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DRAFT ICANN Grant Program Terms and Conditions
*Subject to change in"advance_ of opening of Application Cycle in March 2024

By submitting@n-enline grant application (this “Application”) through ICANN’s online interface,
you are agreeing onlbehalf of yourself and your organization (including all parent companies,
subsidiaries, affiliates;agents, contractors, employees and any and all others acting on its
behalf)(callectively, “Applicant”) to these Grant Application Terms and Conditions (“Terms and
Conditions”).

The Internet Corporation forAssigned Names and Numbers (ICANN) maintains the ICANN
Grant Program. ICANN, through the ICANN Grant Program offers an open call for grant
applications (“Applications”) for possible grant funding (“Grant”). ICANN'’s principal place of
business is at 12025 M. Waterfront Drive, Suite 300, Los Angeles, California 90094, USA. This
is an open request for applications and not a contest. The amount of Grant funds, the number of
Grants awarded, and the organizations selected for Grants are at ICANN’s sole discretion.
Applicant understands and agrees that these Terms and Conditions are binding on the
Applicant and are a material part of the Application.

Applicant warrants that it has the requisite power and authority to make this Application on
behalf of Applicant, and is able to make all agreements, representations, waivers, and
understandings stated in these terms and conditions and to enter into the form of grant
agreement as posted with these terms and conditions. In the event that Applicant is joined in its
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Application by other organizations with which Applicant proposes to deliver the work as
described within the Application, Applicant warrants that it has full power and authority to make
this Application and all agreements, representations, waivers, and understandings stated in
these terms and conditions on behalf of those additional organizations.

Applicant acknowledges and agrees that ICANN has the right to determine not to proceed with
any and all Applications within the ICANN Grant Program, and that there is no assurance that
any Grants will be awarded. The decision to review, consider, and approve Applications for
Grants and to award Grants after approval is entirely at ICANN’s discretions ICANN reserves the
right to reject any application that ICANN is prohibited from considering underapplicable law or

policy.

Applicant acknowledges that it is responsible for completion of the Application within the online
grant application portal as specified by ICANN, inclusive of all required,documentation, within
the application window as set forth at https://www.icann.org/grant-program-en. Failure to
complete all required fields and submit all required documentation within the. manner and
timeframe specified may remove the Application from further consideration for a Grant. In its
sole discretion, ICANN may extend the time for submissien of applications, andwill provide
notice of such extension on that same webpage.

Applicant warrants that the statements and representations cantained in the Application
(including any documents submitted) arestrueland aceurate and‘complete in all material
respects, and that ICANN may rely on those statements and representations fully in evaluating
this Application. If applicant uses tools such'as generative artificial intelligence to support the
development of its application, Applicant remainssesponsible for confirming it has the rights to
all information presented within‘the application and that.thefinformation presented is reliable and
accurate.

Applicant acknowledges that any material misstatement or misrepresentation (or omission of
material information)‘may served@s grounds for ICANN to remove the Applicant and its
Application from consideration for a Grant. Applicant agrees to notify ICANN in writing of any
change in circumstances thatwould render any information provided in the application false,
misleading @r outdated.

Applicantacknowledges the eligibility'and application requirements that are set forth within the
ICANN Grant,Program Applicant Guide for applying within the 2024 Grant Cycle (“Applicant
Guide”) and understands, that it must meet and maintain all eligibility and application
requirements to remain eligible for award of a Grant. Applicant acknowledges that it must timely
notify ICANN of any change that might impact the Applicant’s eligibility for a Grant through the
modes of communication specified within the Applicant Guide.

Applicant acknowledges that ICANN or its authorized vendors may ask Applicant to provide
additional information to supplement an Application, such as further financial statements,
specific government records, information regarding officers, Board members and key program
staff, additional details about the project described with the Application, and other information
deemed necessary by ICANN to evaluate the Applicant or Application. Applicant further
acknowledges that Applicant’s failure to provide such additional information within the timeframe
specified within such a request may remove the Application from further consideration.
Applicant understands that neither ICANN nor its authorized vendors are under any obligation to
seek further information from any applicant and a decision to do so is within ICANN’s sole
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discretion. Applicant recognizes that as part of responding to requests for additional information,
Applicant (where allowed) may be required to obtain any consents or agreements of the entities
and/or individuals named within the Application for the purpose of completing the requisite
background or reputational screening activities detailed in the Applicant Guide, as well as to
provide documented consent for release of records to ICANN by organizations or government
agencies.

Applicant authorizes ICANN to disclose the Application (inclusive of materials) to ICANN'’s
employees, Board of Directors, consultants, agents and other third partiessincluding ICANN’s
authorized vendors, for the purpose of processing the Application, consulting:on or performing
the evaluations described within the Applicant Guide, and as otherwisé hecessary to consider
the Application for a Grant.

Applicant warrants that all materials and information provided withinits, Application are free from
viruses or other malicious code.

For the convenience of applicants, the application materials published by ICANN in the English
language have been translated into certain other languages frequently,used‘around the world.
Applicant recognizes that the English language version of.the applicationsimaterials (of which
these Terms and Conditions is a part) is the versiondhat binds the parties, that such translations
are non -official interpretations and may not be relied upon asiaccurate in all respects, and that
in the event of any conflict between the translated versions of the,ICANN-published application
materials and the English language version, the English language version controls.

