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

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

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

5.3.1	  There	  was	  a	  material	  misrepresentation,	  
material	  inaccuracy,	  or	  materially	  misleading	  
statement	  in	  Registrar's	  application	  for	  
accreditation	  or	  any	  material	  accompanying	  the	  
application.

5.3.1.There	  was	  a	  material	  misrepresentation,	  
material	  inaccuracy,	  or	  materially	  misleading	  
statement	  in	  Registrar's	  application	  for	  
accreditation	  or	  any	  material	  accompanying	  the	  
application.

5.5.1.	  There	  was	  a	  material	  misrepresentation,	  
material	  inaccuracy,	  or	  materially	  misleading	  
statement	  in	  Registrar's	  application	  for	  
Accreditation	  or	  renewal	  of	  Accreditation	  or	  any	  
material	  accompanying	  the	  application.

5.3.2	  Registrar: 5.3.2	  Registrar: 5.5.2	  Registrar:

5.3.2.1	  is	  convicted	  by	  a	  court	  of	  competent	  
jurisdiction	  of	  a	  felony	  or	  other	  serious	  offense	  
related	  to	  financial	  activities,	  or	  is	  judged	  by	  a	  
court	  of	  competent	  jurisdiction	  to	  have	  
committed	  fraud	  or	  breach	  of	  fiduciary	  duty,	  or	  
is	  the	  subject	  of	  a	  judicial	  determination	  that	  
ICANN	  reasonably	  deems	  as	  the	  substantive	  
equivalent	  of	  those	  offenses;	  or

5.3.2.1	  is	  convicted	  by	  a	  court	  of	  competent	  
jurisdiction	  of	  a	  felony	  or	  other	  serious	  offense	  
related	  to	  financial	  activities,	  or	  is	  judged	  by	  a	  
court	  of	  competent	  jurisdiction	  to	  have	  
committed	  fraud	  or	  breach	  of	  fiduciary	  duty,	  or	  
is	  the	  subject	  of	  a	  judicial	  determination	  that	  
ICANN	  reasonably	  deems	  as	  the	  substantive	  
equivalent	  of	  those	  offenses;	  or

5.5.2.1	  is	  convicted	  by	  a	  court	  of	  competent	  
jurisdiction	  of	  a	  felony	  or	  other	  serious	  offense	  
related	  to	  financial	  activities,	  or	  is	  judged	  by	  a	  
court	  of	  competent	  jurisdiction	  to	  have:	  
5.5.2.1.1	  committed	  fraud,
5.5.2.1.2	  committed	  a	  breach	  of	  fiduciary	  duty,	  or

	  5.5.2.1.3	  with	  actual	  knowledge	  (or	  through	  
gross	  negligence)	  permitted	  Illegal	  Activity	  in	  the	  
registration	  or	  use	  of	  domain	  names	  or	  in	  the	  
provision	  to	  Registrar	  by	  any	  Registered	  Name	  
Holder	  of	  inaccurate	  Whois	  information;	  or

5.5.2.1.4	  failed	  to	  comply	  with	  the	  terms	  of	  an	  
order	  issued	  by	  a	  court	  of	  competent	  jurisdiction	  
relating	  to	  the	  use	  of	  domain	  names	  sponsored	  
by	  the	  Registrar;



or	  is	  the	  subject	  of	  a	  judicial	  determination	  that	  
ICANN	  reasonably	  deems	  as	  the	  substantive	  
equivalent	  of	  any	  of	  the	  foregoing;	  or

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

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

5.5.2.2	  is	  disciplined	  by	  the	  government	  of	  its	  
domicile	  for	  conduct	  involving	  dishonesty	  or	  
misuse	  of	  funds	  of	  others;	  or



