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TELEPHONE: 416.863.0900 Fax: 416.863.0871

MATTHEW P. GOTTLIEB

Direct Line 416.863.5516
mgottlieb@dwpv.com

File No. 201779
December 16, 2003

BY COURIER
Courtney Schaberg Dan Halloran
Jones Day Internet Corporation For Assigned Names and
555 West Fifth Street Numbers
Suite 4600 4676 Admiralty Way
Los Angeles, CA 90013-1025 Suite 330
USA Marina del Ray, CA 90292-6601
USA

Dear Courtney and Dan:

ICANN ats Pool.com Inc.

I attach a brief containing the agreements provided by Pool.com. You will note
that there are only 17 agreements (not the 23 claimed by Mr. Hall in his Affidavit). Also, you
will note that it appears that there are only two agreements entered into with Ontario
corporations (I do not know where Rebel.com is incorporated or where it carries on business).
We should discuss, quite promptly, what steps we should take to confirm that these agreements
have, in fact, been entered into and what connection the various "partners" have to Ontario, if
any.

As you are aware, Pool.com has raised considerable concern about the use to
which ICANN will put these agreements. Considering the deemed undertaking rule, as
previously discussed, we should limit our use of these documents to the purpose of this litigation.

Please call me so that we can discuss our next steps.

Yours very truly,

DS

Matthew P. Gottlieb

MPG/amh
Enclosure

Tor #: 1301473 1

TORONTO ¢ MONTREAL ¢ NEW YORK ¢ BEIUJING ¢ PARIS



Pool.com Registrar Partner Agreements (as referred to in the Affidavit of Robert
Christopher Hall sworn September 17, 2003 and produced in accordance with Order of
Maranger J. dated December 3, 2003)

Document Index
1. Alice’s Registry
(2) Registrar partner agreement — effective date August 27, 2003
2. A Technology dba NameSystem
(a) Registrar partner agreement — effective date June 15, 2003
(b) Amendment - effective November 1, 2003
3. AusRegistry Group
(a) Registrar partner agreement — effective date July 17, 2003
(b) Amendment — effective November 1, 2003
4, Direct Information Pvt. Ltd.

(a) Registrar partner agreement — effective date July 18, 2003 (unsigned version
attached)

(b) Amendment No. 1 — effective date August 13, 2003
(c) Amendment — effective November 1, 2003 (2 copies)

5. Domain The Net Technologies Ltd
(a) Registrar partner agreement — effective date July 9, 2003
(b) Amendment — November 1, 2003

6. Domains ToBeSeen.com, Division of R. Lee Chambers Company LLC
(a) Registrar partner agreement — effective date August 29, 2003
(b)  Amendment — effective December 1, 2003

7.  Encirca
(a) Registrar partner agreement — effective date June 30, 2003
(b)  Amendment No. 1 — effective date August 15, 2003

8. Galiano Investment Company, Ltd.
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(@ Partner agreement — effective date August 18, 2003

9. Medialogic Inc.
(a) Partner agreement — effective date September 10, 2003

10.  Moniker Online Services LLC
(a) Registrar partner agreement — effective date June 29, 2003
(b) Amendment — effective November 1, 2003

11.  NameScout Corp.
(a) Registrar partner agreement — effective date June 11, 2003
(b) Amendment — effective November 1, 2003

12.  Neteka Inc.
(a) Registrar partner agreement — effective date July 24, 2003
(b) Amendment — effective November 1, 2003

13.  Nitin Networks
(a) Registrar partner agreement — effective date July 23, 2003
(b) Amendment — November 1, 2003

14. PSI-Japan Inc.
(a) Registrar partner agreement — effective date July 4, 2003
(b)  Amendment — effective November 1, 2003

15. R & K Global Business Services, Inc. dba 000Domains.com
(a) Registrar partner agreement — effective date August 28, 2003
(b) Amendment — effective December 1, 2003

16.  Rebel.com
(a) Registrar partner agreement — effective date July 19, 2003
(b) Amendment — effective November 1, 2003

17. Spot Domain LLC dba Domainsite.com

(a) Registrar partner agreement — effective date September 14, 2003
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Pool.com Reglstrar Partner Agreement

b ) .
me j ) - te”)
. won Fvavst 2F" 2003 ahe “Ettective Da
i i riner Agraemaent (this "Agreement’) la entered in e s Ul
T R Ir?c 2 %anadian corporation with offices at 43 Auriga Dr. Ottawa, ON, Canada C

ﬂ?y ?g i e Poo:l. mé'ﬁ[- &m ‘¢ __ corparation with offices al 74 Al e Scnte Croz
) )
("Registral”). Tne !

