Agreemen' # OR 3370

NETSCAPE COMMUNICATIONS CORPORATION
AND
BELLSOLTH TELECOMMUNICATIONS, INC.
NN PRODUCTS CORPORATE LUSE AND OEM LICENSE AGREEMENT

This NN Products Corporate Use and OEM Reseler License Agreement (“Agreement”) is entered o on
trus 29thday of September. 1995 ( "Effective Date”) by and berween Netscape Commurucations
Cerporauon, a Delaware cerporation (“Netscape™), with principal offices at 507 East Midd eie.d
Road, Mountain View. Calfornia 94043 and BelSouth Teiecommurucatons. Inc., 3 Georgia corperazon
"BellSouth™ with principai offices at 675 W. Peachtree Street, Atlanta, Ceorgia 38375

WHEREAS, BelUSouth markets, sells and distnbutes telecommunucatons products and services
~HEREAS, Netscape has proprietary or remarketing nghts 1o certan computer softw are products

WHEREAS, Netscape wishes 12 grant to BellSouth and BellSouth desires to obtain certain Jcense
mghts to such computer software products more particularly descnbed beiow 10 accorcance wish e
terms and conditions of tus Agreement.

NCw THEREFORE, in consideration of the mutual covenants cortained herean. the parties agree o
the feliowing terms and conditions. which set forth the nights, duhes. and otlLganons of the parnes.

SECTION 1.  DEFINITIONS
For purposes of this Agreement, the following terms shall have the following meanungs

1.1 “Attachment(s)” means the attachments to dus Agreement which are attached hereto ard
necerperated herean:

i.11  Attachment A (Description of Netscape Products), which sets forth a descnption of
each Netscape Product avadable to be Lcensed hereunder.

112 Attachment B (Pricang. Payment Schedules and Deliverables), which sets forth pncing
for BellSouth dunng the entre term of this Agreement. payment schedules, and specihic
tems to be delivered to BellSouth.

Vi3 Arachament C (Netscape's Trademarks). whuch sets forth the rragemarks over which
Netscape claums ownership.

.14 Attachment D (Netscape's End User License Agreements) which sets forth Netscape s
terms and conditions of licensing applicable to an end user customer.

Attachment D-1 sets forth the End User License Agreement for the Netscape NN
Navigator Products.

Attachunent D-2 sets forth the End User License Agreement for the Netscape NN Server
Products.

1.8 Attachment E (Maintenance and Support) which sets forth Netscape's and Be:iSouth's
maintenance and support obhgatons.

11.5  Attachment F (Navigator Custom Program Request Form) whuch sets forth the ferm by
which BellSouth may request customuzation of the Netscape NN Navigator Products
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1.1.7  Attachment G (Netscape Interrai CEM Price List) which sets forth the portion of
Netscape's unlernal price matrix used 10 ceiermite per copy prices for the Newcape
Products for OEM customers.

118  Attacrunent H (Netscape Regusiration Wizard Changes) which sets forth the changes
to the Netscape Registration Wuzard )

119 Anachment ! (NonDucrumiration Comphance Agreement).

~BeliSouth's Produci(s)” means BellSouth's network product anc service offerngs ‘with
features such as customer care, managed cornecnviry, secunty, durectory. content services and
the Like such that BellSouth's network proauct and service offerngs have substanna. s mnse
value on a standalone basws) developed and’or marxeted by BellSoutn with whuer e
Netscape NN Products will be bundled anc distnbuted. inciuding moduications te and
evolutions of such proaucts and services and any new products or serv:les ingoduced ot offerec
Sy BellSouth during the term hereof wiuch provice surular ot compiementary furclicns and

o

capabulities and which BellSouth elects to bundie or package with the NN Proaucts.

“Serivative Work(s)” means a revision. modificahon. fransiation. apnidgment, condensation
expansion of a Netscape Product or Documer:ation or any form o whuch a Netscape Product or
Oocumentation may be recast, iransferred, cr adaptad, which, if prepired without the consent
of Netscape. would be a copynght infnngement. .
“Distributor’ means a thurd party and./ or affiliated company of BeilSouth which acquuires
possession of the Newucape NN Products from BeilSouth without becomung an End Userand s
authonzed by BeilSouth to dustribute the Netscape NN Products on rangmidle media. Netscape's
end user lLicense sgreement, and BellSouth's Product to End Users.

“Documentation” means those saftwase user manuals, reference manuaws and nstalanon
guides, of portions thereof, which are provided in comjunction with the Netscape Products usted
n Attachment A and which Netscape may update from tune to ne.

“End User” means any thurd party licensed by BellSouth or a Distnbutor ta use. but not to
wurther distabute, the Nets~ape NN Products. For End Users that are ertines, End User also
means each ndividual or entity within an entity that uses the Netscape NN Products.

“Major and Minor Updates” mean updates, if any. to the Netcape Products. Major Updates
#voive addinons of substanhal funchonality whie Minor Updates do not. Major Updates are
designated by a change in the number to the left of the decimal pount of the number appeanng
after the product name whule Minor Updates are designated by a change in such numbper to the
right of the decumal point. Netscape is the sole determuner of the availabdity and designation
of an update as a Major or Minor Update. Majar Updates exclude software releases whuch are
reasonably designated by Netscape as new products. Where used herewn "Updates” shall mean
Major Updates or Minor Updates wnterchangeably.

“Netscape Products” means the executable version fbut not the soutce code version) of the
computer software products Usted o¢ described in Attachment A as Netscape may update and
provide hereunder from hune to tune.
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i 8.1 "Netscape NN Products” means the Netscape Products Lsted .n Section A of Attachment
A A

19 "Program Errors’ means one or more reproducible deviations in the Netscape Products rom the
appiicacie spec:iicanions shown in the Documentation.

210 "Regstered User” means an End User of a Newscape NN Navigator Product that subscribes
wutiates use or otherwise accesses any BellSouth Product and contnues to subscnite, use or a'c:ess
such BellSoutn Product sixty (60) days after (a) furst subscribing, wutiating use or access.ng
such BeliSouth Product; or (b) an evaluanon pertod. if any, which does not exceed “hirty 30
days " '

SECTION 2  GRANT OFLICENSES AND RIGHTS

21 Netscape NN Product License

210 Subject to the terms and condibions of thus Agreement. and payment of the applicatie
ucense fees, Netscape hereby grants and BellSouth herebyv accepus, a nonexclusive,
nontransferabie license to: (a) use and reproduce the Netscape NN Products (-
executable form only); and (b) distribute by sublicense such Newscape NN Product copies
to Dwmbutors and End Users solely when bundled with. or n conjuncton witha -
BeliSouth Product. BellSouth wil submut in wnting to Netscape the idennty of the
reproducnon entibes and the locanons where such reproductions will occur. After
receipt of such notice, Netscape shall have ten {10) days «n which to make xnown to
BellSouth any legitinate objechons to such designabon. BellSouth mav grant to
Distributors the nght to distnbute the Netscape NN Products when bundled with or in
conjunction with a BellSouth Product to End Users

2.1.2  Documentanhon License. Subject to the terms and conditions of this Agreement, and
payment of the applicable license fees. Netscape hereby grants and BellSouth hereby
accepts, a nonexclusive, nontransferable Lcense to use and reproduce the Documentahon
for the Netscape NN Product, and to distnbute to Distnbutors and End Users such
Documentation solely in conjunctdon with the BellSouth Product when bundled with the
Netscape NN Products. BellSouth will sudaut in wniting to Netscape the dennty of
the reproduchion entites and the locations whete such reproduchons wul occur. After
receipt of such notice, Netscape shall have ten (10) days o which to maxe known to
BellSouth any legiumate objections to such designation.

213 Denvative Works of Documentation and Netscape NN Navigator Products. Netscape
hereby grants and BellSouth hereby accepts a nonexclusive, nontransferadle license o
use the OEM Toolkit to prepare Denvative Works of the Documentation and the object
code of the Netscape NN Navigator Products solely in order to custozuze, interface,
integrate and/ or combine the Documentation and the Netscape NN Navigator Product
with BellSouth Products, provided that each such Derivative Work: (a) of the
Netscape NN Navigator Product includes a Netscape NN Navigator Product subject to
applcable license fees pavable pursuant to Sechion 4 of this Agreement: and (b) of the
Cocumentanon does not modify the underlying content with respect to the specificanon.
operation or functionality of the Netscape Products. Notwithstanding the foregoung,
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any BelSouth informanon incorporated wto a Derivative W 3l e
Srrerty of BellSouth 7 ive Work srall remaun the

214 Lwenses Dependent on Bundling. The Lcenses granted in Seanon 2 4.1 and 21 3 are
condittona) upon marketing and bundlng each Netscape NN Product as required
therewn. If BeliSouth fails 10 so market and bundle the Netscape NN Procucts. the
ucenses snall be unmediately revocable by Netscape. '

Other Restrictions
Source Code Resirictions. BellSouth agrees not to (a) decompue. reverse engireer,
disassembie, or otherwse deterrrune of attempt lo deteroune source code for the
executatle code of the Netscape Products, () modify. adapt, cansiate or otrerwise
cteate any Denivative Works based upon the Netscape Praducts or Documertanon
except as expressly permutted pursuant to Secaon 2.1 3

Export

BellSoutn shall compiy. and shall obligate 1 Distributors to compiy. with all then-current
appiicable laws, rules ana regulations relanng to the export of techrucal data. ncludung. but
not imited to any regulations of the Urited States Office of Export Adourustration and other
applicable governmental agencies and BellSouth acknowledges that oy vutue of certan
secunty tecnrology embedded i1 the Netscape Products, that export of such software may not be
iegal Netscape agrees to cocperate un providing unformation requested by BellSouth as
necessary o obtaun any requued lcenses and approvals. When distnbuting the Netscape
Products and Documentation un countries where an endorceadle copynght law covenng the same
does not ewst, BellSouth and its Distnbutors shall obtawn 1 wninten agreemnent signed by the
customer prohubining the customer from making unauthorized copies of the same. BeilSouth
acknowledges that third party suppliers of software contauned in the Netscape products may
prohubit the distribution and /or use of their softwase in certan foreign countries after the
Effective Date, and BellSouth agrees to comply with any restniction so umposed on Netscape
and only to the extent so umposed on Netscape.

Encryption Features

BellSouth acknowiedges that in order to utilize the cryptographuc features of the Netscape
NN Commerce Server Product, BellSouth must obtaun a signed digital cernhicate from a
cernfication authority; and that a certification authonty may charge additionai tees for
certdication services. Following receipt and successiul installation of a digital ceruficare,
BeSouth's use of the Netscape NN Coounerce Server encryption features wul be enablea.
BellSouth acknowledges that it is responsible for mauntauning the secunty those areas of the
environment in which the Netscape NN Comunerce Server Products are used (and over which
BellSouth has control) and the integrity of the private key file used with the Netscape NN
Comunerce Server Products.

SECTION 3. MARKETING AND DISTRIBUTION

3
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Netscape and BeliSouth understard that eit~er party mav enter into arrangertents simyar '¢
this Agreement with third parties

32 Publicity
Each party agrees to submut to the other party ail press reieases and other Fudiic.ly matena,
re:ating to the signing drd exustence of Whis Agreement and each party further agrees not 'c
publsh or use such press releases. or publicity materiai without the other Pty 5 pnor wroitter
consent. '

L Terms Relating to Digtribution

331  Generai Resmcuons on Distnibuton
BeilSouth agrees to comply. ana wul obligate its Dustnbutors to compiv with ail
appiicabie laws. ruies and reguiations to preciude the acquisition of wniumited righss i«
technicai data, software and documentation provided with the Netscape Product o a
governmental agency, and ensure e inclusion of the appropnate "Resiricted Rights
or "Lunited Rights” nonces required Dy the LS. Government agencies

332 Outnbutor License Agreement
BeliSouth snail procure from each Distributor an executed copy of a dutmbution .icense
'Dutnbutor License Agreement”) suffic.ent to ensure that such Dutmbutors are
required to comply with the relevant terms of thus Agreement. Netscape shall
cooperate with BellSouth to draft a Dismibutor License Agreement witun turty (3C)
days after the Effective Date

333 End User License Agreements
BellSouth and its Dustnbutors shall disteibute the Netscape NN Products to End Users
cnly under the terms of, and shall ensure that the Netscape NN Products are subect to
applicable end user license agreements with terms at least as restrictive 25 those set
forth in the end user Lcense agreements attached hereto as Attachment D (“End User
License Agreements”).

