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This REGISTRY AGREEMENT (" Agrecment®) is by and between the Incernét Corporation for
Assigned Names and Numbers,  noi-for-profit corporation, and NeuLevel, In¢., 2 Delaware,
USA corporacion.

I DEFINETIQNS,. For purposes of this Agreement, the following definitions shall apply:

1.I.  The "Authoritative Root-Server System” means the consteltation of DNS root-
nameservers specified, from Gme to time, in the fife

1.2.  ‘The "Base Period,” in the case of a TLD delegated within the Agthositative Rox-
Server System on the Effective Date, means a pesiod beginning on the Commencement-
of-Service Date and extending unti] the Expiration Date. In the case of & TLD not
delegated within the Authoritative Root-Server System, the "Base Period™ means a period
beginning at the conclusion of the Ramp-Up Period and extending until the Expiration
Dae.

1.3.  The "Consnencertent-of-Service Dat=" means the Effective Date, except that. in
the case of 2 TLD not delegated within the Authoritative Root-Server Syatem on the
Effactive Date, the Commencement-of-Service Date ghall be the date on which the
Regisuy TLD is first delegated within the Authoritative Root-Server System to
naneservers designated by Registry Cperator.

1.4, The "DNS" refers to the Internet domain-name system.

1.5. The "Effective Date” is the dare on which this Agreement is first signed on behalf
of both partiss.

1.6. The "Expimstion Date" is the date specified in Subsection 5.1.1, as it may be
extended acconding to Subsection 5.1.2.

1.7.  "ICANN" refers to the Internet Corporation for Assigned Names and Numbers, a
party to this Agrasment,

18. An "ICANN-Accredited Registrar” is an entity or person accredited by ICANN to
uct 85 2 registrar for domain names within the dornain of the Registry TLD. _
19. "Personal Data” refers to damm about any identified or identifiable nataral person.
1.10. 'The "Ramp-Up Period,” in the case of a TLD not delegated within the

Authoritative Roat-Server Sysiem on the Effective Date, is the period beginning on the
Commencement-of-Service Date and extending for one year.

1.11. "Registered Name™ refers to a domain name withir the domain of the Registry
TLD, whether consisting of two or mora (e.g-, john.smith.name) fevels, ebout which
Registry Operator (or an affiliate engaged in providing Registry Services) maintains data
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in 8 Registry Databage, arrangss for such mainienance, or derives revente from such
maintenance. A name in a Registry Database may be a Registered Name even though it
does not appear in & zone file (e.g., a registered but mactive name).

112, "Registry Data” means ol] Registry Database data maintained in electronic form,
and shal include TED Zone-File Data, all data used to provids Registry Services
submitted by registrars in electronic form, gnd alf other data used to provide Registry
Scrﬁusumnuniugparﬁmlardnmaiunmmgiﬂmﬁmwnmwmnnimﬁmdin
electronic form in the Registry Database.

1.13. *Registry Databass" means a datahase comprised of data about one or mors DNS
domain names within the domain of the Ragistry TLD that is used to geserate either DNS
resousce recards that ane published authoritatively of responses to domain-name
availability lookup requesss or Whois quaries, for some or all of those names.

1.14. "Registry Operator” refers 10 NeuLavel, Inc., a party 0 this Agreement, of any
assignee of it under Subsection 5.11.

1.15. "Registry-Registrar Agreement” means an agreement between Registry Operator
and an ICANN-Accredited Registrar with the provisions specified by Subsection 3.4

1.16. “Registry Services" means services provided as an integral part of the operation of
the Registry TLD, including atl subdomaing in which Registered Names are registered.
Tn determiming whether a service is integral to the operation of the Registry TLD,
consideration will be given to the extent to which the Registry Operator has been
materially advantaged in providing the service by its designation as such under this
mm]ommnafmdmmog.upuﬁsqsyﬂmafﬁdmmﬁm,
rqautaﬁon{includingidmﬁﬁmﬁmaswmopcmnr}. financial strength, or
relationships with registrars and third parties shall not be deemed an advantage arising
from the designation. Registry Services include: receipt of data conceming regisivation
of domain names and nameservers from registrars, provision to registrars of status
infnmmﬁunmluﬁngmmukugimnn.dissemmaﬁonnfTIDmﬁlw.opmnﬁmuf
mkcﬁmnﬂmmm,dimaﬁmmfmmmminfmuﬁm
mumningdnmnﬁbnamemdnmm&rmgimﬁonsinthekegimm,mdm
nﬂumﬁmmqnﬁmdby[ﬁﬂﬂinﬂnmmpmﬁdndinSuhm:t.innsuﬂlmughd.ﬁ,
chimsmmaﬂnuimmmmapmﬁﬁmnfnwimfwadmmjnuudbya
:mglemﬁtymdnanagimadﬂmmg'madﬂm@mlmiﬁmmdimﬂ
Registrar,
1.17. "Registry TLD™ refers to the .tnz TLD.

1.18. "Service Term™ means that portion of the Term of this Agresment commencing
on the Commencement-of-Service Date.

1.19, “Term of this Agreement" begins on the Effective Date and continues until the
earlier of (a) the Expiration Date, or (b) tsnmination of this Agreement.

1.20. "TLD" refers to a top-level domain in the DNS.
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1.21. "TLD Zone-File Data"™ meang all data contained in a DNS zone file for the
Registry TLD, or for smy subdomain for which Registry Services are provided and that
contzins Registered Namez, as provided to nameservers on the Intemet.

2. I B ONS.

2.1.  Genersl Obligations of [CANN, With respect to all marters that affect the tights,
abligations, or role of Registry Operator, ICANN shail during the Term of this

Agresment:
2.1.1. cxercige its responsibilities in an open and transparent manmer,

2.1.2. not unreasonably restrain competition and, to the extent feasible, promote
and encourage nobust competition;

2.1.3. not apply standards, policies, procedunes or practicas arbitrarily,
unjustifiably, or inequitably and not single cat Registry Operator for disparate
treatmnent unless justified by substantial and reasonable cause; and

2.1.4. ensure, throngh its reconsideration and independent review poficies,
adequate appeal procedures for Registry Operator, 1o the extent it is adversely
affected by ICANN stendands, policies, procedures or practices.

2.2.  Designation of Registry Operator. FCANN hereby dasignates Repisiry Operator
as the sole operator for the Registry TLD during the Term of this Agreement.

. gniti jtag stam. During the Term of this
Agreement, R:grmyﬂpa-atmmay bynnufymg ICANN, request (a) delegation of the
Registry TLD to specified DNS nameservers and (b) changes in that delegation. Any
such request must be made in a formar, and otherwise mest technical requirements,
specified from time to tdme by JICANN. The initial format and technical requirements are
set forth in Appendix A. Changes to the format and technical requirements may be made
only with the murtual written consent of ICANN and Registry Operator (which nejther
party shall withhold without rezson) or in the manner provided in Subsactions 4.3
through 4.6. ICANN will use commercially neasonable efforts to have such requests
implemented in the Authoritative Root-Sarver System within five business days of the

X ition i : - ghgse. To the extent ICANN publishes
contact data rcga.rdmg 'I'I.Da, dunngﬂieTmafﬁns Agreement it will show the
Registry TLD's operatar as Registry Operator and the Registry TLD's administrative and
techpical contacts ag requested from time to time by Registry Operator. Any such request
must be made in a format, inclods the slements of contact dara, and otherwise meet
techmical requirements, spectfied from time to time by ICANN. The initial requirements
for these requuests are set forth in Appendix B. Changes to the requirements for requests
may be mada only with the mutual written consent of ICANN and Registry Operator
(which neither party shall withhoid without reason) or in the manner provided in
Subsections 4.3 through 4.6,
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25.  Other Qbljggiions of ICANN. During the Term of this Agreement, ICANN shall

use commercially reasonable sfforts to:

2.5.1. muintain, or cause to be maintained, a stable, secure, authoritative and
publicly available database of relevant information regarding the delegation of the

Registry TLD;

235.2. generate, or cause to be generated, suthoritative and acturate root zone
mformation from such dutabase and operate, or cause to be operated, the
Authoritative Root-Server System in a stable and secure manner;

253, maintain, or cause to be maintained, suthoritative necords and an andit (il
regarding delegations of the Registry TLD and reconds related to these

delegations; and

25.4. inform Registry Operator in a timely manner of any chanpes w0 ICANN's
contact information.

246, Yse of [ICANN Neme, Logo, and Website. ICANN hereby grants to Registry

Operator a non-exclugive, worldwide, royalty-free licenss during the Term of this
Agreement (a) to seate that it is designated by ICANN as the registry operator for the
Registry TLD, (b) 1o use a logo specified by ICANN to gignify thar Repistry Operator js
an ICANN-designated registry operator, and {(¢) to link to pages and documents within
the ICANN web site. No other use of ICANN's neme or logo is licensed hereby, This
license mey not be assigned or subficensed by Registry Operator,

3. REGISTRY OPERATOR OBLIGATIONS.

3.1.  Qbliggtion to Provids Registry Serviges. During the Service Term, Registry
Operator shall operate, or cause to be aperated, a registry of Registered Names that meets
the functional specifications described by Subsection 3.2 and the performance
specifications described by Subsection 3.3, Throughout the Term of this Agresment,
Registry Operator shali be obligated to enter into a Registry-Registrar Agreement with
any ICANN-Accredited Registrar seeking such an agreement on the terms specified by
Subsection 3.4, Registry Operator shall cormmence providing Registry Services in the
Registry TLD according to the registry start-up plan specified in Subsection 3.7 and, on
the conciusion of that plan snd throughout the remainder of the Term of this Agreement,
shail continue providing Registry Services. Throughout the Service Term, Registry
Operator shall provide Registry Services in compliance with any Registey-Registrar
Agreement as provided in Subsection 3.4 that is then in effect.

3.2.  Functional Specifications for Registry Sepvices, All Regisiry Services provided
by Registry Operator shall be provided under this Agmement and shall mezt the
functional specifications established by ICANM. The initial functional specifications are
set forth in Appendix C. Non-materiat changes and additions to the functional
specifications may be made by Registry Operator with prior written notice to ICANN and
any affected ICANN-Accradited Registrars. All other changes and additions to the
functional specifications may be made onfy with the mumal writtan consent of JICANN
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and Registry Operator (which neither party shafl withhold without reason) or in the
mantter provided in Subsections 4.3 ihrough 4.6.

33 Ormance ifications for Registry Services. All Registry Services provided
by Registry Operator shall meet the performance specifications ard comply with the
registrar service level agreement established by ICANN. The initial performance
specifications are set forth in Appendix D and the initial service level agreement is set
forth in Appendix E. Changes to the performance specifications or service level
agrcement may be made only with the mutual writtzn consent of FCANN and Registry
Operator (which neither party shall withhold without reason) or in the manner provided
in Subsectioms 4.3 through 4.6.

34. Registrv-Registrar Agreements. During the Term of thizs Agreement, Registry
Operator hall enter a Registry-Ragistrar Agreement with any ICANN-Accredited
Registrar desiring to enter such an agreement. All Registry Sarvices provided by
Repistry Operatar for the Registry TLD shall be provided strictly in accordance with that

34.1. Initially, the form of the Registry-Registear Agreement shall be that
attached gs Appendix F.

3.4.2. The form of the Registry-Registrar Agreement may be revised (a) by
Regisry Operator with the written consent of K°ANN, (b) by ICANN in the
manner provided in Subsections 4.3 through 4.6, provided that any ardditional
terms are within the topics set forth in Subsgection 4.2, or, {c) with respect to the
price charged registrars by Registry Operator for Registry Services, according to
Subsection 3.4.3.

3.4.3. Registry Operator may, at its option and with thirty days written notice to
ICANN and to all ICANN-Accredited Registrars, revise the prices charged to
registrars under the Registry-Registrar Agrecment., provided tha (a) the seme
price shell be charged for servicss charged to all [ICANN-Accredited Repistrars
(provided that volume adjustments may he made if the same opportunity to
qualify for those adjustments is available to all ICANN-Accredited Registrars)
amd (b) the prices shall not exeead thoge sat forth in Appendix G, as adjnsted
according to Subsections 3.14.5 and 4.4, Registry Operator shail charge no fee to
anyone for Registry Services if such fes is not listed on Appendixz G. For
Registry Sexvices (a)} listed on Appendix G without a stated price or (b)
introduced more than six momths afier the Commencement-of-Service Date,
Registry Operator may prapose to ICANN, no later than thinty days before the
commencement of that service, the inclusion in Appendix G of an offering price
for the Registry Service. The offering price for the Registry Service shall be
included in Appendix G only upon the written consent of ICANN, which shail not
be unreasonabty withheld or dedayed (erdinarily 30 days or less).

3.5.  Fair Treatment of ICANN-Accredized Registrars.
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3.5.1. Registry Operator shall provide all ICANN-Accredited Registrars that
have Registry-Regisirar Apresments in effect, and thet are in compliance with the
termes of soch agreements, equivalent access to Registry Operator’s Registry
Services, including to its shared registration system.

3.52. Registry Operztor shall certify to ICANN every six months, using the
objective criteria set fosth in Appendix H, that Registry Operator is providing all
such ICANN-Accredited Registrars with equivalent access to its Registry
Services, including to its shared registration system.

3.5.3. Registry Operator shalf not act as 2 registrar with respect to the Registry
TLD. This shall not preclude Registry Operator from registering names within
the domain of the Registry TLD in compliapse with Subsection 3.6. This also
shall not precluds an afifliate of Registry Operaior from acting as a registrar with
respect to the Registry TLD, provided that Registry Operator complies with the
provistons of Subsections 3.5.4 and 3.5.5.

3.5.4. Registry Operatoz shall comply with its Code of Condoct attached as
Appendix L Any changes to that Code of Conduct will require ICANN's written

approvaj.

3.5.5. Registry Operator will ensure, in 4 form and through ways deseribed in
Appendix H, that the reventes and assets of Registry Operator are not utilized to
advantoge registrars that are affiliated with Registry Operator to the detriment of
other ICANN-Accredited Registrars. The distribation of funds by Registry
Operator o its dabt or equity participants in accordance with cheir debt or equity
participation shall not violate this Subsection 3.5.5.

3.5.6. With respect to its obligations under Subsections 3.5.1 through 3.5.5 and
Appendices H and [, Registry Operator agrees to participate in and comply with
the sanctions program described im Appendix Y, provided that ai] other registry
openutors having registry agreements with ICANN for the operution of
unsponzored top-level domains (i.e. top-level domains, other than couniry-code
and infrastmcture domaing, aot having a sponsoring organization} are cbligated to
participate in and comply with 2 sanctions program with substantiafly the zame
provisions as Appendix Y. Registry Operator agrees that the sanctions program
described im Appendix Y shell be a non-¢xclusive and additional eption for
ICANN to promote compliance with Subsections 3.5.1 through 3.3.5 and
Appendices H and 1, and chat the availability of that option does not linmit or affect
in any way ICANN': ahility to employ any other compliance measures or
remedies available ynder this Agresment. In the event that the gTLD
Constituency of the Domain Name Supporting Orgamization proposes a substinue
Appendix Y at any time prior to 1 May 2002, and FCANN determimes {(following
an appropuiate process of pablic notice and comment) that substitestion by that
Appendix Y would serve the interests of the Internet community, the substitution
ghall be made.



3.6.

R&mm?Omwshaﬂmgtmdumm names \l.rtmmthc dumamnfthel{tgtsuyTLD )

other than on a request sabmitied by a registrar pursuant to that registrar’s Registry-
Registyar Agreement, only as foliows:

3.1

346.1. Registry Operator may register the domain names listed on Appendix X
(Part A) for its own ose in operating the registry and groviding Registry Services
umder this Apgresment, provided the total number of domain names listed on
Appendix X at any time does not exceed S000. At the conclusion of it
desigmation by ICANN as the operator for the Registry TLD, Registry Operator
shall ransfer all such domain-name registrations to the entity or person specified
by ICANN. Appendix X may be revised upon the written notice by Registry
Operator to ICANN and written consent by ICANN, which shall not be
unreasoaably withheld.

362 Registry Operator may register the domain names Jisted on Appendix X
(Part B) for its own use, provided thet ihe total number of domain names listed on
Appendix X does aot exceed 5,000, Registry Operator may retain registration of
those names at the conclusion of its designation by ICANN as the operator for the
Registry TLD, providad registration fees are paid and all other requiretents far
registration by third parties are met. Appendix X may be revised upon written
notice by Registry Operator to ICANN and written consens by [CANN, which
shall not be unreasonably withheld.

3.63. Asinstructed from time to time by ICANN, Registry Operator shalt
maintain the registration of up to 5000 domain names within the domain of the
Registry TLD for use by JCANN and other organizations responsible for
coardination of the Internet’s infrastructure.

3.6.4. Sobeection 3.6 shall not preclude Regiatry Operator from registening
domain names within the domain of the Registry TLD through an ICANN-
Accredited Registrar parsuant 1o that registran's Registry-Registrar Agreement.

Registration Staet-Uip Plan. Registry Operator shall commence provision of

Registry Services for the Registry TLD, including the provision of nameservice for the
Registry TLD, according to the schedule and procedires set forth in the registration start-
up plan in Appendix J to this Agreement.

3.8,
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3.8.1. Exgept to the extent that FCANN atherwise expressly authorizes in
writing, Registry Operator shail reserve from registradon the domain names
specified by a schedule established by [CANN. The initial scheduole is attached as
Appendix K. Changes to the schedule may be made only with the mutuai wrinen
congent of ICANN and Registry Cperator (which neither party shall withhold
without reason} or in the manner provided in Subsections 4.3 through 4.6,
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3.8.2 Registry Operator shall apply, monitor, and enforce the restrictions on
registration in the Registry TLD established by ICANN in the manner established
by ICANN. Appendix L sets forth the restrictions to be applied initially and
Appendix M sets forth the manner by which these restrictions shall be appliad,
monitored, and enforced. Changes to the restrictions and the manner of their
application, monitoring, and enforcement may be made only with the murual
written consent of JICANN and Registry Operator (which neither party shall
withhold without reason) or io the manner provided in Subsections 4.3 thmugh
4.6.

Bulk Access Files. Registry Operator chall provide buik access to

the zone files for the Registry TLD as follows:

3.10.

DL~ 11 74430v1

39.1. to thind parties — on the terms s=t forth in the TLD zone file access
agreement established by ICANN. The initizf terms of the agreement are se1 forth
as Appendix N to this Agreement. Changes to the terms of the TLD zone file
ACCess agreement may be mades only with the mutual written consent of ICANN
and Registry Operatar (which neither party shatl withhold without reason) or in
the manner provided in Subsections 4.3 dhrough 4.6.

