Registrar
Accreditation

Agreement

This REGISTRAR ACCREDITATION AGREEMENT (this "Agreement") is by and
between the Internet Corporation for Assigned Names and Numbers, a California
non-profit, public benefit corporation (“ICANN"), and [Registrar Name], a
[Organization type and jurisdiction] ("Registrar"), and shall be deemed made on
, at Los Angeles, California, USA.

1. DEFINITIONS. For purposes of this Agreement, the following definitions shall
apply:

1.1 "AeereditAccredited"” or “Accreditation” means to identify and set minimum
standards for the performance of registration functions, to recognize persons or
entities meeting those standards, and to enter into an accreditation agreement that
sets forth the rules and procedures applicable to the provision of Registrar Services.

1.2 “Affiliate” means a person or entity that, directly or indirectly, through
one or more intermediaries, Controls, is controlled by, or is under common
control with, the person or entity specified.

1.3 ‘“Affiliated Registrar” is another Accredited registrar that is an Affiliate of
Registrar.

1.4 “Consensus Policy” has the meaning set forth in the Consensus Policies
and Temporary Policies Specification attached hereto.

1.5 “Control” (including the terms “controlled by” and “under common
control with”) means the possession, directly or indirectly, of the power to
direct or cause the direction of the management or policies of a person or
entity, whether through the ownership of securities, as trustee or executor, by
serving as an employee or a member of a board of directors or equivalent
governing body, by contract, by credit arrangement or otherwise.
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"DNS" refers to the Internet domain-name system.
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The "Effective Date" is

+41.
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The "Expiration Date" is
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1.9 "gTLD" or “gTLDs” refers to the top-level domain(s) of the DNS delegated
by ICANN pursuant to a registry agreement that is in full force and effect, other
than any country code TLD (ccTLD) or internationalized domain name (IDN)
country code TLD.

p—

.10 "gTLD Zone-File Data" means all data contained in a DNS zone file for the
registry, or for any subdomain for which Registry Services are provided and
that contains Registered Names, as provided to nameservers on the Internet.

p—

1.11 “lIllegal Activity” means conduct involving use of a Registered Name
sponsored by Registrar that is prohibited by applicable law and/or
exploitation of Registrar’'s domain name resolution or registration services in
furtherance of conduct involving the use of a Registered Name sponsored by
Registrar that is prohibited by applicable law.
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1.12 “Personal Data" refers to data about any identified or identifiable
natural person.

13 "Registered Name" refers to a domain name within the domain of a

%D—that—;s—the—su—b}eebef—aﬂ—appﬁrd-ﬂeteﬁusﬂgpeememgTLD whether consisting of
two (2) or more (e.g., john.smith.name) levels, about which a TLEBgTLD Registry

Operator (or an affiliateAffiliate or subcontractor thereof engaged in providing
Registry Services) maintains data in a Registry Database, arranges for such
maintenance, or derives revenue from such maintenance. A name in a Registry
Database may be a Registered Name even though it does not appear in a zone file
(e.g., aregistered but inactive name).

181.14 "Registered Name Holder" means the holder of a Registered Name.

+161.15 The word "registrar," when appearing without an initial capital letter,
refers to a person or entity that contracts with Registered Name Holders and with a
Registry Operator and collects registration data about the Registered Name Holders
and submits registration information for entry in the Registry Database.

=
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+111.41 "Registrar Services" means the services subject to this Agreement

provided by a registrar in connection with a TLDB-as-te-which-ithas-an-agreement
with-the TED's Registry- OperatergTLD, and includes contracting with Registered

Name Holders, collecting registration data about the Registered Name Holders, and
submitting registration information for entry in the Registry Database.

+121.17 "Registry Data" means all Registry Database data maintained in
electronic form, and shall include TLDGTLD Zone-File Data, all data used to provide




Registry Services and submitted by registrars in electronic form, and all other data
used to provide Registry Services concerning particular domain name registrations
or nameservers maintained in electronic form in a Registry Database.

+131.18 "Registry Database" means a database comprised of data about one or
more DNS domain names within the domain of a registry that is used to generate
either DNS resource records that are published authoritatively or responses to
domain-name availability lookup requests or Whois queries, for some or all of those
names.

+141.19 A "Registry Operator” is the person or entity then responsible, in
accordance with an agreement between ICANN (or its assignee) and that person or
entity (those persons or entities) or, if that agreement is terminated or expires, in
accordance with an agreement between the US Government and that person or
entity (those persons or entities), for providing Registry Services for a specific
TLDgTLD.

+151.20 "Registry Services," with respect to a particular FTEBTLD, shall have
the meaning defined in the agreement between ICANN and the Registry Operator for
that TLBgTLD.

+161.21 A Registered Name is "sponsored” by the registrar that placed the
record associated with that registration into the registry. Sponsorship of a
registration may be changed at the express direction of the Registered Name Holder
or, in the event a registrar loses aeereditationAccreditation, in accordance with

then-current ICANN specifiecationsSpecifications and peliciesPolicies.

1.22 A “Reseller” is a person or entity that participates in Registrar’s
distribution channel for domain name registrations (a) pursuant to an
agreement, arrangement or understanding with Registrar or (b) with
Registrar’s actual knowledge, provides some or all Registrar Services,
including collecting registration data about Registered Name Holders,
submitting that data to Registrar, or facilitating the entry of the registration
agreement between the Registrar and the Registered Name Holder.

1.23 “Specifications and/or Policies” include Consensus Policies,
Specifications (such as the Whois Accuracy Program Specification) referenced
in this Agreement, and any amendments, policies, procedures, or programs
specifically contemplated by this Agreement or authorized by ICANN’s Bylaws.
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1.24 "Term of this Agreement" begins on the Effective Date and continues
to the earlier of (a) the Expiration Date, or (b) termination of this Agreement.

1.25 “Whois Accuracy Program Specification” means the Whois Accuracy
Program Specification attached hereto, as updated from time to time in
accordance with this Agreement.



1.26 “Whois Specification” means the Registration Data Directory Service
(Whois) Specification attached hereto, as updated from time to time in
accordance with this Agreement.

2. ICANN OBLIGATIONS.

2.1  Accreditation. During the Term of this Agreement and subject to the terms
and conditions of this Agreement, Registrar is hereby acereditedAccredited by
ICANN to act as a registrar (including to insert and renew registration of Registered
Names in the Registry Database) for the TLD{s}thatare the subjectof appendicesto-

2.2 Registrar Use of ICANN Name-and, Website and Trademarks. ICANN hereby
grants to Registrar a non-exclusive, worldwide, royalty-free license during the Term
of this Agreement (a) to state that it is acereditedAccredited by ICANN as a

registrar for each-TLD-thatisthe subject of an-appendixto-this AgreementgTLDs,
and (b) to link to pages and documents within the ICANN web-sitewebsite. Subject
to the terms and conditions set forth in the Logo License Specification
attached hereto, ICANN hereby grants to Registrar a non-exclusive, worldwide

right and license to use the Trademarks (as defined in the Logo License
Specification). No other use of ICANN's name-er, website or Trademarks is

licensed hereby. This license may not be assigned or sublicensed by Registrar_to

any other party, including, without limitation, any Affiliate of Registrar or any
Reseller.

2.3 General Obligations of ICANN. With respect to all matters that impact the
rights, obligations, or role of Registrar, ICANN shall during the Term of this
Agreement:

2.3.1 exercise its responsibilities in an open and transparent manner;



2.3.2 notunreasonably restrain competition and, to the extent feasible,
promote and encourage robust competition;

2.3.3 not apply standards, policies, procedures or practices arbitrarily,
unjustifiably, or inequitably and not single out Registrar for disparate
treatment unless justified by substantial and reasonable cause; and

2.3.4 ensure, through its reconsideration and independent review policies,
adequate appeal procedures for Registrar, to the extent it is adversely
affected by ICANN standards, policies, procedures or practices.

2.4 Use of ICANN Accredited Registrars. In order to promote competition in the
registration of domain names, and in recognition of the value that ICANN-
acereditedAccredited registrars bring to the Internet community, I[CANN has
ordinarily required gTLD registries under contract with ICANNteICANN to use
ICANN-acereditedAccredited registrars, and ICANN will during the course of this
agreement abide by any ICANN adopted specifications-orpeliciesSpecifications or
Policies requiring the use of ICANN-aeereditedAccredited registrars by gTLD
registries.

3. REGISTRAR OBLIGATIONS.

3.1 Obligations to Provide Registrar Services. During the Term of this Agreement,
Registrar agrees that it will operate as a registrar for each-TED-forwhich-itis-

aceredited-byICANNone or more gTLDs in accordance with this Agreement.

3.2 Submission of Registered Name Holder Data to Registry. During the Term of
this Agreement:

3.2.1 As part of its registration of Registered Names in a TLD-as-to-whieh-it-
is-acereditedgTLD, Registrar shall submit to, or shall place in the Registry
Database operated by, the Registry Operator for the TLBDgTLD the following
data elements:

3.2.1.1 The name of the Registered Name being registered;

3.2.1.2 The IP addresses of the primary nameserver and secondary
nameserver(s) for the Registered Name;

3.2.1.3 The corresponding names of those nameservers;

3.2.1.4 Unless automatically generated by the registry system, the
identity of the Registrar;

3.2.1.5 Unless automatically generated by the registry system, the
expiration date of the registration; and



3.2.1.6 Any other data the Registry Operator requires be submitted
to it.

The Y hic A ‘ cular TLD bt
language for Subsections 3-2.1-1 through 3-2.1-6-asagreement between the
Registry Operator of a gTLD and Registrar may, if approved by ICANN in
writing, state alternative required data elements applicable to that

TLED;gTLD, in thatwhich event, the substitute languagealternative required
data elements shall replace and supersede Subsections 3.2.1.1 through

3.2.1.6 stated above for all purposes under this Agreement but only with
respect to that particular FDgTLD.

