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Agreement. Customer shall not modify, adapt, translate, prepare derivative works from, decompile, reverse
engineer, disassemble or otherwise attempt to deri ve source code ofthe GSLP serv ice,the Google Data
Protocol, Google Brand Features, orany other software, or documentation associated with the Services.
Customer will not remove, obscure, or alter Google's copyright notice, trademarks, or o ther proprietary rights
notices aff ixed to or contained within any Google Serv ices, software, or documentation. Notwithstanding
anything to the contrary in this section, tothe extent that Customer owns Intellectual Property Rights, this
Agreement is nota

[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BEEN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 20-2. CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.

7

grant of license to Google of any of those rights, nor does anything in this Agreement serve as a waiver of those
rights. Furthermore, except as expressly provided for in this Agreement, Customer shall not crawl, index or in
any non-transitory manner store or cache information obtained from the Services. Any rights not expressly
granted herein are deemed withheld.

6.2 Customer Rights. As between Google and Customer, Google agrees that it will not claim
ownership, based on this Agreement or provision of the Services hereunder, in any right, title and interest,
including without limitation Intellectual Property Rights associated with the Content. Google shall not acquire
any right, title or interest in or to such Content, except for the limited use rights expressly set forth in this

	

Agreement. Notwithstanding anything to the contrary in this section, to the extent that Google owns Intellectual
Property Rights, this Agreementis not a grant of license to Customer of any of those rights except as expressly
provided for herein, nor does anything in this Agreement serve as a waiver of those rights.

6 .3 Brand Feature License. Google hereby grants Customer a nontransferable, nonexclusivelicense
during the Term to display Google's Brand Features for the purpose of promoting or advertising that Customer
uses and syndicates the Services. Notwithstanding the foregoing, Customer shall not be obligated to include
Google Brand Features anywhere on the Site, and unless otherwise permitted in advance by Customer in writing,
Google shall not include any Google Brand Features in any Result Set or any Google Sponsored Link. Customer
hereby grants to Google a nontransferable, nonexclusivelicenseduring the Term to use Customer'sBrand .
Features to: (i) advertise that Customer is using the Services and (ii) include Customer's logo in presentations,
marketing materials, customer lists, and website listing of partners ; provided that Customer provides its advance
written approval of all such advertising and messagingactivities, including without limitationpress releases. For
purposes of clarification, except for the right to include the Ask Jeeves andAsk.com nameson a list of
customers who use the Services, Google shall not reference or use the Ask Jeeves, Ask.corn or Teoma name in
any manner whatsoever unless Customer has provided its prior written approval . For avoidance of doubt, Google
shall not post any Customer name on the Google web site without Customer's prior written approval . Customer's
license toGoogle shall be expressly limited to Google specifically referencing Customer as a customer only of
the Google Sponsored Links Program and shall not include any reference that Customer utilizes any other
Google product (including without limitation any Google search product) or any reference that is ambiguous
enough to cause confusion as to whether Customer uses any other Google product other than pursuant to this
Agreement. Each party will submit all materials of any kind containing the other party's Brand Features to the
other party before release to the public for inspection, and such other party will have the right to approve such
material prior to each distribution. Except as set forth in this Section, nothing in this Agreement shall grant or
shall be deemed to grant to one party any right, title or interest in or to the other party's Brand Features. All use
by Google of Customer's Brand Features(including any goodwill associated therewith)shall inure to the benefit
of Customer and all use by Customer of Google's Brand Features (including any goodwill associated therewith)
shall inure to the benefit of Google . At no time during or after the Term of this Agreement shall one party assert
rights in the Brand Features of the other party (except to the extent this restriction is prohibited by applicable
law) or the registration thereof by the other party, nor shall either party attempt toregister any Brand Features or
domain names that are confusingly similar to those of the other party.

Notwithstanding anything to the contrary herein, the parties may work together to either unilaterally or jointly
issue an initial press release regarding the existence and aggregate financial
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impact of this Agreement, provided that any suchpress releasehas been reviewed and approved in advance by both
parties. Neither party shallissueany additionalpressreleases in connection with this Agreement without the other
party's prior review and approval of suchp ress releases.

7. Warranties and Disclaimer.

7.1 Google. Google warrantsthat: (i) it has full power and authorityto enter into thisAgreementand
perform itsobligations hereunder, and (ii) it nei ther has made, nor will makeany representations, warranties or
promiseson behalf ofCustomer, or any thatexceedthe scope ofthis Agreement. GOOGLE MAKES NO
OTHER WARRANTY OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE,
INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR USE, AND NONINFRINGEMEN'T.