5.5.2.3	  is	  the	  subject	  of	  a	  non-‐interlocutory	  
order	  issued	  by	  a	  court	  or	  arbitral	  tribunal,	  in	  
each	  case	  of	  competent	  jurisdiction,	  finding	  that	  
Registrar	  has,	  directly	  or	  through	  an	  Affiliate,	  
committed	  a	  specific	  violation(s)	  of	  applicable	  
national	  law	  or	  governmental	  regulation	  relating	  
to	  cybersquatting	  or	  its	  equivalent;	  or	  5.5.2.4	  is	  
found	  by	  ICANN,	  based	  on	  its	  review	  of	  the	  
findings	  of	  arbitral	  tribunals,	  to	  have	  been	  
engaged,	  either	  directly	  or	  through	  its	  Affiliate,	  
in	  a	  pattern	  and	  practice	  of	  trafficking	  in	  or	  use	  
of	  domain	  names	  identical	  or	  confusingly	  similar	  
to	  a	  trademark	  or	  service	  mark	  of	  a	  third	  party	  in	  
which	  the	  Registered	  Name	  Holder	  has	  no	  rights	  
or	  legitimate	  interest,	  which	  trademarks	  have	  
been	  registered	  and	  are	  being	  used	  in	  bad	  faith.



5.3.3	  Any	  officer	  or	  director	  of	  Registrar	  is	  
convicted	  of	  a	  felony	  or	  of	  a	  misdemeanor	  
related	  to	  financial	  activities,	  or	  is	  judged	  by	  a	  
court	  to	  have	  committed	  fraud	  or	  breach	  of	  
fiduciary	  duty,	  or	  is	  the	  subject	  of	  a	  judicial	  
determination	  that	  ICANN	  deems	  as	  the	  
substantive	  equivalent	  of	  any	  of	  these;	  
provided,	  such	  officer	  or	  director	  is	  not	  
removed	  in	  such	  circumstances.

5.3.3	  Any	  officer	  or	  director	  of	  Registrar	  is	  
convicted	  of	  a	  felony	  or	  of	  a	  misdemeanor	  
related	  to	  financial	  activities,	  or	  is	  judged	  by	  a	  
court	  to	  have	  committed	  fraud	  or	  breach	  of	  
fiduciary	  duty,	  or	  is	  the	  subject	  of	  a	  judicial	  
determination	  that	  ICANN	  deems	  as	  the	  
substantive	  equivalent	  of	  any	  of	  these;	  provided,	  
such	  officer	  or	  director	  is	  not	  removed	  in	  such	  
circumstances.	  Upon	  the	  execution	  of	  this	  
agreement,	  Registrar	  shall	  provide	  ICANN	  with	  a	  
list	  of	  the	  names	  of	  Registrar's	  directors	  and	  
officers.	  Registrar	  also	  shall	  notify	  ICANN	  within	  
thirty	  (30)	  days	  of	  any	  changes	  to	  its	  list	  of	  
directors	  and	  officers.

5.5.3	  Registrar	  knowingly	  employs	  any	  officer	  
that	  is	  convicted	  of	  a	  misdemeanor	  related	  to	  
financial	  activities	  or	  of	  any	  felony,	  or	  is	  judged	  by	  
a	  court	  of	  competent	  jurisdiction	  to	  have	  
committed	  fraud	  or	  breach	  of	  fiduciary	  duty,	  or	  is	  
the	  subject	  of	  a	  judicial	  determination	  that	  ICANN	  
reasonably	  deems	  as	  the	  substantive	  equivalent	  
of	  any	  of	  the	  foregoing	  and	  such	  officer	  is	  not	  
terminated	  within	  thirty	  (30)	  days	  of	  Registrar’s	  
knowledge	  of	  the	  foregoing;	  or	  any	  member	  of	  
Registrar’s	  board	  of	  directors	  or	  similar	  governing	  
body	  is	  convicted	  of	  a	  misdemeanor	  related	  to	  
financial	  activities	  or	  of	  any	  felony,	  or	  is	  judged	  by	  
a	  court	  of	  competent	  jurisdiction	  to	  have	  
committed	  fraud	  or	  breach	  of	  fiduciary	  duty,	  or	  is	  
the	  subject	  of	  a	  judicial	  determination	  that	  ICANN	  
reasonably	  deems	  as	  the	  substantive	  equivalent	  
of	  any	  of	  the	  foregoing	  and	  such	  member	  is	  not	  
removed	  from	  Registrar’s	  board	  of	  directors	  or	  
similar	  governing	  body	  within	  thirty	  (30)	  days	  of	  
Registrar’s	  knowledge	  of	  the	  foregoing.



