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20/@9/26808 19:54 22838518 FOUR SEASDNS VENTURE SIDE 82
EVIDENCE Or COMMITMENT
™ 1CANN
FROM: VENTURE PARTNERS MULTTMEDIA It
FOLIR SEASONS VENTURE I1I
HUBRIECT: GLOBAL NAME REGISTRY
DATE: SEPTEMBER 207, 2000
Taking into consideration ICANN’s New TLI Application jons and the A ion Farm

for the Registry Operator’s Praposal, eipecially D13.44., plecseheadwudtbntdmtmdemgmd
pmeshlvewmnuﬂzdauwmmountoFUSSSOODmOmThGhbdemumimd
(“GNR") in c iot with its application w ICANN for the delegstion to opetate tp-level
domain name(s),

This commitment is subject 1:

8) the successful delegation by ICANN of 2 top level domain nume(s) to GNR in terns not
materizlly different to the October 204, 2000 proposal;

b) the ICANN delegtion referred 10 in paragraph (a) abave being confcrred on o befre
March 31%, 2001; and

€) the paxth ing into a anbscription ag to which US$$5,000,000 wil} be
mmwdeNR ;!h::r_holdm g whlchvlll lare the and
mnuulofGNR,mdmya!hudommmauonmnﬂhtythemn to b finakised within 14
daps.
Each party has signed this to record its intention to negotiare in good faith documentation to record
the sgreements contained herein, Further, this C b letter is intended as an outline only and

does not purport to summasise 211 of the terms of the investment

Thia C i letrer is g d by and is to be construed in accardance with the laws of
bnglm:L and the parties heesby agree to submit ro the non-exclpsive ludsdiction of the

Signed
for Venture g
ol weae B W

Coep 1: 958921
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Nameplanet.com commitment



Appendix D.7.2

[

EVIDENCE OF COMMITMENT

TO: ICANN
FROM: LARS-ODIN MELLEMESTER
SUBJECT: GLOBAL NAME REGISTRY PROPOSAL

DATE: SEPTEMBER 27TH, 2000

The Board and management of Nameplanet.com are committed to the success of the GNR
proposal for a new TLD. The investors in GNR have committed to an amount of US§5million and
Nameplanet.com would like to add the following statement.

To meet the maximum operational requitement of US§7.5 million, Nameplanetcom has cash
reserves substantially in excess of US$2.5 million and, if required, is prepared to underwrite the

funding, subject to Boatd approval.

1 expect the Boatd of Nameplanet.com to ratify this action on or before ICANN delegation for the

requested TLD.
Sighed ) ,’ ,\
’Z\: D /OJ)/{,’VL /Mw”\

Latrs-Odin Mellemester

CEO, Nameplanet.com
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Venture Partners Multimedia ITI, Four Seasons Venture III - Memorandum of terms
Global.Name Registry Ltd. — Sept. 2000

Private and Confidential

1. Company Global.Name Registry Ltd. (to be established)

2. Investors Venture Partners Multimedia IIT AS and Four Seasons Venture III
AS

3. Price USD 5 million before the transaction on a fully diluted basis.

4. Investment USD 5,020,000, $5m shared equally between VPMIII and FSVIII

and a further USD 20,000 to be invested by a third party mutually
agreeable to the Company and the Investors, consent not to be

unreasonably withdrawn
5. Ownership After the transaction the ownership of the company will be:
Value (USD) Share %
NamePlanet.com No cash 49.9 %
VPM III 2.5 million 24.95 %
Four Seasons Venture Il 2.5 million 24.95 %
Third Party Investor 20,000 0.2%
Sum 10.2 million 100.00 %
6. Securities Shares of a new class of senior preference shares (the “Senior

Preferred”), initially convertible on a one-for-one basis into
Common Stock of the Company, with such ratio subject to
adjustment for recapitalization and antidilution events.

7. Liquidation In the event of any liquidation, dissolution or winding up of the
Preference Company, the holders of shares of Senior Preferred shall be

entitled to receive, in preference to holders of Common Stock and
other preferred stock, if any, an amount equal to the original issue
price of the Senior Preferred (as adjusted for stock splits,
combinations, recapitalizations and the like), plus declared and
unpaid dividends. Following the payment of the Liquidation
Preference, the remaining assets of the Company will be
distributed to the Common Stock on an as converted basis. A
merger or sale of control of the Company shall be deemed to be a
liquidation, dissolution or winding up for the purposes of the
liquidation preference.

ko
Page 1 6‘?‘_




Venture Partners Multimedia I, Four Seasons Venture IIl - Memorandum of terms
Global.Name Registry Ltd. - Sept. 2000

Private and Confidential

8. Dividends The holders of Senior Preferred shall be entitled to receive prior to
any payment of dividends on the Common Stock, non-cumulative
dividends at the rate of 6% per share per annum when, as, and if
declared by the Board of Directors.

9. Antidilution The conversion price of the Senior Preferred shall be subject to
Protection: weighted average anti-dilution protection; provided, however, that

the weighted average anti-dilution protection shall be subject to
standard carve-outs, including without limitation (i) securities
issued to officers, directors and employees of, and consultants to,
the Company pursuant to plans and arrangements approved by the
Board of Directors; (ii) securities issued in connection with a
merger or acquisition by the Company, or in connection with

strategic partnerships.
10. Right of First Each holder of Senior Preferred and Common Stock shall have a
Refusal right of first refusal to purchase its pro rata share of offerings of

new securities of the Company other than sale of securities issued
to employees, customers, suppliers, OEM’s (or other strategic
partners), directors or consultants or pursuant to acquisitions in
each case pursuant to plans or agreements which have been
approved by the Board of Directors.

