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This Gemini Commercial Agreement, including all attachments {collectively referred to as this
"Agreement”), effective as of the date noted abave (the "Effective Date™), is made betweean:

GOOQOGLE LLC, organized in the state of Oelaware, GOOGLE ASIA PACIFIC PTE. LTD., organized in
Singapore, and GOOGLE IRELAND LIMITED, organized in Ireland (in this Agrecment, "Googte” will mean
Google LLC, Googjle Asia Pacific Pte. i.td., andfor Google treland Limited, as the cantext requires), onthe
one hand,; and

SAMSUNG ELECTRONICS CO, LTD., a company existing under the laws of the Republic of Korea
(“Company”), on the other hand.

BACKGROUND

A. Company desires to receive, and Google wishes to share, portions of Gemini Qualified Device
Revenue (as defined below) from Company’s implementation of a certain Semini experience on its
Android phones and tablets for End Uscrs, as scl out in this Agrecment.

AGREEMENT
1. DEFINITIONS
11 “Activated” or “Activation” means when a Gemini Qualified Device has connected to the internet

and checked into GGoogle or its Atfiliates’ servars. For clarily, a Gemini Qualitied Device may only
be Activated once.

.2 “Activatien Bonus” has the meaning sat forth in Altachment A.
4.3 *Ad” means an advertisement served by Google or its Affiliate to an End User in connection with a

Valid Query under this Agreement.

1.4 "Affiliate(s)" means, with respect to Google or Company, any current or future company controlling,
conlrolled by, or under common control with Google or Company, as the case may be, where
“contol” means ownership, directly or indireclly, of the shares of a company representing fifty
psercent {50%) or more of the voling fights in such company for the portion of the Term dusing which
such company meets this criteria.

1.5 “AlCore" means the system service intreduced in Android 14 that provides access © on-device
models, such as Nano.

16 “Android” means the open-source application framework, libraries, runtime, and kernel which are
pubiished at hitafandreid cooglesotyce. cum (or successor sites) as integrated in accordance with
the instructions published al ziips¥ssurceandrod.onm (or successor sites), and any software
development kits {SDK) made avaifable al hioicevatopgt.android com (or sticeessor sites).

1.7 “Android Compatible Device(s)” means, for each version of Android, phones and tablets (hat
comply with the Android Gompatibifily Definition document, which can be found at the Android
compatibility website (hiig:dissurce.andro d.comfcompaiibiity {or successor sites) and which inay
be updated from {ime to time).

1.8 "Client ID{s)" means the range of unique alphanumeric code(s) that Google provides to Company
pursuant {c this Agreement.

1.9 “Deduction” for any period during the Term means: (a) with respect o Gemini Ad Reventigs| confdential i

percent icomes) of Gemini Ad Revenues for such period; and (b} with respect 10 Subscription
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1.52  “Tewitory” or “Territories” mcans the country or countries in which distribution of the Gemini
Appiication and Nano is permitted as set forth in nips:Xsupoort.cosule. comicemini/answer!
ARG e nnRans CENE Pladorm b aDANdeaidR sid =8 5084934040682 88 14 88-NCH7inny= with
respecl to Gemini Application and in Attachment D with resgegt to Nano, or as set forth in the
Google Product Geo Availability Chart if any of the foregoing are incorporated into the Google
Product Geo Avaitability Chart, which in each case Google may update in its reasonable discretion.
For clarity, Territories exclude the People's Republic of China, Russia, and any other country where
the shipping, transfer, export, or use of the Gemini Application and Nano, or any component thereof,
is prohibited by any applicable export control laws, restrictions, or regulations.

Confidential

"Valid Query” means a Query received by Google or its Affiliate which: {a) contains the applicable
Cliant 1D as specified by Googie to Company; (b} is not generated by any Fraudulemt Act, as
reasonably determined by Geaogle; and (c) has not been modilied, deleted, or appended in whole
or in part hy Company except as technically required in order to fulfili the obligations of this
Agreement.

—
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1.55  “Valid Results” ineans result(s) on a Results Page that are generated in response 10 a Valid Query
and that is provided by Gocgjle or its Affiliate to £nd Users through a Gemini Entry Point.