34 Enforcement of Sublicense Agreements
BellSouth and its Distributors shall use cormmercially reasonable efforts to enforce each
Distmbutor License Agreement and each End User License Agreement, wiuchever mav be
relevant, with at least the same degree of diligence used in enforcing sumdar agreemants
govermung others, which in any event shall be suificient to adequately enforce such agreements
Bei.South shall use commerciallv reasonable efforts to protect Netscape's copyright. shall
notfv Netscape of any breach of a matenal obligation under a Distnbutor License Agreement or
an End User License Agreement affecting the Netscape NN Products, and wul cooperate with
Netscape in any legal action to prevent or stop wnauthorzed use, reproduction or distnbution of
Netscape Products.

SECTION 4. FEES AND PAYMENT

1
411 License Fees. BellSouth shall pay to Netscape the non-refundable prepaid rovaity
license fees specified in Attachment B hereto for the Netscape NN Products. In
addition, upon exhaustion of the prepaid license fees for the Netscape NN Products,

R

PRIVATE /PROPRIETARY /LOCK
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMA TION
MAY NOT 8E USED OR DISCLOSED OUTSIDE THE BELLSOUTH
COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
MUST BE STORED IN LOCKED FTLES WHEN NOT IN USE.

Bag.0p541
CONFIDENTIAL



Agreerment 8 PR.3357.

BelSouth shall pay to Netscape the rayalbes per .icense granted by BellSouth ana
Drstmbutors to End Users as specified 10 Atachmen: B in connection with the
QMmburxon of all or any porton of 4 Netscape NN Product or Update The prepaid
ucerse fees shall be credited against the royalhes accruing under thus Agreement i
accordance with Attacnment B hereto. Royalties will accrue «~ the applicable
correspondung quantity upon: {(a) the wrala; date of BeliSouth's .ntemal uwse of 2
Netscape Product; (b) on the runety-first (31st) day after dismbution by BelSouth ot a
Distributor of a Netscape NN Server Product copy to an End User for thal and/or
evajuation purposes, or on distnbution by BellSouth or a Distnouter of a Netscape NN
Server Product copy to an End User for any other puwpose: (c;an End User of 3 Netscape
NN Navigator Product becormurg 3 Regustered User; and (d) the vutai date aof
BeilSouth's wnternal use or stupment by Bel{South to a Dustmbutor or an Ena User of a
Netscape NN Product Major Update BellSouth shall pay Netscape such rovalties
accrued during each month withun thurty () days following the end of each quarter
and each such payment shall be accomparued by a quarterly roya.ty repont as described
v Pasagraph 4.3 below. BeliSouth shall not distribute a ther curzent Netscape Product
to an existng End User to avoid the payment of an Update [ee.

412 Service Fees. BellSouth shall pay to Netscape the applcable support and maintenance
fees sted in Attachment B for the magitenance and support services cescnbed in
Attachment E. :

4.13  Update Fees. BellSouth shali pay to Netscape the fees usted in Atachment B for
Major Updates.

414 Pnce Protection. Notwithstanding any other provision of thus Agreement. Neticape
assures BellSouth that the prces to BeliSouth for the Netscape Products are at least as
favorable as those un Attachment G for simnilas volumes and quannties . U dunng the
term of thus Agreement Netscape should revise the pncung set forth in Attachment G
Netscape shall so notfy BeliSouth withun ten (10) days. At BellSouth's option, and
this Agreement may be amended tc provide to BellSouth the revised prices for
BelSouth at the applicable volume and quannty level, effective on the date of
Netscape s revision of the pricing set forth in Attachment G.

415 Successor Products that Are Not Major Updates. Pricing lor Netscape products that
wcorporate the Netscape Products or the functionality of the Netscape Products listed
in Aftachment A which are added to this Agreement after the Effecnve Date shak not
exceed the pnces set forth in Netscape's OEM price list for such products at he
applicable volume and quantity levels for BellSouth.

4.1 6 BellSouth may purchase from Netscape any standard Netscape products not included
tus Agreement which Netscape makes generally avaiable. Any such purchase of
Netscape products shall be covered by the terms and conditions of tus Agreement, and
any additional terens applicable to such products. unless mutually agreed otherwise.

Payment and Taxes

421 Payments. All payments shall be made net thurty (30) days in Lruted States dollars at
Netscape's address as indicated n thus Agreement or at such other address as Netscape
may from time to hune indicate by proper notice hereunder.

422  Taxes. All fees and royalties are exclusive of all taxes, duties or levies, however
designated or computed. BeliSouth shall be responsible for and pay all taxes based
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upen the transfer, use, distribution of Netscape Products, or the Program storage med.a
or upon payments due under s Agreement including, but not lumutec to. salg,s._w; or
value-added taxes, duhes, withholding taxes and other assessments now or P;grga.f-gr
umposed an or i csanecnon with Uus Agreement or with any subucense grantea l
nereurder, exciusive of taxes based upon Netscape's net scome. in ueu trereof.
Be..Scuth shall provide tc Netscape a tax or other levy exemption certfizate
acceptabie to the taxung of other levywng authanty

4) Quarterly Reports
BelSouth and its Distributors shali mawnrain accurate records of the number of reprogucnens of
the Netscape Producis. the aumber of licerses astnbuted. the number of End Users ana e
numoer of Registered Lsers.

44 Audit of Records
BellSouth shal keep and mawntawn full, 'rue. and accurate records cortaining aii data
reasorably required for verificaticn of the numbers contaned in BellSouth's quarterly reparts
Upon expuation or termunation of this Agreement. Netscape shall have the nght. dunng
rormal business hours upen at least tarty (30) davs prior nonce, to unbze an mpartial ol
party at Netscape s expense to aud:t information and vendy the accuracy of the quarteriy
reports. Such audit will occur at BeliSouth's facilines and shall not interfere with BelSoul's
norma: business activities. If such audit reveals that BellSouth has underpaid fees to
Netscape. BellSouth shali promptly pay such underpaud lees based on the appicaole prices
specified n Attachment B.

SECTIONS. DELIVERABLES, UPDATES, AND TECHNICAL SUPPORT

5.1 Deliverables
Netscape shall provide BellSouth with the deliverables ndicated \n Attachment B for tne
Netscape NN Products (“Deliverables”). All deliveries under thus Agreement shall be FOB.
Netscape. :

w
[ V]

Updates and Technical Support
Netscape snall provide BellSouth with techyucal support and with Lpdates as they Tecome
avauable from Netscape at the terms and conditions specified in Attachment E.

e
Lad

Customuzation of Netscape NN Products

Netscape agrees to perform customization on current and future versions of Netscape NN
Navigator Products in accordance with Attachment F at no charge to BellSouth until Netscape
provides BellSouth with the OEM Toolkit associated with the then current version of the
Netscape NN Navigatar Product . Netscape shall use its best comsnercial efforts to perform
the enguneenng tasks on Attachment H relatung to auto-registranaon programs it no charge to
BellSouth wittun thirty (30) days of the Effectve Date.

-7,
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Agreernent # PR.GIE7- M
SECTION 6. TRADEMARKS AND TRADE NAMES

51 License to Use
Whenever BellSouth distributes or prov:des or makes reierence to the Netscape Prcducts or tae
BeilSouth shali use (and is hereby grarted 3 non-transferabie, non-exclusive -es:;cted .icerse
te use; those Netscape tracemarks and trade names reiaung '0 the applcable Natscape
Products in any advertsing, marketung, technucal or other matenals related to such Netscape
Products in accordance with Netscape s then current tradermark guidelines {wruch as of the
Etfecnve Date bears a printng footer of 4:--1320-00) BeilSouth must use the “Ne'scape
Navigator Included” logo « and or all packaging and cther matena in accardance with the
Netscape Navigator logo guideines {which as of the Effective Date bears a prunting foster cf
4:-014456-00), provided, however, tha' BeiiSouth may use the Netscape Navigator isgoin a
swze up (0 fifty percent (50%) iess thar the size usted 1 such guidelnes for CD-RCM and C3-
ROM Packaging when used on 3.5 unch (or smaller form factor) software magnes: media
disettes Netscape agrees that U dunng the term of thus Agreement, BelSouth pravides
Netscape with an actual sample of use of the Netscape Navigator logo in BellSouth's service
territory By an authonzed Netscape OEM that 1s at vasiance with Netscape's guidelires. and
such variance is authonzed by Netscape \n (ts agreement with such OEM, then Netscape shai,
give BeilSouth the opportunuty to substitute all of the termns and conditions that apply to suc)
other OEM for the comparabie terms and condinons of thus Agreement, 50 that BeliSouth may
use the Netscape Navigator logo on simular media for sunular uses as authonzed by Netscape
for such other OEM. ln addition. BellSouth may use the Netscape Navigstor jogo in the same
size as used by Netscape if Netscape uses a size smaller than the suze Lsted in the Netscape
Navigator guideunes for the applicable material. Revusions to Netscape's trademark oc l0go
guidelines shall not apply retroactively to preexusting material. In the event a revision 1o such
guidelines includes a reference 10 thurd party rademarks to be used in advertsing, markeung,
rechnical or other matenals, then BellSouth is not required to use such third party trademarxs,
but may, in its sole discretion use such thurd party trademasks. BellSouth need not use
Netscape's trademarks and trade names un any COUnlTY L0 whuch thewr connotation 1s offensive
and will consult with Netscape as to the foreign transiation of Netscape trademarks and trade
names so that Netscape can help ensure uruformity with thewr use by Netscape or thura parties
BellSouth shall clearly indicate Netscape's ownership of such ademarks or trade names
specified un Netscape's rademark and frade name lisang indicated in Attachment C. All such
Jsage shall inure to Netscape's benefit. BellSouth agrees not to reguster, and agrees not o
authorize others to registar, any Netscape wademarks of trade names without Netcape's
express prnor wntten consent. Upon Netscape's reasonable request from nme to tume BellSouth
agrees to provide Netscape with copies of goods beanng Netscape's trademarks and trade
aames 5o that Netscape can venly their adequate qualiry. BellSouth shall suspend use of
Netscape trademarks and trade namnes if such quality is reasonably deemed ufenor by
Netscape until BellSouth has taken such steps as Netscape may reasonably require to solve the
quality deficiencies. A Lst of Netacape's current tradesnark regisgations and pending
applications is indicated \n Attachment C. Netscape reserves the right to update Artachunent
C from nume to tune in accordance with the notice requirements under thus Agreement.

