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‘e Stasting on the Effective Date and continuing throtigh Decembore 31, 2012 {inciuslve)

This Mobiks Application. Distribution Agreement, (referred Lo as the "Agroo
Samsung Electronies Go, Ld,

"Effoctive Date’), is made by and belween
aoted above "Comipany’), and Google Ing, foritgelf
“Google”) with offices al the address noted above.

1. pefiniions. The following capitalized terns shali-have e meanngs set forth below,

*pctively Promote" or "Aclively Pramoting’ means the proactive promotion of
dovice, insluding point of sale promation, miadin advertising, and

ment’), effective as of the dale noted shove {the
_a Korean corpatation with vifices at the address
and s Affiliates, (which, with s alfiintes, shall be teferred ta hersin as

a Google Application on

general consumer-focused promotion of a Google Application o Gioogle senvicus on any Device,

i1
any Device as a key value proposition of the
1.2, «Affiliates” of a party means a company thal contenl

that parly. For purposes of this definitian, "control” raeans the ability to nfluence the acls
a contralling interest of 50% ormore of the voling rights
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SXECUTABLE

1.3. “Android Compatibie Devicals)" means Device(s) that: {i) comply with the Android Compatibility Definition

dosument (which may be updated from time 10 timo}, which can be found al the Android cutmpatibility website
(hnp:ﬁsourco.android.comfcompmihilily); and (i) successfully pass the Android Campatibility Test Suite {CTS).

1.4, sandroid Market” moeans the markoiplace Google has created and operales which aflows regislered
Android Market developers Lo distribute Android Producls.

1.5, “Android Producis” means soliware, content and digital materials designed for use on Androld-hased
devices.

1.6. aClient ID" means unique alphanumeric cotie(s) provided by Google 10 Company to be used to [dontify

Google Apptications tisage on Company Devices. as such Client iDs may be modified by Google from time {0
lime In ils sole discralion upon notice 1o Company.

1.7, “GTS Report” means the roport thal is generated alter the CTS is completed.

1.8. “Defauit Home Screen’ means the defaull display of a Device, prior lo any changes made by End Users,
that appears without scrolling in both portrait and landscape modes when the Device is in active idte mode {i.e.
nol in sleep mode).

1.9. #Dpvice” means the device(s) approved by Google pursuant 1 Seclion 4.3 {Google Approval and Launcty)
and using only the Android operating system which is enabled by Company and used by an End User to access
the Service.

1.10. “End User(s)" means an end user customer of the Service.

1.11. “Final Embed Date” means the latest possible date Company can accept updaled Google Applications from
Google for a spacific Device deployment.

1.12. “Google Applications” means the machine-readable binary code version of the Google applications listed
below which are provided to Gompany in connection with this Agreement, and any maoditications or updates
thereto that Google may make available 10 Company hereunder from time 10 time in its sole discretion. List of
Google Applications {may be changed by Geogle from time 1o time): Set-up Wizard, Google Phone-top Search,
Gmail, Google Calendar, Google Talk, YouTube, Google Maps for Mabile, Google Street View, Contact Sync,
Androld Market Client {not products downloaded from Android Market), Google Voice Search, and Network

Location Pravider.

1.13. "Google Applications Agreements” means (i) tho Mobile Services Distribution Agreement between the parties
dated January 1, 2011 as applicable to Google Phone-top Search and all related amendments or simitar
belween Google and Company and as updated and amended from time to time without reference o service
tevels or customizations set outin suich agreements.

1.14. "Google Mobile Branding Guidelines” means Google's brand treatment guidelines for mobile in effect from
time lo time (and any content contained or referenced  therein), which are located at
hltp'.i!www.gnog!e,com/wssyndlmohile__guide!inos.html and http://www.goog1e.comlpermlssions,’guidelines‘html
{or such other URLs as may he provided by Google from time to time), together with such additional brand
lreatment guidelines for mobile as Google may make avaltable to Company from time to time.

1.15. "Inteliectual Property Rights" means any and afl rights existing from time to time under patent law, copyright
law, semiconductor chip proteclion lavi, moral rights faw, trade secret law, trademark law, unfair competition law,
publicity rights law, privacy rights law, and any and all othar proprietary rights, as well as, any and all
applicalions, renewais, exlensions, restorations and re-instatements thereol, now or hereafter In force and effect

worldwide.

1,16, "Launch" means the initial distribution of a Deviee in accordance with the terms of this Agreoment.

1.17. “Optional Googlo Applications” are the Google Applications listed below which are provided to Gompany in
connection with this Agreement, and any modifications or updates thereto that Google may make available to
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EXECUTABLE
Company hereunder from time to time in its sole discretion. List of Optional Google Applications {may be
changed by Google from {ime to time): Orkul, Google Goggtes, Google Earth, Finance, News & Woeather,
Googlu Buzz and Gougle Voica. Optionat Google Applications are licensod, and have the same rights and
obligations, as Gougle Applications except that the requirements set forlh in 3.4 (Placement flequirerents) shall
not appiy and Company has the option of including the Optionai Google Applications on a Device.

“Phone Top” means with respect 1o the default navigation hierarchy of a Device Uk, the top-mosl level screen
from which applications can be launched by an End User.

“Garvice" means the wireless service owned antjor operated by Telecom Oporator ihat allows End Users using
a Device to access the Intermnet.

uTalecom Operator’” means a company that provides wireless service that allews End Users using & Device to
gecess tha Intemet approved by Google 1o distribute Google Applications to End User in the Torritorios.

“Tarritories” means the country of countries in which distribution of Google Applications is permittod under the
caonditions as provided by Google o Company upon execution of this Agresment, which may be updated by

Gaogle from time to time. Distribution of Googlo Applications, products of sarvices oulside of the Territories is
prohibited.

sTrademarks" means the trade names, trademarks, service marks, logos, domain names and other distinctive
Lrand features of each pary as owned by such parly from time to time.

Applications.