392 to ICANN — on a continuous basis in the menper which ICANN may
from time to time specify.

Publicati i of Reyistry D

1.10.1. At ity expense, Registry Operator shali provide free public query-based
access 10 upto-daie data concermning domain-name and nameserver registrations
maintained by Registry Operater in comnection with the Registry TLD. The data
elemwents reported, format of respomses to queries, data update frequency, query
types supporizd, and protocols through which access is provided shali be as
established by ECANN, The initial specification of the data elements reparied,
format of responses to queries, minimum data update frequency, query types
supported, and protocols through which access is provided are set forth in
Appeadix Q. Registy Operator may request supplementation of the specification
to include additional data elements reporied or query types supparted, in which
event ICANN shall act to supplement the specification in a reasonable manner
withn 4 reasonable time, Other changes to the specification may be made oniy
with the mutal written consent of ICANN and Registry Operator (which neither
party shall withhold without reason) or in the manner provided in Subsactions 4.3
through 4.5,

3.10.2. To ensurc operational stability of the registry, Registry Operator may
temporerily limit access under Subsection 3.10.1 in which case Registry Operator
shall immediately notify ICANN of the nature of and reason for the limitation.
Registry Operator shall not continue the limitation longer than a period
established by ICANN if ICANN objects in writing, which objecnon shall not be
unreasonably made. The period shal] injtially be five buginess days; changes to
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that period may be made only with the mutual writken consent of ICANN and
Registry Operator (which neither party shall withhold without reazon) or in the
manner provided in Subsections 4.3 through 4.6, Soch temporary limittions shall
be applied in & non-arbitrary manner and shall apply fairly to all KCANN-

3.10.3. In providing query-based public accass to registration dats as required by
this Subsection 3.10, Registry Operator shutl not impose terms and conditions on
the use of the data provided, except as permitted by policy established by [CANN.
Unless and until KCANN establizhes 2 different policy, Regisery Operator shall
permt use of data it provides in response to queries for any lawful purposes
except to; {a) allow, enable, or otherwise support the trapsmission by e-mail,
telephone, or facsimile of mass unsclicited, commerciaj advenising or
solicitarions to entitics ather then the duta recipient’s own existing customers; or
(b) enable high volume, automated, electzonic processes that send queries o data
to the systzms of Registy Operatoc or any ICANN-Accredited Regisirar, except
a5 reasonably necessary to register domain names or modify existing registrations.
Chanpes to that policy may be made only with the mutual written consent of
ICANN and Registry Operator (which neither party shall withhold without
meason) or in the manner provided in Subsections 4.3 through 4.6,

3.10.4. To comply with applicable statutes and regulations and for other reasons,
ICANN may from time to time establish policies in the manner described by
Subsections 4.3 through 4.6 establishing limits on the data concerning
registrations that Registry Operator may make available to the public through a
public-access service deseribed in this Subsection 3.10) 2nd on the manner in
wiich Registry Operator may make them available. In the event ICANN
establishes any such policy, Registry Operator shall abide by it within the time
allowed by Subsection 4.5.

3.10.5. Atiits expense, Registry Operator shall provide bulk access to up-to-dats
data concerning domain-name and namesetver yegistrations maintained by
Eegigtry Operstor in conpection with the Registry TLD in the following two
ways:

3.10.5.1. on a daily schedule, only for purposes of providing free public
query-based access to up-to-date dita conceming domain-nams jmd
nameserver registrations in multiple TLDs, to 2 party designated from
time to time in writing by ICANN. The content and fonnat of this data,
and the procedures for providing aceess, shal) be as established by
ICANN, The initial content, format, and procedures are se¢ forth in
Appendix P. Changes to that content and format and those procedures
may be made only with the mucal written consant of ICANN and
Registry Operator (which neither party shall withhold without reason) or
in the manper provided in Subsections 4.3 through 4.6. :
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3.10.52. on acontinuaug basis, to ICANN in the manner which ICANN
may from time to time reasonably specify, only for purpases of verifying
snd ensaring the aparational stability of Registry Services, the DNS, and
the Intemnet. The content and format of this data, end the procedures for
providing access, shall be as established by [ICANN. The initial coatent,
format, and procedures are set forth in Appendix Q. Changes to thar
content and format and those procedures may be made only with ths
mutusl written consent of ICANN and Registry Operator (which neither
party shall withhold without reasom) or in the manner provided in
Subsections 4.3 through 4.6,

3.11. Pata Escrow. Registry Opetator shall periodically deposit into escrow 2t
Registry Data in an electronic format  The escrow shall be maintained, at Registry
Operator's expense, by a reputable escrow agent muuaily approved by Registry Operator
and ICANN, such approval also not to be ymreasonably withtheld by either party. The
schedule, content, format, and procedure for escrow deposits shall be as established by
ICANN from time ko time. The initial schedule, content, format, end procedure ghall be
a5 set forth in Appendix R. Changes to the schedule, content, format, and procedure may
be made only with the motuai written consent of HCANN and Registry Operator (which
neither party shall withhold without reason) or in the manner provided in Subsections 4.3
through 4.6. The escrow shall be held urder an agresment, substentially in the form of
Appendix S, smong ICANN, Registry Operator, and the escrow agent. In the event that,
after a good-faith search by ICANN and Registry Operator, no mutually approved escrow
agent agrees 10 the texms of Appendix S, KCANN and Registry Operator shall, in
comjumction with 2 mutually approved escrow agent, regotiate in pood faith for 2
substitute cscrow agresmeant.

isd ppdli Personal Datg. Registry Operator shall notify
registrars apmtscmng mmsl;muuns in I]'.ll: mg!strjr for the Registry TLD of the purposes for
which Personal Data submitt=d to Registry Operator by registrars i3 collected, the
imended recipients (or categories of recipients) of such Personal Data, and the
mechanism for acesss to and correction of such Personal Data, Registry Operator shall
take ressonable steps to protect Personsl Data from loss, misuse, unauthorized disclosure,
alieration or destruction, Registry Operator shall not use or authorize the use of Personai
Data in 2 way that is incompatible with the notice provided to registrars.

3.13. Riglgsin Dara Except as permitted by the Registry-Registrar Agreement,
Registry Operator shall not be entitled to claim any intellectual property rights in data
supplied by or through registrars. In the event that Registry Data is released from escrow
under Subsection 2.11, any rights held by Registry Operator in the data ghalt
autgrRatically be transferred on & non-gxclusive, imevocable, royalty-free, paid-up basis
o [CANN or wo a party designated in writing by ICANN,

2.14. Registry-Leve] Financigl Support of JCANN. During the Term of this
Agrecment, Registry Operator shall pay to ICANN the following fees:
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3.14.]. Fixed Registrv-Leve] Fer. Registry Operator shail pay ICANN a quarterly
Fixed Registry-Level Fee in an amaunt established by the ICANN Board of
Directors, in conformity with the KCANN bylaws and articles of incorporation,
pot 10 excesd one quarter of the anmual Fixed Registry-Level Fee Cap described
in Subsection 3.14.5,

3.14.2, Variable Registry-Level Feg. Registry Operator shall pay ICANN a
quarterly Varinble Registry-Level Fee in an amount calcuiated according to a
formnla and method estahlished from time to time by the ICANN Board of
Directors, in conformity with the ICANN bylaws and articles of incorporation.
"The formuia and method shail allocate the total varieble fae among all TLDs
sponsared or operated under a sponsorship or registry agreement with ICANN
{whether the fee is collected at the registry or registrar lavel) based on the relative
size of the registries for those TLDs. It shall be parmissible for the farnota and
method 50 estahlished to do any of the following: {a) to messure the size of a
TLD's mgistry, at keast once per year where feasible, by the pumber of names
under administration within the TLD by the registrys operator, (b) to deem the
number of domain names vnder administration within the Registry TLD to be the
number of Registered Names, (¢) to provide for a deduction in computing a
$ponsor’s or operator'’s Variable Registry-Level Fee of some or all of that
SPOnSOI's or regisiry operaiors Fixed Registry-Level Fee, and (d) to provide that
the number of domain names under administration for the com, .net, and .org
TLDs3 is the number of second-leve] demains within thoge TLDs. It shail also be
permizsible for the formula and method to consider accreditation fees collected
from registrars a3 a credit applied to the Vanable Registry-Level Fee for the TLD
to which the fees pertain. Groups of registrics for two or mere TLDs may, with
the agreement of their sponsors or operators and ICANN, agree to allocate the
variable fee collected from them in a manner not based on the relative size of the
registries within the group, provided that the combimed variable fees colleceed for
all the TLDz within the group is based on the combined siz= of the registries in
the group.

3.14.3. Pavients Must Be Timely. Registry Opetator shall pay the quarterly
Fixed and Varisble Registry-Level Fees within thirty days after the date of
ICANN's invoice for those fees. These payments shall be made in a timely
manner throughout the Texm of this Agreement and notwithstanding the pendency
of any dispute between Registry Operator and ICANN. Registry Operator shall
pay interest on payments not timely mads at the rate of 1% per month or, if jess,
the maxinum rae permitied by California law.

3.14.4. Fee Caps. The Fixed Registry-Level Fee Cap shall be US $80,000 per
year until and mciuding M) June 2002, shall automatically increase by 15% on
July 1 of each year beginning in 2002; and may be increased by a greater amonnt
in tie manmer provided by Subsaction 4.3. The sum of the Fixed Registry-Level
Fees and the Variable Regisiry-Lave! Fees due to be paid in any year ending oo
any 30 June duming or within one year after the Term of this Agreement by ail
TLD sponsors and registry operators having sponsorship or registry agresments

11



with ICANN shal] not exceed the Total Registry-Level Fee Cap described in the
following sentence. The Total Registry-Level Fee Cap shall be US $5,500,000
for the fiscal yesar ending 30 June 2002; shall increase by 15% each fiscal year
thereafter; and may be increased by a greater amount in the mamer provided by
Subsection 4.3,

3.14.5. Adiystments {0 Price. The maximum pricing for initial and renewal
registrations set forth in Appendix G shall be adjusted at the beginning of each
cabendar quarter by adding, to the amount specified in that Appendix (after
adjustment according to Subsection 4.4) es the applicsble annual charga for initial
or renewal registration of ¢ domain name, an amount cateulated according 1o the
following three senicnces. For calendar quarters in which the variable fae is
collected at the registrar level, the amount shali be TI5$0.00. For the first rwo
calendar quarters during the Term of this Agresment in which the variable fee is
eoliected at the registry level, the amaomt shail be four times the per-name
variable accreditation fee charged to registrars for the quartsr beginming zix
months earlier. For subsequent calendar quarters, the amaowunt shall be four times
the quarterly Varisble Registry-Level Fee refiscted in the invoice to Registry
Opexator for such a fee for the quarter beginning six months earlier divided by the
number of Registered Names that the invoice shows was used to calculate that
quarterfy Vaniable Registry-Leve] Fee,

315, Repons Provided 10 JCANN. Registry Operator shall provide the following
penoicwnmmpormmmmgudmgthﬂfﬁﬂmug:

i Tations. Within twenty days after the
mdofﬂchnmmmmgmaTmufﬂqumLR@mmshﬂl
provide ICANN a written report, giving infosmation specified by ICANN, on
operation of the registry during the month. The initfal specification of
informaticm is set forth in Appendix T. Changes o that specification may be
made only with the mutoal written consent of ICANN and Registry Operator
{which neither party shall withhold without reason) or in the manner provided in
Subsections 4.3 through 4.6.

3.15.2. Datp Relmed 1o Froof of Concept  Registry Operator shall, for the purpose
of providing data concerning concepts to be proven by establishment of the
Registry TLID, provide reparts conceming the Registry TLID's operation on a
schedule and with content specified in Appendix UJ.

4. PROCED OR EST. F SPECIFICATIONS

Soscifcation 1 Poioen. Do i Hoim of o Agreement, Res-sn-ropam shall
COMmplY, in its provision of Registry Services, on the schedule provided in Subsection 4.5,

with
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4,1.1. new orrevised specifications (including forms of agreement to which
Registry Operator is a party) and policies established by ICANN as Consensus
Policies im the manner described in Subsection 4.3,
4.1.2. incases where:
41211, s Agmemmtuﬁlml]rpmvidas for compliance with ravized
specifications or policies established in the meanmer set forth in one or
more subsections of this Section 4; or

4,122, the specification or policy concarns one or mores WS
described in Subsection 4.2.

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

DL-1174830v)

4.2.1. zsues for which unifonm or coordinated resoiution iz reasonably necesgary
10 facilitate interoperability, technical reliability, and/or operational stebility of
Regisiry Services, the DNS, or the Intarnat:

4.22. functional and performance specifications for the provision of Registry
Services,

4.2.3. safety and integrity of the Registry Database;

4.2.4. procedures to avoid disruptions of registration due 1o suspension or
termination of operations by a registry operator or a registrar, including
procedures for aliocation of responsibitity for serving Registered Names affectad
by such a suspenzion of termimation;

4.2.5. resolution of disputes regarding whether particular parties may register or
maintain registmtion of particular domain names;

4.2.6, principles for allocation of Registered Names (2.g., first-comeffirst-served,
timely renewal, holding period after expiration);

4.2.7. prohibitions on warshousing of or speculation in domain names by
registries Or mgistrars;

42.8. muaintenance of and acoess to accurate and up-to-date contact information
for domsin-names registrants;

429, reservation of Registered Names that may not be registered mitiaily or that
may not be renewed due to reasons reasonably related to (a) avoidance of
confusion among or misleading of users, (b) inteilactual property, or {c) the
technical management of the DNS or the Intamet (e.g,, establishment of
reservations of names from registrmtion); and
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4.2 10. registry policies reasonably necessary t0 implement Consensus Policies
relating to registrars.

43.1. "Conzsensus Policies” are those specifications or policies established based
on a consensns among Internet stakeholders represented in the ICANN process, as
demonstrated by (a) action of the ICANN Board of Directors establishing the
specification or policy, (b) 8 recommendation, adopted by at least a two-thirds
vote of the council of the ICANN Supporting Crganization ty which the matter is
delegated, that the specification or policy should be established, and (&) a written
report and supporting materials (which must include all substantive submissions
to the Supporting Organization relating to the proposal) that (i) docurnents the
extent of agreement and disagreement smong impacted groups, (i) documents the
ouireach process nsed io seek to achieve adequate representation of the views of
groups that are likeiy to be impacted, and (ifi} documents the nature and intengity
of reasoned support and opposition to the proposed policy.

4.3.2. In the cvent thet Registry Operator disputes the presence of such a
consensus, it shall seek review of that issue from an Independent Review Panel
eztablished under [CANN's bylaws. Such review must be soughs within fifteen
working days of the publication of the Board's action establishing the policy. The
decision of the pare] shall be based on the report and supporting materials
requived by Subsection 4.3.1. In the event that Registry Operator seeks review
and the Independent Review Pane! snstaing the Board's determination that the
policy is based on a consensus anng Internet stakeholders represenied in the
ICANN process, then Registry Operator must implement such policy unless it
promptly secks and obtains a stay or injunctive relief under Subsection 5.9.

4.3.3. I, following a decision by the Independent Review Panel convened under
Subsection 4.3.2, Registry Opemtor stil] dispates the presence of such a
ConAsensus, it may sesk further review of that issue within fifteen working days of
publication of the decizion in accordance with the dispute resohmtion procedures
set forth in Subsection 5.9; provided, however, that Registry Operator must
contire to impiement the policy unless it has obtained a stay or injunctive relief
urnder Subsection 5.9 or a final decision is rendered in accordance with the
provisions of Subsection 5.9 that relieves Registry Operator of such obligation.
The decision in any such further review shall be based on the report and
supporting materials required by Subsection 4.3.1.

43.4. A gpecification or policy established by the ICANN Board of Directors on
a temparary basis, without a prior recommendation by the councii of a ICANN
Supparting Orgenization, shall also be considered to be a Consensus Policy if
adopted by the ICANN Board of Directors by a vot= of at least two-thirds of its
members, so long as the Board reasonably determines that immediate emporary
establishment of a specification or policy on the subject is necessary to maintain
the operational swbilicy of Regisery Services, the DNS, or the Internet, and that
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the proposed specification or policy is as namowly tailored as feasibe to achizve
those objectives. In establishing any specification or policy under this provision,
the: ICANN Board of Directors shall state the period of time for which the
specification or policy is exmpocarily adopted and shall immediately refer the
matter to the appropriste Supporting Crganizaton for its evaluation and review
with a detailed explanation of its reasons for establishing the temporary
specification or policy and why the Board believes the policy should receive the
consensus suppart of ntemet stakeholders. If the period of time for which the
specification or policy is adopted exceeds ninety days, the Board shail reaffirm its
emporary establishrment every minety days for 2 toal period not to exceed one
year, in onder 1o maintain such specification or policy in effect until such time ag
it mests the standard set forth in Subsection 4.3.1. If the stundand set forth in
Subsection 4.3.1 iz not met within the temporary period set by the Board, or the
councii of the Supporting Organization to which it has been referred votes to
reject the temporary specification or policy, it will ne longer be a "Consensus
Policy.”

4.3.5. For all purposes under this Agreement, the policies identified m
Appendix V shall be treated in the same manner and have the same offect as
"Consensus Policies.”

43.6. In the event that, st the tme the ICANN Board of Directors establishes a
specification or policy vnder Subsection 4.3.1 during the Term of this Agreement,
ICANN does pot have nt place an Independent Review Panel established under
ICANNs bylaws, the fifizen-working-day peniod allowed vnder Subsection 4.3.2
to seek review shatl be extended until fifteen working days after ICANN does
have such un Independent Review Panel in place and Registry Operator shall not
be obligaied to comply with the specification or policy in the imenim.
44 Prci jus isi i pecifications or Policias.
Themax:mumpmumtedmAppmdiszhaﬂhemcmamdﬂamughanammdmtmm
this Agrcement a8 spproved by ICANN and Registry Operator, such spproval not to be
uareasonably withheld, to reflect demonsirsted increases in the net costs of providmg
Registry Services arising from (A) new or revised ICAMN specifications or policies
adopted after the Effective Dase, oc (B) legislation specifically applicable to dhe provision
of Registry Services adopeed after the Effective Date, to ensur: that Registry Operator
recovers such costs and a reasonabie profit thereon; provided that such increases exceed
any reductions in costs arising fromn (A) or (B) above.

