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FOIA / PA Officer John Livornese

U.S. Securities & Exchange Commission
FOIA Office

100 F Street NE, Mail Stop 5100
Washington, DC 20549

June 19, 2018

Dear Mr. Livornese:

| request pursuant to the Freedom of Information Act (FOIA) 5 U.S.C. § 552. As
Amended by Public Law No. 104-231,110 Stat. 3048, copies of the following
agreements.

Exhibit 10.29 to Form S-1/A filed on 04/21/1999 by Drkoop Com

Exhibit Title: Preferred Partner Agreement

CIK: 1073794

Sectilis will pay up to $61 for research, copies and review fees for all of the
abovementioned agreements. Please forward all releasable material for copying.
My daytime telephone number is 202-798-8809. Please call me or e-mail at
research@sectilis.com to discuss the total cost or estimated cost of this
research/copies should the amount exceed the price indicated in this request.

Sincerely,

Stella Vasconcellos
Research Assistant
Sectilis LLC

6931 Arlington Rd. # 580
Bethesda, MD 20814
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
STATION PLACE
100 F STREET, NE
WASHINGTON, DC 20549-2465

Office of FOIA Services
July 3, 2018

Ms. Stella Vasconcellos
Sectilis LLC

6931 Arlington Rd., # 580
Bethesda, MD 20814

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-04873-E

Dear Ms. Vasconcellos:

This letter is in response to your request, dated and
received in this office on June 19, 2018, for access to Exhibit
10.29 to Form S-1/A filed by Drkoop Com on April 21, 1999.

The search for responsive records has resulted in the
retrieval of 20 pages of records that may be responsive to your
request. They are being provided to you with this letter.

As shown on the enclosed invoice, the processing fee is
$30.50 in accordance with our fee schedule. You may use our
Online Payment option to pay by debit or credit card. If paying
by mail, checks or money orders should be made payable to the
SEC and a copy of the invoice should be mailed to our payment
address: Enterprise Services Center, HQ Bldg., Room 181, AMZ-
341, 6500 South MacArthur Boulevard, Oklahoma City, OK 73169.
Please refer to the following link for detailed instructions on
how to remit payments. http://www.sec.gov/about/offices/ofm.htm

If you have any questions, please contact me at
taylorf@sec.gov or (202) 551-8349. You may also contact me at
foiapa@sec.gov or (202) 551-7900. You also have the right to
seek assistance from Dave Henshall as a FOIA Public Liaison or
contact the Office of Government Information Services (0OGIS) for
dispute resolution services. OGIS can be reached at 1-877-684-
6448 or Archives.gov or via e-mail at ogis@nara.gov.

Sincerely,

Freletso Q@/ﬂ

Felecia Taylor
FOIA Lead Research Specialist

Enclosures
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DRKOOP.COM, INC. AND SALON INTERNET, INC.
PREFERRED PARTNER AGREEMENT

This Preferred Partner Agreement (the “Agreement”) is made and entered into as of
April 20, 1999 by and between drkoop.com, Inc. (“DKC”), with its principal place of business at
8920 Business Park Drive, Suite 200, Austin, Texas 78759, and Salon Internet, Inc. (“Salon”),
with its principal place of business located at 706 Mission Street, 3rd Floor, San Francisco,
California 94013 (individually a “party” and collectively, the “parties”).

RECITALS

WHEREAS, DKC develops, markets and maintains an integrated suite of Internet
enabled, consumer oriented software applications and services, including, but not limited to, Dr.
Koop’s Community, electronic commerce and advertising and promotional services on the
Internet at the web site located at URL: http://www.drkoop.com or any replacement or successor
URL (the “DKC Web Site”);

WHEREAS, Salon is an original content Internet magazine covering books, art and ideas
which provides, among other things, articles, advertising and promotional services on the
Internet at the web site located at URL: http://www.salonmagazine.com or any replacement or
successor URL (the “Salon Web Site”);

WHEREAS, Salon desires to create a section on the Salon Web Site dedicated to
healthcare and DKC desires to provide Salon with healthcare information and health-related
services for this section which shall be located at URL: http://www.salonmagazine.health.com or
a replacement or successor URL (the “Salon Health Site”) and which shall be accessible to Users
(as defined below) through links on the Salon Web Site and the DKC Web Site; and

WHEREAS, DKC desires to host a site at URL: http://www. salonmagazine.drkoop.com
or a replacement or successor URL (the “DKC/Salon Site”), wherein Salon Users may purchase
products on-line through a Storefront (as defined below) on the Salon Health Site which is linked
to the DKC/Salon Site and Salon desires to have DKC provide such services.