3.2.2 Within fiveseven (57) business-days after receiving any updates from
the Registered Name Holder to the data elements listed in Subsections
3.2.1.2,3.1.2.3, and 3.2.1.6 for any Registered Name that Registrar sponsors,
Registrar shall submit the updated data elements to, or shall place those
elements in the Registry Database operated by, the relevant Registry
Operator.

3.2.3 In order to allow reconstitution of the Registry Database in the event
of an otherwise unrecoverable technical failure or a change in the designated
Registry Operator, within ten (10) days of any such request by ICANN,
Registrar shall submit an electronic database containing the data elements
listed in Subsections 3.2.1.1 through 3.2.1.6 for all active records in the
registry sponsored by Registrar, in a format specified by ICANN, to the
Registry Operator for the appropriate TLDgTLD.

3.3 Public Access to Data on Registered Names. During the Term of this
Agreement:

3.3.1 Atits expense, Registrar shall provide an interactive web page and a

port 43 Whois service (each accessible via both IPv4 and IPv6) providing

free public query-based access to up-to-date (i.e., updated at least daily) data
concerning all active Registered Names sponsored by Registrar foreach-TLD-

pel—xey n any gTLD Untll }GAN—N—otherw1se speel-ﬂes—by—meaﬂsref—a&
ICANNadepted-specification-or policy,-thisspecified by a Consensus Policy,

such data shall consist of the following elements as contained in Registrar's
database:

3.3.1.1 The name of the Registered Name;

3.3.1.2 The names of the primary nameserver and secondary
nameserver(s) for the Registered Name;



3.3.1.3 The identity of Registrar (which may be provided through
Registrar's website);

3.3.1.4 The original creation date of the registration;
3.3.1.5 The expiration date of the registration;
3.3.1.6 The name and postal address of the Registered Name Holder;

3.3.1.7 The name, postal address, e-mail address, voice telephone
number, and (where available) fax number of the technical contact for
the Registered Name; and

3.3.1.8 The name, postal address, e-mail address, voice telephone
number, and (where available) fax number of the administrative
contact for the Registered Name.

The Y hic A ‘ cular TLD bt
language for Subsections 3.3-1-1 through 3-3-1.8-asagreement between the
Registry Operator of a gTLD and Registrar may, if approved by ICANN in
writing, state alternative required data elements applicable to that

TLED;gTLD, in thatwhich event, the substitute languagealternative required
data elements shall replace and supersede Subsections 3.3.1.1 through

3.3.1.8 stated above for all purposes under this Agreement but only with
respect to that particular F-DgTLD.

3.3.2 Upon receiving any updates to the data elements listed in Subsections
3.3.1.2,3.3.1.3, and 3.3.1.5 through 3.3.1.8 from the Registered Name Holder,
Registrar shall promptly update its database used to provide the public
access described in Subsection 3.3.1.

3.3.3 Registrar may subcontract its obligation to provide the public access
described in Subsection 3.3.1 and the updating described in Subsection 3.3.2,
provided that Registrar shall remain fully responsible for the proper
provision of the access and updating.

3.3.4 Registrar shall abide by any ICANN-specification-or-policy-established-
as-a-Consensus Policy aceording to-Seetion4-that requires registrars to

cooperatively implement a distributed capability that provides query-based
Whois search functionality across all registrars. If the Whois service
implemented by registrars does not in a reasonable time provide reasonably
robust, reliable, and convenient access to accurate and up-to-date data, the

Registrar shall abide by any ICANNspecification-orpolicy-establishedasa-

Consensus Policy aceerding to-Section4-requiring Registrar, if reasonably
determined by ICANN to be necessary (considering such possibilities as

remedial action by specific registrars), to supply data from Registrar's



database to facilitate the development of a centralized Whois database for
the purpose of providing comprehensive Registrar Whois search capability.

3.3.5 In providing query-based public access to registration data as
required by Subsections 3.3.1 and 3.3.4, Registrar shall not impose terms and
conditions on use of the data provided, except as permitted by pelieyany
Specification or Policy established by ICANN. Unless and until ICANN
establishes a different pelicy-according to-Section-4Consensus Policy,
Registrar shall permit use of data it provides in response to queries for any
lawful purposes except to: (a) allow, enable, or otherwise support the
transmission by e-mail, telephone, erpostal mail, facsimile or other means
of mass; unsolicited, commercial advertising or solicitations to entities other
than the data recipient's own existing customers; or (b) enable high volume,
automated, electronic processes that send queries or data to the systems of
any Registry Operator or ICANN-Accredited registrar, except as reasonably
necessary to register domain names or modify existing registrations.

3.3.6 In additienthe event that ICANN determines, following analysis of
economic data by an economist(s) retained by ICANN (which data has
been made available to Registrar), that an individual or entity is able to
exercise market power with respect to registrations or with respect to

registration data used for development of value-added products and
services by third parties, Registrar shall provide third-party bulk access to

the data subject to public access under Subsection 3.3.1 under the following
terms and conditions:

3.3.6.1 Registrar shall make a complete electronic copy of the data
available at least one (1) time per week for download by third parties
who have entered into a bulk access agreement with Registrar.

3.3.6.2 Registrar may charge an annual fee, not to exceed US$10,000,
for such bulk access to the data.

3.3.6.3 Registrar's access agreement shall require the third party to
agree not to use the data to allow, enable, or otherwise support any
marketing activities, regardless of the medium used. Such media
include but are not limited to e-mail, telephone, facsimile, postal mail,
SMS, and wireless alerts.

3.3.6.4 Registrar's access agreement shall require the third party to
agree not to use the data to enable high-volume, automated, electronic
processes that send queries or data to the systems of any Registry
Operator or ICANN-Accredited registrar, except as reasonably
necessary to register domain names or modify existing registrations.

3.3.6.5 Registrar's access agreement must require the third party to
agree not to sell or redistribute the data except insofar as it has been



incorporated by the third party into a value-added product or service
that does not permit the extraction of a substantial portion of the bulk
data from the value-added product or service for use by other parties.

3-3.83.3.7 To comply with applicable statutes and regulations and for
other reasons, ICANN may frem-time-to-time-adopt peliciesand-
specificationsa Consensus Policy establishing limits (a) on the Personal
Data concerning Registered Names that Registrar may make available to the
public through a public-access service described in this Subsection 3.3 and
(b) on the manner in which Registrar may make such data available. Ia-the-

eventlCANN-adeptsany-suchpoliey,-Registrar shall abide-by-itcomply with
any such Consensus Policy.

3.3.8 Registrar shall meet or exceed the requirements set forth in the
Whois Specification.

3.4 Retention of Registered Name Holder and Registration Data.

3.4.1 During the Term-of this Agreement For each Registered Name

sponsored by Registrar within a gTLD, Registrar shall collect and
ecurelg mamtam .in its own electronlc database as updated from t1me to

o

.4.1.1 the data specified in the Data Retention Specification
attached hereto for the period specified therein;

3.4.1.2 The data fer-each-suchregistration-shallinelude- the-elements
listed in Subsections 3.3.1.1 through 3.3.1.8;

3.4.1.3 the name and (where available) postal address, e-mail
address, voice telephone number, and fax number of the billing
contact; and

3.4.1.4 any other Registry Data that Registrar has submitted to the
Registry Operator or placed in the Registry Database under

Subsection 3.2-Alse, Registrar shall either {(1}-ineludein;and



the-database3.4.1.5 the name-and, postal address, e-mail address,
and voice telephone number provided by the customer of any privacy
service or licensee of any proxy registration service, in each case,
offered or made available by Registrar or its affiliate-
companiesAffiliates in connection with each registration-er{2}-
.i; .]i. b o o that their data |
beingeserowed.. Effective on the date that ICANN fully
implements a Proxy Accreditation Program established in
accordance with Section 3.14, the obligations under this Section
3.4.1.5 will cease to apply as to any specific category of data (such
as postal address) that is expressly required to be retained by
another party in accordance with such Proxy Accreditation
Program.

3.4.2 During the Term of this Agreement and for threetwo (32) years
thereafter, Registrar (itself or by its agent(s)) shall maintain the following
records relating to its dealings with the Registry Operator(s) and Registered
Name Holders:

3.4.2.1 In electronic form, the submission date and time, and the
content, of all registration data (including updates) submitted in
electronic form to the Registry Operator(s);

3.4.2.2 In electronic, paper, or microfilm form, all written
communications constituting registration applications, confirmations,
modifications, or terminations and related correspondence with
Registered Name Holders, including registration contracts; and

3.4.2.3 In electronic form, records of the accounts of all Registered

Name Holders with Registrar;ineluding dates-and-amounts-ofall-
paymentsandrefunds.

3.4.3 During the Term of this Agreement and for threetwo (32) years
thereafter, Registrar shall make thesethe data, information and records
specified in this Section 3.4 available for inspection and copying by ICANN

upon reasonable notice. In addition, upon reasonable notice and request
from ICANN , Registrar shall deliver copies of such data, information
and records to ICANN in respect to limited transactions or
circumstances that may be the subject of a compliance-related inquiry;
provided, however, that such obligation shall not apply to requests for
copies of the Registrar’s entire database or transaction history. Such
copies are to be provided at Registrar’s expense. In responding to
ICANN’s request for delivery of electronic data, information and
records, Registrar may submit such information in a format reasonably
convenient to Registrar and acceptable to ICANN so as to minimize




disruption to the Registrar’s business. In the event Registrar believes
that the provision of any such data, information or records to ICANN
would violate applicable law or any legal proceedings, ICANN and
Registrar agree to discuss in good faith whether appropriate
limitations, protections, or alternative solutions can be identified to
allow the production of such data, information or records in complete
or redacted form, as appropriate. ICANN shall not disclose the content of
such data, information or records except as expressly permitted-byan-
ICANN-specification-or polieyrequired by applicable law, any legal
proceeding or Specification or Policy.