7.2 Customer. Customer warrants that : (i) it has full power and authority to enter into this Agreement
and perform its obligations hereunder ; and (ii) it shall use information provided by Google (including Results
Sets) in a manner that complies with applicable laws; and (iii) du ri ng the th ree (3) consecutive months preceding
theEffective Date, the [***] (as defined in Schedule B) ofthe [***] in the area entitled [***] on the pagesthat
would havebeen [***] had this Agreement been in place during such period wasat least [***] . CUSTOMER
MAKES NO OTHER WARRANTY OF ANY KIND, WHETHER EXPRESS,IMPLIED, STATUTORY OR
OTHERWISE, INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR. USE, AND NONINFRINGEMENT.

8. Indemnification.

8.1 Google Intellectual Property Indemnification . Google will defend, indemnify and hold harmless
Customer and its affiliates and their respective directors, officers, vendors, employees and agents from and
against any action, claim, demand or liability, including attomey's fees and enhanced damages, from a third
party lawsuit or proceeding brought against Customer based upon a claim that the Services or Google Brand
Features infringe any patent, copyright, trade secret, trademark or other proprietary right of a third party (an "IP
Claim"), including but not limited to any intellectual property claim brought against Customer by Overture
Services, Inc. ("Overture IP Suit"). The foregoing obligations shall exist only if Customer (1) promptly notifies
Google of any such claim of infringement, (2) provides Google, at Google's expense, with reasonable

	

information, assistance and cooperation in defending the lawsuit or proceeding, and (3) gives Google full control
and sole authority over the defense and settlement of such claim. Customer may join in defense with counsel of
its choice at its own expense. Google shall not reimburse Customer for any expenses incurred by Customer
without the prior written approval of Google. With the exception of an Overture IP Suit, Google shall have no
liability for any claim of infringement based on the combination or use of the Services or Google Brand Features
with materials not furnished by Google if such infringement would have been avoided but for such combination .

Without limiting the foregoing indemnity obligation, following notice of an IP Claim or any facts which may give
rise to such IP Claim, Google may, in its sole discretion and at its option, (a) procure for Customer the right to continue
to use the Services or Google Brand Features, or (b) modify the Services or Google Brand Features to make them
non-infringing with the same level of functionality and quality as prior to the IP Claim . If Google determines that it is
not commercially reasonable to perform any of these alternatives, Google shall have the option to terminate this
Agreement, subject to Section 10.6 herein.

[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BEEN OMITTED AND FILED
SEPARATELY WITHTHE COMMISSION PURSUANT TO RULE 24b-2. CONFIDENTIAL TREATMENT HAS
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8 .2 Customer Intellectual Property Indemnification . Customer will defend, indemnifyand hold
harmless Googleand its affiliates and their respective directors, officers, vendors, employeesand agentsfrom
and againstany action, claim, demand or liability, including attorney's feesand enhanced damages,from a third
party lawsuit or proceeding brought against Google based upon a claimthat the Content, Site, or Customer
Brand Features infringe any copyright, trade secret or trademark of the third party. Customer's indemnificati on
will include (1) all damagesand costsfinally awarded, or (ii) settlement costs approved by Customer. The
foregoing obligations shall exist only if Google (1) promptly noti fies Customer ofany such claim of
infringement, (2) provides Customer, at Customer's expense, with reasonable informati on, assistanceand
cooperation in defending the lawsuit or proceeding,and (3) gives Customer full control and sole authority over
thedefenseand settlement of such claim. Google may join in defense with counsel of its choice at its own
expense. Customer shall not reimburse Google forany expenses incurred by Google without the pri or written
approval of Customer.