11. Voting Rights The holder of each share of Senior Preferred shall have the right to
that number of votes equal to the number of shares of Common
Stock issuable upon conversion of such shares of Senior Preferred.
In addition, holders of Senior Preferred representing at least 15%
of the Company’s voting shares shall have a prior consent right
with respect to significant corporate transactions.

12. Optional Each holder of Senior Preferred Stock shall have right to require
Redemption redemption, subject to Board approval, of up to one-half of its

Senior Preferred Stock on each of the 5th and 6th anniversaries of
the Closing, with right to carry forward such redemption to
subsequent anniversaries to extent not exercised in full on an
applicable redemption date. The redemption price per share shall
be equal to the original Senior Preferred price per share plus all
dividends accrued or declared thereon but unpaid.

Page 2 6 “’rh



Venture Partners Multimedia I, Four Seasons Venture I[II - Memorandum of terms

Global.Name Registry Ltd. - Sept. 2000

Private and Confidential

13. Registration Rights The Senior Preferred will have standard registration rights,

14. Co-Sale/
Forced Sale

15. Shareholder
agreement

16. Conditions

17. Share holder
obligations

including two demand (in any 12 month period) and unlimited
piggyback registration rights. The Company will not be obligated
to effect any demand registration right prior to six months after the
effective date of the Company’s first registered public offering of
its stock.

The Senior Preferred holders shall have the right to include in sales
of stock to third parties by the founders and principal stockholders,
subject to normal carve-outs, a proportionate amount of stock held
by them. In addition, holders of 60% or more of the Senior
Preferred holders shall have the right to force the sale of the other
shareholders’ shares in a sale by such holders of their shares to a
third party who is not an affiliate of such holders as long as the
Senior Preferred holders account for more than 15% of the total
outstanding voting shares.

A shareholder agreement will be established that will regulate:

¢ Appointment of CEQ and important strategic decisions that
require board approval must be approved by the Investors

e The investors are given the right to appoint 2 out of § board
members

* An option pool for recruitment of key employees should be
established .

The offer is subject to the following conditions

e A signed statement from Hakon Haugnes and Board of
Directors of NamePlanet.com that the investors has been given
full and correct information to evaluate the company

¢ Completion of satisfactory documentation

¢ Receipt of all necessary approvals

¢ Agreement by the parties on 2 satisfactory third party investor

NamePlanet.com ltd obliges itself to commit 100% of Hakon
Haugnes’ time and 25% of Geir Rasmussen’s time until the
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Venture Partners Multimedia III, Four Seasons Venture If — Memorandum of terms

Global. Name Registry Ltd. - Sept. 2000

Private and Confidential

18. Transaction cost

19. Reporting

20. Validity

21. Confidentiality

22. Employee option
pool

23. Provision for
maximum
ownership for

NamePlanet.com
Ltd.

24, PR Clause

company has hired sufficient resources to move forward on a fully
operational basis without these resources.

Global.Name Registry Ltd. will cover the investors’ legal and
accounting due diligence cost if the transaction is executed, the
total amount being limited to a maximum of $25,000.

Within 60 days after the end of each fiscal year, the Company will
deliver to each holder of Senior Preferred audited consolidated
balance sheets, statements of income and statements of changes in
financial position for such year, prepared in accordance with
generally accepted accounting principles (“GAAP”). In addition,
so long as a Series A Investor continues to hold at least 5% of the
outstanding shares of the Company, the Company shall deliver to
such holder: within 15 days after the end of each month, unaudited
monthly balance sheets, statements of income and statements of
changes in financial condition for such period prepared in
accordance with GAAP.

The offer is given subject to approval of VPM IIl and FSV IIT
respective investment committees.

The Company and NamePlanet.com management agrees that this
offer or its content shall not be communicated to any outside party
without the investors consent.

Following the investment by the investors, the Company will
establish an option pool available for employee share options by a
minimum of 5 % of the shareholding

It is the agreement of the parties that NamePlanet.com Ltd. will
commit to never own, directly or indirectly, more than 49,9% of
Global.Name Registry Ltd.

The Company will mention every time it issues a press release and
as long as the Investor demands it, that it is backed by the
investors. The company will also include in its press releases a
short description of the investors(to be mutually agreed between
the investors and the Company). This clause will terminate at the
earliest of (a) five years, (b) the Company’s Flotation Date or (c)
the Investor’s stake decreasing below 10% of the Company’s share
capital on a fully diluted basis.

The investors will mention every time it issues a press release
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Venture Partners Multimedia ITI, Four Seasons Venture Il - Memorandum of terms

[

Global.Name Registry Ltd. - Sept. 2000

Private and Confidential

(and when appropriate) that it has invested in Global.Name
Registry Ltd. and, when appropriate, a short description of
Glebal.Name Registry Ltd. (to be mutually agreed by the
investors and Global.Name Registry Ltd.). This clause will
terminate 18 months after the Closing Date.

This Term Sheet has to be accepted in signing by all Board Directors of NamePlanet.com Ltd. by
Saturday Sept. 30, 2000 at 12.00 Central European Time.

o (dhadin @%X
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