AGREEMENT

NOW, THEREFORE, in consideration of the obligations set forth below, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto agree as follows:

ARTICLE 1.
DEFINITIONS

1.1.  Definitions. Capitalized terms used in the Agreement shall have the meanings
given below:
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(@ Effective Date means the date first set forth above.

(b) DKC Content means content used on the DKC Web Site owned by DKC
or which DKC has the right to sublicense to Salon as further described on Exhibit A attached
hereto.

(c) Home Page means the first page of a web site which is displayed when
accessing the associated URL.

(d) Links means text, banners, logos and contextual links (a “Graphical
Image”) which permit a User to go from one party’s web site to another web site by clicking on
the Graphical Image.

(e) Product(s) means prescription and over-the-counter medication and other
health related products, the sale of which is facilitated by DKC through the DKC/Salon Site.

€3} Qualified Sale means a sale in which a User followed a Link from the
Salon Health Site to the DKC/Salon Site and purchases a Product.

(2) Salon Content means content on the Salon Web Site owned by Salon or
which Salon has the right to sublicense to DKC, including, without limitation, Salon’s Table
Talk discussion groups and original stories appearing on the Salon Web Site as further described
on Exhibit B attached hereto.

(h) Storefront means the web page on the Salon Health Site which is
designed as a virtual store where Salon Users may shop for Products and, if so desired, may
purchase Products by clicking on a Link to the DKC/Salon Site where such sales are facilitated.

(1) Unauthorized Code means harmful program or data incorporated into
files which destroys, erases, damages or otherwise disrupts the normal operation of the User’s
computer systems or allows for unauthorized access to the User’s computer systems.

) User means any individual visiting the Salon Web Site, DKC Web Site,
Salon Health Site or DKC/Salon Site, as the case may be.

ARTICLE 2.
LICENSE GRANT

2.1.  License Grant to Salon. Pursuant to the terms and conditions of the Agreement,
DKC hereby grants to Salon and Salon hereby accepts a nonexclusive, nontransferable, and fully
paid-up right and license (without the right to sublicense) to use, copy and display, in a manner
“framed” by or “embedded” within the Salon Health Web Site, as well as offer and distribute to
Users solely in conjunction and integrated with the Salon Health Site, the DKC Content. Salon
shall launch the Salon Health Site within one (1) month of the Effective Date.
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2.2.  License Grant to DKC. Pursuant to the terms and conditions of the Agreement,
Salon hereby grants to DKC and DKC hereby accepts a nonexclusive, nontransferable, and fully
paid-up right and license (without the right to sublicense) to use, copy and display, in a manner
“framed” by or “embedded” within the DKC/Salon Site, as well as offer and distribute to Users
solely in conjunction and integrated with the DKC/Salon Site, the Salon Content. DKC shall
launch the DKC/Salon Site within two (2) months of the Effective Date.

2.3.  On-line Service Agreement. Each party shall only distribute the other party’s
Content to its Users pursuant to an on-line service agreement. The On-line Service Agreement
shall allow Users the right to reproduce one copy of the Content for their personal,
noncommerical use.

2.4. Editing. Neither party shall modify, edit, abbreviate, censor or limit the other
party’s Content, except for the specific “framing” or “embedding” contemplated by the
Agreement. '

2.5. DKC as Exclusive Provider. Within the United States and within any other
country in which Salon does business and/or in which the Salon Web Site and/or Salon Health
Site are marketed, Salon shall not, without the prior written consent of DKC, display any
healthcare or related information or provide any healthcare related services on the Salon Web
Site and/or the Salon Health Site, except for such content and services authorized or developed
by Salon or a freelance writer/developer.

ARTICLE 3.
LINKING

3.1. Linking.

(a) Salon shall establish and maintain at least one Link: (i) from the Salon
Web Site Home Page to the Salon Health Site, (ii) from the Salon Health Site to the DKC/Salon
Site Home Page, (iii) from the Salon Emporium e-commerce area on the Salon Web Site to the
Storefront, and (iv) in content on the Salon Health Site to related resource information on the
DKC/Salon Site.

(b) DKC shall establish and maintain one or more Links from the: (i) DKC
Web Site to the DKC/Salon Site, and (ii) DKC/Salon Site to the Salon Web Site.