Applicant recognizes that thoughdanguage localization tools may be available to support the
application experience, Applicant is required to submit all.Application materials, unless
otherwise specified, in English or accompanied by a translation into English where indicated as
permissible. Applicant acknowledgesdhat all costs of translations are at Applicant’s expense,
and ICANN will not reimburse suchfcosts. While ICANN does not require provided translations
to be officially certified, Applicant acknowledges that it is responsible for confirmation of the
veracity and accuracy of the translation and that ICANN will rely on such Applicant-provided
translation for @ny.and all application evaluation work.

In the event Applicantwishes to rely upon ICANN’s authorized vendor to achieve an
Equivaleney Determination (as discussed within the Applicant Guide) during the Grant Program
Applieation processyApplicantacknowledges that Applicant is responsible for responding to all
requests for infermationxfrom ICANN or the authorized vendor to support the performance of
that work. Applicant acknowledges that ICANN does not and cannot guarantee that Applicant
will be suecessful,in that Equivalency Determination process. ICANN will cover the costs of the
authorized vendor performing Equivalency Determination evaluations when coordinated through
ICANN as part of the ACANN Grant Program evaluation process. Applicant also acknowledges
that if it chooses to obtain an Equivalency Determination from a provider of Applicant’s
choosing, or has previously paid ICANN’s authorized vendor for the performance of an
Equivalency Determination, such evaluation costs are borne by the Applicant. Even when using
ICANN'’s authorized vendor, any costs incurred by Applicant for obtaining requested
documentation or translations thereof are the Applicant’s responsibility and will not be
subsidized by ICANN.

Applicant understands that while it is welcome to submit as many applications as it wishes and
is welcome to collaborate with other applicants on additional submissions within the ICANN
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Grant Program, that Applicants may only be awarded funding for one project and will not be
eligible to receive multiple grants in one grant cycle, either as the primary applicant or as a
collaborator. In the event that Applicant submits or is involved with more than one application
within the ICANN Grant Program, Applicant will be requested to provide ICANN a preferred
order of funding Grants, while understanding that such preference is indicative only and not
binding upon ICANN.

In the event the Applicant is selected for a Grant, Applicant authorizes and gives permission to
ICANN to publish applicant’'s name on ICANN’s website, and to disclose oppublicize in any
other manner, information sufficient to identify the Applicant and information regarding the
project contemplated within the Application. Applicant acknowledges that it will be required to
agree to further publicity and transparency measures as part of the Grant Agreement.

In addition to these Terms and Conditions, ICANN has established a privacy. pelicy for.the Grant
Program ("Grant Program Privacy Policy") to explain how ICANN collects,and‘uses personal
data in this context. A copy of the Grant Program Privacy Policy ean befoundiat (LINKEFBD).
The Grant Program Privacy Policy which relates specifically to the Grant Program is
supplemented by the ICANN Privacy Policy (availableiat:shttps://wwweicann.org/privacy/policy),
which contains more general provisions. The ICANN Privacy Policy and the Grant Program
Privacy Policy may be updated from time to time. Please review the contents of these policies
frequently and prior to submitting an online Application through,ICANN’s online interface, after
such updates constitute your acknowledgment and applicability‘of such updated policy.

Applicant warrants that it maintains the rights toithe materials and‘information provided within its
application, and that such materials and informatien de not viglate or infringe on any third party
rights (including privacy, data protection, and intellectualproperty rights).

Applicant will give notice and, if applieable, obtain consent from any individual whose personal
data is submitted to ICANN'’s onling interface if this is required under applicable laws. When
Applicant transfers personal data in a manner subject to cross-border data transfer restrictions
under applicable laws inta'lCANN’s online interface, for example a transfer of personal data
from the Européan Economic Area (“EEA”) into ICANN'’s online interface in the United States,
Applicant will ensure, that such transfers take place in compliance with applicable laws,
includinggif applicableythe implementation of necessary transfer safeguards under such laws
(e.g., EU'Standard Contractual Clauses (“SCCs”)), obtaining consent from data subjects or
authority approval."Applicant'will contact ICANN at privacy@icann.org prior to submitting any
personal data‘into the ICANN’s online interface with a request to enter into the necessary
transfer'safeguards under.applicable laws, whereby it is in the sole discretion of ICANN whether
to grant.orreject this request.

Applicant understands and agrees that, even upon successful evaluation, it will receive a Grant
only in the event that it enters into a grant agreement with ICANN in the form published in
connection with the application materials. (Note: ICANN reserves the right to make reasonable
updates and changes to this proposed draft agreement during the course of the application
process). Applicant may not resell, assign, or transfer any of Applicant’s rights or obligations in
connection with the Application.

Applicant shall indemnify, defend, and hold harmless ICANN (including its affiliates,
subsidiaries, directors, officers, employees, consultants, evaluators, and agents, collectively the
ICANN

L ] ®
ICANN | ICANN #M3h&: 351 H H % A 675 | 2024 4 1 A | 24



Affiliated Parties) from and against any and all third party claims, damages, liabilities, costs, and
expenses, including legal fees and expenses, arising out of or relating to: (a) ICANN’s or an
ICANN authorized vendor’s consideration of the Application, and any approval, rejection or
withdrawal of the Application; and/or (b) ICANN’s or an ICANN authorized vendor’s reliance on
information provided by applicant in the application.