3.4.4 Notwithstanding any other requirement in this Agreement_or the
Data Retention Specification, Registrar shall not be obligated to maintain
records relating to a domain registration beginning on the date threetwo
(32) years following the domain registration's deletion or transfer away to a
different registrar.

3.5 Rights in Data. Registrar disclaims all rights to exclusive ownership or use of
the data elements listed in Subsections 3.2.1.1 through 3.2.1.3 for all Registered
Names submitted by Registrar to the Registry Database for, or sponsored by
Registrar in, each TLDGTLD for which it is acereditedAccredited. Registrar does not
disclaim rights in the data elements listed in Subsections 3.2.1.4 through 3.2.1.6 and
Subsections 3.3.1.3 through 3.3.1.8 concerning active Registered Names sponsored
by it in each TEDGTLD for which it is acereditedAccredited, and agrees to grant
non-exclusive, irrevocable, royalty-free licenses to make use of and disclose the data
elements listed in Subsections 3.2.1.4 through 3.2.1.6 and 3.3.1.3 through 3.3.1.8 for
the purpose of providing a service or services (such as a Whois service under
Subsection 3.3.4) providing interactive, query-based public access. Upon a change in
sponsorship from Registrar of any Registered Name in aTLDeach gTLD for which it
is acereditedAccredited, Registrar acknowledges that the registrar gaining
sponsorship shall have the rights of an owner to the data elements listed in
Subsections 3.2.1.4 through 3.2.1.6 and 3.3.1.3 through 3.3.1.8 concerning that
Registered Name, with Registrar also retaining the rights of an owner in that data.
Nothing in this Subsection prohibits Registrar from (1) restricting bulk public access
to data elements in a manner consistent with this Agreement and any ICANN-

specificationsSpecifications or peliciesPolicies or (2) transferring rights it claims
in data elements subject to the provisions of this Subsection_3.5.

3.6 Data Escrow. During the Term of this Agreement, on a schedule, under the
terms, and in the format specified by ICANN, Registrar shall submit an electronic
copy of the databasedata described in Subseetion-3-4-1Subsections 3.4.1.2
through 3.4.1.5 to ICANN or, at Registrar's election and at its expense, to a
reputable escrow agent mutually approved by Registrar and ICANN, such approval
also not to be unreasonably withheld by either party. The data shall be held under
an agreement among Registrar, ICANN, and the escrow agent (if any) providing that
(1) the data shall be received and held in escrow, with no use other than verification




that the deposited data is complete, consistent, and in proper format, until released
tolCANNto ICANN; (2) the data shall be released from escrow upon expiration
without renewal or termination of this Agreement; and (3) ICANN's rights under the
escrow agreement shall be assigned with any assignment of this Agreement. The
escrow shall provide that in the event the escrow is released under this Subsection,
ICANN (or its assignee) shall have a non-exclusive, irrevocable, royalty-free license
to exercise (only for transitional purposes) or have exercised all rights necessary to
provide Registrar Services.

3.7 Business Dealings, Including with Registered Name Holders.

3.7.1 Inthe event ICANN adopts a specification-orpolicy,Specification or
Policy that is supported by a consensus of ICANN-Accredited registrars_as

reflected in the Registrar Stakeholder Group (or any successor group),

establishing or approving a Code of Conduct for ICANN-Accredited registrars,
Registrar shall abide by that Code_of Conduct.

3.7.2 Registrar shall abide by applicable laws and governmental
regulations.

3.7.3 Registrar shall not represent to any actual or potential Registered
Name Holder that Registrar enjoys access to a registry for which Registrar is
Accredited that is superior to that of any other registrar Accredited for that
registry.

3.7.4 Registrar shall not activate any Registered Name unless and until it is
satisfied that it has received a reasonable assurance of payment of its
registration fee. For this purpose, a charge to a credit card, general
commercial terms extended to creditworthy customers, or other mechanism
providing a similar level of assurance of payment shall be sufficient, provided
that the obligation to pay becomes final and non-revocable by the Registered
Name Holder upon activation of the registration.

3.7.5 Atthe conclusion of the registration period, failure by or on behalf of
the Registered Name Holder to consent that the registration be renewed
within the time specified in a second notice or reminder shall, in the absence
of extenuating circumstances, result in cancellation of the registration by the
end of the auto-renew grace period (although Registrar may choose to cancel
the name earlier).

3.7.5.1 Extenuating circumstances are defined as: UDRP action, valid
court order, failure of a Registrar's renewal process (which does not
include failure of a registrant to respond), the domain name is used by
a nameserver that provides DNS service to third-parties (additional
time may be required to migrate the records managed by the
nameserver), the registrant is subject to bankruptcy proceedings,
payment dispute (where a registrant claims to have paid for a



renewal, or a discrepancy in the amount paid), billing dispute (where
aregistrant disputes the amount on a bill), domain name subject to
litigation in a court of competent jurisdiction, or other circumstance
as approved specifically by ICANN.

3.7.5.2 Where Registrar chooses, under extenuating circumstances,
to renew a domain name without the explicit consent of the registrant,
the registrar must maintain a record of the extenuating circumstances
associated with renewing that specific domain name for inspection by
ICANN consistent with clauses 3.4.2 and 3.4.3 of this registrar
accreditation agreement.

3.7.5.3 Inthe absence of extenuating circumstances (as defined in
Section 3.7.5.1 above), a domain name must be deleted within 45 days
of either the registrar or the registrant terminating a registration
agreement.

3.7.5.4 Registrar shall provide notice to each new registrant
describing the details of their deletion and auto-renewal policy
including the expected time at which a non-renewed domain name
would be deleted relative to the domain's expiration date, or a date
range not to exceed ten (10) days in length. If a registrar makes any
material changes to its deletion policy during the period of the
registration agreement, it must make at least the same effort to inform
the registrant of the changes as it would to inform the registrant of
other material changes to the registration agreement (as defined in
clause 3.7.7 of the registrars accreditation agreement).

3.7.5.5 If Registrar operates a website for domain name registration
or renewal, details of Registrar's deletion and auto-renewal policies
must be clearly displayed on the website.

3.7.5.6 If Registrar operates a website for domain registration or
renewal, it should state, both at the time of registration and in a clear
place on its website, any fee charged for the recovery of a domain
name during the Redemption Grace Period.

3.7.5.7 Inthe event that a domain which is the subject of a UDRP
dispute is deleted or expires during the course of the dispute, the
complainant in the UDRP dispute will have the option to renew or
restore the name under the same commercial terms as the registrant.
If the complainant renews or restores the name, the name will be
placed in Registrar HOLD and Registrar LOCK status, the WHOIS
contact information for the registrant will be removed, and the
WHOIS entry will indicate that the name is subject to dispute. If the
complaint is terminated, or the UDRP dispute finds against the



complainant, the name will be deleted within 45 days. The registrant
retains the right under the existing redemption grace period
provisions to recover the name at any time during the Redemption
Grace Period, and retains the right to renew the name before it is
deleted.

3.7.6 Registrar shall not insert or renew any Registered Name in any gTL

registry for which-Registraris-aceredited by ICANN-in a manner contrary to
an1CANN-peliey(i) any Consensus Policy stating a list or specification of
excluded Registered Names that is in effect at the time of insertion or
renewal, or (ii) any list of names to be reserved from registration as
required by the specific Registry Operator for which the Registrar is
providing Registrar Services.

3.7.7 Registrar shall require all Registered Name Holders to enter into an
electronic or paper registration agreement with Registrar including at least

the fellewingprovisions {exeeptset forth in Subsections 3.7.7.1 through
3.7.7.12, and which agreement shall otherwise set forth the terms and
conditions applicable to the registration of a domain name sponsored
by Registrar. The Registered Name Holder with whom Registrar enters
into a registration agreement must be a person or legal entity other

than the Registrar, provided that Registrar may be the Registered Name
Holder for domains registered by-the Registrarfor the purpose of

conducting its Registrar Services-where the Registrar-is-also-the Registered-
Name Helder, in which case the Registrar shall submit to the fellewing-

provisions set forth in Subsections 3.7.7.1 through 3.7.7.12 and shall be
responsible to ICANN for compliance with all obligations of the Registered
Name Holder as set forth in this Agreement and ICANN-pelicies-established-
according to-this- Agreement}:Specifications and Policies. Registrar shall
use commercially reasonable efforts to enforce compliance with the
provisions of the registration agreement between Registrar and any
Registered Name Holder that relate to implementing the requirements
of Subsections 3.7.7.1 through 3.7.7.12 or any Consensus Policy.

3.7.7.1 The Registered Name Holder shall provide to Registrar
accurate and reliable contact details and premptly-correct and update
them within seven (7) days of any change during the term of the
Registered Name registration, including: the full name, postal address,
e-mail address, voice telephone number, and fax number if available
of the Registered Name Holder; name of authorized person for contact
purposes in the case of an Registered Name Holder that is an
organization, association, or corporation; and the data elements listed
in Subsections 3.3.1.2, 3.3.1.7 and 3.3.1.8.

3.7.7.2 A Registered Name Holder's willful provision of inaccurate or
unreliable information, its willful failure premptly-to update



information provided to Registrar within seven (7) days of any
change, or its failure to respond for over fifteen (15) ealendar-days to

inquiries by Registrar concerning the accuracy of contact details
associated with the Registered Name Holder's registration shall
constitute a material breach of the Registered Name Holder-registrar
contract and be a basis for suspension and/or cancellation of the
Registered Name registration.

3.7.7.3 Any Registered Name Holder that intends to license use of a
domain name to a third party is nonetheless the Registered Name
Holder of record and is responsible for providing its own full contact
information and for providing and updating accurate technical and
administrative contact information adequate to facilitate timely
resolution of any problems that arise in connection with the
Registered Name. A Registered Name Holder licensing use of a
Registered Name according to this provision shall accept liability for
harm caused by wrongful use of the Registered Name, unless it
premptly-discloses the current contact information provided by the
licensee and the identity of the licensee within seven (7) days to a
party providing the Registered Name Holder reasonable evidence of
actionable harm.

