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 TLD for which it is accredited. 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 TLD for which it is accredited, 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 a TLD
for which it is accredited, 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 conceming 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 specifications or policies or {2} transferring rights it claims in data
elements subject to the provisions of this Subsection.

3.8 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 database described in Subsection 3.4.1 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 to
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 shaill 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 purpcses) or have exercised
all rights necessary to provide Registrar Services.

3.7 Busmess Dealings, Including with Registered Name Holders.

3.7.1 In the event ICANN adopts a specification or policy, supported by a
consensus of ICANN-Accredited registrars, establishing or approving
a Code of Conduct for ICANN-Accredited registrars, Registrar shall

abide by that Code.
3.7.2 Registrar shalt abide by apphcabie 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
8-
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3.74

375

3.76

377

Reqgistrar is Accredited that is superior to that of any other registrar
Accredited for that registry.

Regisirar shall not activate any Registered Name unless and until itis
salisfied 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 feve! of assurance of payment shalil be
sufficient, provided that the obligation to pay becomes final and non-
revocable by the Registered Name Holder upon activation of the
registration. .

Registrar shall register Registered Names to Registered Name
Holders only for fixed periods. At the conclusion of the registration
period, failure by or on behalf of the Registered Name Holder to pay a
renewal fee within the time specified in a second notice or reminder
shall, in the absence of extenuating circumstances, result in
cancellation of the registration, in the event that ICANN adopts a
specification or policy conceming procedures for handling expiration of
registrations, Registrar shall abide by that specification or policy.

Registrar shall not insert or renew any Registered Name in any
registry for which Registrar is accredited by ICANN in a manner
confrary to an ICANN policy stating a list or specification of excluded
Registered Names that is in effect at the time of insertion or renewal.

Registrar shall require all Registered Name Holders to enter into an
electronic or paper registration agreement with Registrar including at
ieast the following provisions:

3.7.71 The Registered Name Holder shail provide to Registrar
accurate and reliable contact details and promptly correct
and update them during the term of the Registered Name
raglistration, 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 promptly to
update information provided to Registrar, or its failure to
respond for over fifteen calendar 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

E-3
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Holder-registrar contract and be a basis for cancetiation of
the Registered Name registration.

3.7.73 Any Registered Name Holder that intends to license use of
a domain name to a third party is nonetheless the
Registerad 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
Namae, unless it promptly discloses the identity of the
licensee to a party providing the Registered Name Holder
reasonable evidence of actionable harm.

3774 Registrar shall provide notice to each new or renewed
Registered Name Holder stating:

3.7.74.1 The purposes for which any Personat Data
collected from the applicant are intended;

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

37743 Which data are obligatory and which data, if
any, are voluntary; and

37744 How the Registered Name Holder or data
subject can access and, if necessary, rectify
the data held about them.

3775 The Registered Name Holder shall consent to the data
processing referred to in Subsection 3.7.7.4.

3776 The Registered Name Holder shall represent that notice
has been provided equivalent fo 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.

3777 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

-10-
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378

3.7.7.8

3.7.79

3.7.7.10

3.7.7.11

3.7.7.12

which it has provided notice to the Registered Name
Holder in accordance with Subsection 3.7.7.4 above.

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

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.

For the adjudication of disputes conceming 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.

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 adopted specification or policy, or pursuant to any
registrar or registry procedure not inconsistent with an
ICANN adopted specification or policy, {1) to correct
mistakes by Registrar or the Registry Operator in
registering the name or (2) for the resolution of disputes
conhcerning the Registered Name.

The Registered Name Holder shall indemnify and hold
hammiess the Registry Operator and its directors, officers,
employees, and agents from and against any and ail
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.

Registrar shall abide by any specifications or policies established
according to Section 4 requiring reasonable and commerclally
praciicable (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 leams of inaccurate contact
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information associated with a Registered Name it sponsors, it shall
take reasonable steps to correct that inaccuracy.

3.79 Registrar shall abide by any ICANN adopted specifications or policies
prohibiting or restricting warehousing of or speculation in domain
names by registrars.

3.7.10  Nothing in this AQreement prascribes or imits 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 conceming
Registered Names. Until different policies and procedures are established by
ICANN under Section 4, Registrar shall comply with the Uniform Domain Name
Dispute Resolution Policy identified on ICANN's website
{www.icann.org/general/congensus-policies.htm).