Applicant agrees that it may not utilize the Reconsideration Request or Independent Review
Process as specified within Article 4 of ICANN’s Bylaws for the purpose of challenging decisions
made on this Application. This includes challenges to acts and decisions by, ICANN and
ICANN'’s authorized vendors that arise out of, are based upon, or are inany way related to, any
action, or failure to act, by ICANN or ICANN'’s authorized vendors in connection\with the review
or disposition of this Application, including the ultimate decision by ICANN te award, or not
award the Applicant’s applied-for Grant as described in the Application. Applicant@alse agrees
that there are no mechanisms provided to Applicant to challengefor'seek review of decisions
made on the Application. In the event Applicant’s Application does notresult in a Grant,
Applicant acknowledges it is only entitled to information regarding‘the néext eycle of funding, and
if requested, specific feedback about why the Application was not selecteddor the final slate of
Grants.

ICANN reserves the right to make reasonable updatés and.ehanges to the Applicant Guide and
to the application process, at any time by postingaotice of such updates and changes to the
ICANN website. Applicant acknowledgesithat ICANNmmay. make suchupdates and changes and
agrees that its Application will be subject to any such updates and changes. In the event that
Applicant has completed and submitted its Application prior to sueh updates or changes and
Applicant can demonstrate to ICANN. that compliance with such updates or changes would
present a material hardship toApplicant, then ICANN willwork with Applicant in good faith to
attempt to make reasonablefaccommodations in order to mitigate any negative consequences
for Applicant to the extentpossible consistent with ICANN's mission.
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DRAFT ICANN Grant Program Grant Agreement Template
*Subject to change in advance of opening of Application Cycle in March 2024 and subject to
modification prior to execution.

GRANT AGREEMENT
BETWEEN

[GRANTEE ORGANIZATION]
AND
INTERNET CORPORATION FOR ASSIGNED‘NAMES AND NUMBERS

This Grant Agreement (this “Grant Agreement”) is made as of the date ofssignature (the
“Effective Date”) by the Internet Corporation for Assigned Names and, Numbers, a nonprofit
public benefit corporation exempt from taxation pursuantto Section 501(¢)(3) of the Internal
Revenue Code of 1986, as amended (the “IRC”) and incorperated in the 'state of California with
its principal office at 12025 Waterfront Drive, Suite 300, Los Angeles, California 90094
(“ICANN”); and [Grantee name], a [US statelinternational] [type of entity] (“Grantee”). ICANN
and Grantee are hereinafter referred to individually as a “Party’4anddcollectively as the
“Parties.”

RECITALS

Whereas, ICANN is a noaprofit organization headquartered in the State of California with a
mission to coordinate, at the overall level, the global Internet’'s system of unique identifiers, and
in particular to ensuréthe stablef@and secure operation of the Internet’s unique identifiers, and is
committed to corporate engagement and social responsibility, within the bounds of it's mission,
commitments,.and core values;

Whereas#ICANN hasereated and operates a grant program through which ICANN provides
funding taxhelp facilitate'the security, stability, and resiliency of the Internet’s unique identifier
systems (the)‘Grant,Program?®) in order to support, benefit, and further the charitable and
educational purposes ohICANN within the meaning of IRC Section 501(c)(3).

Whereas; ICANN, has determined that the Grantee performs activities that further ICANN'’s
charitable mission, as/ffurther detailed in Exhibit A;

Whereas, ICANN wishes to support Grantee in its work pursuant to the terms of this Grant
Agreement in order to advance ICANN’s mission of coordinating and ensuring the stable and
secure operation of the Internet’s unique identifier systems; and

WHEREAS, Grantee agrees that any funds received through this Grant Agreement will be used
exclusively for the purposes outlined in Exhibit A (the “Project”);

NOW, THEREFORE, for and in consideration of the recitals above and the mutual covenants
and conditions contained herein, the Parties agree as follows:
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1. Grant and Payment Schedule

a. ICANN shall award Grantee a grant in the amount specified in Exhibit A (the “Grant”) over the
Term specified in Section 4 of this Grant Agreement to support Grantee’s Project as described
in Exhibit A.

b. ICANN will distribute the funds provided under this Grant Agreement (“Grant Funds”) to
Grantee in accordance with the payment schedule in Exhibit A, subject to Grantee’s satisfaction
of the requirements stated in Exhibit A. Distributions will be in U.S. Dollars and based on
generally accepted market rates published at the time of initial submigSion of the, Project to
ICANN.

c. Exhibit A is hereby incorporated into and considered part of this Grant Agreement and,any
change to the terms of an Exhibit hereunder will require a mutdally executed written
amendment.

d. Any Grant or other payment under this Grant Agreement is not attributableto' any local
presence ICANN has had or will have in the European<Union.

e. ICANN shall not be liable for any foreign exchahnge rate fluctuation between Participant’s
local currency and the U.S. Dollar that mayraffect theavalue of the, Grant Funds, or any other
amounts due to Participant pursuant to this Agreement.