45, Time Allowed for Compliance. Registry Operator shail be afforded 2 reasemable
period of time, (not t& excsed four momths tnless the nature of the specification or policy
estabiithed under Subsection 4.3 reagsonably requires, a& agreed to by ICANN and
Registry Operator, a longer period) after receiving notice of the establishment of a
specification or policy under Subsection 4.3 in which to comply with that specification or
policy, taking int¢ ecoount any argency involved.
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wator. ICANN shall imdemnify, defend, and hold
hmlmkwmmﬁmluﬁngmmﬁﬁm employees, and agents) from
and against any and all claims, damages, hiabilities, costs, and expenses, including
reazonable legal fees and expenses, arizing solely from Registry Operator's compliance as
reguired by this Agreement with an ECANN specification or policy (including, without
limitation, a Consensus Policy) established after the Effective Date; excep that Regisury
Operutor thall net be indermnified or held harmless hereunder ta the extent that the
claims, damages or liahilities arise from the particular manner in which Registry Operator
has chosen 10 comply with the specification or policy, where it was possible for Regisory
Cperator to comply in 2 mannear by which the claims, damages, or lisbilites would not
arise. As an alternative to providing the indermity stated in this Subsection 4.6, ICANN
may, at the time it estal¥ishes a specification or policy after the Effective Date giving rise
0 an mdemniry obligation under this Subsection 4.6, state [CANN's slection that the
Regisiry Opecator shall bear the cost of insuring the claims, damages, liabilities, costs,
apd expenses that would otherwise be indemmified by ICANN wnder thas Subsection 4.5,
in which case the reasonable cost to Registry Opemitor of such insurance shall be trested
under Subsection 4.4 a8 & cost of providing Registry Services arising from the newly
established ICANN specification or policy.

5. MISCELLANFQUS PROVISIONS.
5.. Expirstion of this Agreement.

3.1.1. The initdal Expiration Date shall be five yvears after the Commencement-
of-Service Date, except that, in the case of a TLD not delegated within the
Authoritative Root-Server System on the Effective Date, the initial Expiration
Date shall be five years after the end of the Ramp.Up Period. The Expiration
Date may be extended as provided in Section 5.1.2,

3.1.2. The initial Expiration Dute shall be extended by one year in the event that,
on: the date gne year before the initial Expiration Date, Registry Operator has
undicr manzgement within the Registry TLD at least 19,327,980 Registered
Names.

3.13. Registry Operator acknowledges and agrees that upon the sarlier of (i) the
Expimation Date or (if) termination of thizs Agreement by ICANN pursuant to
Subsection 5.4, it will cease io be the operator of the Registry TLD unbess ICANN
and Registry Operator enter 2 néw regisiry agreement continuing Registry
Qperator's siatus as operator of the Registry TLD.

5.1.4. Upon conclusion of its status as oparator of the Regisiry TLD, Regisiry
Operator shall make sl commerciaily reasonable efforts to coaperate with
ICANN, and with any party designated by FCANN a8 successor operator, to
fasilitare prompt and smoath transition of the operaticn of the Ragistry TLD.

5.1.5. Registry Operator acknowiedges and agrees that, except as expressiy
provided bry this Agreement, it shall not acquire any right in the Registry TLD by
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virtue of its operation of the Registry TLD or its provision of Registry Services
hereunder.

Procedure for Subsequeni Agreement

32.1. Regiwry Operator may, no later than cightesn months prior to the imitial
Expiration Date, submit a written proposal to ICANN for the extension of this
Agreement for an additional term {the "Renewal Proposal™). The Renewal
Proposai shall contain a detailed report of the Registry Operator's operation of the
Registry TLD and include a description of any additional Registry Services,
propased improvements to Registry Services, or changss i price or other terms of
service, YCANN shall provide an initial response to the Reoewal Proposal within
thirty days of receiving it and, during a period of at least six months afier .
receiving the Renewal Proposal, [CANN shall consider the Renewal Propasal and
meet with Registry Operator to discuss the Remewal Proposal, but the decision
whether to accept the Renewal Proposal shall be in ICANN's sole discretion.

52.2. Only after the six-month period described in Subsection 5.2.]1 may
ICANN call for competing proposals from potential successor cegistry operators
for the Registry TLD. Registry Operator shall be eligible, to the same extent as
simmilarly situated entities, to sebmit a proposal to such a call, To the extent that
the Renewal Propusal demonstrates {§) substantial service in the intercsts of the
Interned commumity, (ii) enhancement of competition for registration services, and
(iii) enhancement of the wtility of the DNS, such demonstrugion shall be among
the specific factors considered in ICANN's eveluation of any competing
proposals, but the choice from among competing proposals shall be in ICANN's
sole discnetion.

5.2.3. In the event a party other than the Registry Operator is selected as the
successor registry operator for the Registry TLD upon the expiration of this
Agreement, KCANN shall mquin: the successor RRgisiry operator to pay to
Registry Operator a Registry Operator Transfer Fee equal to the difference of:

5.23.1.  the present value, at the Expiration Date {as extended, if
applicable), computed uging a discount rate equal to the London Inter-
Hank Offer Ratz ("LIBOR") (based on the term of renewal of the
SUCCESS0T Tegistry operstor) plus thres percent per annum, of the revenve
stream that wottkd be achieved by the successor registy operator from
renewal fees during the term (not taking into account any extensions) of
the surcassor registry oparator’s registry agreement for Registered Names
on the Expirstion Date that have not been continuously under registration
during the entire Basz Period, assuming thet the domain-name
registrations are renewed at the time of their expiration for 2 renewal term
and at annual renewal fees and ruies described in the next four sentences.
The assumed reaewal term. fees, and rates shall be based on actual
experience within the Registry TLD during a period (the "Benchmark
Period™) consisting of the eightesn months immediately prior to the
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Expiration Date. The assumed renewal term shall be the average total
term by which registrations of Registensd Names schaduled for expitation
diring the Benchmark Period are extznded by renewal during the
Benchmark Period. The assumead renewal rate shall be the percentege of
names scheduled for expiration during tive Benchmark Period that are
extended by renewal at keast onee during the Benchmark Period. The
ascumned annual renewal fe= shall be the kesser of (i) the maximum annual
renewal fee thas the successor regisiry operator may charge under its
registration agreement and (i) the average of the annual renewal fees
tharged by Registry Operatne during the Benchmark Period; less

52.3.2,  the present valoe, at the Expiration Date, computed using a
discount rate egual to the LIBOR {based on the terin of repewal of the
stccassor registry operator) plus three percent per annum, of the expense
strearn that woutid result during the temm {not taking inid eccount any
extensions) of the successor registry operator's registry agreement from
continued registration of the registrations at the Expiration Date, with the
game assumptions regarding renewal mtes and terms set forth in
Subszcton 5.2.3.1 above. For purposes of this calcylation, the anntai
expense of continued registration shall be assumed to be 45% of the
assumed annual renewai fee stated in Subsection 5.2.3.1 above,

5.23.3. The calculation of present value shall be on a monthly basis
with all renewails and expenses occurming in a given month assumed to
occur at the end of the month. The Registry Operator Trapsfer Fee shai]
be paid, with mterest per annnm egual to the LIBOR plus three percent,
from the Expiration Date, within nine months after the Expiration Date.

53. Condigion to Performance. En the event that ICANN is unabie, through use of
commercielly reasonable cfforts, to have the Registry TLD delegated within the
Authoritative Root-Server System to namesarvers designated by Regisiry Operator within
two years after the Effective Date, then this Agreement shall be automaticaily terminated
without liahility of cither party to the other party and reither party shall have any further
obligation hereunder. Thirty days in advance of such an automatic terrnination, either
perly may propose an exiension of the time in which delegation must occur, and in that
evenu the other party shail consult in good futh (but without obligation to agres}
conceming the proposal. No extension of the time in which delegation must occur shall
be affective uniess emnbadied in a written amendment signed by authotized agents of bath
partics to this Agresment.

54. Tengnipation by ICANN. This Agreement may be terminated before its expiration
by ICANN in any of the following circumstances:

5A4.1. Thers was 3 material migrepresentation, material inacruracy, or materizlly
misleading statement, made with knowladge of its falsity, inaccuracy, or
misieading nature ar without reasanable cause to believe it was trus, acciirate, and
not misleading, of then-existing fact or of Registry Operatar's intention in its
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applicaticm for the Registry TLD or amy written material provided to or disclased
to ICANN by the Registry Operator in connection with the application. The
fovegoing shall not 2pply to projections or forward-looking statements (other than
statements, not made in good faith, about Registry Operator's intentions) in the
application or materials.

542 Registry Operator:

54.2.1. isconvicted by a court of competant jurisdiction of & felony or
other seriows offenss velated o financial activities, or is the subject of a
determination by a court of compesent jurisdiction that [CANN zeasonably
deamy as the substantive equivalent of those offenses; or

54.22. is disciplined by the government of its domicile for conduct
involving dishonesty or misuse of fundz of others.

54.3. Any officer or director of Registry Operator is convicted of a felony or of
a misdemeanor related to financial activities, or is judged by a court (o have
committed fraud or breach of fiduciary duty, ar is the subject of a judicial
determinarion that ICANN deems as the substantive equivaient of any of these,
and such officer or director is not immediataly ramoved in such circomstancss,

54.4. Registry Operator fails to cure any material breach of this Aprecment
(other than z fajlure to comply with & Consensus Policy adopted by ICANN
durmg the Term of this Agreement as to which Registry Operator has obtained a
stay wmder Subsection 3.9) within fifteen business days (or soch longer reasonabls
period as may be necessary using best efforts to cure such bresch) after ICANN
gives Registry Operator written notice of the breach.

54.5. Registry Operator’s action or faflure to act has been determined by
arbitration under Subsaction 5.2 to be in vioiatton of thiz Agresment and Registry
Operator coptinaes to act or fail 10 act in the marmer that was determined o
violate this Agrecment for & period stated in the arbitration decision, ocif no
period is stated, fiftsen business days.

5.4.6, Registry Operator acts of continues aeting in a manmer that ICANN has
reasonably determined endengers the operational stability of Registry Services,
the DNS, or the Intzrmet after receiving three days notice of that determination.
34.7. Registry Operator fails to pay to ICANN the final amount of sanctions
determined to be appropriate under the sanctions program described in Appendix
Y within thirty days after the amount of sanctions is deemed final.

54.8. Registry Opemator becomes bankrupt or inselvent,
This Agrserent may be terminated in the circumstances described in Subssctions

5.4.1 through 5.4.7 above only upon thirty calendar days written notice ta
Registry Operator (in the case of the circumstances described in Subsections
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5.44,54.5, and 5.4.6 occurring after Registry Operator’s failure to cure), with
Registry Operator being given an opportunity during that rime to initiate
arbitration under Subsection 5.9 to determine the appropriateness of tenmination
umder this Agreement. In the event Registry Operator initiates arbitration
concerning the appropriateness of termination by ICANN, Regisry Operator may
at the same time request that the arbitration pael stay the teymination until the
arbitration decision is rendered, and that request shall have the effect of staying
the termination until the decision or kil the arbitration panet has granted an
ICANN request for Lifting of the stay. If Registry Operator acts in a manner that
ICANN reasomably determines endampers the operational stability of Registry
Services, the DNS, or the lntemet and upon notica does not immediately cure,
ICANN may suspend this Agreement for five calendar days pending ICANN's
application for mare extended injunctive relief under Subsection 5.9, This
Agieement may be terminatad immediately upon notice to Regisry Operator in
the circumstance described m Subsection 5.4.8.

5.5.  Representations and Warmmties of Registry Operator. Registry Opecator

represents and wamrants to ICANN that:

5.5.1. itis a corporation duly organized, validly existing, and in good standing
under e laws of Delaware, USA;

3.5.2. it has afl requisite organizational power and authority to execute, deliver
and perform its obligations under this Agreement;

535.3. the execution, performance and defivery of this Agreement has besm duly
authorized by Registry Operator; and

5.54. subject to Subsection 5.3, no further approval, authorization or consent of
any govemmental or regulatory authority is required to be olwained or made by
Regisiry Operator in order for it 1o enter into and perform its obligations under
this Agraement.

3.6. Additonal Covenants of Registry Operator. Threughout the Term of the
Agreement, Registry Operator shall comply, in all material respects, with the covenants
comtained in Appendix W.

57. Indemnification of ICANN. Registry Operator shall indemnify, dzfend, and hold
harmless HCANN (including its directors, officers, empioyees, and agenis) from and
against any and all claims, damages, liabilitics, costs, and expenses, including reasonable
legal fees and expenses, arising out of or relating to: (a) the selection of Registry
QOperator 1o operate the Ragistry TLD: (b} the entry of this Agreement; (¢} establishment
or operation of the Registry TLD; (d)} Registry Services; (¢} collection or handiing of
Personal Data by Registry Operator; () any dispute concerning registration of a domain
name within the domain of the Registry TID; and (g} duties and obligations of Registry
Operator in operating the Regisiry TLD; provided that, with respect to items (b) through
{g) only, Registry Operator shall not be ohligated to indemnify, defend. or hoid harmiess
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ECANN 1o the extent of ICANNs indemnification of Registry Operator umder Subsection
4.6 and provided further that, with respect to item (g) only, Registry Operzior shall not be
obligeted to indenmify, defend, or hold harmiess ICANN to the extent the claim, damage,
liahility, cost, or expense arose due to 2 breach by KCANN of any oligation contained in
this Agreement. For avoidance of doubt, nothing in this Subsection 5.7 shall be deemed
to require Registry Operator 10 reimburse or otherwise indemnify [CANN for the costs
associated with the negotistion or execution of this Agreement, or with the monitoring or
management of the parties’ respective obligations umder this Agreement.

5.8, Indemnification Procedures. I any third-party cleim is commencad that iz
indemmnified under Subsections 4.6 or 5.7, notice themeof shall be given to the
indermifying party as prompdly as practicable. If, after such notice, the indemnifying
party scknowledges its obligation to indemnify with respect to such claim, then the
indernmifying party shall be entitled, if it 40 elects, in a notice promptly delivered to the
indemnified party, to immediately take control of the defense and investigation of such
claim and to employ and engape attomeys reascnably acceptable to the indemnified party
to handle and defend the zame, at the indemnifying party’s sole cost and =xpense,
provided that in al] events JCANN shall be entitled 10 control at its sole cost and expense
the liigation of issues concerning the validity or interpretation of ICANN policies or
conduct. The indemnified party shall cooperate, at the cest of the indemnifying party, in
all reasonable respects with the indemnifying party and its attorneys in the investigation,
trial, and defensa of such claim and any appes! arising therefrom; provided, however, that
the indemnified party may, at its ¢wn cost and expense, participate, through its attomeys
or atherwise, in such investigation, trial and defense of such ¢laim and any appeal arising
therefrom. No settlement of 2 ciaim that involves a remedy aifecting the indemnifying
pasty other than the payment of money it an amount that is indemnified shall be entered
ints without the consent of the indemnified party. Jf the indemnifying party does not
assume full controd over the dafense of a claim subject to such defense in accordance
with this Subsection, the indemnifying party may participaie in such defense, at its sole
cost and expense, and the indemmifiad party shall have the right to defend the claim in
such manner as it may deem appropriate, at the cost and expense of the indemmifying

R i i j ent Dizputes arising under oc in
mcr:uun w:th ﬂnsAmmt.mclndmgmquma for specific performance, shall be
resolved through binding arbiteation conducted as provided in this Subsection 5.9
purstant, ty the ruies of the Inernational Court of Arbitration of the Intemational
Chamber of Commerce ("ICC"). The arbitration shall be conducted in the English
language and shall occur in Loz Angeles County, California, USA. There shail be three
arbitrators: each party shall choose one arbitrator and, if the two arbitrators are not able to
agree on & ¢hird arbiwrator, the thind shall be chosen by the ICC. The parties shail bear the
casts of the arbitration in equal shares, subjeet 1o the ight of the arbitrutors to reallocate
the costs in eheir award as provided in the ICC rules. The parties shail bear their own
anomeys' faes i connection with the arbitration, and the arbirrators may not realiocat:
the attorneys’ fees in conjunction with their award. The arbitrators shall render their
decision within ninety days of the initiation of arbitration. In all litigation involving
ICANN concerning this Agreement (as provided in the remamder of this Subsection),
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Jurisdiction and exclusive venue for such litigation shall be in a court located in Los
Angeles, California, USA; however, tha parties shall aiso have the right to enforce a
Jjudgment 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 partics shatl have the right o seek a temporary stay or injunctive relief
from the arbitration panel or 2 court located in Los Angeles, Califomnia, USA, which shall
™ bz & waiver of this arbitration agreement.

5.10. Limitation of Liahility. ICANN's aggregate monetary liability for violations of
this Agreement shall not exceed the amount of Fixed or Variabks Registry-Lavel Fess
peid by Registry Operator to FCANN within the preceding twelve-month period under
Subsection 3.14. Registry Operator’s aggregate monctery liability to ICANN for
violations of this Agreement shall be limited to foes and monetary sanctions due and
owing 10 ICANN under this Agreement. In no event shall either party be liable for
special, indirect, incidental, punitive, exemplary, or consequential damages arising out of
Or in connection with this Agresment or the performance or nonperformance of
cbligations undertaken in this Agresment. EXCEPT AS OTHERWISE PROVIDED IN
THIS AGREEMENT, REGISTRY OFERATOR DOES NOT MAKE ANY
WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE SERVICES
RENDERED BY ITSELF, ITS SERVANTS, OR ITS AGENTS QR THE RESULTS
OBTAINED FROM THEIR WORK, INCLUDING, WITHOUT LIMITATION, ANY
IMPLIED WARRANTY OF MERCHANTASBILITY, NON-INFRINGEMENT, OR
FITNESS FOR A PARTICULAR PURPOSE.

3.11. Assignment Any assignment of this Agresment shall be effective only upon
written agreement by the asgignes with the other perty to assume the assigning party’s
obligetions under this Agreement. Moreover, neither party may assign this Agreement
without the prior written spproval of the other party. Notwithstanding the foregoing, 2
party may assign this Agreement by giving written notice to the other party in the
following circumstances: (8) Registry Operator may assign this Agreement as part of the
transfer of its registry business if such transfer and assignment are approved in advance
by ICANN parsvant to its procedures, and (b) ICANN may, assign this Agreement (i) in
conjunction with a reorgantzation or re-incorporation of ICANN, to another pon-profit
corperation organized for the same or substantially the same purposes as ICANN or

(i} a& required by Section 5 of Amendment 1 (dated 10 November 1999) to the 25
November 1998 Memorandum of Understanding berween ICANN and the United States

Department of Commerce.

