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This Mutual NomDlscloaure Agreament (*Agreement”) Is made and
entered Into betwesn Googie, Ino., for tself and s subsidiares and
affliaes (*Google®), and Digial Envay, inc, for laelf and s
subsidianies and afflliates ("Paricipant’), individually referred lo 8 »
“Pary’ and collactively referred 10 35 the “Parties’, ‘The Paniss wish ta

explore 2 businaes opporfunity I the fleld of using Participants
geagraphlc lacation technolagy with Goagia's asarch technology

(the "Purposc”). In connaction with this oppomunily, aach party may
dlscioee io the other parly certaln confiduntinl technical and buginars
information. The parties have enlered into this Agrasment i assure
the confidentiality of such information s mainwined, In accordance wlth
the following terms of this Agraament: :

1.
ra

The Effactive Data of this Agraement is Novambar 28,2000,

The Confidentisl Information disclosed under thix Agresmeant
(*Confidential Information®) inchrdes oll information conearming
elther party's husiness including, but notl Emited to, alf tangible,
Intenpible, visual, electranic, prassnt, or future flormation such
a0t (w) trade acretx; (b) Anancisl Informatian, including pricing;
(¢) tochnical Information, including resesrch, develagment,
peocadurag, algorthms, dats, deaigne, snd knowhow: (d)
business information, inciuding operations, pianning, marksling
Internsts, and products; and (e) the tarms of any sgresment and
tha dizaussions, negatialians and proposals relstad to.any
agreemant.

Tha Paries receiving Confidenta) Information (mach, a
*Reciplent’) will have » duty to pratecl Confidantial Informution (a)
if It is cloarly and conspicuously marked as "confidenfisl’ or the
asquivalent: or (b) i It iz |dentifed by the Diaclosar ag sonfidential
before, during, of promply after pressnlution or communication.
A Raclplent will use the ConBdental Information only fof the
Purposs describad above. A Radplant will uce the seme degree
of care, but no leas then a reasonshly degree of care, az Mo
Recipient uses with respect to its own simitar information (o
protect the Confidentinl information and to prevent (a) any uss of
Confidential information nat muthorized in this Agreement, (b}
diesaminalion of Confidential Informetion to any employes or third
party contmcior of Racipient without a nead fo know, or (c)
communlcation of Confidential Information o rny third parfy.
Furthermore, Confidantial Infarmation may only be disseminsled
fo an employes or third pary contractor of the Reciplent If that
empioyee or third party caniragior has signad an agreament with
sither of the Partes contining confidentiality provisiong
substantially similar 4n those herain.

Bolh paries agree not ko do the fullowing, excapt with the
sdvancad review and written approval of the oher party: ()
18sus or release any articies, adverliaing, publisity or cthar matsr
relating to any Confidential Information (including Ihe fact that &
meeling or distussion has taken placa between the parilex) or
menliening or Implying the name of the other pary, or (b) make
coples of documents containing Canfidantal infarmaltion.

This Agrewment Impases na obligation upon b Recplent with
respect to Confidential Information that (a) wae known to the
Reciplant before recelpt from the Disclasar; (b) 1s or becomes
publicly avaliable through no fault of the Reciplent; (¢) I vighttiy
roclvad by {he Reciplent from & third party without 9 duty of
confidentiality; (d) s independently developed by the Reciplent
without a breach of this' Agraement; (s) Is disclosed by the
Reclplant with the Distloser'a prior wrillen approval; or () Is

taquired {0 be diaclosed by operation of the lnw. provided that the

Recipient immedintaly netifias the Dissloser of tha lagal obligation
and providas the Discloser a reasonebla opportunily ta coek &
protective ander (or thy Anuivplont) from the court ar athet legal or
govemmental autharily issuing the process.

T. EACH DISCLOSER WARRANTS THAT IT HAS THE RIGHT TO
DISCLOSE TS CONFIDENTIAL INFORMATION, NQ OTHER
WARRANTIES ARE MADE, ALl CONFIDENTIAL
INFORMATION CONTAINED HEREIN IS PROVIDED “AS |5".

8. 'Thls Agreement shall remain in effect unil 1t is terminated by
eithor Party wilh thily (30) days pror wrillen nofce.
Notwithsianding tha foregeing, the terms and cenditions of this
Agreement ahall survive wilh respect to Confidential Infarmatisn
ihat Is dizciopad hafora the effaclive date of terminatan,

9. Unlass tha Pariies otherwise agree in wilting, a Reciplents duty
1o protect Canfidenfiat Informalion expires five (5) years fom he
dabe of disclosure, A Regipient, upon Disclosar’s writien request,
will promptly retum all Confidential Informatien recelvad from the
Dlecloger, togather with all copics, or certify In witing that all such
Confidential information and caplas therof have been destroyed.
Regardiess of whether the Confidenfial Information is refumned or
deshroyed, the Reciplent may tetain an archivel copy of tha
Diaclosars Confidential Information In the peesassion of outside
counsel of is own choasing for use only in the avent that o
dieputy anvaa hereunder and only in connaction with thal disputs,

10, No Parly scquires any intelectiual property rights undar s
Agreement (including but not imited to patent, copyright, and
traduomank rights) except the limited righty naceszary fo cary out
the purpoased as st forth in this Agreement.

11. Namwithatanding anything herein to the cantrary, eliher pardy may
use Reslduals for any purpase, induding vee in the development.
manufacturs, promotien, gale and meintenance of Us produsls
and asrvices; provided thal this dght to Residusls does not
raprasant a {icense under any patente, copyrights or mask work
ghts of the dizchsing parly. The tamh “Residuals® masna
Information of a genwral nature, much as. gansral knowledgs,
ideas, concepls, know-how. profassional skilts; work exparience
or (schniques {nat specifics such as exac! implementations) that
is retained in the unalded memodas of the recelving party's

employots who heve had mecess to the . disciealng pach's
infarmation pursuani to the terme of this Agresmenl  An
employse's memery i¢ unaided i the employes hea nat
intentionally memorized the Informalion for the purpose of
retalning and subagauently using or disclosing It ‘

12. This Agreament doms not cymate any agency ar partnerchip
relofionship.  This Agreament will not be assignabis or
transfarsble without the priar written tonsent of the othur Parly,

13. This conslitutes the enlire agresment batwoon tho pariies with
respact Io tha subjent matter hereof, and supersades and priar
oral or wiftten agreements. Al additisns or modificalions & this
Agreement must bo mads In wriling and must be aigned by all
Parties, Any faflure lo enforca & provigion of this Agreement shall
nat constitute a waiver thereo! or of any other provision.

14. This Agreement shall be govemed by tha laws of he Stale of
Cullfornim, without reference to eonfiict of faws prnciples. The
axciuaive vanue for any dispuic rddating o thly Agreement shall
ge E the slate or foderal courts within Sants Clam Caunty.

alifornia,

Goaogle, Ino. :éu -

By

Name: Stevwmt S b rmmer
THet Rinmast Desalomnmn by
Address: 2400 Bayshore Parkway

Clty. Biate, Zip: ~ Mounkaln View, Canfornio 94043

Dats;

[[ERN LXK,/

.
.

Name;

Tike: Co- ez b
Addrass: L7/ ;{ [ 1 //)

e
clty, stws, D L) /qzk &7T Soers,
Date: I 28, €O
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