The parties hereto agres as follows:

Pool Serviges. Pool offers domaln backorders, domain keyword alerts and other services kém; rﬁﬁ?s’:izr)s}:tﬁﬁntes
L xelSerdee -rrently offored via (i) Pool's websits, located at www.pool,cor.n. and (i) a ne gool Hervetiate
cuztomerS._Servl%’es ?uwc:bdte or offer the Sarvices via z ¢o-branded of ‘white-labelgd Pool we?sl;e‘{ oot ;:n?r :a!hrough h
g‘::::ég‘:r u-::gﬁ;% aggizronal channeis In the future. Pool regisiers backordered domainsg on behalf of it

network of accredited registrars.

2. Domain Reqistrption. Repisirar agrees to provide domain regjstration aemc?s to !;10‘3:: ﬂfﬁf t:; :c;zl rgecluf:‘%::m’.
nd é istrar will coopaerate o facilitate regisrations of Pool's backordered domains; provide e m’;” Py
iy 'n!ea?r‘mafuu compliance with all 2pplicable ragistry, ICANN and any other govm}lng body’s policies,
g‘;‘;!sv:ir:la r‘mt modify or delate domains other than domains registered on behalf of Pool's customers.

¢ ¥ i " ted from Servicea completed by Registrar
1l pay {0 Registrar Filty Percent of the *Net Revenue” genera Y Re :
h lf3 .f;of:“s cpl?;:::i\;r‘; (zFees')? *Net Rmnue‘ means gross fees actually colleciad from 8 c.uitclmer :c; a g:r::; l;gfit;ﬂmg
o? o 31‘ qtaﬁon backordar fass gnd fees collactad from complated auctions of backordersd domains, ess' 5;:/ u?  roimbury <
::;?:::y :2:. discounts, third party selling/affiliate commissians, credit card and b:zk fees b(aPoot ",’Jg ::ngn tin:c‘;ro %me :':aPool's
\3) ar X t Service faes ara uvailable at www.pool.com, and may be ame i
::{;kdfi::e)s;:: agz.g!;xu? fes: ;:::neti in connection with the registration of domains on behalf of Poof’s cuatomers are the

responsibitty of Reglstrar.

i i Pcol will pay to Registrar an
i five date of the Pool Sarvices on Regisirar is no later than Seplember 1, 2003, >
:53‘::2: é:aftmu:ﬁegf?;lev:of $10,000 (such payment 1o be made within 5 business days of the actual go-live dafe).

Poal may, upon peior written notics to Registrar, change its methad for paying faes to registrars, ing:lud[nq Registrar, ln order to
p;?:ide ungl pa‘;lmenls to all regixlracs in the Paol system. Inslead of the method et forth In the immediately praogdmg
paregraph, Pool would calculate Fees as follows (the *Shared Fee System”): Pool will calculate Net Revenue for g given calendsr
month generated from ail reglstrars In the Pool system. Pool will distiibule 50% of total Pool Net Revenus equally 16 each registrar

month). In the avent Pool moves {0 a Shared Fee System ior Registrar, Pool will relmburse registry fees incurred by Reglstrar and
such fess will be deducted In determining Net Revenus,

Registrar will give Poof exclusive and continual accass to 100% of the connections allocated to Registrar by each registry for
registering deletod domains and will not, during the larm of this Agraement, use such registry connactions in any way o compete
(slone or with any third party) with Pool in the business of regisiering deleted domains.

