinum Ads, three
(3) Gold Ads and three (3) Silver Ads (collccm cly, the "Ad Sei"), as further described on Exhibit A attached hereto,
together with the "11™ Hour Changes" and “Targeting" featurcs for the Advertisements (collectively, the “Feature
Ser”), as further described on Exhibit B attached hercto. In the cvent the Ad Sct or Feature Sct shall change during
the first ycar of the Term, Netscape shall provide AOL with altemative advertising programs and feature scts, the
aggregate value of which, bascd on Netscape's then-published rates for such programs and scts, shall be equal to no

L:;::.;B;.;CLBI NXIIXL04 , AOL-0003601
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less than three hundred thirty three thousand three hundred thirty three dollars ($333,333) per month. AOL shall
supply Netscape with the appropriate Advertisement and Universal Resource Locator for the Link within the time
frames described on Exhibits A and B, Netscape shall use all reasonable cfforts to distribute the display of Sponsor's
Ad Set approximately evenly during the Term, During the Term specified in this Attachment, (i) AOL shall be listed
on the Netscape Sponsorship Index on Netscape's web site, and (ii) AOL shall be entitled to paticipate, on a non-
exclusive basis with other preferred sponsors, in Netscape's introduction of new feature sets related to advertising on
Netscape's web site. . , ' '

3. PAYMENT: For the Advertising Space provided by Netscape to AOL during the first year of thé Term
specified in this Attachment, AOL shall pay to Netscape $2,000,000 in the aggregate, payable in equal monthly
installments. For the Advertising Space provided by Netscape to AOL during the second year of the Term, Netscape
will provide AOL with a discount of fifty percent (50%) (“Discount Rate") off Netscape's published rates in effect
on the first anniversary of the commencement of the Term for Netscape's then current advertising programs and
related advertising feature sets; provided that the Discount Rate shall apply to no more than $4,600,000 worth of
undiscounted advertising programs and advertising feature scts purchased by AOL during the second year of the Term
(i.c., AOL shall have the right to purchase, in its discretion, up to $2,300,000 in Advertising Space during the sccond
year of the Term at rates fifty percent (50%) off Netscape's then-public hed rates as of the end of the first year of the
Term). All payments by AOL for Advertising Space provided by Netscape hercunder shall be paid monthly in arrears
within ten (10) days afler invoicing from Netscape, which invoicing shall be generally after the amounts have accrued.

4, RIGHT TO REFUSE UNACCEPTABLE ADVERTISEMENTS: Netscape reserves the right to refuse

any Advertisement (i) that does not conform to the Technical Specifications on Exhibit A or (ii) that provides the

viewer a Link to a web site other than a web site of AOL. Netscape reserves the right to refuse any Advertisement

that docs not arrive prior to the deadline for such Advertisement as set forth in Exhibit B. Due to Netscape's extensive.
involvement with the education community, Netscape does not accept advertising from companies that produce or

provide tobacco, alcohal, or pornographic products or services (which Netscape shall have complete discretion to

define), or their subsidiaries, or foundations funded by such companies whose function is to improve acceptance of
such products by the public. In the event Netscape becomes aware that AOL has any involvement with tobacco,

alcohol, or pornographic products or services reasonably deemed objectionable by Netscape, Netscape shall notify

AOL 6f the objectionable matter and AOL shall promptly, and in any event within thirty (30) days, resolve, with

Netscape's reasonable cooperation, such objectionable matter to Netscape's reasonable satisfaction. In the event such

objectionable matter is not resolved within such thirty (30) day period, Netscape may immediately terminate this

Attachment Agreement without any further liability of AOL to Netscape. The foregoing shall not reduce the liability

of AOL to Netscape, if any, under the paragraph entitled "Truth in Advertising/Indemnification for Liability." In

addition, Netscape may refuse the use of any other advertising that it reasonably deems inappropriate based on moral

or cthical sensitivities.

5. USAGE STATISTICS: Netscape will provide AOL with Usage Reports covering a onc (1) month time
period which shall be delivered within fifleen (15) days following the end of the applicable month. NETSCAPE
" MAKES NO GUARANTEE THAT USAGE STATISTICS WILL BE EQUAL TO ANY PUBLISHED NUMBERS
AT ANY GIVEN TIME. NETSCAPE SHALL NOT BE HELD LIABLE FOR ANY CLAIMS AS THEY RELATE
TO THE RELIABILITY, ACCURACY OR USEFULNESS OF SAID USAGE STATISTICS.