SECTION?. PROPRIETARY RICHTS
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Proprietary Rights

Tit.e to and cwnerstup of ad copies of the Netscape Products and Documertahon whetrer n
machine-readable or printed form, and wciudng, without Lgutation, Derivative Works,
compilations, or coilectve works thereof and al related technucal know-how and all rghts
therein finciuding without lmitation nights in patents. copyrights, and trade secrets
applcable thereto), are and shall reman the exclusive property of Netscape and its sLpplers
BellSouth shall not take any action to jeopardize. ligut of interfere tn any manner with
Netscape's ownership of and rights with respect to the Netscape Products and Documentanen
BelSouth shall have oruy those rignts in or to the Netscape Products and Documentatizn
granted co it pursuant to Uus Agreemern:

Proprietary Notices

72, No Alteranon of Notices. BellSouth and its emplovees and agerts shail not remove cr
alter any trademark, trade name, copynght. or other propnetary notices. legends,
symbols, or [abels appearing on or \n copies of the Netscape Products and Docwmentaton
delivered tc BellSouth by Netscape ind shall use the same notces, legends, svmbois, or
labels in and on copies of Nescape Products and Documentabon made pursuant to
Section 2 as are contaned 1n and on such Netscape Products and Documerntation.

722 Notce. Each portion of the Netseape Products and Documentation reproduced by
BelSouth shall include the intellectual property notice or notices appearing . or on
the corresponding portion of such matenals as delivered by Netscape hereunder
BellSouth shall ensure that all copies of the Netscape Froducts made pursuant o thus
Agreement conspicuously display the folowung notice:

Copyright 81994 (or other appropnate year(s)), Netscape Coaynunications
Corporation. ALl Rights Reserved.

Netscape shal notily BellSouth of the appropriate year changes. Such notice shall be on

.akels on all media containing Netscape Products. If the copynight symbol “$" cannot

techrucally be reproduced. BellSouth shall use the woerd “Copynght” followed by the notatiorn

“(¢)” w0 i place.

SECTIONS. CONFIUENTIAL INFORMATION AND DISCLOSURE

8!

Confidentia) [nformation

Each party agrees to mantain all Confidennal Information in confdence to the same extent
that It protects its own similar Confidential Information and to use such Confidennal
nformaton only as pergutted under this Agreement. For purposes of this Agreement
“Confidennal Information” shall mean technical, business. financial and product development
plans, forecasts, and strategies that are marked “Confidential” or U disclosed verbally.
identified as confidential at the fume such conhdential information 18 conveyed, and reduced to
weitng and marked "Confidential” within thirty (30) days after the date of disclosure. Each
party agrees lo take all reasonable grecautions to prevent any unauthorized disclosure or use of
Confidential [nformation including. without Lmiaations disciosing Confidential Information
only to its empioyees (3) with a need to lnow to further permutted uses of such informanon and
(b) who are pacties to appropnate agreements sufficient to comply with thus Secnon 8, and (c)
who are uformed of the nondisclosure/ non-use obligatons unposed by thus Secton § and both
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parnes shali ‘ake appropriate steps to (mpiemert and erforce sueh non-disclosure non-yse
obugations The fcregolng resiTict:ons on disclesure and use shall survive lor Three /3) years
following termination of this Agreerrent but snall not appiy with respect (0 any Conrhdenna:
[~formaheon which (i) was or becomes pubiicly knowr through 2o fault of the receiving party
{ut was nghtfuily known or becomes nghtfuly known to the receiving party witnoy! '
conhidentai or proprietary restriction from a source other than the disclosing party. () 1s
ndependently developed by the receiving party without the participanon of individuals wrc
have had access to the Confidennal Information, (1v) 18 approved by the dusc.osing party for
sisclosure withou! restriction ut a written document whicn i signed by a dujy authorized
officer of such digclosing party: and {v) the recewving party s legally compeied @0 disciose.
provided. however, that prior to any such compe.led disciosure, the receiving parsy wil a.
assert the privileged and conlidentai nature of the Conhidentiai Informanon agawnst the sz
parry seejung disciosure and (b) cooperate fully with the disclosing party i protecting agawrst
any such disciosure and/or obtarung a protechve order narrowing the scope of such disclosure
and/or use of the Confidennal Information In the event that sueh protechon aganst disc.osuse
is not obtawned, the receiving party will be entitied to disclose the Confiaental Information,
tut only as and to the extent recessary to legally comply with such compelled d:sciosure.

82 Confidentiality of Agreement
Uruess required by law. and except to assert its nghts hereunder or for dusciosures to its
artomeys, accountants, financial advisors and employees on a “need to know ' Sasis, eack party
agrees not to disclose the terms of this Agreement or matters relating thereto without the prior
written consent of the other party. whuch consent shall not be unreasonably withheld.

SECTIONY9. WARRANTIES

3.1. Limited Warranty
Subject to the Lmutations set focth un this Agreement. Netscape warrants oniy to BelSouth
that the Netscape Products when propetly adapted, installed, and used will substantialiy
conform to the specificahons un the Documentaton in effect when the Netscape Product; are
shipped to BeliSouth. Netscape's warranty and obligaton shall extend for a period of runety
{9C)) days ("Warranty Period”) from tha date Netscape first delivers each master of each
version of the Netscape Products to BellSouth. All warranty clauns not mide in wntng or not
received by Netscape within the ume peniod specified above shall be deemed wavea.
Netscape's warranty and obligation is solely for the benefit of BeilSouth. who has no
authority to extend thus wastanty to any other person or ennty. NETSCAPE MAKES NO
WARRANTY THAT ALL ERRORS OR FAILURES WILL BE CORRECTED. However, Netscape
does warrant, to the best of its knowledge, that when delivered or provided. the Netscape NN
Products, including all Updates, mantenance and support, shall be free of software traps,
viruses, worms, trap doors, back doars and other code designed to intentionally' {a) interfere
with BellSouth's use of the Netscape NN Products in accordance with the Documentaton; or
(b) destroy BellSouth's data.

92 EXCLUSIVE WARRANTY
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THE EXPRESS WARRANTY SET FORTH IN PARAGRAPH 9 1 CONSTITUTES THE ONLY
WARRANTY WTTH RESPECT TO THE NETSCAFE PRODUCTS. NETSCAPE AND ITS
SUPPLIERS MAKE NO OTHER REPRESENTATION OR WARRANTY OF ANY KIND
WHETHER EXPRESS OR LMPLIED (EITHER IN FACT OR BY OPERATION OF LAW) WITH
RESPECT TO THE NETSCAPE PRODUCTS. NETSCAPE AND ITS SUPPLIERS EXPRESSLY
OISCLAMM ALL WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. NETSCAPE AND ITS SUPPLIERS DO NOT WARRANT. FOR
EXAMPLE. THAT THE NETSCAPE PRODUCTS ARE ERROR-FREE, THAT CPERATION OF
THE NETSCAPE PRODUCTS WILL BE UNTNTERRUPTED OR SECURE, THAT THE
NETSCAPE PRODUCTS WILL MEET BELLSOUTH'S APPLICATIONS OR OPERATE [N THE
COMBINATIONS WHICH MAY BE SELECTED FOR USE BY BELLSOUTH. IN ADCITICN.
THE SECURITY MECHANISM DMPLEMENTED BY THE NETSCAPE PRODUCTS HAVE
UNHERENT LIMITATIONS AND BELLSOUTH MUST DETERMINE THAT THE NETSCAZE
PRODUCT SUFFICIENTLY MEET ITS NEEDS. HOWEVER, NETSCAPE WILL LSE [TS BEST
COMMERCIAL EFFORTS TO IMPLEMENT LEADING EDGE SECURITY MECHANISMS
THERE [S ALSO NO IMPLIED WARRANTY OF NON-INFRINGEMENT, THE SOLE
REMEDY FOR INFRINGEMENT IS PROVIDED IN SECTION 10.

Oefects Not Covered by Warranues

If Netscape's ablify to performn warranty services & affected thereby, Netscape shall have no
oblgatons under the warranty provisions set forth un Section 9 1 {a) in the event BellSouth
incorporates. attaches or otherwise engages any attachment, fearure, program, or device to the
Netscape Products, or any part thereof. if such attachment, feature, program or device is the
source of any nonconformance; or (b) i any nonconformance 18 caused by: acaident; Tansportaner.
neglect or ususe; alteranon. modification, or enhancement of the Netscape Products by
BellSouth other than from proper use of the OEM Toolkit; fadure to provide a suitable
nstallation environment: use of supplies or matenials not meeting specifications set forth in the
Documentation; use of the Netseape Products for other than the specific purpose for whuch the
Netscape Products are designed; use of the Netscape Products on any systems other than the
operanng system specified in the Documentation for such Netscape Products; or BeliSouth's use
of defecive media or defective duplicaton of the Netscape Products.

Exclusive Remedy

If BeliSouth finds what it believes to be errors or a fadure of the Netscape Products to meet
specUications set forth wn the Documentahon which signuicantly affects performance. and
provides Netscape with & wntten report during the Warranty Penod, Netscape will uge its
test comunercial efforts (which for Priority | and 2 Program Errors shall be efforts no less
commensurate than the fees paid by BellSouth) to correct proqiptly, \n accordance with the
matnix set forth in Attachanent E, at no chasge to BellSouth, any such ervors of failures. This is
BellSouth’s sole and exclusive remedy for any express or implied warranties hereunder.

SECTION 10. INDEMNIFICATION

181

Netscape shall indemnity and hold BellSouth harmliess from and agawnst ary action brought
agaunst BellSouth to the extent it 18 based on a ¢laim that reproduction ar distnbubon by
BellSouth of the Netscape Products furmushed hereunder withun the scope of a license granted
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hereunder constitutes wifringement of any vald Uruted States patent. or any capyright,
tradernark or trade secret enforceatle, and a9 \he extent brought, 0 an achon n 'L."-.e Cruted
States. Netscape will pay resuiling costs, damages and legal fees funaily awarded agawnst
BeilSouth in such action which are attributab.e to such claun proviged that BelSoutr (a)
promptly (within Twenty {20) days ajter becoming aware of such achon). notu:es Netscage
wnnang of any such claun and Netscape has soie controi of the defense and al relsted
settiement regot:ations, and (b) cooperates with Netscape, at Netscape's expense, .~ defend.rg
or settling such claum.

Should a Netscape Product become. or be likely 10 become ir: Netscape's opuuon. the subrect ¢!
niringement of such copynght. patent, trademark or ade secret. Netscape may procure for
BellSoutn the nght to continue using the same or replace or modufy it to make it nor-frnglr g
Netscape shall have no iability for (a) use of other than the then-vurrent una.tered versicn o
the Netscape Product;(b) use, operation or combinaton of Netscape Products with ~on-elscace
programs, data. equpment or documentahon U such infringement would have deen avoided sal
for such use. operation or combunation; (¢} BeliSouth's or ils agent’s acuvinues after Newcape
imas notifiec BellSouth that Netscape believes such activines may resuit i such infringement
(but thus shall not releve Netscape of any obligation hereunder prior to such ronce, ‘d)
comphiance with BeliSoutn's designs. specificanans or nsfructions U such wfringement would.
nave been avoided but for such complance; (e) thurd party software: (f) any modificanon or
markung of the Netscape Products not specifically authorized in writing by Netscape, o1
(g)BeliSouth's use of any trademarks other than those Lsted Attachment C and BellSouth
shall indemnufy and hold Netscape hanmless [rom and agaunst any ¢claun dased upon (bl (d),
(f). or (g)- The foregoung states the entire Labilty of Netscape and the exclusive remedy of
BellSouth with respect to innngement of copynghts. patents, trademarks or trade secrers

BellSouth agrees to indemaify and hold Netscape harmless from any clauns, damages and costs
wncurred by Netscape related to defective disks or defective duplicanion un copies of the
Netscape Products distributed by BellSouth.