9. Limitation of Liability . EXCEPT FOR (A) INDEMNIFICATION UNDER SECTION 8, A VIOLATION
OF EITHER PARTY'S INTELLECTUAL PROPERTY RIGHTS, OR BREACHES OF CONFIDENTIALITY UNDER
SECTION 5, AND (B) LIABILITY DESCRIBED IN SECTION 10.6, NEITHER PARTY WILL BE LIABLE FOR
ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES,
INCLUDING BUT NOT LIMITED TO DAMAGES FOR LOST DATA OR LOST PROFITS, HOWEVER CAUSED
AND UNDER ANY THEORY OF LIABILITY, INCLUDING BUT NOT LIMITED TO CONTRACT OR TORT
(INCLUDING PRODUCTS LIABILITY, STRICT LIABILITY AND NEGLIGENCE), AND WHETHER OR NOT
SUCH PARTY WAS OR SHOULD HAVE BEEN AWARE OR ADVISED OF THE POSSIBILITY OF SUCH
DAMAGE AND NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY
STATED HEREIN. EXCEPT FOR (A) INDEMNIFICATION UNDER SECTION 8, A VIOLATION OF EITHER
PARTY'S INTELLECTUAL PROPERTY RIGHTS, OR BREACHES OF CONFIDENTIALITY UNDER SECTION 5,
AND (B) LIABILITY DESCRIBED IN SECTION 10.6, IN NO EVENT SHALL EITHER PARTY'S LIABILITY
ARISING OUT OF THIS AGREEMENT EXCEED GOOGLE'S SHARE OF THE NET AD REVENUE EARNED
UNDER THIS AGREEMENT. THE PARTIES AGREE THAT THIS SECTION 9 REPRESENTS A REASONABLE
ALLOCATION OF RISK.

10. Term and Termination.

10.1 Term. The term of this Agreement (the "Term") shall commence on the Effective Date and shall
continue in force for a period of three (3) years after theA sk.com Launch Date, unless earlier terminated as`
provided herein.

10 .2 Termination. Either party may suspend performance and/or terminate this Agreement: (a) if the
other party materially breaches any term or condition of this Agreement and fails to cure that breach within
thirty (30) calendar days ([***] if the breach relates to the Service Level Agreement set forth in Schedule H)
after receiving written notice of the breach; or (b) if the other party becomes insolvent or makes any assignment
for the benefit of creditors or similar transfer evidencing insolvency, or suffers or permits the commencement of
any form of insolvency or receivership proceeding, or has any petition under bankruptcy law filed against it,
which petition is not dismissed within sixty (60) days of such filing, or has a trustee or receiver appointed for its
business or assets or any party thereof; or (c) for convenience, after providing sixty (60) days advance written
notice in the case of Google, or thirty (30) days writtennotice in the case of Customer, such notice to be
delivered at any time during the sixty (60) day periodcommencing

[***] INDICATES THAT CERTA IN INFORMATION IN THIS EXHIBIT HAS BEEN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 20-2. CONFID ENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.
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two (2) years from theA sk.com Launch Date. Additionally, Customer (or if applicable, the acquiring or
surviving entity) may terminate this Agreement for convenience upon the acquisition or merger of Customer or
Customer's web properties division, upon sixty (60) days prior written notice, provided that such notice must be
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given no later thanthirty (30) days after the consummation of suchtransaction. In theevent Customer merges

with, acquires or is acquired by [***] theneither party shall havethe right to terminate this Agreement at its

convenience immediately upon written notice tothe other par ty, provided that such notice must be given no later

than thirty(30) days afterthe consummation of such transaction. Notwithstanding the foregoing, Google may

terminate this Agreement upon [***] wri tten notice to Customer if Customer attempts to modify, adapt,
translate, prepare derivative works from, decompile, reverse engineer, disassemble or otherwise attempt to
derive source code ofthe GSLP service,the Google Data Protocol, Google Brand Features, orany other
software, or documentation associated with the Services or otherwise intentionally and materi ally breaches
Google's Intellectual Property Rights,and Customer fails to cure such breach within such[***] period.

10.3 Effect of Termination. Upon the termination of this Agreement forany reason (i) all licenseri ghts

granted herein shall terminate, and (ii) each party shall return to theother party, or destroy and certify the
destruction of, all Confidential Information of the other party .

10.4 Survival. In the event ofany termination or expiration of this Ag reementfor anyreason, Articles
1, 2.1 .1, 4 (for a period of one year afterthe date ofterminationor expiration), 5, 6, 7, 8, 9, 10.3, 10 .4, 10.5, 11,

and 12 shall surv ive termination. Neither party shall be liable to theother party for damages ofany sort resulting

solely from terminating this Agreement in accordance with its terms.

10.5 Injunctive Relief. Each party agreesthat, in addition to any other remedies to whichtheother
party may be legally entitled, such par ty shall have the right to seek immediate injunctive relief in theevent of a
breach of such secti ons bythe other party or any of its officers, employees, consultants or other agents.