6. MAKE GOOD: NETSCAPE RESERVES THE RIGHT TO SUBSTITUTE, EXCHANGE, ADD,
CHANGE OR DELETE ANY SLOT FOR ANY REASON AT ANY TIME FOR ANY LENGTH OF TIME;
provided, however, that in the event that Sponsor's Advertisements have not, for a given calendar quarter, received
the number of exposures, as further described on Exhibit A, to which they arc entitled under the particular sct of
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advertising programs purchased by AOL hereunder, Netscape shall promptly make good the number of exposures
“following such calendar quarter, )

7. TRUTH IN ADVERTIS]NG/INDEMN[F[CATI ON FOR LIABILITY: As bctwccn Netscape and AOL,
_AOL is solely responsible for any legal liability arising out of or relating to (1) an Advertisement, and/or (2) any
material to which users can link through an Advertisement. AOL represents and warrants that the Advertisements
.- and Links comply with the terms hereof, and within a commercially reasonable period of time following Netscape's
promulgation and written notice to AOL of advertising standards, if any, will comply with such standards; and that
. it holds the necessary rights to permit the use of the Advertisements and Links by Netscape for the purpose of this
Agrccmcm' and that the use, reproduction, distribution, or transmission of the Advertisements and any material to
“which users can link through the Advertisements will not violate any criminal laws or any rights of any third partics,
including, but not limited tp, such violations as infringement or misappropriation of any copytight, patent, trademark,
trade secret, music, image, or other proprictary or property right, falsc advertising, unfair competition, defamation,
invasion of privacy or rights of celebrity, violation of any antidiscrimination law or regulation, or any other right of
any person or entity. AOL agrees to indemnify Netscape and to hold Netscape harmless from any and all liability,
loss, dama ges, claims, or causes of action, including reasonzble legal fees and expenses that may be incurred by
Netscape, arising out of or related to Sponsor's breach of any of the foregoing representations and warrantics;
provided that Netscape informs sponsor of any relevant third-party claims and AOL has the sole right to defend and
settle with Nclscapc s reasonable approval.

.
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EXHIBIT A

Netscape Sponsorship Rate Card

PROGRAMS (Note: Netscape may, from time (o time, changc the Pagw inthe "Pages in Rotatxon“ as sct forth below
for the applicable Advertising Program):

PLATINUM PROGRAM
Cost: $30,000/ month :
Estimated Monthly Exposures: 1.0 million

Pages in Rotation:

News & Reference, Company & Pro&ucts, Internet
White Pages, Netscape Products, Internet Search,
Internet News, Assistance Feedback -

GOLD PROGRAM )

Cost: $20,000/ month

Estimated Monthly Exposures: 750,000 )

Pages in Rotation: Intemct Directory, About the Internet,
Table of Contents, What's New, Community

SILVER PROGRAM '

Cost: $15,000/ month

Estimated Monthly Exposures: 500,000

Pages in Rotation; Navigator FTP Sites, What's Cool, Netstore, Search,
Escapes.

TECHNICAL SPECIFICATIONS/FILE FORMATS (Note: Netscape may, from time to time and in a commercially
reasonable manner, change the Technical Specifications sct forth below upon reasonable advance notice to AQL)

Image File Format: GIF Format only

Image Dimensions: 468 pixels wide by 60 pixels deep

Image File Size: 72 dpi maximum at actual size, 10Kb maximum file size

Interlacing Mode: Please specify.

Text File Format: Microsoft Word or ASCII files only (We prefer Word 5 1 for Mac.)
MAP Files: Not accepted

Naming Files (U.S. version): Use mycompany_ad.gif, as in netscape_ad.gif

Naming Files (French version): Use mycompany_fr_ad.gif, asin netscape_fr_ad gif
Naming Files (German Edition): Use mycompany _de_ad.gif, as in netscape_de_ad.gif
Naming Files (Japanese Edition); Use mycompany ja_ad.gif, as in netscape_ja_ad.gif
Naming Files (Global Edition): Must send three files: Japanese, French, and German Editions

DEFINITIONS: Exposures - The number of times a reader is served the Sponsor's Advcmscmcnt. This is a more
Advertiser-fricndly way of determining exposure for an Advertisement,
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EXHIBIT B

Description of 11" Hour Changes and ']_'nrgc(ing Features

. 11®" Hour Changes:

The Feature:

The Benefit:

Standard Policy Without Feature:

Targeting':

The Feature:

The Benefir:

Standard Policy Without Feature:

~y
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Each year amaxxmum of 120 banner and URL changes may take place
during business hours (9 am.to 5 p.m,, Pacxf ic Time) with a one business
day turnaraund,

Show aniad based on the Jatest news on your site and be assured that the
last minute changes will be handled swiftly by Netscape.

Once weekly changes of banner, with one week's notice,

Match your ad to your audience with thscapc targeting capabilities on
Netscape's web site. Target by domain name and time of day. A
maximum of 120 banner and URL changes may take place cach year,
where all changes are finalized one week in advance.

Show a college basketball ba.nncr to all EDU domams on Saturday.
afternoons.

One banner is shown to all readers.

Netscape cannot perform a one day turnaround for the Targeting feature.
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EXHIBITC

Sample Usage Report
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