SECTION11. LIMITATION OF LIABILITY

(N NO EVENT SHALL NETSCAPE OR ITS SUPPLIERS BE LIABLE FOR ANY LOSS CF
PROFTTS. LOSS OF BUSINESS. LOSS OF USE OR DATA. INTERRLPTION OF BUSINESS.
OR FOR [NDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY
KIND. (AND WITH RESPRCT TO THE RELATIONAL DATABASE SOFTWARE, ANY
DIRECT DAMAGES) EVEN [F NETSCAPE HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES,(AND NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PLURPOSE
OF ANY LIMITED REMEDY) OR FOR ANY CLAIM AGAINST BELLSOUTH BY ANY THIRD
PARTY, EXCEPT AS PROVIDED N THE SECTION ENTITLED “INDEMNIFICATION" IN
NO EVENT WILL NETSCAPE OR ITS SUPPLIERS BE LIABLE FOR (a) ANY
REPRESENTATION OR WARRANTY MADE TO ANY THIRD PARTY 8Y BELLSOUTH. ANY
AGENT OF BELLSOUTH; (b) FAILURE OF THE NETSCAPE PRODUCTS TO PERFORM AS
SPECIFIED HEREIN EXCEPT AS, AND TO THE EXTENT, OTHERWISE EXPRESSLY
PROVIDED HEREIN: (¢) FAILURE OF THE NETSCAPE PRODUCTS TO PROVIDE
SECURITY. OR (d) ANY USE OF THE NETSCAPE PRODUCTS OR THE DOCUMENTATION

13-
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OR THE RESLULTS OR INFORMATION OBTAINED OR DECISIONS MADE 8Y END USERS
OF THE NETSCAPE PRODUCTS OR THE DOCUMENTATION. THE REMEDIES PROVIDED
HEREIN ARE BELLSOUTH'S SOLE AND EXCLUSIVE REMEDIES. NOTWITHSTANDING
ANYTHING IN THIS AGREEMENT TO THE CONTRARY, NETSCAPE 'S AND TS
SUPPLIERS' ENTTRE LIABILITY TO BELLSOLTH FOR DAMAGES CONCERNING
PERFORMANCE OR NONPERFORMANCE BY NETSCAPE OR IN ANY WAYRELATED TO
THE SUBJECT MATTER OF THIS AGREEMENT, AND REGARDLESS OF WHETHER THE
CLADM FOR SUCH DAMAGES IS BASED N CONTRACT OR [N TORT SHALL NOT
gCgEED THE AMOUNT OF PAYMENTS MADE HEREUNDER BY BELLSOUTH PRICR TO
'CH CLAIM

SECTION 12. TERM OF AGREEMENT

Urdess sooner terminated under the pravisiors of Section 13, or otherwise nightfuly termuinated.
tus Agreement shall remawn in effect for a period of five (5) years from the Effective Date

SECTION 13, DEFAULT AND TERMINATION

N

13.2

Termunation {or Default.

if either party defauits in any of its obligations under tus Agreement. the non-defaulting
party. at its option shall have the right to termunate thus Agreement by written notice uniess-
withun thirty (30) calendar days after watten notce of such default, the defauinng party
remedies the defawt, or, \n the case of a default which cannot with due duigence be cured
withun a period of thurty (30) calendar days. the defaulting party nstitutes withun the thurty
(30) calendar days steps necessary to remedy the defauit and thereafter diligently prosecutes
the same to completion.

Bankruptey. Either party shall have the right to tergunate this Agreement i the other party
ceases to do business in the normal course, becomes or is declared nsolvent or bankrupt, 1s the
subject of any proceeding relating to :8 liquidation or wusolvency which is not disrussed within
Ninety (90) calendar days. or makes an assignment for the benefit of its creditors.

Effect on Rights

"13.3.1 Termunation of this Agreement by either party shall not act as a waver of any treach

of this Agreement and shall not act as a release of either party from any habuity for
breach of such party’s obligations under this Agreement.

1332 Except as specified in Paragraphs 13.4 and 13.6 below, upon terounation or expiration of
thus Agreement, all Licenses for Netscape Products and Documentation granted under
this Agreement shall terounate.

1333 Except where otharwise specified, the nghts and remedies granted to a parry under
this Agreement are cumulative and in additien to, and not in Lieu of, any other rights or
remedies which the party may possess at law or in equity, including without linutation
rights or remedies under applicable patent, copyright, trade secrets, or propnetary
nghts laws, rules or tegulations.

Effect of Teminahon

-13-
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Retumn or Destruction of Netscape Products. Withun thurty (30) calendar days after termurator
of this Agreement, BellSouth shall either deliver to Netscape or destrey all copies of the
Netscaps Products and Documentanon (except as provided n Sectiun 13.6) and any other
matenals provided by Netscape to BellSouth hereunder in its possession or under its control,
and shall furnish to Netscape an affidavit signed by ar officer of BellSoutn cernfying that
such delivery or destruction has been fully effected. Norwinstanding the foregoing, and
provided BellSouth fulfills its obligations specified in this Agreement with respect to such
items, BeliSouth may continue to use and retain copies of the Netscape NN Produc: and
Documentanor to the extent, but ondy to the extent, aecessary to support and mawntan Netscape
NN Products sighthully distnbuted to End Users by BelSouth ang Dustmbutors prer to '
lermunauon of this Agreement

Termunaton for Converuence

1351 BeliSouth may at any tune after pavment of the one gullion dolar (§1,000,200)
prepayment, for its own converuence and without cause, terunate thus Agreement in whoie or 11
part by giving Netscape thuty (30) days prior wntten nohce. Upon such termunation.
BellSouth s additional sole resporsibulity wil be 10 pay to Nemscape an amount equa’ to the
aumber of Licenses that BellSouth has used pnor to the date of terrunaton tumes the
appropriate price per Lucense as specified in Attachment 8 There shall be no refund of any
amounts prepaid by BellSouth.

Continwng Obligahons

13.6.] Payment of Accrued Fees and Royaltes. Within Thirty (30) calendar days of
termination of this Agreement, BellSouth shall pay to Netscape all sums then due and
owing. Any other such sums shall subsequently be promptly paid as they become due
and owing.

13.6.2 Connnuance of Sublicenses. Notwithstanding the termunation of thus Agreement, all
End User sublicenses which have been properly granted by BellSouth and Distributers
pursuant to this Agreement pror to its termunation shall survive.

1353 Other Continwung Obligations. The respective rights and obligatons of Netscape and
BellSouth under the provusions of Paragraphs 2.3, 2.4, 3.3.1,34,9.2,9.3. 94, 133, 134,
13.6 and Sections 4, &, 7, 8. 10, 11 and 14 shall survive terrunation of tus Agreement.

SECTION 14. GENERAL PROVISIONS

14

Notices

Any notice, request, desand. or other comununicaton required or percutted hereunder shall be
a1 wating and shall be deemed to be properly given upon the earlier of (a) actual receipt by the
addressee or (b) five (5) business days after deposit in the U.S. maul, postage prepaid, when
mailed by registered or cernfied U.S. maul, return receipt requested. or two (2) business days
after being sent via private industry courier to the respective partes at the addresses first sat
forth above or to such other person or address as the parties may from ame to time designate in
a writing delivered pursuant to this Paragraph 14.1. Notices to Netscape and BellSouth shall
be:

- 14
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Netscape: BeliSoutr

Netscape Commuracations Corp BelSouwr Telecommunications, ¢
487 E Middiefield Road 675 West Peachtree St N E
Mountain View, CA 94043 Room 38P40

At Director Telecom Saies Atlanta, GA 30378

Attn Software Acquisition

Natices of & iegal nature shall be sent to:

43

B R

Netscape BeliSouth.

Netscape Cemmunications Corp BeliSouth Telecommurucatons, ne
487 E. Midd!elield Road 675 West Peachtree 5t N.E
Mountain View, CA 54043 Room 4300

A Legal Dept Atlanta, GA 30375

Attn: General Attorney - Contracting

Waiver and Amendment

The waiver by either party of a oreach of or a default under any provision of rus Agreement,
shail nat be construed as a waiver of any subsequant breach of the same or any other provision of
the Agreement, nor shall any delay or ogussion on the pant of either parry ¢ exercise or avad
itself of any night or remedy that it has or may have hereunder operate as 3 waiver of any
cight or remedy. No amendment or modificanon of any provision of this Agreement shall be
effective unless in wntng and signed by a duly authonzed signatory of Netcape and
BellSuuth.

Assigrunent

Neither party may assign this Agreement without the pnor wnitten consent of the other party:
provided, hawever, that BellSouth may assign this Agreement without such consent to a
corporation or other entity that controls, s controlied by or 15 under common cantrol with
anather corporahon or entty where “control” means the direct or wndirect Ownership or control
of more than fifty percent (50%) of the stock or other equity intarest entitled to vote for the
election of directors or equivalent goverrung body. Netscape may assign thus Agreement
without SUCh consent to an entity that succeeds 1o all or substannally all of the busuness of
assets of Netscape to which this Agreement relates, provided that any such assignee agrees O
wrting to be bound by all the terms and condihens of tus Agreement. Any artempt !0
sublicense, assign. transfer (except as expressly provided herewn) any of the rights. duhes or
obligations under this Agreement in derogation hereo! shall be null and void.

Coverrung Law
This Agreement shall be governed by and construed »1 accordance with the laws of the State of
Califorrua excluding its conflicts of laws provuiens.

Relationshup of the Parties

No agency. parmership. (oint venture. of empioyment is created as a result of this Agreement
and neither BeliSouth nor its agents have any authority of any and to bind Netscape un any
respect whatsoever.

-18.
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The captions ind secnon and paragraph headings used i thus Agreement are wiserted for
convenence only and shall not affect the meaning or waterpretation of this Agreemen:

Severabiiity

{f the appucation Of any provision or provisions of thus Agreement o any particuiar facts of
cucumstances snail be held to be invalid or unenforceable by any court of competent ;urisdicnon
then (a) the validity and enforceability of such provision or provisions as appied 10 any other
parncular facts of cucumstances and the validuty of other provisions of thus Agreement sra.l
notun any way be affected or unpared theredy and (b) such provision or provisions shall e
reformed without further action by the parties hereto to and only to the extent recessary (o
make such provision or provisions valid and enforceable when applied 0 such Sarticu.ar facts

ang cucumustances.

Force Majeuwre

Euther party shall be excused from any delay or fauure in performance hereunder. except the
payment of morues by BellSouth to Netscape, caused by reason of any occurrence or conangercy
Seyond its reascnable control, nicluding but not Luted to, acts of God, earthquake. labor
disputes and stnikes, nots, war. and governmental requirements. The obligations and nghts of
the party so excused shall be extended on a day-to-day basis for the penod of tune equal to

that of the underlying cause of the delay

lnherently Dangerous Applications

Netscape Products are not licensed for use in any nuclear. aviation. mass transit, or medical
applicanon or any other inherently dangerous applcation. the use of which could resuit in
death, personal injury, catastrophic damage or mass destruction. BellSouth agrees that it wil

indorm its Distributars of this Umtatien

Facsamile

In the event this signed Agreement, including Attachments, us transmutted via facsuzule, the
facsuniie copy may be used in all cases as the ongnal. Undl such time as the originai is
receivad, both parties may act un reliance upon the facsimule version of this Agreement.

Nanduscrurunaton Compliance
Netscape agrees that it will comply with the applicable provisions of the

“NONDISCRIMINATION COMPLIANCE AGREEMENT™ set forth i Attachment |

- 18-
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14.12  Entue Agreement
This Agreement, including the Attachments hereto, corsntutes the entice agreemen: betweer:
tne parties concerrung the subject matter hereof and supersedes al: proposals or Erior )
agreements whether oral or wntten. and ail communicaions berween the parties relatng to the
subject matter of thus Agreement and all past courses of cealing or industry custom, and snall be
the exciusive procurement vehicle for intemal purchases ov BeliSouth of the Netscape
Products. The terms and conditions of this Agreement shall prevau, rotwithslaraing any
variance with any purchase order or other written wsrument subautted by BeliSouth. whewrer
lormaily rejected by Netscape or not

AUTHORIZED SIGNATURES

in orcer to bind the parties to this Agreemen®, thewr duly authonized representanves Rave sigred their
aames celow on the dates indicated.