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

5.3.4	  Registrar	  fails	  to	  cure	  any	  breach	  of	  this	  
Agreement	  (other	  than	  a	  failure	  to	  comply	  with	  
a	  policy	  adopted	  by	  ICANN	  during	  the	  term	  of	  
this	  Agreement	  as	  to	  which	  Registrar	  is	  seeking,	  
or	  still	  has	  time	  to	  seek,	  review	  under	  Subsection	  
4.3.2	  of	  whether	  a	  consensus	  is	  present)	  within	  
fifteen	  (15)	  working	  days	  after	  ICANN	  gives	  
Registrar	  notice	  of	  the	  breach.

5.5.4	  Registrar	  fails	  to	  cure	  any	  breach	  of	  this	  
Agreement	  within	  twenty-‐	  one	  (21)	  days	  after	  
ICANN	  gives	  Registrar	  notice	  of	  the	  breach.

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

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

5.5.5	  Registrar	  fails	  to	  comply	  with	  a	  ruling	  
granting	  specific	  performance	  under	  Sections	  5.7	  
or	  7.1.
5.5.6	  Registrar	  has	  been	  in	  fundamental	  and	  
material	  breach	  of	  its	  obligations	  under	  this	  
Agreement	  at	  least	  three	  (3)	  times	  within	  a	  
twelve	  (12)	  month	  period.

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

5.3.6	  Registrar	  continues	  acting	  in	  a	  manner	  that	  
ICANN	  has	  reasonably	  determined	  endangers	  
the	  stability	  or	  operational	  integrity	  of	  the	  
Internet	  after	  receiving	  three	  (3)	  days	  notice	  of	  
that	  determination

5.5.7	  Registrar	  continues	  acting	  in	  a	  manner	  that	  
ICANN	  has	  reasonably	  determined	  endangers	  the	  
stability	  or	  operational	  integrity	  of	  the	  Internet	  
after	  receiving	  three	  (3)	  days	  notice	  of	  that	  
determination.



5.3.7	  Registrar	  becomes	  bankrupt	  or	  insolvent. 5.3.7	  Registrar	  becomes	  bankrupt	  or	  insolvent. 5.5.8	  (i)	  Registrar	  makes	  an	  assignment	  for	  the	  
benefit	  of	  creditors	  or	  similar	  act;	  (ii)	  
attachment,	  garnishment	  or	  similar	  proceedings	  
are	  commenced	  against	  Registrar,	  which	  
proceedings	  are	  a	  material	  threat	  to	  Registrar’s	  
ability	  to	  provide	  Registrar	  Services	  for	  gTLDs,	  
and	  are	  not	  dismissed	  within	  sixty	  (60)	  days	  of	  
their	  commencement;	  (iii)	  a	  trustee,	  receiver,	  
liquidator	  or	  equivalent	  is	  appointed	  in	  place	  of	  
Registrar	  or	  maintains	  control	  over	  any	  of	  
Registrar’s	  property;	  (iv)	  execution	  is	  levied	  
upon	  any	  property	  of	  Registrar,	  (v)	  proceedings	  
are	  instituted	  by	  or	  against	  Registrar	  under	  any	  
bankruptcy,	  insolvency,	  reorganization	  or	  other	  
laws	  relating	  to	  the	  relief	  of	  debtors	  and	  such	  
proceedings	  are	  not	  dismissed	  within	  thirty	  (30)	  
days	  of	  their	  commencement,	  or	  (vi)	  Registrar	  
files	  for	  protection	  under	  the	  United	  States	  
Bankruptcy	  Code,	  11	  U.S.C.	  Section	  101	  et	  seq.,	  
or	  a	  foreign	  equivalent	  or	  liquidates,	  dissolves	  or	  
otherwise	  discontinues	  its	  operations.



