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UNITED STATES DISTRICT COURT ' R*
EASTERN DISTRICT OF NEW YORK DONNELLY, \% MAY 2 4 2016 |
X

CRAIG GOTTLIEB and SAUD A.H. KHOKHAR,

as Assignees of GIMMEGELT INC., BLOOM, M.J PRO SE OFFICE
Plaintiffs, Docket No.:
-against - COMPLAINT
PLAINTIFFS DEMAND
ALPHABET, INC., and GOOGLE, INC., JURY TRIAL
Defendants.
X

The Plaintiffs, CRAIG GOTTLIEB and SAUD A.H. KHOKHAR, Pro Se, as Assignees
of GIMMEGELT INC., (Hereinafter collectively referred to as “Plaintiffs”), as and for their
complaint against the defendants, ALPHABET INC., and GOOGLE, INC., allege as follows:

PARTIES

. Plaintiffs, CRAIG GOTTLIEB, residing in Queens County, City and State of New
York, and SAUD A.H. KHOKHAR, residing in Kings County respectively, City and State of
New York, are individuals, assignees of GIMMEGELT, INC., a Nevada Corporation, pursuant to
an Assignment of Damages and Cause of Action, dated December 7, 2014, as authorized and
adopted by a Corporate Resolution, by the GIMMEGELT, INC., on December 7, 2014. (See
Assignment of Damages and Cause of Action, together with the Corporate Resolution, made and
adopted by the GIMMEGELT, INC., both December 7, 2014 attached hereto as Exhibit “A” and
by reference made a part hereof).

2. Defendant, ALPHABET, INC., who replaced the defendant, GOOGLE, INC., as
the publicly-traded entity by automatically converting all shares of GOOGLE, INC., into the

same number of shares of ALPHABET, INC., with all of the same rights, and the defendant,
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GOOGLE INC., became a wholly-owned subsidiary of ALPHABET, INC. That upon
information and both ALPHABET, INC., and GOOGLE, INC., (Hereinafter referred to as
“GOOGLE”) are Delaware Corporations with a headquarter and a principal place of business in
Mountain View, California, and a sub office at 76 9th Avenue, 4™ Floor, New York, NY 10011.
Defendant, ALPHABET, INC., through its subsidiaries, provides online advertising services in
the United States, the United Kingdom, and rest of the world. The company offers performance
and brand advertising services. It operates through Google and Other Bets segments. The Google
segment includes principal Intemet products, such as Search, Ads, Commerce, Maps, YouTube,
Apps, Cloud, Android, Chrome, and Google Play, as well as technical infrastructure and newer
efforts, such as Virtual Reality. This segment also sells hardware products comprising
Chromecast, Chromebooks, and NExhibitus. The Other Bets segment includes businesses, such
as Access/Google Fiber, Calico, Nest, Verily, GV, Google Capital, X, and other initiatives.
JURISDICTION

3. The Court has jurisdiction over this action pursuant to 28 U.S.C. § 1332(a) (1).

4. This Court has personal jurisdiction over the Defendants, ALPHABET, INC., and
GOOGLE, INC., because the Defendants are incorporated in Delaware with a headquarter in
Mountain View, California and sub-office in New York at 76 9th Avenue, 4" Floor, New York,
NY 10011. Accordingly, service may be made upon the defendants, by serving the Secretary of
State in Albany., New York. Further, under the long arms statute, the Court have jurisdiction
over Defendants by virtue of extensive amount of business the defendants regularly conduct

within the State of New York.
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BACKGROUND

5. That on or about 2005, the Plaintiffs’ predecessor, GIMMEGELT INC., entered
into an agreement electronically, with GOOGLE with regard to its AdSense advertisement
program in order to display their advertisement on its websites. In exchange of that the
defendant, GOOGLE promised to pay a majority of the fees to the plaintiffs’ assignor, paid to the
defendant GOOGLE for these ads by advertisers. (See Agreements attached hereto as Exhibit
“B” and “B-1” and a list of websites are attached hereto as Exhibit C”). The agreement provides
in pertinent part that “14. Miscellaneous...Governing Law;...All claims arising out of or
relating to this agreement or service will be governed by California law, excluding California’s

conflict of law rules. (See Agreement attached hereto as Exhibit “B”).

AdSense Program:

6. The defendant’s GOOGLE AdSense Program is a program for the website owners
(known as publishers) to display GOOGLE’s ads on their websites (advertisers ads) and earn
money from GOOGLE as a result. To participate in this program, website publishers need to
register with GOOGLE and be accepted into the program by GOOGLE. These ads shown on the
publishers’ websites are administered by GOOGLE and generate revenue on either per-click or
per-thousand-ads-displayed basis. AdSense was launched by GOOGLE in March 2003 and
constituted the second major milestone in GOOGLE’s advertising model that generated
significant additional revenues for the company.

7. There are two ways for publishers to participate in the AdSense program:

(A) AdSense for Search (AFS): publishers allow Google to place its ads on their

Websites when the user does keyword-based searches on their sites. In other words, as a result of
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a search, relevant ads are displayed as links sponsored by GOOGLE, and these links are
produced using the same methods as on Google.com. Examples of such publishers include AOL
and EarthLink. Moreover, the search results pages containing the ads are customizable to fit with
the publisher’s site theme, and may have a different “flavor” than the ads on Google.com.

(B) AdSense for Content (AFC): the system that automatically delivers
targeted ads to the publisher’s web pages that the user is visiting. These ads are based on the
content of the visited pages, geographical location and some other factors. These ads are usually
preceded by statement “Ads by Google.” Google has developed methods for matching the ads to
the content of the pages that also take into account the Cost Per Click (CPC) values when
selecting the best ads to place on the page. The whole idea is to display ads that are relevant to
the users and to what the users are looking for on the site so that they would click on the
displayed ads. This is also combined with financial considerations (the Cost Per Click (CPC)
factor) to maximize the expected revenues for Google from displaying the ad. In both the AFS
and the AFC cases, the publishers and Google are being paid by the advertisers on the Price Per
Click (PPC) basis. Google does not disclose how it shares the clicking revenues with the
publishers. What the publishers can see though, are the detailed online reports helping the
publishers to track their earnings. These reports contain several statistics of clicking activities on
the ads displayed on publisher’s website. These statistics help the publisher to get an idea of how
well his or her website is performing in the AdSense program and how much the publisher is
expected to earn over time. As we can see from this description, there is a direct incentive for the
publishers to attract traffic to their websites and encourage the visitors to click on Google’s ads
on the site to maximize their own AdSense income. They can do this in three ways:

. Build a valuable content on the site that attracts the most highly paid
ads.
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. Use a wide range of traffic generating techniques, including online
advertising.
. Encourage clicks on ads using legitimate means (Google has a list of

prohibited activities for the publishers, such as explicit requests to
click on Google’s ads that can lead to terminations of their accounts).

AdWords Program:

8. Like AdSense, GOOGLE has another program The AdWords Program. AdWords
is a program allowing advertisers to purchase CPC-based advertising that targets the ads based
on the keywords specified in users’ search queries. An advertiser chooses the keywords for
which the ad will be shown on Google’s web page (Google.com) or some other “network
partner” pages, such as AOL and EarthLink, and specifies the maximum amount the advertiser is
willing to pay for each click on this ad associated with this keyword. For example, an
ecommerce portal MallRoad.com signs with Google AdWords program and is willing to pay up
to $10/click for showing its ad (a link to its home page combined with a short text message) on
Google.com when the user types the query “Hand Made Rugs” on Google.

9. When a user issues a search query on Google.com or a network partner site, ads
for relevant words are shown along with search results on the site on the right side of the Web
page as “sponsored links” and also above the main search results. The ordering of the paid
listings on the side of the page is determined according to the Ad Rank for the candidate ads that
is defined as Ad Rank = CPC x QualityScore, where QualityScore is a measure identifying the
“quality” of the keyword/ad pair. It depends on several factors, one of the main ones being the
click through rate (CTR) on the ad. In other words, the more the advertiser is willing to pay
(CPC) and the higher the click through rate on the ad (CTR), the higher the position of the ad in

the listing is. There exists the whole science and art of how to improve the Ad Rank of
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advertisers’ ads, collectively known as Ad Optimization, so that the ad would be placed higher in
the list by Google. Various tips on how to improve the results are presented on Google’s website
at https://adwords.google.com/support/bin/static.py?page=tips.html&hl=en_US. The top of-the-
page placement rank is also determined by the above Ad Rank formula; however, the value of
the QualityScore for the top-of-the-page placement is computed somewhat differently than for
the side ads.

10.  The actual amount of money paid when the user clicks on an ad is determined by
the lowest cost needed to maintain the clicked ad’s position on the results page and is usually
less than the maximal CPC specified by the advertiser. Although the algorithm is known, the
advertiser does not know a priori how much the click on the ad will actually cost because this
depends on the actions of other bidders which are unknown to the advertiser beforehand.
However, it is lower than the maximal CPC that the advertiser is willing to pay. An advertiser
has a certain budget associated with a keyword, which is allocated for a specified time period,
e.g. for a day. For example, the MallRoad.com, the e-commerce portal wants to spend no more
than $100/day for all the clicks on the ad for the keyword “Hand Made Rugs.” Each click on the
ad decreases the budget by the amount paid for the ad, until it finally reaches zero during that
time period (note that more money is added to the budget during the next time period, e.g., the
next day). If the balance reaches zero, the ad stops showing until the end of the time period
(actually, the situation is somewhat more complex because Google has developed a mechanism
to extend the ad exposure over the whole time period, but do it over short time intervals with
long blackout periods; however, in the first approximation, we can assume that the ad stops
showing when the balance reaches zero). For example, if the budget for the keyword “Hand

Made Rugs” reached zero by the mid-day, then no ads for the e-commerce portal MallRoad.com
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are shown for the “Hand Made Rugs” query for the rest of the day (modulo the previous remark).
However, the ad is resumed the next day, assuming that the e-commerce portal MallRoad.com
has signed up with Google for the next day.

11.  This is one of the motivations for the click fraud with the purpose to hurt other
advertisers. If an advertiser or its partner can deplete the budget of a competitor by repeatedly
clicking on the ad, the competitor’s ad is not being shown for the rest of the time period, and the
advertiser’s ad has less competition and should appear higher in the paid ads list. Moreover, the
advertiser may also end up paying less for his/her ad since there is less competition among the
advertisers. Therefore, unethical advertisers or their partners not only hurt their competitors
financially by repeatedly clicking on their ads, they also knock them out of the auction
competition for the rest of the day by depleting their advertising budgets and thus improving
their positions in the sponsored link lists and also paying less for their own ads.

12. When search queries are launched on the network partners’ websites, such as
AOL or EarthLink, the PPC model works the same way as on Google.com with two caveats:

(a) the ads are displayed somewhat differently on these websites than on
Google.com and

(b) Google shares parts of its advertising revenues with these partners. AdWords
based on the CPC/PPC advertising model described above was launched in February 2002. It
changed Google’s business model and was responsible for generating major revenue streams for
the company.

13.  AdWords which have different motivations for the unethical users to abuse the
programs. Unethical users on AdWords constitute advertisers or their partners whose motivation

is to hurt other advertisers. In contrast to this, the main motivation of the AdSense unethical
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publishers is to enrich themselves through certain prohibited means. Therefore, motivations of
these two groups of unethical users are significantly different. Although both motivations are
important and should be addressed in the most serious manner, greedy motivations of unethical
AdSense publishers constitute more serious problem for Google than the desire to hurt the
competitors by unethical advertisers or their partners. This results in a significantly greater
percentage of invalid clicks being generated by unethical AdSense publishers than by unethical
AdWords advertisers (however, it is not clear if this statement is still true in terms of absolute
numbers of invalid clicks generated by these two sources because of different volumes of clicks
for the two programs).

Plaintiffs’ Predecessor Performed the Agreement for AdSense Program:

14.  That in connection with AdSense program, Plaintiffs’ through their webmasters
and programmers and designers invested time, money and energy in creating and maintaining
and enabling websites for public from all over the world to see and interact with the GOOGLE'’s
AdSense program and websites that are part of the Google Network to deliver ads from the
GOOGLE’s AdWords advertisers that are relevant to the search results or content on their
websites.

15.  That by reason of the foregoing, the Plaintiffs predecessor, and the Defendants
share the majority of the revenues generated from these ads with the Google Network members
including the plaintiffs’ predecessor that displayed the ads on its websites.  Further, the
advertisement of the ads on plaintiffs’ websites via AdSense program enabled advertisers to
extend the reach of their ad campaigns; and improved our ability to generate revenue from their
content, and delivers relevant ads for their users and they depended on the income which the

websites generated. Defendants GOOGLE billed their advertisers for the advertisement placed
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on the plaintiff’s websites and collected revenue for the advertising traffic generated for bona
fide consumers. However, in guise of plaintiff posing risk to the defendant GOOGLE AdWord
advertisers, the defendant GOOGLE refused to pay to the Plaintiff for generating traffic.

16.  That from 2005 to May 27, 2012 the plaintiff’s websites generated extensive
advertising clicks revenues, however, on or about late May 27, 2012 plaintiffs predecessor found
and discovered that the defendant GOOGLE had disabled its access to the AdSense long-
standing accounts that profited GOOGLE and its advertiser and the Plaintiff’s predecessor as
publisher from 2005 to late May 27, 2012, After disabling the plaintiffs’ account, the defendant
GOOGLE by and through it’s the Google AdSense Team advised the plaintiffs’ predecessor that:

“Hello Gimmegelt.

While going through our records recently, we found that your

AdSense account has posed a significant risk to our AdWords

advertisers. Since keeping your account in our publisher network may
financially damage our advertisers in the future, we‘ve decided to disable
your account.

Please understand that we consider this a necessary step to protect the

interests of both our advertisers and our other AdSense publishers.

We realize the inconvenience this may cause you, and we thank you

in advance for your understanding and cooperation.

If you have any question about your account or the action we’ve

taken, please do not reply to this email. You can find more information by
visiting
https://www.google.com/adsense/support/bin/answer.py?answer=57153&hl=en
US.

Sincerely,
The Google Team
This message was sent from a notification-only email address that

does not accept incoming email.
Please do not reply to this message.”
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See The Google Team’s Email attached hereto ad Exhibit “D” and made apart
hereof)

17.  That on May 27, 2012, the plaintiffs’ retrieved its May 2012 performance log
report from The Google AdSense showing the plaintiffs’ predecessor earned the sum of
$91,848.43 in May, 2012. (See Exhibit “C” attached hereto and made apart hereof).

18.  That thereafter, the plaintiffs’ predecessor by and through its Senior Technology
Consultant, Mr. Brian Nowell of T324, Inc., attempted in vain to know the GOOGLE’s mean by
“posing a significant risk to its adwords advertisers”.

19.  That thereafter the plaintiffs’ predecessor filed an administrative appeal with
GOOGLE in a timely manner with all supporting documents, if any, through its webhosting
company, to review their account data in order to ascertain how the plaintiffs AdSense account
has posed a significant risk to the GOOGLE’s AdWords advertisers. And how the plaintiffs
account in GOOGLE’s publisher network financially will damage its advertisers in the future,
and upon completion of the investigation to reinstate the plaintiffs’ disabled account. In response
to that Google rejected the plaintiffs’ predecessor in interest’s Appeal with the instructions:

o That further appeals will not be considered,

e That GIMMEGELT INC., will not receive any further communication from
Google,

e That GIMMEGELT INC., is not eligible for further participation in AdSense
Program and

e That GIMMEGELT INC., cannot open new accounts anymore.

10
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And by a decision reached on appeal, by an email dated May 31, 2012, attached

hereto as Exhibit “E”, The Google AdSense Team advised the plaintiffs’ predecessor that:

21.

“Hello,

Thank you for your appeal. We appreciate the additional information
you've provided, as well as your continued interest in the AdSense
program. .

However, after thoroughly re-reviewing your account data and taking
your feedback into consideration, our specialists have confirmed that
we're unable to reinstate your AdSense account.

Please know that, once we've reached a decision on your appeal,
further appeals may not be considered, and you might not receive any
further communication from us. Note that AdSense publishers whose
accounts are disabled for violations of our Terms and Conditions are
not eligible for further participation in AdSense. For this reason, you
may not open new accounts.

Also, accounts disabled for invalid click activity will receive no
further payment nor any reissue of previous payment. Your
outstanding balance and Google's share of the revenue will both be
fully refunded back to the affected advertisers.

Thank you for your understanding in this matter.

We understand that you may want more information about your
account activity. However, because we have a need to protect our
proprietary detection systems, we're unable to provide our publishers
with any details about their account activity.

Sincerely,

The Google AdSense Team”

(See The Google AdSense Team'’s Decision on Appeal dated May 31, 2012
attached hereto as Exhibit “E”).