10.6 Remedy. Notwi thstanding anything to the contrary herein, should Customer terminate this
Agreement, (a) pursuant to clause 10.2(a) for Google's failure to provide the Services in accordance with the

terms and conditions of this Agreement or for a breach of Sections 2.7, 2.9 or 3. 1, or (b) pursuant to
clause 10.2(b); or if Google terminates this Agreement pursuant to paragraph 8.1, Google shall be required to
promptly pay Customer anamount equal to the [***] pri or to such breach, insolvency or assignment,[***] by
the [***] during the Term; provided that Google shall not be obligated to payany amount for [***] included in
theTerm if Google exercised its termination right set forth in clause 102(c), unless such termination ri ght has
expired; and [***] . If the applicable breach, insolvency or assignment occurs prior to thecompletion of a
complete calendar month after theAsk.com Launch Date, thenGoogle shall promptly [***] . The foregoing
states Google's entire liabilityand Customer's soleand exclusiveremedy for a party's terminati on of this

	

Agreement pursuant tothefirst sentence of this Section 10.6. Notwithstanding the foregoing, suchremedy shall
be in addition to any payments dueand owing to Customer as oftheeffective date of termination.

[***] INDICATES THAT CERTA IN INFORMATION IN THIS EXHIBIT HAS BEEN OMITTED AND FILED
SEPARATELY WITHTHE COMMISSION PURSUANT TO RULE 24b-2. CONFIDENTIAL TREATMENT HAS
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11 Addresses. All payments, correspondence, and notices shallbe sentto the followingaddresses:

Google Inc.

	

Ask Jeeves, Inc.

2400 Bayshore Parkway

	

5858 Horton Street, Suite 350

Mountain View CA 94043

	

Emeryville, CA 94608

Unless specified otherwise bythe receiving party in writing, al l invoices or payments shall be sent tothe attenti on
of Fi nance, all legal notices shall be sent tothe attention of Legal, and all other correspondence shall be sent, inthecase
of Customer to the attention of General Manager, Web Properties, and in the case of Google tothe representati ve
indicated in the signature block below.
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12. Miscellaneous. Any notice required for or permitted by this Agreement shall be in writing and shall be
delivered as follows with notice deemed given as indicated: (i) by personal delivery when delivered personally, (ii) by
overnight courier upon written verification of receipt, (iii) by telecopy or facsimile transmission when confirmed by
telecopier or facsimile transmission report, or (iv) by certified or registered mail, return receipt requested, upon
verification of receipt. All notices must be sent to the addresses first described above or to such other address that the
receiving party may have provided in writing for the purpose of notice in accordance with this Section. Neither party
may assign its rights or delegate its obligations under this Agreement (by operation of law or otherwise) without the
other party's prior written consent, except to person(s) or entity(s) that acquire, through merger or otherwise,
(i) ownership of a majority of such parties' securities or voting securities or an amount of such party's securities that
provide such acquiring person(s) or entity(s) with the power to elect a majority of the members of such party's board of
directors (in all cases, other than any such acquisition of Google securities in connection with a private or public
securities offering), (ii) all or substantially all of such party's assets or(iii) with respect to Customer only, all of
substantially all of the assets related to Customer's Web Properties division. This Agreement is not intended to benefit,
nor shall it be deemed to give rise to, any rights in any third party. This Agreement will be governed by and construed
in accordance with the laws of the State of California, without regard to conflict of law principles. Any dispute or claim
arising out of or in connection with this Agreement shall brought in the state or federal courts located in Santa Clara
County, California. The parties are independent contractors. Neither party shall be deemed to be an employee, agent,
partner or legal representative of the other for any purpose and neither shall have any right, power or authority to create
any obligation or responsibility on behalf of the other. Neither party shall be liable hereunder by reason of any failure
or delay in the performance of its obligations hereunder (except for the payment of money) on account of strikes,
shortages, riots, insurrection, fires, flood, storm, explosions, earthquakes, acts of God, war or governmental action.
Each party shall be responsible for compliance with all applicable laws, rules and regulations, if any, related to the
performance of its obligations under this Agreement. The failure of either party to require performance by the other
party of any provision shall not affect the full right to require such performance at any time thereafter; nor shall the
waiver by either party of a breach of any provision hereof be taken or held to be a waiver of the provision itself. If any
provision of this Agreement is held by a court of competent jurisdiction to be contrary to law, such provision shall be
changed and interpretedso as tobest accomplish the objectives of theoriginal provision to the fullest extent allowed by
law and theremaining provisions of this Agreementshall remain in full force and effect. THIS AGREEMENT, AND
SCHEDULES HERETO, CONSTITUTE THE ENTIRE AGREEMENT BETWEEN THE PARTIES WITH RESPECT
TO THE SUBJECT MATTER

[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BEEN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 24b-2. CONFIDENTIAL TREATMENT HAS
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HEREOF. THIS AGREEMENT SUPERSEDES, AND THE TERMS OF THIS AGREEMENT GOVERN, ANY
OTHER PRIOR OR COLLATERAL AGREEMENTS WITH RESPECT TO THE SUBJECT MATTER HEREOF.
ANY AMENDMENTS TOTHI S AGREEMENT MUST BE IN WRITING AND EXECUTED BY AN OFFICER OF
THE PARTIES.