3.7.7.4 Registrar shall provide notice to each new or renewed
Registered Name Holder stating:

3.7.7.4.1 The purposes for which any Personal Data collected
from the applicant are intended;

3.7.7.4.2 The intended recipients or categories of recipients of
the data (including the Registry Operator and others who will
receive the data from Registry Operator);

3.7.7.4.3 Which data are obligatory and which data, if any, are
voluntary; and

3.7.7.4.4 How the Registered Name Holder or data subject can
access and, if necessary, rectify the data held about them.

3.7.7.5 The Registered Name Holder shall consent to the data
processing referred to in Subsection 3.7.7.4.

3.7.7.6 The Registered Name Holder shall represent that notice has
been provided equivalent to that described in Subsection 3.7.7.4 to
any third-party individuals whose Personal Data are supplied to
Registrar by the Registered Name Holder, and that the Registered
Name Holder has obtained consent equivalent to that referred to in
Subsection 3.7.7.5 of any such third-party individuals.



3.7.7.7 Registrar shall agree that it will not process the Personal Data
collected from the Registered Name Holder in a way incompatible
with the purposes and other limitations about which it has provided
notice to the Registered Name Holder in accordance with Subsection
3.7.7.4 above.

3.7.7.8 Registrar shall agree that it will take reasonable precautions
to protect Personal Data from loss, misuse, unauthorized access or
disclosure, alteration, or destruction.

3.7.7.9 The Registered Name Holder shall represent that, to the best
of the Registered Name Holder's knowledge and belief, neither the
registration of the Registered Name nor the manner in which it is
directly or indirectly used infringes the legal rights of any third party.

3.7.7.10 For the adjudication of disputes concerning or arising from
use of the Registered Name, the Registered Name Holder shall submit,
without prejudice to other potentially applicable jurisdictions, to the
jurisdiction of the courts (1) of the Registered Name Holder's domicile
and (2) where Registrar is located.

3.7.7.11 The Registered Name Holder shall agree that its registration
of the Registered Name shall be subject to suspension, cancellation, or

transfer pursuant to any ICANN-adepted-specification-or
pelieySpecification or Policy, or pursuant to any registrar or registry
procedure not inconsistent with anlCANN-adepted specification-or-

pelieyany Specification or Policy, (1) to correct mistakes by
Registrar or the Registry Operator in registering the name or (2) for

the resolution of disputes concerning the Registered Name.

3.7.7.12 The Registered Name Holder shall indemnify and hold
harmless the Registry Operator and its directors, officers, employees,
and agents from and against any and all claims, damages, liabilities,
costs, and expenses (including reasonable legal fees and expenses)
arising out of or related to the Registered Name Holder's domain
name registration.

3.7.8 Registrar shall comply with the obligations specified in the
Whois Accuracy Program Specification. In addition, notwithstanding
anything in the Whois Accuracy Program Specification to the contrary,

Registrar shall abide by any specifications-er-pelicies-established-according
to-Secetion4-Consensus Policy requiring reasonable and commercially

practicable (a) verification, at the time of registration, of contact information
associated with a Registered Name sponsored by Registrar or (b) periodic re-
verification of such information. Registrar shall, upon notification by any
person of an inaccuracy in the contact information associated with a



Registered Name sponsored by Registrar, take reasonable steps to
investigate that claimed inaccuracy. In the event Registrar learns of
inaccurate contact information associated with a Registered Name it
sponsors, it shall take reasonable steps to correct that inaccuracy.

3.7.9 Registrar shall abide by any ICANN-adepted-specifications-or

pelieciesConsensus Policy prohibiting or restricting warehousing of or
speculation in domain names by registrars.

3.7.10 Registrar shall publish on its website(s) and/or provide a link to
the Registrants’ Rights and Responsibilities Specification attached
hereto and shall not take any action inconsistent with the
corresponding provisions of this Agreement or applicable law.

3.7.11 Registrar shall make available a description of the customer
service handling processes available to Registered Name Holders
regarding Registrar Services, including a description of the processes
for submitting complaints and resolving disputes regarding the
Registrar Services.

3-7103.7.12 Nothing in this Agreement prescribes or limits the amount
Registrar may charge Registered Name Holders for registration of Registered
Names.

3.8 Domain-Name Dispute Resolution. During the Term of this Agreement,
Registrar shall have in place a policy and procedures for resolution of disputes

concerning Registered Names. Until differentpolicies-and procedures-are-
established by ICANN-under Section4ICANN adopts an alternative Consensus
Policy or other Specification or Policy with respect to the resolution of

disputes concerning Registered Names, Registrar shall comply with the Uniform
Domain Name Dispute Resolution Policy (“UDRP”) identified on ICANN's website

(www.icann.org/general/consensus-policies.htm)., as may be modified from time

to time. Registrar shall also comply with the Uniform Rapid Suspension

“URS"”) procedure or its replacement, as well as with anv other applicable
dispute resolution procedure as required by a Registry Operator for which
Registrar is providing Registrar Services.

3.9 Accreditation Fees. As a condition of acereditationAccreditation, Registrar
shall pay aeereditationAccreditation fees to ICANN. These fees consist of yearly and
variable fees.

3.9.1Yearly-AcereditationFee: Registrar shall pay ICANN a yearly
acereditationAccreditation fee in an amount established by the
ICANNBeardICANN Board of Directors, in conformity with ICANN's bylaws
and articles of incorporation. This yearly acereditationAccreditation fee
shall not exceed US$4,000. Payment of the yearly fee shall be due within




thirty (30) days after invoice from ICANN, provided that Registrar may elect
to pay the yearly fee in four (4) equal quarterly installments.

3.9.2 Variable AcereditationFee:  Registrar shall pay the variable
acereditationAccreditation fees established by the ICANN Board of
Directors, in conformity with ICANN's bylaws and articles of incorporation,
provided that in each case such fees are reasonably allocated among all
registrars that contract with ICANN and that any such fees must be expressly
approved by registrars accounting, in the aggregate, for payment of two-
thirds of all registrar-level fees. Registrar shall pay such fees in a timely
manner for so long as all material terms of this Agreement remain in full
force and effect, and notwithstanding the pendency of any dispute between
Registrar and ICANN.

3.9.3 For any payments thirty (30) days or more overdue, Registrar shall
pay interest on late payments at the rate of 1.5% per month or, if less, the
maximum rate permitted by applicable law from later of the date of the
invoice or the date the invoice is sent pursuant to Section 5:117.5 of this
Agreement. On reasonable notice given by ICANN to Registrar, accountings
submitted by Registrar shall be subject to verification by an audit of
Registrar's books and records by an independent third-party designated by
ICANN that shall preserve the confidentiality of such books and records
(other than its findings as to the accuracy of, and any necessary corrections
to, the accountings).

3.9.4 The Accreditation fees due under this Agreement are exclusive of
tax. All taxes, duties, fees and other governmental charges of any kind
(including sales, turnover, services, use and value-added taxes) that are
imposed by or under the authority of any government or any political
subdivision thereof on the Accreditation fees for any services, software
and/or hardware shall be borne by Registrar and shall not be
considered a part of, a deduction from, or an offset against such
Accreditation fees. All payments due to ICANN shall be made without
any deduction or withholding on account of any tax, duty, charge, or
penalty except as required by applicable law, in which case, the sum
payable by Registrar from which such deduction or withholding is to be
made shall be increased to the extent necessary to ensure that, after
making such deduction or withholding, ICANN receives (free from any
liability with respect thereof) a net sum equal to the sum it would have
received but for such deduction or withholding being required.

3.10 Insurance. Registrar shall maintain in force commercial general liability
insurance or similar liability insurance as specified by ICANN with policy limits
of at least US$500,000 covering liabilities arising from Registrar's registrar business
during the termTerm of this Agreement.



3.11 Obligations of Registrars under common controlling interest. Registrar shall
be in breach of this Agreement if:

3.11.1 ICANN terminates an Affiliated Registrar's accreditation agreement
with ICANN (an "Affiliate Termination");

3.11.2 Affiliated Registrar has not initiated arbitration challenging ICANN's
right to terminate the Affiliated Registrar's accreditation agreement under
Section 5:65.8 of this Agreement, or has initiated such arbitration and has
not prevailed;

3.11.3 the Affiliate Termination was the result of misconduct that materially
harmed consumers or the public interest;

3.11.4 a second Affiliated Registrar has pursued, after the Affiliate
Termination, the same course of conduct that resulted in the Affiliate
Termination; and

3.11.5 ICANN has provided Registrar with written notice that it intends to
assert the provisions of this Section 3.11 with respect to Registrar, which
notice shall identify in reasonable detail the factual basis for such assertion,
and Registrar has failed to cure the impugned conduct within fifteen (15)
days of such notice.

3.12 Obligations Related to Provision of Registrar Services by Third Parties.
Registrar is responsible for the provision of Registrar Services for all
Registered Names that Registrar sponsors being performed in compliance
with this Agreement, regardless of whether the Registrar Services are
provided by Registrar or a third party, including a Reseller. Registrar must
enter into written agreements with all of its Resellers that enable Registrar to
comply with and perform all of its obligations under this Agreement. In
addition, Registrar must ensure that:

3.12.1-Reselleris-prohibited-from-displaying Its Resellers do not
display the ICANN or ICANN-Accredited Registrar logo, or frem-otherwise

representing itself as-acereditedrepresent themselves as Accredited by
ICANN, unless ithasthey have written permission from ICANN to do so.

3.12.2-Any  Its Resellers facilitate Registrar’s entry into a registration
agreement used-byreseller shallineludeall registration-agreement
provisions-and-notices required-by-the ICANNRegistrar Acereditation-
Agreementand-any lCANN-ConsensusPolicies; and shallbetween the
Registrar and the Registered Name Holder in accordance with Section



3.7.7, and upon the request of the Registrant, identify Registrar as the
sponsoring registrar or provide a means for identifying Registrar as the

sponsoring registrar, such as a link to the InterNIC Whois lookup service.