4. Payment of Fees to Regiatrar, Pool will pay to Registrar all Fees due o Registrar for a particular calendar month as
300n 83 commarclally reasonable, and not later than thirty days after the end of such month. Payments will be mada via check or
wire lranster. At the ime of payment, Pool will also send to registrar a detailed summary of all Fees owsd to Registrar for
Servicas. In the event Pooj experiences a charge-back or ofhetwise discounts of refunds « customar for all or any portion of 2
Sarvice fee, and Pool has aiready paid Registrar a Feea for such Sarvice, Pool will dedyct the paymant made 1o Ragistrar in
connaction with such Service from & current or future payment to Registrar, In the event Pool maves to a Shared Fee System, any
charge-backs, discounts, elc. will be deductad from total Poo} revenue (in determining Net Revenue) in the month such charge is
experienced by Pool and such cost will therefore be spread evenly among all Pool registrars.

expressed herein, of as may be amended by the parties. Either party may teminate this Agreemant without panalty on thirty days
prior written nofice o the other party. This Agreement may ba terminatad by sithar parly, upon written nolica: (1) upen the instifution
by the other party of insolvency, recelvarship or bankruptey proczedings or any olher proceedings for the zettiament of its debts,
which are not dismissed or otherwise resolved in ks favor within 80 days thereafter; (i) upon tha other party’s making a generat
assignment for the benefit of creditors: or (i) upon the other party's dissolution or ceasing to conduct businass In the ordinary

8. Confidentiality. The parties will have aceess 1o certain confidential and propretary information of the other party
(*Confidential Information”). Confidential Information includes information eithar marked as confidential or informatian known by
the receiving parly as being treated by the dlaclosing party as confidential. Each parly agrees lo keep Conifidential Information
confidential and not to use such information except as authorlzed by this Agreement or otherwlse sutharized by the cisclosing
party. and uss at least the same degres of care (8nd not lesa than a reasonable degree of care) that it uses to protect i
confidential information, Each paity may disciose Conficentisi Information to its employees, contraclars, or agents who reasonably
Fequire access in ordar {o carry out the terms of this Agresment and who have been informed of and are obligated to maintain

o




fidentiali i { i i 4 2 in the public domain al the time it was aisciosea
iality. Confidentisl Information does nol include information that: (i) was in i : C
:‘r‘\as b::gr?w Inot?me public dorain through no fauit of the recalv::\h% pany; (fl% _w;s knov'w{a”:)o ;h:i ;2?;'::% ;::rg;\;urtj};?::r gte‘::\ncuon,
ime of disciosure, as demonstraled by files In existonce a1 the time of disclosure; {Ji) _

:mm :f xhe)discloslng party: (iv) was independently dg;:slopod ul}g{ the rmlv;ngop;g m%{‘ :r?)t(hf:i soé ?s?ngo::r?;nus i?:\out

{ ithout reatriction, ‘
Information; (¢) becomaa known {0 tha recelving parly, wil o ek olrsias A el ok

his Agreement, by the recelving panty; or (v} is disclosed generally ird p | i
?’fﬁ&:& S,,ﬁﬁ,f 10 thosa gontm’ned in this Agresement. The raceivu:wg party may disclose tl.-ne. othgt parly's Conﬁdgs:{al
i:form‘al‘»on to the extent such disciosure is required by arder or re‘qu?crg?;( rc;r; ::oo&r: ggrg?‘;?rt\r:gﬁ;?:r;?g b?; ?he  sclosing
if the receiving party provides prompt no 1] '

gﬁg’?ﬂfﬂfﬁﬁw o?d:a?:ar othorwisi%(‘ge%t or restrict such disclosure. The financlal and other terms of this Agreement

ate *Configential information” undsr this Section 8.

& Releas i issui i is Agreement
ate in issuing a Jointly approved press release conceming this Ag ent,

. Pres eage. The partles will cooperate 3pproV

indudingf(wnhout limitation), at Pool’s discretion, an initial such relesse within thirty (30) days aftsr the Effeclive Date of this

Agreement announcing this Agreement and the appointment of Company as a Pool Raglstrar partaer.