That the defendant GOOGLE refused to pay the plaintiffs the outstanding balance

for April 2012 and May 2012 due to be paid within 90 days from said April 2012 and May 2012,

totaling in the sum of $175,606.99 (April 2012 $83,758.56 + May 2012 $91,848.43 =

11
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$175,606.99. In addition, although the partial payments for January 2012, February 2012, March
2012 totaling in the sum of $34,924.22 were paid on account by the Defendant GOOGLE to the
plaintiffs’ predecessor in interest, leaving the sum of $8,896.33 as unpaid balance for January
2012 $28.09, February 2012 $3,304.39, March 2012 $5,563.85. The defendant GOOGLE also
received for the clicks from its advertisers from January 2012 through March 2012 in a sum
unknown to plaintiffs at present and discovery will reveal this information.

22. In addition, upon information and belief, despite disabling the a plaintiffs’
account in late May, 2012, from June 2012 until the plaintiff’s predecessor account was closed
with its hosting company, T324, Inc., its website (www.indeedfinancialhelp.net) continued to
generate clicks revenue from the defendants’ AdSense program, thus generated substantial
revenue from the ads with the Google Network members including the plaintiff’s predecessor
that displayed the ads on its websites. Further, the advertisement of the ads on plaintiff’s
websites via AdSense program enabled advertisers to extend the reach of their ad campaigns; and
improved our ability to generated revenue from their content, and delivered relevant ads for their
users. Exact amount of the revenue the GOOGLE received from June 1, 2012 until the websites
were shut down by the web hosting company is unknown to the plaintiffs and discovery will
reveal this information.

23.  However, due to the plaintiff’s inability to access its disabled AdSense long-
standing accounts, the plaintiffs or their predecessor were unable to see the records or determine
the advertising revenue generated during this period, thus the defendants GOOGLE unjustly
enriched itself from that revenues at the plaintiff’s detriment. Exact amount of the revenues
generated from June 1, 2012 until the plaintiffs websites were shut down by its web hosting

company 324.com is not known at present and the discovery will reveal that amount.

12
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24.  Upon information and belief;, the defendant’s GOOGLE advertisers were charged
for the advertisement generated from the plaintiffs’ predecessor websites from January 1, 2012 to
May 27, 2012 and little if anything was refunded by the GOOGLE to its advertisers.

25.  Significantly, in its 2009 filing, the defendant GOOGLE addresses invalid clicks
in its filing with the Security and Exchange Commission, Form Form-10K, Annual Report
Pursuant to Section 13 or 15(d) of the Security and Exchange Commission Act of 1934, that if
GOOGLE failed to detect click fraud or other invalid clicks, it could lose the confidence of its
advertisers, which would cause its business to suffer since it has regularly refunded fees that its
advertisers have paid to it that were later attributed to click fraud and other invalid clicks, and it
expected to do so in the future. The defendant GOOGLE defines on page 26 of its 2009 Annual
Report attached to the Form-10K, filed with the Security and Exchange Commission, “Invalid
clicks are clicks that we have determined are not intended by the user to link to the underlying
content, such as inadvertent clicks on the same ad twice and clicks resulting from click fraud.
Click fraud occurs when a user intentionally clicks on a Google AdWords ad displayed on a web
site for a reason other than to view the underlying content. While we have implemented systems
to identify and reduce fraudulent and invalid clicks, an increase in refunds could negatively
affect our profitability and damage our brand.” (See Exhibit “F*, page 26 of the Google’s Form
10-K, Annual Report for 2009, accessed on 5-15/16 at

http://www.sec.gov/Archives/edgar/data/1288776/00011931251 0030774/d10k.htm).

26.  Google Network Members (Publishers) do not pay any fees associated with the
use of Google’s AdSense program on its websites and according to its 2011 Form K-10 filing
with SEC, in its 2011 Annual Report filed with SEC, the defendant Google reported in its 2011

filing: “We [Google] recognize as revenues the fees charged to advertisers each time a user

13
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clicks on one of the ads that appears next to the search results or content on our websites or our
Google Network Members’ websites....Google AdSense revenues on a gross basis principally
because we are the primary obligor to our advertisers.” (See Exhibit “G” attached hereto).

27.  Further GOOGLE recognize revenues when the services or products have been
provided or delivered, the fees GOOGLE charges are fixed or determinable.

28.  In its yearly reports presented to its shareholders and filed with SEC Form 10-K
during the period of 2010-2015, the defendant GOOGLE did not address invalid clicks
GOOGLE generates or anything refunded or returned to the advertisers for invalid click.

29.  Google is a global technology leader focused on improving the ways people
connect with information. It aspires to build products that improve the lives of billions of people
globally. Its mission is to organize the world’s information and make it universally accessible
and useful. Its innovations in web search and advertising have made its website a top internet
property and brand one of the most recognized in the world. The Google generate revenue
primarily by delivering relevant, cost-effective online advertising. Businesses use its AdWords
program to promote their products and services with targeted advertising. In addition, the third
parties that comprise the Google Network use its AdSense program to deliver relevant ads that
generate revenue and enhance the user experience.

30. While GOOGLE may have allegedly implemented systems to identify and reduce
fraudulent and invalid clicks, based on the new technology developed by its competitor blocking
GOOGLE’s advertising and an increase in refunds negatively affected GOOGLE’s profitability
and damages to its brand, leading to the not refunding or returning any revenue to its advertiser

and systematically cutting off and disabling the hard working publishers like the plaintiff who

14
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brought traffic to GOOGLE and its network websites so that there would be more profit to
GOOGLE and its network publisher like the plaintiff.

31.  Upon information and belief, during the period of 2010 to 2015, filing with the
Security and Exchange Commission, Form Form-10K, Annual Reports Pursuant to Section 13 or
15(d) of the Security and Exchange Commission Act of 1934, no money was refunded to the
advertiser by the GOOGLE thus these reports were inflated and based on the gross receipts the
company’s standing making significant money were made was reported which boosted its stock
at publisher’s financial detriment.

32. That the defendant GOOGLE’s refusal of the the legal right of Plaintiffs
(publisher) to provide details of its account activity in AdSense program after disabling its
account constitutes an unjust enrichment of the defendants.

33.  That unless discovery is done and testimony is taken at present it is hard for
plaintiffs to arrive at any definitive conclusions beyond any reasonable doubt based on the facts
that Google’s invalid click detection methods “work well” and remove “most” of the invalid
clicks and the provided responses upon disabling the Plaintiffs predecessor account and
determination on an administrative appeal purportedly determining and finding that: “Also,
accounts disabled for invalid click activity will receive no further payment nor any reissue of
previous payment. Your outstanding balance and Google's share of the revenue will both be fully
refunded back to the affected advertisers.” (See The Google AdSense Team’s Decision on
Appeal dated May 31, 2012 attached hereto as Exhibit “E”).

34.  While on the other hand in its initial notice GOOGLE claiming: “While going
through our [GOOGLE} records recently, we found that your AdSense account has posed a

significant risk to our AdWords advertisers. Since keeping your account in our publisher

15
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network may financially damage our advertisers in the future, we‘ve decided to disable your
account.” (See The Google AdSense Team’s Decision on Appeal dated May 31, 2012 attached
hereto as Exhibit “E”).

35.  According to the defendant GOOGLE’s May 27, 2012 email and May 31, 2012
determination on appeal, is simply not hard enough and the defendant GOOGLE did not provide
a compelling amount of conclusive response demonstrating the effectiveness of their approach
that would satisfy the plaintiffs’ instant claims leading to the instant action.

AS AND FOR A FIRST CAUSE OF ACTION
(VIOLATION OF CAL. CIV. CODE § 1671(b))

36. Plaintiffs repeat and reiterate each and every allegation contained in paragraph #
1 through # 35 of the complaint and incorporate by reference the allegations in the above
paragraphs as if fully set forth herein.

37. That the defendant’s GOOGLE AdSense agreement contains a liquidated
damages provision that gives it the right to withhold a fixed or certain sum of 100% of the
Plaintiffs assignor as publisher unpaid amounts, or earned, but unpaid, revenue, upon
termination of its account providing for in paragraph #10 of the agreement attached hereto as
Exhibit “B*“ that “If we terminate the Agreement due to your breach or due to invalid activity, we
may withhold unpaid amounts or charge back your account.”. Paragraph # 11 of the said
agreement attached hereto as Exhibit “B-1 also provides in pertinent part that: “Google reserves
the right to withhold payment or charge back Your account due to any of the foregoing or any
breach of this Agreement by You, pending Google’s reasonable investigation of any of the
foregoing or any breach of this Agreement by You . . . .”); Exhibit B, § 10 (“If we terminate the

Agreement due to your breach or due to invalid activity, we may withhold unpaid amounts or

16
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charge back your account.”); see also Exhibit “B”, q 5; Exhibit “B” 9 5 (“Payments to
[publishers] may be withheld to reflect or adjusted to exclude any amounts refunded or credited
to advertisers and any amounts arising from invalid activity . . . .”). But not all liquidated
damages provisions are enforceable.

38. Law of California provides that “a provision in a contract liquidating the damages
for the breach of the contract is valid unless the party seeking to invalidate the provision
establishes that the provision was unreasonable under the circumstances existing at the time
the contract was made.” CAL. CIV. CODE § 1671(b). Here, for the reasons expressed in this
complaint, the provisions at issue were *“unreasonable” under paragraph 5 of its AdSense terms
and conditions in order to withhold 100% of unpaid program earnings from publisher lie
plaintiffs upon termination of its action, such that it, too, would be viewed as a liquidated
damages provision. The circumstances existing at the time the contract was made.” See CAL.
CIV. CODE § 1671(b). Accordingly, the provisions are invalid and unenforceable and designed
to harm the plaintiffs.

39.  Further that this agreement was not ratified by the advertisers but the plaintiffs’
predecessor-in-interest’s webmaster.

40. Due to unreasonableness, invalidity, and unenforceability of these liquidated
damages provisions, and no consent by the advertisers receiving refund, plaintiffs are entitled the
monetary, restitutionary, declaratory, injunctive, and other relief requested herein, including but
not limited to the payment to them of all funds wrongfully withheld from them by the Google

pursuant to these provisions.

17
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AS AND FOR SECOND CAUSE OF ACTION
(BREACH OF CONTRACT)

41. Plaintiffs repeat and reiterate each and every allegation contained in paragraph #
1 through # 40 of the complaint and incorporate by reference the allegations in the above
paragraphs as if fully set forth herein.

42.  Plaintiffs’ predecessor in interest entered into the contract with Google for
participation in Google’s AdSense program (See Exhibit “B” and “B-17). At that time certain
terms that the terms alleged in agreements are to be valid and enforceable. At that time nothing

was waived.

A. Google has breached the parties’ contracts, entitling plaintiffs to damages for their
performance thereunder.

43. At issue the AdSense contracts contain promising terms that Google will pay
publishers for, inter alia, serving ads on their websites sold by Google to various advertisers.
(Exhibit , § 5;) As alleged herein, plaintiffs’ predecessor in interest has performed under the
AdSense contract by, inter alia, adhering to all of Google’s contract terms and applicable
policies, and by displaying the subject ads on its websites and other properties.

44. Google is relying on other terms of the contracts, terminated plaintiffs’
predecessor in interest account allegedly posing a significant risk to GOOGLE’s AdWords
advertisers while determining on an administrative appeal based on self-serving and an erroneous
allegations that “accounts disabled for invalid click activity will receive no further payment nor
any reissue of previous payment. Your outstanding balance and Google's share of the revenue
will both be fully refunded back to the affected advertisers.”

45.  That the foregoing contradictory and inconsistent reason given no meaningful

reason for doing so, thereby breaching the parties’ contract which permits termination of
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publisher’s account only for some reason. (See Exhibit. B-1, § 10 (“Google may at any time
terminate the Agreement . . . for any reason.”) (emphasis added); Exhibit. B-1, § 11 (containing
“for any reason” provision). However, Plaintiffs’ predecessor in interest has performed all
material or significant respects under its contract with Google, or being Exhibit therefrom, gave
Google no reason to terminate its contract. This is illustrated, in part, by Google allowing other
publishers to continue serving AdSense ads on sites similar to those on which plaintiffs served
AdSense ads.

46.  Google also has breached the parties’ contract by uniformly and systematically
withholding all funds due to plaintiffs as publisher at the time of termination without the
application of the discretion promised in the contract. (See Exhibit “B”, 9 5 (“Payments to you
may be withheld to reflect or adjusted to Exhibit any amounts refunded or credited to advertisers
and any amounts arising from invalid activity, as determined by Google in its sole discretion.”)
(emphasis added), § 10 (“If we terminate the Agreement due to your breach or due to invalid
activity, we may [not will] withhold unpaid amounts or charge back your account.”) (emphasis
added); Exhibit “B”, § 5, Exhibit “B-1” 10. Regardless of whether, for Exhibit sample, 1% of the
ads or 60% of the ads served in the subject time period may, in Google’s view, have been
associated with what Google deems invalid activity or policy violations, Google, as an admitted
matter of extra-contractual policy, systematically withholds 100% of the money at issue from all
terminated publisher. Google takes this action notwithstanding its acknowledged ability to
determine which ads may, in its view, have been associated with what it deems invalid activity,
and which ads were not. Moreover, Google takes this action even if the publisher GIMMEGELT

itself was not the cause of, and had nothing to do with, the supposed violation of Google policy
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leading to disablement of its account. Whatever the circumstances, Google systematically
withholds all program funds eamed by pubiisher upon its termination accusing it.

47.  As alleged above, plaintiffs’ predecessor in interest has performed its duties under
the contract at issue by doing all, or substantially all, of the significant or material things the
contract required it to do, or it was Excused from having to do those things. This has given rise
to Google’s duty to perform by paying plaintiffs’ predecessor in interest all the earnings due
them.

48.  Furthermore, where conditions precedent to Google’s performance (i.e., paying
AdSense publisher its earnings) are concerned, Google’s conduct in the above regard, including
the systematic withholding of 100% of program eamings upon termination of plaintiffs’
predecessor in interest publisher account, was arbitrary, capricious, and unreasonable in that a
uniform and complete withholding was effected, whatever the circumstances. In light of
Google’s admitted ability to segregate what it deemed invalid activity or breaching activity from
non-problematic activity, and in light of the widely varying and often large amounts of ad serves
and earned money at stake, and other factors alleged herein, Google’s behavior was not
reasonable by any objective standard.

49.  Alternatively, where conditions precedent to Google’s performance (i.e., paying
AdSense publisher its earnings) was concerned, Google’s conduct in the above regard, including
the systematic withholding of 100% of program earnings upon termination of plaintiffs’
predecessor in interest publisher’s account, was done in bad faith. Neither the decision to
withhold 100% of plaintiffs’ unpaid program earnings, nor the act of withholding those funds,
were done in good faith. Instead, they were simply Examples of Google’s systematic and

uniform policies and practice to withhold the publisher’s last eamings completely.
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50.  Plaintiffs have been damaged by Google’s breaches of contract. Google owes the
plaintiffs for their program earnings to the full extent allowed by the parties’ contracts, together
with prejudgment interest.

B. The contracts contain unconscionable terms that are unenforceable.

51.  Further, the contractual terms purporting to permit Google to withhold payment of
funds owed to plaintiff’s predecessor in interest as publisher whose account it disabled, which
Google reads and applies as permitting it to withhold such funds in their entirety, are
unconscionable. Accordingly, they are unenforceable. See CAL. CIV. CODE § 1670.5(a).

52 These oppressive terms appear in contract of adhesion that were foisted upon
small entity and its individual shareholder and officers, which had no bargaining power, by a
giant and powerful corporation, Google, that drafted them and presented them as a take-it-or-
leave-it proposition. There was no negotiation, and there was an absence of meaningful choice.
Therefore, the identified terms are procedurally unconscionable.

53.  Also, the terms at issue are so one-sided as to shock the conscience; they are harsh
and oppressive in that they purport, according to Google, to allow Google to withhold all
program funds corresponding to ads placed on the publisher’s properties, however limited in
scope or time the supposed offense or policy violation might have been, and even when the
publisher had nothing to do with whatever Google deems to be cause for termination of plaintiffs
account. Google applies these terms to withhold plaintiffs® $184,503.42 representing unpaid
earnings from February, 2012 to May 27, 2012 (February $28.29 + March 2012 $3,304.29 +
April 2012 $83,758.56 + May 2012 $91,848.43 = $184,503.42), from terminated publisher for
earnings periods well in excess of a month, under the circumstances of this case. Therefore, the

identified terms are substantively unconscionable. Thus, being both procedurally and
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substantively unconscionable, these terms are unenforceable under CAL. CIV. CODE §
1670.5(a).
C. The parties’ contract contains invalid and unenforceable liquidated damages provisions.