3.12.3-Resellershall Its Resellers identify the sponsoring registrar upon
inquiry from the customer.

3.12.4 Its Resellers comply with any ICANN-adopted Specification or
Policy that establishes a program for accreditation of individuals or
entities who provide proxy and privacy registration services (a “Proxy
Accreditation Program”). Among other features, the Proxy

Accreditation Program may require that: (i) proxv and privac

registration services may only be provided in respect of domain name
registrations by individuals or entities Accredited by ICANN pursuant to
such Proxy Accreditation Program; and (ii) Registrar shall prohibit
Resellers from knowingly accepting registrations from any provider of
proxy and privacy registration services that is not Accredited by ICANN
pursuant the Proxy Accreditation Program. Until such time as the
Proxy Accreditation Program is established, Registrar shall require
Resellers to comply with the Specification on Privacy and Proxy
Registrations attached hereto.

3.12.5-Fe-the-extent that Registrar-is-obligated-to-provide Its Resellers'
customers are provided with a link to an ICANN webpage_ detailing
registrant educational, as detailed in subsection 3-153.16 below;Reseller

alse-shall be-under-an-oebligation-to-preovide suchlinkage.

3.12.6 In the event Registrar learns that a Reseller is causing Registrar
to be in breach of any of the provisions of this Agreement, Registrar
shall take reasonable steps to enforce its agreement with such Reseller
so as to cure and prevent further instances of non-compliance.



3.12.7 Its Resellers shall publish on their website(s) and/or provide a
link to the Registrants’ Rights and Responsibilities Specification
attached hereto and shall not take any action inconsistent with the
corresponding provisions of this Agreement or applicable law.

Registrar shall use commercially reasonable efforts to enforce compliance
with the provisions of the agreement between Registrar and any Reseller that
relate to the provisions of Registrar Services.

3.13 Registrar Training. Registrar's primary contact as identified in Subsection
5-117.5 below or designee (so long as the designee is employed by Registrar or an
Affiliated Registrar) shall complete a training course covering registrar obligations

under ICANN policies and agreements. The training-course-willbe-developedin-
consultation-withregistrars-The-course will be provided by ICANN at no expense to

Registrar, and shall be available in an online format.

3.14 Obligations Related to Proxy and Privacy Services. Registrar agrees to
comply with any ICANN-adopted Specification or Policy that establishes a
Proxy Accreditation Program. Among other features, the Proxy Accreditation
Program may require that: (i) proxyv and privacy registration services ma
only be provided in respect of domain name registrations by individuals or
entities Accredited by ICANN pursuant to such Proxy Accreditation Program;
and (ii) Registrar will be prohibited from, and shall prohibit Resellers from,
knowingly accepting or sponsoring registrations from any provider of proxy
and privacy registration services that is not Accredited by ICANN pursuant the
Proxy Accreditation Program. Until such time as the Proxy Accreditation
Program is established, Registrar agrees to comply with the Specification on
Privacy and Proxy Registrations attached hereto.

3-143.15 Registrar Self-Assessment and Audits. Registrar shall,upen

complete and deliver to ICANN on a schedule and in the form specified by
ICANN from time to time in consultation with registrars a Registrar self-
assessment. Registrar shall complete and deliver to ICANN within twenty

(20) days following the end of each calendar year, in a form specified by ICANN
a certificate executed by the president, chief executive officer, chief financial
officer or chief operating officer (or their equivalents) of Registrar certifying
compliance with the terms and conditions of this Agreement. ICANN may from
time to time (not to exceed twice per calendar vear) conduct, or engage a third
party to conduct on its behalf, contractual compliance audits to assess
compliance by Registrar with the terms and conditions of this Agreement. Any
audits pursuant to this Section 3.15 shall be tailored to achieve the purpose of
assessing compliance, and ICANN will (a) give reasonable advance notice of

any such audit, which notice shall specify in reasonable detail the categories of



documents, data and other information requested by ICANN, and (b) use
commercially reasonable efforts to conduct such audit in such a manner as to
not unreasonably disrupt the operations of Registrar. As part of such audit
and upon request by ICANN, Registrar shall timely provide all responsive
documents, data and any other information necessary to demonstrate
Registrar’s compliance with this Agreement. Upon no less than fifteenten
(1510) days notice and(unless otherwise agreed to by Registrar), ICANN ma

part of any Feasenablecontractual comphance audit, {—H—tlmeLy—pFewdeJehe

visits %eemphaﬂeeawtlﬁka%appheable%vsdurmg regular business hours to
assess compllance by Reglstrar with the terms and condltlons of thlS Agreement—

teeenduet ICANN shall not dlsclose Reglstrar confldentlal 1nf0rmat10n gathered

through such audits except as required by applicable law, legal proceedings, or
as expressly permitted by anlCANN-specification-orpoliey- 1t suchspecification-or
pelieyany Specification or Policy (including ICANN’s Documentary Information
Disclosure Policy, as such policy may be amended from time to time);
provided, however, that, except as required by applicable law or legal
proceedings, ICANN shall not release any information that Registrar has

marked as, or has otherwise designated in writing to ICANN as, a “confidential
trade secret,” “confidential commercial information” or “confidential financial

information” of Registrar. If any applicable law, legal proceeding or
Specification or Policy permits such disclosure, [CANN will provide Registrar no

less than fifteen (15) days notice of its intent to disclose such information. Such
notice shall include to whom and in what manner ICANN plans to disclose such
information.

summarlzmg

the terms of the Reglstrar Accredltatlon Agreement and related Consensus
Policies (as of the date of this Agreement, located at:

http://www.icann.org/en/registrars/registrant-rigshts-responsibilities-

en.htm). Registrar shall provide a link to thesuch webpage on any website it may
operate for domain name registration or renewal clearly displayed to its Registered
Name Holders at least as clearly as its links to policies or notifications required to be
displayed under ICANN Consensus Policies. ICANN may, in consultation with

registrars, update the content and/or URL for this website.

3.17 Registrar Contact, Business Organization and Officer Information.
Registrar shall provide to ICANN and maintain accurate and current
information as specified in the Registrar Information Specification to this



Agreement. In addition, Registrar shall publish on each website through
which Registrar provides or offers Registrar Services the information

specified as requiring such publication in the Registrar Information
Specification. Registrar shall notifv ICANN within five (5) days of anv changes

to such information and update Registrar’s website(s) within twenty (20) days
of any such changes.

3.18 Registrar’s Abuse Contact and Duty to Investigate Reports of Abuse.

3.18.1 Registrar shall maintain an abuse contact to receive reports of
abuse involving Registered Names sponsored by Registrar, including
reports of Illegal Activity. Registrar shall publish an email address to
receive such reports on the home page of Registrar's website (or in
another standardized place that may be designated by ICANN from time
to time). Registrar shall take reasonable and prompt steps to
investigate and respond appropriately to any reports of abuse.

3.18.2 Registrar shall establish and maintain a dedicated abuse point of
contact, including a dedicated email address and telephone number
that is monitored 24 hours a day, seven days a week, to receive reports
of Illegal Activity by law enforcement, consumer protection, quasi-
governmental or other similar authorities designated from time to time
by the national or territorial government of the jurisdiction in which
the Registrar is established or maintains a physical office. Well-
founded reports of Illegal Activity submitted to these contacts must be
reviewed within 24 hours by an individual who is empowered by
Registrar to take necessary and appropriate actions in response to the
report. In responding to any such reports, Registrar will not be
required to take any action in contravention of applicable law.

3.18.3 Registrar shall publish on its website a description of its
procedures for the receipt, handling, and tracking of abuse reports.
Registrar shall document its receipt of and response to all such reports.
Registrar shall maintain the records related to such reports for the
shorter of two (2) vears or the longest period permitted by applicable

law, and during such period, shall provide such records to ICANN upon
reasonable notice.

3.19 Additional Technical Specifications to Implement IPV6, DNNSEC and
IDNs. Registrar shall comply with the Additional Registrar Operations
Specification attached hereto.

3.20 Notice of Bankruptcy, Convictions and Security Breaches. Registrar will

give ICANN notice within seven (7) days of (i) the commencement of any of the
proceedings referenced in Section 5.5.8. (ii) the occurrence of any of the

matters specified in Section 5.5.2 or Section 5.5.3 or (iii) any unauthorized




access to or disclosure of registrant account information or registration data.
The notice required pursuant to Subsection (iii) shall include a detailed
description of the type of unauthorized access, how it occurred, the number of
registrants affected, and any action taken by Registrar in response.

3.21 Obligations of Registrars Affiliated with Registry Operators. In the event
Registrar is Affiliated with any Registry Operator or back-end registry
operator (an “Affiliated Relationship”) during the Term of this Agreement,
Registrar shall comply with all ICANN Specifications and Policies that may be
developed from time to time with respect to such Affiliated Relationships, and
will notify ICANN within thirty (30) days of the occurrence of the event that
created the Affiliate relationship (e.g., the closing of any merger, acquisition or
other transaction, or the execution of any agreement, in each case, giving rise
to such Affiliated Relationship).

3.22 Cooperation with Emergency Registry Service Providers. In the event
that ICANN transitions the operation of a registry for a gTLD in which
Registrar sponsors Registered Names to an emergency registry service
provider, Registrar shall cooperate in all reasonable respects with such
emergency registry service provider, including by entering into a registry-
registrar agreement with such provider necessary to effect the transition and
by providing all Registered Name Holder data reasonably requested by such
emergency operator for the purpose of facilitating an efficient transition of the
registry for the gTLD.

4. PROCEDURES FOR ESTABLISHMENT OR REVISION OF SPECIFICATIONS
AND POLICIES.

4.1 Compliance with Consensus Policies and Temporary Policies. During the
Term of this Agreement, Registrar shall comply with and implement all
Consensus Policies and Temporary Policies in existence as of the Effective
Date found at http://www.icann.org/general /consensus-policies.htm, and as
may in the future be developed and adopted in accordance with the ICANN
Bylaws, provided such future Consensus Policies and Temporary Policies are
adopted in accordance with the procedures and relate to those topics and
subject to those limitations set forth in the Consensus Policies and Temporary
Policies Specification to this Agreement.