1.66  In this Agreemers, [a) “include” or “including” means “including but not limited to” and
{b) cxamples are illustrative and not the sole examples of a particular cencept.

2. GEMIN!I QUALIFIED DEVICE

2.1 Device Scope. On a device-by-device basis, Company may choose for any {a) New Device or (b)
installed Base Device, thal qualilies as a Gemini Eligible Device {as described in Seclion 2.2} 1o
meet the requirements for a Gesnini Qualitied Device (as set forih in Sedlion 2.3} and to raceive
Gemini Qualified Device Revenue in accordance with this Agreement.

2.2 Eligibte Devices. For any (a) New Device or (b) Installed Base Device (as applicable) to be
considered a Gemini Eligibie Bevica, it must be {or. for installed Base Devices, was) sold or
distributed by Conmpany or its Affiliates in the Territories.

2.3 Qualified Device Reqgulrements. for a Gemini Eligible Device to qualify and remain as a Gemini
Quiglified Device, and for Company lo receive any Germini Qualified Device Revenue under this
Agreement in accordance with Section 7 and Atltachment A, Company must cemply wih the
follewing conditions with respect to such device:

(a) Company and the Gemini Eligible Device must comply with Section 3;

D) implement the Gemini Entry Points in accordance with Attachment B;

c) the Gemini Eligihle Device will mee! the following:

(i) Company will implement additional screens ta be jointly developed by the parties
(collectively, the "Gemint Set-Up Screens”) as part of the Set-Up Wizard process
and any other applicable process (which, for clarity, are in addition o any setup
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sereens requited under any Distribution Agreement(s) or as otherwise agreed in
writing) for Google to promote any Gemini Entry Point as determined by Goggle.
Google will provide any addiffonal implementation instructions for he setup
screens reasonabiy in advance;

(i when a factory reset is performed on a Gemini Eligible Device, such Gemini
Etigible Device will enabile the implementation of the Gamini Entry Points pursuant

10 Seetion 2.3(b) and Seclion 2.3(c)(i);

(i) when an End User is switching to a Gemini Eligible Device using Smart Switch,
the Gemini Entry Points will be impiemented on such Gemini Eligible Device as
according to Allachment C; and

{d) Company will implement Nano and AlCore on the Gemint Eligihle Device if the Device
Model for such Gemini Lligible Device meets the applicable technical requirements for
such implementation, including whether Nano and AlCere are available and applicable {er
the Device Modei; provided that the foregoing implementation is subject to an annual
review by the Executive Product Forum that assesses Nana's performance against industry
benchmaris, with such assessment considering 3 totality of factors including but not limited
to petformance metrics, system health, and user experience (“Annual Nano Perforimance
Review"). If the parlies mutually agree at the Annual Nano Performance Review by the
Executive Froduct Forum {or the Executive Pardnership Forum, if requested by either party
pursuant to Section 5 2(c}) that (1) Mano’s performance against industry benchmarks is not
meeting the parlies’ expectations and (2) Company has an appropriate nitigation plao
upon not impiementing Nano on a Gemini Efigible Device, then Company is not required
1o implement Nano on a Gemini Eligible Device for such Gemini Eligible Device to qualify
as a Gemini Qualified Device until the next Annual Nano Performance Review.

N
KN

Product Readmap.

(a) Google agrees that (i) the features of the Gemint Application that Gocegle provides 1o
Company for Gemini Quaiified Devices will be no less favorable than (he features of the
Gemini Application thalt are made available by Google on Pixel Devices, Android
Compatible Devices, or i0S Devices thal implement such features of the Gemini
Application, and (i} any new features of the Gemini Applcation nol offered (o Corpany as
of the Effective Date will be made available by Google to Cempany no later than when
stch features are made available by Google on Pixel Devices, Android Compalible
Devices, or i0S Devices.

