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copy of the Deposit to Sponsor in the event of a release pursuant to any of Sections
9.1.2, 0r9.1.5, 9.1.6, 9.1.7 and 9.1.8 or (ii) the Deposit to ICANN in the event of a
release pursuant to Sections 9.1.1, 9.1.7, or 9.1.8, or a copy of the Deposit to ICANN in
the event of a release pursuant to Section 9.1.4, or (jii) a copy of the Deposit to the
party designated in the event of a release pursuant to Section 9.1.3, in the event that
the Escrow Agent receives all of the items required by Sections 9.1, 9.2, 9.3, and 9.4
below:

9.1 One of the following notices:

9.1.1 A written notice by ICANN that the TLD Sponsorship Agreement
has: (i) expired without renewal, pursuant to Subsection 5.1 of the TLD
Sponsorship Agreement, or (i) been terminated, pursuant to Subsection
5.4 of the TLD Sponsorship Agreement; or

9.1.2 A written notice by Sponsor that the Registry Agreement has expired
without renewal or been terminated; or

9.1.3 A written notice by Registry Operator, Sponsor, and ICANN
requesting Escrow Agent to effect such delivery to Sponsor, ICANN, or
replacement escrow agent; or

9.1.4 A written notice by ICANN that it has received no successful
verification report from Escrow Agent relating to a Full Deposit reflecting
the Registry Database as of any date within the past month; or

9.1.5 A written notice by Sponsor that all of the following have occurred:

9.1.5.1 Sponsor failed, with respect to (a) any Full Deposit or (b)
five Incremental Deposits within any calendar month, to receive,
within five calendar days after the Deposit's scheduled delivery
date, notification of receipt from Escrow Agent; and

9.1.5.2 Sponsor gave notice to Escrow Agent and Registry
Operator of that failure; and

9.1.5.3 Sponsor has not, within seven calendar days after the
notice under Section 9.1.5.2, received notice from Escrow Agent
that the Deposit has or the Deposits have been received; or
9.1.6 A written notice by Sponsor that all of the following have occurred:
9.1.6.1 Sponsor has received notification from Escrow Agent of

failed verification of a Full Deposit or of failed verification of five
Incremental Deposits within any calendar month; and
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9.1.6.2 Sponsor gave notice to Registry Operator of that receipt;
and

9.1.6.3 Sponsor has not, within seven calendar days after the
notice under Section 9.1.6.2, received notice from Escrow Agent of
verification of a remediated version of the Deposit; or

9.1.7 A written notice by Sponsor or ICANN that release of the Deposits is
mandated by non-payment of any fees due to Escrow Agent, pursuant to
Section 15 of this Agreement; or

9.1.8 A written notice by ICANN or Sponsor that a court, arbitral,
legislative, or government agency of competent jurisdiction has issued an
order, rule, statute, regulation, or other requirement (a copy of which
ICANN or Sponsor has provided to Registry Operator) that mandates the
release of the Deposits to ICANN and/or Sponsor; and

9.2 Copies of notices with proof of delivery submitted to Escrow Agent that
ICANN, Registry Operator, or Sponsor (whichever gave the notice under Section
9.1) has previously notified the other party(ies) in writing; and

9.3 Written instructions from ICANN, Sponsor, or a replacement escrow agent
(see Section 9.1.3) that the Deposits be released and delivered to whichever of
them provided such written instructions; and

9.4 A written undertaking by the party(ies) receiving the Deposits (ICANN,
Sponsor, or a replacement escrow agent) that the Deposits will be used only as
permitted under the terms of the Registry Agreement or the TLD Sponsorship
Agreement, as applicable. Upon release of any Deposits to ICANN, Sponsor, or
a replacement escrow agent, Escrow Agent shall at the same time deliver to
Registry Operator a photostatic copy of the notice it received from Sponsor
and/or ICANN under Sections 9.1.1 to 9.1.8, as applicable.

10. Release of Deposit to Registry Operator. Escrow Agent shall deliver all Deposits
to Registry Operator upon termination of this Agreement in accordance with Sections
14.1 and 14.2.1 of this Agreement.

11. Procedure After Release.

11.1 Right to Use Deposits. Upon release of any Deposits to Sponsor pursuant
to Section 9, Sponsor (or its assignee in accordance with the TLD Sponsorship
Agreement) shall inmediately have the right to exercise or have exercised all
rights in the Deposits necessary to provide registry services, as detailed in the
Registry Agreement. Upon release of any Deposits to ICANN pursuant to Section
9, ICANN (or its assignee in accordance with the TLD Sponsorship Agreement)
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shall immediately have the right to exercise or have exercised all rights in the
Deposits pursuant to the TLD Sponsorship Agreement.

