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lrotigh December 31, 2012 {inciualve)

This Mobile Appheation. Distribution Agreament, {refeited loas the “Agreoment’
"Effactive Date™), is made by and belween Samsung Electronics Go.,
noted above U Company ), and Google Ing., foritself ang

“Google?) with oifices al Hie address notled above.

1. polinicns, The following capitalized terns shull- have e me

(RE

1.2,

“Affiliates” of a party means a company 1

“pctively Promote” or "Actively Pramoting” means
any Device as 1 key value proposition ol the device, inchuding ¢
fipnaral consumer-focused promotion of & Gaogle Application or Google senicus

{ e Affiliates; (which, with its

anings set fortivbelow

3, effective:as of the dale notad ahove {the
1.1, a Korean corparation with olfices at the address
aifilintes, shall be reférred 1o hersin as

the proactive pramotion of a-Google Applieation on
ol of sate promotion, media advertising, ant
or any Device,

hal contenls or is contrafied by, or is undr comman control with

{hat parly, For puiposes of s dafinition, "control” meuns the ability to influence the atts of anenlity by virue of

a contralling interest of 50% ormore
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IXECUTABLE
«android Compatible Devica(s)" means Device(s) that: §) 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.comfeompmihilily); and (i) successfully pass the Android Compatibility Test Suite {CTS).

sandroid Market” moans the markoiplace Google has created and operales which aflows registered
Android Market devslopers Lo distribute Android Producls.

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

sClient ID" means unique alphanumaric 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 discrelion upon notice 1o Company.

“GTS Report” means the roport thal is generated alter the CTS is compteted.

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

"Dpvice” means the device(s) approved by Google pursuant to Section 4.3 (Googte Approval ang Launch)
and using anly the Android operating system which is enabted by Company and used by an End User to access
the Service.

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

. “Final Embed Date” means the latest possible date Company can accept updaled Google Applications from

Google for a specific Device deployment.

. “Google Applications” means the machine-readable binary code version of the Google applications listed

below which are provided to Company in cannection with this Agreement, and any moditications or updates
thereto that Google may make available 10 Company heteunder from time o time in its sole discretion. List of
Google Applications {may be changed by Google from time fo time): Set-up Wizard, Gooegle Phone-top Search,
Gmail, Google Calendar, Google Talk, YouTube, Google Maps for Mabile, Google Street View, Contadt Syne,
Androld Market Client {not products downloaded from Android Market), Google Voice Search, and Network

Location Pravidar.

"Google Applications Agreements” means (i) the Mobile Services Distribution Agreement belween the parlies
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 relerence o service
levels or customizations set outin such agreerments.

. “Google Mobile Branding Guidelines" means Google's brand treatment guidelines for mobile in effect from

tme lo time (and any content contained or referenced  therein), which are located at
hltp‘.#wmv.gnogie.com/wssyndlmohile_guideiincs.html and http://www.goog1e.comlpermlssionslguidclines.html
{or such other URLs as may he provided by Google from time lo time), logether with such additional brand
Ireatment guidelines for mobile as Google may make avallable to Company from time to time.

"intellectual Property Rights' means any and all rights existing from time o time under patent law, copyright
law, semiconductor chip proteclion law, moral rights faw, trade secret 1aw, trademark law, unfalr compstition law,
publicity rights law, privacy rights law, and any and all other proprictary rights, as well as, any and all
applicalions, renewais, extensions, restorations and re-instatements thereo!, now ar hereafter In force and effect

worldwide.

o apnch” means the initial distribution of & Device in accordance with the terms of this Agreoment.

., "Optional Google 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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1.18.

1.19.

1.20.

1.2,

1.22.

2. Googl
2.1,

22.

Contidentinl

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 & Weather,
Googly Buzz and Google Voica. Optionat Google Applications are licensed, and have the same rights and
obligations, as Gougle Applications except that the requirements set forlh in 3.4 (Placement Requirerents) shall
not appiy and Company has the oplion of including the Optionai Google Applications on a Device.

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

ugarvice" means the wireless sarvice ownad and/of operated by Telecom Operator that allows End Users using
a Dovice to access the Internet,

uTalecom Operator’” means a company that provides wireless service that allows End Users using a Device to
gecess thae Intemet approved by Google 10 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
conditions as provided by Google to Company upon execution of this Agrasment, which may be updated by
Gaogle from lime to time, Distribution of Googlo Applications, products of sarvices oulside of the Territories is
prahibited.

aTrademarks’ means ihe trade names, tradematks, service marks, 1090s, doemain names and other distinctive
1nrand features of sach party as owned by such party from time to time.

o Appiications.