IN WITNESS WHEREOF, theparties have caused this Agreement tobe signedby their dulyauthorized
representatives.

ASK JEEVES, INC.

	

GOOGLE INC.

By: /s/ A. GEORGE BATTLE

	

By: /s/ ERIC SCHMIDT

Name: A. George Battle

	

Name: Eric Schmidt

Date: July 17, 2002

	

Date: July 16, 2002
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Fax :

	

510- 9895-7507

	

Fax:

	

650- 618-1835
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SCHEDULE A-CUSTOMER SITES

List of initial domains for which the first Results Pages shallbe (***] :

1) Customer domains:

Ask.com
A skJeeves.com
AJ.com

2) Syndicated Sites:

[***]

List of initial domains for which the first Results Pages shall notbe

1) Customer domains:

Teoma.com
DirectHit .com

2) Syndicated Sites :

(*** ]

[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BEEN OM ITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 24b-2 . CONFIDEN TIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMI TTED PORTIONS.
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SCHEDULE B--SER VICE FEES

I. DefwMa

A) Implementation A means an implementationon [***] in which : (a) the Google Sponsored Links are
displayed in a placement substantially similar to or betterthan the placement in the [***] (as definedbelow);
(b) the display of Google Sponsored Links included in Results Sets is[***] with [***] or o ther Customer
content; and (c) Customer does not include[***] or [***] are defined as [***] other than pursuant to existing
contractual commitmentsrelating to thearea on Customer's site which, as ofthedate hereof, offers multiple
search engine options(the "Metasearch Area"). For purposes of this Agreement,the [***] shall mean a
placement ofthe Google Sponsored Links in a [***] (i) [***] responsesfrom Customer's [***] (ii) [***]
(currently known as [***]) (the [***]) and (iii) up to [***], substantially as shown in[***] attached hereto, or
higher to the extent thatany such Customer advertising units are not displayed on a particular [***] for a
particular Que ry . For purposes of clarification, any implementation in which any of theabove-described
Customer advertising units are removed from a [***] or moved further up or down a [***], shall not causethe

A)

B)
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implementation to deviate from an implementation that is considered tobe substantially similar to or better than
theplacement inthe [***], as long as placement of Google's Sponsored Links is substantially similar to orbetter
than in the [***] .

B) Implementation B meansanimplementation on [***] in which : (a) theGoogle Sponsored Links are
not displayed in a placement substantially similar to orbetter than the placement inthe [***] ; (b) thedisplay of
Google Sponsored Links included in Results Sets is integrated with [***] or o ther Customer content; or
(c) Customer includes [***] or [***] (in accordance wi th Section 2.10) of a[***] other thanpursuant to existing
contractual commitments relating to theMetasearch Area.

C) [***] means, unless otherwise agreed to by the parties,the [***] which is displayed in response to
a [***] on the [***] an d [***], on the applicable [***] that Customer hostsand maintains from time to time, and

	

on any other domains mutually designated bytheparties from time to time, provided, however,that a [***] shall
only beconsidered a [***] if the [***] (as defined in [***]) for such [***] is [***] of : a) the [***] ; or b) [***] .
Notwithstanding theforegoing, if (i) any [***] th at Customer hostsand maintains requires that the
implementation of the Results Set on a Results Page be worsethan theimplementation on other [* **] or (ii) the
implementation of a Results Page would cause[***] to be in effect for such page,then Customer shall havethe
option to designateany such Results Page as a [***](and to later re-designateany such page as a [***]). An
initial list of domains for which the [***] Results Pages shallbe considered [***] pursuant to this Agreement is
attached hereto in Schedule A,and Customer shall provide Google with anupdated list of such domains on at
least a monthly basis (tothe extent thatthereare changesthereto).

D) [***] means : a) any Results Page other than the [***] which is displayed in response to a [***] on
the [***] on theapplicable [***] descri bed in thedefinition of [***], and on any other domains or pages
mutually designated bytheparties from time to time; and b) any Results Page onthe [***], on the [***] domain,
and on thedomains of[***], an d on other Sites, domains or pages, in each case not descri bed in thedefinition of
[***], and on any other domains or pages mutually designated bythepart iesfrom time to time. An initial list of
domains for which the [***] shall be considered[***] pursu ant to this Agreement is attached hereto in
Schedule A,and

[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BE EN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 24b-2 . CONFIDEN TIAL TREATMENT HAS
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Customer shall provide Google with anupdated list of such domains on at least on monthly basis (tothe extent
that there are changesthereto).