This	  Agreement	  may	  be	  terminated	  in	  
circumstances	  described	  in	  Subsections	  5.3.1	  -‐	  
5.3.6	  above	  only	  upon	  fifteen	  days	  written	  
notice	  to	  Registrar	  (in	  the	  case	  of	  Subsection	  
5.3.4	  occurring	  after	  Registrar's	  failure	  to	  cure),	  
with	  Registrar	  being	  given	  an	  opportunity	  
during	  that	  time	  to	  initiate	  arbitration	  under	  
Subsection	  5.6	  to	  determine	  the	  
appropriateness	  of	  termination	  under	  this	  
Agreement.	  In	  the	  event	  Registrar	  initiates	  
litigation	  or	  arbitration	  concerning	  the	  
appropriateness	  of	  termination	  by	  ICANN,	  the	  
termination	  shall	  be	  stayed	  an	  additional	  thirty	  
days	  to	  allow	  Registrar	  to	  obtain	  a	  stay	  of	  
termination	  under	  Subsection	  5.6	  below.	  If	  
Registrar	  acts	  in	  a	  manner	  that	  ICANN	  
reasonably	  determines	  endangers	  the	  stability	  
or	  operational	  integrity	  of	  the	  Internet	  and	  
upon	  notice	  does	  not	  immediately	  cure,	  ICANN	  
may	  suspend	  this	  Agreement	  for	  five	  working	  
days	  pending	  ICANN's	  application	  for	  more	  
extended	  specific	  performance	  or	  injunctive	  
relief	  under	  Subsection	  5.6.	  This	  Agreement	  
may	  be	  terminated	  immediately	  upon	  notice	  to	  
Registrar	  in	  circumstance	  described	  in	  
Subsection	  5.3.7	  above.

This	  Agreement	  may	  be	  terminated	  in	  
circumstances	  described	  in	  Subsections	  5.3.1	  -‐	  
5.3.6	  above	  only	  upon	  fifteen	  (15)	  days	  written	  
notice	  to	  Registrar	  (in	  the	  case	  of	  Subsection	  
5.3.4	  occurring	  after	  Registrar's	  failure	  to	  cure),	  
with	  Registrar	  being	  given	  an	  opportunity	  during	  
that	  time	  to	  initiate	  arbitration	  under	  Subsection	  
5.6	  to	  determine	  the	  appropriateness	  of	  
termination	  under	  this	  Agreement.	  If	  Registrar	  
acts	  in	  a	  manner	  that	  ICANN	  reasonably	  
determines	  endangers	  the	  stability	  or	  
operational	  integrity	  of	  the	  Internet	  and	  upon	  
notice	  does	  not	  immediately	  cure,	  ICANN	  may	  
suspend	  this	  Agreement	  for	  five	  (5)	  working	  days	  
pending	  ICANN's	  application	  for	  more	  extended	  
specific	  performance	  or	  injunctive	  relief	  under	  
Subsection	  5.6.	  This	  Agreement	  may	  be	  
terminated	  immediately	  upon	  notice	  to	  Registrar	  
in	  circumstance	  described	  in	  Subsection	  5.3.7	  
above.

5.6	  Termination	  Procedures.	  This	  Agreement	  may	  
be	  terminated	  in	  circumstances	  described	  in	  
Subsections	  5.5.1	  though	  5.5.6	  above	  only	  upon	  
fifteen	  (15)	  days	  written	  notice	  to	  Registrar	  (in	  
the	  case	  of	  Subsection	  5.5.4	  occurring	  after	  
Registrar's	  failure	  to	  cure),	  with	  Registrar	  being	  
given	  an	  opportunity	  during	  that	  time	  to	  initiate	  
arbitration	  under	  Subsection	  5.8	  to	  determine	  
the	  appropriateness	  of	  termination	  under	  this	  
Agreement.	  This	  Agreement	  may	  be	  terminated	  
immediately	  upon	  notice	  to	  Registrar	  in	  
circumstances	  described	  in	  Subsections	  5.5.7	  and	  
5.5.8.	  