License Grant. Subject lo the terms and conditions of this Agresment {inciuding Soction 2.7), Goagle
haereby grants to Company a nontransterable, nonsublicensable {except Company may sublicanse to Telecom
Operalars with whom Company has a written agreement), nonexclusive license during the Term 10: {a})
reproduce the Google Applications 1o the extent necessary 1o exercise the right granted in (b); and {b) distribute
the Google Applications for no cost directy to End Users only in the Territories specifically authorized by Google
via the distiibution methods specified by Google. For the sake of clarity, Company may sublicense the Google
Applications to Affiiates. resellers 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 Territory are pre-
instatted on the Device, unless otherwise approved by Google in writing. tnitiai distribution in each individual
Territory, and the appearance and implementation of Google Apptications, shall be subject to Google's piior
written approval, and shall adhere to the terms and conditions of this Agreement, including but not fimited to the
Google Mobile Branding Guidelings. Additionally, where Google specifies a specific varsion of a Google
Application to be distributed in a corlain Terditory, Company shall distribute only such verslan within such
Tetritory. Company may slso sublicense the Google Applications to its contractors for testing, avaluation and
development purposes only (not distribution) and only with contractors with which Company has a wrilten
agreement that is no less protoclive of the Google Applications as set forth in this Agreement.

License Grant Restrictions. Company shail not and shalt not —assist, instruct, or encourage any third pary
to: {a} disassembls, de-compile or othuiwise Teverse engincer tha Google Applications or otherwise attempt to
{fearn the source code of atgorithms underlying the Google Applications; {b) create derivative works from or
based on the Google Applicalions; {c) except as expressly set forlh in this Agreemant, provide, seli, liconse,
distribute, fease, tend, o disclose the Google Applications to any third party; (d) exceed the scope of any license
granted to Company hereunder; (e) ship, diverl, transship, transfer, export O re-oxport the Google Applications,
ar any component thereol, into any counlry of use it in any manner prohibited by any export control laws,
restrictions, or regulations administered by the U.S, Commerce Depariiment’s Bureau of Export Adminisiration,
the U.S. Departiment of Treasury's Office of Foreign Assets Control of any other applicable government agency,
or {f) take any aclions that tay cause or resull in the fragmentation of Android, including but not limited 1o the
distribution by Company of & softwars devolopment kit (SDK) derived from Androld of darived from Android
Compatible Devices and Company shall not assist, instruct or encourage any third party to distribute a softwarc
development kit (SDK) darived from Android, or desived {rom Android Compatible Devices.
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2.3

2.8,

2.1,

ENPOUTABLE

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

clarity, the parlies acknowledge and agree thiat Guagle has no obligation to davelop or daliver any Google

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

sommercially reasonable effois 10 commence distribution of updalad versions of Google Applications promply

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

Form of Distribution Oftering. (2} Drustifig e Term, upon Google's approval as deseribed in Section 4.3,
Company shall make the Guaggle Applications: available 10 Fnd Users on the Dovice as described in this
Agreamant, For the sake of clarity, Comipany has no ubligaton to install the Google Applications on all of its
devices. The fonm of any such offering shall be as set joh i this Agreoment, and shall adhere 1o the Google
Mobille Branding Guidelines. Withouwl fmiting the foregoing sentence, except for End Users as exprossly set forth
in this Agreement, Company shall not offer or distibule the Google Applications to any third party {excent as sot
foih 6 Seotion 2.1). (b} Gompany shall not, and. shall notl assist, instrost o encodrage any third party to: (i)
serve ar otherwise place any agverispments during the launch procoss ol the Geogle Applications; (i) offer,
dowload or mstall, or allove any third parly ta offer, download ar install, any additional: products during the
taunch process of the Googhe Applications; or (i) prifoad, instail of faunch any Google Applicalion {or othewise
act or fait To acty such thal an tnd User is denied the opportunily (o review and accept (or reject) the relevant
Google terms of sevice

Accurate Heproduction, Company agrees that in conncelion with:its exercise ol tie rights geanted v 2.1 of
this Agreement. it will acourately reproduce the Google Applicatiung {including any legul notices and marks
comtained therein) and will not insart intg the Guogle Applications any virges, worms, date bombs, time hombs,
or othae-code that s specitically designed 1o eause the Google Applicalions 1o 0ense aperating, of 1o damage:
interrupt, allow access 1o or intorfere wilh any Google Applications or End User data,

OQpen Devices, The parties will create an opan anvironment for the Devices by makdng al Android Products
and Andeaid Application Programming nitaifanes available and epen on thi Devices and yall take no astion &
it or festrict the Android platforin,

Authorization to Distribute Goagle Applications on the Devices & Compatilility.