License Grant. Subject lo the terms and conditions of this Agresment {including Soclion 2.7), Goagle
hereby grants to Company a nontransterable, nonsublicensable {except Company may sublicense to Telecom
Operalors with whom Company hus a written agreement), nonexclusive license during the Term to: {a}
reproduce the Google Applications to the extant necessary to exercise the fight granted in (b); and {b) distribute
the Google Applications for no cost directiy to End Users only in the Territories specifically authorized by Google
via the distribution methods specified by Google. For the sake of clarity, Company may sublicense the Google
Applications to Affilates, resetlers and distributors. for distribution or manufacluring purposes only when the
Gougle Applications are pre-loaded on the Devices. Devices may only be distributed if all Google Applications
{excluding any Optional Google Applications) authorized for distribution in the applicable Territary are pre-
instatled on the Device, unless otherwise approved by Google in writing. tnitiai distribution in each individual
Territory, and the appearance and implementation of Googte Applications, shall be subject to Google's priof
written approval, and shall adhere to the teuns and conditions of this Agreement, including but not fimited 1o the
Google Mobile Branding Guidelines. Additionally, whero Google specifies a specific version of a Google
Application to be distributed in a cortain Terdtory, Company shall distribute only such verslon within such
Tetritory. Company may also sublicense the Google Applications to its contractors for testing, avaluation and
development purposes only (not distribution) and only with contractoss with which Company has a written
agreement that is no less proteclive of the Google Applications as s&t forth in this Agreement.

License Grant Restrictions. Company shall not and shall not —assist, instruct, or encourage any third party
lo: {a) disassemble, de-compile of othaiwise reverse engincer tha Google Appiications or otherwise attemipt to
team the source code or atgorithms undarlying the Google Applications; {b) create darivative works from or
based on the Google Applicalions; {C) except as expressly set forth in this Agreemont, provide, seli, licanse,
distribute, fease, lend, of disclose the Google Applications 10 any third party; () exceed the scope of any license
granted to Company hereunder; (e) ship, divert, transship, transfer, export o re-export the Google Applications,
ar any companent thereo!, into any country or use it in any manner prohibited by any export control laws,
restrictions, or regulations administered by the U.S, Commerce Depaiiment’s Bureau of Export Administration,
the U.8. Department of Treasury's Oftice of Foreign Assets Control or any other applicable government 4goncy:
or {f) take any aclions that inay cause of result in the fragmentation of Android, including but not limited 1o the
distribution by Company of & software devolopment kit (SDK) derived from Androld or derived from Androtd
Compaltibte Devices and Company shall not assist, instruct or encourage any {hird party to distribute a softwaro
development kit (SDK) darived from Android, or desived {rom Android Compatible Devices.
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2.3

24,

2.6,

2.7,

EXECUTABLE

Delivery,  Upon availability, Google shall deliver the Google Applicalions: 1o Company. For the sako of

clarity, the parlies scknowledge and agree that Gougle has no. obligation to develop o detiver any Google

Application, and any such developmant or delivery is al Google's -sofe discretion, Company shall- use

commercially roasonable effoils 10 commence distribution of updated versions of Google Applications promptly

after such updatod versions of Google Applivationg are made available by Google, but no more than G0 days
after availahility.

Form of Distribution Oftering. (8} Drstirig e Term, upon Google's approval as deseribed in Saction 4.3,
Company shall make the Gagale Applications. available 10 End Users on the Dovice as described in fhis
Agremmant, For the sake of clarity, Comipany has no ubligation o install the Google Apptications on all of its
dovices. The lonm ol any such offering shall be as set jonh iy this Agreoment, and shalt adhere 1o the Google
Mobille Branding Guidelines. Withouwl Titing the foregoing sentence, except for End Users as exprossly set forth
in this Agreement, Company shall not offer o distibule the Google Applications to any third party {except as sot
fortia Section 2.1 (b} Comipany shall not, and. shall nol assist, instrost o enooutags any third party to: ()}
serve G othenwise place any agverisements during the launch process af e Google Applications, (i) offer,
dowsload or nslall, or allow any thind party o offer, download f {nstall, dny additionat products during he
taunch process of the Googie Applications; or {iif} prefoad, instail of faunch any Google Applicalion {or othewise
et or fail 1o act) such thal an Ead User is denjied the opporlunily to review and accent (ur rejact) the relavant
Goonle terms of seivice

Accurate Heproduction, Gompany agrees fhat in conncction with-its exercise of the rights geanted in 2.1 of
this Agreement. it will acourately reprotluce the Google Applicalions tinctuding any legad notives and marks
contained therein) and will notinsant inte the Guogle Applications any viruses, worms;, tate bombs, ime hombs,
ot othne code that s specitically dosignad 1o cause the Google Applicalions 1o cense aperating, of 1o damage:

interropt, allow aceess 1007 intorlere wilh any Google Applications of tnd User data.

Open Devices, The partivs will create an opan anvironment for the Devices by making al Android Products
and Andeaid Application Programming wilarfaces avaliablo and open on the Devices And will tlake o avtion @
it ar iestrict the Android platforin.

Authorization to Distribute Googie Applications on the Devices & Compatibility.

Ihie ficenge o distribute Google Applications in Segtion 2.4 i5 contingent upon the Dovice becoming an Android
Compatible Device, Fuch Povice must become an Android Campatible Device at least 30 ditys prior to the Final
Erbed Date of thy Device, The final software buili on Davicas must pass the Compatibility Tesl Suite priof 0
Launeh, Company agrees as foliows:

(@)

(&)
()
)
{e)
)

2.8,

Caontidential
{Rovd, 11710}
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each nf its amployees that e designated by Company iy an Al fo TSt oo s authatized o subnit

and upload GTS Reporls on tiehall of Company.

ihe CTS has not been modified or alred by Gompany of its mployeas vr agents

Campany will execute the G 1§ complately,

no CTS Reponts have been altered.

\hie-contents of each CTS Repoilis true lo ihe best of Company's knowlsdge.