2. Reporting

a. Grantee shall provide to ICANN reparts during the term of the Project as mutually agreed
upon in Exhibit A, inclusive of a final réport upon completion of the Project or termination of this
Grant Agreement (collectively, the/Reports”). The Reports will be delivered to ICANN in the
format, manner, and‘schedule specified in Exhibit A. The final Report shall be provided within
thirty (30) days after the efid_ af the last month_in'which the funding commitment of ICANN has
ended (whethef by reaching the full amount©fthe grant or as a result of termination of the Grant
Agreement)sfand Grantee has‘expended all Grant Funds previously provided.

b. The Reports shall deseribe the status of the Project and activities taken in performing the
Project (the “Activities”) by Grantee and expenditures made with the Grant Funds. As
appropriate, the,Reports,shall detail the progress on Activities by evaluating Project outcomes
and measuring data against.any targets established in advance by the Parties, as described in
Exhibit AC The Reports shall also report on Grantee’s compliance with the terms of this Grant
Agreement.

c. Grantee must notify ICANN in writing within ten (10) days of any change in Grantee contact
information.

3. Diligence and Audits
a Grantee acknowledges that ICANN may conduct a due diligence review of Grantee prior to

providing Grant Funds under this Agreement or following any Grantee change of control.
Grantee shall comply with all reasonable due diligence requests. ICANN shall bear its own costs
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in the conduct of any such due diligence review and Grantee shall not unreasonably hinder or
delay ICANN’s conduct of its due diligence review.

b. Upon ICANN'’s written request Grantee shall permit ICANN to audit or perform in-person
inspection(s) during regular business hours of Grantee’s premises, records and reports relating
to Grantee’s obligations and any use of Grant Funds under this Agreement. The frequency and
scope of such audits or inspections shall be at ICANN’s sole, reasonable discretion.

c. Grantee shall retain its books and records in such a manner that any Grant Funds are
identified separately on Grantee’s books. Such books and records shall be kept in sufficient
detail to document ongoing compliance with the requirements of this Grant Agreement, and
shall be made available upon ICANN’s written request.

d. Grantee shall provide ICANN with sufficient information, includingthe specific geographic
location(s) and parties involved in the Grant Project, within five (5) calendar days of a reguest by
ICANN and in any event prior to the distribution of any Grant'Funds sothatiCANN can
determine applicable sanctions regulations and, to the extent sanctions regulations apply to the
Activities, whether there are any exemptions or general licenses that would cover the Activities.

4. Term and Termination

a. This Grant Agreement commences omtherEffectivesDate and shall eontinue until all required
Reports have been received by ICANN (as described in Section’2 and further described in
Exhibit A) or at such time as this Grant Agreement is,terminated pursuant to Section 4.b, but no
case longer than two years from the\Effective Date (the “Term?); provided, however, that any
terms of this Grant Agreementthat, given their nature ‘orexpress terms, are intended to survive
shall survive the terminationdf this Grantb)Agreement.

b. ICANN may terminate this Grant’/Agreement 'y, providing thirty (30) days prior written notice
to Grantee. Upon suéh notification by ICANN, Grantee will immediately cease Grant
expenditures and commitments; provided, howeéver, Grantee may make any final Grant
expenditures farany reasonable costs incurréd but not yet paid, including any non-cancellable
commitments entered into by Grantee, prior to the date of such notification. ICANN will distribute
to Grantee alldemaining Grant Amoeunts for such expenditures pursuant to the standard
paymentprocessidescribed in Section' 1 and Exhibit A.

c. Either Party‘may terminate this Grant Agreement in writing with immediate effect if any of the
followingyoeeurs:

I. Theterminating Party has a good-faith belief, based on the facts then available to it,
that the other Party has engaged in any of the following conduct: fraud, misappropriation or
embezzlement of funds, or gross misconduct; and the terminating Party reasonably determines
that association with the other Party may adversely affect the terminating Party’s tax-exempt
status or general reputation.

ii. The other Party breaches any of its obligations under this Grant Agreement or Exhibit
A, or if such breach is capable of remedy, the other Party fails to remedy such breach to the
satisfaction of the terminating Party within ten (10) calendar days of the terminating Party
requiring such remedy, subject to the following:
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(A) the terminating Party shall specify in writing the provision claimed to be breached,
the date such obligation or performance was to have been satisfied and any other
identifying specifics to the other Party;

(B) the terminating Party may, in its sole discretion, extend the period for the other Party
to remedy its breach; and

(C) there shall be no remedy period for breaches involving illegal or unlawful acts;

iii. Termination is required to comply with the requirements of any law'er regulation
applicable to the terminating Party or its affiliates or subcontractors, the other Party or its
affiliates or subcontractors, or this Grant Agreement.

d. Other bases and mechanisms for termination may be set forthdin Exhibit A as'agreedupon in
writing by the Parties.

e. Any Grant Funds that have not been used for, or committed to, the Project within the first to
occur of (i) two (2) years from the Effective Date, or (li)termination of the' Grant' Agreement,
must be returned promptly to ICANN.

f. Grantee will maintain adequate accounting recafds and copies of any reports submitted to
ICANN related to the Project as requirednin®Sectionsi2sand 3 of this Grant Agreement. Grantee
will retain such records and reports for six (6)«years following the termination or expiration of this
Grant Agreement and will make such records and reports available to ICANN upon request.