3.2. Salon as Premier Partner. When DKC implements a “Premier Partner Section”
(as defined below) on the DKC Web Site, DKC shall include a Link from the Premier Partner
Section on the DKC Web Site Home Page to the DKC/Salon Site. “Premier Partner Section”
means the section on the DKC Web Site used for advertising affiliates with whom DKC has a
strategic relationship and who are in the primary business of providing magazine style content on
the Internet.

3.3. DKC as Exclusive Storefront.
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(a) As soon as practicable from the Effective Date, Salon shall implement a
Storefront on the Salon Health Site, which shall be Linked from the Salon Health Site to the
DKC/Salon Site. Once a User follows a Link to the DKC/Salon Site, DKC shall facilitate the
purchase of Products by the User. The Storefront shall be the exclusive on-line retail section for
all prescription, over-the-counter drug and other health related item sales on the Salon Web Site
and Salon Health Site. After the launch of the Storefront, Salon shall not accept advertising
which directly sells pharmaceutical and health related products on-line within one hyperlink from
the same site. As used herein, ‘advertising which directly sells” means that a user may link to a
HTML page on which a product is for sale by within one hyperlink from such advertising.

(b) DKC shall enable Salon Users to purchase Products by Linking Users to
affiliated e-commerce web sites (the “Affiliated Partners”). The Affiliated Partners shall process
all Product orders and each Affiliated Partner reserves the right to reject orders that do not
comply with any requirements of the Affiliated Partner. The Affiliated Partners will be
responsible for all aspects of order processing and fulfillment, including, without limitation,
preparing order forms; processing payments, cancellations and returns; and handling customer
service. If Salon so desires to include an Affiliated Partner Product in the Storefront, Salon shall
comply with any requirements of such a Partner, as provided to it from time to time by DKC.

ARTICLE 4.
MARKETING AND PROMOTIONS

4.1. Promotion by Salon.

(@) Salon shall place advertising banners on each page of the Salon Health

Site _promoting the DKC/Salon Site, which shall include a minimum of [thirty-three million)

{ (33,000,000) }3 anner advertisements, Linked to the DKC/Salon Site, pursuant to the following
schedule and terms:

(i) during the first successive year following the Effective Date, a
minimum offnine (9) millionfimpressions;

(i1) durin the second successive year following the Effective Date, a
minimum offeleven (11) million|impressions;

iii during the third successive year following the Effective Date, a
minimum of thirteen (13) milliory impressions; and

(iv)  the banners shall be within at least three (3) hyperlinks from the
Salon Web Site Home Page and Salon Health Site Home Page and shall be evenly
distributed throughout the relevant period.

(b) Where appropriate and at Salon’s discretion, Salon may periodically

feature the Salon Health Site and the DKC/Salon Site in its newsletter and distribute it to its
registered Users.
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(© Where appropriate and at Salon’s discretion, Salon shall prominently
feature DKC in Salon promotional, sales and marketing materials, including press coverage,
where possible. Notwithstanding the foregoing, Salon shall also conduct at least six (6) special
promotions featuring the Salon Health Site, which shall be mutually agreed to by the parties, and
in no event shall Salon conduct less than two (2) special promotions per year. Salon shall obtain
DKC’s prior written consent before distributing any promotional materials or undertaking any
such promotional events.

42. Promotion by DKC. Where appropriate and at DKC’s sole discretion, DKC may
periodically feature Salon and the Salon Health Site in its drkoop.com newsletter, on the DKC
Web Site Home Page and in other DKC promotional, sales and marketing materials, including
press coverage, where possible. DKC shall obtain Salon’s prior written consent before
distributing any promotional materials.

4.3. On-Going Efforts.

(a) DKC and Salon shall participate in joint sales and marketing discussions
at mutually agreed times and locations to discuss how the parties can participate in additional
joint marketing and business development opportunities.

(b) Salon and DKC agree to release a joint press release within thirty (30)
days of the Effective Date. From time to time thereafter, the parties may issue joint press
releases as mutually agreed upon.

ARTICLE 5.
- PAYMENT AND FEES

5.1. Payment. Pursuant to the terms and conditions set forth herein, DKC shall pay to
Salon a fee of $600,000 (the “Fee”), payable in accordance with the following payment schedule:

(a) ayable on the earlier of (i) the Effective Date, or (i1)
March 12, 1999;

(b) [$25,000on or before March 31, 1999;

(c) $125.000}on or before January 31, 2000;

(d) |$100,000fon or before August 31, 2000;

© | $150,000{on or before February 28, 2001; and
® $125,000}on or before August 31, 2001.