H. Payment for Google Sponsored Links.

Payment: Customer and Google agree that Google shall pay to Customer the amounts described below.

1) Subject to paragraph 4 below, for each calendarmonth duri ng which only Implementation A is in effect:

A) [***] Paymen t

Google shall pay Customerthe [***] : i) [***] of theNet Ad Revenue (where "NetAd Revenue " means, with
respect to a calendarmonth during the Term, the grossrevenue generated bythe [***] on the [***] (e .g. revenue
for [***] and revenue for [***]) du ring a calendar month minus thetotal amount of Deductions forthe [***] for
such month; provided, that grossrevenue generated shallbe maintained and tracked separately for [***] ; and
provided further that thetotal amount of Deductions shall not exceed[***] of the total grossrevenue generated
duri ng such month on [***] for which the [***] is not in effect) de rived from the Google Sponsored Links
appearing on the [***] during such month; or ii) [***] served by or on behalf of Customer during such month
(for purposes ofthis Section I (A), [* **] . For purposes ofthis Agreement, " Deductions " shall meanthe
aggregate amount of[***] each calendar month during the Term wi th respect tothe Services provided herein.
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B) [***] Paymen t

Google shall pay Customer [***] of the Net Ad Revenue (and Google shall retain [***] of the Net Ad Revenue
derived from [***] appearing on the [***] during such month.

2)

	

Subject to paragraph 4 below, for each calendar month during which only [***] is in effect:

A) [***] Payment

Subject to the next paragraph, Google shall pay Customer[***] : i) [***] ofthe Net Ad Revenue derived from
the [***] during such mo nth; or ii) [***] served by or on behalfof Customer during such month (for purposes of
this Section 2(A),the [***]) .

In theeventthat the [***] of the Google Sponsored Links (where [***] is [***] on the [***] in a given calendar
month, then the [***] desc ribed in Section2(AXii) for such month shall equaltheproduct of : (1) [***]

multiplied by the quotient determinedby dividing(a) the [***] for theGoogle SponsoredLinks displayed onthe
[***] during such mon th by (b) the [***] displayed onthe [***] during theentireperiod during the Term prior
to such month during which Customer uses[***] on [***], provided that under no circumstances will the [***]
ever be greaterthan [***] .

[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BEEN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 20-2. CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.

1 6

Examples:

1)Example 1

2) Example 2

3)Example 3
[**s ]

B)

	

[***] Payment

Google shall pay Customer [***] of the Net Ad Revenue (and Google shall retain [***] of the Net Ad Revenue)
derived from Google SponsoredLinks appearing onthe [***] during such month.

3) Subject to paragraph 4 below, for months during which both [***] are in effect:

A)

	

[***] Payment

Google shall pay Customer an amount equal to the amounts described in sections 1(A) and 2(A) above of this
Section I of Schedule B, [***]. If Customer changes the implementation, the new implementation will not be
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deemed to be in effect until the first complete calendar day that such implementation is in effect.

B)

	

[***] Payment

Google shall pay Customer [***] of the Net Ad Revenue (and Google shall retain [***] of the Net Ad Revenue)
derived from Google Sponsored Links appearing on the [***].

4)

		

Testing Right. Notwithstanding anything in this Agreement to the contrary, each month during the Term while in
[***], Customer shall be permitted to test new implementations that would otherwise be considered [***]
implementations on up to [***] of the total number of [***] during such month, and such testing shall not cause
the effective implementation to change to [***].

M. Timing of Payments : 1) Subject to the second sentence of this section, Google shall [***], no later than the
[***], an amount equal to the product of the [***] and the [***] (as determined in Section I of this Schedule B above).
For the calendar month which includes theAsk.com Launch Date, Google shall [***] (such amount being the [***]),
and Google shall pay Customer such amount on the [***]. In the event that the [***] that Google owes to Customer
with respect to any month is [***], Google will pay the [***]. In the event that the payment amount that Google owes
to Customer with respect to any month is [***] for such month, Google shall be entitled to [* **], provided that, if this
Agreement terminates or expires and Google has[***] to which Customer is entitled, then [***] within [***] of this
Agreement.

[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BEEN OMI TTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 20-2. CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMI TTED PORTIONS.