54.  Additionally, these terms constitute unreasonable, invalid, and unenforceable
provisions for liquidated damages, for the reasons set forth herein, including specifically as set
forth in this complaint and under CAL. CIV. CODE § 1671(b). When Google disabled this
publisher’s account, it withholds all funds associated with the publisher account. These are its
liquidated damages for purported violations of its terms of service. But under California law
governing liquidated damages provisions, the terms in question constitute penalties in that the
sums Google can purportedly withhold from publishers, i.e., all sums at issue bear no reasonable
relationship to any actual damages or injury that Google might have suffered from the supposed
breach of the AdSense contracts by publishers. Indeed, Google’s purported contractual right to
withhold all such funds bears no reasonable relationship to the range of actual damages that the
parties could have anticipated would flow from a breach of Google’s AdSense terms of service
or though Googles’ possible claims that an argument to the effect that these terms, in its own
view, allow it to withhold 100% of funds even if one out of 500 clicks are supposedly invalid or
problematic in some way, Google in fact withholds 100% of unpaid program earnings from this
terminated publisher, and gives plaintiffs virtually no reason as to why. A reasonable inference
may flow that Google in fact withholds 100% of funds under these terms even when it can
identify few clicks or ad serves as problematic policies. Setting liquidated damages at 100% of
the total sum at issue does not represent the result of a reasonable endeavor by the parties to
estimate a fair average compensation for any loss that might be sustained, for in fact, there was

no such endeavor at all. No matter how limited the supposed offense, Google refuses to pay all
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the funds owed by the plaintiffs’ predecessor in interest, notwithstanding all the performance on
the part of the plaintiffs’ publisher in the payment period prior to Google’s disabling of its
account. California law does not permit Google so to do, including under the law of severable,
paired performances, part performance, or restitution, for the law abhors forfeiture. In short,
Google’s liquidated damages provisions were unreasonable under the circumstances existing at
the time the contract was made, rendering them invalid and unenforceable under California law..
And California law does not otherwise permit Google to withhold all unpaid amounts from the

plaintiffs as publisher when it terminates them for purported breach of contract.

D. When the unenforceable provisions are stricken from the contract, plaintiffs are left with
recoverable damages for their performance under the contracts.

55. With these payment-withholding terms stricken from the contracts as
unenforceable, Google’s liability to plaintiffs for breach of contract is stark. As alleged above,
plaintiffs’ predecessor in interest has performed its duties under the contracts by doing all, or
substantially all, of the significant or material things the contracts required it to do, or it was
excused from having to do those things. This has given rise to Google’s duty to perform by
paying plaintiffs all the earnings due them as assignee of the publisher GIMMEGELT, INC.

56.  Plaintiffs have been damaged by Google’s breach of contract in the amount of
sums payable to their assignor but withheld when its AdSense account was disabled, and appeal

denied together with pre-judgment interest.

E. Accounting

57.  As additional relief or as part of their remedy, plaintiffs are entitled to an

accounting of all AdSense program sums earned, payable, or otherwise associated with their
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predecessor in interest” publisher account at the time it was disabled, including without limitation
as to all sums associated with the publisher’s service of AdSense-related ads on their websites or
other properties, or other performance under any AdSense program, and any subset of such sums
that Google purports to be associated with the claimed violation of AdSense terms of service or
policies.

58.  Such an accounting will enable a determination of the amount of damages owed
to plaintiffs, especially in these circumstances where Google locked out plaintiffs predecessor in
interest as publisher from its account upon termination; where the plaintiffs’ predecessor in
interest has relationship with Google based on Google’s collection and administration of funds
owed to it; and where Google is the party that knows what supposed violations or invalid
activities it had in mind when it terminated plaintiff’s predecessor in interest’s account as
publisher, and to what Exhibit these violations or activities correspond to ads served and other

performance on the part of the plaintiffs’ predecessor in interest.

AS AND FOR A THIRD CAUSE OF ACTION
(BREACH OF THE IMPLIED COVENANT OF GOOD FAITH
AND FAIR DEALING)

59. Plaintiffs repeat and reiterate each and every allegation contained in paragraph #
1 through # 58 of the complaint and incorporate by reference the allegations in the above
paragraphs as if fully set forth herein.

60. Plaintiffs’ predecessor in interest GIMMEGELT, INC., entered into a contract
with Google regarding its participation in Google’s AdSense program. (See Exhibits “B” and “B-
1” attached hereto). That certain terms alleged in this complaint are to be invalid based on the

grounds as alleged and unenforceable, and other terms in this contract are valid.
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61.  As alleged above, plaintiffs’ predecessor in interest has performed its duties
under the contract by doing all, or substantially all, of the significant or material things the
contract required it to do, or it was excused from having to do those things. This has given rise to
Google’s duty to perform by paying it all the earnings due to it.

62.  There Exhibit exists in every contract, including Google’s AdSense agreement
with the plaintiffs’ predecessor in interest, an implied covenant of good faith and fair dealing.
Google has breached this covenant by unfairly interfering with plaintiffs’ right to receive the
benefits of the contract at issue.

63.  First, Google terminated plaintiffs’ predecessor in interest’s account and offered
no meaningful reasons for doing so, thereby breaching the parties’ contract which permits
termination of publisher’s accounts only for some reason. (See Exhibit “B”, § 10 (“Google may
at any time terminate the Agreement . . . for any reason.”) (emphasis added). By a provision in §
11, Exhibit “B-1”, the defendant Google promised reasonable investigation. Further, Google
purported to terminate plaintiffs’ predecessor in interest GIMMEGELT, INC.,’s AdSense
account for supposed “posing a significant risk to our [Google’s] Adwords advertisers.” even
though plaintiffs’ predecessor in interest endeavored at all times to comply with Google’s terms
and policies and to resolve them to Google’s satisfaction. (See email dated May 27, 2012
attached hereto as Exhibit “D*). Then, as a matter of extra-contractual policy, Google denied
plaintiffs’ predecessor in interest’'s GIMMEGELT, INC.’s meaningful investigation and
information request regarding Google’s claim of “posing a significant risk to our [Google’s]
Adwords advertisers.”  Defendant GOOGLE refused GIMMEGELT, INC.’s sincere and
reasonable request for details. Because of this behavior, plaintiffs’ predecessor in interest,

GIMMEGELT, INC., could make no meaningful appeal. Nonetheless, plaintiffs’ predecessor in
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interest, GIMMEGELT, INC. attempted to appeal through its senior technology consultant,
advising Google that GIMMGLET, INC., do not know what the defendant GOOGLE mean by
posing a significant risk to our [Google’s] Adwords advertisers.” The plaintiffs’ predecessor in
interest, GIMMEGELT, INC. filed an appeal with GOOGLE but Google simply denied the
plaintiffs’ predecessor in interest, GIMMEGELT, INC., request, without any good-faith review
and advised on May 31, 2012 via an email that:

“ Thank you for your appeal. We appreciate the additional

information you've provided, as well as your continued interest in the

AdSense program.

However, after thoroughly re-reviewing your account data and taking

your feedback into consideration, our specialists have confirmed that

we're unable to reinstate your AdSense account.

Please know that, once we've reached a decision on your appeal,

further appeals may not be considered, and you might not receive any

further communication from us. Note that AdSense publishers whose

accounts are disabled for violations of our Terms and Conditions are

not eligible for further participation in AdSense. For this reason, you

may not open new accounts.

Also, accounts disabled for invalid click activity will receive no

further payment nor any reissue of previous payment. Your

outstanding balance and Google's share of the revenue will both be

fully refunded back to the affected advertisers.

Thank you for your understanding in this matter.
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We understand that you may want more information about your

account activity. However, because we have a need to protect our

proprietary detection systems, we're unable to provide our publishers

with any details about their account activity.

Sincerely,

The Google AdSense Team™

(See The Google AdSense Team’s Decision on Appeal dated May 31, 2012
attached hereto as Exhibit “E”).

64.  Second, Google violated the covenant by withholding all sums payable to the
plaintiffs’ predecessor in interest, GIMMEGELT, INC., for ads already served on their websites
during the period preceding termination of its account, purporting to return these funds to
advertisers. Google made no effort whatsoever to limit the funds it refused to pay to the
plaintiffs’ predecessor in interest, GIMMEGELT, INC., in any way—even though the contract
promises the use of discretion and said only that funds might be withheld (not that they would be
withheld). (See Exhibit “B”, § 5 (“Payments to you may be withheld to reflect or adjusted to
Exhibit exclude any amounts refunded or credited to advertisers and any amounts arising from
invalid activity, as determined by Google in its sole discretion.”) (emphasis added), § 10 (“If we
terminate the Agreement due to your breach or due to invalid activity, we may [not will]
withhold unpaid amounts or charge 'back your account.”) (emphasis added).  For example,
Google did not limit the funds it withheld to ads appearing on specific webpages, nor did it limit
its action to a specific time period when activity that purportedly violated its policies had
occurred. Instead, as a matter of its extra-contractual policy, Google systematically withheld

100% of plaintiffs’ predecessor in interest, GIMMEGELT, INC.’s program earnings for the
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periods preceding its termination. Upon information and belief, by reason of the foregoing, the
plaintiffs as successor in interest to GIMMEGELT, INC., have suffered damages by reason of
the violations of the covenant.

65. Where discretion, or absolute discretion, is given under the contract to Google,
Exhibit “B”, 1 5, 10, Google may claim that it did merely what the contract said it could do
under its grant of that discretion; therefore, according to Google, the implied covenant of good
faith and fair dealing cannot apply because it would be at odds with the contract’s express grant
of discretionary power or absolute discretion. Here, however, the covenant of good faith and fair
dealing must be implied with respect to Google’s discretion, or absolute discretion, because
otherwise, if the provisions at issue were read literally, then an unenforceable, illusionary
agreement would result given that plaintiffs’ predecessor in interest, GIMMEGELT, INC., as
publisher received no money or other consideration from Google beyond what would be an
illusory promise of payment.

66.  Plaintiffs have been damaged by Google’s breach of the implied covenant of good
faith and fair dealing in the amount of sums owed to them but not paid when their predecessor in
interest, GIMMEGELT, INC., AdSense accounts was disabled based on the purported allegation
that its account was “posing a significant risk to our [Google’s] Adwords advertisers.”, and later
on in a determination on administrative appeal, dated May 31, 2012, conveniently advising
“accounts disabled for invalid click activity will receive no further payment nor any reissue of
previous payment. Your outstanding balance and Google's share of the revenue will both be fully
refunded back to the affected advertisers,” together with pre-judgment interest.

67. As additional relief or as part of their remedy under this alternative claim,

plaintiffs are entitled to an accounting of all AdSense program sums earned by the plaintiffs’
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predecessor in interest, GIMMEGELT, INC., payable, or otherwise associated with its publisher
account at the time it was disabled, including without limitation as to all sums associated with
the publisher’s service of AdSense-related ads on its websites or other properties, or other
performance under any AdSense program, and any subset of such sums that Google purports to
be associated with the claimed violation of AdSense terms of service or policies.

68.  Such an accounting will enable a determination of the amount of damages owed
to plaintiffs’ predecessor in interest, GIMMEGELT, INC., especially in these circumstances
where Google locked out the plaintiffs’ predecessor in interest, GIMMEGELT, INC., as
publisher from its account upon termination; where the plaintiffs’ predecessor in interest,
GIMMEGELT, INC., has relationship with Google based on Google’s collection and
administration of funds owed to it; and where Google is the party that knows what supposed
violations or invalid activities or GIMMEGELT, INC., as publisher “posing a significant risk to
our [Google’s] Adwords advertisers.” it had in mind when it terminated plaintiffs’ predecessor
in interest, GIMMEGELT, INC., publisher’s account, and to what extent these violations or
activities correspond to ads served and other performance on the part of the plaintiffs’
predecessor in interest, GIMMEGELT, INC.

FOURTH CAUSE OF ACTION
(UNJUST ENRICHMENT)

69. Plaintiffs repeat and reiterate each and every allegation contained in paragraph #
1 through # 68 of the complaint and incorporate by reference the allegations in the above
paragraphs as if fully set forth herein.

69.  Plaintiffs plead this cause of action in the alternative to their causes of action for

breach of contract and breach of the implied covenant of good faith and fair dealing. Plaintiffs
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have alleged that certain terms of the contract addressing the withholding of program earnings
from terminated publisher, plaintiffs’ predecessor in interest, GIMMEGELT, INC., are invalid
and unenforceable. Plaintiffs plead this claim to the extent necessary to provide them a means of
recovering program earnings due them if the terms at issue are held to be unenforceable. For
purposes of this cause of action, plaintiffs deny the enforceability of the terms at issue, and, as
needed to enable the recovery of the earnings due them for serving AdSense program ads, the
unenforceability of their entire AdSense contracts with Google.

70. To the detriment of plaintiffs, Google has been and continues to be unjustly
enriched as a result of the unlawful and/or wrongful conduct alleged herein. More specifically,
Google has been unjustly benefited by retaining monies due and payable to publisher, plaintiffs’
predecessor in interest, GIMMEGELT, INC., for serving on its websites advertisements sold by
Google to various advertisers.

71.  As between the plaintiffs on one hand, and Google on the other, it would be
unjust for Google to retain the benefits attained by its wrongful actions. Moreover, even if
Google remitted some or all of the withheld funds to its advertisers, it did so by its wrongful
choice, to the publisher’s ‘GIMMEGELT, INC., plaintiffs’ predecessor in interest, detriment,
after first wrongfully choosing to withhold all of the sums payable to plaintiffs’ predecessor in
interest, GIMMEGELT, INC., as publisher when it terminated its account based on alleged
allegation that GIMMEGELT, INC., as publisher, is “posing a significant risk to our [Google’s]
Adwords advertisers.” and later on in a determination on administrative appeal, dated May 31,
2012, conveniently advising “accounts disabled for invalid click activity will receive no further
payment nor any reissue of previous payment. Your outstanding balance and Google's share of

the revenue will both be fully refunded back to the affected advertisers,” together with pre-
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judgment interest. Thus, Google remains liable to plaintiffs for these funds. Accordingly, under
this alternative cause of action, should plaintiffs ultimately rely upon it, plaintiffs seek full
restitution of the referenced sums which Google withheld from them and by which Google was
unjustly enriched, together with pre-judgment interest, or the value of the benefit by which
Google was unjustly enriched, based on the wrongful conduct alleged herein.

72.  As additional relief or as part of their remedy under this alternative claim,
plaintiffs are entitled to an accounting of all AdSense program sums earned, payable, or
otherwise associated with plaintiffs’ predecessor in interest, GIMMEGELT, INC., publisher
account at the time it was disabled, including without limitation as to all sums associated with
the plaintiffs’ predecessor in interest, GIMMEGELT, INC., as publisher service of AdSense-
related ads on its websites or other properties, or other performance under any AdSense program,
and any subset of such sums that Google purports to be associated with the claimed violation of
AdSense terms of service or policies.

73.  Such an accounting will enable a determination of the amount of damages owed
to plaintiffs, especially in these circumstances where Google locked out plaintiffs’ predecessor in
interest, GIMMEGELT, INC., as publisher from its account upon termination; where the
plaintiffs as successor in interest to GIMMEGELT, INC., have relationships with Google based
on Google’s collection and administration of funds owed to them; and where Google is the party
that knows what supposed violations or invalid activities it had in mind when it terminated
plaintiffs’ predecessor in interest, GIMMEGELT, INC.’s account for “posing a significant risk to
our [Google’s] Adwords advertisers.” and later on in a determination on administrative appeal,
dated May 31, 2012, conveniently advising “accounts disabled for invalid click activity will

receive no further payment nor any reissue of previous payment. Your outstanding balance and
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Google's share of the revenue will both be fully refunded back to the affected advertisers,” and to
what extent these violations or activities correspond to ads served and other performance on the
part of the plaintiffs’ predecessor in interest, GIMMEGELT, INC., or plaintiffs’ predecessor in
interest allegedly “posing a significant risk to our [Google’s] Adwords advertisers.” was not
caused by the plaintiffs’ predecessor in interest but due to new technology developed during that
time while GOOGLE may have allegedly implemented systems to identify and reduce fraudulent
and invalid clicks, based on the new technology developed by its competitor blocking
GOOGLE’s advertising and an increase in refunds negatively affected GOOGLE’s profitability
and damages to its brand, leading to the not refunding or returning any revenue to its advertiser
and systematically cutting off and disabling the hard working publishers like the plaintiff who
brought traffic to GOOGLE and its network websites so that there would be more profit to
GOOGLE and its network publisher like the plaintiffs as successor in interest to GIMMEGELT,
INC. Further, the sum of money charged by the defendant GOOGLE to the advertisers for the
traffic generated by the plaintiff’s websites and then not paying to the plaintiff’s predecessor in
interest for this legitimate traffic is illegitimate and improper and must be given to the plaintiffs.
These amounts of money constitutes money which, in equity in good conscience, should be
given by the defendants GOOGLE to the plaintiffs pursuant to an equitable doctrine of restitution
and/or unjust enrichment since the money had and received because such money was collected in
violation of applicable law.
AS AND FOR A FIFTH CAUSE OF ACTION

VIOLATION OF THE UNFAIR COMPETITION LAW
(CAL. BUS. &PROF. CODE §§ 17200, et seq.)
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74. Plaintiffs repeat and reiterate each and every allegation contained in paragraph #1
through #73 of the complaint and incorporate by reference the allegations in the above
paragraphs as if fully set forth herein.