5.2. Transaction Fees from Product Sales.

(a) DKC shall pay to Salon a transaction fee of[t\yen_ty percent (20%)| of the
Net Proceeds on Qualified Sales of Products originating from the Storefront on the Salon Health
Site (the “Transaction Fee”). As used herein, “Net Proceeds” means revenue actually receiyed
by DKC for any such sale from its Affiliated Partners.
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(b) Transaction Fees are due and payable on the thirtieth (30th) day after the
calendar quarter following the calendar quarter in which the revenue was received. If a Product
that generated a Transaction Fee is returned, the corresponding Transaction Fee will be deducted
from the next quarter’s payment. Transaction Fee checks shall be accompanied by a report. The
form, content and frequency of the report may vary from time to time in DKC’s discretion;
provided, however, that such reports shall be issued no less frequently than once per calendar
quarter and shall contain sufficient information to enable Salon to determine if the appropriate
Transaction Fees have been paid.

(c) If the Transaction Fees payable to Salon for any calendar quarter are less
than $100.00, DKC will hold such Transaction Fees until the total amount due is at least $100.00
or until this Agreement is terminated, whichever occurs first. If a Product generating a
Transaction Fee is returned by the User, DKC will deduct the corresponding Transaction Fee
from the next quarterly payment. If there is no subsequent payment, DKC will send Salon a bill
for the transaction fees, and Salon shall reimburse DKC.

5.3. Advertising and Revenue Share.

(a) During the term of the Agreement, Salon shall have the first right to sell
advertising space on the Salon Health Site. DKC may sell any excess advertising, subject to
Salon’s acceptance of such advertising. The Net Advertising Revenue (as defined below)
generated by Salon from such advertising shall be shared between the parties with{57%
Net Advertising Revenue allocated to Salon anof such Net Advertising Revenue allocated
to DKC. In the event that DKC sells such advertising, then DKC shall receivel@ of such Net
Advertising Revenue and 43%]of such Net Advertising Revenue be allocated to Salon. Salon
shall provide monthly advertising reports to DKC for impressions delivered. As used herein,
“Net Advertising Revenue” means gross revenue of actual sales less costs paid to acquire the
advertising, not to exceed 20% of the total gross revenue.

(b)  In addition to Section 5.3 (a), Salon shall pay DKC‘seven percent (7%)Lof
Salon’s actual rates charged for advertising which accrues to Salon during the ferm his
Agreement from paid banner advertising (“Banner Advertising Revenue”) that both (i) appears
on pages of the Salon Health Site and (ii) prominently features DKC Content such that a majority
of that page’s content (excluding advertisements, teasers and text links) is composed of DKC

Content. For purposes of this section, DKC Content excludes “teaser” content and contextual
links to the Salon Health Site.

(c) Time of Payment. Net Advertising Revenue and Banner Advertising
Revenue due to DKC shall be due and payable on the thirtieth (30th) day after the calendar
quarter following the calendar quarter in which the revenue was received. If the Net Advertising
Revenue payable to the other party for any calendar quarter is less than $100.00, the selling party
will hold such Net Advertising Revenue until the total amount due is at least $100.00 or until this
Agreement is terminated, whichever occurs first.

5.4. Audit. Each partysshall maintain records of all activities subject to payments
pursuant to the Agreement. Each party shall permit a reputable independent certified public

6
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accounting firm designated by the other party to have access, at a mutually agreed upon time
during normal business hours, to the records and books of account which relate solely to the
Agreement for the purpose of determining whether the appropriate fees have been paid. Such
audits may not be required more often than once every year provided, however, that either party
may audit the other within six (6) months of any audit in which a discrepancy of five percent
(5%) or greater is discovered. If a discrepancy is discovered, the party in whose favor the error
was made will promptly pay the amount of the error to the other. The party requesting the audit
will pay the cost of the audit, provided, however, that if a discrepancy is discovered of five
percent (5%) or greater, then the audited party will pay the cost of the audit.

5.5. Reporting and Site Usage. Each party shall provide the other party with
monthly site usage reports within fifteen (15) days of the end of each month.

ARTICLE 6.
TRADEMARKS AND OTHER PROPRIETARY MATTERS.