NETSCAPE COMMUNICATIONS BELLSOUTH TELECOMMUNICATICNS.
CORPORATION NC

8y _° :Z»«A v fﬁ /;_t.«s P/,g(/‘\. By . 7 :

' Authorized Signature _Authorized Signarure
Nw

£ = Name: ~-_Coleman
Prntor Type Pnntor Type
Tite _tspa e [ L O Title: Dicecte —

Netscape Sales Rep. Bob Tumbrook
Telephone Number 770 795 8553

REVIEWED BY
NETSCAPE LEGAL

Imitial ;
4
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ATTACHMENT A

NETSCAPE PRODUCT DESCRIPTIONS!
A. Netscape NN Products Platforms
Navigator 1 | LAN Macintosh and UNIX
Navigator 1.2 LAN Windows
Navigator | | Personai Edition Windows
~Navigator Duect 10 Windows
Navigater Cold 1.0 Windows
Corrurerce Server 10 UNX or NT
Commurucations Server 1.0 UNIX oo NT
Proxy Server 1 0 UNIX .
News Server 1.0 UNIX

Standard Published Documentation for Netscape NN Products

B OEM Tool Kit 1.0 when available.

As of the Effective Date
.18
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ATTACHMENT B
PRICING, PAYMENT SCHEDULES AND DELIVERABLES

A. Netscape NN Products

1 Pregayment gf fees for Netscaze NN Producis BellSouth agrees to pay to Netscape a
ronrefundable prepayment against future-owed fees for the Netscape NN Froducts equai o Ore
Millon doliars ($1.000.000), $500,000 due upan the Effective Cate and §500.000 due withan six 16)
months thereafter. Of the ore cuilion dollars of prepaid fees, two hundred [ty thousana co.iars
'$250.000) shall be a prepayment of rovalty Ucense fees specifically for version | x through 3 x of the
Netscape NN Navigator Products. four hundred thousand doliars (5400.000) shali be a prepaymen: af
the first vear's fees for the maintenance and support descnbed wn Antachunent E . and three hundred
tifty thousand dallacs |§350.000) shall be a prepayment of royaity License fees for any Netscape NN
Aroducts.

All prepaid rovalty License fees are recoverable at a One Hundred percent (100%! rate. mearur.g that
for each One dollae (51 00) of rovalty due up to the total $600.000 prepayment. One dollar (51.00) s,
credited to the applicable BellSouth Netscape NN Product prepaid royaity cerse lee accounts. Afrer
:ne prepaid cense fee accounts are fully depleted, royalties for the Netscape NN Product will be paid
net thurty (30) days in accordance with Section 2 of this Attachunent B ana Section 4 of thus Agreement.

2, Paang for Netsgape NN Praducts, Subject to the provisions of Section ¢.1.4. the per product
price dunng the term of tus Agreement for the Netscape NN Products shall be as follows:

Navigator LAN . $3.00 An aggregate of 1,000,000
Navigator Direct and Personal Edition §3.7% Navigators

Comumerce Server 1.0 (Unix) $3520 An aggregate of 200 servers
Commerce Servet (NT) $2108

Commurycations Server 1.0 (Unix) $1196

Communications Server (NT) $ 636

Praxv Server 1.0 $2000

News Server 1.0 52000

Navigator Goid shall be priced at a discount of 82% from Netscape's quantty one end user price or the
srice set forth in Netscape's OEM price List for the applicable volume and quannties for BelSouth,
whichever is lower.

3. Mantenance and Support. BellSouth agrees to pay to Netscape the following annual fees for
the mawntenance and support descnbed 1n Attachment E hereto for the Navigator NN Products:

A) §400,000 for the first year, and
B! tither
19,
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1) $200,000 for the second and each subsequernt year through the fifth vear in those years un
whuch no Regstered User uses Navigator Gold or subsequent produ:'t Lnes. gr

1) $250,000 for the second and each subsequent year through the fUfth vear i those vears un
which any Regustered User uses Navigator Gold or subsequent produc: Lnes. '

4 Macr Lodates BellSoutn agrees to pay to Netscape a rovaity Leense fee of S5 30 per Lcense
for each Major Update of the Netscape NN Navigator Products (except Navigator Gold) after versien
20 With respect to Major Updates to Navigator Gold. Netscape and BellScuth agree o regohate v
goad faith and expedinously to agree on pricing for such updates following the Effecave Date.
Notwithstandurg tme foregowng, Netscape agrees that such pnang shaul not exceed 3 number equaj to
the proauct of )

A) the rurumum of
) 19
11} the ratio of the then-curren: Navigator LAN and Persona) Edition Major Update Ucense
fee ($5.50 as of the Effective Date) to the then-current Navigator Personal Edition new
icense license fee ($3 75 as of the Effecthve Date), and

8) the Navigator Gold Lcense [ee as caiculated .n he |ast sentence of ltem 2 of this Attachmient
B. )

un

DRelixerables

One (1) reproducidle master of each Netscape NN Product,
One (1) electroruc copy and ane (1) bound, paper copy of the Documentaton for each Netscape
NN Product.

Ship to address lor deliverables. BelSouth Telecommunications. Inc.
- Netscape Admupustrator
Suite 320
1100 Ashwood Parkway
Atlanta, Georgia 30338,

8 The OEM Toolkit 1.0 shall be provided to BeliSouth, when avalable at no charge

.20
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ATTACHMENT C
NETSCAPE TRADEMARKS

Netscape Trademarks

The {ollowing are trademarks of Netscape Cormumurucatons Corporation in the Uruted States
and/or other countres:

the Netseape Corunurucations Corporation (0go
Netscape

Netsite

Mouzilla

Netscape Navigator

Netscape Intemet Applications
Netscape Comumunications Server
Netscape Commerce Server
Netscape News Server

Netscape Proxy Server

Netscape Merchant System
Netscape Comumurnity System
Netscape Publishing System
Netscape [Store

2.
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ATTACHMENT D
NETSCAPE END USER LICENSE AGREEMENTS

..
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ATTACHMENT D1

BY OPENING THE PACKAGE OR CLICKING ON THE "ACCEPT” BLTTON. YOU ARE
CONSENTING TO BE 30OUND BY AND ARE BECOMING A PARTY TO THIS AGREEMENT F YOU
DO NOT AGREE TO ALL OF THE TERMS OF THIS AGREEMENT, CLICK THE “DO NOT ACCEPT"
SLUTTON OR RETURN THIS PROOUCT TO THE PLACE OF PURCHASE FOR A FUTL REFUND

NETSCAPE NAVIGATOR END USER LICENSE ACREEMENT

GRANT Netscape Commurucations Corperation (“Netscape™) hereby grants to vou 3 non-exciusive
ucense fo use it5 accompanying software product (“Software”) and accompanying documer:zation
"Docwmentation’’) on the fellowwng termns:

You may-
use the Sofrware on any single computer.
use the Software on a second computer 80 long as the Arst and second tomputess are not used
sumuitaneousiy, or .
copy the Software ot archuval purposes, provided any copy must contaun ad of the ongnal -~
Software’s proprietary notices.

You mav not:
permrut other widividuals to use the Software except under the terms listed above.
modify, transiate, reverse engineer, decompile, disassemble (except to the extent applicable
1aws specifically prohubit such restriction), or create derivative works based on the Software
or Documentaton;
copy the Sofrware or Documentation (except for back-up purposes).
rent, lease. transfer or otherwuse ransfer rights to the Software or Documentation: or
temove any propnetary notices or labels on the Software or Documentanon.

SOFTWARE. If you receive your first copy of the Software elecronucally, and a second copy on med:a.
the second copy may be used for archival purposes only. This License does not grant you any right to any
enhancement or update.

TITLE. Title. ownership rights, and intellectual property nghts v and to the Sofrware and
Documentanion shall remain in Netscape and /ot 1ts suppliers. The Software 15 protected by the
copvnght laws of the United States and international copynight treaties. Title, ownershup rights, and
wnteiectual property nghts in and to the content accessed thwough the Software i the property of the
apglcabie content owner And may be protected by applicable copynght or other law. This License gives
yOu no nghts to such content.

LIMITED WARRANTY. Netscape warrants that for a period of ninety (90) days from the date of
acquisition, the Software, if operated as directed, will substantially achieve the functionality
descnbed un the Documentation. Netscape does not warrant, however, that your use of the Software
wil be uninterrupted or that the operation of the Software will be error-free or secure. In addition. the
.9,
PRIVATE/PROPRIETARY /LOCK
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION.
MAY NOT BE USED OR D(SCLOSED OUTSIDE THE BELLSOUTH

COMPANIES EXCEPT PURSUANT TO A WRITTEN ACREEMENT
MUST BE STORED IN LOCKED FILES WHEN NOT IN USE.

B§G.10559

CINFIDENTIAL



Agreerren: # PR.5557.

secunty mecranism unplemented by the Software has inherent Umitatons, and you Must determune

that the Software sufficiently meets your requurements. Netscape also wunm's that the med:a o
contawvung the Scftware. . provided by Netscape, 1s free from defects i1 Material and wc:kmi..nshj

and will so remaun for runety (90) days from the date you acquured the Software Neucape's sole P
iiabilty for any breach of this warranty shall be, in Netscape's sole discretion: (i) to repiace vour
defective med:a, ¢f (u) 10 advise vou how t0 achueve substanoally the same funchonality wit.h the
Soltware as descnbed un the Documentation through a procedure dufferent from that set forth in the
Documentation; or (i) if the above remedies are unpractesble. 10 refund the ucense fee you pad for

the Software Repaired. corrected. or replaced Software and Documentation shall be covered by this
.uruted warranty for the penod remauung under the warranty that covered the onginal Sofrware, or if
longer, for thuty (30) days after the date (a) of srupment 1o you of the repared or replaced Software.

or () Netscape advised you how to operate the Sofrware 5o a5 to achueve the functonality described in
the Documentation. Only U you inform Netscape of your problem with the Software dunng the
applicable warranty period and provide evidence of the date you acquured the Software will Netacape -
be obligated to honor this warranty Netscape will use reasonable commerciai efforts to repau. repiace,
advise or refuna pursuant to the foregoing warranty withun 30 days of being 50 nonhfied.

“HIS IS A LIMITED WARRANTY AND [T 1S THE ONLY WARRANTY MADE BY NETSCAPE.
NETSCAFPE MAKES NO OTHER EXPRESS WARRANTY AND NO WARRANTY OF
VONTNFRINGEMENT OF THIRD PARTIES' RIGHTS. THE DURATION OF DMPLIED .
WARRANTIES, INCLUDING WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY
AND OF FITNESS FOR A PARTICULAR PURPOSE, IS LDMITED TO THE ABOVE LIMITED

W ARRANTY PERIOD; SOME STATES DO NOT ALLOW LIMITATIONS ON HOW LONG AN
DMPLIED WARRANTY LASTS, SO LIMITATIONS MAY NOT AFPLY TO YOU. NO NETSCAPE
DEALER, AGENT, OR EMPLOYEE IS ACTHORIZED TO MAKE ANY MODIFICATIONS,
EXTENSIONS, OR ADDITIONS TO THIS WARRANTY. U any modifications are made !0 the
Software by you dunng the warranty period; if the media is subjected to accident, abuse, or unproper
use; or ¥ you violate the terms of this Agreement, then this warranty shall uzunediately be
rerminated. This warranty shall not apply if the Software is used on of i conjuncton with hardware ot
Software other than the unmodified version of hardware and Software with whuch the Software was
designed to be used 45 described in the Documentabon.