8. Tra a

i ! led a non-exclusive non-transterable
.1 Licepse. During the term of this Agresment, gach party [s hereby gran T
oyalty free licensg to use the trade mgams, trade names, service marks, domain names and iogc_:s of the other party (f:ouecnvely.
:hz "Trade Markg™) in connection with this Agreement provided, howaver, that nothing hareln will grant a parly any right, title or
interast in Trade Marks of the olher parly except as expressly spogified in this Agreement.

igi i ifl inure solely to

8.2 Reytdetions. Any and all gocdwill arising from use of the Trade Marks of & particular panty wil .
the teneflt of such party. Neither party will assert any claim to the Trade Marks of the other paity or goodwill associated l?ere%ilth.
Neither parly wilt chaltenge tha validity of or attempt to regisler any Trade Mark of tha other party, nor will it adopt any derivetlve o
confusingly similar trade marks, domain names, brands or marka of create any combination marks with sny Trade Mark of the

other party.

8.3 Usage. Each party will use the Trade Marks of the other party only in accordance with such party’s lrade
mark usage policles as such may be in effect from time to lime and only in accordancs with this Agreement, If at any time g party
reasonably beliaves that the use of its Trada Marks by the other party fails 1o ciherwise comply with stfch pany's trada mar‘g usage
guidelines, such party will so notify the other party in writing, Upon receipt of such notification, the nolified party will immedialely
initiate steps to conform with the trade mark usage guidelines and will effact such conformance or cure within 15 days.

9. Ownership. Each party will retain ownership of its Intellagtual propedy. Excapt as expressly provided in this
agreement, nelther party I3 authorlzed of ficanged to use the other parly’s intellectual properiy.

10. Indemnity, Each party, atits own expense, will defand, indemnify and hold the other party, its officers, directors,
amployees, agents and successors harmless against any liabliity, or any litigation cost or expense (including attomeys’ fees),
arising out of acls or omissians of the indemnifying party's agents or employees, breach of any provisions of this agreement, or
cperation of such indemnifying party’s businass; provided that the indemnified party provides tha indemnifylng party with: (i) prompt
writtan notice of guch claim, and (ii) proper and full information and assistance {o satic or defend any such claim. The
indemnifying party will not snter into any sattlement or compromise of any Indemnifiabla claim without the indemnifiad party's prioc
writtan parmizsion, which permission shall nol be unreasonably withheld or delayad,

11. Disclalmer. REGISTRAR ACKNOWLEDGES AND AGREES THAT THE SERVICES ARE PROVIDED *AS S,” AND
THAT POOL MAKES NO REPRESENTATIONS OR WARRANT IES, EXPRESS OR IMPLIED, STATUTORY QR OTHERWISE

LIASLE TO REGISTRAR FOR ANY FAILURE, DISRUFTION, DOWNTIME, INCORRECT LINKAGE OR OTHER NON-
PERFORMANCE OF THE SERVICES, PQOL'S SOLE LIABILITY, AND REGISTRAR'S SOLE REMEDY, WITH RESPECT TO
SUCH WARRANTY WILL BE POOL'S OBLIGATION TO CORRECT ERRORS WITH A LEVEL OF EFFORT COMMENSURATE
WITH THE SEVERITY OF THE ERROR.

12, Limitation of Liabllity. IN NO EVENT WILL EITHER PARTYS LIABILITY ARISING OUT OF OR RELATED TO THIS
AGREEMENT FROM ANY CAUSE EXCEED FEES PAID BY POOL TO REGISTRAR UNDER THIS AGREEMENT FOR THE SIX-
MONTH PERIOD IMMEDIATELY PRECEDING THE DATE ON WHICH THE CAUSE OF ACTION AROSE. IN ADDITION, IN NO
EVENT WILL EITHER PARTY, ITS AFFILIATES, OR EACH OF THEIR DIRECTORS, QFFICERS, EMPLOYEES OR AGENTS BE
RESPONSIBLE OR LIABLE FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, EXEMPLARY, PUNITIVE OR
OTHER DAMAGES (INCLUDING BUT NOT UMITED TO LOSS OF REVENUES OR LOSS OF PROFITS), EVEN IF §UGH
PARTY, ITS AFFILIATES, OR ANY OF THEIR DIRECTORS, OFFICERS, EMPLOYEES OR AGENTS NAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES, UNDER ANY CONTRACT, NEGLIGENCE, STRICT UABILITY OR OTHER THEORY
ARISING OUT OF OR RELATING IN ANY WAY TO SERVICES, OR ANY OTHER SUBJECT MATTER OF THIS AGREEMENT.
NEITHER PARTY WILL BE LIABLE FOR ANY LOSS OR DAMAGE CAUSED BY DELAY IN FURNISHING SERVICES TQ THE
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OTHER PARTY OR ANY OTHER PERFORMANCE UNDER THIS AGREEMENT. Nalther party will be liabla for delays in data
transmission.