6.1. DKC Trademark License. Subject to the terms and conditions of the
Agreement, DKC hereby grants to Salon a limited license to use the DKC trademarks as set forth
on Exhibit D (the “DKC Marks”) on the Salon Web and Salon Health Web Sites solely for
purposes of using, marketing and promoting the Salon Health and DKC/Salon Site during the
Term of the Agreement. In the event that Salon desires to use the DKC Marks outside of the
Salon Web and Salon Health Web Sites, Salon shall, in each instance, obtain DKC’s written
approval for use of the DKC Marks in any such collateral marketing materials, which consent
shall not be unreasonably withheld or delayed.

6.2. Use of Name and Likeness. Salon shall not have any right to use the name
and/or likeness of Dr. C. Everett Koop or to make any statements, whether written or oral, which
state or otherwise imply, directly or indirectly, any endorsement from or affiliation with
Dr. Koop in any manner whatsoever without the prior written consent of DKC, which consent
may be withheld in DKC’s sole discretion.

6.3. Salon Trademark License. Subject to the terms and conditions of the
Agreement, Salon hereby grants to DKC a limited license to use the Salon trademarks as set forth
on Exhibit E (the “Salon Marks”) on the DKC Web and DKC/Salon Web Sites solely for
purposes of using, marketing and promoting the Salon Health and DKC/Salon Sites during the
Term of the Agreement. In the event that DKC desires to use the Salon Marks outside the DKC
Web and DKC/Salon Web Sites, DKC shall, in each instance, obtain Salon’s written approval for
use of the Salon Marks in any such collateral marketing materials, which consent shall not be
unreasonably withheld or delayed.

6.4. Reservation of Rights. The parties acknowledge and agree that (i) each party’s
Marks are and shall remain the sole property of that party; (ii) nothing in the Agreement shall
convey to either party any right of ownership in the other party’s Marks; (iii) neither party shall
now or in the future contest the validity of the other party’s Marks; and (iv) neither party shall in
any manner take any action that would impair the value of, or goodwill associated with, such

SV_DOCS\25245.4



Marks. The parties acknowledge and agree that all use of the other party’s Marks by a party shall
inure to the benefit of the party whose Marks are being used.

6.5.  Quality Standards and Maintenance. The parties acknowledge and agree that it
is necessary for each party to maintain uniform standards governing all facets of its web site in
order to provide Users worldwide with high quality and consistent levels of service, and to
protect the reputation and goodwill associated with its web site. Accordingly, the parties agree
that the quality of goods and services offered under each of their respective sites shall be at least
as high as the quality of the goods and services offered by the other party. The parties agree to
comply with such specific standards for use of the respective Marks as each party may, in its
discretion, establish and modify from time to time.

ARTICLE 7.
INTELLECTUAL PROPERTY

7.1. DKC User Data. DKC may request its Users, including Salon’s Users, to
provide personal information when they sign up for certain services, including requesting
information on a specific disease, chat rooms and forums (“User Data”). Such User Data is
owned by each User and DKC does not use or disclose any such User Data without the consent
of the User. Nothing contained herein shall be construed as an obligation of a party to provide
User Data to the other party.

7.2.  Salon Intellectual Property Rights. DKC agrees that all right, title and interest
in and to the Salon Content shall remain in Salon, including all copyright and other intellectual
property rights. DKC shall have no right, title and interest in and to the Salon Content or any
copyright or other intellectual property rights therein, other than the rights to use and redistribute
such Content as granted by this Agreement.

7.3. DKC Intellectual Property Rights. Salon agrees that all right, title and interest
in and to the DKC Content shall remain in DKC, including all copyright and other intellectual
property rights. Salon shall have no right, title and interest in and to the DKC Content or any
copyright or other intellectual property rights therein, other than the rights to use and redistribute
such Content as granted by this Agreement.

ARTICLE 8.
REPRESENTATIONS AND WARRANTIES; LIMITATIONS

8.1. DKC Warranty. DKC represents and warrants for the benefit of Salon that the
DKC Content and DKC Marks do not and will not infringe any copyright, trademark or trade
secret of any third party and do not and will not constitute a defamation or invasion of the rights
of privacy or publicity of any kind of any third party.

8.2.  Salon Warranty. Salon represents and warrants for the benefit of DKC that the
Salon Content and Salon Marks do not and will not infringe any copyright, trademark or trade
secret of any third party and do not and will not constitute a defamation or invasion of the rights
of privacy or publicity of any kind of any third party. Salon also represents and warrants that it is
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not an entity or an affiliate of any entity which engages in the manufacture or wholesale
distribution of tobacco or tobacco products (such activities are collectively referred to as
“Tobacco Industry Affiliation™).