Google and its afiliates may include the mame of Android Compatible Devices and Company’s name in
prasentations, markeling malerials, press roleages;, and customer fisis (which Includes, withoul imitalion,
cuslomer fists posted on Google web siles) for marketing purposps orily dlter Company s witten approval which

shill nol be unreasoiably withheld. Gongle may publish the results of cach GTE Report after the applicable
Devica i Launched,

Oiher Agregments. This Agreerment will supersete any agregments batwoen the parties reganding
Andraid-powered devices, bl will bave nocaffoet on any otlers agreements belween the parlies regerding other
dovices or Google spvices or applications,
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EXECUTADLE

3. Device Distribution Requirements.

ad, Company agrees (hat it will be solely responsible for he distribution of the Devices and managing its
inventery.
3.2, Unless otherwise permitied in writing by Goagle, Campany will ensure that Qavices distribuled in Germany

make use of the "Gooyle Mail" {and not “Gmail’} Google Trademark;

3.3 Company tnderstands and agrees that it shall not Actively Promote, and shall not assist or encourage any
third party in Actively Pramoting Gaogle Applications or any Google services except in those Tarritaries in which
such Google Applivations of services are expressly authorized by Google in this Agresment.  Specilic

information regarding Territaries will be provided to Company after Company's acceptance of this Agreement,

3.4. Placement Requirements, Unless otherwise approved by Google in waiting: (1) Company will preload all
Google Applications approved in the applicable Territory aor Territories on each Device; (2} Google Phona-iop
Gearch and the Android Market Glient icon musl be placed at teast on the panel immediately adjacent 1o the
Defaull Home Screen; (3) al other Google Applications will be placed no more than one level betow the Phone
Top; and {4) Gooyle Phone-top Search must be set as the default search provider for alt search access points
on the Device. Notwithstanding tho foregoing, there are no placement requirements for Optional Gaagle

Applications.

a.5. Distribution, Gompany shall preload the Geogle Applications on the Davices so that, after praload, an lcon
ropresenting each Google Application shall appear on the Device as specified in he above Placement
Requirements. in addition:

{a) Pretoad by Company of a Goople Application shall be limited lo instaflation by Company of the Google
Application, and shalt not involve taunch of the Google Application

(b) End User solection of an icon representing an already preloaded Goagle Application shall taunch such Google

Application.

3.6. Support. Each party is responsible for customer care and supporl of its users, Google will provide support
for Google Applications as made generally available 10 users of Google Applications.

3.7. Branding. Branding on the hardware of the Devices will be detarmined by Company, but shall not include
any Google branding or Google Trademarks without Google's approval,

3.8. Network Locailon Provider. The following requirements apply to Network Location Provider:

“(a) Ceompany shalt ensure Network Localion Provider will be turned off by defautt.
{b) Company shall ensure {hat the appropriate prompts are displayed 1o the End User seeking lhe End User's

consent to use Network Location Provider as provided by Google. Company shall not pravent the End User from
providing consent prior 1o enabling Network Lacation Provider or any application making use of Nelwork Location

Provider.

{¢) Company shall configure Network Location Provider lo be the defautt nelwork-based location provider on aft
Android Compatible Devices. ‘

{d) Company will enable afl features of Nelwork Location Provider, Including network-based localion vesolution,
anpaymous nekwoik location data coltection, and reverse-geocoding.

3.9. Googla Legal Terms. Company shall ensure: thal the appropriate Guogle Terms of Service, Privacy Policy
and Legal Notices &s provided by Google are avaliable to the End User as provided by Google.

Page b of 14
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4. General Heguiremenis.

AL payments. (@) Lxcepl as set forih in (his Seclion 4.1, Gompany aid Google shal
revenue generdted from provision of lhalr rospactive products of 8
axpressly set forth it this Agreement; neither pury shall be required 1o
any paymeat o he other rogarding the Applications, Google products oF senvices, 1

any fevenug goncrated therefront,

(i) For each monih during the applicable Term of the Google Applic
ihe applicable Google ApplicRInNS Agragment), Google shali make paynents o
the applicable Google Applications Agrepmnt. Nething in this Agresment wil
Applications Agreements {as “Tarm’ s detined in each such tioogle Applicalior

4.2, Reports. Within thirlly {30) days of the pig of each calendar quarter guring the Term,
writtai reqont of the ot number of Devices distrizited with a preloadatt version ol 4
such calendar quarter (by Google Application, Teodary.
thal such reporting is available, These reports will he subimittel

4.3, Google Approval and Launch. Cormpany's distibu
senably withheld) lo ensue a
canditions of tis Agreement, including bt nat limited Lo the Google Mobile B3ra
not Launch any Devica incorparating the Googls Applications until t has obtained Googl

ne subject to Guogle's print approvat (nol 1o by unrea

e}, by and {g) (as applicable) belaw:

(g} Forthe initial Launch of each Divice motiel, Company will compiete a Deviv
fortn on Exhibit A, Google will ruviaw e Device Launch Addeddui and wil
Orice the: parties muiually agree of {he Device Launch Addendum, the parlie
Addenduin 1o make it effeclive, Crampany wilh (1) no ess than 30 d
via wmal {or via a website provided by Gongla) of such Launt
Goetion 4.4(a) balovs; (3) subinit 4 TS feportor sach Launaly and

tor such Launch;

=
k=)
=

{c

—

distributed in Toritories and with Teleeom Operators as

appravil, GCompary will begin distrbution and implem
“Lpunch Date). Company wil provide contact infori
approvals to Gompany. Sompany will provide written confinmation 10 Giaagl
Lagnel Date. Gompany agraes {hat the restrctions, inchuding festactions &
ihe Tollowing web site {or oher URL provided by Google