75. Plaintiffs bring this claim under California’s Unfair Competition Law.

76.  California’s Unfair Competition Law (“UCL”) defines unfair competition to
include any “unlawful, unfair, or fraudulent” business act or practice. CAL. BUS. & PROF.
CODE §§ 17200, ef seq.

77.  Google has engaged in, and, upon information and belief, continues to engage in,
fraudulent, unlawful, and unfair business acts and practices prohibited by California’s UCL.
These acts and practices, which were undertaken in California, include the inducing of AdSense
publisher like plaintiffs’ predecessor in interest, GIMMEGELT, INC., to serve ads on its
websites for Google advertisers on the promise of payment to the plaintiffs’ predecessor in
interest, GIMMEGELT, INC., as publisher of a share of the money paid to Google by the
advertisers for that service; causing plaintiffs’ predecessor in interest, GIMMEGELT, INC., as
publisher to serve those ads on its websites; then disabling the plaintiffs’ predecessor in interest,
GIMMEGELT, INC., account as publisher before monies earned for serving those ads is due to
be paid upon the grounds that allegedly plaintiffs’ predecessor in interest was “posing a
significant risk to our [Google’s] Adwords advertisers.” and later on in a determination on
administrative appeal, dated May 31, 2012, conveniently advising plaintiffs predecessor in
interest that “accounts disabled for invalid click activity will receive no further payment nor any
reissue of previous payment. Your outstanding balance and Google's share of the revenue will
both be fully refunded back to the affected advertisers,”; maintaining an extra-contractual policy

providing that all final program earnings would be withheld systematically and uniformly from
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the plaintiffs’ predecessor in interest, GIMMEGELT, INC., as publisher whose account was
disabled, without the use of any discretion whatsoever, notwithstanding promises to the contrary
in Google’s contract; and then systematically and uniformly withholding not some, but all, of the
funds due to the plaintiffs’ predecessor in interest, GIMMEGELT, INC., as publisher for serving
ads or otherwise performing during the final payment periods, without any attempt to limit, let
alone rationally limit, the sum withheld, and without the application of discretion or good faith.
These acts and practices broadly and detrimentally affected the plaintiffs as publisher and
consumer of Google’s AdSense products; in addition, the plaintiffs predecessor in interest,
GIMMEGELT, INC., as publisher is a small and unsophisticated entity, or individuals, who have
fallen prey to the conduct of a much larger and sophisticated entity as set forth herein.

78.  Google’s conduct has harmed plaintiffs. Google advertises its AdSense program
widely, and the plaintiffs’ predecessor in interest, GIMMEGELT, INC., a small publisher,
became customer of the service, or product, it offers. Despite plaintiffs’ predecessor in interest,
GIMMEGELT, INC.’s actions as publisher, including those to comply with Google’s policies
and to act in good faith in response to any notices from Google of policy infringements, Google
refuses to pay plaintiffs’ predecessor in interest, GIMMEGELT, INC., as publisher, what is owed
it for serving ads during the period prior to disabling its account. As a matter of a policy and
practice outside the parties’ contracts, Google simply withholds all the monies due to terminated
publisher, plaintiffs’ predecessor in interest, GIMMEGELT, INC., herein, first upon the grounds
that “posing a significant risk to our [Google’s] Adwords advertisers.” and later on in a
determination on administrative appeal, dated May 31, 2012, conveniently advising plaintiffs
predecessor in interest that “accounts disabled for invalid click activity will receive no further

payment nor any reissue of previous payment. Your outstanding balance and Google's share of
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the revenue will both be fully refunded back to the affected advertisers,”; however limited in
scope or time a purported policy violation or purported contract breach (including purported
breaches which, if they actually occurred, were not material breaches), or plaintiffs’ predecessor

in interest, GIMMEGELT, INC.’s as publisher’s supposed offense, may be.

A. Violation of “Fraudulent” Prong of UCL

79.  First, Google’s behavior violates the “fraudulent business act or practice” prong
of the UCL. Nowhere do Google’s AdSense contract with the plaintiffs’ predecessor in interest,
GIMMEGELT, INC., as publisher advised plaintiffs, of its policy that upon termination of the
plaintiffs’ predecessor in interest, GIMMEGELT, INC.’s account as publisher, it will withhold
100% of the publisher’s unpaid program earnings for the period, however long, prior to
termination.

80. Google’s AdSense contracts with plaintiffs’ predecessor in interest,
GIMMEGELT, INC., as publisher, (see Exhibit “B*“ and “B-1” attached hereto) does not provide
or advise that, as a matter of policy or course, upon termination of the plaintiffs® predecessor in
interest, GIMMEGELT, INC., publisher account, Google will automatically withhold 100% of
the plaintiffs’ predecessor in interest, GIMMEGELT, INC.’s publisher’s unpaid program
eamings. To the contrary, the contract speak in terms of an application of (a) discretion to
decisions to withhold or adjust payments; and (b) advise only that Google may—not will—
withhold unpaid accounts, (“Google reserves the right to withhold payment or charge back Your
account due to any of the foregoing or any breach of this Agreement by You, pending Google’s
reasonable investigation of any of the foregoing or any breach of this Agreement by You .. ..”).

Plaintiffs’ predecessor in interest, GIMMEGELT, INC., did reviewed the contract prior to it
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becoming AdSense publisher. However, it did not waive any rights. The form of AdSense
contract attached as Exhibit “B” and “B-1" to this complaint, which is dated February 25, 2008,
appears, based on an examination of the SEC website www.sec.gov and Internet Archives
(https://archive.org/indExhibit.php) files, to have been in effect at least through early April,
2013.

81.  Had the information regarding withholding the 100% of the unpaid eamed income
been disclosed to the Plaintiffs’ predecessor in interest, GIMMEGELT, INC.,, it would have
behaved differently; plaintiffs would not have expended time, energy, and money in its websites
serving AdSense program ads if it had known that Google would always withhold 100% of their
unpaid program earnings if it terminated their accounts, and omitting to advise plaintiffs in its
contract of critical information as to its extra-contractual 100%-withholding policy, Google has
violated the “fraudulent” prong of the UCL. nowhere indicated that Google would always

withhold 100% of a publisher’ final program earnings at termination of its account.

B. Violation of “Unlawful” Prong of UCL

82.  Second, Google withholds 100% of unpaid program funds from plaintiffs’
predecessor in interest, GIMMEGELT, INC., as terminated publisher, on the basis of contractual
terms purportedly permitting such conduct, but which actually violate California law (a) making
unlawful and unenforceable contractual terms that are unconscionable; and (b) rendering
unlawful and unenforceable unreasonable and penalizing provisions for liquidated damages. See
CAL. CIV. CODE § 1670.5(a); CAL. CIV. CODE § 1671(b). Additionally, by willfully and
intentionally omitting critical information from plaintiffs’ predecessor in interest,

GIMMEGELT, INC., in its program contracts regarding its policy of withholding 100% of
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unpaid program funds upon account termination, Google has violated CAL. CIV. CODE § 1709,
which makes deceit unlawful. See also CAL. CIV. CODE § 1710 (“A deceit, within the meaning
of the last section, is either: . . . (2) The assertion, as a fact, of that which is not true, by one who
has no reasonable ground for believing it to be true; (3) The suppression of a fact, by one who is
bound to disclose it, or who gives information of other facts which are likely to mislead for want
of communication of that fact; or, (4) A promise, made without any intention of performing it.”).
Having violated these provisions of California law, Google has violated the “unlawful” prong of

the UCL.

C. Violation of “Unfair” Prong of UCL

83. Third, Google’s actions, including conduct based on unconscionable contract
terms and deceit, are patently unfair. As described above, Google systematically withholds all
monies due to plaintiffs’ predecessor in interest, GIMMEGELT, INC., as publisher for
performance already rendered when Google terminates the plaintiffs’ predecessor in interest,
GIMMEGELT, INC.’s account as publisher upon the grounds that it is “posing a significant risk
to our [Google’s] Adwofds advertisers.” and later on in a determination on administrative appeal,
dated May 31, 2012, conveniently advising plaintiffs predecessor in interest that “accounts
disabled for invalid click activity will receive no further payment nor any reissue of previous
payment. Your outstanding balance and Google's share of the revenue will both be fully refunded
back to the affected advertisers,”; no matter how limited in scope or time the supposed offense
identified by Google that led to termination. This practice is tied to Google’s violation of the law
as to liquidated damages provisions, CAL. CIV. CODE § 1671(b), rendering it patently unfair as

a systematic penalty applied to the terminated publisher, GIMMEGELT, INC., plaintiffs’
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predecessor in interest. The harm that Google causes by wielding its unlawful liquidated
damages provision like a sledgehammer is not balanced by any good it does, especially where it
already has terminated the plaintiffs’ predecessor in interest as publisher and has the means to
identify what it considers to be problematic ad serves and to adjust accounts accordingly, which
it does on a regular basis. It need not withhold 100% of all unpaid program eamings. Where
Google has no liability over to advertisers, there is no justification for the harm it causes to
plaintiffs’ predecessor in interest, GIMMEGELT, INC., as terminated publisher by penalizing it
for all earned but unpaid revenue. It is unfair to kick this publisher when Google already has shut
off its participation in the program, upon which plaintiffs depend for their livelihoods.

84.  Also, Google has engaged in deceit by not advising plaintiffs’ predecessor in
interest, GIMMEGELT, INC., as publisher in its contract of this policy and practice. This, too, is
unfair and unjustified under the attendant circumstances.

85.  Thus, Google’s fraudulent, unlawful, and unfair business acts and practices as
described herein demonstrate and constitute unfair competition in violation of California’s UCL.
See CAL. CIV. CODE § 17200 (“[U]Junfair competition shall mean and include any unlawful,
unfair or fraudulent business act or practice . . . .”). These acts and practices also detrimentally
affect the public interest, in that they undermine the lawfulness and fairness of business practices
in California, and outside California under contracts mandating the application of California law,
among the publisher like Plaintiffs’ predecessor in interest, GIMMEGELT, INC., to whom
Google broadly advertises and makes its AdSense program, and contract, available affecting
Plaintiffs’ predecessor in interest, GIMMEGELT, INC.

86.  Under the UCL, plaintiffs as successor in interest to GIMMEGELT, INC., are

entitled to restitution of the monies owed them for their performance under the AdSense
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program, but retained by Google wrongfully, together with pre-judgment interest, and that under
the UCL, see CAL. CIV. CODE § 17203, plaintiffs are entitled to an accounting of all AdSense
program sums earned, payable, or associated with its publisher account at the time it was
disabled, including without limitation as to all sums associated with the plaintiffs’ predecessor in
interest, GIMMEGELT, INC., as publisher service of AdSense-related ads on its websites or
other properties, or other performance under any AdSense program, and any subset of such sums
that Google purports to be associated with the claimed violation of AdSense terms of service or
policies. Such an accounting will enable a determination of the amount of restitution owed to
plaintiffs, especially in these circumstances where Google locks out publishers from their
accounts upon termination; where the Plaintiffs’ predecessor in interest, GIMMEGELT, INC,,
has with Google based on Google’s collection and administration of funds owed to it; and where
Google is the party that knows what supposed violations or plaintiffs predecessor in interest was
“posing a significant risk to our [Google’s] Adwords advertisers.” or invalid activities it had in
mind when it terminated Plaintiffs’ predecessor in interest, GIMMEGELT, INC., account as
publisher, and to what extent these violations or activities correspond to ads served and other
performance on the part of the plaintiffs’ predecessor in interest, GIMMEGELT, INC.
SIXTH CAUSE OF ACTION
REQUEST FOR DECLARATORY RELIEF
(CALIFORNIA DECLARATORY JUDGMENT ACT, CAL. CIV. PROC. CODE § 1060)

87. Plaintiffs repeat and reiterate each and every allegation contained in paragraph #
1 through # 86 of the complaint and incorporate by reference the allegations in the above
paragraphs as if fully set forth herein.

88.  For the reasons set forth in the preceeding paragraphs , the contractual terms

purporting to permit Google to withhold payment of earned but unpaid program revenues owed
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to Plaintiffs’ predecessor in interest, GIMMEGELT, INC., as publisher whose account it
disabled, which Google reads and applies as permitting it to withhold such unpaid amounts in
their entirety, are unconscionable. Accordingly, they are unenforceable. See CAL. CIV. CODE §
1670.5(a) (“If the court as a matter of law finds the contract or any clause of the contract to have
been unconscionable at the time it was made the court may refuse to enforce the contract, or it
may enforce the remainder of the contract without the unconscionable clause, or it may so limit
the application of any unconscionable clause as to avoid any unconscionable result.”). Yet
Google purports to rely on these terms in withholding funds from plaintiffs’ predecessor in
interest, GIMMEGELT, INC., as AdSense publisher; accordingly, there is an actual controversy
between the plaintiffs, as successor in interest to GIMMEGELT, INC., publisher on the one
hand, and Google on the other.

89.  Also, for the reasons set forth in this complaint, Google’s contractual terms
invoked by it to withhold from terminated publishers all “unpaid amounts,” ie., earned but
unpaid program revenue, or earnings; or to withhold from plaintiffs’ predecessor in interest,
GIMMEGELT, INC., as terminated publisher all “payments”, constitute unreasonable, invalid,
and, therefore, unenforceable liquidated damages provisions. Further, to the extent that Google
relies upon paragraph 5 of the Contract (Exhibit “B*) (or any other provision) of its terms and
conditions (Exhibit “B*) as giving it the right to withhold all earned but unpaid amounts from
Plaintiffs’ predecessor in interest, GIMMEGELT, INC., as a terminated publisher, that term, too
constitutes an unreasonable, invalid, and, therefore, unenforceable liquidated damages provision.
CAL. CIV. CODE § 1671(b) (“except as provided in subdivision (c), a provision in a contract
liquidating the damages for the breach of the contract is valid unless the party seeking to

invalidate the provision establishes that the provision was unreasonable under the circumstances
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existing at the time the contract was made.”) (emphasis added). Yet Google purports to rely on
these terms in withholding funds from the plaintiffs’ predecessor in interest, GIMMEGELT,
INC., as AdSense publisher; accordingly, there is an actual controversy between the plaintiffs on
the one hand, and Google on the other.

90.  Accordingly, per the foregoing, including for those reasons expressed in this
complaint specifically referenced and thereby incorporated in this cause of action, plaintiffs,
pursuant to CIV. PROC. CODE § 1060 and otherwise, are entitled to an order or orders declaring
these terms: (a) unconscionable, and, therefore, unenforceable against plaintiffs as AdSense
publisher pursuant to CAL. CIV. CODE § 1670.5(a); and (b) unreasonable liquidated damages
provisions that are invalid pursuant to CAL. CIV. CODE § 1671(b), and, therefore,
unenforceable as against them as ADSense publisher.

AS AND FOR A SEVENTH CAUSE OF ACTION
(FEDERAL DECLARATORY JUDGMENT ACT 28 U.S.C. § 2201.(a))

91. Plaintiffs repeat and reiterate each and every allegation contained in paragraph #
1 through # 91 of the complaint and incorporate by reference the allegations in the above
paragraphs as if fully set forth herein.

92.  For the reasons set forth in this complaint, the contractual terms purporting to
permit Google to withhold payment of earned but unpaid program revenues owed to plaintiffs’
predecessor in interest, GIMMEGELT, INC., as publisher whose accounts it disables, (see
Exhibit “B“ and “B-1"), which Google reads and applies as permitting it to withhold such unpaid
amounts in their entirety, are unconscionable. Accordingly, they are unenforceable. See CAL.
CIV. CODE § 1670.5(a) (“If the court as a matter of law finds the contract or any clause of the
contract to have been unconscionable at the time it was made the court may refuse to enforce the

contract, or it may enforce the remainder of the contract without the unconscionable clause, or it
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may so limit the application of any unconscionable clause as to avoid any unconscionable
result.”). Yet Google purports to rely on these terms in withholding funds from AdSense
publishers; accordingly, there is an actual controversy between the plaintiffs and on the one hand
and Google on the other.

93.  Also, for the reasons set forth above in this complaint, Google’s contractual terms
invoked by it to withhold from terminated publisher like the Plaintiffs’ predecessor in interest,
GIMMEGELT, INC., and all “unpaid amounts,” i.e., earned but unpaid program revenue, or
earnings; or to withhold from plaintiffs’ predecessor in interest, GIMMEGELT, INC., account as
terminated publisher all “payments” constitute unreasonable, invalid, and, therefore,
unenforceable liquidated damages provisions. Further, to the extent that Google may rely upon
paragraph 5 of the contract (or any other provision) of its terms and conditions (Exhibit “B”) as
giving it the right to withhold all earned but unpaid amounts from terminated publisher, like
plaintiffs’ predecessor in interest, GIMMEGELT, INC., that term, too, constitutes an
unreasonable, invalid, and, therefore, unenforceable liquidated damages provision. CAL. CIV.
CODE § 1671(b) (“Except as provided in subdivision (c), a provision in a contract liquidating
the damages for the breach of the contract is valid unless the party seeking to invalidate the
provision establishes that the provision was unreasonable under the circumstances existing at
the time the contract was made.”) (emphasis added). Yet Google purports to rely on these terms
in withholding funds from AdSense publisher like plaintiffs’ predecessor in interest,
GIMMEGELT, INC.; accordingly, there is an actual controversy between the plaintiffs’
predecessor in interest on the one hand, and Google on the other.