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

3.9.1 Yearly Accreditation Fee. Registrar shall pay ICANN a yearly
accreditation fee in an amount established by the ICANN Board of
Directors, in conformity with ICANN's bylaws and arlicles of
incorporation. This yearly accreditation fee shall nof exceed
US$4,000 for the first TLD for which Registrar is Accredited plus
US$500 for each additional TLD for which Registrar is Accredited at
any time during the year. Payment of the yearly fee shall be due
within thirty days after invoice from ICANN.

3.9.2 Variable Accreditation Fee. Registrar shall pay the variable
accreditation 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 ali
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.

383 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 that shali
preserve the confidentiality of such books and records (other than its
findings as to the accuracy of, and any necessary corractions to, the
accountings).

-2
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3.10 Insurance. Registrar shall maintain in force commercial general liability insurance
with policy limits of at least US$500,000 covering liabilities arising from
Registrar's registrar business during the term of this Agreement.

4 PROCEDURES FOR ESTABLISHMENT OR REVISION OF SPECIFICATIONS AND
POLICIES.

4.1  Registrar's Ongoing Obligation to Comply With New or Revised ifications
and Policies. During the Term of this Agreement, Registrar shall comply with the
terms of this Agreement on the schedule set forth in Subsection 4.4, with
4.1.1 new or revised specifications (including forms of agreement to which

Registrar is a party) and policies established by ICANN as Consensus
Policies in the manner described in Subsection 4.3,

412 in cases where:

4121 this Agreement expressly provides for compliance with
revised specifications or policies established in the manner
set forth in one or more subsections of this Section 4; or

4122 the specification or policy concerns one or more topics
described in Subsection 4.2,

4.2 Topics for New and Revised Specifications and Policies. New and revised
specifications and policies may be established on the following topics:

4.2.1 issues for which uniform or coordinated resolution is reasonably
necessary to facilitate interoperability, technical reliability, and/or
operational stability of Registrar Services, Regisfry Services, the DNS,
or the internet;

4.2.2 registrar policies reasonably necessary to implement iICANN policies
or specifications relating to a DNS registry or to Registry Services;

4.2.3 resolution of disputes concerning the registration of Registered Names
(as opposed to the use of such domain names), including where the
policies take into account use of the domain names;

424 principles for allocation of Registered Names (e.g., first-comeffirst-
served, timely renewal, holding period after expiration);

4.2.5 prohibitions on warehousing of or speculation in domain names by
registries or registrars,

4286 maintenance of and access to accurate and up-io-date contact
information regarding Registered Names and nameservers;

427 reservation of Registered Names that may not be registered initially or
that may not be renewed due to reasons reasonably related to (a}
avoldance of confusion among or misleading of users, (b) intellectual
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property, or (c) the technical management of the DNS or the internet
(e.g., “example.com” and names with single-letter/digit labels);

428 procedures to avoid disruptions of registration due to suspension or
termination of operations by a registry operator or a registrar, including
allocation of responsibility among continuing registrars of the
Registered Names sponsored in a TLD by a registrar losing
accreditation; and

429 the transfer of registration data upon a change in registrar sponsoring
one or more Registered Names.

Nothing in this Subsection 4.2 shall limit Registrar’s obligations as set forth
elsewhere in this Agreement.

4.3 Manner of Establishment of New and Revised Specifications and Policies.

4.3.1 “Consensus Policies” are those specifications or policies established
based on a consensus among Internet stakeholders represented in
the ICANN process, as demonstrated by (a) action of the [CANN
Board of Directors establishing the specification or policy, (b) a
recommendation, adopted by at least a two-thirds vote of the council
of the ICANN Supporting Organization to which the matter is
delegated, that the specification or policy should be established, and
(c) a written report and supporting materials {which must include al
substantive submissions to the Supporting Organization relating to the
proposal) that (i) documents the extent of agreement and
disagreement among impacted groups, (ii) documents the outreach
process used to seek to achieve adequate representation of the views
of groups that are likely to be impacted, and (iii) documents the nature
and intensity of reasoned support and opposition fo the proposed

policy.

432 In the event that Registrar disputes the presence of such a
consensus, it shall seek review of that issue from an Independent
Review Panel established under ICANN's bylaws, Such review must
be sought within fifteen working days of the publication of the Board's
action establishing the policy. The decision of the panel shall be
based on the report and supporting materials required by Subsection
4.3.1. In the event that Registrar seeks review and the independent
Review Panel sustains the Board's determination that the policy is
based on a consensus among Iinternet stakeholders represented in
the ICANN process, then Registrar must implement such policy unless
it promptly seeks and obtains a stay or injunctive refief under
Subsection 5.6.

433 if, following a decision by the Independent Review Panel convened
under Subsection 4.3.2, Registrar still disputes the presence of such a
consensus, it may seek further review of that issue within fifteen
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