1 7

2) All payments shall be made by wire transfer to an account(s) (or addresses) designatedby Customer from time
to time.

IV . Spam Queries and[***]:

With respect to the [***] and the [***], Results Pages from Spam Queries ("Spam Pages") for a given calendar
month shall be included in the monthly count of [***] served by Customer. Notwithstanding the foregoing sentence, if
such Spam Pages are greater than [***] of such month's total number of [***], then Google shall have the option to:

	

(a) continue to count all Spam Pages in the total number of [***]; or (b) notify Customer that Spam Pages exceed [***]
of the total number of [***], in which case the parties shall mutually determine whether Google's processes for
counting Spam are accurate, and if Google and Customer agree that such processes are accurate, then Google shall have
the right to [***] from the total number of [***] for such month.

[***] INDICATES THAT CERTAIN INFORMATION IN T HI S EXHIBIT HAS BEEN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 24b-2 . CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMI TTED PORTIONS.

1 8

SCHEDULE C-SUPPORT GUIDELINES

1 . Definitions.

(a) "Customer Contacts" means no more than two employees designated by Customer in writing who are
qualified to contact Google for technical support.

(b) "Consulting Requests" means any request made by Customer to Google Technical Support Personnel that
is unique to Customer and is unrelated to a Fix, Minor Problem, or Severe Problem . This includes
requests by Customer to incorporate a new feature or enhance an existing feature of the Services .
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(c)

	

"F ix" means a correction, fix, alteration or workaroundthat solves a Minor Problem or a Severe Problem.

"Google Technical Support Personnel" meansthe employees at Googleresponsible for handling technical
support calls. Google will provide Customer with a web interface or an email address(the "Support
Address"), as well asan email pager address(the "Support Pager") for contacting the Google technical
support personnel,and an escalation telephone support number. Google will provide Customer with
technical contacts . Google may change its designated technical support personnel at its discretion wi th
reasonable notice to Customer.

"Hours of Operation" means 24 / 7 for Severe Problemsand Monday to Friday 9:00 a.m.-7:00 p.m.
Pacific Time for Minor Problems. Google may, at itsreasonable discretion, change or expand thehours
of operation with reasonable notice to Customer.

(f) "Minor Problem" means any error, bug, or malfunction that makesany feature ofthe Services perform
unpredictably or to otherwise become intermittently unavailable.

(g) "Severe Problem" meansany error, bug, or malfunction that causesthe Serv ices to become inaccessible
to Customerand its Site end users, or that causesany feature ofthe Services become continuously
unavailable, or that causesthe Services to have a material degradation in accuracy or response time
performance.

2 . Support procedures. Customer will use reasonable efforts to fixany Minor Problems without escalati on to
Google. All Minor and SevereProblems and Consulting Requests must be submitted to Google viathe Support
Address.

(a) If Customer believes it isreporting a Severe Problem, Customer will accompany its request with a page
via the Support Pager.

(b) Uponreceiving a request from Customer, Google will determine in its reasonable discreti on whether the
request is a Minor Problem, a Severe Problem, or a Consulting Request.

(c) If the request is a Severe Problem, Google will attempt to respond tothe request within one hour. Google
will thenuse commerciallyreasonable efforts to fix theSevere Problemand will provide daily status
reports to Customer (uponrequest by Customer). On resolution oftheproblem and at Customer's
request, Google will provide Customer a problem summary including the nature of the problem and steps
taken to resolvethe problem.

(d) If the request is a Minor Problem, Google will attempt to respond tothe request within one business day.
Google will thenuse commercially reasonable efforts to fix the Minor Problem and will p rovide weekly
status reports to Customer (upon request by Customer).

[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BEEN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 24b-2. CONFIDENTIAL THE ATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.

1 9

If the request is a Consulting Request, Google will attempt to respond tothe request within ten business days.

Should Customerand Google agree to have Google take further action pursuant tothe Consulting Request, Customer
and Google will negotiate a separate agreement setting forththe terms and conditions for Google's performance of such
fu rther action. All time spent by Google inresponding to a Consulting Request will be billed to the Customer at
Google's thenapplicable consulting ratesand charges.

(d)

(e)
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3 . Enhancements and Updates. Google will use commercially reasonable efforts to provide Customer with
advance notice ofany enhancementsand updates to theServ ices that Google may develop. Upon receipt of such notice,
Customer will use commercially reasonable efforts to implementthelatest enhancementand/or update (and Google

	

shall assist Customer in any such implementation) or continue use ofthe current Services. In either event, Google shall
continue to support Customer's service requirements asnecessary .