13. Pool Affiliate Refattonship. In the gvent Registrar acls as a reseller or sffiliate ol the Services &t any time during the
term of this Agresmaeat, the terme and conditions contained i the Pool Affiliate Agreament locatad at
www.pool.com/affiliale_agresment.aspx (as may bs amended from tima to lime in accordance with the terms therein) is
incorparated Into this Agraement by reference.

14. Miscellaneous, Non-performance of either party will be excused to the extent that performance is rendered
impossible by any force majeure event and not caused by the gross negligence or willful misconduct of the non-performing party.,
The reiationship of the parties establishad by this Agreamant is that of independent contractofs. This Agreement will be governed
by and consiruad under the laws of the Province of Ontario, Canada without reference to confiict of law principfes. Each party
submits to the exclusiva subject matter jurisdiction, personal jurizdiction and venue of the courts of that Province. Eech party
agrees that any action, suit of application will ba brought and heard in Ottawa, Canada. The parties will endeavor to seltla
amicably by mutual discussions any disputes, differences or claims whatscever relaled lo this Agreement. This Agreement,
together with all exhibits and attachments hereto, sels forth the entire agreement and understanding of the pariies relating to the
subject matter hereln (other than agreements ralating to confidentiality) and merges all prior discussions between them. Except as
set forth in Section 13, No madification of or amandment to this Agreement, nor any waiver of any rights under this Agreement, will
be effective unlass in writing signed by both parlies. and the walver of any breach or default will not constitute » waiver of any otner
right hereunder or any subsequent breach of defaull. Naithar party may assign this Agreement, or assign or dalegata any right or
obligation hereunder, without the prior written consent of the othar party, except in tha case of a sale or other transfer of
substantlally sll of such parly's @ssets or equity, whether by sale of assets or stock or by merger or other reorganization, pravidad
that the 23slgnee has agreed In writing to be bound by alf the terms and conditions of this Agreament. Sutject lo the foregoing
senlence, this Agresment will be binding on sach party's respective successors and assigns. I any provision in this Agreement is
found invalld then such provision wilt ba construed, if feasible, 30 as to render the provision enforceable, and if no feasibia
interpretation would save such provision, it will be severed from the remainder of this Agreement. and the parties will negoliate, in
good faith, a substilute, valid and enforcaabla provision that mast nearly effacts the parties” intent in entering into this Agraement.
This Agreement may be exacuted in any number of counterparts, each of which will be deemad an original, and all of which when
taken together will conslitute a single instrument.

N WITNESS WHEREQF, each ol the paniies herglo has caused this Agreement to be execuled on its bshaif on the Effactive Oate
by their respective duly authorized reprasentatives.

Pool.com inc.: M'
By: \/

Name: %Y\ j2\70~\‘) \G’-S
Title: \L\ e P\r‘: g\(‘) CW\F

M;/ - JH Lﬂ/f--

By:
N:me: ?:c L H \»-)Q)Sd»
Title: CEO




Pool.com Registrar Partner Agreement

This Registrar Partner Agreement (this "Agreement”) is entered into on Jure \S , 2003 (the “Effective Date”) by and
between Pool.com Inc., a Canadian corporation with offices at 43 Auriga Dr. Ottawa, ON, Canada, K2E 7Y8 (*Pool”) and

Be '-‘ﬂhe\oiu'h a Onketig  corporation with offices at S orn N o
(Registiar). 1 Q& A NameSy shern Onkerie ™YW \PY
The parties hereto agree as follows: C CA{\NSQ

1. Pool Services. Pool offers domain backorders, domain keyword alerts and other services (the “Services”) to
customers. Services are currently offered via (i) Pool's websits, located at www.pool.com, and (ii) a network of resellers/affiliates
that either link to Pool's website or offer the Services via a co-branded or “white-labeled” Pool website. Pool may also offer the
Services through additional channels in the future. Pool registers backordered domains on behalf of its customers through its
network of accredited registrars.