1o al Launches unlass athenvise

l‘\itps:ﬂslws.guumc.(;omlafguoggle.cmnfgnmwcl‘mtrit*:ulium’geoAewuilabimy~cai.gm;gleﬂ;‘;;‘:&tc
provide & monfhly report on shipment VOIIMES and applicable 1o

fhestle

ays befere the
iy, () provida Devica
(4) submit the

For any subsequent Launches of a Deviee model after the inital fal
software changes for any new Tolacom Operator in each new Tarrtory. Of
praviously approved Launch, Conpany must obiain Google's wrillen (Which may i
(nod 1o be Unireasonably withheld) prior 1o Launch. Company will: (1) ne luss
Date, notily Google via email {or via 4 wehsite pravided by
Report for each 1 aunch: and-(3Y i requested by Google, submilt

Gooegle) before ¢
he Davice's final s0

Goagle must provide appraval {as defined in Sogtions 4.4(a) ar 4.3(D), as applivatie) of
{ha Goegle Applications on the Device in weiting before distabution of any Devica and sug

approved by Goag
enlation ‘I acoordance
dion to facilitaie Google

le. Upon receipt of pac
with this Agreement {each @
« communication regarding
o ol Lagneh promptly following each
ainst Active Promiation, set forti al

and as updated by Google from tiine-to-time) shall apply

critaries far pach Device,

EXECUTABLE

{ pach retain any and all
ake of clarly, orcepl as
aceount 1o the ‘ather or olhenwise make
he Devices, thi Sawvice of

ations Agreement (as “Term” is defined in
Cuompany in-accordance [SHH
ne Term of tho Google
s Agreement).

Company shall provide-a
Guogle Application during
and Davice miodel within 2a0b Territary, (o the extent
o amkoi-pagten sippnd

i

ton and implementation of the Google Applications shall
herance to the forms ano
idilines, Company shall
o'y approval as setforth

& Laurich Addendim in the form set
I notily Gompany of any problams.
& musl sign the Davice Launch
inital Launch, notfy Google
sanples by accardance with
Yeviee's final software build

weh of such Dovice model ncluding
any software updales for any
ye by way of ema) approval
0 days hefere cach Launch
ach Launch; (2) submit a Cre
frware build for such Launch.

the implamentation ol
i1 Device must only be
hrsuch Google

in wuriding

Campany il

4.4. implementation fequirements, Tho pairties shall provide the iaterials and infarmation listed bolow:

(a

—
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Al lnast 80 days prior o the Final Emties Date for each inltial Lausieh of eact
Quoogle Applications, Lompary shall defiver 1 Google no less han taur (4) Devico samp
moedel far Google's approval as sol oul il Section 4.3 {Google
Devices 1o test the operation and preseatation of relevant ooy
Devices will be sent o a Gougle address to be provided by Googl

Approval and Lauvooh), Go
te products, §UIviLes anich sl
g to Gompuny.
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EXECUTABLE

{by I al any time thie Devices provided vndes tis Soction 4.4 are no feanger capably of displaying the current
implementation of relevant Goagle products; sarvices ar sites, Company wit provide Goagle with replasement

Devices as required,

{oy it at-any lime the software on the Oovices a8 distribuied to End Users changes

products, services and sites

approvak.

. Company shatl make available 1o Godg

1o fre aew soflware and

the reprosentation of Gougle
{ or Dovices for

() Company agrees to qusist Google with nageing testing of Davices and Android applications. Gooyle may fiam

fime 1o time provide Company with Android-basced applications and tests Bl should be run on
may reprosent fagilies of Deviges) dn whielh such applications wilt he feaded
presentation of circh appiication. Company will Inad such applications on IBevices and ron such
manner to holp assessthe operation and presentation o

{c} Company shall configure iha apprapriale

f such applications and provide the tes

Chicit 10 for pach Device as provided by Goagte.

Dovices {which
assure the opetation and

{est in a timely

{ resulis 1o Goagle.

iy Company shall uge i best efforls 0 providie all-other information, equipment andfor assislance reasonably

necossary 1o atow Google 1o doliver the Google Applications and make e Google Applications

tha-air updates therelo} available on the Service and the Dovices

fincluding over-

4.5, Over-the-Air Updates. Google may anlo-ipdate Google Applicalions ver-the-air ol Google's discration,
Gompany shall not praveat such oyerdhgealr auteupdales. In Google's sole discretion Google may enable
Company to provida Device salids 1o Goodle Tor distibulion by Google 1o Devices vi an over-the-air updato:

Company hereéby grants Gaogle a non-exclusive. worldwide, license to distribute. the l

yovige bulld during the

Tenn. Nothing in this Agreement shall require Company 10 provide Device builds for Gongle 1o distibule and
Gongle shall not be ohligated 1o distribute sUBh Device biglds.

4.8, Site Pages. Company ghalt not,-and

ahall not wssist, instruct or ancourage ahy 1

hird panty to, rediract an

Erigd User away from, DIOCK aCCEss to, frame, or modify or change the laok. of Toel of any web page oF web &ite
aceossed via a Googlo Application, of place anything on-of near any vich site page thalin any way implios thal
sougl is responsiblo for the contents of such paye.

4.7. Data Collection and Reporting. Eath parly's applicable privacy and secutity policies shalt apply with

respeet o e user irsfarn
information about usege o

ration collected by it

The parlies will provide pach olf
f the Davices during he Teorm, in ordar to help cach par

wr reasonable aggregate
ty improve End User's

pxpensnce with the Device, consistent with cach parly's privacy policies. such infunmation witl not involve any
parsonally identifiable information.

4.8, Teloeam Operator Gustomer festrictions, The partlies acknowiedye anid agree that the placoment and

distribulion obligations contained I Section 3.4.and Section 4.7 ars subject Lo reslrictions
by its. direct Telecom Opergfor customers. Howaver, pursuant to Seclion 3.4 antl Se

placed upon Company
ctian 4.3, any stich

placement and distribution, including the oppaarance of Google Applications, shall be subjest lo Google's prior

wiitten approval, and sh

Caopgle Mobila Branding Guidolines.