11.2 Objection Notices. Upon release of any Deposits to Sponsor pursuant to
Sections 9.1.2 or 9.1.5 through 9.1.8, Registry Operator shall have thirty calendar
days to notify Escrow Agent and Sponsor in writing (the "Objection Notice") of its
objection to the release of the Deposits to Sponsor and request that the issue of
entitement to the Deposits be resolved pursuant to the dispute resolution
procedures in the Registry Agreement. Upon release of any Deposits to ICANN
pursuant to Sections 9.1.1, 9.1.4, 9.1.7, or 9.1.8, Registry Operator or Sponsor
shall have thirty calendar days to notify Escrow Agent and ICANN in writing (the
"Objection Notice") of its objection to the release of the Deposits to ICANN and
request that the issue of entitiement to the Deposits be resolved pursuant to the
dispute resolution procedures in the TLD Sponsorship Agreement. Registry
Operator, Sponsor, and ICANN agree to resolve any disputes they may have as
between or among themselves under this Agreement according to Section 17.2.
The parties agree that (i) Registry Operator and Sponsor shall have no rights
(other than pursuant to this Section 11.2) to object to any release of the Deposits,
and (ii) the delivery of an Objection Notice and the commencement of Dispute
Resolution Procedures shall not delay release of any Deposits to Sponsor and/or
ICANN pursuant to Section 9.

11.3 Dispute-Resolution Procedures. Registry Operator, Sponsor, and ICANN
each agrees that it may not challenge, in proceedings for the resolution of
disputes between or among those parties under this Agreement, the resolution of
any issues, claims, or defenses that were decided, or which it had a reasonable
opportunity and motive to raise, in proceedings to which it was a party under the
Registry Agreement or TLD Sponsorship Agreement.

11.4 Withdrawal of Objection Notice. A party providing an Objection Notice
may, at any time, notify the other parties that it wishes to withdraw its Objection
Notice. Upon receipt of notice of such withdrawal, Escrow Agent shall promptly
deliver to Sponsor and/or ICANN (as the case may be) any Deposits that have
not previously been delivered.

11.5 Dispute Resolution Decislons.

11.5.1 If the release of Deposits under Section 9 is determined in dispute-
resolution procedures to have been proper, Escrow Agent shall promptly
deliver, in accordance with the instructions specified in Section 9.3, any
Deposits that have not previously been delivered.

11.5.2 If the release of Deposits under Section 9 is determined in dispute-
resolution procedures to have been improper, the party(ies) receiving the
Deposits shall promptly return or destroy, at Registry Operator's
discretion, the Deposits received under Section 9.
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12. Indemnity. Registry Operator, Sponsor, and ICANN shall, jointly and severally,
indemnify and hold harmless Escrow Agent and each of its directors, officers, agents,
employees, members, and stockholders ("Escrow Agent Indemnitees") absolutely and
forever, from and against any and all claims, actions, damages, suits, liabilities,
obligations, costs, fees, charges, and any other expenses whatsoever, including
reasonable attomeys' fees and costs, that may be asserted by a third party against any
Escrow Agent Indemnitees in connection with this Agreement or the performance of
Escrow Agent or any Escrow Agent Indemnitees hereunder (with the exception of any
claims based on the misrepresentation, negligence, or misconduct of Escrow Agent, its
directors, officers, agents, employees, contractors, members, and stockholders).
Escrow Agent shall likewise indemnify and hold harmiess Registry Operator, Sponsor,
and ICANN, and each of their respective directors, officers, agents, employees,
members, and stockholders ("Indemnitees") absolutely and forever, from and against
any and all claims, actions, damages, suits, liabilities, obligations, costs, fees, charges,
and any other expenses whatsoever, including reasonable attorneys' fees and costs,
that may be asserted by a third party against any Indemnitee in connection with the
misrepresentation, negligence, or misconduct of Escrow Agent, its directors, officers,
agents, employees, contractors, members, and stockholders.

13. Interpleader.

13.1 Escrow Agent may submit any dispute under this Agreement to any court of
competent jurisdiction in an interpleader or similar action. Any and all costs
incurred by Escrow Agent in connection therewith, including reasonable
attomeys' fees and costs, shall be borne equally by each of Registry Operator,
Sponsor, and ICANN that are parties to such interpleader or similar action.

13.2 Escrow Agent shall perform any acts ordered by any court of competent
jurisdiction, without any liability or obligation to any party hereunder by reason of
such act.