5. Management of Grant Funds

a. Grantee may not use Grant Fundsdor any purpose other than the charitable, educational, or
scientific purposes for which the Grant is made: The Project is not intended to provide, nor will it
be managed for, personal monetary or commercial gain. Grantee may not use Grant Funds to
reimburse any expenses Grantee incurred priof to the date of this Grant Agreement.

b. Notwithstandingiany other prevision ofthis Grant Agreement to the contrary, Grantee shall
ensure (onits@wn behalf and on‘behalf of each individual or entity that directly, or indirectly
through one or more intermediaries;is owned or is controlled by, or is under common ownership
or control of Grantee (each an‘Affiliate”) and each individual or entity engaged by Grantee as a
contractor listed,in ori@approved per Section 7 of this Grant Agreement (a “Subcontractor”), if
any) that:

i./ Grant Funds are used solely for the purposes specified in this Grant
Agreement and Exhibit A and for no other purpose;

ii. Grant Funds are not used to lobby any government official or agency, or
otherwise attempt to influence legislation within the meaning of IRC Section 501(c)(3); and

iii. Grant Funds are not used to participate in, or intervene in (including the
publishing or distributing of statements), any political campaign on behalf of, or in opposition to,
any candidate for public office (within the meaning of IRC Section 501(c)(3)).

6. Ownership
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Each party shall remain the sole and exclusive owner of their respective intellectual property
rights, including but not limited to copyrights, patents, patent disclosures and inventions
(whether patentable or not), software programs, data sets, and trademarks owned, licensed,
used, acquired, created, conceived, developed or first reduced to practice by or on behalf of
such party prior to the execution of this Agreement or during the Term of this Agreement
(collectively, “Material”). Neither party acquires any rights to any of the other party’s Material
under this Agreement except that: (i) upon written request by ICANN, Grantee hereby does and
agrees to grant to ICANN a worldwide, non-exclusive, irrevocable, transfetable, sublicensable,
royalty-free and fully paid-up right and license to copy, modify, distributes create derivative
works and/or publicly display Grantee Material; and (ii) to the extent any legally protectable 3™
party intellectual property is used or incorporated into any Grantee Materialor used and
incorporated in any other content, other than the Materials, that are‘prepared by or on behalf of
Grantee in the course of this Agreement, upon ICANN’s written réquest Grantee hereby,does
and agrees to grant (or secure on behalf of ICANN) a worldwide, non-exelusive,perpetual,
irrevocable, transferable, sublicensable, royalty-free and fully paid-up right and licensefto use,
copy, modify, distribute, create derivative works and/or publicly display any such 3™ party
intellectual property solely in connection with the Materials.

7. Prohibited Activities

a. Grantee will not use or provide any ofithe"Grant Funds,, directly, or indirectly, to promote or
engage in violence, terrorism or the destructioeh of property or te‘provide support or make any
payment to or in support of, or otherwise transact with, any personthat is the subject of
sanctions administered by the U.S. government or'any. other applicable governmental authority
(“Sanctions”), including, withodt limitation: (i) any person.that promotes or engages in such
activities; (ii) any person that'is named onithe Sanctions-related lists maintained by the U.S.

Department of the Treasury’s Officé of Foreign‘Assets Control (“OFAC”), including OFAC’s
Specially Designated Nationals.and Blocked Persons List; (iii) any person located, incorporated,
organized or ordinarily resident’in a region thatfis the subject of comprehensive Sanctions (each
region, a “Sanetioned Jurisdiction”); (iv) any government or government-controlled entity that
is the subjeet of Sanctions; or(v),any entity that is directly or indirectly owned, 50 percent or
more, or gontrolled byyor acting enybehalf of, any person(s) described in (i)-(iv) above. Note that
the persons, entities, governments,‘and regions that are the subject of these restrictions change
over time. Without limiting the foregoing, Grantee shall not make any secondary grants or
otherwise useany ofthe Grant'Funds that would require a license from OFAC or another
applicable governmental authority without obtaining such a license. Grantee will comply, and
shall causeiits Affiliates and Subcontractors to comply, with the United States Foreign Corrupt
Practices Actef 1977, as revised, and applicable anti-corruption laws and regulations of any
non-U.S. jurisdietion in which the Grant Funds may be used or any parties to this Agreement
may be located.

b. Grantee further represents and warrants that neither Grantee, Grantee’s Affiliates or
Subcontractors, nor any of their respective owners, directors, employees, or agents, are a
Sanctioned Party.

c. Grantee assumes all responsibility for any purchase, export, reexport, or import of any
software, equipment, or technology made in connection with this Grant Agreement. Grantee
agrees to comply with all export, re-export, import, and customs laws, rules, and regulations
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applicable to the provision of any goods, software, equipment, or technology pursuant to this
Grant Agreement, including by way of non-limiting example those contained in the U.S. Export
Administration Regulations (“EAR”) administered by the U.S. Department of Commerce’s
Bureau of Industry and Security (“BIS”).

d. Grantee agrees to provide ICANN with any information requested by ICANN necessary or
reasonably anticipated to ensure compliance with Sanctions and anti-money laundering laws
and regulations in connection with receipt or disbursement of the Grant Funds.

e. Unless prohibited by an applicable law, Grantee shall immediately repayto)CANN an amount
equal to any Grant Funds disbursed in violation of the restrictions in Section 5 and 7 of this
Grant Agreement.