Al adhere o thelernns and conditions of this Agreement, including but nol limited Lo the

4.9, No Connectivity Notice. Whan an nd User launches a Device's web browser of jaunchies a (Gopgle
Application and there is no data sonnectivity availabie, Company vill not blogk, alteror pravent in any way the

presentation of any me

4,10

regarding this Agreemont

Gonfidenital
{Revin 11716}
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5. Term and Termination.

EXECUTABLE

§.1. Term. The tenn of this Agreement shall begin on the Effective Date and continue for a period of two (2)
years after the Cifective Date, unless earller verminated as provided in this Agreement. This Agrasment shall not
renew untess specifically agreed by the parlies in writing.

5.2 Termination. (2} Either party may suspend performance of 1erminate this Agreemel
in materlal breach of the Agreement and fails to curs thal breach within thirty (30) days &

Wil (i) the other party is
fler written notice; or (i)

the otiter parly coases ils business operations or becomes subject to insolvency proceedings and the

proceedings are not dismissed within nincly (90} days. (1) Notwithstanding the {
terminate this Agreement immediately upon written notice upon & breach of Scctions 2.1
and Restrictions), Section 2 L)) topportunity to roview and accept Google terms of
{Accurate Repraduetion), Section 6.1 (Confidentiality) or Section 7 (Trademarks), or as 56t
{Change of Contral). {c} Notwithstanding anything to the contrary, in the event that

oregoing, either parly may
to 2.2 {Liconse Grant
service), Seclion 2.5
forth in Section 12.4
he government of controting

body of any country o territory in which the Google Applications are distributed or made available imposes any
taw, restriction of regulation lhat makes it lagal 1o distribute of make available the Google Applications, or any

porlion thereof, into such country or territory, Of it any such law, restriction or reguiation p
burden on Google, where

substantial is measured with respect to Google's e
Agreement, as dotermined by Google in ils reasonabla and good faith judgment (s
*Substantial Burdea"), then Google shall have the right to suspend the distribution
Google Applications in such country ar territory until such time as such law, restriction of regul

laces a substantial
conomtic benefit under lhis
uch substantial burden, a
andfor avaitabitity of such
ation is repealed

or nullified or modified such that there it is no fonger illegal or & Substantial Burden, as applicable, for the Google
Applicallons to be distributed or made available in such countsy or territory {“Spectal Suspension”).

5.3. Etfect of Termination. Upon expiration or terination of this Agreement: (a)

hereunder shalt immediately cease; (b) Company will immediately stop reproducing,
and (c) each Party shail return or destroy (and a duly appoint
destruction) ail copies of the Google Applications {in the case of Gompany)

Goagle Applications;

{nformation It fis possession which it is aware and 10 which it has access and is

delete (which, for the avoi
use and which are no fon
party shall bo liabte 1o

tha other for any damag

ger easily accessible o retrievable), including from all hard disks and 1
es resulting solely from term

permitted for under this Agreement.

o
=

Sell-Off Right.

following expiralion of termination of this Agreement ("Sell-Off Period’), Compa
disiribute In accordance with the terms and conditions of this Agreement all Goog

preloaded on the Device inventory: as of the date of expiration of termination of this Agreement ‘inventory”).

Notwithstanding the provisions of Section 5.3 above, for a petio

all rights and kcenses granted
offering or distributing the
all cenily to such

and any other Confidentiat
reasonably able to destroy of
dance of doubt, does not include archived backup copies which are not in live working
nemory. Neither
ination of this Agreement as

d of ninely (90) days
ny shall have the righl 1o
ation{s) actually

and such parly shall have the right {o use the Google Trademarks in accordance with this Agreement in
connection wilh such {nventory ("Sel-0Off Right'). provided, however, that Company shall provide no less than

thirty (30) days prior
Notice”). Notwithstand
Company does 1ot provide

ritten notification to Google of its inlent to exercise the Sell-Off Right ("Sell-Off Right
ing anything lo the contrary., the Sell-Off Right shall not apply in the event that ither (a)

1he Sell-Off Right Notice as sel forth above in this Seclion 5.4, of (b} this Agresmsnt

{or any right granted hareunder) is suspended of terminated by Google pursuant 10 Section 5.2 of this

Agreement.

5.5, Survival, The provisions of Sections 1 (Dekinitions), 2.2 (License Grant Rostrictions), 5.5 (Survival), 6.1
(Confidentiality}, 8 (Proprietary Rights), 9.2 {Disclaimer), 10 (Limitation of Liability), 11 (indemnitication) and 12
{General) shall survive expiration o termination of this Agreement.

6. Confidentiality and PR.

6.1, Confidentiality. (a) Definition. ~Confidential Information” is information disctosed by one parly to the other
parly undor this Agresment thal is marked as confidential of would normally under the circumstances be

considered confidential information ol the disclosing pasty. Confidential information
that becomes public through no taull of the recipient, thal w
ni, or that was rightiully given lo the recipient by another party.

W will not disclose Whe Confidential Information, except to alfiiates, smployess, and

that the recipient already knev,
developed by the recipie
Obligations. The recipiet

Contidantlal
(Hovd. 11710}
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agenls who need-1o ko 1 and who have agreed in wiiling to keep it confidential,
smployecs, Gid agenis may usu Confidential Informatiop onty 10 exercise rfighis and ful
agreemant, witle using reasonable care o protect it The fesipient may also disclnse

when required By law after qiving reasonatile nolice 1o distlosar.