3. SETUP REQUIREMENTS
3.1 Client ID.

(&} Google will provide Company with a range of Client iDs together with instructions ¢n how
such Ciient 1Ds should be implesnented on Gemini Qualified Devices to ensure corract
payment 0f Gemini Qualified Device Revenue, Company will {i) ensure thal the correct
Client 1D(s) is properly implemenled or updated in accordance with Google's instructions
(as reasonably determined by Google) on each Gemini Qualified Device, {ii} use the
applicable Client 1D(s) for determining applicable Gemini Qualified Device Revenue,
inchuding for purposes refating o Activations, Valid Queries, and Subseriplion purchases,
and (i} not change such Client 1Ds witheut Gaogle'’s prior wriiten approval.

() Google may maodify or pravide new Client [Ds from time {o time in its reasonable diseration
upon nolise to Campany, and Campany will implement the modified or new Client 1D{s)
7
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ATTACHMENT A

GEMINI QUALIFIED DEVICE REVENUE

i PAYMENT

Subject Lo the terms and conditions of this Agreament, Google will pay Company Gemini Qualified
Device Revenue during the Term as fallows:

{a) Fixed Monthly Payment.

(i) Google will pay Company! Confidential doliars,ConfldentlaI per calendar
month during the Term (each, a "Fixed Monthty Paymem Y.

(i) Gompany underslands that the Fixed Monthly Paymentis based on certain assumptions
and forecasts of the KPIs, and that during the Execuitve Product Forums, the parties will
evaluate the KPls based on actual performance and available data on a monthly basis. If
any evalualion reascnably indicales that any KPI is nol ineeting its respective KPI Target,
as reasonably determined by Google (each a "Remediation Plan Event"), then upon the
request of Google, Company will prepare a remediation planto be presented o the next
Executive Product Forum for good faith consideration (each a “Remediation Plan”).

(ii) If any of the KPls do not reasonably improve within three (3) montis of a
Remedialion Plan Event, then Google may issue an EPF Request Notice to convene an
Executive Partnership Forum to discuss in yuod faith any adjustment o the Fixed Monthly
Payment and other appropriate measures (“Remediation Measures"), such as (among
others): (1) immediate suspension of any payment of Gemini Qualified Device Revenue,
including any Fixed Monthly Payments, unil furiber remediation occurs o improve the
KPls; (2 proportional relwrni of prior payrnents of Gemini Qualified Device Revenus,
including any Fixed Monlhly Payments; and (3} decrease in the Gemini Qualified Device
Revenue, including the Fixed Monthly Payment; provided, however, that any Remediation
Measures will be subject to the mutual written agreement of the parties. Notwithstanding
anything to the contrary, if the Executive Partnership Forum is unable to mulually agree to
the Remediation Measures withirs thirty (30) days of the forum, then eilher party may
terminate this Agreement with iminiediate effect by providing the other party with thirty (30)
days’ prior wriiten notice.

{b) Activation Bonus. For each calendar month during the Term, Google will pay Company a bonus
for each Gemini Qualified Device that is Activated by an £nd User in a Tenitory during such
calendar month (cellectively, the “Activation Bonus™). The Activation Bonus amount for each
Activated Gemini Qualified Bevice that is a New Device «r Installed Base Device (as applicable) in
a given Terrilory will be based on the piicing desceribed in Altachiment A-2. Coumpany may only
receive an Activation Bonus once for each Gemini @ualified Devics.

{c) Shared Net. Gemini Ad Revenue. For each calendar month during the Term, Google will pay
Companyjee-=i of Net Gemini Ad Revenue (*Shared Net Gemini Ad Revenue") generated during
such caleidar month,

() Notwithstanding anything to the contrary, Shared Net Gemini Ad Revenue will not
become payable until the amount of Shared Nel Gemini.Ad.Ravenua generaled solely

during a given calendar month reacheq,Confdentnal ‘dollars Confidential fou such calendar
month (‘Initial Shared Net Gemini Ad Revenue"), which Will fien be pald by the last day
of the second calendar month fallowing the calendar month in which the Initial Shared Net
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Gamini Ad Revenue was achieved, in addition te the total amount of Shared Net Gemini
Ad Revenue accrued prior ta the Initial Shared Net Gemini Ad Revenue, provided, that any
accrued and not paid Shared Net Gemini Ad Revenug shall be prompily paid in fulf when
Shared Nel Gemini Ad Revenue is no longer required to be paid under this Agreement.