~HIS WARRANTY GIVES YOU SPECIFIC LEGAL RIGHTS, AND YOU MAY HAVE OTHER LECAL
RIGHTS THAT VARY FROM STATE TO STATE OR BY JURISDICTION.

t 'MITATION OF LIABILITY. UNDER NO CIRCUMSTANCES AND UNDER NO LEGAL THEORY.
TORT, CONTRACT, OR OTHERWISE, SHALL NETSCAPE OR ITS SUPPLIERS OR RESELLERS BE
LIABLE TO 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 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 TQ LIABIUTY FOR DEATH OR PERSONAL INJLURY TO THE
EXTENT APPLICABLE LAW PROHIBITS SLCH LIMITATION. FURTHERMORE, SOME STATES OO
<34 -
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NOT ALLOW THE EXCLUSION OR LIMITATION CF INCTDENTAL OR CONSEQUENTIAL
DAMAGES, SO THIS LIMITATION AND EXCLUSION MAY NOT APPLY TO YOU

TERMINATION This Lcense will terounate auteancally if vou fail to comply with the ium tations
described above Onm termunation. you must destroy au copies of the Software and Documertation

EXPORT CONTROLS. None of the Software or underlywng wrformanon or technology mayv be
cowrioaded or otherwuse exported or reexported 1) uito (of to a nanonal or resident of) Cuba. iraq,
Libya, Yugeslavia, North Korea. [ran, Syria or any other courtry to whueh the U S. has emuargoe'd
goods, or (i) '0 anyone on the U.S. Treasury Department's ist of Specially Designated Natiorals or e
.S Cormmerce Department's Table of Deny Orders. By dowrucading or using the SoHware. vou are
agreewng !0 the {oregowng and vou are representing and warrantng that vou are not iocated ., under e
control of, or a nahonal or residert of any such counTy ot on any such Ust

in addition, if the licensed Software 15 identified as a not-for-export product (for exampie. on trhe box
tmedia 97 1 the wnstailation process), then the following apples: EXCEPT FOR EXPORT TO CANADA
FOR USE IN CANADA BY CANADIAN CITIZENS, THE SOFTWARE AND ANY UNDERLYING
TECHNOLOGY MAY NOT BE EXPORTED OUTSIDE THE LNTTED STATES OR TQ ANY FOREICN
ENTITY OR “FOREICN PERSON" AS DEFINED BY U - GOVERNMENT REGULATICNS.
INCLLUTDING WITHOLT LIMITATION, ANYONE WHOQ IS NOT A CITIZEN, NATIONAL CR
LAWFLUL PERMANENT RESIDENT OF THE UNTTED STATES. BY DOWNLOADING OR USING
THE SOFTWARE. YOU ARE ACREEING TO THE FOREGOING AND YOU ARE WARRANTING
THAT YOU ARE NOT A “FOREIGN PERSON" OR UNDER THE CONTROL OF A FOREIGN
PERSON

MISCELLANEOLUS. This Agreement represents the complete agreement conceming thus iicense berween
the parties and supersedes all prior agreements and representations between them. [t may be amendea
only by a4 wring executed by both paraies. THE ACCEPTANCE OF ANY PURCHASE ORDER
PLACED BY YOU I$ 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 unenforceable for any reason, such provision shall be reformed only to
the extent necessary to maxe it enforceable. Tris Agreement shall be governed by and construed under
Califormia law as such law applies to agreements berween Califorrua residents entered into and to be
cerformed withun Califormia, except as governed by Federal law. The appication the Uruted Natons
Cons ennon of Contracts for the Internanonal Sale of Goods s expressly excluded.

L5 Government Restnicted Rights. Use. duplication or disclosure by the Government is subject to
resmrictions set forth in subparagraphs (a) through (d) of the Commernial Computer-Restricted Rights
clause at FAR 52.227-19 when applicable. or 1n subpasagraph (c)(1)(il) of the Rights in Techrucal Data
and Computer Software clause at DFARS 252.227-7013, and in sumilas clauses in the NASA FAR
Supplement. Contractor/manufacturer is Netscape Commurucatiors Corporation. 501 East Middleheid
Road. Mountain View, CA 94043.

T
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ATTACHMENT D.2

=<2

3Y OPENING THE PACKAGE OR CLICKING ON THE "ACCEPT" BLTTON. YOU ARE
CONSENTING 7O BE BOUND BY AND ARE BECOMING A PARTY TO THIS AGREEMENT [F YOU
DO NOT AGREE TO ALL OF THE TERMS OF THIS AGREEMENT. CLICK THE "DO NOT ACCEPT"
BUTTON OR RETURN THIS PRODUCT TO THE PLACE OF PLRCHASE FOR A FULL REFLND

END USER LICENSE AGREEMENT

GRANT 5ubject to the provisions contauned herewn and pavment of applicable Lcerse fees. Netscape
Cemmumications Corporation (“’vetscape’) hereby grants to you a non-exciugive Lcense o use the ‘
version(s) of the accompanying propnetary software product ("Software”) and related documentancr
"Documentahon™) for whuch you have pad Netscape. You may run mulbple instances cf the Software
ar a single computer system. !f the Software contauns header files, then Netscape also grants vou a
ucense to copy and use the header files solely to create and distribute programs o terface with the
Netscape Server Applcanon Program [nterface. You may not mociuy the header fues

FEES A Lcense fee is requured for each central processing urut ("CPU") contaned in your computer
svstem. [f your computer svstem contauns a mulbprocessor configuration oz, J atter you have received a
single CPU Software licernse, you decide to add CPUs to yow computer system, you must upgrade your
Software license tc a multiple CPU Software License, and pay the applicable lcernse fee!s) associated
with such upgrade. (f the Saftware s transierred from one computer system to another. additonal fees
may be due.

ELECTRONIC DISTRIBUTION, ENCRYPTION. If the Softwase 1s the Netscape Commaerce Server or
the Netscape News Server, then you must obtain a signed digital cernficate from a certification
suthonty wn order to utilize their cryptographuc fearures. A certificanon authonty may charge
additional fees for certification services. Followung successful installation of a dugital certificate, your
use of the Software’s cryptographic features will be enabled You are responsibie for mawntarung the
security of the environment in which the Software 15 used and the integnty of the pnvate key file used
with the Software.

RESTRICTED USE The Software us protected by the copynght laws of the Uruted States and
international copyright treaties. You may not copy the Software, except for backup or archival
purpases. Any such copy shall be subject 1o this Agreement and shall contain all of Netscape's nonces
regarding propnetary rights as contained in the Software Netscape criginally provided to you. 1f you
receive your st copy of the Software electrorucally and a second copy on media, the second copy may
be used only for backup and archive purposes. This license does not grant you any nght to any
enhancement or update to the Software. Enhancements and updates. if avadable. may be obtained at
Netscape's then current standard pncing, terms, and condions. You may not lend, rent. lease or
otherwise transfer the Software.

TITLE Title. ownership rights, and intellectual property nghts w1 and to the Soltware and
Documentation shall remawn in Netwscape and/or its suppliers. This Agreement does not include the

.-
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rght to sublicense the Software and may rot be assigred (by operatior. of law cr otherwise) or
ransferred without the prior written corsent of Netscape. You agree not to artempt o decipner
decompule or disassemble the Scftware or develop denivahive works of the Software or knor\'.,mg';v
allow others to do 5o, except 0 the extent applicabie iaws specificaily prohubit such restriction .\,{w
may not moduy or create defivative works of the Software. "

CONTENT. Tutle. ownership nghts, and untellectual property ngnts . and tc the content accessed
through the Sofrware s the property of the applicable content gwner and may de protectec v
applicatle copyright or other law Trus License gives you no nghts to such content '

LIMITED WARRANTY Netscape warrants that for a penod of nurety (%0) days from the cate of
acquisition. the Software, i operated as awected. will substantiaily achueve the funchonality
cescribed in the Documentation. Netscape does not wartant, however, that your use of the Sofrware
wul be wunterrupted ar that the operation of the Software will be error-free or secure aaditicn. e
secunity mecharusm umplemented by the Soltware has wnherent Livutahons and you must determmune

that the software sufficiently meets your needs. Netscape also warrants that the mecia contagung the
Software. J provided by Netscape. 15 free from defects 1 matena! and workmanshup and wul so
remaun for runety (90) days from the date you acquire the Software. Netscape's sole Liaoility for any
breacn of this warranty shall be. it Netscape's sole discration: (i) to replace yous defechve medid: or
() to advise you how tg achieve substanbally the same functionality with the Sofrware as described
1n the Documnentation through 3 procedure duferent from that set forth 1 the Documentanon: or (w; &
the above remedies are unpracticable, to refund the license fee you pad for the Software. Repared,
corrected. of replaced Software and Documentation shall be covered by tus Lruted wasranty for the
peried remairung under the warranty that covered the oripanal Software, or if longer, for tusty 30)
dsys after the date (a) of shipment to you of the repacred or replaced Software. or (b) Netscape
advised you how to operate the Software 80 a5 to aclueve the funchionaliry described un the
Documentation. Only if vou inform Netscape of your problem with the Software dunng the appucable
warranty period and provide evidence of the date you acquired the Software will Netscape be
obligated to honor this warranty. THIS S A LIMITED WARRANTY AND IT [$ THE ONLY
WARRANTY MADE BY NETSCAPE. NETSCAPE MAKES NC OTHER EXPRESS OR IMPLIED
WARRANTY AND EXPRESSLY DISCLADMS ALL WARRANTIES OF NONINFRINCEMENT OF
THIRD PARTIES' RIGHTS, OF MERCHANTABILITY AND OF FITNESS FOR A PARTICLTAR
SURPOSE. NO NETSCAPE DEALER. AGENT, OR EMPLOYEE 1S AUTHORIZED TO MAKE ANY
VIODIFICATIONS. EXTENSIONS, OR ADDITIONS TO THIS WARRANTY. If any medificatons are
made to the Software by you dusing the warranty penod; if the media 1s subjected to accident. abuse. or
Jmproper use. of if you violate the terms of this Agreement, then this warranty shall immediateiy te
rerminated. This warranty shall not apply J the Softwaze is used on or un conjunchon with hardware or
programs ather than the unmodified version of hardware and programs with whuch the Software was
desigried to be used a5 descnibed in the Documentation.