6.2. Publigity. Excopt as sel forth In Section 2.7, neither paily may make any pubiic
ralationship contemplated by this Agreement without the other's pricr wilten approval.

press  releases it olher Cpublicily  Issues should be made. by

i ek

Typo menu} )

P e

7. Trademarks.

7.4 Goneral, Each party shall gwn it right, titte and-interest
Rights, rulaing 10 s Trademitks,  Bomg, bul nol all examples of Googly Tra

Wiy noaaie,

Excep! to 1e limited extanl egpragsly provided in this Agreement, neither paty grants
ot sequire, any right, title o interest (including, withoul lirsiation, any impliad icens

piting fand selecting e appropriate Android ent

et e il (or such Gther LfiLs Googla may provic

EXECUTABLE

The fecipient, its affliates,
filt obligations under this
Caonfidential Informalion

alatement regarding the
Reguests for markaling,

a reguest  at
iy in the "Requast

cluding without Timitation wil Intellectuat Property
firks. arg located abt
1o frony time 1o time).
. and the other parly shall
e} inor to-any Trademarks

of tha first pady, and all rights rol exprassly granted herein are dugmad withheld:  All use by Googla of
Company Tradematks {iriclading any gandwill associated iherowith) shall inure (G iho benefit of Company and all
sk by Gompany of Googlo Frademarks (ncluding any goothwill Jesociated therowith) shall inure 1o the benelil of

Giaogle:. No parly shall ehallenge or assist olliers 1o challenge the Tragemarks of the other pany {oxcept o

protect such party's rights with respect ovits own ‘Trademarks) or lhe rogisiration i
shill either paity altempt 10 rogister any Trademarks ot domaln nANes that are conlu

the other party.

7.2. License to Google Trademarks. Subject to Googie's witten-approval prior lo eact

1ereof by tho olher parly, nor
singly simitar io those of

y use of a Google

Trademark and o the lerms sl sonditione of thig Agresment, Google grants o Lompany & limited,
ponexciusive and nonstblicensable license during the Term to display these Google Tradoemarks expressly

authorized for use in this Agrogmant, selely for the purposes expressly sl forth her
anylhing to the conirary, Google. may revoke ihe license granted herein 1o use soagh
praviding  Compaey with wrillon notice thereo! and a reasonable poried of lime
Furthermore, in its use of any Goople Trademarks, Company agreos to adhore to the G

Giglelings.,

Noteathstanding
2's Tradeniarks upon
f0 cease such usage.
ougle Mobile Branding

Gompany shall not, and stiall not Assisy, nstruct or encourage any third pary to produse any QensuUmer

packaging of materials tor e Davice thial identifics or suggests that Google i the mand
(n-this regagd, Company shall ensure Wt any Dovice packaging or uset guide praducet
identifies Company as the mamttaciirer of the Device and provides contack details in the app

which tie Device is distribuled,

facturer of the Device.
}. by the Company
licable Territariasin

7.3 License lo Company Trademarks. Subject (o he terms and conditions of this Agraement, Company grants
to Google a limited, ponexclusive and nonsubilicensable figense during the e o display thpse Company
Trademarks expressly authorized for use In Section 2.7 of this Agreement, solely for the purpusos oxpressly set

(Bith hieriin, Coogie must gel Gompany's prior sitlen approval for the use of Gor
torth in Section 2.7 of this Agreement. Notwithstanding anylhing 10 e contrary, €

npany Trademarks not sel
ompany may revoks the

licgnse granted herein lo Use GCompany's Trademarks upen providing Google with writen notice theroof and @
reanonable potiod of e o cease such ugage: Furthemore, in s use of any Company Trademarks, Gaogle

agrees o adhere 1o hin Compny Mobile Branding Guidelines.

g, Proprictary Righte. (a) Company acknowledges that, as between ihe padigs, Google [andfol its licensors) retains all

right, fitle 4nd Interast, including withoul limitation all fights in copyights; trademacks, trade
tow, i and 1o the Google Applicetions and he Google Vrademarks. Company has, and shall Acquire,
foregoing except {Hose exprossly granted by this Agreament. Google: shall hol be resivicted from
modifying, of ohenwise distributing he Googli Applications andfor the Google Trademarks 0 any Wit p
acknowledges that, as between the parties, Company (andior it licensors) rolaing Al tght,
ights in copyrights, yrademarks, ade seorets, patonts ang know-how, i

without finitation all ni

Campany Trademarks. Google has, and shall asquire, no rights in the foregoing except o

frane ¢ ol 14
Gontidentiat
{Havil, 11710}

HIGHLY C ’
ONFIDENTIAL — ATTORNEY’S EYES ONLY Oracle America v. Google, 3:10-cv-03561-WHA

BHM Ex. 2002

Trial Exhibit 2775 Page 9 of 14

secrols, patents and know-

no-rghts in the

selling, licensing,
arly. (bj Google

titie and interest, including
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BXECUTABLE

Agreemant. Except as sel forth in this Agreemant, Company shall not be restricted from sedling, ticensing, modifying, of

othenwlse distributing the Dovices and/or the Company Trademarks to any ihied party.

9. Representations, Warranties and Disclaimer,

g.1. Reprasentations and Warrantles. Each pany represents and w
and autharity to enler into this Agreement, and that the execution an
performance of ils obligations hiereunder, will not constitute a breach or
agreement 1o which such party or any of its affilintes are a parly or viotate &t
thoratrom. Company represents and warranis that it has and will mainta
authorizations and licenses hat aro required with respect to the Device
he distributed by Google (inchuding Company's Device buil
thal are incorporated in the Device builds) and any Company contén
materials provided by Company to Google, and the Company
sale and jicense, do and shall continue to comply with all applicable foreign
and regulations, Company represents and watrants that any maleri
by Google (including Company's Device builds but excluding any
incorporaled in the Device builds) will comply with atl applicable op

9.2. Disclaimer. BETWEEN THE PARTIES, OTHER THAN THE
CONTAINED 1N SECTION 9.1, THE GOOGLE APPLICATI
PROVIDED “AS 1S" AND WITHOUT WARRANTY QF ANY K
ANY AND ALL WARRANTIES, WHETHER EXPRESS, IMPLIED,