(i) For alt New Devices and Installed Base Devices, Google may send uncompensated test
Queries and traffic to the Gemini Applicatioh or iake uncompensated clicks on Ads or
generate uncompensated Impressions of er actions regarding Ads at any time.

{d) Shared Qualified Net Subscription Revenue.  For each calendar month during the Term, Google
will pay Company e Of Qualified Net Subscription Revenue ("Shared Qualified Net
Subscription Revesiug jgenerated during such calendar month.

Notwithstanding anything te the contrary, Shared Qualitied Net Subscription Revenue will not
become payable until the amount of Shared Qualified Net Subscrintion. Revenue generated solely
during a given calendar month reachcs Confidential jdollars{ Confidential | for such calentar month
("Initial Shared Qualified Net SuhyscriptionRevenue™)whiCH Wil then he paid by the last day ot
the second calendar month following the calendar month in which the Initial Qualified Net
Subscription Revenue was achieved, in addition to the total amount of Shared Qualified Net
Subscription Revenue accrued prior te the Initial Shared Qualified Net Subscription Revenue,
provided, that any accrued and not paid Shared Qualificd Net Subscription Revenue shall be
promptly paid in full when Shared Qunlified Net Subsgaription Revenue is no longer required to be
paid under this Agreement.
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ATTACHMENT A-1

Fixed Monthly Payment KPls

1. Definitions.

(a) "Company KP! Devices” means (i) Gemini Qualified Devices, (i) that have 8 MSKRP of icoﬂﬁde"“" ‘o
more {which for clarity includes the local currency equivalent therecf), and (i) weie go10 or
distributed in a KPI Territory.

{b) "Comparable KPP Devices" means Android mobite devices that (i) have an end-use ; Gpmmj
expetience option which can be mapped to the lony press side key, (ii) have a MSRP o Conﬂdenﬂal
or more (which for clarity includes the fecal currency equivalent thereof), and (iiiy were Sold o
distributed in a KPI Territory.

(c} "Engaged Device” means, wilh respect fo either Company KPPl Devices or Coniparable KPI
Devices, when all cf the following have been achieved in the applicable month:

(5 In the case of Company KPI Devices, the end user sends three Queries via one of the
Gemini Enfry Poitsts during the applicable month; and

(i) I the case of Comparable KPPl Devices, the end user sends three Queries via the Gemini
Application during the applicable month.

{(d) “Engagement Level” means, with respect (o either (i) Comparable KPI Devices or (i) Company
KPI Devices, the level of engageivent by end users during & particular month with the Gemini
Application on such devices by end users during a particular month in a particular KPI Territory, as
calculated as follows.

For Comparable KPI Devices:

[Total Number of Engaged Devices in the applicable menth and KPI Territory that are Comparable
KPI Devices) divided by {Total Number of Comparable KPI Devices in the applicable manth and
KPI Territory)

For Gemini Quzlified Devices:

| Total Number of Engaged Devices in the applicable month and KP! Territory that are Company
KPI Devices] divided by [Tota! Number of Company IKPI Devices in the applicable month and KP!
Territotry]

(e) "Engagement Level Difference” means, with respecl (o the applicable month and KPI Territory in
which the Fixed Monthly Payment is being evaluated: (i) the Engagement Level of Comparable
Devices in the prior month for such KPRt Territory; minus (i) the Engagement Level of Company KPt
Devices in the prior month for such KPI Territory.

() "KPI®* means: (i} the key performance indicators se! forth in tha "KPI" column in the table under
Section 2 of this Altachment A-1; and (i) such other key performance indicators that may be added
from time to time under Section 3 of this Atlachment A-1,

{g) "KPI Targets” means: (i) the targets set forth in the "KP! Targets™ colimn in table unider Section 2
of this Attachinent A-1; and (ii) such ether KPI targels that may be added from time to time under
Section 3 of this Attachment A-1,
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(h) “KPI Territories’ means the Unitedt States, Confidential | a5 such
may e updated from time to time by mutlal agreement of the parlies al an Execufive Product
Forum,.