14. Term and Termination.

14.1 Term. The initial term of this Agreement shall be [insert period of at least
one year}], commencing on the Beginning Date (the "initial Term"). This
Agreement shall be automatically renewed for an additional term of one year
("Additional Term") at the end of the Initial Term and each Additional Term
hereunder unless, on or before ninety days prior to the end of the Initial Term or
an Additional Term, a party notifies the other parties that it wishes to terminate
this Agreement at the end of such term. In the event a party gives the other
parties such notice of termination, and Registry Operator, Sponsor, and ICANN
cannot agree to resolve, by the end of the then-current term, any disputes
regarding the renewal of this Agreement or the establishment of a replacement
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escrow agent: (i) Registry Operator, Sponsor, and ICANN shall resolve any such
disputes through Subsection 5.9 of the TLD Sponsorship Agreement; (ii) this
Agreement shall continue to remain in effect during the resolution of any such
disputes; and (iii) Escrow Agent shall have the right to invoice either Registry
Operator, Sponsor, or ICANN for the data escrow services provided during this
dispute resolution period at the rates listed in Exhibit E to this Agreement.

14.2 Termination. This Agreement shall terminate upon the occurrence of any of
the following:

14.2.1 Termination of this Agreement by Sponsor and ICANN, upon
having delivered to Escrow Agent a written notice signed by Sponsor and
ICANN stating their common intent to terminate this Agreement upon
ninety days' notice;

14.2.2 Termination of this Agreement by Escrow Agent pursuant to
Section 15; or

14.2.3 As provided in Section 14.1.

15. Fees and Payments. Registry Operator shall pay to Escrow Agent the applicable
fees and charges listed in Exhibit E as compensation for Escrow Agent's services under
this Agreement. If Registry Operator fails to pay any fees or charges invoiced by Escrow
Agent by the due date(s), Escrow Agent shall give written notice to Registry Operator of
non-payment of any such past-due fees hereunder and, in that event, the Registry
Operator shall have the right to pay the past-due fee(s) within ten business days after
receipt of the notice from Escrow Agent. if Registry Operator fails to pay in full all such
past-due fees during the ten-day period, Escrow Agent shall give notice of non-payment
of any past-due fees to Sponsor and, in that event, Sponsor shall have the option of
paying the past-due fee within ten business days of receipt of such notice from Escrow
Agent. Upon payment of the past-due fee by either Registry Operator or Sponsor, this
Agreement shall continue in full force and effect. if both Registry Operator and Sponsor
fail to pay the past-due fee(s) within the applicable periods under this Section 15,
Escrow Agent shall have the right to terminate this Agreement immediately by sending
notice of termination to all other parties, and, upon termination, Escrow Agent shall
deliver to ICANN all Deposits held by Escrow Agent.

16. Ownership of Deposit. Subject to the provisions of the TLD Sponsorship
Agreement (including Subsection 3.14) and the Registry Agreement, the parties

recognize and acknowledge that ownership of the Deposit during the effective term of
this Agreement shall remain with the Registry Operator at all times.

17. Miscellaneous.
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17.1 Remedies. For the purposes of fulfilling its obligations under this
Agreement, Escrow Agent may act in good faith reliance on, and shall not be
held liable for, any written notice, instruction, instrument, or other writing signed
or presented by a person with apparent authority to act on behalf of Registry
Operator, Sponsor, or ICANN.

17.2 Dispute Resolution. Registry Operator, Sponsor, and ICANN agree to
resolve any disputes they may have as between or among themselves under this
Agreement, including any objections to release of the Deposits pursuant to
Section 9.1, solely pursuant to the dispute-resolution procedures in the TLD
Sponsorship Agreement (for disputes involving ICANN) or the dispute resolution
procedures in the Registry Agreement (for disputes not involving ICANN).

17.3 Limitation of Liability. The parties shall not be liable to each other for
special, indirect, incidental, or consequential damages hereunder. As between
Sponsor and Registry Operator the liability limitations of the Registry Agreement
also apply. As between Sponsor and ICANN the liability limitations of the TLD
Sponsorship Agreement also apply. Neither Registry Operator nor ICANN shall
be liable to each under for monetary damages under this Agreement.
Notwithstanding anything else herein, all liability, if any, whether arising in
contract, tort (including negligence) or otherwise of Escrow Agent, shall be
limited to the amount equal to one (1) year of fees paid or owed to Escrow Agent
under this Agreement.

17.4 independent Contractor. Escrow Agent is an independent contractor and
is not an employee or agent of Registry Operator, Sponsor, or ICANN.

17.5 No Third-Party Beneficlaries. This Agreement shali not be construed to
create any obligation by Registry Operator, Sponsor, ICANN, or Escrow Agent to
any non-party to this Agreement, including but not limited to any domain-name
holder or registrar.