ABILITY, FITNE

RANT THAT THE G

S PROVIDED HEREUNDE

SUCH SERVICE

THAN THE REPRESENTATIONS

AND WITHOUT

WITHOUT LIMITATION WARRANTIES OF MERCHANT.
AND NONINFRINGEMENT. GOOGLE DOES NOT WA
ANY OTHER GOOGLE PRODUCTS OR SERVICE
COMPANY'S REQUIREMENTS OR THAT PERFORMANCE OF
UNINTERRUPTED, VIRUS-FREE, SECURE OR ERROR-FREE. OTHER
ICES ARE PROVIDED “AS IS
ARANTY OF ANY KIND 70 GOOGLE WITH
ND ALL WARRANTIES, WHETHER
N WARRANTIES OF
ND NONINFRINGEMENT. EXCEPT AS
NOT WARRANT THAT THE DEVICES

AND WARRANTIES CONTAINED IN SECTION 9.1, THE DEV
WARRANTY OF ANY KIND AND COMPANY MAKES NO WA
ISCLAIMS ANY A
INCLUDING WITHOUT LIMITATIO

RESPECT TO THE DEVICES, AND EXPRESSLY D
EXPRESS, IMPLIED, STATUTORY OB OTHERWISE,

MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE A
OTHERWISE PROVIDED [N THIS AGREEMENT, COMPANY DOES
WILL BE UNINTERRUPTED, VIRUS-FREE, SECURE OR ERROR-FREE.

10, Limitation of LiabHity.

10.1. Limitations. SUBJECT TO SEGTION 10.2: (A} LIMITATION ON INDIRECT LIA
BE HELD LIABLE TO THE OTHER PARTY UNDER Tk
DIRECT DAMAGES, EVEN IF THE PARTY 1S AWARE OR SHOULD KNOW TH
POSSIBLE AND EVEN IF DIRECT DAMAGES DO NOY SAT
OF LIABILITY. NEITHER PARTY MAY BE HELD LIABLE
ONE HUNDRED THOUSAND U.S. DOLLARS ($100,000.00 USD).

10.2. Exceptions o Limitations. These limitations of liability do
obligations, violations of Intellecual Property Rights (including wit
Trademarks under Section 7), indemnification obligations;
{License Grant and Reslrictions), Section 2.4(b){il) {opportunily to review an

or Section 2.5 (Accurate Repraduction},

10.3. Allocation of Risk. The parlies agree that (a) the mutual
ulg not entar into

reasonable allocation of risk, and (b) thal each parly Wo
on liability.

Pago 10 of 14
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{Revd. 11/10)

HIGHLY CONFIDENTIAL — ATTORNEY’S EYES ONLY
BHM Ex. 2002
Trial Exhibit 2775 Page 10 of 14

's content or SErvices,

1IS AGREEMENT FOR A
ISFY A REMEDY, (B)

Oracle America v. Google, 3:10-cv-03561-WHA

arrants to fhe other that it has full power
d delivery of lhis Agreement, and the
default of or otherwise violate any
1y rights of any third parties arising
in throughout the Term all rights,
terials providod by Company 10
ding any Google materials and software,
t or services, and ihat the Devices,
and their use, distribution,
, federal, slate, and local laws, ruies
vided by Company to be distributed
Google materials and software that are
en source licensing requirements,

AEPAESENTATIONS AND WARRANTIES
5 AND THE ANDROID PLATFORM ARE
IND AND GOOGLE EXPRESSLY DISCLAIMS
STATUTORY OR OTHERWISE, INCLUDING
SS FOR A PARTICULAR PURPOSE
OQOGLE APELICATIONS AND/OR
R WILL MEET ALL OF
S WILL BE

BILITY. NEITHER PARTY MAY
NY DAMAGES OTHER THAN
AT SUCH DAMAGES ARE
LIMITATION ON AMOUNT
UNDER THIS AGREEMENT FOR MORE THAN

not apply to: {a) branchas of confidentiality
hout limilation a breach of the license to usa
preaches by COMPANY of Seclions 2122
d accept Google terms of service},

agreaments made in this Soction 10 reflect a
the Agreament without these linvitations

£
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11. Indemnitication.

11.1. By Google. Google will def
Company bascd upon Of oth

end, or at its option sellle, any thir

EXECUTABLL

d party lawsuit ot proceeding hrought against

arwise arsing out of: (a) any broach or claimed breach of the first sentence of

Section 9.1; (b} any claim that the Google Applications or Google Trademarks infringe any Intelleclual Property
Right; or (¢} any third parly claim arising oul of or resulting from End User's use of any Google Application.
Notwithalanding the foragoing, in no event shall Google have any obligations ot tiability under this Section 111

ariging from: (i} modificat
Google; and {ii) combinali
products or any other materials,

lons of the Google Applications or the Google Trademarks by any pary other than
on of the Google Applications or the Google Tradem
Guogle, In ils sale and reasaonable discretion, reserves the tight to lerminate

arks with any other sofiwarg Of

Company's continued distibution of or access to the Google Applications or the Google Trademarks which are
alleged or believed by Googte lo infringe the rights of a third parly. Google shall have no obligations under this
Soction 11.1 regarding the Android platform or any third party products distributed through the Androld Market.

11.2. By Company. Gompan
Google based upon of ot

y will detend, or a lts option sellle,
herwlse arising oul of: (a) any breach

any third party lawsuit of progeeding hrought against
or claimed breach of Section 8.1; {b} the improper

or unauthorized replication, packaging, marketing, distribution, or instatlation of the Google Applications by

Company or ils Affiliate
representations, warranlies,

s in violation o
or misrepresentations made by Company;

f this Agreement, including without  fimit
{c) any breac

ation claims bhased on
h or claimed breach of

Seclions 2.4{b}{ii), Section 3.2 (Googla Mail), or Section 3.3 {Actively Promote); (d) any claim that any Device
{or application installed thereon other than the Google Applications), or any Company Trademark infringes any

Intetlectual Properly Right; or (€) any third party claim arising oul of of resuiting from End Us

er's use of any

Dovice (or application installed thereon other than the Google Appilications}, including without limitation any
actions of claims i product liability, tort, conlract or equily.

11.3. Conditions of indemniflcation. The party seeking indemnificatic
claim ang cooperate with 1
authority over the defense,
THE INDEMNITIES ABOV

THIRD PARTY'S INTELLECTUAL PROPERTY RIGHTS.