94.  Accordingly, per the foregoing, including for those reasons expressed in this

complaint specifically referenced and thereby incorporated in this cause of action, plaintiffs’
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predecessor in interest, GIMMEGELT, INC., pursuant to 28 U.S.C. § 2201(A) and otherwise, is
entitled to an order or orders declaring these terms: (a) unconscionable, and, therefore,
unenforceable against them pursuant to CAL. CIV. CODE § 1670.5(a); and (b) unreasonable
liquidated damages provisions that are invalid pursuant to CAL. CIV. CODE § 1671(b), and,
therefore, unenforceable as against the Plaintiffs’ predecessor in interest, GIMMEGELT, INC.

AS AND FOR AN EIGHTH CAUSE OF ACTION

(DEFENDANT ENGAGING IN RACKETEERING

UNDERI1S8 U.S. CODE § 1962)

95. Plaintiffs repeat and reiterate each and every allegation contained in paragraph #
1 through # 94 of the complaint and incorporate by reference the allegations in the above
paragraphs as if fully set forth herein.

96. In violation of California Labor Law set forth in this complaint, the Google's
AdSense Terms and Conditions set forth in its agreement attached hereto as Exhibit “B* and “B-
17, there is no breakdown as to the percentage that the advertisers keep as the result of a click
and how much Google keeps, e.g., is it 50/50, 51/49, 60/40.

97. That under the California Labor Law cited in this complaint, if the compensation
is not negotiated, it has to be set forth in writing.

98.  That Google does not return 100% of the revenues tallied from "invalid clicks" to
the publisher, like the plaintiffs’ predecessor in interest, GIMMEGELT, INC., as Google claims
it does. By acting in this manner, the Google keeps all revenue given to it by the advertisers, and
earned by the publishers and have kept them to the tune of possibly billions of dollars over the
years.

99.  Further, in order to boost its stock, Google although reported in its yearly

financial statements for the year, 2002-2009 filed as Form 10-K with the Security and Exchange
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Commission, the return or refund of money to its advertiser for invalid clicks as a financial risk,
however, upon information and belief, GOOGLE never refunded fees that its advertisers have
paid to it that were later attributed to click fraud and other invalid clicks.

100. While the defendant GOOGLE may have implemented systems to identify and
reduce fraudulent clicks, an increase in refunds could have negatively affected its profitability
and damaged its brand.

101. If the defendant GOOGLE failed to detect click fraud or other invalid clicks, they
could face additional litigation as well as lose the confidence of its advertisers, which would
cause its business to suffer.

102. This is funny as there is no system that can identify and reduce fraudulent clicks
involving intent.

103. Also, if the Defendant GOOGLE failed to detect click fraud or other invalid
clicks, their business would suffer, so they made up reasons to withhold revenues from
publishers like the plaintiffs’ predecessor in interest, GIMMEGELT, INC., as the defendant
GOOGLE can’t even give publishers any details about their accounts, and return little if anything
to the advertisers, thereby keeping these revenues for themselves. They expect to refund fees in
the future, NOT that they will, and from 2010-2012, and even 2013-15 although outside the
scope of this lawsuit, the defendant GOOGLE did not refund or return any money to the
advertiser, according to their Annual Reports filed along with the Form 10-K with the Security
and Exchange Commission. In fact, even conveniently omitted the word “invalid clicks” from
their annual reports.

104. That commencing 2010 until 2015, the Google did not report in its yearly income

statements it filed in Form K10 with the Security and Exchange Commission, the return of
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money to the advertiser for invalid clicks as a financial risk and upon information and belief, in
its tax filings with the Internal Revenue Services. if anything was refunded to the advertiser for
invalid click or for keeping the publisher like the plaintiffs’ predecessor in interest,
GIMMEGELT, INC., revenue as liquidated damages for “posing a significant risk to its
AdWords advertisers” and on the other hand the Google refused to return 100% of the revenues
tallied from purported "invalid clicks" of the publisher like the plaintiffs predecessor in interest
GIMMEGELT, INC.

105. That Google does not return 100% of the revenues tallied from "invalid clicks" to
the publisher, like the plaintiffs’ predecessor in interest, GIMMEGELT, INC., and carries the
total revenue as income without deducting withholding for invalid clicks or posing threat to its
AdWords advertisers, in order to boost its publicly traded stocks, constituting racketeering under
the applicable provision of the 18 U.S. Code § 1962 — Prohibited activities, in order to show
more revenues in order to boost its publicly traded stock and that the documentary material
containing these records including the books, papers, documents, record or other material kept in
course of the defendant’s GOOGLE operation, constitutes a “racketeering activities” as defined
in 18 U.S. Code § § 1961(1) and 1961(9).

106. Additionally, the mergers and acquisitions by Google of many smaller companies
over the years, using these ill-gotten gains, exemplify money laundering. To date, there have
been 189 mergers and acquisitions by the Google.

107. By reason of the foregoing, the plaintiffs demand a judgment declaring that the
defendant, GOOGLE is engaged in racketeering and pursuant to 18 U.S. Code § 1964, plaintiffs
be granted their Civil remedied against the defendant GOOGLE and that it be further dealt with

accordingly.
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AS AND FOR A NINTH CAUSE OF ACTION
(DEFENDANT ENGAGING IN CIVIL CONSPIRACY)

108. Plaintiffs repeat and reiterate each and every allegation contained in paragraph # 1
through # 108to of the complaint and incorporate by reference the allegations in the above
paragraphs as if fully set forth herein.

109. Defendant GOOGLE engaged in a conspiracy to bill and/or collect advertising
revenue for services which were actually and/or legitimately provided by the plaintiff’s
predecessor in interest to it by placing its advertisement on its websites and generating traffic for
the GOOGLE’s advertisers but later claiming plaintiff was posing a risk to its Adwords
advertisers thus not entitled to any revenue. Defendant GOOGLE conspired to conceal the fact
that they were actually collecting revenue for advertisement which the plaintiff’s predecessor in
interest placed in its websites and generated traffic for its advertisers which were not actually
paid to the plaintiffs claiming its websites were posing threat to its Adwrds advertisers thus not
entitled to any compensation.

110. Despite an administrative appeal, the defendants GOOGLE have refused to
disclose ;111 known or suspected reasons for non-payment of the plaintiff’s rightful and legitimate
eamings and revenue for generating traffic from its websites for Defendants’ advertisers.
Defendant GOOGLE earned substantial revenue and growth in its stock and business and market
while failing to disclose that in fact they routinely and systemically collected for advertisement
from its customers and not paid to the plaintiff as publisher claiming its advertisement pose
threat to its AdWord advertisers or the clicks are invalid although in fact the clicks are valid and
legitimate. Thus defendants have engaged in a pattern, practice, and/or scheme to achieve a

common goal and/or purpose of increasing the market and billing its customers costs for
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advertisement throughout the New York, California and United States while not paying the
plaintiff as publisher claiming its advertisement posing risk or its clicks are invalid although the
clicks were legitimate and properly recorded in plaintiff’ account maintained by it.
AS AND FOR A TENTH CAUSE OF ACTION
(JOINT VENTURE / JOINT ENTERPRISE)

111. Plaintiffs repeat and reiterate each and every allegation contained in paragraph # 1
through # 110 of the complaint and incorporate by reference the allegations in the above
paragraphs as if fully set forth herein.

112. That the defendants GOOGLE were engaged in a joint enterprise as the parties
have: (a) an agreement, either express or implied, with respect to the enterprise or endeavor; (b)a
common purpose (to generate traffic and revenue); (c) a community of interest in that purpose
among the advertiser, publisher and search engine provider; and (d) a right of control in the
direction of the enterprise.

113. That the defendant GOOGLE entered into a joint venture as it had an agreement
which included: (i) a community of interest in the venture (Publishers, Advertisers, Consumers,
AdWords program and Search Engine (Google); (ii) an AdSense agreements to share profits; (iii)
an express agreement to share losses; and (iv) a mutual right to control or management of the
venture. This joint venture and/or enterprise allowed for a seamless web (Google) in which
defendant share revenue derived by GOOGLE by placing advertisement of the advertisers on
publishers websites which generated traffic for mutual benefits.

PRAYER FOR RELIEF

WHEREFORE, plaintiffs respectfully request the following relief:
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A. That the Court award plaintiffs all appropriate monetary and compensatory damages
not less than Fifty Million ($50,000,000.00) Dollars and other relief to the Plaintiffs to the
greatest extent available, including an accounting or accountings; monetary relief to the greatest
extent available, whether by way of damages and compensatory damages or a combination
thereof, together with pre-judgment interest at the highest rate permitted by law; injunctive relief
as requested herein, and to the greatest extent available, requiring, infer alia, that Google
undertake to calculate and pay all unpaid amounts, program earnings, or earned but unpaid
revenue due to the Plaintiffs as predecessor in interest, GIMMEGELT, INC., as terminated
publisher, and that it cease the practices with respect to its AdSense program complained of
herein; and declaratory relief, adjudging the practices complained of unlawful, and the
contractual terms, including the provisions identified herein, upon which Google purports to rely
in withholding all unpaid amounts, program earnings, or earned but unpaid revenue due the
terminated publisher plaintiffs and, unconscionable and unenforceable, and also unreasonable,
invalid, and unenforceable liquidated damages provisions; as well as plaintiffs> attorneys’ fees,
costs, and expenses;

B. That the Court grant plaintiffs an order or judgment as may be necessary to redress or
prevent the unlawful practices complained of herein including the civil remedies under 18 U.S.
Code § 1964 for engaging in prohibited activities under 18 U.S. Code § 1962; and

C. That the Court award plaintiffs such other and further relief, favorable relief as may be
available and appropriate under federal or state law, or at equity.

JURY TRIAL DEMANDED

Plaintiffs demand a trial by jury on all issues so triable.
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Dated: Brooklyn, New York
May 23, 2016

Yours, etc.

/‘iﬂdw/im/ ey
CRAIG GOTTLIEB

Plaintiff Pro Se

1090 Coney Island Avenue
Ground Floor, Room #1
Brooklyn, New York 11230
Tel:(718) 423-9761

E-Mail: cragottli@aol.com

1090 Coney Island Avenue
Ground Floor, Room #1
Brooklyn, New York 11230
Tel: (718) 664-0999

E-Mail: SK@SaudKhokhar.com
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ASSIGNMENT OF DANIAGES AND CAUSE OF ACTION

. “For- value recewed the GM/IEGELT [NC a Nevada Corporatlon, authonzed 10 do
" business in the State Of New York, with an address at 240-10 67™ Avenue, Flushing, New York -~
- 11362, as assignor, assigns and transfers to CRAIG GOTTLIEB, with an address at 240-10 67" o
Avenue, Flushing, New- York 11362, and SAUD A.H. KHOKHAR, with an address at 1090
'Coney Island Avenue, Brooklyn, New York 11230, as assignees, their legal representatives and
.- assigns, “their use and benefit, any and all sums of money now due or owing to GIMMEGELT "

~ INC., and all claims, demands and causes of action of whatever kind and nature that assignor
- have had, now have, of may have against GOOGLE INC., a Delaware Corporation, with
" headquarters in Mountain View, Santa Clara County, California, and its subsidiaries, mother or

- sister organizations or entities, or any other person or persons or entity or entities, whether -

- jointly or severally, arising out of, or for, any loss, injury, or damages sustained by it in -

. conneetion with breach of contract and fraud or racketeering activities by GOOGLE INC,, and. .

- its Ad Sense program or any other program in whlch GIMMEGELT ]NC partlelpated smce its.
o fonnanon orany txmethereafter e o _ o

" This a531g11me11t is w1thout TECOUTSE; and ass1gnor does not guarantee payment of the )
. .raforesald ‘claim. - Assignor agrees, however, that-in the event any payment under the clalm is
_ made to aSSIgnor, GIMMEGELT ].N C it will prornpﬂy tra.nsrmt such payment to a551gnees

. | Asagnor appomts ass1gnees and theu' Iegal representatwe and assxgns, the attorney of asmgnor
- with power to demand and receive satisfaction of the assigned claim, and, in the name of _
- assignor, but at asagnees expenses to take Whatsoever legal aetxon may | be necessary to enforce -
< the cfaml ' : : : , :

o Dated Flusmng,NewYork S R
| ' GIMMEGELT INC.

B T CRAIG ’I'I'LIEB(PRESIDENT
_ - . _ANDS BSHAREHOLDER)_. |
STATE OFNEWYORK COUNTYOF T, 88, ' ‘ ' '

_ _On the 7:'34 day of Daa: m!aea*-—- 2014, before me, personally appeared CRAIG GOTTLIEB _
- personally known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that he executed the =
. same in his capacity, and that by his signature on the instrument, the 1nd1v1dua1 or the person' e
o upon behalf of which the mdlwdual acted executed the mstrument o : .

%ﬂf"“‘“’" ’% / é ? TAMWEER AHMED KHAN

4 “Notary Public . .- Nﬂhwﬁ’b’f%?{;;moéﬁm '5 e
My commission expiresonr - - Quaiifiad in Kings.o a
y e P K wcommassmnr:xpm ’}
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counTYOFRINGS)

DR " The undersigned, the président and secretary of GIMMEGELT INC., with its p_rincipal"_"
. place of business at 240-10 67" Avenue, Flushing, New York 11362. (Hereinafterthe =
" “Subscriber") each bging duly sworn, depose and say: - L e e

, 1. The undersigned certifies, represents and warrants the information set forth hereintobe -
true, knowing full well and understanding that this certificate is made to authorize GIMMETGELT ~ - -
INC., as assignor, to assigns and transfers to CRAIG GOTTLIEB, with an address at 240-10 670
" Avenue, Flushing, New York 11362, and SAUD A.H. KHOKHAR, with an address at 1090 Coney
~ Island Avenue, Brooklyn, New York 11230, as assignees, their legal representatives and assigns,
their use and benefit, any and all sums of money now due or owing to GIMMEGELT INC., and all - T
- _claitns, demands and causes of action of whatever kind and nature that assignor have had, now have,
- ormay have against GOOGLE INC., a Delaware Corporation, with headquarters in Mountain View, .
. Santa Clara County, California, 2nd its subsidiaries, mother or sister organizations or entities, orany.
" . other person or persons Or entity or entities, whether jointly or severally, arising out of, orfor,any
foss, injury, or damages sustained by it in connection with breach of contract and fraud or
" racketeering activities by GOOGLE INC., and its Ad Sense program or any other program in which
. GEIMMEGELT INC., participated since its formation or any time thereafter.

" Further, GIMMETGELT INC., in connection with the assignment of claim, hereby

“appoints assignees and their legal representative and assigns, the attorney of assignor with power- B . -

to demand and receive satisfaction of the assigned claim, and, in the name of assignor, but at’

- assignees’ expenses, to take whatsoever legal action may be necessary to enforce the claim. -~ S

o 2. That at a meeting held on 1(}‘ '/I -, 2014 of the Board of Directors of , o
- GIMMET G@LT INC., at which a quormﬁ was’presen.t and acting throughout, it was confirmed .
that the following officers hold the office set forth alongside their names as of the date hereof and -
' that the signature of each such person is theit true signature: =~ - ol e

" President: - ) /:?(ui/ﬁwyﬁfbf e N

‘Vice-President




T
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3. That ameeting of the Board of Directors of GIMMETGELT INC., on the aforementioned.

. ~date-at which a quorum was present and acting throughout, the Board of Directors unanimously
~ . voted to approve that GIMMEGELT INC., to assigns and transfers to CRAIG GOTTLIEB, withan L
' address at 240-10 67 Avenue, Flushing, New York 11362, and SAUD A.H. KHOKHAR, withan -

address at 1090 Coney lIsland Avenue, Brooklyn, New York11230, as assipnees, their legal
representatives and assigiis, their use and benefit, any and all sums of money now due orowingto =

GIMMEGELT INC., and all claims, demands and causes of action of whatever kind and nature that

- assignor have had, now have, or may have against GOOGLE INC., a Delaware Corporation, with
- headquarters in Mountain View, Santa Clara Counity, Califorma, and its subsidiaries, mother or sister -
. orgamzahons or entities, or-any other person or persons or entity or entities, whether jointly or
. severally, arising out of, - or for, any loss, injury, or damages sustained by it i connection with
_ breach of contract and fraud or racketeering activities by GOOGLE INC., and its Ad Senseprogram . . .
- orany other program in which GIMMEGELT INC part1c1paxed smce 1ts formatlﬂl’i or any tune' B
'thereafter : _ , '

Fm'ther GIMMETGELT ]N C in connection wﬁh the a351gmnen‘t of cla;lm hereby

- appoints assignees and their legal representative and assigns, the attorney of assignor with power -

to demand and receive satisfaction of the assigned claim, and, in the name of assignor, but at- '

-as&gnees expenses to take whatSOever legal action may be necessary to enforce the clalm

4 That the Board of Du'ectors unammszly voted to.approve thax GIP.MEGELT INC.,

- to assigns and transfers to CRAIG GOTTLIEB, with an address at 240-10 67" Avenue, Flushing,
_“New York 11362, and SAUD A.H. KHOKHAR, with an address at 1090 Coney. Island Avenue,

. Brooklyn, New York 11230, " as assignees, their legal representatives and assigns, their use and
- benefit, any and ail sums of money now due or owing to- GIMMEGELT INC., and all claims,

- demands and causes of action of whatever kind and nature that assignor have had, now have, or may

B  have against GOOGLE INC., a Delaware Corporation, with headquarters in Mountain View, Santa
- Clara County, California, and its subsidiaries, mother or sistér organizations or entities, or any other -~

- petson or persons or entity or entities, whether jointly or severally, arising out of, ot for, any loss,

injury, or damages sustained by it in connection with breach of contract and fraud or racketeermg' s
- activities by GOOGLE INC,, “and. its Ad Sense program or any other program in. whleh"
L GIMMEGELT INC,, part:xcy;pated since 1ts formanon or any timie thereafter o .