8. Subcontractors

a. In light of the nature of services to be performed under this Grant Agreement, and inthe
interest of protecting the reputation and potential Confidential Information (@s defined below) of
ICANN, Grantee agrees that it will only involve the services of (i) Granteé’s employees, or (ii)
the Subcontractor(s) pre-approved by ICANN.

b. Grantee represents and warrants that it has advised each"Subcontractor that they are not
employees of ICANN, and are not entitleditorany benefits provided to ICANN employees and
will indemnify ICANN in full for any such claims; Grantee is liahlé for‘compliance with all
applicable employment and labor laws related ta the,Subcontractoers and will indemnify ICANN
in full for any such claims arisingdnder any such laws, Finally «Grantee agrees to indemnify and
hold ICANN, its affiliates, officefs, directors, employeesgattorneys, and agents harmless from
and against any and all claims, costs, damages, losses, liabilities, and expenses (including
attorneys’ fees and court.costs) arising out of, or in connection with Grantee’s hiring or use of
Subcontractors, including for acts @r omissions ofithe Subcontractor(s). No other individuals will
be engaged on this project or have access to the Confidential Information provided by ICANN
relating to this matter.

c. ICANN will havethe right of approval before any other persons are involved in the project,
and a delay omilCANN's part or failureo approve additional persons by ICANN will not be a
breach ofithis Grant Agreement. In‘the event that Grantee pays a portion of the Grant Funds to
a Subcontraetor, Grantee must,receive written consent from ICANN prior to paying such funds.
ICANN, may, atits discretion, request additional information about any potential Subcontractor
from Grantee.

d. In the event that a portion of the Grant Funds is paid by Grantee to a Subcontractor, Grantee
acknowledges that Grantee remains responsible for ensuring that any Subcontractor uses Grant
Funds consistent with the terms and conditions of this Grant Agreement. Subcontractors may
provide external technical expertise, professional services, software, or other resources on a
limited basis beyond the capabilities and resources of Grantee’s staff. However, expenses paid
to Subcontractors shall be less than 50% of the total Grant amount, as most Grant activities
should be conducted by Grantee’s staff.

e. On the occasion that a Subcontractor does perform services for Grantee under this Grant
Agreement, Grantee shall comply with the following requirements:
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i. Grantee shall enter into a written agreement with the Subcontractor specifying the services to
be provided and funds to be paid in relation to this Grant Agreement and shall provide a copy of
such written agreement to ICANN;

ii. Grantee shall require the Subcontractor to maintain the same insurance (including the same
minimum limits of liability) that apply to Grantee under Section 10.c of the Grant Agreement and
Exhibit A, and to provide Grantee a certificate of insurance, which Grantee shall provide to
ICANN;

iii. Grantee shall require that the Subcontractor use any Grant Funds consistent with the terms
and conditions of the Grant Agreement and Exhibit A and comply with4@ll other requirements of
the Grant Agreement and Exhibit A; and

iv. Grantee shall be liable for the Subcontractor’'s noncompliancewithithe Grant Agreement as if
such noncompliance was Grantee’s own.

9. Confidentiality

a. Each Party to this Grant Agreement acknowledges that.it may receivegConfidential
Information of the other (as a “Receiving Party”) in.€onnection with the Grant and the Project.
“Confidential Information” includes trade secrets and any infermation related to the past,
current, or proposed operations, businessiorstrategiesplans, financial statements or reports,
technology or services of ICANN or any affiliate that ICANN discloses or otherwise makes
available in any manner to Grantee, or to which Graatee may gain access under this Grant
Agreement or Exhibit A, or which«Grantee knows ar has reasan'to know is Confidential
Information of ICANN or any affiliate; whether such information is disclosed orally, visually, or in
writing, and whether or not bearing any legend or marking indicating that such information or
data is confidential.

b. Each Party to this‘Grant Agreement which discloses or makes available directly or indirectly
Confidential Information t@'the Receiving Party/is responsible for designating such material as
Confidential Information. The Receiving Party agrees to keep in confidence and trust all such
Confidentialdnformation and wilhmake nodse of any Confidential Information except as
provided for in‘this Grant Agreement. The Receiving Party may disclose such Confidential
Information only‘te. its officers, emplayees, contractors, subcontractors, and consultants with a
need 4o know.and who have @ntered into confidentiality agreements sufficient to prevent
unauthorized use or disclosureiby such persons of the Confidential Information.

10. Publicity

a. The Grantee will seek ICANN'’s prior written approval when referring to Grantee’s funding
through the Grant Program in publications, press releases, interviews, or other similar media
without the prior written approval of ICANN.

b. ICANN may include information about the Grantee and the Activities described in this
Agreement and any Exhibit attached hereto, including the Grantee’s name, in public reports and
may make such information available on its website and as part of press releases, public
reports, speeches, newsletters, tax returns, and other public disclosures.
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c. The Parties may further delineate in any Exhibit their respective rights and responsibilities
with regard to publicity in connection with this Agreement.

d. The Parties acknowledge that for the purposes of transparency and financial reporting, the
following documents may include factual reference as to the details of the Grant Funds, its
amount and its allocation:

* IRS Form 990

* ICANN’s Annual Report

* ICANN’s CEO Report to the Board

* ICANN Audited Financial Statements

» ICANN Board Resolutions and Minutes

* Quarterly reports to the ICANN Board, leveraging the Grantee’s'Reports and updates to
extract relevant information (external).

e. The Parties may develop pre-authorized wording for factualreferenees te.the Grant/Program
and Activities, which then do not need to be cleared individually.

f. Planned Communications Activities:

i. Any public statement, beyond the items listed abeve, made in connection with the Agreement
or using the Grantee Materials shall require the IGANN’s priorwritten approval.

ii. Key messages can be developed jointlyrand, appreved.by both, Parties to guide the
development of communications materials. All’'efforts will be made to ensure that any prior
approvals are secured in a timely fashion by both Parties, and approvals shall not take more
than five (5) business days.

iii. ICANN’s communications plans may include the following activities during the period of the
Agreement:

A blog or announcement from ICANN, published on icann.org, announcing the
selection ofdhe Grantegfas a recipientof the Grant Funds. This includes
amplification on ICANN'’s social media channels.

