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5.3.4 Registrar fails to cure any breach of this Agreement (other
than a failure to comply with a policy adopted by ICANN during the
term of this Agreement as to which Registrar is seeking, or still has
time to seek, review under Subsection 4.3.2 of whether a
consensus is present) within fifteen working days after ICANN
gives Registrar notice of the breach.

5.3.5 Registrar fails to comply with a ruling granting specific
performance under Subsections 5.1 and 5.6.

5.3.6 Registrar continues acting in a manner that ICANN has
reasonably determined endangers the stability or operational
integrity of the Internet after receiving three days notice of that
determination.

5.3.7 Registrar becomes bankrupt or insolvent.

This Agreement may be terminated in circumstances described in
Subsections 5.3.1 - 5.3.6 above only upon fifteen days written notice to
Registrar (in the case of Subsection 5.3.4 occurring after Registrar's failure to
cure}, with Registrar being given an opportunity during that time to initiate
arbitration under Subsection 5.6 fo determine the appropriateness of
termination under this Agreement. In the event Registrar initiates litigation or
arbitration concerning the appropriateness of termination by ICANN, the
termination shall be stayed an additional thirty days to allow Registrar to
obtain a stay of termination under Subsection 5.6 below. If Registrar acts in a
manner that ICANN 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 working days pending
ICANN's application for more extended specific performance or injunctive
relief under Subsection 5.6. This Agreement may be terminated immediately
upon notice to Registrar in circumstance described in Subsection 5.3.7 above.

5.4 Term of Agreement. Renewal; Right to Substitute Updated Agreement.
This Agreement shall be effective on the Effective Date and shall have an
initial term running until the Expiration Date, unless sooner terminated.
Thereafter, if Registrar seeks to continue its accreditation, it may apply for
renewed accreditation, and shall be entitled to renewal provided it meets the
ICANN-adopted specification or policy on accreditation criteria then in effect,
is in compliance with its obligations under this Agreement, as it may be
amended, and agrees to be bound by terms and conditions of the then-current
Registrar accreditation agreement (which may differ from those of this
Agreement) that ICANN adopts in accordance with Subsection 2.3 and
Subsection 4.3. In connection with renewed accreditation, Registrar shall
confirm its assent to the terms and conditions of the then-current Registrar
accreditation agreement by signing that accreditation agreement. In the event
that, during the Term of this Agreement, ICANN posts on its web site an
updated form of registrar accreditation agreement applicable to Accredited
registrars, Registrar (provided it has not received (1) a notice of breach that it
has not cured or (2) a notice of termination of this Agreement under

Exhibit D51

| ST U ) STUNUISIISI- S USRS, S S P ~A T,

Case 1:07-cv-00188-LIA-PTS Document 28-8 Filed 04/06/2007 Paae 1 of 30




ICANN | Registrar Accreditation Agreement | 17 May 2001 Page 20 of 36

Subsection 5.3 above) may elect, by giving ICANN written notice, to enter an
agreement in the updated form in place of this Agreement. In the event of
such election, Registrar and ICANN shall promptly sign a new accreditation
agreement that contains the provisions of the updated form posted on the web
site, with the length of the term of the substituted agreement as stated in the
updated form posted on the web site, calculated as if it commenced on the
date this Agreement was made, and this Agreement will be deemed
terminated.

5.5 Addition or Deletion of TLDs for Which Registrar Accredited. On the
Effective Date, Registrar shall be accredited according to Subsection 2.1 for
each TLD as to which an appendix executed by both parties is attached to this
Agreement. During the Term of this Agreement, Registrar may request
accreditation for any additional TLD(s) by signing an additional appendix for
each additional TLD in the form prescribed by ICANN and submitting the
appendix to ICANN. In the event ICANN agrees to the request, ICANN will
sign the additional appendix and return a copy of it to Registrar. The mutuaily
signed appendix shall thereafter be an appendix to this Agreement. During the
Term of this Agreement, Registrar may abandon its accreditation for any TLD
under this Agreement (provided that Registrar will thereafter remain
accredited for at least one TLD under this Agreement) by giving ICANN
written notice specifying the TLD as to which accreditation is being
abandoned. The abandonment shall be effective thirty days after the notice is
given.

5.6 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 accreditation 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 5.8 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
arbitrators: each party shall choose one arbitrator and, if those two arbitrators
do not agree on a third arbitrator, the third shall be chosen by the AAA. The
parties shall bear the costs of the arbitration in equal shares, subject to the
right of the arbitrators 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 arbitrators may not reallocate the attorneys' fees in
conjunction with their award. The arbitrators shall render their decision within
ninety days of the conclusion of the arbitration hearing. In the event Registrar
initiates arbitration to contest the appropriateness of termination of this
Agreement by ICANN, Registrar may at the same time request that the
arbitration panel stay the termination until the arbitration decision is rendered,
and that request shall have the effect of staying the termination until the
arbitration panel has granted an ICANN request for specific performance and
Registrar has failed to comply with such ruling. In the event Registrar initiates
arbitration to contest an Independent Review Panel's decision under
Subsection 4.3.3 sustaining the Board's determination that a specification or
policy is supported by consensus, Registrar may at the same time request
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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 involving
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.

5.7 Limitations on Monetary Remedies for Violations of this Agreement.
ICANN's aggregate monetary liability for violations of this Agreement shall not
exceed the amount of accreditation fees paid by Registrar to ICANN under
Subsection 3.9 of this Agreement. Registrar's monetary liability to ICANN for
violations of this Agreement shall be limited to accreditation fees owing to
ICANN under this Agreement. In no event shall either party be liable for
special, indirect, incidental, punitive, exemplary, or consequential damages for
any violation of this Agreement.