F urther GMMETGELT INC 1in connection w1ﬂ1 the ass1gnment of claim, hereby

appoints assignees and their legal representative and assigns, the attorney of assignor with power -
- to demand and receive satisfaction of the assigned claim, and, in the name of assignor, but at-’
: asmgnees expenses to take whatsoever legal actlon may be necessary to enforce the claim.

Furthermore thai the Pre51dent Vlce Presxdent or. Secretary of GIMMBTGELT INC ISi.

, authonzed to execute said Resolution in connection w1th the a351g;nment of its claJm above referred S
to CRAIG GOTTLIEB and SAUD AH. KHOKHAR - L

5 That 2 meetmg of the Board of Directors of GIMMETGELT INC held on the e

,2'
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: aforementioned date at which a quorum was present and acting tﬁreughout; the Board of Directors
~unanimously. voted to approve that for good and valuable consideration, GIMMEGELT INC., to

 assigtis and transfers to CRAIG GOTTLIEB, with an address at 240-10 67" Avenue, Flushing, New -

- York 11362, and SAUD A.H. KHOKHAR, with an address at 1090 Coney Island Avenue, Brooklyn, < -

. New York 11230, as assignees, their legal representatives and assigns, their use and benefit, any -
and all sums of money now due or owing to GIMMEGELT INC., and all claims, demands and -

- causes of action of whatever kind and nature that assignor have had, now have, or may have against
" GOOGLE INC., a Delaware Corporation, with headquarters in Mountain View, Santa Clara County,
- California, and its subsidiaries, mother or sister organizations or entities, or any other personor =~
_ persons or entity ot entities, whether jointly or severally, arising out of, or for; any loss, injury, or -
- darnages sustained by it in connection with breach of contract and frand or racketeering activitiesby
- GOOGLE INC., and its Ad Sense program or any other program m whrch G]ZMMBGELT INC g
g partlc;pated since 1ts fomla;tron ot any tlme thereafter R _ _

_ Further, GEAMETGELT INC ‘in connection with the as&gnment of cIarm hereby R
. appoints assigrices and their legal representative and assigns, the attorney. of assignor with power o

- to.demand and receive satisfaction of the assigried claim, and, in the namie of assignor, but at -

- assignees’ expenses, to take whatsoever legal action may be necessary to enforce the claim. ~

- -6. That the following, isatrue .cepy of eertaia.resoluﬁona duly and unanimously adopted ata - :
meeting of the Board of Directors of "Subscriber” duly called and held on the aforesaid date, at'

- - which a quorum was present and acting throughout, and which are not conflict with the Certificate of - o

. Incorporation, By Laws, rules and regulations of said corporation, and which resolutlons have not . -
- been modlﬁed or rescmded and are still in full force and effect o }

WHEREAS the Board of Directors. of GIMMETGELT INC deems it to be in the best

'”,interests of this ¢orporation to for a good and valuable consideration to assigns and tramsfers to. -~ R

- CRAIG GOTTLIEB, with an address at 240-10 67" Avenue, Flushing, New York 11362, and SAUD
-AH. KHOKHAR, with an address at 1090 Coney Isiand Avenue, Brooklyn, New York 11230, as
- assignees, their legal representatives and assigns, their use and bernefit, any and all sums of money"
‘now due &r 6wing to GIMMEGELT INC., and all claims, demands and causes of action of whatever
- kind and nature that assignor have had, now have, or may have against GOOGLE INC., a Delaware
~ Corporation, with headquartets in Mountain View, Santa Clara County, California, and its
- subsidiaries, mother or sister organizations or entities, or any other person or persons or entity or
" entities, whether jointly.or severally, arising otit of, or for, any loss, injury, or damages sustained by .

it in connection with breach of contract and fraud or racketeering activities by GOOGLE INC., and = '

. _its Ad Sense program or any other program in wluch Gﬂ\«iM.EGELT INC partlcrpated since its
' formatlon or any tlme therea:&er S _ .

, Further GI?VIMETGELT ]NC in connectlon with the asmgnrnent of clalm, hereby e
. .apponrts assignees and their legal representative and assigns, the attorney of assrgnor with power '
Coto demand and.recelye saﬁsfacnon of the aSSIgned,clalrrr, and_ in the name of assignor, but at . -

Ty
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_assig:tl_é:es’ expellsgs; to take whatsoever legal action may be ncéessa:jr to enforce the cl_ai_m:.f _
-~ NOW, THEREFORE,beit

. . RESOLVED, that the President, Vice President or Secretary of GMMEGELT INC,, is' -
" authorized to execute said Resolution in connection with the assignment and transfers to CRAIG - -
GOTTLIER, with an address at 240-10 67% Avenue, Flushing, New York 11362, and SAUDAH. -
~* KHOKHAR, with an address at 1090 Coney Island Avenue, Brooklyn, New York 11230, as . o
_ assignees, their legal representatives and assigns, their use and benefit, any and all sums of money
' now due or owing to GIMMEGELT INC., and all claims, demands and causes of action of whatever =
- kind and naturé that assignor have had, now have, or may have against GOOGLEINC., aDelaware .
‘Corporation, with headquarters in Mountain View, Santa Clara County, California, and its = .
 subsidiaries, mother or sister organizations or entities, or any other person of persons or emtity or. -
entities, whether jointly or severally, arising out of, “or for, any loss, injury, or damages sustained by
" it in conmection with breach of contract and fraud or racketeering activities by GOOGLE INC., and .

-  its Ad Sense program or any other program in_whichrGIWEGELT INC., participated since its - .

. formation or any time thereafter. -
" TFurther, GIMMETGELT INC.,, in connection with the assignment of claim, hereby
" appoints assignees and their legal Tepresentative and assigns, the attorney of assignor with power =
- to demand and receive satisfaction of the assigned claim, and, in the name of assignor, but at S
 assignees’ expenses, to take whatsoever legal action may be necessary lo enforce the _claim._' o _
_Dir’ectOr{,f" e o

- Sworn to béfore me this ™ - .

74 'day:(}:f_;)f’@<wﬂ£¥lh”__,2014 S

B Gy s e TAMWEERAMMEDKHAN
Wr A o | wOEER
o S : - Gualfied infngs County =
'1<OTARY PUBLIC . My Comisslon Bxpires May 37, 0.2,

 The actions of the Board of Directors of GIMMETGELT INC., approving of the subscribing L
. and making as set forth in the above recited resolutions of the Board of Directors, and the execution.
" of this Resolution with regard to the assignment of GIMMETGELT INC’s claim against the Google

- 1nc., is hereby approved, ratified and conﬁrmedbyundersigned-who constitute at least 100%_oft_he- - .

" stockholders of GIMMETGELT INC.,. . s
. CRAIG@OTTLEB =
. (100%Stockholder)
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The underslgned as secretary of GIMMETGELT INC does hereby represcnt warrant and -
- gertify unto Craig Gottlieb and Saud A H. Khokhar that above stockholdem of GIMMEGELTINC., -

- constitutes 100% of the stockholders deon the corporate stockholder record book of :
GIMMEGELT ]NC on of thls 4 id ‘

CRAIG EB
. o ___(Secretary)_. '
R Swomtobeforemethls S IR
'ﬁéé_dayof wih 2014..
N/ R %Mﬁmmvm
: OTARYPUBLIC TR oy Dbl S mmﬁ
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Google AdSense Online Terms of Service
1. Welcome to AdSense!

Thanks for your interest in our search and advertising services (the “Services”)!

By using our Services, you agree to these terms (the “AdSense Terms”), the AdSense Program Policies and the Google Branding Guidelines
(collectively, the “Agreement”). If ever in conflict, to the extent of such conflict, the AdSense Terms will take precedence over any other terms of
the Agreement. Please read the Agreement carefully.

As used in the Agreement, “you” or “publisher” means the individual or entity using the Services (and/or any individual, entity or successor
entity, agency or network acting on your behalf), “we,” “us” or “Google” means Google Inc., and the “parties” means you and Google.

2. Access to the Services; AdSense Accounts

Your use of the Services is subject to your creation and our approval of an AdSense account (an “Account”). We have the right to refuse or limit
your access to the Services. By submitting an application to use the Services, if you are an individual, you represent that you are at least 18 years
of age. You may only have one Account.

By enrolling in AdSense, you permit Google to serve, as applicable, (i) advertisements and other content (“Ads”), (ii) Google search boxes and
search results, and (iii) related search queries and other links to your websites, mobile applications, media players, mobile content, and /or other
properties approved by Google (each individually a “Property”). In addition, you grant Google the right to access, index and cache the Properties,
or any portion thereof, including by automated means. Google may refuse to provide the Services to any Property.

Any Property that is a software application and accesses our Services (a) may require preapproval by Google in writing, and (b) must comply
with Google’s Software Principles.

3. Using our Services

You may use our Services only as permitted by this Agreement and any applicable laws. Don’t misuse our Services. For example, don't interfere
with our Services or try to access them using a method other than the interface and the instructions that we provide.
You may discontinue your use of any Service at any time by removing the relevant code from your Properties.

4. Changes to our Services; Changes to the Agreement

We are constantly changing and improving our Services. We may add or remove functionalities or features of the Services at any time, and we
may suspend or stop a Service altogether.

We may modify the Agreement at any time. We'll post any modifications to the AdSense Terms on this page and any medifications to the AdSense
Program Policies or the Google Branding Guidelines on their respective pages. Changes will not apply retroactively and generally will become
effective 14 days after they are posted. However, changes addressing new functions for a Service or changes made for legal reasons will be
effective immediately. If you don’t agree to any modified terms in the Agreement, you'll have to stop using the affected Services.

5. Payments

Subject to this Section 5 and Section 10 of these AdSense Terms, you will receive a payment related to the number of valid clicks on Ads
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displayed on your Properties, the number of valid impressions of Ads displayed on your Properties, or other valid events performed in
connection with the display of Ads on your Properties, in each case as determined by Google.

Except in the event of termination, we will pay you by the end of the calendar month following any calendar month in which the earned balance
in your Account equals or exceeds the applicable payment threshold. If you implement search Services, our payments may be offset by any
applicable fees for such Services.

Unless expressly authorized in writing by Google, you may not enter into any type of arrangement with a third party where that third party
receives payments made to you under the Agreement or other financial benefit in relation to the Services.

Payments will be calculated solely based on our accounting. Payments to you may be withheld to reflect or adjusted to exclude any amounts
refunded or credited to advertisers and any amounts arising from invalid activity, as determined by Google in its sole discretion. Invalid activity
is determined by Google in all cases and includes, but is not limited to, (i) spam, invalid queries, invalid impressions or invalid clicks on Ads
generated by any person, bot, automated program or similar device, including through any clicks or impressions originating from your IP
addresses or computers under your control; (ii) clicks solicited or impressions generated by payment of money, false representation, or requests
for end users to click on Ads or take other actions; (iii) Ads served to end users whose browsers have JavaScript disabled; and (iv) clicks or
impressions co-mingled with a significant amount of the activity described in (i, ii, and iii) above.

In addition to our other rights and remedies, we may (a) withhold and offset any payments owed to you under the Agreement mmm:_mﬂ any fees
you owe us under the Agreement or any other agreement, or (b) require you to refund us within 30 days of any invoice, any amounts we may
have overpaid to you in prior periods. If you dispute any payment made or withheld relating to the Services, you must notify Google in writing
within 30 days of any such payment. If you do not, any claim relating to the disputed payment is waived. If an advertiser whose Ads are
displayed on any Property defaults on payment to Google, we may withhold payment or charge back your account.

To ensure proper payment, you are responsible for providing and maintaining accurate contact and payment information in your Account. You
are responsible for any charges assessed by your bank or payment provider.

6. Taxes

As between you and Google, Google is responsible for all taxes (if any) associated with the transactions between Google and advertisers in
connection with Ads displayed on the Properties. You are responsible for all taxes (if any) associated with the Services, other than taxes based
on Google’s net income. All payments to you from Google in relation to the Services will be treated as inclusive of tax (if applicable) and will not
be adjusted.

7. Intellectual Property; Brand Features

Other than as set out expressly in the Agreement, neither party will acquire any right, title or interest in any intellectual property rights
belonging to the other party or to the other party’s licensors,

If Google provides you with software in connection with the Services, we grant you a non-exclusive, non-sublicensable license for use of such
software. This license is for the sole purpose of enabling you to use and enjoy the benefit of the Services as provided by Google, in the manner
permitted by the Agreement. Other than distributing content via the AdMob SDK, you may not copy, modify, distribute, sell, or lease any part of
our Services or included software, nor may you reverse engineer or attempt to extract the source code of that software, unless laws prohibit
those restrictions or you have our written permission. You will not remove, obscure, or alter Google's copyright notice, Brand Features, or other
proprietary rights notices affixed to or contained within any Google services, software, or documentation.

We grant you a non-exclusive, non-sublicensable license to use Google’s trade names, trademarks, service marks, logos, domain names, and other
distinctive brand features (“Brand Features”) solely in connection with your use of the Services and in accordance with the Agreement and the
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Google Branding Guidelines. We may revoke this license at any time. Any goodwill arising from your use of Google's Brand Features will belong
to Google.
We may include your name and Brand Features in our presentations, marketing materials, customer lists and financial reports.

8. Privacy

Our privacy policy explains how we treat your personal data and protect your privacy when you use our Services. By using our Services, you
agree that Google can use such data in accordance with our privacy policy.

You will ensure that at all times you use the Services, the Properties have a clearly labeled and easily accessible privacy policy that provides end
users with clear and comprehensive information about cookies, device-specific information, location information and other information stored
on, accessed on, or collected from end users’ devices in connection with the Services, including, as applicable, information about end users’
options for cookie management. You will use commercially reasonable efforts to ensure that an end user gives consent to the storing and
accessing of cookies, device-specific information, location information or other information on the end user's device in connection with the
Services where such consent is required by law.

9. Confidentiality

You agree not to disclose Google Confidential Information without our prior written consent. "Google Confidential Information"” includes: (a) all
Google software, technology and documentation relating to the Services; (b) click-through rates or other statistics relating to Property
performance as pertaining to the Services; (c) the existence of, and information about, beta features in a Service; and (d) any other information
made available by Google that is marked confidential or would normally be considered confidential under the circumstances in which it is
presented. Google Confidential Information does not include information that you already knew prior to your use of the Services, that becomes
public through no fault of yours, that was independently developed by you, or that was lawfully given to you by a third party. Notwithstanding
this Section 9, you may accurately disclose the amount of Google’s gross payments resulting from your use of the Services.

10. Termination

You may terminate the Agreement at any time by completing the account cancellation process. The Agreement will be considered terminated
within 10 business days of Google's receipt of your notice. If you terminate the Agreement and your earned balance equals or exceeds the
applicable threshold, we will pay you your earned balance within approximately 90 days after the end of the calendar month in which the
Agreement is terminated. Any earned balance below the applicable threshold will remain unpaid.

Google may at any time terminate the Agreement, or suspend or terminate the participation of any Property in the Services for any reason. If we
terminate the Agreement due to your breach or due to invalid activity, we may withhold unpaid amounts or charge back your account. If you
breach the Agreement or Google suspends or terminates your Account, you (i) will not be allowed to create a new Account, and (ii) may not be
permitted to monetize content on other Google products.

11. Indemnity

You agree to indemnify and defend Google, its mwm:mﬂmmh agents, and advertisers from and against any and all third-party claims and liabilities
arising out of or related to the Properties, including any content served on the Properties that is not provided by Google, your use of the Services,
or your breach of any term of the Agreement. Google's advertisers are third-party beneficiaries of this indemnity.
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12.Representations; Warranties; Disclaimers

You represent and warrant that (i) you have full power and authority to enter into the Agreement; (ii) you are the owner of, or are legally
authorized to act on behalf of the owner of, each Property; (iii) you are the technical and editorial decision maker in relation to each Property on
which the Services are implemented and that you have control over the way in which the Services are implemented on each Property; (iv) Google
has never previously terminated or otherwise disabled an AdSense account created by you due to your breach of the Agreement or due to invalid
activity; (v) entering into or performing under the Agreement will not violate any agreement you have with a third party or any third-party
rights; and (vi) all of the information provided by you to Google is correct and current.