5.12. Subcontmcting Registry Cperator shall not subcontract portions of the iechnical
operations of the Registry TLD sccounting for maore than 30% of the value of all Registry
TLD operations withowt ITANN's written consent. When ICANN's consant to
sobcontracting is requested, ICANN shall respond withir fiftesn business days, and the
consent shajl not be unreasonably withheld. In any subcontvacting of the technical
aperations of the Regisiry TLD, the subcontract shall state duag the subcontractor shall not
agquire any right in the Registry TLD by virtue of its performance under the subcontract.

DAL-§ b 7a530v| 22
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3.13. Force Mapare, Neither party shall be liable 1o the other for any loss or damage
resufting from any cause beyond its reaseneble control (2 "Force Majeure Event™)
including, but not limited w, insumection of civil disorder, war or military operations,
nationsl or locl emergency, scts or omissions of povermnment or other competent
autherity, compliance with any stamtory obiigation or executive arder, industial disputes
of any kind (whether or not involving either party's employees), fire, lightning, explosian,
flood subsidence, weather of exceptional severity, and acts or omissions of persons for
whom neither party is responsible. Upon occurmence of a Force Majeure Event and to the
extent such occurmence interferes with either panty's performance of this Agresment, such
party shall be excused fram performance of its obligationz (other thar payment
obligations) during the fimst six months of such interfarence, provided that such party uses
its best efforts to avoid or nemove such causes of nonperformance as soon as possible.

5.14. No Third-Porty Begieficiaries. This Agrecment shall not be construed to create
any obligation by either ICANN or Registry Operator 1o any non-parzy to this Agreement,
including any registrac or Regisiered Name hokder.

315, oo j AT dficarions. Ajl notices (including determinations,
designations, and mﬁcatmns} to be given under this Agresment shall be given in
writing at the address of the appropriate party as st forth below, unlase 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, or when scheduled for delivery by an intemationally recognized
courier service. Designatons and specifications by ICANN under this Agreement shall
be effective when written notice of them is deemed given 1o Registry,

If o ICANN, addressed to:

Intemet Corporation for Assigned Names and Numbers
4676 Admiralty Way, Suite 330

Marina Del Rey, Califomia 90202

Telephone: 1/310/823-9358

Facsimile: 1/310/323-8649

Attention: Chief Executive Officer

If to Registry Operator, addressed to:

NeuLevel, Inc,

Loundoun Tech Center

45980 Center Oak Plaza

Sterling, Virginia 20166

Telephone: 1/571/434-5450

Facsimile: 1/571/434-5786

Anention: VP of Policy and Industry Relations

DL-i 1 745350w1
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With a capy, addressed to:

Neul avel, Inc.

Loundoun Tech Center
45980 Center Oak Plaza
Sterling, Virginia 20166
Telephone: 1/571/434-5450
Facgimile: 1/571/434-57586
Attzntion: General Coumsel

3.16. Dates and Times. All dates and times refevant to this Agreement or its
performance shall be compinted based on the date and time ¢bserved in Los Angeles,
California, USA.

517. Language All notices, designations, determinations, and specifications made
ender this Agreement shail be in the English language,

.18, Amepdignts and Wajvers. No smendment, supplement, or modification of this
Agreement of any provision hereof shall be binding uniess executed in writing by hoth
partizs. No waiver of any provision of this Agreement shall be binding unless evidanced
bry a writing signed by the party waiving compliance with such provision. No waiver of
any of the provisions of this Agresment shall be desmed or shall constinne a waiver of
any other provizion hereof, nor shall any such waiver constitute a continuing waiver
untless otherwise expressly providad.

519. Counterpagts. This Agreernent may be excouted in one or more counterparts, ach
of which shall be deemed 2n original, but afl of which together shall constitute one and
the same insttument.

520. Entire Agresment. This Agreement (including itz Appendices, which form a part
of it) consiitutes the entire egreament of the parties hereto pertaining to the operation of
the Registry TLD and supersedes ajl prior agreements, understandings, negotiations and
discussions, whether omal or written, between the parties on that subject. In the event of a
conflict between the provisions in the body of this Agreement (Section 1 10 Subsection
5.20) and any provision in its Appendices, the provisions i the body of the Agresment
shall comtrol.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.}
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed in
daplicate by their duly authorized representatives.
INTERNET CORPORATION FOR ASSIGNED NAMES AND NUMBERS

By:

M. Stmaart Lynn

Prasidant and CEQ
Date: May 11, 2001 _
NELULEVEL, INC.

ﬂ. T ——
By;
g Annentrout

Chief Executive Officer

Date: May 11, 2001

DL 11 7830v)
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IN WITHESS WHEREOF, the partics horste have: e this Agrocment to bo cxsouied ia

Cair; May 11, 2001
NEUZEVEL, INC.

By _
Doug Ambenivots
Chief Brentive Officer

Dita: Mgy 11, 2001







APPENDIX F
REGISTRY-REGISTRAR AGREEMENT

This Registry-Registrar Agresment (the “Agreement”) is berween NeuLevel, Inc., 2 Delaware
corporation, with its principal place of business located at Loundoun Tech Center, 43950 Center
Osk Plaza, Sterling, VA 20166 (“Registry Operator™), and [Registrar’s name], a [jurisdiction and
wvpe of organization), with its principal place of business located at [Registrar’s Jocation]
(“Registrar™).

WHEREAS, Registry Operator has spteted a Registry Agreemnent with the Intertet Corporation
for Assigned Names and Numbers (o opevate a shared registration system, TLD nameservers,
WHEREAS, multipic registrars will provide Intemct domain name registration services within
the .infis top-leve] domain;

WHEREAS, Registrar wishes 10 act a5 a registrar for domain names within the .info top-level
domain

NOW, THEREFORE, for and in consideration of the mutual promises, benefits and covenants
contamed harein and for other good and valuable consideration, the receipt, adequacy and
sufficiency of which are hereby acknowledged, Registry Operator and Registrar, intending to be
legally bound, hereby agree as follows:

I. DEFINITLONS

1.1.  The“APIs™ are the application program interfaces by which Registrar may
interact, through the XRP, with the Registry System.

1.2. “Confidentis]l Information™ means all toformation and materials, including,
without imitation, computer solftware, data, information, databases, protocals,
reference implementation and documentation, and finctiona and interface
specifications, provided by the Disclosing Party to the Receiving Party under this”
Agreement and marked or otherwise identified as Confidential, provided that if a
communication is oral, the Disclosing Party will notify the Receiving Party in
writing within 15 days of the disclosure,

I.3. “DNS5" means the Internet dommain name system.

14. The “Effective Date™ shall be the daie on which the Agreement is first executed
by both parties.

L5. “ICANN" means the Internet Corporation for Assigned Names and Numbers.
1.6. “Personel Data” refers o data abont any identified or identifiable natural pergon,
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1.7.

1.8.
1.9,

EI.

1.1
112

1.13.

1.14.

1.15,
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“Registered Name™ refers to a domain name within the domain of the Registry

 TLD, whether consisting of two or more {£.£., john.smith.name) ievels, about

which Registry Operator or an affiliate engaged in providing Registry Servicss
maintains data in a Registry Database, arranges for such maintenance, or derives
revenu¢ from such maintenance. A name in a Registry Database may be a
Registered Name even though it does not appear in a TLD zone file (e.g., a
registered but inactive name).

*Registered Name Holder” means the holder of a Registered Name.

The “Registrar Tool Kits™ shall mexm the Tool Kits set forth in Exhibit A. The
Registrar Tool Kits shall be comprised of the Domain Name Application Service
and the Rapistry Live Tool Kits.

“Regestry Agreament™ menns the Registry Agreement between Registty Qperator
and FCANN dated [date of Regigtrv Agresment] for the operation of the Registry
TLD.

“Regismy TLD™ means the biz TLD.

“Registry Datahase™ means a database comprised of data abont one or more DNS
domain names within the domain of the Registry T1.D that is used to gencrate
either DNS resource records that are published authoritatively or responses to
domain-name availability lockep requests or Whois queries, for some or all of
thoss names,

“Registry Services™ means services provided as an integral part of the operanion
of the Regietry TLD, meluding all subdomains in which Registered Names arc
registered. In determining whether a service is integral to the operation of the
Registry TLD, considerztion will be given to the extent io which the Registry
Operator has been materially advantaged in providing the service by its
designation as such under this Agreement. The development of tachnology,
expertise, systems, efficient operations, reputation (inchuding identification as
Registry Oparator), foumciaf strensth, or relationships with registrars and third
parties shall not be deemed an advantage ansing from the desipgnation. Registry
Services inchude: receipt of data concerning registration of domain names and
namegetvers from registars, provision to registrars of stams inforrnation relating
i the Registry TLD, dissemination of TLD zone fies, operstion of the Registry
TLD zone servers, dissemination of contact and other mformation concerning
domam-neme and nameserver registrations in the Registry TLD.

The “Registry System”™ means the registy system operated by Regisiry Opezator
for Registered Names in the Registry TLD.

'Tmn'nmﬂleurmufﬂﬁswuﬁﬂ forth in Subsection 8.1.

“XRP" means the extensibie registry-registrar protocol used by the Registry
System.
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1.17. A “TLD" means a top-level domain of the DNS.

Other terms used in this Agreement a5 defined terms shall have the meanings ascribed to them in
the comtext in which they are defined.

2 OBLIGATIONS OF REGISTRY OPERATOR

2.1

23,
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Acress to Registry System. Throughont the Temm of this Agreement, Registry
Operator shall provide Registrar with access as 3 registrar to the Registry System
that Registry Operator operates according to its armangements with ICANN.
Nothing in this Agreement entitles Registrar to enforce any agreement between
Registry Operator and ICANN,

Maintezance of Registrations Spensored by Registrar. Subject to the
provisions of this Agreement, ICANN requirements, and Registzy Operator
requirements authorized by ICANN, Registry Operator shall maintain the
regisirations of Registered Names sponsored by Ragigtrar in the Registry Syster
during the term for which Registrar hes paid the fees required by Subsection 4.1.

Provision of Tool Kits; License.

2.3.1. Domam Name Appliction Service Tool Kit. Until the expiration of the
Domatn Name Application Service (as set forth in Appendix ] to the
Regisay Agreement), Regisry Operator shall provide to Registrar a copy
of the Domain Name Application Service Tool Kit no later than five
business days after the Effective Date. Such Domain Name Application
Service Tool Kit shail provide sufficient technical specifications to allow
Registrar to interface with the Domain Name Application Service portion
of the Registry Systern and employ its features that are available 1o
Registrars; provided that if the Effective Date occurs prior 10 the date that
Registry Operator has made the Domain Name Application Service Tool
Kit available to .biz sccredited Ragistrars generally (“DNAS Availability
Data™), md such date is prior to the expiration of the Domain Name
Application Service, Registry Operator shall provide to Registrar a capy
of the Domain Name Application Service Tool Kit, no later than five (5)
bugintss days after the DNAS Availability Date.

2.3.2. Registry Live Too[ Kit. No later than five business days afier the
Effactive Date, Registry Operator shall provide to Registrar a copy of the
Registry Live Tool Kit, which shall provide sufficient technical
specifications to altow Registrar to interface with the Registry Live
portion of the Registry System and employ its fextures that are 2vailable to
Registears; provided that if the Effective Date occurs prior 1o the date that
Registry Operator has made the Registry Live Tool Kit available to .biz
eccredited Registrars generally (“Live Availability Data™), Registry
Operator shall provide to Registrar a copy of the Regisry Live Tool Kit,
no later than five (5) business days after the Live Availability Date.
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2.3.3. License. Subject to the terms and conditions of this Agresment Registry
Operator hereby grants Registrar and Registrar accepis a non-sxclusive,
non-transferable, worldwide limited license to use for the termn and
purposes of this Agreement the XRP, APIs and any reference client
software inclndad in the Registrar Tool Kits, as well as updates and
redesigns thereof, for providing domain nante registration services in the
Registry TLD only and for no ather purpose.

Changes 1o System. Regisiry Operator may from time 1o time make
madifications to the RRP, APIs, or other software or materials licensed hereunder
that will madify, revise or augment the features of the Registry System. Registry
Operator will provide Registrar with at least ninety days notice prior 1o the
implementation of any material changes to the XRP, APIs or software licensed
hereunder.

Engloeering and Castomer Service Support. Registry Operator shall provide
Registrar with enginesring and customer service support as set forth in Exhibit B.

Handbing of Personal Data. Registry Operator shall notify Registrar of the
purposes for which Personal Data submitted to Registry Operator by Registrar is
collected, the intended recipients (or categories of recipients) of such Personai
Data, and the mechamism for aceess to and correction of such Personal Data
Registry Operator shall take reasonable steps to protect Personat Data foom boss,
misuse, unauthorized disclosure, alterstion or destruction. Registry Operator shail
not use or suthorize the use of Personal Data in a way that is incompatibie with
the notice provided to registrars.

ICANN Requirements. Registry Operator's obligations hereunder are subject to
modification at any time as the result of JCANN-mandated requirements and
consensus policies. Notwithstanding amytiving in thiz Agresment to the contrary,
Registrar shall comply with any such ICANN requirements in accordance with
the tomeline defined by ICANN.

3. OBLIGATIONS OF REGISTRAR

il

32
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Accredited Registrar. During the Term of this Agreement, Registrar shall
maintain in full force and effect its accreditation by ICANN as a registrar for the
Registy TLD, by either, at the sole discretion of ICANN, amending its existing
ICANN Accreditation Agreement with ICANN (“Accreditation Agrecment”) to
apply 1 Registry Operator, or by signing a new Accreditation Agreement with
ICANN that applies to Registry Operator.

Reglsirar Responsibility for Costomer Support. Registrar shail provide
(i} support to accept orders for Registered Names and (ii) customer service
(inclading domain name record suppart} and billing and technical support 1o
Registered Name Holders.
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3.5,

3.6.
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Repistrar's Registration Agreertent. Ar all times while it is sponsoring the
tegistration of any Registered Name within the Registry System, Registrar shall
have in effect an lectronic or paper registration agresment with the Registered
Name Holder. The imitial form of Registrar's registratron agreement is attached
as Exhibit C {which mey contain multiple aliernative forms of the regisiration
agreement). Registrar may from time 10 time amend those forms of registration
sgreement or add alternative forms of registration agresment, provided a copy of
the amended or ali=mative registration agreement is fiimished to the Registry
Operator thres business deys in advance of the use of such amended registration
agreement. Registrar shall include in its registration agreenvent those terms
required by this Apgreement and other tezms that are consistent with Registrar’s
obligations to Registry Operator under this Agresment.

Indemnification Required of Registered Name Holdets. Ir its registration
agreement with each Registered Name Holder, Registrar shail require such
Registered Mame Holder to indemnify, defend and hoid harmless Registry
Operatar, and its directors, officers, employees and ageniz from and agatnst any
and all claims, damages, lizbilities, costs and expenses, including reasonabls Jegal
fees and expenses, arising out of or relating to the Registered Name Holder's
domain name registration. The registration agreeinent shall funther require that
this indemnification obligatiom survive the termination or expiration of the
registration agresment,

Data Submission Requirements. As part of its negistration and sponsorship of
Repgistered Names in the Registry TLD, Registrar shall submit complete data as
required by technical spacifications of the Registry System that are made
availabie 1o Registrar from time to time. Registrar hereby grants Registry
Opetator a non-exclusive, non-transfesable, limited license o such data for
propagation of and the provision of anthorized access to the TLD zone files and as
otherwise required in Registry Operator’s operation of the Registry TLD.

Security. Registrar agrees to develop and employ in its dotmain name registration
busipess all necessary technology and restrictions to ensure that its connection to
the Registry System is secure. All data exchanged between Registrac's system
and the Ragistry System shall be protectad to avoid unintended disclosure of
information. Registrar agrees to employ the necessary measures to prevent its
access toy the Registry System granted hereunder from being used to {1) allow,
enable, or otherwise support the transmission by c-mail, telephonse, or facsimile of
mass unsolicited, commercial advertising or solicitations to entities other than its
own existing customers; or {2} enable high volume, astomated, electronic
processes that send queries or data to the systems of Regisiry Operator, any other
registry operated under an agreement with [CANN, or any ICANN-accredited
registrar, excepl as reasonably necessary to register domain namss or modify
existing registrations. In addition, Registry Operator may require other
reasonsble security provisions 10 cnsure that the Registry System is secure.
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Resolution of Technical Problems. Registrar agrees to employ nscessary
employees, contracters, or agents with sufficient technical training and expericnce
1o respond to and fix all technical probizms conceming the use of the XRF and
the APIs in conjunction with Registrar’s systems  Registrar agraes that in the
event of significant degradation of the System or other emtergency, Registry
Opetatar may, in its sole discretion, tempegarily suspend access (o the System.
Such temporary suspensions shall be applied in & non-arbitrary manner and shall
apply fairly to any registrar similarly situated, including affiliates of Regisry
Operator.

Time. Registrar agrees that in the event of any dispute conceming the tme of the
entry of a domajn name registration into the Registry Datzbase, the time shown in
the Regisiry records shall control.

Change in Registrar Sponsoring Domaio Name. Registrar may assume
sponsocship of a Registered Name Holder’s existing domain name registration
from anather regestrar by following the policy set forth in Exhibit D. When
ransferring sponsorship of a Registered Name to or ffom another registrar,
Registrar shall comply with the requirements of Exhibit D,

" Compliance with Terms aod Conditions. Registrer shalt comply with, and shall

include i its registration agresmemt with each Registcred Name Holder as
appropriate, all of the following:

3.10.1. ICANN standards, policies, procedures, and practices for which Registry
Operator has monitoring responsibility i accordance with the Registry
Agreement or other arrangement with [CANN; and

3.10.2. Operational stendards. policics, procadures, and practices for the Registry
TLD as set forth in the Registry Agreement and as established from time
to time by Ragistry Operator in a2 non-arbitrary manner and applicable to
all registrars, including affiliates of Registry Operator, and consistent with
ICANN's standarde policies, procedures. and practices and Regisry ]
Operator's Registry Agresment with JCANN. Among Registry Cperator’s
opetational standards, policies, procedures, and practices are those st
forth m Exhibit E.  Additional or revised Registry Operator operational
standards, policics, procedures, and practices for the Registry TLD shall
be effective upon thinty d2ys notice by Registry Operator 1o Registrar,

3.10.3, Operational stendards, policies, procedures, and practices for the IP Claim
service are set forth m Exinbat 1.