5. MISCELLANEOUS PROVISIONS TERM, TERMINATION AND DISPUTE
RESOLUTION.

5.1 Term of Agreement. This Agreement shall be effective on the Effective

Date and shall have an initial term running until the Expiration Date, unless
sooner terminated.

5.2 Renewal. If Registrar seeks to continue its Accreditation, Registrar must
apply for renewed Accreditation during the period that is no more than ninety
(90) days and no less than sixty (60) days prior to the Expiration Date, and
Registrar shall be granted renewal by ICANN, provided that Registrar:

1

.2.1 meets the ICANN registrar Accreditation criteria then in effect;

U1

5.2.2 isin compliance with its obligations under this Agreement at the
time of such application, and remains in compliance throughout the
period during which ICANN is reviewing such application as well as at
the Expiration Date;

U1

5.2.3 executes and agrees to be bound by the terms and conditions of
the then-current Registrar accreditation agreement (the “Updated
RAA”) (which may differ from the terms and conditions of this
Agreement) that ICANN adopts by action of the ICANN Board of
Directors following consultation with the Registrar Stakeholder Group
(or its successors) and other interested Internet stakeholders

concerning the proposed new terms and conditions contained therein
and the associated costs and benefits related thereto;

5.2.4 has not been given notice by ICANN of three (3) or more material

breaches of this Agreement within the two (2) vears preceding the
Expiration Date; and

5.2.5 has not had this Agreement terminated prior to the Expiration
Date.

Any renewal granted by ICANN shall be effective as of the Expiration Date, and
shall be conditioned upon Registrar’s continued satisfaction of Subsections
5.2.1 through 5.2.5 through the Expiration Date. ICANN shall use
commercially reasonable efforts to inform Registrar prior to the Expiration
Date of ICANN'’s decision whether to renew such Accreditation, and shall notify
Registrar in writing, stating the reasons for any delay, in the event ICANN is
unable to make its decision by such date.



5.3 Right to Substitute Updated Agreement. In the event that, during the
Term of this Agreement, ICANN adopts an Updated RAA, Registrar (provided it

has not received (i) a notice of breach that it has not cured or (ii) a notice of

termination or suspension of this Agreement under this Section 5) may elect,
by giving ICANN written notice, to enter into the Updated RAA. In the event of
such election, Registrar and ICANN shall as soon as practicable enter into the

Updated RAA for the term specified in the Updated RAA, and this Agreement
will be deemed terminated.

5:25.4 Termination of Agreement by Registrar. This Agreement may be terminated
before its expiration by Registrar by giving ICANN thirty (30) days written notice.
Upon such termination by Registrar, Registrar shall not be entitled to any refund of
fees paid to ICANN pursuant to this Agreement.

5:35.5 Termination of Agreement by ICANN. This Agreement may be terminated
before its expiration by ICANN in any of the following circumstances:

5315.5.1 There was a material misrepresentation, material inaccuracy,
or materially misleading statement in Registrar's application for
acereditationAccreditation or renewal of Accreditation or any material
accompanying the application.

5:3.25.5.2  Registrar:

5:3.2-15.5.2.1is convicted by a court of competent jurisdiction of a
felony or other serious offense related to financial activities, or is
judged by a court of competent jurisdiction to have-committed-fraud-
523

5.5.2.1.1 committed fraud,

5.5.2.1.2 committed a breach of fiduciary duty, or

5.5.2.1.3 with actual knowledge (or through gross
negligsence) permitted Illegal Activity in the registration or
use of domain names or in the provision to Registrar by

any Registered Name Holder of inaccurate Whois
information; or

5.5.2.1.4 failed to comply with the terms of an order issued
by a court of competent jurisdiction relating to the use of
domain names sponsored by the Registrar;

or is the subject of a judicial determination that ICANN reasonably
deems as the substantive equivalent of these-effensesany of the

foregoing; or



5:3:2:25.5.2.2 s disciplined by the government of its domicile for
conduct involving dishonesty or misuse of funds of others:; or

5.5.2.3 is the subject of a non-interlocutory order issued by a
court or arbitral tribunal, in each case of competent jurisdiction,
finding that Registrar has, directly or through an Affiliate,
committed a specific violation(s) of applicable national law or
governmental regulation relating to cybersquatting or its
equivalent; or

5.5.2.4 is found by ICANN, based on its review of the findings of
arbitral tribunals, to have been engaged, either directly or
through its Affiliate, in a pattern and practice of trafficking in or
use of domain names identical or confusingly similar to a
trademark or service mark of a third party in which the
Registered Name Holder has no rights or legitimate interest,

which trademarks have been registered and are being used in
bad faith.

5:33-Any-efficer or directoro65.5.3 Registrar knowingly employs

any officer that is convicted efafeleny-or-of a misdemeanor related to
financial activities_or of any felony, or is judged by a court of competent

jurisdiction to have committed fraud or breach of fiduciary duty, or is the
subject of a judicial determination that ICANNdeemsICANN reasonably

deems as the substantive equivalent of any of these;proevided;the foregoing
and such offlcer eildﬂeeete%rsﬁet—Femeved—m—s&ehemeekmsfeaaees—Upeﬂ—the

ICANNIs not terminated within thirty (30) days of any-€changes-to-itslistof
directors-and-officers:Registrar’s knowledge of the foregoing; or any
member of Registrar’s board of directors or similar governing body is
convicted of a misdemeanor related to financial activities or of any
felony, or is judged by a court of competent jurisdiction to have
committed fraud or breach of fiduciary duty, or is the subject of a
judicial determination that ICANN reasonably deems as the substantive
equivalent of any of the foregoing and such member is not removed
from Registrar’s board of directors or similar governing body within
thirty (30) days of Registrar’s knowledge of the foregoing.

5:3:45.5.4 Reglstrar fails to cure any breach of this Agreement {ethepthaﬂ

fifteentwenty-one (152 1) werking-days after ICANN gives Registrar notice
of the breach.



5:3.55.5.5  Registrar fails to comply with a ruling granting specific
performance under Subseetions-5-1-and-5-6Sections 5.7 or 7.1.

5.5.6 Registrar has been in fundamental and material breach of its
obligations under this Agreement at least three (3) times within a
twelve (12) month period.

5:3.65.5.7  Registrar continues acting in a manner that ICANN has
reasonably determined endangers the stability or operational integrity of the
Internet after receiving three (3) days notice of that determination.

5.5.8 (i) Registrar makes an assignment for the benefit of creditors or
similar act; (ii) attachment, garnishment or similar proceedings are
commenced against Registrar, which proceedings are a material threat
to Registrar’s ability to provide Registrar Services for gTLDs, and are
not dismissed within sixty (60) days of their commencement; (iii) a
trustee, receiver, liquidator or equivalent is appointed in place of
Registrar or maintains control over any of Registrar’s property; (iv)
execution is levied upon any property of Registrar, (v) proceedings are
instituted by or against Registrar under any bankruptcy, insolvency,
reorganization or other laws relating to the relief of debtors and such
proceedings are not dismissed within thirty (30) days of their
commencement, or (vi) Registrar files for protection under the United
States Bankruptcy Code, 11 U.S.C. Section 101 et seq., or a foreign
equivalent or liquidates, dissolves or otherwise discontinues its
operations.

5.6 Termination Procedures. This Agreement may be terminated in
circumstances described in Subsections 5:3-1-5-3-65.5.1 though 5.5.6 above only
upon fifteen (15) days written notice to Registrar (in the case of Subsection
5:3:45.5.4 occurring after Registrar's failure to cure), with Registrar being given an
opportunity during that time to initiate arbitration under Subsection 5:65.8 to
determine the appropriateness of termination under this Agreement. i This

Agreement may be terminated immediately upon notice to Registrar in
circumstances described in Subsections 5.5.7 and 5.5.8.

5.7 Suspension.

5.7.1 Upon the occurrence of any of the circumstances set forth in
Section 5.5, ICANN may, in ICANN’s sole discretion, upon delivery of a
notice pursuant to Subsection 5.7.2, elect to suspend Registrar’s ability
to create or sponsor new Registered Names or initiate inbound
transfers of Registered Names for any or all gTLDs for a period of up to
a twelve (12) months following the effectiveness of such suspension.
Suspension of a Registrar does not preclude ICANN’s ability to issue a



notice of termination in accordance with the notice requirements of
Section 5.6.

5.7.2 Any suspension under Subsections 5.7.1 will be effective upon
fifteen (15) days written notice to Registrar, with Registrar being given
an opportunity during that time to initiate arbitration under Subsection
5.8 to determine the appropriateness of suspension under this
Agreement.

5.7.3 Upon suspension, Registrar shall notify users, by posting a
prominent notice on its web site, that it is unable to create or sponsor
new gTLD domain name registrations or initiate inbound transfers of
Registered Names. Registrar’s notice shall include a link to the notice of
suspension from ICANN.

5.7.4 If Registrar acts in a manner that I[CANN reasonably determines
endangers the stability or operational integrity of the Internet and upon
notice does not immediately cure, ICANN may suspend this Agreement for
five (5) working days pending ICANN's application for more extended
specific performance or injunctive relief under Subsection 5:67.1. This

Suspension of the Agreement may-be-terminated-immediately upenunder

this Subsection may, at ICANN'’s sole discretion, preclude the Registrar
from (i) providing Registration Services for sTLDs delegated by ICANN

on or after the date of delivery of such notice to Registrar in-cireumstance-

deseribedand (ii) creating or sponsoring new Registered Names or
initiating inbound transfers of Registered Names for any gTLDs.

Registrar must also post the statement specified in Subsection 53-7
abeoveb.7.3.