2. KPls & KP| Targets

Wepre i  KPITargets

Engagement Level The Engagement Level Difference in any KPI Territory
must be no grealer thang‘-—épercentage points, as stich

of the parties af an Executive Product Forum.

3. Additional KPIs & KPI Targets. During the Term, additional key performance indicators and their
corresponding targets will be discussed in good faith at the Executive Product Forums and may be
added as KPIs and KPi Targets through the mutual agreement of the parties at an Executive
Platform Forum, it being understocd and agreed by Company that it will not unreasonably withhold,
condition or delay its agreement.
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ATTACHMENT A-2

ACTIVATION BONUS AMOUNTS

Tetritories installed New
Premium
Prierity Plus *%
Mass
Premium - -
Confidential —
Mass
Premium
Row —
Mass
-
1. DEFINITIONS
(a) “Priority” m @ns; Confidiential
| Confidential
| on iaentia
Confidential

{0)_"Priority Plus" means the United Statesi
4 c E. | | | !

Confldentlal

and any other country Whe; e the smppmq nansfer export or

use of the Gemini Application and Nano, or any component thereof, is prohibited by any applicable
export controf laws, restrictions, or regulations.
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GEMINI ENTRY POINT REQUIREMENTS FOR GEMIN! QUALIFIED DEVICES

1. PRODUCT EXPERIENCE

For any Gemin Eligible Device to qualily and remain as a Gemini Quaiilied Device pursuant to

Sectitnr 2.3(0) of the Agreement;

{a) Gemini Entry Point Cenfiqurations. Gompany will implement the Gemini Entry Points as

accarding 1o the following configurations:

Gewinl Entry Point

Conficuration

Side key

Long press side key o launch the Gemini Floaty,
which vl solicit microphone or audio input {(unless
the End User chooses to provide text-onty
prompts) before generating and returring otitputs
from the Gemini Application.

Gemini Application icon

Far New Devices: Placement in the Samsung
App Tray outside of the Googie folder as
according to alphabetical order if the Samsung
App Tray is configured to list mobile applications
by alphabetical crder, atherwise piacement in the
Samsung App Tray outside of the Googte folder
but adjacent to the Googtle Play icon.

f-or instaited Rass Devices: Placement via ®TA
at the end of the Samsung App Tray.

Hotwards

“Hey Google' and “Hey Gemini” Holwords, i each
case launching the Gemini Application.

provided, thal:

(H Googie or Gemini will have the appropriate permissions and on-screen context 1o enable
the configurations described above on the Gemind Eligible Device and to otherwise
gnable the proper funictioning and operation of the Gemini Application and Gemini Entry

Points on such Devics;

(i) Company has sole discration in determining the scfection of ofher functions available for
End Users to choose as the function they want the side key to perform with a long press

on their Gamini Efigible Device; and

{iv) if cither party desires to change the foregoing table i this Section 1(a) of Attachment B,
then it ray discuss the proposed change in the Executive Product Forum,
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ATTACHMENT C

DUEVICE CONPIGURATION REQUIREMENTS FOR SMART SWITCH

1. DEFINITIONS

{a) “Smart Switch” msans the funution provided by Company that allows End Users (o ransfer dala
to a Device and Smarl Swilch’s successors, however named or branded,

th) “Sousce Bevice” means the Device that the End User is (ransferring from using Simayt Swilch.

{c) “Target Device” mneans the Device thal the End User is ransferring e uzing Smard Switch,

it FYARGET DEVICE CONFIGURATION

Source Device Target Device Configuration
[ Before Ore UI7.0 | Before One UI 7.0 | Attachment B not applicable
~ Before One U1 7.0 One UI 7.0 + and above | Gemini Entry Points to be

implemented in accordance with
Attachment B3 and active on the

_ - B _ | Target Device
Ore U1 7.0 + and above Before One U1 7.0 Attachment B not applicable
Ore Ul 7.0 + and above One Ul 7.0 + and above Attachment 8 not appllicable
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