OTHER THAN AS EXPRESSLY SET QUT IN THE AGREEMENT, WE DO NOT MAKE ANY PROMISES ABOUT THE SERVICES. FOR EXAMPLE, WE
DON'T MAKE ANY COMMITMENTS ABOUT THE CONTENT WITHIN THE SERVICES, THE SPECIFIC FUNCTION OF THE SERVICES, OR THEIR
PROFITABILITY, RELIABILITY, AVAILABILITY, OR ABILITY TO MEET YOUR NEEDS. WE PROVIDE EACH SERVICE “AS 1S”,

TO THE EXTENT PERMITTED BY LAW, WE EXCLUDE ALL WARRANTIES, EXPRESS, STATUTORY OR IMPLIED. WE EXPRESSLY DISCLAIM THE
WARRANTIES OR CONDITIONS OF NONINFRINGEMENT, MERCHANTABILITY, AND FITNESS FOR A PARTICULAR PURPOSE.

13. Limitation of Liability

TO THE EXTENT PERMITTED BY LAW, EXCEPT FOR ANY INDEMNIFICATION OBLIGATIONS HEREUNDER OR YOUR BREACH OF ANY
INTELLECTUAL PROPERTY RIGHTS, CONFIDENTIALITY OBLIGATIONS AND/OR PROPRIETARY INTERESTS RELATING TO THE AGREEMENT, (i)
IN NO EVENT SHALL EITHER PARTY BE LIABLE UNDER THE AGREEMENT FOR ANY CONSEQUENTIAL, SPECIAL, INDIRECT, EXEMPLARY, OR
PUNITIVE DAMAGES WHETHER IN CONTRACT, TORT OR ANY OTHER THEORY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES AND NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY, AND (ii) EACH PARTY'S
AGGREGATE LIABILITY UNDER THE AGREEMENT IS LIMITED TO THE NET AMOUNT RECEIVED AND RETAINED BY THAT PARTICULAR PARTY
IN CONNECTION WITH THIS AGREEMENT DURING THE THREE MONTH PERIOD IMMEDIATELY PRECEDING THE DATE OF THE CLAIM. Each
party acknowledges that the other party has entered into the Agreement relying on the limitations of liability stated herein and that those
limitations are an essential basis of the bargain between the parties. _

14. Miscellaneous

Entire Agreement; Amendments. The Agreement is our entire agreement relating to your use of the Services and supersedes any prior or
contemporaneous agreements on that subject. This Agreement may be amended (i) in a writing signed by both parties that expressly states that
it is amending the Agreement, or (ii) as set forth in Section 4, if you keep using the Services after Google modifies the Agreement.

Assignment. You may not assign or transfer any of your rights under the Agreement.

Independent Contractors. The parties are independent contractors and the Agreement does not create an agency, partnership, or joint venture.
No Third-Party Beneficiaries. Other than as set forth in Section 11, this Agreement does not create any third-party beneficiary rights.

No Waiver. Other than as set forth in Section 5, the failure of either party to enforce any provision of the Agreement will not constitute a waiver.
Severability. Ifit turns out that a particular term of the Agreement is not enforceable, the balance of the Agreement will remain in full force and
effect.

Survival Sections 7,9, 10, 11, 13, and 14 of these AdSense Terms will survive termination.

Governing Law; Venue. All claims arising out of or relating to this Agreement or the Services will be governed by California law, excluding
California’s conflict of laws rules, and will be litigated exclusively in the federal or state courts of Santa Clara County, California, USA, and you and
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Google consent to personal jurisdiction in those courts.

Force Majeure. Neither party will be liable for inadequate performance to the extent 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.
Communications. In connection with your use of the Services, we may contact you regarding service announcements, administrative messages,
and other information. You may opt out of some of those communications in your Account settings. For information about how to contact
Google, please visit our contact page.

15. Service-Specific Terms

If you choose to implement any of the following Services on a Property, you also agree to the additional terms identified below:
AdMob: the AdMob Publisher Guidelines and Policies.
Custom Search Engine: the Custom Search Engine Terms of Service.
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Google AdSense™ Online Standard Terms and Conditions

PLEASE READ VERY CAREFULLY THESE TERMS AND CONDITIONS AND THE FAQ
BEFORE REGISTERING FOR THE GOOGLE ADSENSE ONLINE PROGRAM.
PARTICIPATION IN THE GOOGLE ADSENSE ONLINE PROGRAM INDICATES THAT
YOU ACCEPT THESE TERMS AND CONDITIONS. IF YOU DO NOT ACCEPT THESE
TERMS AND CONDITIONS, PLEASE DO NOT REGISTER FOR OR PARTICIPATE IN
THE GOOGLE ADSENSE ONLINE PROGRAM.

Introduction. This agreement ("Agreement™) between You and Google Inc. ("Google") consists
of these Google AdSense Online Program (the "Program") Standard Terms and Conditions
("Terms and Conditions™). A description of the Program, as generally offered by Google, is
available at the Program Frequently Asked Questions ("FAQ") URL, located at
https://www.google.com/adsense/faq, or such other URL as Google may provide from time to
time. "You" or "Publisher" means any entity identified in an enrollment form submitted by the
same or affiliated persons, and/or any agency or network acting on its (or their) behalf, which
shall also be bound by the terms of this Agreement.

1.

Program Participation. Participation in the Program is subject to Google’s prior approval and
Your continued compliance with the Program Policies ("Program Policies"), located at '
https://www.google.com/adsense/policies, and/or such other URL as Google may provide from
time to time. Google reserves the right to refuse participation to any applicant or participant at
any time in its sole discretion. By enrolling in the Program, You represent that You are at lcast
18 years of age and agree that Google may serve (a) third party and/or Google provided
advertisements and/or other content (such third party provided advertisements, Google provided
advertisements and other content, collectively, "Ads"), provided, however, that if Google serves
non-compensated content, You will have the ability to opt out of receiving such content as part
of the Program, (b) related Google queries and/or Ad search box(es) (collectively, “Links™), (c)
Google Web and/or Site search results {collectively, "Search Results™), and/or (d) Google
referral Ads (“Referral Buttons™), each in connection with the Web site(s), media player(s),
video content and/or mobile content that You designate, or such other properties expressly
authorized in writing by Google (including by ¢lectronic mail) (such other properties, “Other
Properties™), and the Atom, RSS, or other feeds distributed through such Web site(s) , media
player(s), video content, mobile content and/or Other Properties (cach such Web site, media
player, video content, mobile content, Other Property or feed, a "Property”). For the avoidance of
doubt, any reference in this Agreement or the Program Policies to an individual “Web page”,
“Web site”, “Web site page” or the like that is part of the Property will also mean feeds and
media players distributed through such Web site. Multiple accounts held by the same individual
or entity are subject to immediate termination unless expressly authorized in writing by Google
(including by electronic mail). In some circumstances expressly authorized in writing by Google
(including by electronic mail), You may enroll in the Program and create an account for the sole
purpose of receiving payment from Google, and not, for purposes of clarification, for the purpose
of displaying Ads, Links, Search Results and/or Referral Buttons on a Property. If, however,
You subsequently use your Account to participate in the Program (i.e. for the purpose of
displaying Ads, Links, Search Results and/or Referral Buttons on a Property), then such use of
the Program will be governed by the terms of this Agreement. You must have and abide by an
appropriate privacy policy that clearly discloses that third parties may be placing and reading

1



Case 1:16-cv-02643-AMD-LB Document 1 Filed 05/24/16 Page 65 of 99 PagelD #: 65

cookies on your users’ browser, or using web beacons to collect information, in the course of ads
being served on your website. Your privacy policy should also include information about user
options for cookie management.

2.

Implementation and Operation of Ads, Search Results, and Referrals. You agree to comply with
the specifications provided by Google from time to time to enable proper delivery, display,
tracking, and reporting of Ads, Links, Search Results, Referral Buttons, and Google Brand
Features (as defined in Section 12 below) in connection with Your Property(ies), including
without limitation by not modifying the JavaScript or other programming provided to You by
Google in any way, unless expressly authorized in writing by Google (including by electronic
mail).

L]
AdSense for Search. If You have elected to receive Search Results, You will display on Your
Property(ies) a Google search box (a "Search Box") in accordance with the specifications
provided by Google. Except for related Google queries, all search queries (including queries
entered into an Ad search box) must originate from individual human end users inpuiting data
directly into a Search Box (or Ad search box, as applicable) on Your Property(ies). You will
send any and all queries (without editing, filtering, truncating, appending terms to or otherwise
modifying such queries individually or in the aggregate) to Google and Google will use
commercially reasonable efforts to provide You with corresponding Search Results and/or Ads,
as applicable and as available. Search Results and any accompanying Ads will be displayed on
Web pages that may be hosted by Google (each, a "Search Results Page™), and the format, look
and feel of those Web pages hosted by Google may be modified by Google from time to time.

[ ]
AdSense for Content. All content and Property-based Ads (and Ads served in response to end
user clicks on and queries entered into Links, if any) shall be grouped by Google and displayed
with Links (where applicable) to end users of the Property(ies) as ad units (such groups of Ads
and/or Links collectively referred to as "Ad Units™) in standard formats as offered generally by
Google from time to time, as may be described in the FAQ. You may select a format approved
by Google for the display of Ad Units in connection with the Property(ies), but You
acknowledge and agree that Ads and/or Links: (i) shall only be displayed in connection with the
Property(ies), each of which is subject to review and approval by Google in its discretion at any
time; and (ii) shall be subject to the placement guidelines set forth herein.

L ]
Referrals. If You have elected to use the Google AdSense Referrals feature, You will implement
any Referral Buttons on Your Property(ies) in accordance with the specifications provided by
Google. End users who click on a Referral Button will be directed to a Web page that may be
hosted by Google (“Referral Page™), and the format, look and feel of those Web pages hosted by
Google may be modified by Google from time to time. A “Referral Event” will be initiated when
an end user clicks on a Referral Button from the Property and will be completed when the
referral requirements for the relevant product are satisfied in accordance with this Agreement.
Such referral requirements, along with the payment amount applicable to the Referral Event, are
located at https://'www.google.com/adsense/referrals, or such other URL as Google may provide
from time to time. You agree to comply with the specifications provided by Google from time to

2
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time to enable proper tracking and reporting of Referral Events in connection with Your
Property. You shall not promote or facilitate a Referral Event by any means other than displaying
a Referral Button on the Property, unless expressly authorized in writing by Google (including
by electronic mail).

»

AdSense for Video. If you have elected to use AdSense for Video, Y our participation is subject
to your continued compliance with the AdSense for Video Program policies located at
http://adsense.google.com/support/bin/answer.pyZanswer=73987 or the URL as Google may
provide from time to time. All Ads (including Ads served in response to end user clicks on and
queries entered into Links, if any) shall be (1) grouped by Google and displayed with Links
(where applicable) to end users of the Property(ies) as Ad Unit(s) or (2) pre-, post- or interstitial
roll in connection with third party video content, in each case in standard formats as offered
generally by Google from time to time, as may be further described in the applicable policies.
You acknowledge and agree that the Ads will be displayed on the Property in a video format
approved by Google, and that such Ads: (i) shall only be displayed in connection with the
Property(ies) and non-advertisement video content (collectively “Video Media”), all of which is
subject to review and approval by Google in its discretion at any time; and (ii) shall only be
requested in connection with end user initiated Video Media. In addition, You agree that You
may only display one (1) Ad Unit within Your media player at any single time, unless otherwise
approved by Google in writing.

[ ]
General; Serviced Pages; Filtering; Beta Features. You agree not to display on the same Web
page in connection with which any Ad Unit, Ad, Link, Search Box, or Referral Button is
displayed (a "Serviced Page") any advertisement(s) or content that an end user of Your
Property(ies) would reasonably confuse with a Google advertisement or otherwise associate with
Google. Certain Google services available as part of the Program may contain filtering
capability, such as SafeSearch or AdSafe, that Y ou may access through Your account. However,
if You elect to enable any such filters, You acknowledge and agree that: (i) it is Your
responsibility to enable such features in accordance with the specifications provided by Google,
and (i) Google does not and cannot commit that all results (including Ads, Links and Search
Results) will be limited to results elected by enabling such filter(s). Some Program features are
identified as “Beta” or otherwise unsupported (“Beta Features™). To the fullest extent permitted
by law, Beta Features are provided "as is" and at Your option and risk. You shall not disclose to
any third party any information from Beta Features, existence of non-public Beta Features or
access to Beta Features.

3.
Communications Solely With Google. You agree to direct to Google, and not to any advertiser,
any communication regarding any Ad(s) or Link(s} displayed in connection with Your

Property(ies).

4.

Partics' Responsibilities. You are solely responsible for the Property(ies), including all content
and materials, maintenance and operation thereof, the proper implementation of Google's
specifications, and adherence to the terms of this Agreement, including compliance with the

3
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Program Policies. Google reserves the right to investigate, at its own discretion, any activity that
may violate this Agreement, including but not limited to any use of a software application to
access Ads, Links, Search Results, or Referral Buttons or to complete any Referral Event, or any
engagement in any activity prohibited by this Agreement. Google is not responsible for anything
related to Your Property(ies), including without limitation the receipt of queries from end users
of Your Property(ies) or the transmission of data between Your Property(ies) and Google. In
addition, Google shall not be obligated to provide notice to You in the event that any Ad, Link,
Search Result, or Referral Button is not being displayed property to, or Referral Event is not
being completed properly by, end users of the Property(ies).

5.

Prohibited Uses. You shall not, and shall not authorize or encourage any third party to: (i)
directly or indirectly generate queries, Referral Events, or impressions of or clicks on any Ad,
Link, Search Result, or Referral Button (including without limitation by clicking on “play” for
any video Ad) through any automated, deceptive, fraudulent or other invalid means, including
but not limited to through repeated manual clicks, the use of robots or other automated query
tools and/or computer generated search requests, and/or the unauthorized use of other search
engine optimization services and/or software; (ii) edit, modify, filter, truncate or change the order
of the information contained in any Ad, Link, Ad Unit, Search Result, or Referral Button, or
remove, obscure or minimize any Ad, Link, Ad Unit, Search Result, or Referral Button in any
way without authorization from Google; (iii) frame, minimize, remove or otherwise inhibit the
full and complete display of any Web page accessed by an end user after clicking on any part of
an Ad ("Advertiser Page"), any Search Results Page, or any Referral Page; (iv) redirect an end
user away from any Advertiser Page, Search Results Page, or Referral Page; provide a version of
the Advertiser Page, Search Results Page, or Referral Page that is different from the page an end
user would access by going directly to the Advertiser Page, Search Results Page, or Referral
Page; intersperse any content between the Ad and the Advertiser Page, between the page
containing the Search Box and the Search Results Page, or between the Referral Button and the
Referral Page; or otherwise provide anything other than a direct link from an Ad to an Advertiser
Page, from the page containing the Search Box to the Search Results Page, or from the Referral
Button to the Referral Page; (v) display any Ad(s), Link(s), or Referral Button(s) on any Web
page or any Web site that contains any pornographic, hate-related, violent, or illegal content; (vi)
directly or indirectty access, launch, and/or activate Ads, Links, Search Results, or Referral
Buttons through or from, or otherwise incorporate the Ads, Links, Search Results, or Referral
Buttons in, any software application, Web site, or other means other than Your Property(ies), and
then only to the extent expressly permitted by this Agreement; (vii) "crawl", "spider", index or in
any non-transitory manner store or cache information obtained from any Ads, Links, Search
Results, or Referral Events, or any part, copy, or derivative thereto; (viii) act in any way that
violates any Program Policies posted on the Google Web Site, as may be revised from time to
time, or any other agreement between You and Google (including without limitation the Google
AdWords program terms); (ix) disseminate malware; (x) create a new account to use the
Program after Google has terminated this Agreement with You as a result of your breach of this
Agreement; or (xi) engage in any action or practice that reflects poorly on Google or otherwise
disparages or devalues Google’s reputation or goodwill. You acknowledge that any attempted
participation or violation of any of the foregoing is a material breach of this Agreement and that
we may pursue any and all applicable legal and equitable remedies against You, including an
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immediate suspension of Your account or termination of this Agreement, and the pursuit of all
available civil or criminal remedies.

6.