5.65.8 Resolution of Disputes Under this Agreement. Disputes arising under or in

connection with this Agreement, including (1) disputes arising from ICANN's failure
to renew Registrar's acereditationAccreditation and (2) requests for specific
performance, shall be resolved in a court of competent jurisdiction or, at the election
of either party, by an arbitration conducted as provided in this Subsection 5:65.8
pursuant to the International Arbitration Rules of the American Arbitration
Association ("AAA"). The arbitration shall be conducted in English and shall occur in

Los Angeles County, California, USA. There shall be three{3}-arbitrators:-each-party-
shall-ehoose-one (1) arbitrator and;if these two{2}agreed by the parties from a
list of AAA arbitrators, or if parties do not agree on a-thirdan arbitrator within
fifteen (15) days of the AAA request that the parties designate an arbitrator, the
third-shall be chosenby the AAAAAA shall choose and appoint an arbitrator,

paying due regard to the arbitrator’s knowledge of the DNS. The parties shall
bear the costs of the arbitration in equal shares, subject to the right of the

arbitratersarbitrator to reallocate the costs in their award as provided in the AAA
rules. The parties shall bear their own attorneys' fees in connection with the
arbitration, and the arbitratersarbitrator may not reallocate the attorneys' fees in
conjunction with their award. The arbitratersarbitrator shall render theirits
decision within ninety (90) days of the conclusion of the arbitration hearing. In the
event Registrar initiates arbitration to contest the appropriateness of termination of

thlS Agreement by ICANN Qursuant to Sectlon 5.5 or suspen51on of Reglrsfatar—sr

N&mesruﬂderReglstrar bg ICANN Qursuant to Sectlon 2—1—abeve5 7. 1 Reglstrar
may at the same time request that the arbitration panel stay the termination or
suspension until the arbitration decision is rendered. The arbitration panel shall
order a stay: (i) upon showing by Registrar that continued operations would not be



harmful to consumers or the public interest, or (ii) upon appointment by the
arbitration panel of a qualified third party to manage the operations of the Registrar
until the arbitration decision is rendered. In furtherance of sub-clause (ii) above, the
arbitration panel is hereby granted all necessary authority to appoint a qualified
third-party to manage the operations of the Registrar upon the Registrar’s request
and if the panel deems it appropriate. In selecting the third-party manager, the
arbitration panel shall take into consideration, but shall not be bound by, any

expressed preferences of Registrar. Any order granting a request for a stay must
be issued within fourteen (14) days after the filing of the arbitration. If an
order granting a request for a stay is not issued within fourteen (14) days,
ICANN has the right to proceed with the termination of this Agreement

pursuant to Section 5.5 or suspension of the Registrar pursuant to Section
5.7.1. In the event Registrar initiates arbitration to contest an Independent Review

Panel's decision under Subsection 4.3.3 sustaining the Beard'slCANN Board of
Director's determination that a specification or policy is supported by consensus,
Registrar may at the same time request that the arbitration panel stay the
requirement that it comply with the policy until the arbitration decision is rendered,
and that request shall have the effect of staying the requirement until the decision
or until the arbitration panel has granted an ICANN request for lifting of the stay. In
all litigation invelvinglCANNinvolving ICANN concerning this Agreement (whether
in a case where arbitration has not been elected or to enforce an arbitration award),
jurisdiction and exclusive venue for such litigation shall be in a court located in Los
Angeles, California, USA; however, the parties shall also have the right to enforce a
judgment of such a court in any court of competent jurisdiction. For the purpose of
aiding the arbitration and/or preserving the rights of the parties during the
pendency of an arbitration, the parties shall have the right to seek temporary or
preliminary injunctive relief from the arbitration panel or in a court located in Los
Angeles, California, USA, which shall not be a waiver of this arbitration agreement.

5:75.9 Limitations on Monetary Remedies for Violations of this Agreement.
ICANN's aggregate monetary liability for violations of this Agreement shall not
exceed thean amount efacereditationequal to the Accreditation fees paid by
Registrar to ICANN under Subsection 3.9 of this Agreement during the preceding
twelve-month period. Registrar's monetary liability to ICANN for violations of this
Agreement shall be limited to acereditationAccreditation fees owing to ICANN
under this Agreement and, except in the case of a good faith disagreement
concerning the interpretation of this agreement, reasonable payment to ICANN for
the reasonable and direct costs including attorney fees, staff time, and other related
expenses associated with legitimate efforts to enforce Registrar compliance with
this agreement and costs incurred by ICANN to respond to or mitigate the negative
consequences of such behavior for registeredname-holdersRegistered Name
Holders and the Internet community. In the event of repeated willful material
breaches of the agreement, Registrar shall be liable for sanctions of up to five (5)
times ICANN's enforcement costs, but otherwise in no event shall either party be
liable for special, indirect, incidental, punitive, exemplary, or consequential damages
for any violation of this Agreement.



6. AMENDMENT AND WAIVER.

6.1 IfICANN determines that an amendment to this Agreement (including to
the Specifications contained or referenced herein) and all other registrar

agreements between ICANN and the Applicable Registrars (the “Applicable
Registrar Agreements”) is desirable (each, a “Special Amendment”), ICANN

may submit a Special Amendment for approval by the Applicable Registrars
pursuant to the process set forth in this Section 6, provided that a Special
Amendment is not a Restricted Amendment. For the avoidance of doubt, any
provisions of this Agreement that is subject to change by Consensus Policy
(other than a Restricted Amendment) may also be amended pursuant to this
Section 6, so long as such changes do not materially modify existing Consensus
Policy. Prior to submitting a Special Amendment for such approval, ICANN
shall first consult in good faith with the Working Group (as defined below)
regarding the form and substance of a Special Amendment. The duration of
such consultation shall be reasonably determined by ICANN based on the
substance of the Special Amendment. Following such consultation, ICANN may
propose the adoption of a Special Amendment by publicly posting such
amendment on its website for no less than thirty (30) days (the “Posting
Period”) and providing notice of such amendment by ICANN to the Applicable
Registrars in accordance with Section 7.5. ICANN will consider the public
comments submitted on a Special Amendment during the Posting Period
(including comments submitted by the Applicable Registrars).

6.2 If, within two (2) vears of the expiration of the Posting Period (the

“Approval Period”), (i) the ICANN Board of Directors approves a Special
Amendment (which may be in a form different than submitted for public
comment) and (ii) subject to Section 6.3, such Special Amendment receives
Registrar Approval (as defined below), such Special Amendment shall be
deemed approved (an “Approved Amendment”) by the Applicable Registrars

(the last date on which such approvals are obtained is herein referred to as

the “Amendment Approval Date”) and shall be effective and deemed an

amendment to this Agreement upon sixty (60) days notice from ICANN to
Registrar (the “Amendment Effective Date”). In the event that a Special
Amendment is not approved by the ICANN Board of Directors or does not
receive Registrar Approval within the Approval Period, subject to Section 6.3,
the Special Amendment will have no effect. The procedure used by ICANN to
obtain Registrar Approval shall be designed to document the written approval
of the Applicable Registrars, which may be in electronic form.

6.3 Notwithstanding the provisions of Section 6.2, in the event that a Special
Amendment does not receive Registrar Approval, such Special Amendment
shall still be deemed an “Approved Amendment” if, following the failure to
receive Registrar Approval, the ICANN Board of Directors reapproves such
Special Amendment (which may be in a form different than submitted for
approval by the Applicable Registrars, including any revisions thereto based



on comments from the Applicable Registrars) by a two-thirds vote (a
“Supermajority Board Approval”) and such Special Amendment is justified by
a substantial and compelling need. The “Amendment Effective Date” of any
such Approved Amendment shall be the date that is ninety (90) calendar dayvs
following the date on which ICANN provides notice to Registrar of the
Supermajority Board Approval. In the event a policy development process
(PDP) is actively underway to develop Consensus Policy for specific issues
addressed by the Special Amendment, the Registrars may request deferral of
the vote to reapprove the Special Amendment during the pendency of the PDP,
for up to one year.

6.4 Registrar may apply in writing to ICANN for an exemption from the
Approved Amendment (each such request submitted by Registrar hereunder,
an “Exemption Request”) during the thirty (30) calendar day period followin
either the Amendment Approval Date or the date on which Registrar received
notice of the Supermajority Board Approval, as applicable.

6.4.1 Each Exemption Request will set forth the basis for such request
and provide detailed support for an exemption from the Approved
Amendment. An Exemption Request may also include a detailed
description and support for any alternatives to, or a variation of, the
Approved Amendment proposed by such Registrar.

6.4.2 An Exemption Request may only be granted upon a clear and
convincing showing by Registrar that compliance with the Approved
Amendment conflicts with applicable laws or would have a material
adverse effect on the long-term financial condition or results of
operations of Registrar. No Exemption Request will be granted if ICANN
determines, in its reasonable discretion, that granting such Exemption
Request would be materially harmful to registrants or result in the
denial of a direct benefit to registrants.

6.4.3 Within ninety (90) days of ICANN’s receipt of an Exemption

Request, ICANN shall either approve (which approval mayv be

conditioned or consist of alternatives to or a variation of the Approved
Amendment) or deny the Exemption Request in writing, during which
time the Approved Amendment will not amend this Agreement.

6.4.4 Ifthe Exemption Request is approved by ICANN, the Approved
Amendment will not amend this Agreement; provided, that any
conditions, alternatives or variations of the Approved Amendment
required by ICANN shall be effective and, to the extent applicable, will
amend this Agreement as of the Amendment Effective Date. If such
Exemption Request is denied by ICANN, the Approved Amendment will
amend this Agreement as of the Amendment Effective Date (or, if such
date has passed, such Approved Amendment shall be deemed effective



immediately on the date of such denial), provided that Registrar may,
within thirty (30) days following receipt of ICANN'’s determination,
appeal ICANN'’s decision to deny the Exemption Request pursuant to the
dispute resolution procedures set forth in Section 5.8.