12, General.,

12.1. Notices. All notices must be in wiiting and addressed to
Notice will be deemed given {a) when verified by written receipt if sent by personal

primary paint of conlact
¢, or mail, ar (b) when verified by automated rece

couriar, avernight courte

ar emait.

the defense with its own cou
AGREEMENT

the attentlon of the other pan

n must promptly notily the other party of the
he other party in defending the claim. The indemnifying party has (ull control and
bu! 1he other parly may join in
E ARE THE ONLY REMEDY UNDER THIS

ngel al its own expense.
FOR VIOLATION OF A

y's Legal Department and

ipt or electronic logs H sent by facsimile

12.2. Force Majeure, Neither parly wiil be liablo for inadequate performance to the extant caused by a condition {for
example, natural disaster, act of war or terrorism, riot, labor condition, governmental action, and Internet
disturbance) that was beyond the party’s reasonable control.

12.3. Assignment, Neither parly may assign or transfer any pan of this Agreement withoul the written consent of the

other parly, except to

an affiiate but only if (a) the assignee agrees in writing to be bound by the terms of this

Agreament and (b} tho assigning party remains liable for obligations under the Agreemenl. Any other atlempt to

transter or assign is void.

12.4. Change of Control. Upor
form of corporate transacti
olher party within 30 days
Agreament any timo between
(a) of this Section 12.4.

) a change of control (for example,

after the change of conlrol,

through a stock purchase of sale, merger, or other
on), (a) the party expetiencing the change of contro!l will provide written notics 10 the

and (b) Whe other party may immediately terminate this

the change of contro} and 30 days after it receivas the writlen notice in subsection

12.5. No Walver; Severability; No Agency; No Third-Parly Beneficiarles, Failure to onforce any provision will not

conslitute & waiver. if any pr

ovision is found unenforceable, it and any relaled provisions will be interprated 10

best accomplish the unenforceable provision's essential purpase. The parties are independont contractors, and
this Agreement does not create an agensy, parinership of joint venture, There are

this Agreement,

Confidential
(Rove, 11/10}
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12.6. Confrolling Law. This Agreement, and all matlers
by the laws of the State
paries out of or refation
negoliation, in the event of any controversy or claim arising out of or relaling to any

or the breach thereof, except as sal fordh in the last sentence of this Scction 12.6, such controversy of claim

EXECUTABLE

asising oul of or relaling to this Agreoment, shall be qoverncd

of New York. Al disputes, controversies or difference which may arise between tho
to or in connection with this Agresmant should be settied amicably through friendly

provision of this Agreament

shall be finally settied in accordance with the Rules of Arbitration of the International Chamber of Commerce by
thres {3) arbilrators appointed in accordance with the said Rules unless the parties agree on the name of a sole

arbilrator. The arbitration shall b held In Singapore, and shall be congucted in ih
Notwithstanding anything above, such arbitration proceadings shall in ho way impair 0
parly to seek injunciive reliet withoul recourse to

arbitration, or to otherwise pursue im

e English language.
¢ limit the right of either
nediate refief neaded to

prevent the breach of this Agreament. Notwithstanding the foregoing or anything to the contrary, any and all

disputes, controvarsies of ¢
Rights refated to this Agree
horough of New Yark Gily,

faims relating to one parly's alleged or actual infringement of the Inteliectual Properly
ment of tha other party shall ba instiluted in a state or lederal court in the Manhattan
New York, and Google and Company agise i
and agree thal venue is proper in, these courts in any such legal action or proceading.

o submit to the exclusive jurisdiction of,

12.7. Entire Agreement; Amendments; Counterparts. This Agreement is lhe parlies’ entire agreement relating to
its subject and supersedes any prior of contemporaneous agreements on thal subject. Any amendment must be
in writing and exprossly state that it is amending this Agreement. The parties may execuie this Agreement in

counterparts, including facsimile, POF, and other cleclronic copies, which taken together will constitute one

instrument.

Conlidentlal
(Revd. 11/10)
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EXECUTABLE

= e 3 i BEEIER L A ) et .vp' B el i oas phihe ﬂ.»:‘ LDalh
i i 3 [§ )’\.U L E
‘N WNNL 35 Nv Eﬂl 0' “‘[i ;331!1‘3'\ hiave execy (,IJ hi 1 ’(’(’"ﬂ.‘}ll by Eraons \1 ﬂ V] Ilﬁl?(‘{{ 5 ol the Ellecive &

COMPANY: Samsung Elecironics Go., Lid.

Name s,

Candidutia
{Rovd, 1110}

HIGHLY CONFIDENTIAL — ATTORNEY’S EYES ONLY

Trial Exhibit 2775 Page 13 of 14

-

GOOGLE INC.

Paage 13 0114

Oracle America v. Google, 3:10-cv-03561-WHA

GOOGLE-03371681
BHM Ex. 2002



DEVICE LAUNCH ADDENDUM #__

EXHIBIT A

FORM OF

LEXECUTABLE

This Device Launch Addendum is entered under and subject 1o the Mobile Application Distribution Agreement effective
[INSERT DATE] belween JINSERT COMPANY NAME] {Company) and Google Inc. (Google) (the "MADA)

Upon execulion of this Addendum, [INSERT COMPANY NAME] Google agree 10 the Launch the Device as sef forth below.
No Launch may proceed unti! the both parties confirm Terminal Acceptance in writing. All Launches are subject 1o the terms

and conditions of the MADA,

Device Specifications

Device image (optlonal)

Device

Inithot Inltiad ‘Farget

Territory{les) | Telecom Launch
Operator(s) | Date

Device

Targel

Foracast tor Torminal
Wie Tersitory | Accoptance

Data

List of Google
Applications

Restrictions on Google
Applications (e.g., No
YouTube In China)

Google
Trademark
{if any)

Additional Terms (if any):

COMPANY:

By

Name

Title

Dale

Caontidentiat
(Revd, 11/10)
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