SOME STATES OR JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF IMPLIED

W ARRANTIES, SO THE ABOVE EXCLUSION MAY NOT APPLY TO YOU. THIS WARRANTY
GIVES YOU SPECIFIC LEGAL RIGHTS. AND YOU MAY HAVE OTHER LECAL RIGHTS THAT
VARY FROM STATE TO STATE OR 8Y JURISDICTION.
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LIMITATION OF LIABILITY. UNDER NO CIRCLMSTANCES AND UNDER NO LEGAL THEORY
TORT. CONTRACT. OR OTHERWISE, SHALL NETSCAPE OR (TS SUPPLIERS OR RESELLERS BE
LLABLE TO YOU OR ANY OTHER PERSON FOR ANY INDIRECT, SPECIAL. INCIDENTAL. OR
CONSEQUENTIAL DAMAGES OF ANY CHARACTER INCLUDING, WITHOUT LIMITATION
DAMAGES FOR LOSS OF COODWILL, WORK STOPPAGE. COMPLTER FAILURE OR '
MALFUNCTION, OR ANY AND ALL OTHER COMMERCIAL DAMAGES OR LOSSES. OR FOR ANY
DAMAGES IN EXCESS OF WETSCAPE'S LIST PRICE FOR A LICENSE TO THE SOFTWARE AND
DOCLUMENTATION, EVEN IF NETSCAPE SHALL HAVE BEEN INFORMED OF THE POSSIBILITY
OF SUCH DAMAGES. OR FOR ANY CLADM BY ANY OTHER PARTY. THIS LIMITA TION OF
LIABILITY SHALL NOT APPLY TO LIABILITY FOR DEATH OR PERSONAL INTURY TO THE
EXTENT APPLICABLE LAW PROHIBITS SUCH LIMITATION. FURTHERMORE, SOME STATES
AND JURISDICTIONS DO NOT ALLOW THE LIMITATION OF LABILITY FOR INCIDENTAL OR
CONSEQUENTIAL DAMAGES SO THE ABOVE LIMITATIONS MAY NOT APFLY TO YOU

EXPORT You may not download or otherwise export or reexport the Software or any underlyng
infarmation o technology except in full compliance with all Urnuted States and other applicable
‘aws and regulations as folows:

Neore of the Software or underlyung sormation or technology may be downioaded or otherwuse
exported or reexported (1) tnto (or to 3 natioral ot resident of) Cuba. lraq, Lbya. Yugoslavia, North
Korea. lran, Syna or any cther country to whuch the U.S. has embargoed goods: or (i) to anyone on the
U.S. Treasury Department's list of Specially Designated Nationals or the LU.5. Commerce Department’s
Table of Deny Orders. By downloadung or using the Software, you are agreeing to the foregoung and you
are representing and warranting that you are not located in, under the control of. or a nanonai or
resident of any such country or on any such list

(n addition, U the licersed Sofrware is identified as a not-for-¢xport product (for example, on the box,
media of 1 the installation process), then the followwng applies: EXCEPT FOR EXPORT TO CANADA
FOR USE ON CANADA BY CANADIAN CITIZENS, THE SOFTWARE AND ANY UNDERLYING
TECHNOLOGY MAY NOT BE EXPORTED OUTSIDE THE UNITED STATES OR TO ANY FOREIGN
ENTITY OR “"FOREIGN PERSON" AS DEFINED BY U.S. GOVERNMENT REGULATIONS,
INCLLUDING WITHOUT LIMITATION, ANYONE WHO IS NOT A CITIZEN, NATIONAL OR
LAWFUL PERMANENT RESIDENT OF THE UNITED S5TATES. 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.

TERMINATION. Either party may terminate this Agreement isunediately in the event of defauit by
the other party. Upon any terauination of this Agreement, you shall immediately discontinue the use of
the Software and shall withun ten (10) days return to Netscape all copies of the Software and
Documentation. You may also terminate this Agreement at any time by desroying the Software and
Docwnentaton and all copies thereof. Your obligations to pay accrued charges and fees shall survive
ary ermnunation of this Agreement.

MISCELLANEQUS. This Agreement raprésents the complete and exclusive statement of the agreements
concerrung thus License between the parties and supersedes all prior agreements and representations
.-
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between them. [t may be amended only by a wnang executed by both parties. THE ACCEPTANCE OF
ANY PURCHASE ORDER PLACED BY YOU FOR THE SOFTWARE AND/OR DOCUMENTATION S
EXPRESSLY MADE CONDITIONAL ON YOUR ASSENT TO THE TERMS AND CONDITIONS SET
FORTH HERELN, AND NOT THOSE CONTALNED IN YOUR PURCHASE ORDER. If any provisior
cf this Agreement is held to be unerforceable for any reagon, such provision shall be reformed only to
the extent necessary to maxe it enforceable. and such decision shall not affect the enforceabiity (.} of
such provision under other cucumstances or (i) of the remawung provisions hereof under al
circumstances. Headungs shall not be considered in interpreang thus Agreement. Thus Agreement shall
ve governed by and construed under Califorrua iaw as such law apples to agreements between
Cal:fornia residents entered into and to be performed entrely withun Califorrua, except as goverred oy
Federal law. Thuy Agreement will not be governeg by the Uruted Nanons Conventon of Contracts for
the international Sale of Goods, the appucation of which 15 hereby expressly excluded.

LS GOVERNMENT RESTRICTED RIGHTS. Use, duplication or disglosure by the Government :s
subject to restrictions set forth w1 subparagraphs (a) through (d) of the Comumerc.al Computer-
Restricted Rights clause at FAR 52.227-19 when applcable, or in subparagraph (¢){1){u1) of the Rughts
i Technical Data and Computer Software clause at DFARS 252.227-7013, and 10 suzular clauses v tne
NASA FAR Supplement. Contractor/ manufacturer s Netscape Commurnucatons Corporaton. 501 East
Middlefield Road, Mountain View, CA 9404).
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ATTACHMENTE
OEM MAINTENANCE AND SUPPORT

i d 18 In consideration of payment of the applicable mantenance
and support lees. Netscape wul provide to BelSouih version 2.0 of the Netscape NN Navigator
Product and any Minor Updates made generally avauable dunng the term of ths Agreement.

BellSouth and not Netscape wil be responsible for providing Major and Minor CUpdates to its
Oismibutors and End Users. The experses of any such dustmibution will be pad by BellSouth. BeliSouin
and Netscape will favorably consider electroruc or aitermahve dissequnation methods of such Maior
and Munor Updates to the extent congistent with both companies’ policies. BellSouth and Newscape
agree to discuss monthly support issues and processes. Major Updates, other than for versions J.x to 22
wul pe addressed 1n accordance with Section 4 of Attachment B.

2 Technucal Sygport, Also. in consideration of payment of the appucable -antenarce and
support fees, Netcape wul provide BellSouth with Netscape s bacxend techsucai suppart services, as
further descrnibed herewn.

a. Back-end Support Netscape wil provide ba.x-end support to BellSouth for Program Errors
not resclved by BellSouth pursuant to BellSouth's support policies and i accordance with -
subsection b below. This support includes efforts to 1dentify defective source code and to probxde
correchons, workarounds and/or patches to correct Program Ertors. Netscape wl provide
BellSouth with a telephone number and an e-mail address whuch BellSouth may use to repont
Program Errors dunung Netscape's business hours (5:00AM - 5.00PM Pacihic time). For paonity |
or 2 failures, BellSouth agrees to nonfy Netscape via both teiephone and e-mad. BellSouth
wul identify one (1) member of its customer support staff and an alternate to act as the prmary
techrucal Laisons responsible for all commurucations with Netscape's techuucal support
tepresentabves. Such haisons will have sufficient techrucal expertise, traurung and/or
experience, for BellSouth to perform its obligations hereunder. BellSouth will designate, in
wrniting and/or e-mad to Netstape, its Lason(s) within one (1) week after the Effective Date,
and may substitute contacts at any time by providing one (1) week s prior wnitten and/or
eiectronic notice thereof to Netscape.

Netscape will use its best comunercial efforts ( which for Prionty | and 2 Program Errors, shall
be efforts no less than commensurate with the fees paid by BellSouth) to correct sigruficant
Program Errors that BellSouth identifies, classifies and reports to Netscape and that Netscape
substantiates. Netscape may reclassify Program Errors o it reasonably believes that
BeilSouth's classification is incorrect. BellSouth will provide sufficient information for
Netscape to enable Netscape to duplcate the Program Error before Netscape's response
obligatons will commence. Netscape will not be required to correct any Program Error caused by
{a) BellSouth's in¢orporation, attachment of a fearure, program, or device to the Netscape
Products. or any part thereof; (b) any nonconformarnce caused by accident, Fansportaton.
neglect, cususe, alteration, modification, or enhancement of the Netscape NN Products; f¢) the
failure to provide a suitable installation envuonment: (d) use of the Netscape NN Products for
other than the specific purpose for which the Netscape NN Products are designed; (e) use of
the Netscape Products on any systems other than the operating system specified in the
"
PRIVATE/PROPRIETARY /LOCK
CONTAINS PIVATE AND/OR PROPRIETARY INFORMATION.
MAY NOT BE USED OR DISCLOSED QUTSIDE THE BELLSOUTH

COMPANTIES EXCEPT PURSUANT O A WRITTEN AGREEMENT
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Documentation for such Netscape NN Products, (! BellSouth's use of defective media or
defective duplication of the Netscape Procucts: or {g) BellSouth s falure to ncorporate ary
Minor Update previously released by Nescape whuch corrects such Program Ervor. '

Provided Program Error reports are recarved by Netscape duning Netscape's business hours. Netscape
wil use reasonabie comumercia: efforts to commurucate with BellSouth about the Program E:rror, via
teiephone or e-maw withun the following targeted response nmes.

e

| Priority | Failure Description Resporse Time
i ['Fatal (no usetul work can be done) 10 hours |
V2 Severe [mpact (Functionality disabled). 1 workang cay i
! Errors which result un a lack of application
funchonality or ciuse wntermyttent system |
failure.
i 3 Degraded Operatons: Errors causing Jwormngdays |
, malfuncton of non=<ntical unctions. -
4 Mununa Impact : artnbutes and/or optons to | Future reiease. on a ‘
utlity programs do not operate as stated. business justfiable
basis
| 5 Enhancement Request. When applicable

Netscape will use its best comunercial efforts to resolve each sigruficant Program Ervor by
providing erther a reasonable workaround. an object code patch of a specific action pian for now
Netscape will address the problem and an estimnate of how long it will take to rechfy the
defect. Netscape reserves the nght to charge BeliSouth additional fees at its then standard
rates for services performed in connection with reported Program Errors whuch are later
deterruned to have been due to hardware or software not supplied by Netscape.

Notw thstanding the foregoing. Netscape has no obligation to perform services in connechon
with (i) Program Zzvors resulting from hardware or software not supplied by Netscape; or (i)
which occur i the Netscape NN Product release which is not the then current release.

b Ergni-lne Sugport, BeliSouth, and not Netscape, wul provide front-line, or first and second
level, technical suppost to its End Users. Such support includes call receipt, entitlement
verification, call screening, installanon assistance, probiem identfication and disgnosis,
product defect determunation, efforts to create a repeatable demonsiration of the Program Error
and, J applicable, the dismbution of any defective media or Minor Updates. BellSouth agrees
that any documentation distributed by BelSouth will clearly and conspicuously state that End
Users should call BellSouth for techrucal support for the Netscape NN Products. Netscape
will have no obligation to fumish any assistance, wormation or documentation with respect to
the Netscape NN Products, to any Distnbuter or End User. Lf Netscape customer suppont
representatives are being contacted by a signuicant number of BellSouth’s Distributors or End
Users then, upon Netscape's request, BellSouth and Netscape will cooperate to munuruze such
contact.

SN

PRIVATE/PROPRIETARY /LOCK
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ATTACHMENT F
NAVIGATOR CUSTOM PROGRAM REQUEST FORM

Netscape Navigator Custom Program
Request Form

This documnent is intended to provide i tempiate of what can be customuzed i Netcape Navigator | x

Tlease electronically complete thus template and return to Shan Parrott for acceptance and shedu. g
shanmi@netscape.com ! 3

For additional Custorn Program questiors please cortact Tom Dicker and/or Dave Rothschid For
addit.onal Custom Program technical queshions, please contact Tom Mawranu

This document Is not a formal contract between the customer and Netscape Communications Corparanon.

Netscape Communications Corp. is under no obligation to complete the request changes until 2 contract
has been signed by the customer and Netscape Communications.