8.3. Indemnification By DKC. DKC agrees to indemnify and hold harmless Salon,
its officers, directors, employees and agents from and against any claims, demands, causes of
action and judgments (including reasonable attorneys’ fees and court costs) (collectively, “Salon
Claims™) by any third party arising out of any breach or alleged breach of any of DKC’s
representations and warranties set forth in Section 8.1, provided that Salon gives DKC prompt
written notice of the assertion of any such Salon Claims. DKC shall have the option to undertake
and control the defense and settlement of any such Salon Claims; provided, however, that Salon
may participate in any such proceeding at its own expense with counsel of its own choosing.

8.4. Indemnification By Salon. Salon agrees to indemnify and hold harmless DKC,
its officers, directors, employees and agents from and against any claims, demands, causes of
action and judgments (including reasonable attorneys’ fees and court costs) (collectively, “DKC
Claims”) by any third party arising out of any breach or alleged breach of any of Salon’s
representations and warranties set forth in Section 8.2, provided that DKC gives Salon prompt
written notice of the assertion of any such DKC Claims. Salon shall have the option to undertake
and control the defense and settlement of any such DKC Claims; provided, however, that DKC
may participate in any such proceeding at its own expense with counsel of its own choosing.

ARTICLE 9.
LIMITATION OF LIABILITY

9.1. Warranty. THE AGREEMENT IS AN AGREEMENT FOR SERVICES.
NOTWITHSTANDING THE FOREGOING AND EXCEPT AS SET FORTH IN ARTICLE 8,
BOTH PARTIES SPECIFICALLY DISCLAIM ALL WARRANTIES WITH REGARD TO
THE SALON WEB, SALON HEALTH, DKC WEB AND DKC/SALON SITES, CONTENT
AND SERVICES PROVIDED THEREUNDER, EXPRESS OR IMPLIED, INCLUDING
WITHOUT LIMITATION, THE WARRANTIES OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE. IN PARTICULAR, AND NOT BY WAY OF
LIMITATION, THE PARTIES DO NOT WARRANT THAT THE SALON WEB, SALON
HEALTH, DKC WEB AND DKC/SALON SITES WILL OPERATE ERROR-FREE OR
WITHOUT INTERRUPTION OR THAT ANY FILES AVAILABLE FOR DOWNLOAD
FROM SUCH SITES ARE FREE OF INFECTION BY VIRUSES, WORMS OR OTHER
UNAUTHORIZED CODE.

9.2. Damages. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE
OTHER FOR ANY |INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF
PROFITS, LOSS OF DATA, LOSS OF BUSINESS OR OTHER LOSS ARISING OUT QR
RESULTING FROM THE AGREEMENT, EVEN IF EITHER PARTY HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES. THE FOREGOING SHALL APPLY
REGARDLESS OF THE NEGLIGENCE OR OTHER FAULT OF EITHER PARTY AND
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REGARDLESS OF WHETHER SUCH LIABILITY SOUNDS IN CONTRACT,
NEGLIGENCE, TORT OR ANY OTHER THEORY OF LIABILITY. NOTWITHSTANDING
THE FOREGOING, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER
PARTY FOR THE GREATER OF (i) THE CUMULATIVE AMOUNT ACTUALLY PAID BY
EACH PARTY TO THE OTHER PARTY, OR (ii) $50,000.

ARTICLE 10.
CONFIDENTIALITY

10.1. Confidentially Obligations. Either party (the “Disclosing party”’) may from time
to time disclose Confidential Information to the other party (the “Recipient”). “Confidential
Information” is all nonpublic information concerning the business, tnology, internal structure
and strategies of the Disclosing party which is conveyed to the Recipient orally or in tangible
form and is either marked as “confidential” or which is identified as “confidential” prior to
disclosure. During the term of the Agreement and for a period of two (2) years thereafter,
Recipient will keep in confidence and trust and will not disclose or disseminate, or permit any
employee, agent or other person working under Recipient’s direction to disclose or disseminate,
the existence, source, content or substance of any Confidential Information to any other person..
Recipient will employ at least the same methods and degree of care, but no less than a reasonable
degree of care, to prevent disclosure of the Confidential Information as Recipient employs with
respect to its own confidential user data, trade secrets and proprietary information. Recipient’s
employees and independent contractors will be given access to the Confidential Information only
on a need-to-know basis, and only if they have executed a form of non-disclosure agreement with
Recipient which imposes a duty to maintain the confidentiality of information identified or
described as confidential by Recipient and after Recipient has expressly informed them of the
confidential nature of the Confidential Information. Recipient will not copy or load any of the
Confidential Information onto any computing device or store the Confidential Information
electronically except in circumstances in which Recipient has taken all necessary precautions to
prevent access to the information stored on such device or electronic storage facility by anyone
other than the persons entitled to receive the Confidential Information hereunder.