[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BEEN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 24b-2. CONFIDENTIAL THE ATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.

2 0

SCHEDULE D

[This schedule intentionally omitted in original agreement]

[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BEEN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 24b-2. CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.

2 1

SCHEDULE E-BRAND FEATURES

Google Brand Features: The Google Brand Features include GOGGLE, the Google logo, other marks that
incorporate the word "GOOGLE", PAGERANK, and such other trademarks as Google may secure during the Term.

Customer Brand Features : The Customer Brand Features include Ask Jeeves, the Ask Jeeves logo, Ask.com,
AskJeeves.com, the Teoma logo, and Teoma com, and other trademarks that Customer may provide to Google during
the Term.

[***] INDICATES THAT CERTAIN INFORMATION IN THI S EXHIBIT HAS BEEN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 24b-2. CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS.

22

SCHEDULE F-CUSTOMER IMPLEMENTATIONA Sample Page
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[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BE EN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 2 0-2. CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS .

23

SCHEDULE G--COMPETITORS LIST

1 )

2)

[*s* ]

[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BE EN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 24 b -2. CONFIDENTIAL TREA TMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS .

24
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SCHEDULEH-SER VICE LEVEL AGREEMENT

Google shall comply with the service levels set forth below ("Service Levels") for theGoogle Sponsored Links
Program provided to Customer under the Ag reement.

Service Levels:

"Fully Processedand Served Queries" shall mean Queri es that are fully processed,from thetime sent by Customer
to Google tothetime received back by Customerfrom Google (including a Complete httpresponse, with a complete set
of Google Service Results or a "no results" setresult served in XML format) .

Technical Requirements(with respect to Customer domestic US properties)

1 . Speed ofResults. Google shall maintainthefollowing two latency guarantees (hereafter "Query/Response
Speed Performance Requirement"):

(a) [***]- the [***] and ini tiated transmission oftheSponsored Links. Google shall not [***] .

(b) [***]- Customer may send an [***] between two computers in communications hereunder, measured between
the [***] h andling [***] an d the applicable [***], to test the [***] . The [***] shall not exceedan[***] provided
Customer installs a[***] at one of[***] . Customer may send queries to Google to test[***] as measured
betweenthe [***] h andling [***] and the applicable [***] sending such [***].

2. Availability . Google willprovide [***] "Service Availability", defined as thepercentage of Queries that are
Fully Processed And Served within[***], over a [***] (excluding any time of outage caused by equipment or software
that is not under the direct control of Google).

` 3. Implementation of Technical Specifications. The [***] in this Schedule shall only apply providedthat
(a) Customer correctly implementsthe technical specifications concerning correct use of XML protocol argumentsand
correct handling of optional or new result fields set forth inthe Google Data Protocol, (b) Customer's DNS client
implementati on correctly observes theDNS TTL values returned by Google's DNS servers, i.e., if Customer's DNS
client does not cache valuesbeyond the TTL ti me, and c) Customer sends Queri es to thehost name provided to
customer by Google (e.g. XYZ.google.com) and Customer's client implementationrepeatstheDNS lookups at least
every [***] in order to pick up any changes.

4. Remedy-Ifthe Services do not comply with the serv ice levels set forth in this Scheduleand Results Pages
arenot sent back to Customer in response to a Query, thenfor purposes ofthe [* * *] described in Schedule B, each such
Query shall be deemed to be a[***] served. WhereGoogle is unable to count Queries because ofan outage, such Query
determination shall be made using Customer's legitimateand verifi able data.

[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BE EN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 24 b-2. CONFIDENTIAL TREAT MENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS .

25

SCHEDULE I-COMPETITIVE SERVICE URL S

[***] INDICATES THAT CERTAIN INFORMATION IN THIS EXHIBIT HAS BE EN OMITTED AND FILED
SEPARATELY WITH THE COMMISSION PURSUANT TO RULE 24 b -2. CONFIDENTIAL TREATMENT HAS
BEEN REQUESTED WITH RESPECT TO THE OMITTED PORTIONS .

26
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QuickLinks

ADVERTISING SERVICES AGREEMENT
SCHEDULE A--CUSTOMER SITES
SCHEDULE B-SERVICE FEES
SCHEDULED
SCHEDULE E----BRAND FEATURES
SCHEDULE F--CUSTOMER R-APLEMENTATIONA Sample Page
SCHEDULE G--COMPETITORS LIST
SCHEDULE H-SERVICE LEVEL AGREEMENT
SCHEDULE I--COMPETITIVE SERVICE URLS

End of Filing
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