2.1.	  [Suspension] 5.7.	  Suspension	  



[…]	  Notwithstanding	  the	  above	  and	  except	  in	  the	  
case	  of	  a	  good	  faith	  disagreement	  concerning	  
the	  interpretation	  of	  this	  Agreement,	  ICANN	  
may,	  following	  notice	  to	  Registrar,	  suspend	  
Registrar’s	  ability	  to	  create	  new	  Registered	  
Names	  or	  initiate	  inbound	  transfers	  of	  
Registered	  Names	  for	  one	  or	  more	  TLDs	  for	  up	  
to	  a	  twelve	  (12)	  month	  period	  if	  	  (i)	  ICANN	  has	  
given	  notice	  to	  Registrar	  of	  a	  breach	  that	  is	  
fundamental	  and	  material	  to	  this	  Agreement	  
pursuant	  to	  Subsection	  5.3.4	  and	  Registrar	  has	  
not	  cured	  the	  breach	  within	  the	  period	  for	  cure	  
prescribed	  by	  Subsection	  5.3.4,	  or	  (ii)	  Registrar	  
shall	  have	  been	  repeatedly	  and	  willfully	  in	  
fundamental	  and	  material	  breach	  of	  its	  
obligations	  at	  least	  three	  (3)	  times	  within	  any	  
twelve	  (12)	  month	  period.

5.7.1	  Upon	  the	  occurrence	  of	  any	  of	  the	  
circumstances	  set	  forth	  in	  Section	  5.5,	  ICANN	  
may,	  in	  ICANN’s	  sole	  discretion,	  upon	  delivery	  of	  
a	  notice	  pursuant	  to	  Subsection	  5.7.2,	  elect	  to	  
suspend	  Registrar’s	  ability	  to	  create	  or	  sponsor	  
new	  Registered	  Names	  or	  initiate	  inbound	  
transfers	  of	  Registered	  Names	  for	  any	  or	  all	  gTLDs	  
for	  a	  period	  of	  up	  to	  a	  twelve	  (12)	  months	  
following	  the	  effectiveness	  of	  such	  suspension.	  
Suspension	  of	  a	  Registrar	  does	  not	  preclude	  
ICANN’s	  ability	  to	  issue	  a	  notice	  of	  termination	  in	  
accordance	  with	  the	  notice	  requirements	  of	  
Section	  5.6.

5.7.2	  Any	  suspension	  under	  Subsections	  5.7.1	  
will	  be	  effective	  upon	  fifteen	  (15)	  days	  written	  
notice	  to	  Registrar,	  with	  Registrar	  being	  given	  an	  
opportunity	  during	  that	  time	  to	  initiate	  
arbitration	  under	  Subsection	  5.8	  to	  determine	  
the	  appropriateness	  of	  suspension	  under	  this	  
Agreement.



5.7.3	  Upon	  suspension,	  Registrar	  shall	  notify	  
users,	  by	  posting	  a	  prominent	  notice	  on	  its	  web	  
site,	  that	  it	  is	  unable	  to	  create	  or	  sponsor	  new	  
gTLD	  domain	  name	  registrations	  or	  initiate	  
inbound	  transfers	  of	  Registered	  Names.	  
Registrar’s	  notice	  shall	  include	  a	  link	  to	  the	  
notice	  of	  suspension	  from	  ICANN.
5.7.4	  If	  Registrar	  acts	  in	  a	  manner	  that	  ICANN	  
reasonably	  determines	  endangers	  the	  stability	  
or	  operational	  integrity	  of	  the	  Internet	  and	  upon	  
notice	  does	  not	  immediately	  cure,	  ICANN	  may	  
suspend	  this	  Agreement	  for	  five	  (5)	  working	  
days	  pending	  ICANN's	  application	  for	  more	  
extended	  specific	  performance	  or	  injunctive	  
relief	  under	  Subsection	  7.1.	  Suspension	  of	  the	  
Agreement	  under	  this	  Subsection	  may,	  at	  
ICANN’s	  sole	  discretion,	  preclude	  the	  Registrar	  
from	  (i)	  providing	  Registration	  Services	  for	  gTLDs	  
delegated	  by	  ICANN	  on	  or	  after	  the	  date	  of	  
delivery	  of	  such	  notice	  to	  Registrar	  and	  (ii)	  
creating	  or	  sponsoring	  new	  Registered	  Names	  or	  
initiating	  inbound	  transfers	  of	  Registered	  Names	  
for	  any	  gTLDs.	  Registrar	  must	  also	  post	  the	  
statement	  specified	  in	  Subsection	  5.7.3.