A press reléase announcing the/Grant Funds distribution to the Grantee and
related activities'(external, use of ICANN’s social media channels, i.e., Facebook,
Twitter,’and Instagram)

Initial report on relevantdActivities and their impact followed by Quarterly blogs to
the ICANN cammunity to‘update on the status of the Activities (external, use of
ICANN’s social média channels, i.e. Facebook, Twitter, and Instagram)

Publishrallink tothe Grantee’s site

11. Limitatiomyof Liability and Indemnity

a. ICANN will bear no responsibility for any loss incurred by Grantee or any third party arising
out of or in any way related to the Project or for costs or liability to any person engaged by
Grantee as an employee or agent relating to the Project.

b. Grantee hereby irrevocably and unconditionally agrees, to the fullest extent permitted by law,
to indemnify, hold harmless, and defend at its own expense ICANN and its subsidiaries,
affiliates, officers, directors, employees, agents, contractors and subcontractors, from and
against any and all claims, liabilities, damages, losses, and costs or expenses (including, but
not limited to, reasonable legal costs in defense thereof), directly, wholly or partially arising from
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or in connection with any act or omission by Grantee, Grantee’s employees, Subcontractors or
agents, arising out of a breach of Grantee’s obligations under this Grant Agreement, in obtaining
or accepting the subject grant from ICANN, in expending or applying the Grant Funds, or in
carrying out the Project, including but not limited to any claim made by Grantee’s employee or
agent whether relating to redundancy, unfair dismissal or otherwise, arising in connection with
the Project.

c. All taxes, duties, levies, currency fluctuations and other such charges or expenses arising in
connection with the performance of this Grant Agreement shall be borne by, Grantee.

12. Conflicts of Interest.

a. The Grantee recognizes and acknowledges the unique and essential role 0fdCANN among
the global community of Internet stakeholders. The Grantee further secognizes and
acknowledges that ICANN has implemented policies and procedures to‘identify and, as
necessary, mitigate any potential or actual conflicts of interest betweén ICANN’s officers,
directors, and employees and the objectives embodied,indCANN’s mission and purpose. The
Grantee recognizes and acknowledges that for all actians,and statementsirelating to this
Agreement, the Grantee, its Affiliates and Subcontractors are subject to ICANN’s conflict of
interest policies and procedures as necessary to naintain andysafeguard the integrity of
ICANN'’s mission and responsibilities to therglobal community ofiinternet stakeholders.

b. Accordingly, at any time requested by IEANN in gonnection with this Agreement, including
prior to the Effective Date, the Grantee must completeia “Conflicts of Interest Disclosure,”
attached as Attachment 1.

c. The Grantee agrees that it will notify ICANN.and revise and update the Conflicts of Interest
Disclosure when and te'the extentto which the'Grantee becomes aware of circumstances that
would require such a‘revision, and in all events at least annually.

13. Other Terms and Conditions

a. In carrying outithe Project, Grantee will comply with all applicable laws, regulations, and rules
and will notinfringe,ymisappropriate, or violate the intellectual property, privacy, or publicity
rightsief ICANN,or any third party.

b. Grantee acknowledges that ICANN is relying on the information Grantee provides in Reports
and during the,course /of any due diligence conducted prior to the date of this Grant Agreement
and during the Term of this Grant Agreement, including the provision of accurate and current
documentation of Grantee’s 501(c)(3) status or determination of equivalence, domicile, and all
necessary licensure. Grantee represents that ICANN may continue to rely on this information
and on any additional information Grantee provides relating to the Project throughout the Term
of this Agreement. During the Term of this Agreement any changes to Grantee’s 501(c)(3)
status or determination of equivalence, domicile, or necessary licensure must be reported in
writing to ICANN within ten (10) days.

c. Any amount paid by ICANN to the Grantee is inclusive of all and any taxes applicable to the
Grant, including without limitation, value added tax (“VAT").
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d. Grantee shall implement, maintain, and abide by, and shall ensure that its employees and
subcontractors abide by: (1) any and all relevant laws, industry best practices and standards for
information security; (2) all technical, organizational, and physical security policies and
measures described in this Agreement or any Exhibit hereunder; and (3) ICANN'’s reasonable
request to receive the written results of any relevant self- or third-party audit or certification
program that verifies such measures and policies comply with clause (1) and (2) above. The
foregoing security practices and standards are material obligations of this Agreement and shall,
at a minimum, protect all ICANN data, including confidential and/or sensitive information and
Personal Data, from unauthorized access, destruction, use, modificationg ordisclosure.