17.6 Amendments. This Agreement shall not be modified or amended except in
writing executed by each of the parties.

17.7 Assignment. Neither Registry Operator, Sponsor, nor ICANN may assign
or transfer this Agreement (by merger, sale of assets, operation of law, or
otherwise), except that the rights and obligations of Registry Operator, Sponsor,
or ICANN automatically shall be transferred to the assignee of one of those
parties’ rights and obligations under the Registry Agreement or TLD Sponsorship
Agreement, as applicable. Escrow Agent may not assign or transfer this
%grilement without the prior written consent of Registry Operator, Sponsor, and
ICANN.

17.8 Entire Agreement. This Agreement, including all exhibits referenced
herein, supersedes all prior discussions, understandings, and agreements
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between Escrow Agent and the other parties with respect to the data escrow
services. Sponsor and Registry Operator acknowledge and agree that, as
between themselves, the Registry Agreement (including all its appendices,
exhibits, and other attachments) is intended to co-exist with this Agreement; this
Agreement is supplementary to the Registry Agreement; and the Registry
Agreement shall control in the event of any conflict between this Agreement and
the Registry Agreement. Sponsor and ICANN acknowledge and agree that, as
between themselves, the TLD Sponsorship Agreement (including all its
attachments and exhibits) is intended to co-exist with this Agreement; this
Agreement is supplementary to the TLD Sponsorship Agreement; and the TLD
Sponsorship Agreement shall control in the event of any conflict between this
Agreement and the TLD Sponsorship Agreement.

17.9 Counterparts. This Agreement may be executed in counterparts, each of
which when so executed shall be deemed to be an original and all of which when
taken together shall constitute one and the same Agreement.

17.10 Governing Law. This Agreement shall be construed and enforced in
accordance with the laws of the State of Califomia, without regard to its conflicts-
of-laws principles. The parties consent and agree that jurisdiction and venue for
any legal proceedings relating to this Agreement shall lie with the state and
federal courts of Los Angeles County in the State of Califomia.

17.11 Notices. All notices, requests, demands or other communications required
or permitted to be given or made under this Agreement shall be in writing and
shall be delivered by hand, by commercial overnight delivery service which
provides for evidence of receipt, by certified mail, retumn receipt requested,
postage prepaid, by facsimile, or by e-mail (e-mail to be followed promptly at
receiver's request by a copy delivered by one of the other means of delivery) to
the corresponding addresses listed on the signature page of this Agreement. if
delivered personally, by commercial overnight delivery service, by facsimile, or
by e-mail, the date on which the notice, request, instruction, or document is
delivered shall be the date on which delivery is deemed to be made, and if
delivered by mail, the date on which such notice, request, instruction, or
document is received shall be the date on which delivery is deemed to be made.
Any party may change its address for the purpose of this Agreement by notice in
writing to the other parties as provided herein.

17.12 Survival. The obligation of confidentiality in Section 7, Sections 9, 10, 11,
12, 13, 17.3, and this Section 17.12 shall survive any termination of this
Agreement.

17.13 No Waiver. No failure on the part of any party hereto to exercise, and no
delay in exercising any right, power, or single or partial exercise of any right,
power, or remedy by any party will preclude any other or further exercise of that
or any other right, power, or remedy. No express waiver or assent by any party to
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any breach of or default in any term or condition of this Agreement shall
constitute a waiver of or an assent to any succeeding breach of or default in the
same or any other term or condition.

(Space to the end of this page is intentionally left blank — signature page follows.)
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IN WITNESS WHEREQF each of the parties has caused its duly authorized officer to
execute this Agreement as of the date and year first above written.

Escrow Agent

- Approved as to Forrﬁ and Content:
Iron Mountain Intellectual Property Management Tron Mountain Legal Department

James E. Raymond, Contracts Specialist
Date: Feb. 13, 2006

2100 Norcross Parkway, Suite 150

Norcross, GA. 30071

Phone: 770-239-9200

Vice President Service Delivery

Registry Operator
Afilias Limited
Office 110, 52 Broomhill Road
Tallaght, Dublin 24
Ireland

Phone: +353.1.431.0511
Fax: +353.1.43%.0557
Attn. Legal Department

y:
_Hal Lubsen
Chief Executive Officer

Sponsor

Societe Intemationale de Telecommunications Aeronautiques, a Belgian co-operative
corporation registered with the Beligian Registrar of companies number B 217.548
("SITASC”)

Avenue Henri-Matisse 14

1140 Brussels

Belgium

Phone: +41 22 747 6000

Fax: +41 22 747 6166

Attn. General Counsel
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By: Lt
Brijdeep Sahi

VP MIGANN — e

’G;Ohn-d' +(—'ra‘rﬁ
Gerevn) eéoum + SZCV'L/'\’CWY
ZANN
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