Rastrictions on Registered Names. I addition to complying with ICANN
standards, policies, procedures, end practices limiting domain names that may be
registered, Registrar agrees to comply with applicahle stamites and regulations
limiting the domain names that may be registered.
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4.2,

43,

4.4,

Amount of Registry Operator Fees. Registrar agrees 10 pay Registry Operator
the fees set forth in Exhibit F for imitial and renewal registrations and other
services proviged by Registry Operator to Registrar (collectively, “Fees™).
Registry Operator reserves the right to revise the Fees prospectively upon thirty
days notice to Registrar, provided that such adjustments are consistent with
Regisay Operator's Registry Agreement with ICANN. As one element of the
fees, Registrar agrees to pay Regisiry Operator the applicable variable fees
assessed to Registry Operator by ICANN, as permitted by Subsection 3.14.5 of
the Registry Agreement.

Payment of Regirtry Operator Fees. In advance of incurnng Fees, Registrar
shall establish a letter of credit, deposit account, or other credit facikity accepted
by Registry Operator, which arceptance will not be unreasonably withheld so
long as payment is assured. All fees are due immediately opon receipk of
applications for initial and renewal registrations, or upon provision of other
services provided by Registry Operator to Registrar. Payment shall be made via
debit or draw down of the deposit accowmt, ketter of credit or other aredit facility,
Registry Operator shall provide monthly invoices to the Registrar.

Noun-Payment of Fees. In the event Registrar has insufficient funds deposited ar
available through the Ietter of credit or credit facility with Registry Operator,
Regiztry Operator mzy do any or all of the following: (8) stop accepting new
initizl or renewal registrations from Registrar; (b) delete the domain names
associaved with any negative balance incurred from the Registry database; and
(c) pursue any other remedy under this Agreament.

Parity of ICANN Support Fees. Registry Opearator may pay Variable Registry-
Level Fees to ICANN under Subsection 3.14.2 of its Registry Agreement with
ICANN. In consideration of Registry-Operator’s payment of these fees, Registrar
provides the pllowing assurance of parity of support of ICANN among TLDs:
For any period m which (a) Registry Operator pays ICANN Variable Registry-
Leve! Fees for the Registry TLD; (b) Registrar is not required to pay ICANN an
on-going component of regisirar accreditation fees for accreditation Az a registrar
in the Registry TLD; (c) the Registry Operator for the .com, .net, and .org is not
cbligated by its Registry Agreement with ICANN 1o pay ICANN Variable
Regisiry-Level Feos; and (i) Registrar is acoredited by ICANN as a regisirar in
the .com, .net, and .org TLDs, Registrar hereby gives its express approval of an
on-poing component of its Rapiztrar accreditation fees for .com, .net, and .org
TLDs that is equivalent, on a per-name basie, to the Variable Registry-Leve! Fas
paid by Registry Operator to FCANN with respect to the Regisiry TLD.

CONFIDENTIALITY AND INTELLECTUAL PROPERTY

a1,
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Use of Confideptizl Information. During the Term of this Agreement, each
party {the *Disclosing Party™ may be required 1o discloss its Confidential
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Information to the other party (the “Receiving Party™). Each party’s use and
disclosure of the Confidential Information of the other party shall be subject 1o the
following terms and conditions:

5.1.I1.

5.1.2.

5.13.

313,

5.1.6.

5.1.7.

The Receiving Party shall treat as sictly confidential, and use all
reasonable affarts 1o preserve the secrecy and confidennality of, all
Confidential Informeation of the Disclosing Farty, including implementing
reasonable physical security measnres and operating procedures.

The Receiving Party agrees that it will use any Confidential Infermation
of the Disclosing Party solely for the purpose of exercising its right ar
periorming its obligations under this Agresment and for no other purposes
whartsoever.

The Receiving Party shall make no disclosures whatsogver of any
Confidential Information of the Disclosing Party to others; provided,
however, that if the Receiving Party is a corporation, partnership, or
srmilar entivy, disclosure iz permittad 1o the Receiving Party’s officers,
employess, contractors and agents who have a demonstrable need to know
such Confidential Information, provided the Recerving Party shall advise
such personnel of the confidential nature of the Confidential Information
and of the procedures required to maintain the confidentiality thereof, rnd
shall require them to acknowledge in writing that they have read,
undetstand, and agres t be individually bound by the confidentiality
terme of this Apgreament

- The Recaiving Party shall not modify or remove any confidentiality

legends and’or copyright notices appesring on any Confidential
Information of the Diisclosing Party.

The Receiving Party agrees not to prepare any derivative works based on
the Confidential Information.

Notwithstanding the foregoing, this Subsection 5.1 imposes no obligation
upon the parties with respect to information that (a) i5 disclosed with the
Discloging Party’s pricr written approval; or (b) is or has emered the
public deanain throtwpgh no favit of the Receiving Party; or (¢} is known by
the Receiving Party prior to the time of disclosure; or {d) is independently
developed by the Receiving Party without use of the Confidential
Information; or () is made generally available hy the Disclosing Party
without restriction on disclosune,

In the cvent the Receiving Party is required by law, regulation or court
order to disciesc any of Disclosing Party's Confidential Information,
Receiving Party will promptly notify Disciosing Party in writing prior (o
makmg any such dizclosure m arder to facilitale Dhsclosing Party seeking
a protective order or other appropriaie remedy from the proper authoriry,
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at the Disclosing Party’s expense. Receiving Party agrees 1o cooperate
with Disclosing Party in seeking such order or other remedy. Receiving
Party furthey egrees that if Disclosing Party is not snezessful in preciuding
the requesting legal body from requining the disclosure of the Confidential
Informarion, it will fisrnish only that portion of the Confidential
Information which iz legaily required.

5.1.8. The Receiving Party’s duties under this Subsection 5.1 ghall expire five
(5) years after the miormation is reveived or earlier, upon written
agreement of the parties.

Intellectual Property.

5.2.1. Subject to Subsection 3.5, each party will continue to independently own
its mtellectual property, including all patents, imdemarks, trade names,
service marks, copyrights, trade scorets, proprietary processes and all other
forms of imtellestua] property. In addition, Registry Opetator, ot jts
suppliers and/or licensees, shall owm all right, title and interest in and to
the XRP, APT's, Registrar Tool Kits, and any software incorporated into
the Registry System, as well 2 ai] imeliectusl property appurtenant
theretiy.

52.2. Without limiting the generality of the foregoing, no conmnemcial use nights
or any licenses under any patent, patent application, copyright, trademark,
know-how, trade secret, or any other inteliectual proprietary rights are
granted by the Disclosing Party to the Receiving Party by this Agreement,
or by any disclosure of any Confidential Information to the Receiving
Party under this Agreement.

&. INDEMNITIES AND LIMITATION OF LIABILITY

6.1.
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Indemuification. Regisirar, at its own expense and within thirty days afier
presentation of a demand by Registry Operator under this Section, will indemnify,
defend and haold harmless Registry Operator and its emplovees, directors, officers,
reprosentetives, agents and affilistes, aguinst any claim, suit, action, or other
proceeding brought against Registry Operntor or any affiliate of Registry Operator
based on or ariting from any claim or alleged claim: (i) relating to any product or
service of Regastrar, (ii) relating to any agresment, including Registrar's dispute
policy, with any Registered Name Holder or Registrar; or (iii) relating to
Registrar’s domain name registration business, including, but not limited to,
Regisirar’s advertising, domain name application process, systems and ather
processes, fees charged, billing practices and customer service; provided,
hawever, that in any surh case: {a) Registry Operator provides Registrar with
prompt notice of any such claim, and (b) upon Registrar’s written request,
Registry Qperator will provide to Registrar all avaifable information and
assistancs reasonably necessary for Registrar to defend such claim, provided that
Registrar repmburses Registry Operator for its actual and reasonable cosis
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6.3

incurred in connection with providing such information and assistance. Registrar
will not enter inte any settlement or compromise of any such indemnifiable claim
without Registry Operator’s prior written consent, which consent shall zot be
unreasonably witkheld. Regiswar will pay any and all costs, damages, and
expenses, including, but not limited 10, reasonable anormeys® fees and costs
awared ageinst or giherwise incurred by Regisiry Operator in connection with or
erising from any such indernnifiable claim, suit, action or proceeding.

Lipstation of Lisbllity. EXCEPT AS PROVIDED IN SUBSECTION 6.3
BELOW, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY
SPECIAL, INDIRECT, INCIDENTAL, FUNITIVE, EXEMFLARY OR
CONSEQUENTIAL DAMAGES, OR ANY DAMAGES FOR ANY
VIOLATIONS OF THIS AGREEMENT.

Performance Credits. In the event Registry Operator fails to meet the
performance specifications set forth in Exhibit G of this Agresment, Registry
QOperator shall provide a credit to Registrar in an amonnt equal 1o its proportionats
share of applicable performance credits set forth in Exhibit H to this Agreement.
Such performance credits ghall constiture the soie and exclusive remedy available
10 Registrar with regard to Registry Operator’s failure to meet the performance
and specifications.

7 DISPUTE RESOLUTION

7.1

BL-11733T3

Dispute Realution. Disputes ansing imder or in connection with this
Agreement, including requests for specific performance, shall be resolved through
binding arbitration conducted as provided in thiz Section pursuant to the rules of
the Intemetional Court of Arbitration of the International Chamber of Commerce
{(“ICC™). The arbitration shall be conducted in the English language and shall
occur in the Commonweaith of Virginia, USA. Thene shall be three arbitrators:
each party shall choose one arbitrator and, if the two arbirators are not able to
agree on 2 thind arbitrator, the third shall be chosen by the }OC.  The parties shal
bear the costs of the arbitrution in equal shares, subject to the right of the
arbitrators to reallocate the costs in their award as provided in the ICC niles, The
parties shal bear their own attorneys’ fees in connection with the arbitration, and
the arbitrators may not reallocate the attorneys’ fees in conjunction with their
awanrd. The arbitutors shall render their decision within ninety days of the
imitiation of arbitration. Any iitigation brought to enforce 2n arbitration award
ghall be brought in 2 Commonwealth or federal court in the eastern district of the
Commonweslth of Virgiiia, USA; however, the parties shall also have the right o
enforce a judgmient of such a court in any court of competent jurisdiction. For the
purpose of siding the arbitration and/or preserving the nights of a Party during the
pendency of an arbitration, each party shall have the right to seek temporary or
preliminary injunctive relief from the arbitration panel or a court lacated in the
Enstern District of the Commonwealth of Virginia, USA, which shall not be a
waiver of this atbitration agreement.
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& TERM AND TERMINATION

8.1.

8.2.

DL 1M

Term of the Agreemeat; Revisions, The Term of this Agreement shall
commsnce on the Effective Date and, unless carlier terminatag in accordance with
the provisions of this Agreement, shall expire on the last expiration of the
Registry Agreement. In the event that revisions 1o Registry Operator's approved
form of Regisry-Regisitar Agresment are approved or adogied by ICANN,
Registrar will either execute an amendment substituting the revised agreeznent in
place of this Agreement or, at its option exercised within fifteen days after
receiving notice of such amendment, tenminate this Agreement immediately by
giving written notice to Registry Opevator. In the cvent that Registry Operator
does not reeeive such executed amendment or notice of termigation from
Registrar within such fifteen day period, Registrar shafl be desmed to have
terminated this Agreement effective immediately,

Termination. Thiz Agreement may be terminated as follows:

82.1. Termination For Cauge. In the event that sither party materially breaches
my of its obligations under this Agresment and such breach is not
substantially cured within thirty calendnr days afier written notice thercof
is given by the other party, then the non-breaching party may, by giving
written notice thereof to the other party, terminate this Agreement 25 of
the date specified in such notice of termination.

8.2.2. Tenmination at Optign of Rewistrar. Registrar may terminate this
Agre_me_nta: any time by giving Registy Operator thirty days notice of

8.2.3.

t::nmnitndor:xpmmmmnrmcwnl

Agrmnmtshaﬂtwlnnnt:mﬂwmmatkemopmurskegam '
Agreement with ICANN is terminated or expires without entry of a
subscquent Registry Agreement with ICANN and this Agreement is not
assigned under Subsection 9.1.1,

3.2.5.

mmﬂu;hmlfme nﬂiwpanylsad}udsed insolvent or
bankrupt, or if proceedings are institwted by or against a party seeking
redief, rmrgmmnnnrmmgmmtmﬂumylaws relating to
insolvency, or seeking any assignment for the benefit of creditors, or
seeking the appointment of a receiver, liquidator or trustee of a party’s
property or assets of the liguidation, dissolution or winding up of 2 party’s
buziness.

11
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Effect of Termination. Upon the expiration or termination of this Agreement for
ARy reaso

&83.1.

83.2.

8.3.5.

334

Registry Qperstor will complete the registration of all domain names
processsd by Ragistrar prior to the effective date of such expiration or

temmwination, provided that Registrar's paymenis to Registry Operator for
Fees are current and timely.

Regisirar shall immediately transfer its sponsorship of Registered Names
to another ICANN-aceredited registrar in compliance with any procedures
established or approved by ICANN.

All Confidential Information of the Disclosing Party in the pussession of
the Recciving Party shall be immediately returned to the Disclosing Party.

AR fees owing to Ragistry Operaior shall become immediately due and
payvable,

Survival. In the event of termination of this Agresment, the following shalt
survive: (i) Subsections 2.6, 3.5, 5.1, 5.2, 6.1, 6.2, 7.1,83.3,834, 84,922,933,
05.96,9%, 99 9210, 9.11 and 9.13 and (ii) the Ragistersed Name Holder’s
indesmfication obligation under Subsection 3.4, Neither party shall be liable to
the other for damages of any sort resulting solely Fom terminating this
Agreement in accordanes with s terms.

9. MISCELLANEOUS

Asasignments.

2.1.1.

9.1.2.

Xl Regis pergtor. In the event the Regisoy
mem’skeglmyammtmmnamd{md such termination is
deemad final under the Registry Agreement) or expires without entry by
Registry Operator and ICANN of 2 subsequeni regisivy agreement,
Registry Operator's righte under this Agresment may be assignedto a
company with a subsequent registry agreement covering the Registry TLD
upon ICANN's giving Registrar written noties within sixty days of the
ieTmination or expimtion, provided that the sabsequent regisiry operator
assumes the duties of Registry Operator under this Agreement.

Inﬂuevmtthat Regnslryt}pm sRag:suyAgmmnmt with ICANme'
the Registry TLD is vahidly astigned, Registry Operator’s rights undes this
Agreement shall be automatically assigned to the assignes of the Registry
Agreement, provided that the assignes assumes the duties of Regrstry
Operator under this Apreement. In the event that Registrar’s accreditation
agreement with ICANN for tive Repistry TLD is validly assimned,
Ragistrar’s rights under this Agreetnent shall be awtomatically assigned to

12
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the assignee of the accreditation agreement, provided that the subsequent
registrar assumes the duties of Registrar under this Agresment.

9.1.3. Other Assionments. Except as otherwige expressly provided in this
Agreement, the provisions of this Agreement shall inure to the benefit of
and be binding upon, the successars and permitted assigns of the parties.
Neither party shall assign or transfer its rights or cbligations under this
Agresment without the prior written consent of the other party, which
shalf not be \mreasonably withheld.

Notices. Any nolics or other communication reqaired or permitted 1o be
delivered to any party under this Agreement shall be in writing and shall be
deemed propesly delivered, given and received when delivered (by hand, by
registared mail, by conrier or express delivery service, by e-mail or by telecopier
during buginess bours) to the address or telecopier number set forth beneath the
name of such party below, unless such party has given 2 notice of 2 change of
address in wiiting:

If to Registrar:

with copy to:

If to Regisiry Operator:

NeuLevel, Inc.

Loundoun Tech Center

43980 Center Oak Plaza

Sterling, VA 20166

Amm: VP of Policy and Industry Relations
phone:

fax:

13
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with a copy to:

Neulevel, Inc.
Loundoun Tech Center
45980 Center Oak Plazn
Sterfing, VA 20166
Amn: General Counget
phone:

ax:

Representations and Warranties,
9.3.1. Registrar. Registrar represents and warrants that: (1) it is 2 corporation

932

9.3.3.

duly incorporated, validly existing and in good standing under the law of
tha , (2) it has alt requicite corporaie power and authority
i0 execute, deliver and parform its obligations under this Agreement (3) it
is, and during the Term of this Agresment will continue to be, aceredited
by ICANN ar its successor, (4) the execution, performance and delivery of
this Agreement has been duly suthorized by Registrar, (3) no further
approval, authorization or consent of any governmental or regulatory
authority is required to be obtained or made by Registrar in order for it to
enter into and performn its obligations under this Agresment

Reeistyy Operntor. Registry Overator represents and warrants that: (1) it is
a corporation duly incorpocated, validly existing and in good standing
unider the laws of the State of Brelaware, {2) it has all requisite corporate
power and anthority 1o execute, deliver and perform its obligatons under
this Agreement, {3) the execution, performance and delivery of this
Agreement has been duly authorized by Registry Operetor, and (4) no
firther approval, authorizaton or consent of amy govemmental or
regularary anthority is required to be obtained or made by Registry
Operaior in order for it \o enter into and perform its obligations under this
Agreement.