Thihicense 1o distdbute Google Applications in Segtion 2.1 sontingent upon the Dovice becoming an Andreid
Comipatible Device, Euch Devica must become an Andeaid Campatible Dovice at least 30 diiys prior to the Final
Erbed Date of the Device,. The finat sofiware buitd on Devicas must passthe Computibility Tesl Suite priof o
Latinsl, Company agrees as foliows:

{a)

(0)
(c)
()
{ed
]

2.8,

Contidential
{Rowd, 1410}
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Lo is authgrized (o submit

sach of its amplovaes that ar designated by Compeuvy inan emaltto U
And upload CTS Reporls an pehalf of Company.

the CTS bas not been modified or alired by Gompany of its smployeas of RISEIES
Comgany will execute the G188 complately,

no CTS Reporls have heen aitered.

\he contents of each CTS Report is true (o {he best of Company's knowledge.

Google and its affiliates may nclude e anme of Android Compatible Devices: and Company’s name in
prasentations, makeling - malefials, pross rileases. and customar 1518 (which iHeludiea, without Gmitalion,
customaer fists posted on Google vieb sigs) for marketing pUrPOSES only after Company's.willen approval which
shll not be urreascnably withbeld, Google may publish the rasults of coch G186 Repord after the applicable
Device s Launched.

Other Agrecments. This Agreerment will cupersede any agreements balwoan the parties regarding
Andraid-powered devices, bl will have no aficet on any ol agreements belween the parlies regarding other
dovices or Google sevices or apptications,
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3. Device Distribution Requirements.

a,

3.2,

3.3

34.

3.5,

(@)

()

3.6.

3.7,

3.8,
(@
)

— e

{c)

Company agrees (hat it will be solely responsible for the distribution of the Devices and managing its
inventery.

Unless otherwise permitied in writing by Goagle, Company will ensure that Qavices distribuled in Germany
make use of the "Gooyle Mail" {(and not “Gmail’} Google Trademark;

Company tnderstands and agress that it shall not Actively Promote, and shall not assist or encourage any
thirg party in Actively Pramoting Gaogle Applications or uny Google services except in those Tarritories in which
such Google Applivations of services are expressly authorized by Gooyle in His Agresment. Specific
information regarding Territories will be provided to Company after Company's acceptance of this Agreement,

Placement Requirements, Unless otherwise approved by Google in waiting: (1) Company will preload all
Google Applications approved in the applicable Territory ar Territories on each Device, (2) Google Phone-top
Gearch and the Android Market Glient icon musl be placed at teast on the panel immediately adjacent 10 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 all search access points
on the Device. Notwithstanding tho foregoing, there are no placement requirements for Optional Gaagle

Applications.
Distribution, Company shall profoad {he Google Applications on {he Davices so that, after praload, an lcon

representing each Google Application shall appear on the Device as spocified in lhe above Placement
Requirements. in addition:

Pretoad by Company of a Google Application shall he fimited 1o instaliation by Campany of the Google
Application, and shall not involve taunch of the Google Application

End User selection of an icon representing an already preloaded Goagle Application shall taunch such Goagle
Application.

Support. Each party is responsible for customer care and supporl of its users. Google will provide support
for Google Applications as made generatly availabla 1o users of Google Applications.

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

Network Locatlon Provider. The follawing requiremeits apply 1o Network Location Provider:
Gompany shall ensuré Network Localion Provider will be turned off by defautt.

Company shall ensure that the sppropriate prompts are displayed o the End User seeking (he End User's
consent 10 use Network Location Provider as provided by Google. Company shall not prevent the End User from
providing consent prior 1o enabling Notwork Lacation Provider or any application making use of Nelwork Location

Provider.

Company shall configure Network Location Provider 1o be the default nelwork-hased location provider on alf
Android Gompalible Devices.

{d) Company will enable all features of Nelwork Location Provider, including network-based localion resolution,

3.9.

Configdential

anpnymous nekwoik lozation data coltection, and reverse-geocoding.

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