Date Form Compieted:

Customer Name:

Customer Address:

Customer Phone number and e-mail address:

Requested Completion Date:

Netscape Employee Representing Customer:

Status of Customer Contract:

Netscape Navigator Version(s) to be customiged:

3 Domestic (US and Canada only)  or 3 Export

2 winlébit or OWind2bit or OMax

.92

PRIVATE/PROPRIETARY /LOCK
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION.
MAY NOT 8E USED OR DISCLOSED OUTSIDE THE BELLSOUT
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BSC QOSSB

HIGHLY
CONFIDENTIAL



Agreernen: # PR.3157. ¢

Elt EdR Yiew gn lulrnom ﬂjllﬂl umucvy h!.!'l. 1]
' 3 1 | e -~ 1] : i .
Location 2 . =5 & | —— oo

Bar -———-—- Nesav  hngMame.neticape.conv

Difectory Buttons Animanon
Miscellaneous
Should there be 3 license clicker?
O The fust tune the applcation & run
3 Evervtume the appiication is run
3 Never
Homepage
3 Leave pointing to Netscape
3 Customuze
URL. :
Can user change the homepage?
3 Yes (default) g No
INI File Options (leave alone for default behavior):
Show Location bar:
J Yes O No

Show Directory Buttons:
3 Yes 3 No-

Show Toolbar
3 Yes 3 No

Tooibar configuration
3 Pictures 3 Text 3 Pictwres and Text

Lk are underlined:
3 Yes 3 Neo

Followed Links:
@ Never expue
J Expue after

days (30 1s default)

Memory Cache Size:

Disk Cache Size:

.33

PRIVATE/PROPRIETARY /LOCK
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION
MAY NOT BE USED OR DISCLOSED OUTSIOE THE BELLSOUTH
COMPANIES EXCEPT PURSUANT TO A WRITTEN ACREEMENT
MUST 38 STORED ON LOCKED FILES WHEN NOT IN USE.
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lElIe Edit Yiew Go Bookmarks Qptions Rirectory Help

S N =& & |
N ) | e Renad | '

Oper | P

-

. . Negtage | |
[ Netssge: |nMpyhame.netscape.com/ ' |

®
| Nowsgroups | i

b what's New! T\tnul'l Coal L Handbouak ] Net Search i

i
|

Net Daeciorp

J Lleave Netscape's anumation
9 Custorruze (Netscape iogo moves to toolbar for co-branding)

- Need to provide 2 windows BMP files

- Smail version s 30x30

- Large version s 48x48

- Needs to use standard wundows 16 calor palette

« Frames stored continuously

e g. 20 frame small = 600x30 pixel BMP Ale)
- Number of Frames (defauit s 20).

.34

PRIVATE/PROPRIETARY /LOCK
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION.
MAY NOT 38 USED OR DISCLOSED OUTSIDE THE BELLSOUTH
COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
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L What's Newi LWhal'n anﬂ_}[ Handbook

|, Net Search  Nel Duectory 1”2“!9!009!1

Buttoni:
3
2

Butten2

aa

Buttond

uou

Button4d
a
-

Buttons
3
J

Buttoné
3
3

Leave poinnng to Netscape
Custorruze

Label.

URL

Leave pointing to Neticape

Customruze
Label:
URL

Leave pounning to Netcape
Customuze
Labe:.
URL.

Leave pointing to Netscape

Customize
Label:
URL

Leave pounnng to Neuscape
Customuze

Label, oo

URL.

Leave pointing to Netscape
Customruze

Label: o e

URL.

.88 .

PRIVATE/PROPRJETARY /LOCK
CONTAINS PRIVATE AND/CR PROPRIETARY INFORMATION
MAY NCT BE USED OR DISCLOSED CUTSIDE THE BELLSOL™
COMPANIES EXCEPT PURSLANT TO A WRITTEN AGREL'\CENT
MUST BE STORED [N LOCKED FILES WHEN NOT N USE.
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Agreemen: s TR.3337 \!

Netscape - Intcraet Discclary]
i Elle €4¢it Ylew Go HBooxmarks Qptions ELIIITYY
@0 . h . | [TH Nctzcape's Home
' e | e | ltl:?u l = [ What's New!
; ; What's Cooll
Metsite. 'hnpwhame.nencla:.ccmhomeﬂnle{'g, 10 Newsgroups

i
!@ “what's New! ]wm'. Cool | Hendbook | Net{ Nrtscape Galleria 9rouoe |

Internet Qirectory

‘ Internst Search
. Internet White Pages
K Abaut the internet

|
, INTERNET DIRECTORY
Rirectory Meow
[teml
3 Same as Netscape tem:
3 Separator
3 Custom
Label: Mnemonic:
URL.
Status Bar Text:
Iteml
O Same as Netscape item:
3 Separator
&8 Custom
Label — Mnemonic:
URL:
Status Bar Text:
Hemd
J Same as Netscape item:
3 Separater
3D Custom
Label: Mnemonic: _
URL: —
Status Bar Text:
ltemé
3  Same as Netscape item:
3 Separator
3 Custom
Label: Mnemonic:
URL. .

Status Bar Text:

L%

PRIVATE/PROPRIETARY /LOCK
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION.
MAY NOT BE USED OR DiSCLOSED OUTSIDE THE BELLSOLTH
COMPANIES EXCEPT PURSUANT TO A WRITTEN ACREEMENT
MUST BE STORED IN LOCKED PTLES WHEN NOT IN LSE.
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-

ItemS$

[temé

{tem?

Itemnd

[tem?

ltem10

J Same as Netscape item
3 Separator
3 Custom

Label ' Mnemonic:
URL.

Agreemert # PR-3I57. M

Status Bar Text:

3 Same as Netscape item.
3 Separator
3J Custom
Label- Mnemonic:
URL. _—

Status Bar Text:

3 Same as Netscape item-
3 Separator
3J Custom
Label: Mnemonic:
URL.

Status Bar Text:

3 Same as Netscape item:
J Separator
3 Custom
Label: : Mnemonic
URL.

Status Bar Text:

J Same as Netscape item:
3 Sepatator
3 Custom
Label: Mnemona¢
URL:

Status Bar Text:

3 Same as Netscape item

3 Separator
3 Custom
Label: ) Mnemonic:
URL:
Status Bar Text.
.37
PRIVATE/PROPRJETARY /LOCK

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION
MAY NOT 3E USED OR DISCLOSED OLTRIDE THE BELLSOUTH
COMPANIES EXCEPT PURSUANT 70 A WIITTEN AGREEMENT
MUST BE STORED IN LOCKED FILES WHEN NOT IN USE
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[tem1l
3 Same as Netscape item
3 Separater
3 Custom
Label Mnemonic:
CRL o
Status Bar Text: -
llem12
J Same as Netscape item
3 Separator
3 Custom
Label: Mnemonic.
URL. e e e e e e
Status Bar Text
[tem13
3 Same as Netscape item:
3 Separator
3 Custom
Ladbe!: Mnemonic:
URL. - —
Statys Bar Text:
tem1d
3 Same as Netscape item:
J Separator
3 Custom
Label . Maemonic: ______
URL. -
Status Bar Text:
ltemn1s
3 Same as Netscape ites:
3 Separator
3 Custorn
Label. Mnemenic:
URL: —_

Status Bar Text:

.38,

PRIVATE/PROPRIETARY /LOCK
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION.
MAY NOT BE USED OR DISCLOSED OLUTSIDE TWE BELLSOLTH
COMPANIES EXCEPT PURSLUANT TO A WRITTEN AGREEMENT
MUST BE STORED [N LOCKED FTLES WHEN NOT IN USE.
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Agreemen: ¥ PR.5357.

Netscape - {Intemet Diccclory}
[Flle Edit View Go Haaemarks  Qptions Directory

i ) S . Abnul Ncit-,

l [ I Tb X = 1 . iy C1ZC3Pc...

|| tow | -uJ u?u l l S [ h&u 1 f’- i| Registration |ntaemation |
l.._g-—-

Hendbook ]1

Netsie: :hitpJhome.netscape.comhome/interner-directory. i Belease Notes
Erequenty Asked Questions

1" What's Newl | What's Coot | Handbook || Net Search
Qn Becurity

. How te Ghve Feedbacx ’
| N EXPLORING Y £ BUUAURAIEITIIN i
, How to Greate Web Senvices .

Help Meny
lteml: About Netscape...
[tem2
T Same as Netscape ilem:
3 Separator
3 Custom
Label. Mnemonic:
URL.
Status Bar Text:
[tem3
O Same as Netscape item:
3 Separator
3 Custom
Label: Mnemonic:
CURL: —
Status Bar Teat:
Item4
3 Same as Netscape item:
3 Separator
3 Custom
Label: Mnemonic: .
URL:
Status Bar Text:
[tem$5
3 Same as Netscape item:
3 Separator
3 Custom
Label: : Mnemeonic:
URL
Status Bar Text:
+ 39.
PRIVATE/ PROPRIETARY /LOCK
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION.
MAY NOT BE USED OR DISCLOSED OUTSIDE THE BELLSOLTH
COMPANIES EXCEFT PURSUANT TO A WRITTEN AGREEMENT
WMUST 5E STORED N LOCKED FILES WHEN NOT IN USE.
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[temé6
3 Same as Netscape item:
3 Separator
3 Custom
Label- Mnemonic.
URL. e
Status Bar Text:
ltem?
3 Same as Netscape item:
3 Separator
3 Custom
Label: Mnremonuc:
URL.
Status Bar Text:
[tem8
3 Same as Netscape item:
3 Sepasator
3 Custom
Labei Mnemonuc:
URL.
Status Bar Text:
[lem?9
D Same as Netscape item.
3 Separator
J Custom
Label: Mnemonic:
URL:
Status Bar Text:
[tem10
3 Same as Netscape item:
3 Separator
3 Custom
Label: Maemonic:
URL:
Status Bar Text:
[tem11
2 Same as Netscape item:
3 Separator
3 Custom
Label. Mnemonic:
URL.
<40 -
PRIVATE/PROPRIETARY /LOCK

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION.
MAY NOT BE USED OR DISCLOSED OUTSIOE THE BELLSOUTH
COMPANIES EXCEPT PURSUANT TO A WIUTTEN AGREEMENT

MUST BE STORED (N LOCXED FTLES WHEN NOT IN USE.
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Status Bar Text

Agreermert 8 PR.GIS.\

ltemil
3 Same as Netscape item:
3 Separator
3 Custom
Label: Mnemonic:
URL. ———— _ -
Status Bar Text
Iteml3
3 Same as Netscape item:
3 Separator
J Customn
Label. Mnemonic:
URL. —_— _
Status Bar Text:
[tem14
3 Same as Netscape item:
3 Separator
3 Custom
Label: Mnemonic:
URL. -
Status Bar Text:
ltem15
3 Same as Netscape item:
J Separator
3J Custom
Label’ Maemonic
URL: -

Status Bar Texr

.4l

PRIVATE/PROPRIETARY /LOCK
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION.
MAY NOT BE USED OR DISCLOSED OVTSIOE THE BELLSOLTH
COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT
MUST JE STORED N LOCKED FTLES WHEN NOT IN USE.
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Quankty LAN
100,000 - 249.999 .57.50
250,000 - 499,999 $6.25
500.000 - 999.999 $5.00
+.000,000 - 1,499.999 $375
1.50C.00C - or more §2.50

ATTACHMENT G
QEM PRICE MATRIX®

Direct & Personal Edition
$10.00

§8.75

§7.50

$6.25

£5.00

Agreement 8 2R.9357. v

* . Other NN Products that BelSouth lcenses under this Agreement wul be added to this Artachment
G as the Netscape OEM Prce Matrix is provided and updated by Netscape. For example. the OEM

Prce Matrx for Netscape NN Secver products will be added to this Attachment G.

.-

PRIVATE/PROPUIETARY /LOCK
CONTAINS PRIVATE AND/OR PROPRETARY INFORMATION.
MAY NOT 8E USED OR OISCLOSED OUTSIDE THE BELLSOUTH

COMPANIES EXCEPT PLURSUANT 7O A WRITTEN AGREEMENT

WUST BE STORED IN LOCKED FTLES WHEN NOT IN LSE.
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