2. Domain Registration. Registrar, an accredited registrar, agrees to provide domain registration services to Pool on
behalf of Pool's customers. Pool and Registrar will cooperate to facilitate registrations of Pool's backordered domains; provided,
howsver, the parties will at all imes maintain full compliance with ali applicable registry, iCANN and any other governing body’s
policies, rules and procedures.

3. Fees. Pool will pay to Registrar Fifty Percent of the "Net Revenue” generated from Services completed by Registrar
on behalf of Pool's customers (“Fees”). “Net Revenue” means gross fees actually collected from a customer for a Service, including
without limitation backorder registration tees and fees collected from completed auctions of backerdered domains, less refunds,
discounts, third party selling/affiliate commissions, credit card and bank fees {Pool will deduct 5% for credit card and bank fees)
and any taxes. Current Service fees are available at www.pool.com, and may be amended from time to time in Pool's sole

discretion. Registry fees incurred in connection with the registration of domains on behalf of Pool’s customers are the responsibility -
of Registrar.

4, Payment of Fees to Registrar. Pool will pay to Registrar all Fees due ta Registrar for a particular calendar month
within thirty days after the end of such month. Payments will be made via check or wire transfer. At the time of payment, Pool will
also send to registrar a detailed summary of all Fees owed to Registrar for Services. In the event Pool experiences a charge-back
or otherwise discounts or refunds a customer for all or any portion of a Service fee, and Pool has already paid Registrar a Fee for

such Service, Pool will deduct the payment made to Registrar in connection with such Service from a current or future payment to
Registrar.

5. Term and Termination. This Agreement will have an initial term of one year and, unless 30 days’ prior written notice
is provided by either party, will be automatically extended for successive one-year periods on the same terms and conditions
expressed herein, or as may be amended by the parties. Either party may terminate this Agreement without penalty on thirty days
prior written notice to the other party. This Agreement may be terminated by either parly, upon written notice: (i) upon the institution
by the other party of insolvency, receivership or bankruplcy proceedings or any other proceedings for the settlement of its debts,
which are not dismissed or otherwise resolved in its favor within 60 days thereafter; (ii) upon the other party's making a general

assignment for the benefit of creditors; or (iii) upon the other party’s dissolution or ceasing to conduct business in the ordinary
course.

6. Confidentiality. The parties will have access to certain confidential and proprietary information of the other party
("Confidential Information”). Confidential Information includes information either marked as confidential or informalion known by
the receiving party as being treated by the disclosing party as confidential. Each party agrees to keep Confidential information
confidential and not to use such information except as authorized by this Agreement or otherwise authorized by the disclosing
party. and use al least the same degree of care (and not less than a reasonable degree of care) that it uses to protect its own
confidential information. Each party may disclose Confidential Information to its employees, contractors, or agents who reasonably
require access in order 1o carry out the terms of this Agreement and who have been informed of and are obligated to maintain
confidentiality. Confidential Information does not include information that: (i) was in the public domain at the time it was disclosed
or has become in the public domain through no fault of the receiving party; (i) was known to the receiving party, without restriction,
at the time of disclosure, as demonstrated by files in existence at the time of disclosure; (jii) is disclosed with the prior written
approval of the disclosing party; {iv) was independently developed by the receiving party without any use of the Gonfidential
information; (v) becomes known to the receiving party, without restriction, from a source other than the disclosing party, without
breach of this Agreement, by the receiving parly; or (vi) is disclosed generally to third parties by the disclosing party without
restrictions similar to those contained in this Agreement. The receiving party may disclose the other party's Confidential
Information to the extent such disclosure is required by order or requirement of a court, administrative agency, or other
governmental body, but only if the receiving party provides prompt notice thereof to the disclosing party to enable the disclosing
party to seek a protective order or otherwise prevent or restrict such disclosure.

7. Press Release. The parties will cooperate in issuing a jointly approved press release concerning this Agreement,
including (without limitation), at Pool's discretion, an initial such release within thirty (30) days alter the Effective Date of this .
Agreement announcing this Agreement and the appointment of Company as a Pool Registrar partner.

8. Trade Marks.