5.8 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 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.

5.9 Assignment. Either party may assign or fransfer this Agreement only with
the prior written consent of the other party, which shall not be unreasonably
withheld, except that ICANN may, with the written approval of the United
States Department of Commerce, assign this agreement by giving Registrar
written notice of the assignment. In the event of assignment by ICANN, the
assignee may, with the approval of the United States Depariment of
Commerce, revise the definition of "Consensus Policy" to the extent
necessary to meet the organizational circumstances of the assignee, provided
the revised definition requires that Consensus Policies be based on a
demonstrated consensus of Internet stakeholders.

5.10 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.
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5.11 Notices, Designations, and Specifications. 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. Any 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, or when scheduled for
delivery by internationally recognized courier service. Designations and
specifications 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
Registrar Accreditation

4676 Admiralty Way, Suite 330

Marina del Rey, California 90292 USA

Attention: General Counsel

Telephone: 1/310/823-8358

Facsimile: 1/310/823-8649

If to Registrar, addressed to:

[Registrar Name]

a [organization type and jurisdiction]
[Courier Address]

[Mailing Address]

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

e-mail: [e-mail address]

5.12 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.

5.13 Language. All notices, designations, and specifications made under this
Agreement shall be in the English language.

5.14 Amendments and Waivers. No amendment, supplement, or modification
of this Agreement or any provision hereof shall be binding unless executed in
writing by both 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 shall
be deemed or shall constitute a waiver of any other provision hereof, nor shall
any such waiver constitute a continuing waiver uniess otherwise expressly
provided.

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

5.16 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 appendices, which form part of it)
constitutes the entire agreement of the parties pertaining to the accreditation
of Registrar and supersedes all prior agreements, understandings,
negotiations and discussions, whether oral or written, between the parties on
that subject.

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

INTERNET CORPORATION FOR ASSIGNED NAMES AND NUMBERS

By:

[Registrar Name]

By:
Name:
Title:

AERO APPENDIX

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") have entered into a Registrar Accreditation Agreement
("Registrar Accreditation Agreement"), of which this appendix (".aero Appendix") is a part.

Registrar wishes to be accredited in the .aero TLD pursuant to and subject to the
Registrar Accreditation Agreement and ICANN wishes to accredit Registrar in the .aero
TLD. Pursuant to and subject to the Registrar Accreditation Agreement, Registrar and
ICANN hereby agree as follows:

1. Definitions. All initially capitalized terms not otherwise defined herein shall have the
definitions assigned to such terms in the Registrar Accreditation Agreement.
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2. Registrar Election. Registrar hereby elects and agrees to become accredited by
ICANN to provide Registration Services in the .aero TLD.

3. ICANN's Acceptance. ICANN hereby accepts Registrar's election to become
accredited by ICANN to provide Registration Services in the .aero TLD.

4. Need for Agreement with Sponsor. Registrar’s obligation under Subsection 3.1 to
operate as a registrar for the .aero TLD is conditioned upon the .aero Sponsor
(designated as such by a TLD Sponsorship Agreement with ICANN) selecting Registrar
as one authorized to act as an .aero registrar and upon an Authorizing Agreement
between Registrar and the .aero Sponsor.

5. Sponsored TLD/Sponsor's Delegated Authority. Registrar acknowledges that the .aero
TLD is a sponsored TLD, over which the .aero Sponsor has delegated policy-formulation
authority under its TLD Sponsorship Agreement with ICANN. The scope of delegation is
currently stated at <hitp://www.icann.org/tlds/agreements/aero/sponsorship-agmt-att2-
20nov01.htm> and includes topics that will affect the manner in which Registrar conducts
its business of registering domain names in the .aero TLD. (The delegation includes, for
example, “Practices and performance of ICANN-Accredited Registrars selected by
Sponsor with respect to Registered Names and their registration.”) Registrar agrees to
comply with the requirements established by the .aero Sponsor within its delegated scope
of policy-formulation authority.

6. Deviations from Obligations of this Agreement Due to Delegation. The .aero Sponsor
may develop and implement a policy within the scope of its authority granted by its TLD
Sponsorship Agreement with ICANN that requires Registrar to deviate from one or more
obligations of this Registrar Accreditation Agreement. In that event, the .aero Sponsor will
notify ICANN in writing of the policy and the manner in which the .aero Sponsor believes
that Registrar's obligation(s) under this Registrar Accreditation Agreement should be
modified. Within thirty days after this notification, ICANN will either:

(a) notify Registrar and the .aero Sponsor in writing of the
modification(s) to Registrar’s obligations under this Registrar
Accreditation Agreement that in ICANN's opinion is (are)
appropriate to allow Registrar to comply with the .aero Sponsor
policy. In case of this notification by ICANN, Registrar may act in
conformity with the modified obligation(s) stated in the ICANN
notification.

(b) notify Registrar and the .aero Sponsor in writing that in
ICANN's opinion no modification of Registrar’'s obligations is
appropriate. In case of this notification by ICANN, Registrar will
continue to comply with its obligations without any modification
until it is notified in writing by ICANN that a resolution of any
difference between the opinions of ICANN and the .aero Sponsor
is resolved.

IN WITNESS WHEREOF, the parties hereto have caused this .aero Appendix to be
executed by their duly authorized representatives.
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