Disclaimer of Warrznties. THE XRP, APIs, REGISTRAR TQOLKITS,
REGISTRY SYSTEM AND ANY COMPONENT THEREOF ARE
PROVIDED “AS-IS” AND WITHOUT ANY WARRANTY OF ANY
EIND. REGISTRY OPERATOR EXPRESSLY DISCLAIMS ALL
WARRANTIES AND/OR CONDITIONS, EXPRESS OR IMPLIED,
BNCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES
AND CONDITIONS OF MERCHANTABILITY OR SATISFACTORY
QUALITY AND FITNESS FOR A PARTICULAR PURPOSE AND
NONINFRINGEMENT OF THIRD PARTY RIGHTS. REGISTRY
OPERATOR DOES NOT WARRANT THAT THE XRP, APIs,
REGISTRAR TOOLKITS, REGISTRY SYSTEM OR ANY
COMPONENT THEREOF WILL MEET REGISTRAR’S
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REQUIREMENTS, OR. THAT THE OPERATION OF XRY, APIs,
REGISTRAR TOOLKITS, THE REGISTRY SYSTEM OR ANY
COMPONENT THERECF WILL BE UUNINTERRUPTED OR ERROR-
FREE, OF. THAT DEFECTS IN THE XRP, APls, REGISTRAR
TOOLKITS, REGISTRY SYSTEM OR ANY COMFONENT THEREQF
WILL BE CORRECTED. FURTHERMORE, REGISTRY CPERATOR
DOES NOT WARRANT NOR MAKE ANY REPRESENTATIONS
REGARDING THE USE OR THE RESULTS OF THE XRP, APIs,
REGISTRAR TOOLKITS, REGISTRY SYSTEM OR ANY
COMPONENT THERECF OR RELATED POCUMENTATION IN
TERMS OF THEIR CORRECTNESS, ACCURACY, RELIABILITY,
OR OTHERWISE. SHOULD THE XRF, APls, REGISTRAR
TOOLKITS, THE REGISTRY SYSTEM OR ANY COMPONENT
THEREOF PROVE DEFECTIVE, REGISTRAR ASSUMES THE
ENTIRE COST OF ALL NECESSARY SERVICING, REPAIR OR
CORRECTION OF REGISTRAR'S OWN SYSTEMS AND
SOFTWARE.

Insuramce. During the Term of this Agreement, and any renewal Tenns,
Repgistrar shall have in place US $1,000,000 in comprehensive legal liability
insurance from a reputable insurance provider with an A.M. Best mtmg of “A” or
better. Such Insurance shall be used to indemnify and hold harmless Registry
Operator mnd its employees, directors, afficers, representatives, agents and
affiliates from ail costs and damages {inciuding reasanable attorneys’ fees) which
it may suffer by reason of Registrar's faifure to indemmnify Registry Operator as
provided above, Registrar shall peovide a copy of the insurance policy to Registry
Opemtor upon Registry Operutor's reasonable request.

Third-Party Bensficisries. The parties expressly agres that ICANN is an
intended third-party beneficiary of this Agreement. Otherwise, this Agreement
shnfl not be construad 1o create any obligation by efther panty to any non-party to
this Agreement, including any bolder of 2 Registered Name. Registrar
acknowiedges that nothing in this Agreement shall confer vpon Registrar the
states of an intended third-party beneficiary of the Regisiry Agreement.

Retationship of the Parties. Nothing in this Agreement shall be construed as
creating an enzployer-employee or agency relationship, a parmership or a joint
veniture betwesn the parties.

Force Majewre. Neither party shall be linbla 1o the other for any loss or damage
resulting from any canse beyond its reasonabie control {a "Force Majeure Event™)
including, but ot limited to, inswrrection or civil disorder, war or mifitary
operations, narional or local emergency, acts or omissions of government or other
competent authority, compliance with any stanitory obligation or executive order,
indusirial disputes of any kind (whether or not involving either party's
ewployees), fire, lightning, expiosion, flood, subsidence, weather of excepbonal
scverity, equipment or facilitics shortages which are being experienced by
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providers of telecommimications services generally, or other similar force beyond
such Party's reasonable control, and acts or omissions of persovs for whom
neither party is responsible. Upon occurrence of a Foree Majeure Event and to
the extent such occurrence interferes with either perty’s performance of this
Agresment, such party shall be excased from performance of its abligations (other
than payment obligations) during the first six moaths of such mterference,
provided that such party uses best efiorts to avoid or remove such causes of
nonperformance A& L00n a3 possible.

Amendmentse. Except ac otherwise provided herein, no amendment, supplement,
or modification of this Agrecment or any provision hereof shall be binding umlcss
executed in writing by both parties.

Waivers. No failure on the part of either party to exerciss any power, right,
privilege or remedy imder thic Agraement, and no delay on the part of either party
in exercising any power, nght, povilege or remedy inder this Agreement, shall
operake as a waiver of such power, right, privifege or remedy; and no smgle oc
partial exercise or waiver of any such power, right, privilege or remedy shall
preciude any other or further exercise thereof or of any other power, right,
privilege or remedy. Neither paty shall be deemed to have waived any claim
ariging out of this Agresment, or any power, right, privilege or remedy under this
Agresment, unless the waiver of such claim, power, right, privilege or emedy is
expressly set forth in a written instrument duly execused and delivered on behaif
of such party; and any such waiver shall not be applicable or have any effect
except in the specific instance in which it is given.

Attorneys’ Fees. If any Icgml action or other legal proceeding (including
arbitration) relating to the performance urkler this Agreement or the enforcement
of any provision of this Agreement is brought against either Party hereto, the
prevailing Party shall be entitled to recover reasonable attorneys® fees, costs and
disbursements (in eddition to any other retief to which the prevailing Party may
be catitled).

Copstruction. The Parties agres that any rule of construction to the effect that ‘
ambiguities are to be resolve againgt the: drafting party shall not be applied in the
construction or interpretation of this Agreement.

Forther Assurances. Each party hereto shall execute and/or canse to be
dslivered to each other Party hereto such insruments and other documents, and
shall take such other actions, as sach other Party may reasonable request for the
purpose of carrying out or evidencing any of the transactions contemplated by this
Agreement.

Extire Agreement. This Agreement {including its exhibits, which form a part of
it) constitutes the entire agreement between the parties concerning the subject
matter of this Agresment and supersedes any prior agresments, representations,
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statements, negotiations, understandings, proposals or undertakings, oral o
written, with respect te the subject matter expressly set forth herein.

Counterparts. This Agreement may be executed in ore or more counterparts,

each of which shall be desmad an original, but all of which together shall
constitute one and the same instrument.

17
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IN WITNESS WHEREOQF, the parties herato have executed this Agreement as of the date sct
forth in the first paragraph hereof.

NeuLevel, inc. [Registrar]
By: By:
Name; Marpe:
Title: Title:

DL 1733783 18



REGISTRAR TOOL KIT

Regisiry-Regigtrar Software Development Kit includes:

1. Software Development Kit for Domain Name Application Service
Secure fip client

Reference client implementation:

TCL

Interface defimtion:

ABNF

XML schema

Registry Operationat Profile (our exiensions)

Authentication and Encryption guidelines

2 Software Development Kit for Registry Live
« Reference client implementations:
+ Java
+ Language bindings
s Interface Definition Langwege (IDL)
= Interface definition:
+« ABNF
+ XML schema
Registry Operational Profile (our sxiensions)
Authentication and Encryption guidelines
Epp "feanire freeze" drafis
Epp 125t plan and ¢overage matrix
Java, API docymentation

a 2 B & 2 & 2w
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Exbibit B
ENGINEERING AND CUSTOMER SERVICE SUPPORT

During the Tam of this Agreement, Registry Operator will provide reasonable elephone and
electronic customer support to Registrar, not Registensd Name hoiders or prospective customers
of Regisirar, for non-techmical issues solely relating to dve Registry System and its operation.
Regisiry Operator will provide Registrar with a telephone number and e-mail address for such
support during implememtation of the XRP, APIs and Software. While e-mail and FAQs are the
prirnery method of help, Registry Operator will provide support on a 7-day/24-hour bagis.
Registry Operator will provide a web-basad enstorer service capability in the future and such
weh-based support will become the primary method of customer service support to Registrar at
such time.

The Registry Operator provides a clear, coneise and efficient deliberation of customer support
rezponsibilitics. Registrars provide support to repistrants and regisiries provide suppont for

Registrars. This allows the Registry to focus its support on the highty technical and
admimstmtively cotnplex issucy that atise betwesn the Registry amd the Registrar.

Technical Help Systems
NeuLevel will provide the Registrars with the following types of technical suppont:

+  Web-based self-help services, including:
Knowledge hases
Frequenily esked questions
White papers
Downloads of XRP client software
» Support for email messaging
* Telephone support from our central Halp Desk
+ Fee-based consulting services.

FKeb Paral

Registry Operator will implement a secure Web-based muitimedia portal to help support registrar
operations. To obtzin access to our Web-basged services, a registrar must register his registrants
with ug, and must have irmplemented our security features, including SSE encryption, log in with
user ID and password, and digital cerdficates for authentication. The home page of the web
portal will include a notice to registrars of plenned owteges for database mainvenance or
mstaliation of software upgrades. This notification will be posted 30 days prior to the event in
addition to active notification including phone calls and email, We will also record outage
notifications in the help desk databiase to facilitate compliance with the service-level agreement.
Finally, seven days and again two days prior to the schedulad event, we will uss bath an smail
and a Web-based notification to remind registrars of the outage.

DL-1173373v3
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Non-ziEliated registrars and the general Internet community may obtain getserie information
frem Neulavel's public Web gite, which will describe our TLD service offerings and list
ICANN-centified registrars providing domain-name services.

Central Help Desk

In addition to implementing the Web site, we will provide telephone suppor 10 our registrars
through our central Heip Diesk. Access o the heip desk felephone support is through an
automatic call distribator that routes each call Lo the next available customer support speciaiist,
We will authenticate calters by using caller ID and by requesting a pre-established pass phrase
that iz different for each registrar. Requests for assistance may also come to the Help Desk via
email, cither directly or via the secure Web site. The Help Desk's three Hers of support are:

Tier-1 Support. Telephone support to registrars who normally are calling for help with
customer domain-name problems and sach other issucs such as XRP implementation or
billing and collection. Problems that can’t be resolved at Tier | are sscalated to Tier 2.

Tier-2 Support. Support provided by members of the tachnieal support team, who are
finctional experts in all aspeacts of domain-name registration. In addition to resolving
escafated Tier 1 problems with XRP implementation and billing and collection, Tier 2
staff provides technical support in system tming and workload processing.
Tier 3 Support. Complex prablem resoiution provided by on-gite manntenance
techmiciams, thind party systems and software experts, and vendors, depending ow the
nature of the problem.
In tum, the Help Desk usas an automated software package to collect call statistics and recond
service requests and trouble tickets in a help desk database, The help desk database documents
the stawus of requests and tickats, and notifies the Help Desk when an SLA threshold is close to
being breached. Each customer-snpport and technical support specialist uses our problem
management process (o respond to trouble tickets with a troubleshooting, diegnosis, and
resolution procedure and a root-cause analysis.

Escalation Pollcy
Our escalation policy defines procedures and timelines for elevating probiems either to

ﬁamﬂexmurwmmmtformluumﬂtheymmhndmmmﬁnm
policy time limits. The following table iz an overview of our escaiation policy.

Level Description Notification
I iC Outage Web portal and e-mail
ing overail tifications 1o all
istry operaticns istrars within 15
nutﬁ; updares every

w:.lifnntmulwdin O miGutes

L1 11330 2



I YSISms outags ysternis enginest eb-portal notification
ing one or two to data-center o all registrars; hourly
igtrar sessions bul anager if not esolved
the entire system  |im one hoor
o Technical questions p Desk custorner- utly npdates 1o
specialist istrar via e-mail
to the systems
if not resolved
two hours
v {Basic questions elp Desk customer-  FHourly updates 1o
specialist i via e-mail
ates to the systems
inest it not resoived
ithin four hours

Saffing

Initially, Registry Operator will staff its Heip Desk with a complement of customer service
specialists, We wil] add staff a5 necessary to respond to incoming requests within the service-
level agreement. Customer-service specialists will obtain assistance from Registry Operutor's
techrical staff for any problems that carmot be resolved in one phone call.

Yest aond Evaluation Farility

Registry Operator will establish an operational test-and-evaiuation facility that will be available
for Registrars to test their client XRP system. Our technical-support team, which consists of
fimctional experts in the processes and techaologies for domain-name registration, will support
the registrars' testing,

Omee earh new Registrar is satisfied that its system is compatible with the registry system, it will
scheduie a formal acceptance test that will be monitored by oar system engineer. After a regisirar
has passed the acceptance test, we will tssue jts user id, passwords, and digital certificates, and
the Registrar can begin operations.

Customer Savisfacrion Survey

To determine Repistrars' satisfaction with Registry Services, Registry Operator will implement a
Web-based customer-satisfaction survey that will consist of a se1 of survey questions with

responses ranging from one to five on the Likert Scale. We will tabulate the results and publish
them on the Web site.

To further verify the ouality of onr customer services, Registry Operator will commigsion a
biannual costomer-satisfaction survey by an independent third party.

DL-11 7337543 3
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REGISTRAR’S REGISTRATION AGREEMENT

fTo be supplied by Repistrar]

Exhibjt C



Exhibit T

POLICY ON TRANSFER OF SPONSORSHIP OF
REGISTRATIONS BETWEEN REGISTRARS

A,  Holer-Authorized Transfers.

Registrar Requirementt.

The registration agreement between each Registrar and its Registered Name Holder shall inciude
" a provision explaining that a Registered Name Holder will be prohibited from changing its
Registrar during the first 60 days after imitial registration of the domain name with the Registrar.
Beginning on the 615t day after the initial registration with the Registrar, the procedures for
change in sponsoring registrar set forth in this policy shall apply. Enforcement shall be the
responsibility of the Registrar sponsoring the domein name registration.
For each instance where 3 Registered Name Holder wants to change its Registrar for sn existing
domain name {ie., 2 domein name that appears in a particular top-level domazin zone file), the
gaining Registrur shall:
1) Ofstain axprass authorization from an individual wito has the apparent authority to
legally bind the Registered Nanyve Holder (as reflecied in the database of the losing
Registrar).

3} The form of the authorization is at the discretion of each gaining Registrar.
b} Th;gqiningﬂngimarshaﬂm:&lamrdafmﬁnhleeﬁdmn: of the
2 In those instances when the Registrar of recond is bemg changed simultzneously
with 3 tremsfer of a domuin name from ons party 1o another, the gaming Regisuwar shall

also obizin sppropriaic aathorization for the transfer. Such authorization shall include,
but not be limited to, one of the following:

a) A bilaterai agreement between the parties.
b} The finai determimation of a binding dispute resolution body.
£) A court order.

3) Request, by the tansmission of a “transfer” command as specified in the
Registrar Tool Kit, that the Registry databsse be changed to refiect the new Registrar,

a) Trensmission of a “ransfer” command constitutes A representation on the part
of the gaining Registrar that:

D1 £33V
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(1) therequisite authorization has been obtained from the Registered
Name Holder fisted in the database of the Josing Registrar, 2nd

(2)  the losing Registrar will be provided with a copy of the authorization if
and when requested.
In those instances when the Registrar of record denies the requested change of Registrar, the

Registrar of record shall notify the prospective gainmg Registrar that the raquest was denied and
the reason for the deniad.

Instances when the requesied change of sponsoring Registrar may be denied inciude, but are not
limited to:

1y Sitoations described in the Domain Name Dispute Resolution Policy
2} A pending bankneptey of the Registered Name Holder
3} Dhspute over the identity of the Registered Name Rolder

4) Request to mensfer sponsorship occurs within the fires 60 days after the initial
regisiration with the Registrar
In all cases, the losing Registrar shail nespond to the e-mail notice regarding the “transfer”

request within five (5) days. Failure to respond will result in a default “approval™ of the
“tramefer. ™

Registry Requirements.

Upon receipt of the “transfer” command fiom the gaining Registrar, Registry Operator will
tranzmit an e-mail notification to both Registrars.

Regiztry Operator ghall complete the “transfer™ if either:
1}  the losing Registrar sxpressly “approves™ the request, or

2) Registry Operator does not receive a response from the loging Registrar within
five {5) days.

When the Registry's database has been updated to reflect the change to the gaining Registrar,
Registry Operator will transmit an email notification to both Regstrars.
Records of Regisiration.

Each Registered Name Holder shall maintain its awn records appropriate to document and prove
the inftial domain nanwe registration date, regardless of the number of Registrars with which the
Registerad Name Holder snters mtoe a contract for registration services.

BLA1 [72378v3 2



Effect on Term of Registration.

The completion by Registry Operator of a holder-suthonzed transfer under this Part A shalt
result in a one-year extension of the existing registration, provided that ip no cvent shall the total
unexpired term of a registration exceed ten (10) years.

B. [CANN-Apoproved JTransfere.

Transfer of the sponsorship of 21l the regizirations sponzored by one registrar a5 the result of
acquisition of that Registrar or its assets by another Ragistrar may be made according to the
following proceduns:
{a)  The gaining Registrar must be accradited by ICANN for the Registry TLD and
must have in effact a Registry-Registrar Agreement with Registry Opecator for the
Registry TLD.

(b}  ICANN must certify in writing to Registry Opertor that the transfer would
promote the community interest, such ss the intersst in stability that may be threatened
by the actual or imminent business failure of a Regisirar,

Upon gatisfaction of thase two conditions, Registry Operator will make the necessary one-time
changes in the registry database for no charge, for transfers involving 50,000 name registrations
oy fewer, provided that the data to be wansferred to Registry Operator ig i the form specified by
Regisoy Operator as may be reasonably spproved by ICANN ("Approved Farmat™). If the
transfer involves registrations of more than 50,000 names, and the date to be transferred to
Registry Operator is in the Approved format, Registry Operator will charge the gaining registrar
a one-time flar fee of LSS 50,000. If the data to be transferred is not in the Approved Farmat,
the Registty Opsratar niry charge a reascnable fes in connection with the cost associated with

reformatting such dats.
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Exhibit £

REGISTRY OPERATOR’S OPERATIONAL STANDARDS,
POLICIES, FPROCEDURES, AND PRACTICES

L Registration Requiremments
Before the Registry Operator will accept applications for registration from Registrar, 2il domain
name applicants in the biz TLD (" Applicants*) must:
1. Enter mto an electronic or paper registration sgreement with the Registrar
("Registrar”), in accordance with the |CANN Registrar Accraditation Agreement
("Accreditation Agreement”) and this Agreement. Such electronic or paper
registration agresment shall include, at a minimwm, the following certifications:
a) The data provided in the domain name registration application is
true, correct, up i date and complete; and
b) The registrant will keep the information provided above up to date.
2 Certify in the Registration Agreerrent that o the best of its knowledge:

a) The registered domain name will be used primarily for bona fide
busgtnest or commereial purposes and not (i) exclusively for personal use;
or (i) solely for the purposes of {1) sclling, trading or leasing the domain
name for compensation, or (2) the unsolicited offering to sel), trade ar
lease the

domain name for compensation.

b} The downain name registrant has the anthority to enter into the
registration agreement; and

c) The registered domain name is reascnzbly related to the regisiamt’s
business or intended commercial purpose at the rime of regisiration.

IL.  Incorporation of .Biz DMspute Resolxtion Services

In addition, Registrur agrees to incorporaic the following text (or tmmslation of such text into
relevant language) into their Registration Agreement:

"The Registrant acknowledges having read and undersiood and agrees to be bound by the terms
and comditions of the following documents, as they may be amended from time to time, which
are hereby incorporated and made an integral part of this Agreement:

(i) The Uniform Domain Name Dispute Resolution Policy, available at <URL>;
{ii)  The Start-up Disput= Resoiution Policy ("SUDRP"), available at <URL>; and
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{iii} The Restrictions Dispute Reasolution Criteria and Rules, availabie at <t/RL>."

The SUDRP sets forth the terms and conditions in connection with a dispote between a registrant
of a biz domain name ("Registrant™) with sny third party (other than Registry Operator or
Registrar) over the registration or use of a .biz domain name registered by Registrant that is
gubject o the Stari-up Inzellecoual Property Notification Service {"SIPNS™). SIPNS is a service
introduced by Registry Operator to notify a trademeark or s=rvics mark holder {"Claimant™) that a
second-level domain name has been registered in which that Claimam cizims intellectus]
property rights. In accordance with the SUDRP and its associated Rules, those Claimants will
have the right to challenge registrations through independent ICANN-acoredited dispute
resolution providers.

The UDRP sets forth the terms and conditions in connection with a dispute between 2 Registrant
amd any party other than the Registry Operator or Registrar over the registration and wse of an
Intemnet domain name registered by Registrant.

The RDRP sets forth the terms under which mmy allegation that a domain name is not used
primarily for business or commercial parposes shall be enforced on a case-by-case, fact specific
basis by an independent ICANN-accredited dispute provider. Nane of the violations of the
Resmictions will be enforeed directly by or through Registry Operator. Registry Operator will not
review, mattitor, or otherwise verify that any particular domain name is being used primarily for
busingss or commercial purposes or that a domain name is being nsed in compliance with the
SUDRP or UDRP processes.

III. Reservation

Registry Operator reserves the right to deny, cancel or transfer any registration that it deems
necessary, in its discration; {1) to protect the integricy and stability of the registry; (2) 10 comply
with any applicable laws, government niltes or requitements, requeests of law enforcement, in
compliance with any dispute resolution process; (3} & avoid any liability, civil or crinunal, on
the part of Registry Operator, as well as its aifiliates, subsidiarics, officers, directors, and
emplovees; {4) for viotations of this Agresment and its Exhibits; or (5) to correct mistakes made
by Registry Operator or any Registrar in connsction with a domain name registration. Registry
Operator algo reserves the right to fieeze @ domain name doring resolution of a dispute.
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Exhibi(F
REGISTRATION FEES

« Domain Name Application Fees (Phase 1). Registrar agrees to pay the non-refundable
amounts 3t ket forth below:

US $2.00 Per Domain Name Application Submission
» [nitial Registration. Registtar agrees to pay the non-refundable amounts as set forth

bealow:
Titial . som Fee Yolume Rznge
(e Domain Ny || Cmbera Regiers
US $5.30 0 10 4,999,999
S $5.00 5,000,000 t0 9,999,999
US §4.75 10,000,000 +

» Renewal Fees. Registror agress to pay the non-refundable amounts as sef forth below:

Renewal Fee Volume Range
. of B
(Per Domain Name) ““"“""';m ;}3‘“““'
US $5.30 0 1o 4.999.999
US $5.00 5,000,000 to 9,999,999
US $3.75 10,000,000 +

» Secem: Domain Name Registration Sexvice. Registrar agrees to pay the non-refundable
amounts as set fonth below:
US $500.00 Per Secwre Domain Name Registration

» Fees for Transiers of Spensorship of Domain-Name Registrations
Where the sponsorship of a domain name is transferred from an [CANN-Accredited
Registrar to another KCANN-Accvedited Registrar, other then an [CANN approved
bulk transfer, Registry Operatot may require the registrar receiving the sponscrship to
request a renewal of one year for the name. In cormection with that extension,
Registry Operator may charge a Renswal Fee for the requested extenision as provided
in the renewal schedule set forth above, The wansfer shall resuit in an extensior
according to the rncwal request, subject to a ten-year maximum on the fiture tem of
any domain-name registragion. The Renewai Fee shall be paid in full at the time of the
transier by the ICANN-Accredited Registrar receiving sponsorship of the domain
nArne.
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For 3 bulk transfer approved by ICANN under Part B of Exhibit D to the Registry-
Registrar Agreernent, Registry Operator will charge the gainimg registrar US 50 (for
transfers of 50,000 names o fawer) or US350,000 {for ransfers of more than 50,000
names).

+ Enhanced Whois Service. Registrar agrees to pay the non-refundable amounts as s=t forih
below:

a  To be provided with at least 30 days advance notics: Yearly Subseription Fee Rate, One
time Usage Fee

anyﬂpmmthenghtmmse the Fees prospectively upon thirty duys notice to
Regisirar, provided that such adjnstments are consistent with Registry Operator's Regisay

Agreememt with ICANN.
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Exhibit
PERFORMANCE SPECIFICATIONS

1.  Introduction. The artached Performance Specification Matrix ("Matrix™) provides a list
of performance specifications as they apply to the theee Core Services provided by the
Registry-SRS, Nameserver, and Whois services.

2. Definitions. Capitalized terms used herein and not otherwise defined shal! have the
meaning ascribed to them in the Registry-Regisirar Agreement.

21  "Core Services” refers 1o the three core services provided by the Regisiry-SRS,
Nameserver, and Whaois Services.

22  "Performance Specification” refers to the specific commitied performance service
levels as sperified herein,

23  "Performance Specification Priority” refers to the Registry's rating system for
Performance Specifications. Some Performance Specifications are mere eritical to
the operations of the Registry than others, Each of the Performance Specifications
is rated as Cl-mission critical, C2-mission important, C3-mission beneficial, or
Cd-mission maintenance,

24  "Registrar Community™ refers to all the [CANN- Accredited Registrars accredited
by ICANN who have executed Remistry-Registrar Agresments with Registry
Operator for the Registry TLD.

25  "SRS" refers to the Sharad Registration System; the service that the Registry
provides o the Ragistrar Commmumnity. Specifically, it rafers to the ability of
Registrars to add modify, and delete information associated with domain names,
nameserver, contacts, and registrar profile information. This service is provided
by systems and software maintzined in coactive redundant data centers. The
service is available to approved Registrars via an Internet connection.

248  "Mameserver" refers to the nameserver function of the Registey ami the
nameservers that resolve DNS queries from Internet users. This service is
periommed by multiple nameserver sites that host DNS resource records. The
customers of the nameserver service are users of the Internet. The nameservers
receive a DNS query, resolve it to the appropriate address, and provide a
TeSpOnISe,

2.7 "Service Leve] Measurement Period" refers to the period of time for which a
Performance Specification s measured. Monthly periods are based on calendar
months, quarterly periods are based on calendar quartars, and annual periods are
‘based on calendar years,
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2.8  “Whois® refers to the Registry's Whois service. The Registry will provide contact

information related to registered doanain names and nameserver through a Whois
service. Any person with access to the Internet can query the Registry’s Whois
servics directly (via the Registry website) or through a Registrar.

Performance Specificatfors. Registry Operator shail use commercially reasonabie
efforts io provide Registry Services for the Registry TLD. The Performance

Specifications defined below establish the basis for the Service Level Exception Credits
{"SLE Credis™) provided for in Exhibit H to this Registry-Registrar Agreement.

31  Service Availability. Service Availability is defined as the time, in minutes, that
the Registry's Core Services are responding to its users. Service i unavailable

when a service isted i the Matrix is unavailable to all users, that is, when no user

can imitiate a session with or receive a respemse from the Registry
("Unavaiizbility"). Service Availabiiity is a C1 prioity level.

3.1.1 Service Availahility ix meatured as follows:

Service Availability % = {[(TM - POM} - GOMj / (TM -
POM))*+100 where:

T = Toczl Minutes in the Service Level Measurement Period
(#days*24 hours*60 minutes),

POM = Planned Qutage Minutes (sum of {i} Planned Outages and
{it) Extended Planned Cutages during the Service Level
Measurerent Period).

UOM = Unplanned Outage Minutes (Difference between the total

number of minttes of Unavailability during the Service Level
Meagurernent Period mines POM).

Upon written request, and at the sole cxpense of the requesting Fegistran(s),
Registry Operator will retain an independent third party (to be selected by
Registry Operator with the consent of the Registran(s) to perform an independent
caleniation of the UOM). The frequency of this andit will be no more than once
yearly during the term of the agreement between Registry Operator and the
This caleulation 15 performed and the results reported for each calendar month for
SRS and Whois availability and for each calerndar year for Nameserver
gvailability. Results will be reported to the Registrar Commaunity via s-mail
312 Service Availabifin-SBS = 99.9% per calendar month Sexvice
Availability as it applies to the SRS refers to the ability of the SRS to
respond to Registrars that access and use the SRS through the XRP
protocol defined in Appendix C of the Repistry Agreement. SRS
Unavajlability will be logged with the Registry Operator as Unplenned
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Outage Minutes. The committed Service Availability for SRS is 99.9%
and the Service Level Messurement Perind is moathly,

Serviee Avaiiability-Nameserver = $9.999% per calendar year, Service
Availability as it applies to the Nameserver refers (o the abifity of the
Nameserver o resolve 2 DNS query from an Internet user. Nameserver
Unavaiiability will be logged with the Registzry Operator as Unplanned
Outage Minutes. The comminied Service Availability for Nameserver is
9%.999% and the Service Leve] Measurement Period is annually.

Siervigs Availshifity-Wheig = 99.95% per calendar month. Service
Availability as it applies to Whois refers to the ability of all users o access

and nse the Registry's Whots service. Whois Unavailahility will be logged
with the Registry Operator as Unpianned Outage Minutes. The cornmitted
Service Availability for Wheis is 99.95% and the Service Level
Measurement Period is monthly.

Plazned Outage. High volume data centers like the Registry require downstime
for regular maintenance. Allowing for regular maintenance ("Planned Chstage™)
ensures a high level of service for the Registry. Planned Outage Performance
Specifications are a C4 priority level.

3.21

312

Planned Qutage Duration, The Planned Quitage Pruration defines the
maximum allowable time, in hours and mirutes, that the Registry Operator
15 allowed to take the Registry Services out of service for regular
maintenance. Planned Chringes are planned in advance and the Registrar
Commmmity i3 provided wamning ahead of time. This Performance
Specification, where applicable, haz a monthly Service Level
Mmfzmaﬂ?eﬁnd.ﬁeﬂmdﬂumemﬁonfoﬂheCnmsm
is as follows:

3.2.1.1  Planned Qutage Duration-SRS = 8 hours (480 minutes) per
monih;

3212  Planned Outage Duration—Nameserver = (no planned outages
allowed); and

32.13  Planned Qutags Duration~Whois = 8 hours (480 minutes) per
month,

Planned Outage Timeframe. The Planned Outape Timeframe defines the
hotirs apd days in which the Planned Cutage can occur. The Planned

Outage Tineframe for the Core Services is as follows:
3221  Plamed Outage Timeframe-SRS = 0660-1400 UTC Sundzy;

3.2.22  Planned Outage Timeframe-Nameserver ={no planned outages
allowed); and
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32,23  Plaoned Outage Timeframe—Whois = 0600-1400 UTC Sunday.

Plenned Outage Notifjeation. The Registry Operator must notify all of its
Registrars of any Planmed Outage. The Planned Outage Notification
Performance Specification defines the number of days prior to a Planned
Qutage that the Regizmry Operator must notify its Registrers. The Planned
Qutage Notification for the Core Services is as follows:

3231  Planned Outige Timeframe-SRS = § days;

3232  Planned Cutage Timeframe—Nameserver ={no pianned outages
allowed); and

3333  Planned Owtage Timeframe-Whois = 3 days.

Extended Flanped Outage. In some cases such as sofiware upgrades and
platform replacements an extended maintenance timeframe is required. Extended
Planned Outages will be less frequent than regular Planned Cutages but their
duration will be longer. Extended Flarmed Outage Performance Specifications are

a C4 priority level.

33.1

332

Extenwded Plapned Outgee Duratjon. The Extended Planned Qutage
Duration defines th: maximum allowable dme, in hours and minutes, that

the Registry is allowed to teke the Regisiry Services out of service for
extended mafrntenance. Extended Planned Outeges are planned in advanes
and the Registrar Community is provided waming ahead of time.
Extended Planmed Qutage periods are in addition to any Planned Outages
during any Service Lovel Measurement Period. This Performance
Specification, where spplicable, has a Service Level Mezsurement Penod
based on a calendar quarter. The Extended Planned Outage Duration for
the Core Services is as follows:

33.1.1  Extended Planned Outage Duration-SRS = 8§ howrs (1080
minutes) per calendar quarter;

3312  Exiended Plamed Outage Duration—Nameserver ={tw planned
outages allowed); and

3313  Extended Plamed Outage Duration—Whois = 18 hours (1080
mimuias) per calendar quarter.

Extended Plarmed Qutage Timeframe, The Extended Planned Outage
Timeframe defines the bours and days in which the Extended Planned

Qutage ¢an avcur. The Extended Planned Outage Timeframe for the Core
Services is as follows:

3321  Exiemded Planped Outage Timeframe-SRS = 0600-1400 UTC
Saturday or Sunday;
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3322  Extended Planned Outage Timaframe-Namessrver ={no
planned outages altowed); and

33.23  Extended Planned Outage Timeframe—Whes = 0600-1400
UTC Samrday or Sunday,

d Plao ification. The Regisory must notify all of its
Reg:m:ufmyEmdadPlamedDmge. The Extended Plann=d
QOutage Notification Performance Specification defines the number of days
prior to a2n Extended Plarmed Qutage that the Reagistry Operator must
notify its Repistrars. The Extended Planned Outage Notification for the
Core Services is as follows:

33.3.1  Extended Planned Outage Timeframe-SRS =4 wesks;

333.2 Exwnded Planned Outage Timeframe-Mameserver =(no
planned outages allowed); and

1333  Extended Plarmed Outage Timeframe-Whois = 4 weeks,

Processing Tlme. Processing Time i3 an important measurement of ransaction-
Service Availabitity, Planned Outages and Extended Planned Outages, meagore
the amount of time that the service is available to its users. Processing Time
measures the quality of that service.

Processing Time refers to the time that the Reaistry Opemator recsives a request and sends
a response 1o that request, Since each of the Registry Scrvices has a umique function the
Performance Specifications for Processing Time are unique to cach of the Registry
Services. For sxample, a Performance Specification for the Nameserver is not applicable
to the SRS and Whois, ete. Procescing Time Performance Specifications are 3 C2 prionity

level,

Processing Time Performance Specifications have a monthly Service Level Measurement
Pesiod and will be reported on a monthly basis. The Registry Cperutor will log the
processing tinre for all of the related transactions, measured from the tme it receives the
request 1o the time that it returns a response.

DL-117133Tv]

34.1 Processing Time-Add, Modify, Delete = 3 seconds for 95%

3411  Processing Time-Add, Modify, and Delete is applicable o the
SRS as accessed through the XRP protocol defined in
Appendix C of the Regisiry Agreement. [t measures the
processing time for add, modify, and delete ransactions
associated with domain names, nrameserver, contacts, and
registrar profile mforynation.
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3.4.12  The Performance Specification it 3 seconds for 95% of the
transactions processed. That is, 95% of the fransactions will
take 3 seconds or less from the time the Registry Qperator
Teceives (he request to the time it provides a response.

main = 1.5 seconds for 95%

10| Lo B L el B B

34.1.1 Processing Thye—Cuery Domain is applicable to the SRS ac
accessed through the XRP protocol defined in Appendix C of
the Registry Agresment. it measures the processing time for
an availability query of a specific domain name.

3.42.2  The performance specification is 1.5 seconds for 95% of the
transactions, That is, 95% of the tansactions will take 1.5
seconds or less from the time the Registry Operator receives
the query to the time it provides a responge as to the domam
name's avaiiebility.

Time= i = 1.5 seconds for 95%

3.43.1  Processing Time—Whois Query is only applicabie to the Whois.
It meagures thy processing dme for 2 Whois Query.

34.3.2  The Performance Specification is 1.5 seconds for 95% of the
trnsactions, That is, 95% of the transactions will take 1.5
seconds or less from the time the Whois receives a query to
the time it responds.

Processing Time-Nameserver Resolution = 1.5 seconds for 35%

3441  Processing Time—Nameserver Resolution is only applicable to
the Nameserver, It measures the processing time for a DNS

query.

3442  The Performance Specification is 1.5 seconds for 95% of the
ransactions. That ig, 95% of the transactions will take 1.5
secotuds or less from the time Nameserver recetves the DNS

query o the time it provides a response.

35  Updsie Frequescy. There are two important elements of the Registry that are
updated frequently and are used by the general public; Nameserver and Whois.
Registrars generate these updatas through the SRS. The SRS then updates the
Nameserver and the Whoiz. These will be done on a batch hasis Update
Frequency Performance Specifications are 3 C3 priority level.

The committed Performance Specification with regant to Updats Fraquency for both the
Nameserver and the Whois is 15 minutes for 95% of the transactions. That is, 95% of the
updates to the Nameserver apd Whois will be effectuated within 15 nometes. This is
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measured from the rime that the regisiry confinms the update to the regisirar o the time
the update appears in the Nameserver and Whois. Update Fraquency Performance
Specifications have a monthly Service Leve] Measurement Period and will be reported on

a monthly bagis.

351 Updgte Frequency-Nameserver =

352 lipdate Freouency-Whois = 15 mintes for 95%.

15 minutas for 95%.

Performance
Specification SRS Nameserver Whois
Description
0% per 0.999% per 95% per
: lSa-\m: Availability crdar morith endar year endar month
2 e Time-Add: |y oo for 5% INA 'NA
Teg Tme 5o for9s% iNA Iva
m’“"’* Time- A ua 1.5 sec far 95%
Time—
5 E"’m”g Reoot A 1.5 sec for 95% ~NA
6 [Update Frequency  INA 15 min for 95% |15 min for %3%
Outage- per calendar hrs per calendar
E ﬁ | ot allowed En o
Oumgn- Eauu 1400 UTC Imu“ i Eﬁoa-lmmc
an b (3
9 ﬁ:&“’ Qutage- 6 days Im: allowed 3 days
8 brs per 18 hrs per
10 Dmtmn [!a.lcndar quarter }'no tallowed calendar quarter
Planned mnu uTC - 1400 UTC
11 -Timeframe Fm allowed at or Sun
12 ended H‘“’“"ﬁ 2% days Inm altowed 28 davs
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Exhibit H
SERVICE LEVEL AGREEMENT

1.  Definitions. Capitalized terms used herein and not otherwise defined shall have the
definifens ascribad to them in Exhibit G o the RegisiryRegisirar Agresment.

rA Credles. H Registry Operator fails to meet the Performance Specifications defined in
Exhibit G ("Service Level Exception” or "SLE™), Registry Operutor shall pay in the aggregate to
the Registrar Community & credit according to the tables provided below {"Applicable Credit™).
Each Registrer shail only be emtitled to a fraction of the Appiicable Credit. Such fractions of the
credit specified in the tables to be paid to any individual Registrar will be caiculated based upon
the pumber of domain names that such Regigtrar added to the Regisory during the Service Lavel
Measmurement Period compared to the total mumber of domaim names added 1o the Remstry by all
Registrars during the Service Leve]l Measurement Period in which the SLE occurred. The credit
due to Registrar may be paid 2s an offset to registrations and other fees owed ty Registry
Opcrator by Registrar. All credits shalt be paid m U_S. Doltars. The following Credit Lookup
Matrix indicates the corresponding credit mable for which the credits defimed in this Appendix
will be levied.

_ CREDIT LOOKUP MATRIX
| Performance Specification Description SRS |Nameserver| Whais
1 [PBervice Aveilability Table Cla Table C1b [TableCla
7] ing Time - Add, Modify, Delete Table C2  NA A
3 ing Time - Query Domain Tabie C2 [NA NA
ﬁﬁm- Whois NA JNA Table C2
5 ing Time ~ Nameserver Resolution  [NA Table C2  JNA
[Update Frequency NA Table C3  [Tabie C3
I7 Cutage — Duration Toable C4b  INA Table Cab
B Elumui Outage — Timeframe TableC4a  [NA Tablc C4a
P__|Planned Outage — Netification Table C4a  JNA Table Cda
10_|Extended Planned Quiage — Duration Table C4b  NA Table C4b
11 [Extended Planmad Qutage ~ Timeframe Table C4a [NA Tabic C4a
12 [Extended Phizmed Quiage — Notification Table C4a JNA Tabie Cda

If one or more SLEs occurs as the direct result of a feilure to mest a Performance Specification
in a single credit elagg, Registry Operator shall be responsible only for the credit assessed for the
credit clags which is the proximate canse for all directly related failures.

The following tables identify total Registrar Community credits due for SLEs in the four credit

classes C1 - C4, Notwithstanding the credit levels contained m these tabies, the tatal credits
owed by Registry Operator under this Agreement shall not exceed $30,000 USD monthly and
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$360,000 USD annnally. The credits contained in Tables C1a-C4 represent the total credits thas
may be assessed in a given SLR category in one Service Level Measurement Pertod.

2.1 C1 Credit ClassIf avaiiability of CI Credit Class cornponents or systems does not meet C1
Performance Specifications in any given Service Level Mezsurement Period described in the
Performance Specification Matrix in Exhibit G, Registry Operator will credit the Registrar
Community according to the tables (which amount will be credited to the Registraron a
proportional basis as set forth abave).

Table Cla

loLE

oo [
< 30sec’s P0-60sec’s |1-2min's £-10mm.'s [10-30 min.'s jmin'’s

it tey
ommunity [§ 750 I 1,500 L 2500 [53750 k5000 6,000

Cla Availability Example: In a given measurement period, the SRS Availability iz 99.87%,
which equates to 52 minutes of unplanned downtime. The Regisoy Operator’s Performance
Specification for SRS Availability is 99.9%, or 43 minutes of downtime. The Service Level
Exesption, therefore, is © mintitas (52-43 minutes), the difference benvesn the Performance
Specification and the actual measured performance. From the Credit Lookup Matrix, we ses the
relevant SLA is found in Tabls Cla In Tabie Cla, the time interval {2- 10 mimes) has a
corresponding credit of £3,750 USD @ be paid to the Registrar Community.

Table Clh

SLE < 10min's [10-30 min's PO-60 min's [1-2 houre P-4 howrs  Jover 4 hours

A nnual

it 1o
% B7500 15000 [$25000 I535000 550,000 75.000

C1b Availabillty Example: In a given Service Level Measurement Period, the measured
Nameserver Availability is 99.990% over a tweive (12) month period, which equates to 52
mimutes of dowatime. The Registry Operator’s Performance Specification for Nameserver
Availability is 99.999%, or 5 minutes of downtime per calendar y=ar. The Service Lavel
Exception, therefore, is 47 mimutes ($2-5 mirmetes), the difference between the Parformance
Specification and the actual measured performance, From the Cradit Lookup Matrix, we see the
relevant SLA is found in Table Clb, In Table Cib, the time interval (30-60 minutes) has a
corresponding credit of 325,000 USD to be paid to the Ragistrar Commumity.

22 C2 Credit Class-If processmg time for C2 Credit Class services does not meet C2 Servies
Levels in any given Service Lavel Measurement Period, Registry Operator willl credit the
Registray Community according to the following tabie (which amount will be eredited to the
Registrars on 2 proportional basis as set forth above).

DL-L1733T6v3 )



Table C2
<2zec's [-5sec’s  f-l0sce’s  [10-206ec’s [20-30sec's  Jover 30se’s

gistrar
unity [ 375 B 750 1,500 5 3,500 15 4,000 7,500

C2 Processing Example: The Performance Specification for Processing Time for Add, Modify,
and Dalete is 3 seconds or less for 958 of the transactions, In a given Serviee Level
Messurement Period 7% of the transactions are greater than 3 seconds. The 5% of those
tramsactions with the longest processing times are not subject to the SLE calculation (3 seconds
for 95%). The SLE is calculated using the average processing time fur the 2% of the transactions
that are subject to the SLE. If there were 1,000 trancactions and they took a total of 4,000
seconds the average is 4 seconds. That generates an SLE of 1 zecond (4 seconds - 3 seconds).
From the Credit Lookuyp Matrix, we ses the relevant SLA is found in Table C2. In Table C2, the
SLE time interval (« 2 seconds) has a corresponding credit $375 USD to be paid 1o the Regismar
Coxmmunity.

1.3 C3 Credit Class-If update frequency measurememts of C2 Credit Class components or
systems do not meet C3 Service Levels in any given Service Level Measurement Period as
described i the Performance Specification Matrix in Exhibit G, Regisiry Operator wil] credit the
Registrar Community sccording to the following tables (which amount will be credited to the
Registrars on & propurtional basis as set forth above).

Talde C3
'GLE ver 30
< 30sec's BO-60sec's {l-2min's [2-10min's [10-30min's jmin's
¥
redit to
igtrar
ommurity |5 188 I 375 I§ 625 I5 938 1,250 1,500

3 Update Fregueacy Example: In 2 pven Service Lovel Measurement Period, 95% of the
updates to the Mameserver take 24 minutes or less o complete. The conesponding Registry
Operator's Performiance Specification is 15 minutes for 95% of the updates. The SLE, therefore,
i 9 minutes. From the Credit Lookup Matrix, we see the reievant SLA is found in Table C3. The
SLE time imterval (2-10 mintes) has a corresponding credit of 3938 USD to be paid to the
Registrar Community,

2.4 C4 Cradit Class—If Registry Operator fails to comply with C4 Credit Class eategory
Performance Specifications, Registry Operator will credit the Registrar Community according to
the following tables (Cda and C4b) {(which amount wilt he credited to the Registrars on a
proportional basis as set forth above).
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Table Cda

SLE Ay
onthly Credit
Registrar
ommunity $ 500

Cda Plaaned OQutage Notification Example: In each instance the Registry Operator fails to
mezt the Performance Specifications for Notfication and Timeframe related to Planned QOutages
and Extended Planned Qutages the Registry Operator is subject to the cradit in Table C4a. For
example, the Registry Operater inforis the Registrar Communiry that it will initiate a Planned
Outage of the SRS on the next calendar Sunday (five (5) days advance notice). The
corresponding Registry Operator's Performence Specification is 28 days potice. From the Credit
Lookup Matrix, we see the relevant SLA is found in Table C4a. This results in a credit of $500
USD to be paid to the Registrar Community.

Table C4b
ELE <lhour {l-2bours  P-dhours KH-6hours $-10houers  fover 10 hours
anthiy
-m.tﬂ
ity [§ 300 g 750 B 1,200 2,500 3,500 4,000

C4l: Plarned Outage Example: In a given Service Level Measuremnent Period, the actual
duration of a planned outage is 11 hours and 20 minutes for the SRS, The comesponding
Pegistry Operator’s Performance Specification is 8 hours per month for the SRS. The SLE,
therefore, is 3 hours and 20 manutes. From the Credit Lookup Matrix the relevant SLA is found
in Table Cdb. The SLE tme interval (2-4 hours) has a corresponding credit of $1,200 USD to be
paid to the Registrar Community.

Elliluﬂptoﬂ:redﬁl. In arder for Registrars 1o claim credits, the following procedure must be
3.1 Registry Operator shall perform the required measurements in order 1o obtain the wotal
credits associated with the spplicable Service Leve]l Measurement Period. Such
measurements and associated documentation shall be deliversd by ¢-mail to each of the
Registrars in the Registrar Community. Such notice shall also melude the total credic (if
any} to be paid to the Registrar Communnity #5 2 result of any outages.

3.2 Rereipt of Credit - When the above steps have been completed, the Registry Operator
shail enter in each Regisirar's accoum halance the amount of credit (if applicable) that can
be used immediately toward registrations in the Registry.

4. Oblirations.
4.1 Except in the case of cross-network nameserver performance (which is not a subject
of this Service Level Agreement), Registry Qperator wiil perform monitoring from
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internaliy located systems as a means to verify that the coneditions of the SLA are being
met. .

4.2 Upon written request, and at the sole cxpense of the requesting Registrar(s), Registry
Operator will retain an independent third party 1o be selected by Registry Operator with
the consent of the Registrar(s). The Registrar may, under reasonable terms and
conditions, audit the reconcilistion records for the purposes of verifying measur=ments of
the Performance Specifications. The frequency of thess audits will be no more than once
yearly during the tenm of the agresment between Regisry Operator and the Registrar.

4.3 Registry Operator's obligations under this SLA are waived during the first 120 days
afler the Commencement-of-Service Date,

4.4 A Registrar must report each occurrence of alleged accasion of Unavailability of Core
Services to the Registry Operator customer service help desk in the marmer required by
the Regisiry Operator (i.e., ¢-mail, fax, telephone) in order for 2n occurrence 10 be wreated
35 Unavailable for purposes of the SLE.

4.5 In the event that the Core Scrvices are Unavailable to an individua] Registrar,
Registry Operator will use commerciaily reasonable efforts (o re-estabiish the affected
Core Services for such Registrar as soon as reasonably practicable. In the event that the
Unavailability of Core Services affects all Registrars, the Registry Operator is responsible
for opening a blanket trouble ticket and immediately notifying alt Registrars of the
trouble ticket number and detaiis,

4.6 Both Registrar and the Registry Operator agree tn use reasonable commercial good
faith efforts to estzblish the canse of any alleged Core Services Unavailability. If it is
mutually determined to be 2 Registry Operator problem, the issue will become part of the
Unplanned Qutage mintes,

4.7 Beginning no lazer than 120 days past Commencement-of-Service Daie, the Registry
Operator will publish prefiminary weskly system performance and availability reports.
Regisiry Operator will use best efforts {o finalize these reports no fzter than 30 days after
4.8 The Registry Operator will use commercially reasonable efforts to restore the critical
systems of the Core Seyvices within 24 hours after the termination of a force majeure
event and restore full system Amctionality withie 48 hours after the termination of a force
majeure event. Outages dus to a force majerre will not he considered Service
Unavailability, -
4.9 Incident trouble tickets must be opened within a commercially reasonable period of
time.

Mizcellaneons,

This Service Leve] Agreement is independent of any rights, obligations or duties set fonth

in the Registry Agrezment. In the event of any conflict between the terms and conditions of this
Agreement and the Registry Agreement, the Regisiry Agreement shall control.
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APPENDIX K
SCHEDULE OF RESERVED NAMES

Except to the extent that ICANN otherwise axprassty authorizes in writing, the Registry
Operator shall reserve names formed with the following labels from iritigi (i.¢. other than
renewal) registration within the TLD:

A Labels Reserved at Al Levels. The following narees shail be reserved at the
secand leve] and at all other levels within the TLD at which Registry Operator makes

registrations:
ICANN:

a50
dnso

r6-editor
ripe
TOOL-8ET VTS

B. Addltional Second-Level Reservations. In addition, the following names shail
be reserved at the second leval:

All single~character labels.

DL 1605685 |



All rwo-character lahels shall be initially reserved. The reservation of 2 rwo-character
label string shall be relensed lo the extent that the Registry Operator reaches agreement
with the government and country-code manager, or the ISO 3166 maintenance agency,
whichever aparopriate. The Registry Operator may also propose release of these
reservations based on its implementation of measures to avoid confusion with the
comespoinding country codes.

dET0
arpa
biz
T
COoOp
edu
Eov
mfo
ine
mil
mussIm
narme
net

org
pra

C.  Tagged Domain Names. All labels with hyphens in the third and fourth
charmcter positions (e.g., "bq—1k2n4h4b™)

D.  Second-Level Reservations for Registry Operations. The following names are
reserved for use in comection with the operation of the registry for the Registry TLD.
They may be nsed hy Registry Operator under Subsection 3.6.1, but upon conclusion of
Registry Operator's designaiion ax operator of the registry for the Registry TLD they
shall be transferred as specified by ICANN:

e
whoiz

waw
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.BIZ REGISTRATION RESTRICTIONS

Restrictions
Ragistrations in the biz TLD will be sahject to the following restrictions:

1. Registrations in the .biz TLI most be used or intended to be used primarity for bona fide
business or commercial purpases; and

2. Registrations in the .biz TLD must comply with the Uniform Dispute Resolution Poelicy
("UDRFP™), as adopted and as may be zmended by the Intemet Corporation of Assigned
Names and Numbers. For procesdings initiated before the Commencement-of-Service
Date, a modified version of the UDRP, known ag the Start-Up Uniform Dispute
Resolution Policy {(“SUDRP™) (which also includes cotresponding modifications to the
Rules for Uniform Domein Name Resolution Policy) will apply.

For purposes of the .biz Regiswmtion Restrictions (“Restrictions™), “bona fide business or
commercial nie” shall mean the bona fide use or bona fide intant ta use the domain name ar any
content, software, materials, graphics or other information thercon, to permit Intemet users to
access one or mere host computers through the DNS:

1. To exchange goods, services, or property of any kind;
2 In the ordinary course of trade or business; or

A To Gacilitate i} the exchange of goods, satvices, information, or praperty of any kind; ar,
(ii) the ordinary comse of trade or business.

Regiztering a domain narms splely ol the purposes of (1) seiling, rading or leasing the domain

name far compensaticn, or (I} the unsolicited offering to sell, trade or lease the domain hame for
corpensation shall not constitute a "hona fide business or commetcial use” of that domain name.

For illustration purposes, the following shall not constitne 3 “bona fide business or commercial
usa” of a Jomain name:

1. Using or ntending ta use the domain name exclusively for personal, noncommercial
purposes; or

2. Using or intending to use the domain name exclusively for the expression of
noncommercial ideas (i.e., registering abesucks. biz exclusively to criticize or ctherwise
sxpress an opinion on the products or services of ABC company, with no other intended
buginess or commercial purpose).

Yiolations

It will be & violation of the Restrictions for an Applicant 1o:
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L. register or use a domain name contrary 10 the SUDRP;
2 register and use a domain name contrary to the UDRP; or

3 use the registerad domain name in a manner inconsistent with the definition of “husiness
or commercial use™ contained hersin,

Violetions of the Restrictions. nay be grounds for canc<ilation of a registered .biz domain name,
purzuant to the enforcement mechamsm discussed befow,

Enforcement

A violation of the Restrictions will be enforced on & case-by-case, fact specific basis under the
processes set forth below:

1. Any allegation that 2 domain name is not used primarily for business or commercial
purpases shall be enforeed under the provisions of the Resirictions Dispute Resoiution
Process (*RDRP™) as set forth in Appendix M.

2 Any alleged violation of the UDRP shall be enforced under the provisions contained
therein, as modified by the SUDRP for proceedings initiated no later than sixty (60) days -
after the Commencement-of-Sarvice Date.

None of the violations of the Restrictions will be enforced directly by o1 through Registry
Operator. The RDRP, UDRP, and SUDRP will be made applicabie by the ICANN-Accredited
Regisirars® registration agreements with registrants, Proceedings under the RDRF, UDRP, and
SUDRP must be brought by interested third parties in accordance with the policies and
procedures set forth in Appendix M, Registry Operator will not review, monitor, or otherwise
verify that any particular domain name is being used primarily for business or conunencial
purposes or that a domain narme is being used in compliance with the SUDRP or UDRP
PrOCESSES.

Registration Requirements

Before the Registry Operator will accept applications for registration, ail domain name

applicants m the .biz TLD (“Applicants™) must:

I. Enter into an electronic or paper registration agreement with an ICANN-Accredited
Registrar (“Registrar™), in accondance with the ICANN Registrar Accreditation
Agresment (“Accreditation Agreement”™}. Such electronic or paper registration
agresment shall include the following certifications:

a} The data provided in the domain name registration application is true, corvect, up
ta date and complete; and

b) The registrant will kesp the information provided above up to date.
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2, As part of a domain name registration appiication, the Applicant must cartify that to the
best of its knowledge:

a) The registered domain name will be used in a2 marmer consisient with the
Restrictions above;

b} The domain pame registrant has the authority 1o enter into the repistration
agresment; and

c) The regisiered domain name is raasonably related to the registrant's business or
mtended commercial purpose at the time of registration.

Failvre to comply with the above will result in failure of the Rapistry Operator to process an
Appiicant's domain neme application.

Reservation

Registry Operator reserves the right to deny, cancel or transfer any registration that it deems
neceasary, in its discretion, (o protect the integrity and stability of the registry, to comply with

any applicable laws, government miles or requiremenits, requests of law enforcement, in
compliance with any dispute resolution process, or to avoid any lability, civil or ctiminal, on the
part of Registry Operator, as well as its affiliates, subsidiaries, officers, directors and employees.
Registry Operator al£0 reserves the right to freeze a domain name during resolution of a dispure.
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