For purposes of this Agreement, “Personal Data” means any information that relates to an
identified or identifiable living individual. The parties agree and warrantthat@any processing of
Personal Data in connection with the Services has been and will'be‘carried out in@cecordance
with Data Protection Laws applicable to their respective processifng ofipersonaldata. “Data
Protection Laws” means any applicable law or regulation fromitime 10 time concerning data
protection and cybersecurity that governs the processing of Personal Data under this
Agreement. Furthermore, each party will provide such cooperation as reasonably required by
the other party, upon request, in relation to: a) any request, complaintor/query-from any data
subject in relation to Personal Data; and/or; b) any inquiry, investigation or request made by, or
reporting obligations to, a supervisory authority, or afy other, authority in relation to Personal
Data processed in connection with the Services. In'the eventthe parties enter into a Data
Processing Agreement (“DPA”), this clausershall notraffect the validity.or enforceability of this
DPA. In the event of a conflict between the DPA and this clause; the'DPA shall prevail, but only
to the extent of such conflict.

e. To the extent the Grantee’s Project includes development or provision of (i) website design,
hosting, implementation and/or programming, and/or (ii) software and/or devices that support
network or Internet connegtivity, the Project will.be fully compliant with the Internet Engineering
Task Force (IETF) Internet Protocal, Version 6 ‘Specification, sometimes referred to as the IPv6
Specification and, in‘addition, will'be fully backward-compatible with the Internet Engineering
Task Force (IETF) InternetiProtocol, Version 4¢Specification, sometimes referred to as the IPv4
Specification, including without limitation having the capabilities: (a) to create or receive,
process, and send or. forward (@s, appropriate) IPv6 packets in mixed IPv4/IPv6 environments,
and (b) tofintefeperateiwith otherIPv6.compliant software, devices and websites on networks
supporting,only 1Rv4, only. IPv6, or both IPv4 and IPv6. Grantee further acknowledges and
agreesthat'any networked application or service developed for ICANN by Contractor will
operate irrespective aof whether such services were accessed using IPv4 or IPv6.

14. General

a. This Grant Agreement and the Exhibits attached hereto (which are incorporated herein by this
reference) contain the entire agreement of the Parties and supersedes all prior and
contemporaneous agreements concerning its subject matter. Except as specifically permitted by
this Grant Agreement, no modification, amendment, or waiver of any provision of this Grant
Agreement or any Exhibit will be effective unless in writing and signed by authorized
representatives of both Parties.

b. Nothing in this Grant Agreement shall constitute the naming of Grantee as an agent or legal
representative of ICANN, or the naming of ICANN as Grantee’s agent or legal representative,
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for any purpose whatsoever except to the extent specifically set forth herein. This Grant
Agreement shall not be deemed to create any partnership, unincorporated association or joint
venture relationship between Grantee and ICANN and neither Party shall make any
representation to the contrary to anyone else. The Grant Agreement does not restrict either
Party’s ability to enter into separate agreements, including agreements related to the
Agreement’s subject matter, with third parties except that Grantee may not render services to or
enter into agreements with third parties that prevent, interfere or conflict with, or delay Grantee’s
prompt performance of its obligations under this Grant Agreement.

c. The construction, validity and performance of this Grant Agreement shall'be governed by the
laws of the State of California, without application of any state’s conflicts of lawsyor choice of
laws principles that would result in the application of laws of any jurisdictionther than
California. The Parties hereby submit and consent to the jurisdiction of the State and Federal
Courts located in Los Angeles County, California, USA.

d. Each provision of this Grant Agreement must be interpretedina way/that,isyenforceable
under applicable law. If any provision is held unenforceable, the rest®f the/Grant'Agreement will
remain in effect.

e. Grantee may not assign, or transfer by operationof law or, court order,lany of Grantee’s rights
or obligations under this Grant Agreement without'ICANN’s prior written approval. Any failure or
delay by ICANN to approve such assignmentior. transferwill not'be a breach of this Agreement.
This Grant Agreement will bind and benefit any permitted successors and assignees. No failure
on the part of either party to exercise and no delay in exercising,.and no course of dealing with
respect to any right, power, or privilege under thisGrant Agreement shall operate as a waiver
thereof, nor shall any single orgpartial exercise of any righigpower, or privilege under this Grant
Agreement preclude the exercise of any other right, power, or privilege. In addition, Grantee will
notify ICANN within ten (20) days of any change of control and ICANN, in its sole discretion,
may subsequently require additional due diligence and/or the modification or termination of this
Agreement.

f. Except as may be prohibited by applicabledlaw or regulation, this Grant Agreement and any
amendmentimay beysigned in‘counterparts, by facsimile, DocuSign, PDF, or other electronic
means, each ef which\will be deemed_an original and all of which when taken together will
constitutelone agreement.

g. Brantee’s execution of this Grant Agreement constitutes an acceptance of ICANN’s offer to
provide ‘Grant Funds to Grantée, subject to and bound by the terms and conditions set forth
herein.

h. Written notices, requests, and approvals under the Grant Agreement must be delivered to the
other Party as/described in Exhibit A.

IN WITNESS WHEREOF, the Parties have caused this Grant Agreement to be executed by
their duly authorized representatives on the date(s) shown below.
ICANN

By:
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Name:

Title:

Date:

[GRANTEE NAME]

By:

Name:

Title:

Date:

* )
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