6.5 The Approved Amendment will be deemed not to have amended this
Agreement during the pendency of the dispute resolution process. For
avoidance of doubt, only Exemption Requests submitted by Registrar that are
approved by ICANN pursuant to this Section 6.5 or through an arbitration
decision pursuant to Section 5.8 shall exempt Registrar from any Approved
Amendment, and no exemption request granted to any other Applicable
Registrar, including an Affiliate Registrar (whether by ICANN or through
arbitration), shall have any effect under this Agreement or exempt Registrar
from any Approved Amendment. Any Exemption Request granted by ICANN to
Registrar shall apply only during the term of this Agreement, and Registrar

must reapply for such exemption upon renewal of Accreditation pursuant to
Section 5.2.

6.6 Except as set forth in Section 4, Subsection 5.2.3 and this Section 6 and as
otherwise set forth in this Agreement and the Specifications hereto, no
amendment, supplement or modification of this Agreement or any provision
hereof shall be binding unless executed in writing by both parties. Nothing in
this Section 6 shall restrict ICANN and Registrar from entering into bilateral
amendments and modifications to this Agreement negotiated solely between
the two parties. No waiver of any provision of this Agreement shall be binding
unless evidenced by a writing signed by the party waiving compliance with
such provision. No waiver of any of the provisions of this Agreement or failure
to enforce any of the provisions hereof shall be deemed or shall constitute a
waiver of any other provision hereof, nor shall any such waiver constitute a
continuing waiver unless otherwise expressly provided. For the avoidance of
doubt, nothing in this Section 6 shall be deemed to limit Registrar’s obligation
to comply with Section 4 or Subsection 5.2.3 or otherwise limit ICANN'’s rights
to modify Specifications attached hereto to the extent otherwise permitted by
this Agreement.

6.7 For purposes of this Section 6, the following terms shall have the
following meanings:

6.7.1 “Applicable Registrars” means, collectively, the Accredited
Registrars party to a registrar agreement that contains a provision
similar to this Section 6, including Registrar.

6.7.2 [“Registrar Approval” means the receipt of each of the following:



=)

.7.2.1 The affirmative approval of 50% plus one of the
Applicable Registrars that participate in the process by which
Registrar Approval is sought; and

6.7.2.2 The affirmative approval of Applicable Registrar Families
accounting for 66.67% of the Capped Total of Registered Names
under management by Applicable Registrars.

6.7.2.3 Definitions: For purposes of this Section 6.7.2, the
following:

6.7.2.3.1 The “Raw Total” means the total number of

Registered Names managed by Applicable Registrars as
reflected in the Registry reports for the previous quarter.

6.7.2.3.2 An “Applicable Registrar Family” means a group
of Affiliated Registrars.

6.7.2.3.3 The “Capped Names” under management for each
Applicable Registrar Familv means the lower of (i) actual
Registered Names sponsored by that Applicable Registrar
Family or (ii) 5% of the Raw Total of Registered Names
managed by Applicable Registrars.

6.7.2.3.4 The “Capped Total” of Registered Names under
management by Applicable Registrars means the sum of
Capped Names under management for each Applicable
Registrar Family.]!

6.7.3 “Restricted Amendment” means an amendment of the Consensus
Policies and Temporary Policies Specification.

6.7.4 “Working Group” means representatives of the Applicable

Registrars and other members of the community that ICANN appoints
from time to time, to serve as a working group to consult on
amendments to the Applicable Registrar Agreements (excluding
bilateral amendments pursuant to Section 6.5).

6.8 Waiver. No waiver of any of the provisions of this Agreement shall be

deemed or shall constitute a waiver of any other provision hereof, nor shall
any such waiver constitute a continuing waiver unless otherwise expressly
provided.

1 Note to draft: The “Registrar Approval” thresholds in Section 6.7.2 are set forth as proposed
by the Registrar Stakeholder Group, and are currently under review and consideration by
ICANN. Community input is requested on how the proposal impacts the ability to amend the
agreement in a timely and efficient manner.



7. MISCELLANEOUS PROVISIONS.

7.1 Specific Performance. While this Agreement is in effect, either party may
seek specific performance of any provision of this Agreement in the manner
provided in Section 5.8, provided the party seeking such performance is not in
material breach of its obligations.

5.87.2 Handling by ICANN of Registrar-Supplied Data. Before receiving any
Personal Data from Registrar, ICANN shall specify to Registrar in writing the
purposes for and conditions under which ICANN intends to use the Personal Data.
ICANN may from time to time provide Registrar with a revised specification of such
purposes and conditions, which specification shall become effective no fewer than
thirty (30) days after it is provided to Registrar. ICANN shall not use Personal Data
provided by Registrar for a purpose or under conditions inconsistent with the
specification in effect when the Personal Data was provided. ICANN shall take
reasonable steps to avoid uses of the Personal Data by third parties inconsistent
with the specification.

5:97.3 Assignment; Change of Ownership or Management.

591 Either7.3.1 Except as set forth in this Section 7.3.1, either party
may assign or transfer this Agreement only with the prior written consent of

the other party, which shall not be unreasonably withheld._If ICANN fails to

expressly provide or withhold its consent to any requested assignment
(an “Assignment Request”) of this Agreement by Registrar within thirty
(30) calendar days of ICANN's receipt of notice of such Assignment
Request (or, if ICANN has requested additional information from
Registrar in connection with its review of such request, sixty (60
calendar days of the receipt of all requested written information
regarding such request) from Registrar, ICANN shall be deemed to have
consented to such requested assignment. Notwithstanding the
foregoing, (i) ICANN may assign this Agreement without the consent of
Registrar upon approval of the ICANN Board of Directors in conjunction
with a reorganization, reconstitution or re-incorporation of ICANN, and
(ii) ICANN shall be deemed to have consented to an Assignment Request
in which the assignee associated with such Assignment Request is a
party to a Registrar Accreditation Agreement with ICANN on the terms
set forth in this Agreement (provided that such assignee is then in
compliance with the terms and conditions of such Registrar
Accreditation Agreement in all material respects), unless ICANN
provides to Registrar a written objection to such Assignment Request
within ten (10) calendar days of ICANN'’s receipt of notice of such
Assignment Request pursuant to this Section 7.3.1.

5:9.27.3.2  To the extent that an entity acquires a eentrellingControlling
interest in Registrar’s stock, assets or business, Registrar shall provide



ICANN notice within thirtyseven (307) days of such an acquisition. Such
notification shall include a statement that affirms that Registrar meets the
ICANN-adepted specification-orpelicy-on-acereditationSpecification or
Policy on Accreditation criteria then in effect, and is in compliance with its
obligations under this Agreement. Within thirty (30) days of such
notification, ICANN may request additional information from the Registrar
establishing compliance with this Agreement, in which case Registrar must
supply the requested information within fifteen (15) days. Any disputes
concerning Registrar's continued acereditationAccreditation shall be
resolved pursuant to Subsection5-6Section 5.8.

51074 No Third-Party Beneficiaries. This Agreement shall not be construed
to create any obligation by either ICANN or Registrar to any non-party to this
Agreement, including any Registered Name Holder.

5447.5 Notices; and Designations;and-Specifieations. Except as provided in

SubsectionSection 4.4 and Section 6, all notices to be given under this Agreement
shall be given in writing at the address of the appropriate party as set forth below,
unless that party has given a notice of change of address in writing. Each party shall
notify the other party within thirty (30) days of any change to its contact
information. Any written notice required by this Agreement shall be deemed to
have been properly given when delivered in person, when sent by electronic
facsimile with receipt of confirmation of delivery, exwhen scheduled for delivery by

internationally recognized courier service-Designations-and-specifications-

by lCANN, or when delivered by electronic means followed by an affirmative
confirmation of receipt by the recipient’s facsimile machine or email server.
For any notice of a new Specification or Policy established in accordance with
this Agreement, Registrar shall be afforded a reasonable period of time after
notice of the establishment of such Specification or Policy is e-mailed to
Registrar and posted on the ICANN website in which to comply with that

specification, policy or program, taking into account any urgency involved.
Notices and designations by ICANN under this Agreement shall be effective when

written notice of them is deemed given to Registrar.

If to ICANN, addressed to:

Internet Corporation for Assigned Names and Numbers
4676-Admiralty Way12025 Waterfront Drive, Suite 336300
Marina-del ReyLos Angeles, California 96292 90094-2536 USA
Attention: Registrar Accreditation Notices

Telephone: 1/310/823-9358

Facsimile: 1/310/823-8649

If to Registrar, addressed to:



[Registrar Name]

[Courier Address]

[Mailing Address]

Attention: [contact person]
Registrar Website URL: [URL]
Telephone: [telephone number]
Facsimile: [fax number]

e-mail: [e-mail address]

5127.6 Dates and Times. All dates and times relevant to this Agreement or
its performance shall be computed based on the date and time observed in Los
Angeles, California, USA.

5437.7 Language. All notices, designations, and specifiecationsSpecifications
or Policies made under this Agreement shall be in the English language.

5457.8 Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.

5167.9 Entire Agreement. Except to the extent (a) expressly provided in a
written agreement executed by both parties concurrently herewith or (b) of written
assurances provided by Registrar to ICANN in connection with its Accreditation, this
Agreement (including the appendicesspecifications, which form part of it)
constitutes the entire agreement of the parties pertaining to the
acereditationAccreditation of Registrar and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral or written, between the
parties on that subject.

7.10 Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable law, the parties agree to renegotiate such
provision in good faith. In the event that the parties cannot reach a mutually
agreeable and enforceable replacement for such provision, then (a) such
provision shall be excluded from this Agreement; (b) the balance of this
Agreement shall be interpreted as if such provision were so excluded; and (c)
the balance of this Agreement shall be enforceable in accordance with its

terms.

[signature page follows]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed in duplicate by their duly authorized representatives.

ICANN

By:

Name:

Title:

ICANN

@

[Registrar]

By:

Name:

Title:



