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Attorneys for REGISTERFLY.COM, INC. AND UNIFIEDNAMES, INC.

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA, WESTERN DIVISION

10

11 || THE INTERNET CORPORATION FOR CASE NO. CV 07-2089 R (PLAX)
ASSIGNED NAMES AND NUMBERS,

12 DECLARATION OF KEVIN
Plaintiff, MEDINA IN SUPPORT OF EX
13 PARTE APPLICATION FOR
v. MODIFICATION OR

14 RECONSIDERATION OF
REGISTERFLY.COM INC., and INJUNCTION; EXHIBITS IN

15 || UNIFIED NAMES, INC. . SUPPORT THEREOF

16 Defendants.

17

18

19 /1, Kevin Medina, declare:

20 1. ['am the principal of RegisterFly.com, Inc. ( "RegisterFly") and

21 || UnifiedNames, Inc., defendants in the above-referenced action. Unless otherwise
22 | stated, 1 have first hand personal knowledge of the facts set forth herein,

23 2. On September 13, 2004, Top Class Names, luc. (now known as

24 | RegisterFly.com, Inc.) entered into an agreement entitled Registrar Accreditation
25 | Agreement ("RAA") with the Internet Corporation for Assigned Names and

26 E Numbers ("ICANN"} which provided acereditation for Top Class Names, Inc. as a
27 ||domain name registrar. Attached hereto as Exhibit A is a true and correct copy of
28 sthe Registrar Accreditation Agreement.
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3. On March 17, 2007, ICANN gave notice to RegisterFly that its RAA
would be terminated as of March 31, 2007. One option presented in that letter was
that RegisterFly could obtain [CANN's approval for a bulk transfer of registrations
to an ICANN-accredited registrar. Immediately upon receiving this letter,

RegisterFly began negotiations with an ICANN-accredited registrar for a bulk

transfer of all of RegisterFly's registrations. The transfer of all of RegisterFly's
registrations to Godaddy.com was completed by May 29, 2007.

4, On March 28, 2007, RegisterFly's general counsel, Mitchell Novick,
filed a demand for arbitration with the American Arbitration Association pursuant to
Section 5.6 of the RAA. Attached hereto as Exhibit "B" is a true and correct copy
of the Online Filing Demand For Arbitration/Mediation Form submitted by
RegisterFly.

5. ICANN initiated this lawsuit on the following day, March 29, 2007.

6. The bulk transfer of RegisterFly's registrations to Godaddy.com has
taken a great deal of effort, time and resources to accomplish. Between RegisterFly
and Godaddy.com, [CANN has been Kkept abreast of progress of the transaction. A
redacted copy of the bulk transfer agreement was also provided to I[CANN.

7. ICANN publicly announced the completion of the transfer on May 29,
2007. Attached hereto as Exhibit "C" is a true and correct copy of the
announcement published by ICANN on its website on May 29, 2007. Thus, as of
that date at the latest, [CANN is aware that RegisterFly does not and cannot act as a
registrar, so there is no threat to the public as a result of the potential termination of
RegisterFly's ICANN accreditation, and the notice is serving no purpose
whatsoever. Furthermore, there are no longer domain names under
RegisterFly.com’s accreditation as all names have been moved to Godaddy.com.

8. As of the completion of the transfer of RegisterFly’s domain names to

Godaddy, RegisterFly ceased being a domain name registrar. Further, RegisterFly is |

incapable of acting as an accredited registrar, for several reasons, A primary reason |

ID0CS: 12846 1:578590.1 -
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is its credentials to the various registries has been revoked/altered, making it
impossible to connect to the registries. This effectively prevents any type of
modification, purchase or change to a domain name, If RegisterFly wanted to act as
an accredited registrar, it could not do so.

9. RegisterFly continues to offer services other than those of an accredited
domain name registrar, such as reselling domain names (registered by other
ICANN-accredited registrars), web site hosting, ssl certificates, site builder tools to
name just a few items. RegisterFly has been a reseller of domain names for the past
six (6) years and only last year become operational as a registrar. Over 65% of the
value of RegisterFly is in providing services other than reselling or sale of domain
names.

10.  As of this time, when customers come to www.registerfly.com to

search for and/or purchase a domain name, the notice which this Court required
RegisterFly to post suggests to the customer that the name(s) they desire to purchase
are names for which RegisterFly is the registrar, when the fact is that RegisterF ly is
the reseller of the name and the registrar is some other ICANN-accredited domain
name registrar. The notice also suggests that RegisterFly's right to sell the name is
at issue, when it is not. If the notice requirement of the injunction is continued, it
will have a detrimental impact on RegisterFly's domain name reselling business, as
the notice does not make mention that RegisterFly has transferred those names for
which it was the registrar to another entity and, therefore, the names that can be

purchased on the www.registerfly.com website are names for which

RegisterFly.com is a reseller for. It will also have a negative impact on
RegisterFly's other business, since the notice suggests that RegisterFly is engaging
in some sort of wrongful conduct, when RegisterFly is no longer an accredited
domain. Therefore, the notice wrongfully implies such conduct.

1. Tam familiar with the system for establishing, registering, and selling

domain names. Asa registrar, entities have direct connections/access o each

FIDOCS 2846.1 578590 1 -
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respective domain name registry. For example, when & domain name is purchased,
a registrar uses its registry connection to check availability of the requested domain.
If available, the registrar then uses the required purchase commands with the
required and this would secure the name viz the registrar's account. The purchase
would debit the registrar's registry account. The same goes for domain name
management. When a client wishes to change the name servers of a domain name,
the registrar would use its credentials to authenticate at the registry and make the
required changes.

12. The role of a reseller is different. Resellers do not have direct registry
access. Rather, a reseller uses a registrar's application programming interface to
check domain names, purchase or manage. Any purchases of domain names from a
reseller are deducted from the reseller's account. When names are registered, the
actual registrar whose name it is will show as the registrar of record, not the reseller.

I declare under penalty of perjury under the laws of the United States of
America that the foregoing is true and correct and that this was executed on the 1™
day of June, 2007, at Los Angeles, California.

//4/’\\~
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; B Re"gistrar Accreditation
~ Agreement

This REGISTRAR ACCREDITATION AGREEMENT (“Agresment'} is by and between the
intarnet Compaoration for Assigned Names and Numbers (“ICANN") | a California non-profit,
public benefil corporation, and Top Class Hames, Inc., a Delaware Corparation (‘Registrar"),
ard shall be deermed made on Sepiember 13, 2004, at Los Angeles, California, USA.

1 DEFINITHONS. £or purpeses of this Agreement, the following definitions shall apply:

i1

1.2
1.3
1.4
15

148
17

18
1.9

“Accredit” means to ientify and sat minimum standards for the performance of
registration functions, to recognize persons or entities meeting those standards,
and to enter indo an sccreditation agreement that sels forth the rules and
procedures applicable to the provision of Ragistrar Services,

“DNS” refers to the Irternet domain-name system.
The “Effective Date” is September 13 2004,
The “Expiration Date” is September 12 2008,

“ICANN refers to the Internet Corporation for Assigned Names and Numbers, a
party to this Agreement,

‘Paracnal Data” refers w data shout any entified or identifiable natural persan.

“Registered Name” refers to a domain nae within the domain of 3 TLD that is
the subject of an appendix to this Agreement, whether consisting of two or more
{e.g.. john.smith.name} ievels, about which a TLD Registry Operator {or an
affifiate engaged in praviding Registry Services) mamtains datain a Registry
Database, arranges lor such maintenance, or derives revenus from such
maintenance. A name in 2 Registry Database may be a Registered Name aven
though it does not appear in a zone fite {#.0., a registered but inactive name}

"Registered Name Holder" means the holder of 2 Registered Name.

The word “Registrar. when appearing with an initial capital letter, refers 1o
Top Class Names, Irc., a party o this Agreement.

The word “registrar,” when appearing without an initial capital letter, refers 1o 2
87500 OF entity that ontracts with Registered Name Holders and with 2 Regisiry
Operalor and collects registration data about the Registered Name Holdars and
submits registration information for anifry in the Registiy Database.

‘Regisyrar Services” means services provided by a registrar in connection with a
TLI 2s o which it hes an agreament with the TLD's Registry Operator, and
ncludes contracting with Registered Name Holders, collecting registration data

-1
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1.43

1.14

1.15

118
1.18

about the Registered Name Holders, and submilting registration information for
enfry in the Registry Database.

“Registry Data” means al| Registry Database data maintained in electronic form,
ane shail include TLD Zone-File Data, all data used to provide Regisiry Services
and submitted by fegrstrars in electronic form, and all other data used 1o provide
Registry Services concerning particular domain name registrations or
namesarvers maintained in elacironic form in a Registry Database.

“Registry Database” means a database comprised of data about one or more
DNS domain names within the domain of a registry that is used fo generate
eiffter NS resource acords that are published aumnritaﬁvely of Fesponses i
domain-name availability lnokup requests or Whois querigs, for some or aff of
those names,

A “Registry Operator’ is the person or entity then responsible, in aceordance with
an agreement batween ICANN for its assignee) and that persan or enfity {those
persons or entifies) or, if that agreement is terminated or axpires, in accordance
with an agreement between the 1S Government and that parson or entity (those
persons or entities), far providing Registry Services for a spacific TL.D.

"Registry Services,” with respect to a particular TLD, shalf have the meaning
dafined in the agreement between {CANN and the Registry Oporator for mat
TLD.

A Registered Name i3 "sponsored” by the regisirar that placed the record
associated with that registration inte the registry. Sponsorship of 5 registration
may be changed at the express diraction of the Registered Name Holder or, in
the svent a registrar loses accreditation, in accordance with then-current ICANN
specifications and poficies.

“Term of this Agresment” begins on the Effective Date and continues o the
sariier of {a) the Expiration Date, or (b} iscmination of this Agresment.

ATTLD is a top-evel domain of the DNS.

“TLD Zone-File Data’ means all data contained in a DNS zoneg file for the
registry, or for any subdomain for which Registry Services are provided and that
wontains Registered Names, as provided to nameservers an the Internat.

2 ICANN OBLIGATIONS.

2.1

2.2

Accreditation. Buring the Term of this Agreement, Registrar is hereby scoradited
by ICANN to act as 3 registrar {including fo insert and renew registration of
Registerad Names in the Registry Database) for the TLEYs) that are the subjeat
of appendices to thig Agreement according to Subsection 5.5.

Reaistrar Use of ICANN Mame and Websita. ICANN hareby granis m Registrar
4 non-exclusive, woridwide, royaity-fres ficense during the Term of this
Agreement (a} o sta‘e that it is accreditac by ICANN ag 3 registrar for each LD
that is the subject of an appendix 1o this Agreement and {b) 1o fink 1o pages and
dacuments within the ICANN web sits, Mo other use of ICANN's name or

2.
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website is Heensed hereby. Thes icense may not be assigned or sublicensed by
Registrar.

General Obligations of ICANN. With respect to all matters that impact the rights,
obiigations, ar role of Registrar, IGANN shall during the Term of this Agreement:

2.31 exarcise its responsibilities i an open and transparent manner;

232 nat unreasonably restrain competition and, to the extent feasible,
promote and encourage robust competition;

233 not apply standards, policies, procedures or practices arbitearily,
unjustifiably, or inequitably and nof single out Registrar for disparale
freatment uniess justified by substantial and reasonabie caisa; and

234 ensure, through its reconsideration and independent review polities,
adequate appeal procedures for Registrar, to the extent i s adverseiy
affected by ICANN standards, policies, procedures or practices,

4 REGISTRAR OBLIGATIONS.

21

32

Obligations to Provide Registrar Services  During the Term of this Agreemert,
Registrar agrees that it will operate as a registrar for each TLD for which it is
accredited by ICANN in accordance with this Agreement.

Subriission of Reqislered Name Holder Dala to Redisiry. During the Term of this
Agreement:

321 As part of its registration of Ragistered Names in a TLD as t© which it
i accreditad, Registrar shall submit to, or shali place in the Registry
Database operated by, the Ragistey Operator for the TLD the followmng
aata elemanis:

3241 The name of the Registered Name being registered;

3212 The IP addresses of the primary nameserver and
gecondary nameserver{s} for the Registered Name;

3.2.13 The corresponding names of those namesarvers:

3214 Uniess automatically generated by the registry system, the
identifty of the Registrar;

3215 Urless automatically generated by e reqistry system, the
expiration date of the ragistration; and

3.2.18 Any uther data the Ragistry Operator requires be
submitted {o #.

The appendix to this Agreemant for a particular TLD may state
substituts language for Subsections 3.2.1.1 through 3.2.1.5 as
applicable to that TLD; in that event the substitute fanguage shall

RS
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3.3

replace and supsrseds Subsections 3.2.1.1 through 3.2.1.6 stated
abave for all purposes under this Agreement but onty with respect fo
that particular TLD,

3.2.2 Within five (5} business days afer receiving any updates from the
Registerac Name Holder to the data elements listed In
Subsactions 3.2.1.2, 3.1.2.3 and 3.2.1.6 for any Registered Name
Registrar sponsors, Reqistrar shall submit the updated data elements
10, or shall place those elements in the Registry Database operated by
the Registiy Operator.

323 In order to allow reconstitution of the Reqgistry Database in the avent of
an ofherwise unrecoverables lechnical failure or a change in the
designated Registry Operator, within ten days of any such request by
ICANN, Registrar shall submit an electronic database containing the
data elemants listed in Subsections 3.2.1.1 through 3.2.1.6 for all
active records in the regisiry sponsored by Registrar, in a format
specified by ICANN, o the Registry Operater for the apprapriate TLD.

Public: Access o Data on Registered Namas, During the Tarm of this Agreement;

331 Al its expense, Registrar shall provide an interaciive weh page and &
port 43 Whoig service providing free public query-based accass o up-
to-tiate {fe., updated at least daily) data conceming al! active
Registerad Names sponsored by Registrar for each TLD for which it is
accredited. The data accessible shall consist of elements that are
designated from time io time according to an ICANN adopted
specification or policy. Until ICANN otherwise spacifies by means of
an ICARNN adopted specification of policy, this data shall consist of ihe
following elemonts as contained in Registrar's database:

3.3.1.1 The name of the Registered Name,

3312 The names of the primary nameserver and secondary
namesesver(s) for the Registered Name;

3313 The identity of Registrar (which may be provided througi
Registrars websiia);

3314 The original creation date of the registration;
3315 The expiration date of the registration:

3316 The name and postal addrass of the Registered Narme
Holder;

3.3.14.7 The name, postat address, e-mail address, voice

talephone number, and (where available) fax number of
tha techides! contact for the Registered Name: and

.
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33.2

3.33

334

3318 The name, postal address, e-mail address, voice
tedephone number, and (where available) fax number of
the administrative contact for the Registered Name.

The appendix to this Agreement for & particular TLD may state
substiiute language for Subsections 3.3.1 1 through 3.3.1.8 as
applicabte to that TLD; in that event the substifute language shall
replace and superseds Subsections 3.3.1.1 through 3.3.1 8 stated
above for all purposes under this Agreement but only with respect {o
that particular TLD,

Upon recewving any updates to the data elements listed in

Subsections 3.3.1.2, 3313,and 3.315 through 3.3.1.8 from the
Registerect Name Hoider, Registrar shatl promplly update its database
used to provide the public access deseribed in Subsection 3.3.1.

Registrar rmay subcontract its obligation {o provide the public access
described n Subsection 3.3.1 and the updating described in
Subsection 3.3.2, provided that Registrar shall remain fully
rasponsible for the proper provision of the access ang updating,

Registrar shall abide by any [CANN specification or policy established
as a Consensus Policy according to Seclion 4 that requiras registrars
to cooperatively implement a distributed capability that provides hagEry-
based Whais search functionality acrogs all registrars. If the Whois
service imolemented by registrars does not in a reasonabie ime
provide reasonably robust, reliable, and conveniant access to
acourate and up-to-date data, the Registrar shali abide by any {CANN
specification or policy established a5 g Consensus Pojicy according to
Section 4 requiring Registrar, if reasonably determined by ICANN
be necessary {considering such possibilities as remedial action by
specific registrars), to supply data from Registrar's datahase to
facilitate the development of a centralized Whois database for the
purposs of providing tompretiensive Registrar Whois search
capability.

In providing query-based public access to registration dats as required
by Subsections 3.3.1 and 3.3.4, Registrar shall not impase terms and
conditions on use of tha data provided, except as permitted by policy
established by ICANN. Unless and until JCANN establishes a differeni
pelicy according to Section 4, Registrar shall permit use of data it
proviges in response to queries for any lawful purposes excapt to: {a)
allow, enadle, or otherwise support he transmission by e-mail,
tedephone. or facsimile of mass, unsolicited, commerciai advertising or
salicitatior s 1o entities other than the data recipient's own existing
cusiomers; or (b) enabie high valume, automated, elecironic
processes that send gueres or data to the systemns of any Registry
Oparator or ICANN-Accredited registrar, except as reasonably
necassary o register domain names or maodify existing registrations.

5.
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3.36

33.7

In addition, Registrar shait provide third-party buik access to the data
subject fo aublic access under Subsection 3.3.1 under the folicwing
terms and conditions:

3361 Registrar shall make g compiete elecironic copy of the
data available at least one time pef week for download by
third partias who have entered inlo a bulk access
agreement with Ragistrar,

3.3862 Regisirar may charge an annual fee, not fo exceed
US$10,600, for such bulk access to the data.

3363 Registrar's access agreament shall require the third party
1o agree not to use the data 1o allow, enable, or otherwise
support the: ransmission by e-mall, telephone, or facsimile
of mass, unsolicited, commercial advertising or
soficitations te entitias other than such third party's awn
exisfing customers.

3364 Registrar's access agreement shall require the thirg party
1o agree not to use the data to enable high-volume,
automated, electronic processes that send queries or dalg
to the systems of any Registry Oparator or ICANN-
Accredited regisirar, except as reasanably nocessary
register domain names or modify existing registrations.

3385 Registrar's accass agreement may require the third party
to agree not to sell or redistribute the data except insolar
as it has been incorporated by the third party into 2 value-
added product or service that does not permil the
exiraction of a substantial portion of the bulk data from e
value-added produst or service for use by ciher patios,

3.368 Ragistrar may enable Registered Name Holders who are
individuals ta elect not o have Personal Data CONGEingG
their registrations available for bulk access for marketing
purposes based on Registrars “Opt-Out” policy, and if
Registrar has such a palicy, Registrar shall reguire the
third party to abide hy the terms of that Opt-Qut palicy;
provided, however, that Registrar may not use such data
subject to opt-out for marketing purposes in its own value.
added product or service,

Registrars obligations under Subsection 3.3.6 shall remain in effaot
until the earlier of (8} reptacament of this policy with a different 1CANN
policy, estublished according to Section 4, govering bullc access to
the data subjact 1o public zecess under Subsection 3.3 1. or{b)
demonstration, to the satisiaction of the United Stztes Department of
Commerce., that nio individual or entity is able to exercice market

Y
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338

power with respect o registrations or with respect to registration data
used for davelopment of value-added products and services by third
partias.

To comply with applicable statutes and regulations and for ather
reascns, KOJANN may from time 1o fime adopt policies and
specifications establishing fimits (a} on the Personal Data concerning
Registerad Names that Registrar may make available ta the public
through a oublic-access service described in this Subsection 3.3 and
{b) on the manner in which Registrar may make such data available.
in the event ICANN adopts any such policy, Ragistrar shal! abide by iL

34  Refention of Registered Name Holder and Recistration Data.

3.4.1

3.4.2

During the Term of this Agreement, Registrar shall maintain its own
electronic database, as updated from time to time, containing data for
each active Registered Name sponsored by it within each TLL for
which it is accredited. The data for sach such regisivation shail include
the elements listed in Subsections 3.3.1.1 through 3.3.1.8; the name
and (whers available) postat addrass, e-mail address. voice telephone
number, and fax number of the bilting contact; and any other Registry
Data that Registrar has submitted to the Reglstry Operator or placed
in the Registry Datahase under Subsection 3.2,

During the Term of this Agreement and for three years thereafter,
Registrar (itsaif or by its agert{s)} shall maintain the following records
refating to its deafings with the Registry Operator(s) and Registered
Name Hollers:

3.4.2.1 In electronic form, the submission date and lime, and the
content, of all registration data (including updates)
subsmilted in electronic form to the Ragistry Operator(s);

3422 n electronic, paper, or microfim form, 3 written
communications constituting registration applications,
confirmations, modifications, or terminations and related
coftespondence with Registered Name Holders, inciuding
registration contracts; and

32423 In electronic form, resords of the accounts of all
Registered Narne Holders with Registiar, including dates
afud amounts of alt payments and refunds,

During the Term of this Agreement and for three years thereatter,
Registrar shali make these records available for inspection and
copying by ICANN upon reasonable potice, ICANN shall not disciose
the contert of such records excapt as exprassly permitied by an
ICANN spacification or policy.

Exh. ...._.L
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3.7

Rights in Data, Registrar disclaims alf rights to exciusive ownership or use of the
data elements listed in Subsections 3.2.4 1 through 3.2.1.3 for all Registerad
Names submitted by Registrar to the Registry Database for, or sponsared by
Registrar in, each TL for which it is accredited. Registrar does not disciaim
rights in the data elements fsted in Subsections 3.2.1.4 through 3.2.1.6 and
Subsections 3.3.1.3 trough 3.3.1.8 cencerning active Registered Names
sponsored by it in each TLD for which if is accredited, and agrees to grani non-
exclusive, irrevocable, foyalty-free licenses to make use of and disclose the data
alements listed in Subsections 3.2.1 4 thiough 3.2.1 6 and 3.3.1.3 through
3.3.1.8 for the purpose of providing a service or services {such as a Whois
service under Subsection 3.3.4) providing interactive, query-based public access.
Upon a change in sponsorship from Raegistrar of any Registered Name in a TLD
for which it is accredited, Registrar acknowledges that the registrar gaining
sponisorship shall have the rights of an owner to the data elements listed in
Subsections 3.2.1.4 twough 3.2.1.8 and 3.3.1.3 through 3.3.1.8 concerning that
Registered Name, with Registrar also relaiing the rights of an owner in that
data. Nothing in this Subsection prohibits Registrar from (1} restricting butk public
access o data elements in a manner consistent with this Agreemant and any
{CANN specifications or policies or (2} transferring rights it claims in dats
elements subject to the provisions of this Subsection,

2ata Escrow. During the Term of this Agreement, on a scheduie, under the
terms, and in the format specified by ICANN, Registrar shall submit an electronin
copy of the database descibed in Subsection 3.4.1 to ICANN of, at Registrars
election and at its expense, (o a reputable escrow agent mutually approved b I
Registrar and ICANN, such approval also not to be unreasonably withheld hy
either party. The date shall be held under an agreement amony Registrar,
ICANN, and the escrow agenrt (if any) providing that (1) the dats shafl be
received and held in 2scrow, with no Lge ather than verification that the
deposited data is complets, consistent, and in proper format, until released to
HCANN, (21 the data shall be released from escrow upon expirafion without
renewat or termination of this Agreement; and (3) ICANN's rights under the
escrow agreement shall be assigned with any assignment of this Agreement. The
a@scrow shalt provide that in the event the 88crow is released under this
Subsection, ICANN (of it assignee) shall have a ror-exclusive, irevocable,
royaity-free ficense ic exercise {only for transitional purposes) or have exercised
ail rights necessary to provide Registrar Services.

Busingss Dealings hcluding with Registered Name Holders.

371 in the event ICANN adopts a specification or policy, supported by a
consensus of ICANN-Accredited registrars, estabiishing or approving
a Code of Conduct for ICANN-Accradited registrars, Registrar shalf
abide by that Code.

372 fregistrar shall abide hy applicable laws and governmental
ragulations,
373 Registrar shafl not rapresent to any actual or potential Registered

Narne Holder that Ragistrar enjoys zrcess to a registry for which

8-




378

378

377

Registrar

is Accredited that is superior (o that of any other registrar

Accredited for that registry.

Registrar

shall not activate any Registered Name untess and umil it is

satlsfied that it has received a reasonable assurance of payment of its
registratior fee. For this purposs, a charge to a credit card, general

commerci
mechanis
sufficient,
revocable

af terms extended o creditworthy customers, or other

m providing a simiar level of assurance of payment shall be
irovided that the obligation to pay bacomes final and non-
by the Registered Name Holder upon activation of the

registration.

Registrar
Holders o

shall register Registerad Names to Registered Name
nly for fixed periods, Al the condusion of the registration

period, faifure by or on behalf of the Registered Name Holder to pay a
senewal fee within the time specified in a second notice or reminder
shall, in the absence of extenuating circumstances, result in
cancellation of the registration. In the event that HCANN adopts a

specificati

< Of policy concerning procedures for handling expiration of

registrations, Registrar shalf abide by that specification or policy.

Registrar

chall not insert or renaw any Registerad Name in any

registry for which Registrar is acoredited by ICANN in a manner
contrary o &n ICANN poticy stating a list or specification of excluded

Registers

Registrar
electronic

d Namaes that is in effect at the time of insertion or renewal.

shall require all Registered Name Hatders o enter into an
or paper registration agreement with Registrar including =

least the following provisions:

3.7.7.1

377.2

The Registered Name Holdar shall provide to Registrar
accurate and reliabls contact details and promphly correct
and update them during the term of the Registered Names
registration. including: the full name, postal address, e-mail
address, voice tefephane nutber, and fax number if
available of the Regisiered Name Holder; name of
authorizen person for contact purposes in the case of an
Registered Name Holder that is an organization,
association, or corperation; and the data elements fisted in
Subsections 3.3.1.2, 3.2.1.7 and 3.3.18.

A Registered Name Holder's wififu) provision of inacourate
ar unraliable information, is willful failure promptly o
update information provided to Registrar, or its failure o
respaid for over fifteen calendar days (o inquiries by
Registrar concerning the accuracy of contact details
asstelated with the Registered Name Holder's regisiration
shall constitute a material breach of the Registered Nama

Ex&.ﬁ_._fzj:,___u
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3774

3775

37786

3777

Holder-regisirar contract and be a basis for cancellafion of
the Registered Name registration.

Any Registersd Name Holder that intends to license use of
a domain name to a third party is nonetheless the
Registered Name Holder of record and is responsibie for
providing its own full contact information and for providing
and updating accurate technical and administrative contact
information adequale to facilitate timely resoiution of any
problems that arise in connection with the Registered
Name. A Registered Name Holder ficensing use of a
Registered Name according to this provision shall accept
liabifity for harm caused by wrongful use of the Registered
Name, unless it promptly discloses the wentity of the
licensee to a party providing the Registered Name Holder
reasunabie avidence of actionable harm.

Registrar shall provide nofice to each new or renewed
Registered Name Holder stating;

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

37742 The intended racipients or categorias of
recipients of the data (including the Registry
Oparator and others who wilf receive the
data from Registry Operator):

37743 Which uata are obligatory and which data, i
any, are voluntary, and

3.1.7.44 How fhe Registersd Name Holder or daia
subject can access and, if necessary, rectify
the data hekd about them,

The Registered Name Holder shall consent to the data
pracessing refarred o in Subsection 3.7.7.4.

The Registared Name Hoider sthall represent that ssiice
has been provided aquivalent to that described in
Subsection 3.7.7 4 to any third-party individuals whose
Personal Data are supplied io Registrar by the Registered
Name Holder, and that the Registared Name Holder has
obtained consent equivalent to that referred 1o in
Subsection 3.7 7.5 of any such third-party individuais.

Regisirar shall agres that it will not process the Porsona!
Data collected from he Regisiered Name Holder in a way
incompatible with the purposes and other limitations ahout

1G-
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which it has provided notice to the Registered Name
Halder in accordance with Subsection 3.7.7 4 above.

3778 Registrar shalt agree that it will take reasonable
Precautions to protect Personal Data from loss, misuse,
unauthorized acess or disciosure, alteration, or
destruction.

3779 The Registerad Name Holder shall reprasent that, to the
best of the Registerad Name Holder's knowledge ang
belief, neither the registration of the Registerad Narme nor
the manner in which it is directly of indirectly used infringes
the legal rights of any third party,

37710 For the adjudication of dispistes conceming or arising from
use of the Registered Name, the Registered Name Holder
shail subm#, without prejudice fo othar potentially
applicable jurisdictions, o the jurisdiction of the courts
{1) of the Registered Name Holder's domigile and
{2) where Registrar is Iocated,

37711 The Registered Name Holder shall agree that ite
registration of the Registered Name shail be subject to
suspension, cancellation, or fransfar pursuant to any
HCANN adopted specification or poficy, or pursuant fo any
registrar or regisiry procedure nat Inconsistent with an
ICANN adopted specification or paticy, {1) to correct
mistakes by Registrar or the Registry Operator in
registering the name or {2) for the resolution of disputes
conceming the Registered Name.

37712 The Registered Name Holder shall indemnify and hold
harrniess the Registry Operator and its direciors, officers,
employees, and agents from and against any and all
claims, damages, liabilifies, costs, and expenses {including
raasonable legal fees and exXpenses; arising out of or
related to the Registersd Name Holder's demain name
registration.

378 Registrar shall abide by any specifications or policies estabiishad
according to Section 4 requiring reasonable and cominercially
practicable (a) verification, af e fme of registration, of contact
information associated with a Regisiered Name sponsored by
Registrar ar {b) periadic re-verification of such information. Registrar
shall, upon notification by any peraon of an inacouracy in the contact
information associated with a Registerad MName sponsored by
Registrar, take reasonable steps W investigate that claimerd
inaccuracy n the event Registrar leamns of inaccurate contact
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3.7.9

3.7.10

information associated with a Registersd Name it sponsors, it shall
take reascnable steps o correct that inaccuracy.

Registrar shail abide by any ICANN adopted specifications or policies
prohibiting or restricting warehousing of or speculation i domain
names by egistrars.

Nothing in this Agreement prescribes or limits the amount Registrar
may chargs Registered Name Holders for registration of Registerad
Nares.

Romair-Name Dispute Resolution. During the Term of this Agreement, Registrar
shall have in place a policy and procedures for resolution of disputes concerning
Registerad Names. Untit different policies and procedures are established by
ICANN under Section 4, Registrar shall comply with the Uniform Domain Name
Dispute Resoltion Policy identified on ICANN's website
(mmrw.écann.org!genas‘a!icansensus~;:)olicies.htm).

Accreditation Fees. As a condition of accreditation, Registrar shall pay

acerediiation fees to ICANN. These fees consist of yearly and variable feas,

3.9.1

Yeatly Accreditation Fee. Registrar shall pay ICANN a yeary
acoreditation fee in an amount established by the ICANN Board of
Directors, in canformity with ICANN'S bylaws and articles of
incorporation. This yearly acereditation fee shall not excead
LIS§4.000 for the first TLD for which Regqistrar is Accredited plus
US$500 for each additional TLD for which Registrar is Accradited at
any time during the year. Payment of the yearly fee shall be due
within thirty days afler invoice from ICANN.

Variable Accreditation Fee. Registrar shall pay the variable
accreditation fees established iy the ICANN Board of Hrectors, in
conformity with FCANN's bylaws and articles of incotporation, providen
that in each: case such fees are reasonably aflocated among afl
registrars (at contract with ICANN and that any such fees must be
axpressly approved by ragistrars acoounting, in the aggregate, for
payment of two-thirds of all registrar-level fees. Registrar shall pay
stich fees in & tdmely manner for so long as all material tarms of this
Agreement remain in full force and effect, and notwithstanding the
pendency of any dispute between Registrar ang JCANN,

On reasonable notice given by ICANN 1o Registrar, accountings
submitted by Registrar shall be subject to verification by an audit of
Ragistrar's books and records by an independent third-party that shall
preserve the confidentiality of such books and records {other than itz
findings as to the accuracy of, 3nd any necessary corrections o, e
aceountingal.



310 Insurance. Registrar shall maintain i foree commercial general lability insuranne
with policy fimits of at ieast US$500,000 covering liabilities arising from
Registrar's registrar business during the term of this Agreement.

4 PROCEDURES FOR ESTABLISHMENT OR REVISION OF SPECIFICATIONS AND
POLICIES

4.1 Registrar's Ongoing Obligation fo Somply With New or Revisad Specifications

and Policies. During the Term: of this Agreement, Registrar shall comply with the
terms of this Agreement on the schedule set forth in Subsection 4.4, with

4.1.1 new or ravised specifications {inchuding forms of agreement to which
Registrar i3 a party) and policies established by {CANN as Consensus
Pdlicies in the manner described in Subsection 4.3,

4.1.2 in cases where:

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

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

4.2 Topics for New and Favised Spegifications and Policies. New and reviged

specifications and policies may be established on the foliowing topics:

4.2.1 issues for which uniform or coordinated resclution is reasonably
necessary o facilitate interoparability, technical reliability, andfor
operafional stability of Registrar Services, Registry Services, the DNS,
of the inlemet;

4.2.2 registrar policies reasonatity netessary o implement ICANN policies
or specifications relating fo a DNS registry of to Registry Services:

4.2.3 resohstion of disputes concerning the registration of Registerad Names
{as opposed o the use of such domain names}, inciuding where the
policies take intc account use of the domain names;

4.2.4 principles for alfocation of Registered Names (e.g., first-come/first-
served, timely renewal, holding period after expiration};

425 prohibiions on warehousing of or speculation in domain names by
registries or registrars;

426 maintenance of and access to accuraie and up-ta-date contact
information regarding Registerad Names and nameservers;

427 reservation of Registered Narmes that may not he registered initially or

that may not be renewed due to reasons reasonably refatad to (a)
avoidance of confusion ameng or misleading of users, (b) intellectual
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4.3

428

4.2.9

praperty, or (¢} the technical fmanagement of the DNS or the Intemat
{e.g., "exarnple.com” and names with single-letter/digit tabals);

procedures: to avoid disruptions of registration due to suspension or
terminatior of operations by a registry operator or a registrar, including
allocation of responsihifity among continiing registrars of the
Registered Names sponsored i a TLD by a registrar fosing
accreditation; and

the transfer of registration data upon a change in registrar Sponsoring
one or more Registered Namee.

Nothing in this Subsertion 4.2 shail limit Registrar’s obligations as set forth
elsewhere in this Agreament,

Manner of Establishment of New and Revised Specifications angd Policies.

4.3.1

432

4.3.3

“Consensus Policies” are thoss specifications or poficies established
based on 2 consensus among Internet stakeholders representad in
the ICANN process, as demonstrated by (a} action of the ICANN
Board of Directors establishing the specification or poiicy, (b) a
recommendation, adopted by at least a two-thirds vote of the councit
of the ICANN Supporting Crganization to which the matter g
delegated, that the specification or policy should he established, and
{c} a written report and BHppOring materials (which must include alfl
substantiver submissions o tha Supporting Organization refating to tha
proposat} that {i) documents the exfent of agreement ang
disagreemant among impacied groups, {ii} documents the outreach
process used o seek to achiove adequate represeniation of the views
of groups that are likely to be impacted, and (i) documends the natue
ang intensity of reasoned support and opposition to the proposed
policy.

iry the event that Registrar disputes the presence of sush &
consensus. & shall seek rovisw of that issue from an indepandent
Review Panel established under ICANN's bytaws. Such review must
be sought within fifteen working days of the publication of the Board's
action establishing the policy The decision of the pane! shall be
based on the report and supporiing materials required by Subsection
4.3.1. Inthe event that Regishar seeks review and the Independan
Review Panel sustains the Bomrd's determination that the policy i@
based on # consensus among intemet stakeholders representad in
the ICANN process, then Registrar must imptement such policy unjess
it prompily seeks and obtains a stay or injunctive refief under
Subsectior 5 8.

i, foliowir: a dacision by the frdependent Review Pana!l convenad
urder Subsection 4.3.2, Ragistrar stil disputes the presence of sych =
consensus, it may seek further review of thal issue within fifteen

4
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435

4386

waorking days of publication of the decision in accordance with the
dispute resolution procedures set forth in Subsection 5.5; provided,
however, that Registrar must confinue to implement the policy unless
it has obtained & stay or injunctive reliaf under Subsection 5.6 ora
final decision is rendered in accordance with the provisions of
Subsection 5.6 that refieves Fegistrar of such obligation. The decision
in any sue ¥ further review shail be based on the report and supporting
materials required by Subsection 4.3.1

A specification or policy established by the ICANN Board of Directors
on a temperary basis, without a prior recommendation by the councit
of an ICAMN Supperting Organization, shall also be considered to be
a Consensus Policy if adopied by the ICANN Board of Directors by a
vote of at least two-thirds of s members, so tong as the Beard
reasonably detennines that immediate temporary establishment of a
specification or policy on the subject Is necessary to maintain the
aperationa! stability of Registrar Services, Registry Services, the DNS,
or the Inteme!, and that the proposed specification or policy is as
narrowly tailored as feasibls to achieve those objectives. In
astablishing any specification or policy under this provision, the
ICANN Board of Diractors shall state the period of time for which the
specification or policy is temporarily adopted and shall immediately
refor the matter to the appropriate Supporting Organization for its
avaluation and review with a detailad aexpianation of its reasons for
establishing the temporary specification or policy and why the Board
believes the pulicy should receive the consensus support of tnfernet
stakeholders, If the period of time for which the specification or policy
is adopted exceeds ninety days, the Board shall reaffirm its temporary
establishir ant every ninety days for a total period not to excead one
year, in arder to maintain such specification or policy in sffect uniil
such time s it meets the slandard sef forth in Subsection 4.3.1. If the
standard set forth in Subsection 4.3,1 is not met within the temporary
petiod set by the Board, or the council of the Supporting Crganization
ta which it has been referred votes to reject the temporary
spacification or policy, it wifl no longer be a “Consensus Policy.”

For alt puraoses under this Agreement, the policies specifically
identified by ICANN on its website
{www.iaannVorg/genera!fcoﬂsensu:sr@alicies.htm) ai the date of this
Agreement as having been adopted by the ICANN Board of Directors
before the date of this Agreement shall be treated in the same manner
and have the same effect as “Consensus Policies” and accordingly
shall not be subject to review under Subsection 4.3.7.

In the event that, at the fime the ICANN Board of Directors establishies
a specification or poficy undsr Subsection 4.3.1 during the Term of this
Agreement, ICANN dass notf fave In place aw independent Raview
Panel estzblished under ICANN's bydaws, the fifteen-working-day
periad allowed under Subsection 4.3.2 1o seek raview shall be
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axtended until fifteen working days zfter ICANN does have such an
Independent Review Panel in place and Registrar shall not be
obligated 1> comply with the specification or paolicy in the interim.

Time Allowed for Compliance. Registrar shall be afforded a reasonable period of
time after receiving notice of the establishment of 2 specification or policy under
Subsection 4.3 in which to comply with that specification or policy, taking into
account any urgency nvolved.

5 MIBCELLANEOUS PROVISIONS.

5.1

573

Spacific Performance  While this Agreement is in effect, either party may seek
specific performance of any provision of this Agreement in the manner provided
in Section 5.6 below, orovided the party saeking such performance is not in
material breach of its obligations.

Termination of Agreement by Registrar, This Agreement may be terminated

hefore its expiration by Registrar by giving ICANN thirty days written notice.
Upon such tenmination by Registrar, Registrar shall not be ensitied o any refund
of fees paid to ICANN pursuant to this Agreement,

Termination of Agreement by ICANN. This Agreemert ray be terminated before

its expiration by ICANN in any of the following circumstances;

53.1 Thers was a material misrepresentation, material inaccuracy, or
materialty misleading statement in Registrar's application for
accreditation or any material accompanying the application.

532 Registrar:

3.3.2.1 Is convicted by & court of competent jurisdiction of a felony
or other sarious offense related to financial aclivities, or is
judiged by a court of competent jurisdiction to have
committed fraud or breach of fiduciary duly, oris the
subject of a judicial determination that ICANN reasanably
deems as the substontive equivalent of thosa offenses; or

5322 is disciplined by the government of its doricile for condust
involving dishonesty or misuse of funds of others.

533 Any officer or director of Regiswar is convicted of felony or of a
misdemeanor related to financial activities, or is judged by a cowi to
have committed fraud or breach of fiduciary duty, or is the subjact of a
fudicial determination that ICANN deems as the substantive equivalent
of any of these; provided, such officer or director is not removed in
such circuristances.

534 Registrar fails to cure any breach of this Agresment (cthar than a
failure to comply with & palicy adopted by JCANN during the term of

this Agrearient as to which Fegistrar is seeking, or still has time i
seek, review under Subsection 4.3.2 of whether 8 consensus is
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present) within fifteen working days after ICANN gives Registrar notice
of the breazh.

5.3.5 Registrar fails to comply with a ruling granting specific performance
under Subsections 5.1 and 56.

536 Registrar continues acting in a manner that ICANN has reasonahly
determinec endangers the stability or operational integrity of the
Internet aftar receiving three days notice of that determination.

537 Reagistrar becomes bankrupt or insolvent.

This Agreement may e terminated in circumstances described in Subsections
5.3.1 - 5.3.6 above only upen fifteen days written notice to Registrar {in the case
of Subsection 5.3.4 occurting after Registrar's failure to cure), with Registrar
heing given an opportunity during that time o initiate arbitration under
Subsection 5.8 to determine the appropriateness of termination under this
Agreement. In the event Registrar initiates ltigation or arbifration concerning the
appropriateness of larmination by ICANN, the termination shall be staved an
additional ihirty days to allow Registrar to obtain a stay of termination under
Subsection 5.6 below  If Registrar acis in a manner that ICANN reasonabiy
determines endangers the stabflity or operational integrity of the internet and
upon notice does not immediately cure, ICANN may suspend this Agreement for
five working days pending |ICANN's application for mare extended speacific
performance or injunctive relief under Subsection 5.8. This Agreement may be
tarminated immediately upon notice to Registrar in circuimstance described in
Subsection 5.3.7 ahove.

Term of Agreement; Henewal; Right to Substitute Updated Agreement. This
Agreement shall be effective on the Effective Date and shall have an initial {erm
running unti the Expiration Date, unless sooner tlerminated. Thereafter, if
Registrar seeks to continue its accreditation, it may apply for ranewed
accreditation, and shall be entitled t renewal provided it meels the ICANN-
adopted specificafion or policy on accreditation criteria then in effect, is in
comphance with its obligations under this Agreement, as it may be amendad, and
agrees to be bound by terms and conditions of the then-current Registrar
accreditation agreement {which may differ from those of this Agreement) that
ICANN adopis in accordance with Subsaciion 2.3 and Subsection 4.3, In
connection with renewed accreditation, Registrar shall confirm its assent to the
terms and conditions of the then-current Registrar accraditation agreement by
signing that accreditation agreement, in the event that, during the Tarm of this
Agreement, ICANN posts an its web sile an updated form of registrar
nccreditation agreement appiicable to Accradited registrars, Registrar (provided i
has not recetved (1) 2 notice of breach that it has not cured or {2) a notice of
termination of this Agreement under Subsection 5.3 above) may elect, by giving
ICANN written notice, o enter an agresment in the updated form in place of this
Agreement. In the event of such election, Registrar and [CANN shall promptly
sign a new accreditaton agreement that contains the provisions of the updated
form posted on the web site, with the length of the term of the substitited
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5.5

5.6

agreement as stated in the updated form posted on the web site, calcutated as if
it commenced on the date this Agreemient was made, and this Agreement will be
deamed terminated,

Addition or Deletion of TLDs for Which Redgistrar Accredited. On the Effective
Date, Registrar shal! be accredited according to Subsection 2.1 for each TLD as
to which an appendix executed by both parties is attached to this Agreement.
During the Term of this Agreement, Registrar may request acereditation for any
acditiorral TLD(s) by signing an additional appendix for each additonal TLD in
the form prescribed by ICANN and submitting the appendix 1o ICANN. In the
event ICANN agrees to the request, ICANN wil sign the additional appendix and
return a copy of it to Registrar. The mutually signed appendix shall thereafter be
an appendix @ this Agreament, During the Term of this Agreament, Registrar
may abandon its accraditation for any TLD under this Agresment {pravided that
Registrar will thereafier remain accredited for at lsast one TLD under this
Agreement] by giving ICANN written noftice spedifying the TLD as to which
accreditation is being abandoned. The abandonmant shalt be effective thiry
days affer the notice iz given,

Resolution of Disputes Under this Agreement. Disputes arising under or in
connection with this Agreemeant, including (1) disputes arising fram ICANN's

failure to renew Registrar's accreditation and (2) requests for specific
performance, shall be resolved in a court of competent jurisdiction o, at the
election of either party, by an arbitration conductad as provided in this
Subsection 5.6 pursuant to the Infernational Arbitration Rules of the American
Arbitration Association (*AAA™). The arbitration shall be conducted in English
and shall oceur in Los Angeles County, California, USA. There shall be three
arbitrators: each party shall choose one arbitrater and, if thoss two arbitrators de
not agree on a third arbitrator, the third shail be chasen by the AAA. The parties
shall bear the costs o the arbitration in eqital shares, subject io the right of the
arbitrators (o reallocate the costs in their sward as provided in the AAA nies.
The parties shall bear their own attorneys’ feas in connaction with the arbitration,
and the arbitrators may not reallocate the aflorneys' fees in confunction with their
award. The arbitrators shall render their dacision within ninety days of the
conciusion of the arbiration hearing. tn the event Registrar initistes arbitration 1o
cordest the appropristeness of termination of this Agreement by HCANN,
Registrar may at the same time request that the arbitration panel stay the
termination until the arbitration decision is rendered, and that request shall have
the effect of staving the termination until the arbitration panel has granted an
ICANN request for specific performance and Registrar has failed to coraply with
such ruling. In the event Registrar initiates arbitration to contest an Independant
Review Panel's decis:on under Subsection 4.3.3 sustaining the Board's
determination that a specification or poficy is supported by consensus, Registrar
may at the same time request that the arbitration panel stay the requirernant that
it comply with the policy until the arbitration decision is rendered, and that
reques! shall have the effect of staying the requirement untit the decision or unt!
the arbitration panef has granted an ICANN request for iifting of the stay. i sl
litigation involving ICANN concemning this Agreement (whether in a case where
arbitration has not been elected or to enforce an arbifration award}, jurisdiction
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and exclusive venue for such itigation shall be in a court located in Los Angeles,
California, USA; however, the parties shall also have the right {o enforce a
judgment of such a court in any court of competent jurisdiction. For the purposa
of aiding the arbitraticn andfor preserving the rights of the parties during the
pendency of an arbitration, the parties shall have he right to seek temporary or
prefiminary injunctive relief from the arbitration panel or in a court located i Los
Angetes, California, USA, which shall not be a waiver of this arbitration
agraement.

Limitations on Monetary Remedies for Violations of this Agreement. ICANN's
aggregate monetary iability for violations of this Agreement shail nat exceed the
amount of accreditation fees pald by Regisirar to ICANN under Subsection 3.9 of
this Agreement. Regstrar's monetary liability to ICANN for violations of this
Agreemant shall be limited to accreditation fees owing to ICANN under this
Agreement. In no evant shall either party be Hable for special, indirect, incidental,
punitive, exemplary, or consequential damages for any viclation of this
Agreement.

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

Assignent. Either party may assign or fransfer this Agreement oaly with the
prior written consent of the other party, which shall not be unreasonably withiheld,
axcept that ICANN may, with the wiitten approval of the United States
Depanment of Commerce, assign this agreement by giving Registrar writlen
notice of the assignment, In the event of assignment by ICANN, the assignee
may, with the approval of the United States Department of Commarce, revise the
definition of *Consensus Policy” to the extent necessary to meet the
arganizational circumstances of the assignee, provided the revised definition
requires that Consensus Policies be based on a demonstrated consensus of
infernet stakehioiders

No Third-Party Beneficiaries. This Agreement shall nof be construed o create
any obligation by eithar HCANN o Registrar (o any non-party to this Agreemant,
including any Registered Name Holder,

Motices, Designations, and Specifications. All notices to ba given under this
Agreement shall be given in writing at the sddress of the appropriaie party as set
forth below, unless that party has given a notice of change of address in writhg.
Ay notice required by this Agreement shail be deemed to have been properly
given when delivered in person. when sent by electronic facsimite with recaipt of
confirmation of defivary, or when scheduled for delivery by intemationally
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fecognized courigr service. Designations and specifications by ICANN under this
Agreement shall be e fective when wriften notice of them is deemed given o
Registrar.

I to ICANN, addressed to:

intemet Corporation for Assigned Names and Numbers
Registrar Accreditation

4676 Admiralty Way, Suite 330

Marina del Rey, California 50282 USA

Attention: General Counsel

Telephone: 1/310/823-9358

Facsimife: “/310/823-8649

H# to Registrar, addressed to:

Top Class Mames, Ino.

a Delaware Corporation
150 West Maynard, Apt, 1K
Columbus, Ohie 43202
UsA

Attention: Bhavin Turakhia

Registrar Website URL: www topclassnames.com
Tetephone: 91-8826097557

Facsimile: &1 22 5678 7510

e-madl; infotopclassnames com

Dafes and Times. Al dates and times relevant to this Agreemant or its
performance shall be computed based on the date and ime observed in Log
Angeles, California, USA

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

Amendments and Waivers. No amendment, supplement, or modification of this
Agreement or any provision hereof shall be binding unless executed in writing by
both parties. No waiver of any provigion of this Agreement shall be binding
unless evidenced by o wiiting signed by the party waiving comphance with such
provision. No waiver of any of the provisions of this Agreement shall be deemsd
or shall constitute a waiver of any other provision hereof, nor shall any such
walver constitute a continuing waiver unless otherwise expressly provided.

Countorparts. This Agreement may be execuled it one or more counterpars,
each of which shall be deemed an original, but all of which together shall
constitute one and the same insfrument,

Entirs Agreement. Evcept to the exterit {a} expressly provided in a wriiten
agresment executed by both parties concurrently herewith or (b} of written
assurances provided by Registrar (o ICANN in connection with its Accraeditation,
this Agreement (inclucing the appendices, which form part of it) constitutes the
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entire agreement of the parties pertaining to the accreditation of Registrar and
supersedes all prior agreements, understandings. negotiations and discussions
whether oral or written, between the parties on thai subject.

i

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

ICANN [ Top Class Names, Inc.
| .

Kurt Pritz i Name: L1 digen

Vice President, Business Operations Title: Iy =ye,
I
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BIZ APPENDIX

The Internet Corporation for Assigned Names and Numbers, a California non-profit,
public benefit corporation (ICANN", and Top Class Names, inc., a Delaware Corporation
{"Registrar”) have entered into a Registrar Accreditation Agreement [*Registrar Acereditation
Agreement”), of which this appendi¢ {".biz Appendix™ is a part.

Registrar wishes to be accredited in the .biz TLD pursuant fo and subject to the
Registrar Accreditation Agreement and ICANN wishes to acoredit Registrar in the biz TLD.
Pursuant to and subject to the Regstrar Accreditation Agreement, Registrar and ICANN
hereby agree as follows:

1. Definitions. Al initially capitalized terms not atherwise defined herein shall have
the definitions assigned o such terms in the Registrar Accreditation Agreement,

2. Registrar Election. Registrar hereby elects and agrees o become accredited by
ICANN fo provide Registration Services in the biz TLD.

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

IN WITNESS WHEREOF, the parties herets have caused thic biz Appendix to be
executed by their duly authotized representatives.

ICANN Top Class Names, inc.

. ,&w
By; ‘:&.“ By [;L‘%
Kurt Jd. Pritz 4 Name: DIv-ARY  TURAKHIA
Vice President, Business Operations | Tille! _PRESINENT @ pr @ ECTOR
Date: pilos ot
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INFO APPENDIX

The Internet Corporation for Assigned Names and Numbars, a Caiifornia non-profit,
public benefit corporation (“ICANN"T, and Top Class Namaes, Inc., a Delaware Corporation
{“Registrar’} have entered into a Registrar Accreditation Agreement {"Regisirar Accreditation
Agreement”), of which this appendix (“.info Appendix’) is 3 part.

Registrar wishes to be accredited in the .info TLD pursuant to and subject to the
Registrar Accreditation Agreement and ICANN wishes to accredit Registrar in the .info TLD.
Pursuant {0 and subject to the Regsirar Accredifation Agreement, Registrar and ICANN
hereby agree as follows:

1. Definitions. All initiaily capitalized terms not otherwise defined herein shall have
the definifions assigned to such termns in the Registrar Accreditation Agreement.

2. Reagistrar Flection. Registrar hereby elects and agrees to become accredited by
ICANN fo provide Registration Services in the .info TLD.

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

1N WITNESS WHEREQF, the parties hereto have caused this .info Appendix to be
executed by their duly authorized representatives.

ICANN Top Class Names, Inc.
- B
S ol
Kurt J. Pritz d Name: : T
Vice President, Business Operations | Titler 54 ITRECTOR
Date: mboslol
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NAME APPENDIX

The Internet Corporation for Assigned Nameas and Numbers, a California non-profi,
public benefit corporation (*ICANN"), and Top Class Names, Inc., a Delaware Cormporation
{(*Registrar”) have enterad into a Registrar Accreditation Agreement ("Registrar Acoreditation
Agreement’}, of which this appendix (“.name Appendix”) is a part.

Registrar wishes to be accredited in the name TLD pursuant to and subject to the
Registrar Acereditation Agreement and ICANN wishes to accredit Registrar in the name TLD.
Pursuant to and subjedt to the Registrar Accreditation Agreement, Registrar and ICANN
hareby agree as follows:

1. Definitions. Al initially capitalized terms not otherwise defined herein shall have
the definitions assigned to such terms in the Registrar Accreditation Agreement.

2. Registrar Election. Ragistrar hereby elects and agrees to bacome accrediied by
ICANN to provide Registration Services in the name TLD.

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

4. Data Submission. Pursuant to Subsection 3.2.1, as part of its registration for
SLD E-mail forwarding, the NameWatch Service, and Defensive Registrations, Registrar shall
submit to, or shall place in the Regisiry Database operated by, the Registry Operator for the
TLD that Registry Operalor, consistent with Appendix C to its Registry Agreement with ICANN,
data elements Registry Operator requires be submitted to .

IN WITNESS WHEREOF, the parties hereto have caused this .name Appendix o be
executed by their duly asthorized representatives.

ICANN Top Class Names, Inc.
Q T MM
By: :]< [\ - By: t?iﬁ’%
Kurt J. Pritz I | Name: 8T\MNAMK  TURANATA
Vice President, Business Operations Title: $REIDENT S DIRpcCTen
Date: il les o e

Exh.
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ORG APPENDIX

The Intemet Corporation for Assigned Names and Numbers, a Caifornia non-profit,
public benefit corporation {"ICANN"), and Top Class Names, Inc., a Delaware Corporation
{"Registrar”) have entered inte a Registrar Accreditation Agreement (“Registrar Accreditation
Agreement”), of which this appendix {*.org Appendix’) is & part.

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

1. Befinitions. All initially capitalized terms not otherwise defined herein shail have
the definiions assigned to such terms in the Registrar Accreditation Agreerment,

2. Registrar Election. Registrar hereby slects and agrees to become accredited by
ICANN to provide Registration Services in the .org TLI).

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

IN WITNESS WHEREQF, the parties hereto have caused this -org Appendix to be
executed by their duly authorized representatives.

ICANN | Top Ctass Names, Inc.
i
— j et 4/‘}-
Kurt J. Pritz ~ iName:_DIvY AN K TURARYIA
Vice President, Business Operations | Title: _DReCIDe T % nipecrtoe

i Date: oiloylod




PRO APPENDIX

ICANN and Top Class Names, Inc. have

{"RAA", of which this .pro Appendix {"Ap
RAA, Registrar and ICANN hereby agree

1. Definitions. As used in the RAA {inciy
initially capitafized terms not otherwise dd
assigned to such terms in the RAA

2. Registrar Flaction, Registrar hereby

provide Registrar Services in the .pro TLID.

3. ICANN’s Acceptance. ICANN hareby!
ICANN to provide Registrar Services in {4

IN WITNESS WHEREQF, the parth
executed by their duly authorized represd

ICANN

02

Kurt ). Pritz ~+
Vice Prasident, Business Operatio

By

ns

entered into a Registrar Accreditation Agreement
pendix™) is a part. Pursyant o and subject to the
as follows:

ding this appendix) with respect to the pro TLD, all
fined in this Appendix shall have the definitions

elects and agrees to become aceredited by ICANN to

accepts Registrar's election fo become accreditad by
e pro TLD.

es hereto have caused this pro Appendix to be
niatives,

Top Class Names, Inc.

e
| By: f?ﬁ@fﬁ
jName: DANYAR Y TuRANMTA

Title: pRecrpenT ¥ niapctop
Date: o1leryle
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COM APPENDIX

The Internet Corporation for Assigned Mames and Numbers, a California non-profit,
public benefit corporation {"ICANN"}, and Top Class Names, Inc., a Detaware Corporation
{"Ragistrar”) have entered into a Registrar Accreditation Agreement (*Registrar Accreditation
Agreement”), of which this appendi< ".com Appendix") is a part.

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

1. Definitions. Al initialty capitalized terms not otherwise defined herein shali have
the definfions assigned to such terins in the Regisirar Accreditation Agresment,

2. Reuwistrar Election. Ragistrar hereby elects and agrees to hecome accredited by
ICANN to provide Registration Services in the .com TLE

3 ICANN's Acceptance. ICANN hereby accepts Registrar's siection to become
avcraditad by 1CANN to provide Registration Services in the .com TLD.

N WITNESS WHEREOF, the parties hereto have causad this .com Appendix o be
exacuted by their duly authorized representatives,

ICANN ! Top Class Names, Inc,
; 2}__ ! P
By _j< _ By A »
Hurt Pritz | N‘ame: P o 7 o mk Lty
Vice President, Business Operations | Tidle: AN .

lDateA !!,j]ﬂj‘;nr@i

-
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NET APPENDIN

The Internet Corporation for Assigned Names and Numbers, a California non-profit,
public benefit corporation ("ICANN", and Top Class Names, Inc., a Delaware Corporation
{"Registrar} have entered into a Registrar Accreditation Agraement ("Registrar Accraditation
Agreement”), of which this appendix {“.nat Appendix”) is a part.

Registrar wishes to be accredited in the net TLD pursuant Io and subject to the
Registrar Accreditation Agreement snd ICANN wishes to accredit Registrar in the .net TLD.
Pussuant to and subject fo the Registrar Accreditation Agreement, Registrar and ICANN
hareby agrea as follows:

1 Definitions. Al initially capitalized larms not otherwise defined herein shall have
the definitions assigned to such terms in the Registrar Accreditation Agreemaent.

2. Registrar Eleclion. Registrar hereby elects and agrees {0 become accredited by
HCANN to provide Registration Services in the net TLD.

3 ICANN's Acceptance, ICANN hereby accepts Registrar's election o become
seeradited by ICANN o provide Registration Services i the .net TLD.

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

ICANN | Top Clase Names, lac.

‘:1< . J ) gBy: {W |

Hugt Pritz Marne: %3 Iy m:g 430 1 Lenoy o loden,
Vice Presigent, Business Operations Titie: FalV =,

| Date: .n_w__u{_i/._z_gwb;%%m_M.m_w
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LOGO LICENSE APPENDIX

The internet Carporation: for Assigned Names and Numbers, a Califormnia non-prof,
public benefit corporation (“ICANN"I, and Top Class Names, Inc., a Delaware Corporation
{"Registrar”} have entered into a Registrar Accredifation Agreement (“Registrar Accreditation
Agreenment”}, of which this appendin ("Logo License Appendix™yis a part. Definitions in the
Registrar Accreditation Agreement apply in this Logo License Appendix.

Registrar wishes to acquire fom JCANN, and ICANN wishes to grant 1o Regisirar &
ficensa o use the trademarks listed below the signature block of this Logo License Appendix
{"Frademarks”") in connection with Fegistrar's role as an ICANN-accredited registrar, Pursuant
to and subject to the Registrar Accraditation Agreement, Registrar and ICANN hereby agree
as follows:

1 LICENSE

11 Grantof License. IGANN grants fo Registrar a non-exclusive, worldwide right
and license to use the Trademarks, during the term of this appendix and solely in
connection with the provision and marketing of Registrar Services in order to
indicate that Registrar is accredited as a registrar of domain names by KCANN,
Except as provided in this subsection and Subsection 2.2 of the Registrar
Accreditation Agreement, Registrar shall not use the Trademarks, any temm,
phrase, or design which s confusingly similar to the Trademarks or any portion of
the Trademarks in arry manner whatsoever,

12 Ownership of Trademarks. Any and all rights in the Trademarks that Ay be
acquired by Registrar shall inure to the benefit of, and are herby assigned to,
ICAKN. Registrar shall not assert ownership of the Trademarks or any
associated goodwil,

13 No Sublicense. Registrar shall not sublicense any of its rights under this

appendix 1o any other person or entity {including any of Registrar's reseiflers}
without the prior written approvai of ICANN.

2 REGISTRATION AND ENFORCEMENT

241 Begistration. Registration and any other form of protection for the Trademarks
shall only be obtained by ICANN in s name and at its expense.

22 Eofgrgement. Registrar shali promptly notify ICANN of any actual or suspacted
infringernent of the Trademarks by third parties, including Registrars resefiers or
affitiates. 1CANN shall have the sole discretion to initiate and maintain any iegat
proceedings against such third parties; Registrar shall not take any such sctions
without the prior written approval of IGANN; and ICANN shail ratain any and all
recoveries from such actions,

23 Futher Assurances. Regisirar agraes to execute such other documents and 1o
take all such actions as ICANN may request to effect the terms of this appendix,
including providing such materials (for axample URLS and samples of any
promotional materiale bearing the Trademarks), cooperation, and assistance as
may be reasanably required to assist ICANN in obiaining, maintaining. and

A
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=nforeing trademark registration{s) and any other form of protection for the
conienarks.

3 TERM AND TERMINATION

ihis Loge License Appendix shall be effective from the date itis signed below by both
patties undl the Expiration Date, unless this appencdix or the Registrar Accreditation Agreement
ts earlier terminated. Each party shall have the right to terminate this appendix at any time by
giving the other party written notive. Upon sxpiration or termination of his appendix, Registrar
shail immediately discontinue alt use of the Trademaris.

IN WITNESS WHEREOF, the parties have causad this Logoe License Appendix to be
exetuted by their duly avthorized representatives,

ICANN | Top Class Names, Inc.
p
By: j(@'“ By W o :
Kurt Prigz ’ Name: £ L ogidgnn 7 imoifdu o
Vice President, Business Dparations Tie: &£

Prate: __J[_i[ jzo0 £
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EXHIBITB



AAA WebFile https:/apps.adr.org/webfile/action/demandForm?...

ONLINE FILING DEMAND FOR ARBITRATION/MEDIATION FORM
This concludes your filing.
Thank you for submitting your claim to the AAA.

Your claim confirmation number is: 002-BIX-Bl4

To institute proceedings, please send & copy of this form and the Arbitration Agreement to the opposing party.

Your dispute has been filed in accordance with: international Arbitration Rules
This Claim has Been Filed For: Arbitration
Fiting Fee: $3,250.00

Additional Claim Information

Claim Amount: $0.00

Claim Description: See uploaded documents (RRA.pdf; Lelter.pdl). Claimant {"Registerfly”} has received a
notice of termination of its Registrar Accreditation Agreement ("BAA™) with Respondent
("ICANN"). Termination is 1o be sffective as of March 31, 2007 (see Lefter.pdfy. Under
the tarms of the Section 5 of the RAA, RegisterFly is contesting this fermination and
seeks a determination that {(a} its termination was inappropriate, null, and veld and ()
the Agreement remains in full force and effect. Pursuant to Subsection 5.4 of the RAA,
initiation of this arbitration stays the termination for an additional 3¢ days. Further,
pursuant to Subsection 5.6 of the RAA, RegisterFly hereby requests that the arbitration
panel stay the termination until the arbitration decision is rendered; that request has the
effect of staying the termination until the arbitration panel has granted an ICANN
request for spacific performance and RegisterFly has failed to comply with such ruling.
Thank vou,

Arbitration Clause: Ses uploaded document (RAA.pdf-Subsection 5.8).
Hearing Locale Requested: L.os Angeles , CA
Contract Date: 09/13/2004

Number of Neutrals: 3

Claimant Hepresentatives
RegisterFly.com, Inc.

Type of Busingss: Service / Product Provider

Name: _ Name: Mitchell P, Novick
Company Name: RegisterFly.com, ine. - Company Name: Law Offices Of Mitchell P, Navick
Address: 960 Arthur Godfrey Road I Address: 66 Park Street
Suite 402 s Moniclair, NJ 97042
Miami Beach, FL. 33140 : Tolff: 973-744-5150
Teif: 305-674-0185 3 S
Fax#: _ Emalt: mnovick@matchalnovick.com
Email: kevin@unifiednames-ing.oom o
lnciude in Caption: Company ' Page =

lof2 0372872007 05:53 PM



AAA WebFile hitps://apps.adr.orgfwebfilefaction/demandForm?...

ARespondent Representatives
internet Corporation for Assigned Names and Numbers
Type of Business: Other

e . N e

Company Name: Infernet Corporation for Assigned
Names and Numbers

Address: 4676 Admiralty Way
Suite 330
Marina Del Rey, CA 902492
- 6601

Tal#: 310-823-9358
Faxg:
Email:

inclrde in Caption: cqmpany

To institute proceedings, please send a copy of this form and the Arbitration Agreement to the opposing party.

Your demand/submission for arbitration/mediation has been received on 03/28/2007 17:03.

Bl £
oo A

Page
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[CANN | [CANN Welcomes GoDaddy .com Takeover of Registerfly Data Page 1 of 2

Site Map | Siteindex | Quick Links: SelectA Link Below “. Site Search:

ICANN Welcomes GoDaddy.com Takeover of RegisterFly Data
Direct, automatic transfer of domain names imminent under business deal
29 May 2007

MARINA DEL REY, Calif. ICANN has welcomed today's GoDaddy.com® announcement that it wili take over the entire
portfolio of more than 850,000 generic top-level domain (gTLD) names held by RegisterFly.

"The RegisterFly situation has been extremely difficult — first and forerost for registrants, as well as for the entire registry
and registrar community,” said Dr Paul Twomey, {CANN's Prasident and CEO.

ICANN's understanding is that GoDaddy.com and the gTLD registries holding RegisterFly names have worked out the
mechanics for restoring, renewing, and redeeming names intending that no names wifl be inadvertently dropped.
According to the terms of the transfer agreement, RegisterFly domain names and the data underlying the available proxy
service will also be transferred. Peopie with domain names registered with RegisterFly can contact GoDaddy.com at 480-
366-3500 with any questions about the transfer. GoDaddy.com also has a question and answer sheet available at
http://www.godaddy.comiwelcomeregisterfly

“ICANN had been actively seeking participants to actas a transfer provider to bulk transfer RegisterFly records to another
accredited registrar,” Dr Twomney said. "We have ended that process because the GoDaddy.com agreement is a better
solution for RegisterFly customers since it's a direct and automatic transfer to a competent and experienced customer
semvice oriented organization.”

Afilias and VerSign, the two registries with the most RegisterFly names, have forgone considerabie faes for transfers, The
gTLD registries GNR, NeuStar and PIR also acted to prevent deletion of names. As well, Tucows took uncompensated
effort to provide data and pursue a solution that would protect registrants. In each step of this situation, ICANN and these
organizations worked to serve and protect the interests of registrants.

"| want to commend the organizations that have come to the table to ensure people’s domain names were protected to the
extent possible," Dr Twomey added. "Especially, | also want to thank the registrars that came forward to express an
interest in acting as the transfer program ICANN was developing, but which now will not be required. The work contributed
by their participation will lead to the creation of a standard process that will better protect registrants.”

"After the passionate comments in response to my blog posting about this ordeal, we decided to step up,” said Bob
Parsons, CEQ and Founder of GoDaddy.com. “If's what many RegisterFly customers asked us fo do."

About ICANN:

ICANN is responsibie for the giobal coordination of the internet's system of unique identifiers fike domain names {like .0rg,
‘museum and country codes like .uk) and the addresses used in a variety of Internet protocols that help computers reach
each ofher over the Internet. Careful management of these resources is vital to the Internet's operation, so ICANN's giobal
stakeholders meet regularly to develop policies that ensure the Internet's ongoing security and stability. ICANN is an
internationatly organized, public benefit non-profit company. For more information please visil: www.icann.org.

Miedia Confacts:

Jason Keenan

tedia Adviser, ICANN {UBA}
Ph:+1 310 382 4004

E: jason keenan@icann.org
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ICANN | ICANN Weicomes GoDaddy.com Takeover of Registerfly Data Page 2 of 2

Lthans Harmnreer snmmn Awrdannanmeemenie/annauncement-29mav(7 him

international: Andrew Roberison
Edetman {London)

Ph: +44 7921 888 770

E: andrew. robertson@edelman.com

Debbie Freeman

Public Relations Specialist, Go Daddy.com
Ph.; 480-505-8800 x4451

E: press@GoDaddy.com
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Frvin, Coben

& Jessup LLT

PROOF OF SERVICE BY HAND-DELIVERY

STATE OF CALIFORNIA }
3} 88!
COUNTY OF LOS ANGELES }

I am employed in the County of Los Angeles, State of California. 1am over the age of
eighteen (18) years and not a party io the within action. My business address 1s 350 S. Figueroa
Street, Suite 299, Los Angeles, California 90071.

On June 4, 2007, 1 served the document described as DECLARATION OF KEVIN
MEDINA IN SUPPORT OF EX PART. E APPLICATION FOR MODIFICATION OR
RECONSIDERATION OF INJUNCTION; EXHIBITS IN SUPPORT THEREOF on the
parties in this action by delivering a true copy thereof enclosed in a sealed envelope addressed as

follows:

Jeffrey A. LeVee

Samantha Eisner

Jones Day

555 S. Flower Street, 50" Floor
Los Angeles, CA 900712300
Tel: (213)489-3939

Fax: (213)243-2539
Attorneys for Plaintiff

1 delivered such envelope(s) by hand to the office of the addressee(s).

I declare under penalty of perjury under the laws of the State of California and the United
States of America that the foregoing is true and correctl.

EXECUTED on June 4, 2007 at Beverly Hills, California.

o Sk Sk

Print: 51’: é’-/p/om gOL!'H

OIS 12846, 1578092