10.2. Permitted Disclosures. The commitments in this Section 10 will not impose any
obligations on Recipient with respect to any portion of the received information which: (i) is now
generally known or available or which, hereafter, through no act or failure to act on the part of
Recipient, becomes generally known or available; (ii) is rightfully known to Recipient at the time
of receiving such information; (iii) is furnished to Recipient by a third party without restriction
on disclosure and without Recipient having actual notice or reason to know that the third party
lacks authority to so furnish the information; (iv) is independently developed by Recipient; or
(v) is required to be disclosed by operation of law or by an instrumentality of the government,
including, but not limited to, any court, tribunal or administrative agency.
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ARTICLE 11.
TERM AND TERMINATION

11.1. Term. The term of the Agreement shall commence upon the Effective Date and
shall continue for three (3) years (the “Initial Term™). The Agreement may be renewed upon
mutual agreement of the parties, but such agreement to renew must be made not less than ninety
(90) days before the expiration of the Initial Term.

11.2. Termination for Low Page Views. DKC has the right to terminate the
Agreement following the first anniversary of the Effective Date and, again, on the second
anniversary of the Effective Date of the Agreement, if the following page views for the Salon
Health Site are not met:

(1) 20 millio ‘page views by April 15, 2000
@ |35 milliog page views by April 15, 2001

Termination pursuant to this Section 11.2 shall be effective if given in writing within thirty
(30) days of the applicable anniversary of the Effective Date. Salon shall not, or shall not cause
others to, artificially inflate its page views.

11.3. Termination for Breach. Ifeither party is in default of any material provision of
the Agreement and such default is not cured within thirty (30) days of receipt of written notice,
the non-breaching party shall have the right to terminate the Agreement.

11.4. Termination for Insolvency. Either party shall have the right to terminate the
Agreement in writing immediately if the other party (i) voluntarily or involuntarily becomes the
subject of a petition in bankruptcy or of any proceeding relating to insolvency, receivership,
liquidation or composition for the benefit of creditors; or (ii) admits in writing its inability to pay
its debts as they become due.

11.5. Termination for Tobacco Affiliation. Upon commencing any activities relating
to Tobacco Industry Affiliation, Salon shall promptly notify DKC of its intent to undertake
Tobacco Industry Affiliation. Upon receipt of such notice or upon learning of any such Tobacco
Industry Affiliation from a third party, DKC shall have the right to immediately terminate the
Agreement without liability of any kind.

11.6. Survival. The rights and obligations under Articles 7 (Intellectual Property
Rights), 8 (Representations and Warranties; Limitations), 9 (Limitation of Liability), 10
(Confidentiality) and 13 (General Provisions) and Sections 5.2 (Transaction Fees) and 6.4
(Trademarks and Other Proprietary Matters) shall survive after the expiration or earlier
termination of the Agreement.
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| ____ARTICLE 12.
"OPTION TO EXTEND TERM OF AGREEMENT |

(DIEROL PRI T g e e A

g 12.1, k)ptwn Durlng the Term of the Agreement Salon shall first offer DKC the rrght
to negotrate with Salon to extend the Term of the Agreement before offering to or discussing |
with any third party the opportunity to enter into a health information provider agreement with |
Salon. Salon shall offer DKC the right to extend the Term of the Agreement for a period of |
thirty (30) days (the “Offer Period”). If DKC does not exercise its right to negotiate extension of
the Term within the Offer Period or if DKC gives Salon written notice that it does not intend to |
exercise its right to negotiate within the Offer Period, then Salon shall be free to negotiate with a
third party the opportunity to enter into a health information provider agreement with Salon to

~ commence following the Term of the Agreement. Notwithstanding the foregoing, DKC shall

¢ retain the right of “Last-Match” on any new agreement between Salon and any other third party
health information provider prior to the execution of such an agreement between Salon and such
¢ third party. As used herein, “Last-Match” means that Salon shall inform DKC of the material

t terms of the proposed agreement between Salon and the third party in writing and DKC shall

: have thirty (30) days from the date of the notice to either match the terms of the new agreement

or release Salon from any further obhgatlon under this Sectlon 12.1 of the Agreement. J

T e A S A A S —— NP T : Tt
3 B L T ———

ARTICLE 13.
MISCELLANEOUS PROVISIONS

13.1. Assignment. Neither party may sell, assign, transfer or otherwise convey any of
its rights or delegate any of its duties under this Agreement without the prior written consent of
the other party, except that a party’s rights hereunder may be transferred to a successor of all or
substantially all of the business and assets of the party (no matter how the transaction or series of
related transactions is structured).

13.2. Entire Agreement. The Agreement constitutes the entire understanding and
agreement between the parties, and supersedes all previous agreements (whether written or oral)
concerning the subject matter hereof. The Agreement may not be amended or supplemented
except by a written document executed by the parties to the Agreement.

13.3. Governing Law. The Agreement shall be construed and enforced in accordance
with the laws of the State of Delaware, without giving effect to its laws or rules relating to
conflicts of law.

13.4. Notice. All notices, statements and reports required or permitted by this
Agreement shall be in writing and deemed to have been effectively given and received: (i) five
(5) business days after the date of mailing if sent by registered or certified U.S. mail, postage
prepaid, with return receipt requested; (ii) when transmitted if sent by facsimile, provided a
confirmation of transmission is produced by the sending machine and a copy of such facsrmrle is
promptly sent by another means specified in this section; or (iii) when delivered if delivered
personally or sent by express courier service. Notices shall be addressed as follows:
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For DKC: For Salon:

drkoop.com, Inc. Salon Internet, Inc.

8920 Business Park Drive 706 Mission St., 3rd Floor
Austin, TX 78759 San Francisco, CA 94013
Attn: Chief Financial Officer Attn: Andrew Ross

Either party may change its address for the purpose of this paragraph by notice given
pursuant to this paragraph.

13.5. Force Majeure. Neither party hereto shall be in default hereunder by reason of its
delay in the performance or failure to perform any of its obligations hereunder for any event,
circumstance, or cause beyond its control such as, but not limited to, acts of God, strikes, lock-
outs, general governmental orders or restrictions, war, threat of war, hostilities, revolution, riots,
epidemics, power shortages, fire, earthquake or flood. The party affected by any such event shall
notify the other party within a maximum period of fifteen (15) days from its occurrence. The
performance of the Agreement shall then be suspended for as long as any such event shall
prevent the affected party from performing its obligations under the Agreement.

13.6. Severability. The provisions of the Agreement are severable, and in the event
any provision hereof is determined to be invalid or unenforceable, such invalidity or
unenforceability shall not in any way affect the validity or enforceability of the remaining
provisions hereof.

13.7. Headings; Counterparts. The headings of the articles and several paragraphs of
the Agreement are inserted for convenience of reference only and are not intended to be part of
or to affect the meaning or interpretation of the Agreement. This Agreement may be signed in
counterparts.

13.8. Waiver. The waiver of a default hereunder by one party may be effected only by
a written acknowledgment signed by the other party and shall not constitute a waiver of any other
default. The failure of either party to enforce any right or remedy for any one default shall not be
deemed a waiver of said right or remedy if the party persists in such default or commits any other
default, nor shall such failure in any way affect the validity of the Agreement or any part hereof.

13.9. Independent Parties. Nothing in the Agreement shall be deemed to constitute,
create, give effect to or otherwise recognize a partnership, joint venture or formal business entity
of any kind; and the rights and obligations of the parties shall be limited to those expressly set
forth herein.
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IN WITNESS WHEREOF, the parties hereto have caused the Agreement to be duly
executed as of the Effective Date.

drkoop.com, Inc. Salon Internet, Inc.
Signature: /s/ Ian Bagnall Signature: /s/ Andrew Ross
Name: Ian Bagnall Name: Andrew Ross

Title: Vice President, Business Development Title; Vice President. Business Development
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EXHIBIT A

DKC Content
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EXHIBIT B

Salon Content
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EXHIBIT C

On-line Service Agreement
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EXHIBIT D

DKC Trademarks

Trademarks:

SV_DOCS\25245 .4



EXHIBIT E

Salon Trademarks
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