Termination; Cancellation. Subject to any third party agreements You may have with other
Google customers (e.g.. Your Web hosting company), You may stop displaying Ads, Links,
Search Boxes, or Referral Buttons on any Property in the Program with or without cause at any
time by removing the Google JavaScript or similar programming from Your Properties. You may
terminate this Agreement with or without cause at any time by sending written notice of your
desire to cancel Your participation in the Program to adsense-support@google.com. This
Agreement will be deemed terminated within ten (10) business days of Google's receipt of Your
notice. Google may investigate any activity that may violate this Agreement. Google may at any
time, in its sole discretion, terminate all or part of the Program, terminate this Agreement, or
suspend or terminate the participation of any Property in all or part of the Program for any
reason. In addition, Google reserves the right to terminate without notice any account that has
not generated a sufficient number of valid clicks on Ads or Referral Buttons or valid impressions
of Ads (in each case as measured by Google) for a period of two (2) months or more. Upon
termination of participation of any Property in the Program or termination of this Agreement for
any reason, Sections 3, 6 through 10, and 14 through 17 shall survive termination.

7.

Confidentiality. You agree not to disclose Google Confidential Information without Google's
prior written consent. "Google Confidential Information” includes without limitation: (a} all
Google software, technology, programming, specifications, materials, guidelines and
documentation relating to the Program; (b) click-through rates or other statistics relating to
Property performance in the Program provided to You by Google; and (c) any other information
designated in writing by Google as "Confidential" or an equivalent designation. However, You
may accurately disclose the amount of Google’s gross payments to You pursuant to the Program.
Google Confidential Information does not include information that has become publicly known
through no breach by You or Google, or information that has been (i) independently developed
without access to Google Confidential Information, as evidenced in writing; (ii) rightfully
received by You from a third party; or (iii) required to be disclosed by law or by a governmental
authority.

8.

No Guarantee. Google makes no guarantee regarding the level of impressions of Ads or clicks on
any Ad or Referral Button, the timing of defivery of such impressions and/or clicks, the
completion of Referral Events, or the amount of any payment to be made to You under this
Agreement. In addition, for the avoidance of doubt, Google does not guarantee the Program will
be operable at all times or during any down time (i) caused by outages to any public Internet
backbones, networks or servers, (ii) caused by any failures of Your equipment, systems or local
access services, (iii) for previously scheduled maintenance or (iv) relating to events beyond
Google’s (or its wholly owned subsidiaries’) control such as strikes, riots, insurrection, fires,
floods, explosions, war, governmental action, fabor conditions, earthquakes, natural disasters, or
interruptions in Internet services to an arca where Google (or its wholly owned subsidiaries) or
Your servers are located or co-located.
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9.

No Warranty. GOOGLE MAKES NO WARRANTY, EXPRESS OR IMPLIED, INCLUDING
WITHOUT LIMITATION WITH RESPECT TO ADVERTISING, LINKS, SEARCH,
REFERRALS, AND OTHER SERVICES, AND EXPRESSLY DISCLAIMS THE
WARRANTIES OR CONDITIONS OF NONINFRINGEMENT, MERCHANTABILITY, AND
FITNESS FOR ANY PARTICULAR PURPOSE. TO THE EXTENT ADS, LINKS, AND
SEARCH RESULTS ARE BASED ON OR DISPLAYED IN CONNECTION WITH NON-
GOOGLE CONTENT, GOOGLE SHALL NOT HAVE ANY LIABILITY IN CONNECTION
WITH THE DISPLAY OF SUCH ADS, LINKS, AND SEARCH RESULTS.

10.

Limitations of Liability: Force Majeure. EXCEPT FOR ANY INDEMNIFICATION AND
CONFIDENTIALITY OBLIGATIONS HEREUNDER OR YOUR BREACH OF ANY
INTELLECTUAL PROPERTY RIGHTS AND/OR PROPRIETARY INTERESTS RELATING
TO THE PROGRAM, (i) IN NO EVENT SHALL EITHER PARTY BE LIABLE UNDER THIS
AGREEMENT FOR ANY CONSEQUENTIAL, SPECIAL, INDIRECT, EXEMPLARY, OR
PUNITIVE DAMAGES WHETHER IN CONTRACT, TORT OR ANY OTHER LEGAL
THEORY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES AND NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF
ANY LIMITED REMEDY AND (ii) GOOGLE'S AGGREGATE LIABILITY TO PUBLISHER
UNDER THIS AGREEMENT FOR ANY CLAIM IS LIMITED TO THE NET AMOUNT
PAID BY GOOGLE TO PUBLISHER DURING THE THREE MONTH PERIOD
IMMEDIATELY PRECEDING THE DATE OF THE CLAIM. Each party acknowledges that
the other party has entered into this Agreement relying on the limitations of liability stated herein
and that those limitations are an essential basis of the bargain between the parties. Without
limiting the foregoing and except for payment obligations, neither party shall have any liability
for any failure or delay resulting from any condition beyond the reasonable contrel of such party,
including but not limited to governmental action or acts of terrorism, earthquake or other acts of
God, labor conditions, and power failures.

I1.

Payment. You shall receive a payment related to the number of valid clicks on Ads, the number
of valid impressions of Ads, the number of valid completions of Referral Events initiated
through Referral Buttons displayed in connection with Your Property(ies), and/or other events
performed in connection with the dispiay of Ads on Your Property(ies), in each case as
determined by Google for its participants in the Program. If You have elected to receive Search
Results, this payment will be offsct by fees applicable to Search Results.

Unless otherwise agreed to by the parties in writing (including by electronic mail), payments to
You shall be sent by Google within approximately thirty (30) days after the end of each calendar
month that Ads or Referral Buttons are running on Your Property or that Ads are running on
Search Results Pages if Your earned balance is $100 or more. In the event the Agreement is
terminated, Google shall pay Your earned balance to You within approximately ninety (90) days
after the end of the calendar month in which the Agreement is terminated by You (following
Google's receipt of Your written request, including by email, to terminate the Agreement) or by
Google. In no event, however, shall Google make payments for any earned balance less than
$10. Notwithstanding the foregoing, Google shall not be liable for any payment based on: (a) any
amounts which resujt from invalid queries, invalid Referral Events, or invalid clicks or

6
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impressions on Ads generated by any person, bot, automated program or similar device, as
reasonably determined by Google, including without limitation through any clicks or impressions
(i) originating from Your IP addresses or computers under Your control, (i} soficited by
payment of money, false representation, or request for end users to click on Ads, or (iii) solicited
by payment of money, false representation, or any illegal or otherwise invalid request for end
users to complete Referral Events; (b) Ads or Referral Buttons delivered to end users whose
browsers have JavaScript disabled; (c} Ads benefiting charitable organizations and other
placeholder or transparent Ads that Geogle may deliver; or (d) clicks co-mingled witha
significant number of invalid clicks described in (a) above, or as a result of any breach of this
Agreement by You for any applicable pay period. Google reserves the right to withhold payment
or charge back Your account due to any of the foregoing or any breach of this Agreement by
You, pending Google's reasonable investigation of any of the foregoing or any breach of this
Agreement by You, or in the event that an advertiser whose Ads are displayed in connection with
Your Property(ies) defaults on payment for such Ads to Google. In addition, if You are past due
on any payment to Google in connection with any Google program (including without limitation
the Google AdWords program), Google reserves the right to withhold payment until all
outstanding payments have been made or to offset amounts owed to You in connection with the
Program by amounts owed by You to Google. To ensure proper payment, You arc solely
responsibie for providing and maintaining accurate address and other contact information as well
as payment information associated with Your account. For U.S. taxpayers, this information
includes without limitation a valid U.S. tax identification number and a fully-completed Form
W-9. For non-U.S. taxpayers, this information includes without limitation either a signed
certification that the taxpayer does not have U.S. Activities (as described on the Google
AdSense: Tax Information Page located at https://www.google.com/adsense/taxinfo, or such
other URL as Google may provide from time to time) or a fully-completed Form W-8 or other
form, which may require a valid U.S. tax identification number, as required by the U.S. tax
authorities. Any bank fees related to returned or cancelled checks due to a contact or payment
information error or omission may be deducted from the newly issued payment. You agree to
pay all applicable taxes or charges imposed by any government entity in connection with Your
participation in the Program. Google may change its pricing and/or payment structure at any
time. If You dispute any payment made under the Program, You must notify Google in writing
within thirty (30} days of any such payment; failure to so notify Google shall result in the waiver
by You of any claim relating to any such disputed payment. Payment shall be calculated

solely based on records maintained by Google. No other measurements or statistics of any kind
shall be accepted by Google or have any effect under this Agreement. The payments made under
this Agreement are for use by You only and may not be transferred or in any manner passed on
to any third party (i.e., distributed to Properties managed by You that require separate payments)
unless expressly authorized in writing by Google (including by electronic mail). From time to
time Google may be holding funds, payments and other amounts due to You in connection with
the AdSense Program. You acknowledge and agree that Google may, without further notice to
You, contribute to a charitable organization selected by Google all funds, payments and other
amounts related to the AdSense Program that are held by Google and that are due to you (if any),
but which Google is unable to pay or deliver to You because Your account is Inactive (as defined
below). “Inactive” means that, based on Google’s records: (a) for a period of two (2) years or
more You have not logged into your account or accepted funds, payments or other amounts that
Google has attempted to pay or deliver to You, and (b) Google has been unable to reach You, or

7
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has not received adequate payment instructions from You, after contacting You at the address
shown in Google’s records.

12.

Publicity. You agree that Google may use Your name and logo in presentations, marketing
materials, customer lists, financial reports, Web site listings of customers, Search Results Pages,
and Referral Pages. If You wish to use Google's trade names, trademarks, service marks, logos,
domain names, and other distinctive brand features ("Brand Features”), You may do so, so long
as such use is in compliance with this Agreement and in compliance with Google's then current
Brand Feature use guidelines, and any content contained or referenced therein, which guidelines
may be found at the following URL: http://www.google.comfpermissions/guidelines.html (or
such other URL Google may provide from time to time).

13.

Representations and Warranties. You represent and warrant that (a) all of the information
provided by You to Google to enroll in the Program is correct and current; (b) You are the owner
of each Property or You are legally authorized to act on behalf of the owner of such Property(ies)
for the purposes of this Agreement and the Program; (c) You have all necessary right, power, and
authority to enter into this Agreement and to perform the acts required of You hereunder; and (d)
You have complied and will continue to comply with all applicable laws, statutes, ordinances,
and regulations (including without limitation the CAN-SPAM Act of 2003 and any relevant data
protection or privacy laws) in Your performance of any acts hereunder. In addition, to the extent
that Your Site is a media player (1) You represent and warrant that You have a valid license to
use and distribute such media player (including all content therein, including without limitation
any Ads or Ad Units) for the purposes of this Agreement and the Program; and (2) You shall
ensure that any media player(s) that constitute the Site shall comply with the terms and
conditions set forth herein. You further represent and warrant that each Property and any
material displayed therein: (i) comply with all applicable laws, statutes, ordinances, and
regulations; (ii) do not breach and have not breached any duty toward or rights of any person or
entity including, without limitation, rights of intellectual property, publicity or privacy, or rights
or duties under consumer protection, product liability, tort, or contract theories; and (iii) are not
pornographic, hate-related or otherwise violent in content.

14.

Your Obligation to Indemnify. You agree to indemnify, defend and hold Google, its agents,
affiliates, subsidiaries, directors, officers, employees, and applicable third parties (¢.g. relevant
advertisers, syndication partners, licensors, licensees, consultants and contractors) (collectively
"Indemnified Person(s)") harmless from and against any and alil third party claims, liability, loss,
and expense (including damage awards, settlement amounts, and reasonable legal fees), brought
against any Indemnified Person(s), arising out of; related to or which may arise from Your use of
the Program, the Property(ies), and/or Your breach of any term of this Agreement.

15.

Google Rights. You acknowledge that Google owns all right, title and interest, including without
limitation all Intellectual Property Rights (as defined below), in and to the Program (including
Google's ad serving technology, search technology, referral technology, and Brand Features,
including implied licenses, and excluding items licensed by Google from third parties and
excluding any third party media player that may comprise the Property), and that You will not

8
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i

acquire any right, title, or interest in or to the Program except as expressly set forth in this
Agreement. You will not modify, adapt, translate, prepare derivative works from, decompile,
reverse engineer, disassemble or otherwise attempt to derive source code from any Google
services, software, or documentation, or create or attempt to create a substitute or similar service
or product through use of or access to the Program or proprietary information related thereto.
You will not remove, obscure, or alter Google's copyright notice, Brand Features, or other
proprietary rights notices affixed to or contained within any Google services, software, or
documentation (including without limitation the display of Google’s Brand Features with Ads,
Links, Search Boxes, Search Results, and/or Referral Buttons, as applicable). "Intellectual
Property Rights" means any and all rights existing from time to time under patent law, copyright
law, semiconductor chip protection law, moral rights law, trade secret law, trademark law, unfair
competition law, publicity rights law, privacy rights law, and any and all other proprietary rights,
as well as, any and all applications, renewals, extensions, restorations and re-instatements
thereof, now or hereafter in force and effect worldwide.

16.

Information Rights. Google may retain and use, subject to the terms of the Google Privacy Policy
(located at http://www.google.com/privacy.html, or such other URL as Google may provide
from time to time), all information You provide, including but not limited to Property
demographics and contact and billing information. You agree that Google may transfer and
disclose to third parties personally identifiable information about You for the purpose of
approving and enabling Your participation in the Program, including to third parties that reside
in jurisdictions with less restrictive data laws than Your own. Google may also provide
information in response to valid legal process, such as subpoenas, search watrrants and court
orders, or to establish or exercise its legal rights or defend against legal claims. Google disclaims
all responsibility, and will not be liable to You, however, for any disclosure of that information
by any such third party. Google may share non-personally-identifiable information about You,
including Property URLSs, Property-specific statistics and similar information collected by
Google, with advertisers, business partners, sponsors, and other third parties. In addition, You
grant Google the right to access, index and cache the Property(ies), or any portion thereof,
including by automated means including Web spiders or crawlers.

17.

Miscellaneous. This Agreement shali be governed by the laws of California, except for its
conflicts of laws principles. Any dispute or claim arising out of or in connection with this
Agreement shall be adjudicated in Santa Clara County, California. The parties specifically
exclude from application to the Agreement the United Nations Convention on Contracts for the
International Sale of Goods and the Uniform Computer Information Transactions Act. This
Agreement constitutes the entire agreement between the parties with respect to the subject matter
hereof. Any modifications to this Agreement must be made in a writing executed by both parties,
by Your online acceptance of updated terms, or after Your continued participation in the
Program after such terms have been updated by Google. The failure to require performance of
any provision shall not affect a party's right to require performance at any time thereafter, nor
shall a waiver of any breach or default of this Agreement constitute a waiver of any subsequent
breach or defauit or a waiver of the provision itself. If any provision herein is held
unenforceable, then such provision will be modified to reflect the parties' intention, and the
remaining provisions of this Agreement will remain in full force and effect. You may not resell,
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assign, or transfer any of Your rights hereunder. Any such attempt may result in termination of

this Agreement, without liability to Google. Notwithstanding the foregoing, Google may assign
this Agreement to any affiliate at any time without notice. The relationship between Google and
You is not one of a legal partnership relationship, but is one of independent contractors.

2008-02-25
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Exhibit C
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Site
thebestinvestmentnewsletters.com
powertoolsl.ish2.net
personalinjurylawyersl.isb2.net
investmentnewsletters1l.isb2.net
skincancerl.ish2.net
hawaiitravell.isb2.net
consolesofatablel.isb2.net
yourtaxpreparationl.ish2.net
decks113.ish2.net
goldinvestmentsl.isb2.net
folkirishl.isb2.net
coloncancerl.isb2.net
bedbugsl.isb2.net
candyl.ish2.net
www.ineedfinancialhelp.net
giftcardsl.ish2.net
fruitsmoothiesl.ish2.net
insectsl.ish2.net
gasgrillsl.isb2.net
diabetestreatmentl.isb2.net
badhabitsl.isb2.net
manhattanshoppingl.isb2.net
vitaminsmineralsl.isb2.net
ineedfinancialhelp.net
purchasesilverl.isb2.net
fashiontopsl.isb2.net
www.blackcargopantsl.isb2.net
carolinafurniturel.isb2.net
ovariancancerl.ish2.net
veganl.isb2.net
mediterraneancruisesl.isb2.net
chicagofoodl.isb2.net
lasvegashotelsl.ish2.net

Page views
329476
306236
404229
178629
174326
227931
140792
105403
102989
133030

75135
189025
77469
127841
133265
97783
56144
84299
92366
135648
51219
66835
72133
25985
60135
27982
70684
85755
32564
27963
7654
24152
8389

Clicks

13896
11561
7069
3187
4298
4140
3051
1114
1288
1892
1293
1369
827
1217
1159
1189
981
790
696
999
617
821
549
403
448
438
390
328
256
269
188
119
160

Page CTR CPC (USD) Page RPM {Estimated earnings (USD)

4.22%
3.78%
1.75%
4.58%
2.47%
1.82%
2.17%
1.06%
1.25%
1.42%
1.72%
0.72%
1.07%
0.95%
0.87%
1.22%
1.75%
0.94%
0.75%
0.74%
1.20%
1.23%
0.76%
1.55%
0.74%
1.57%
0.55%
0.38%
0.79%
0.96%
2.46%
0.49%
1.91%

1.13
1.13
1.47

12
0.98
0.98
1.05
1.73
1.48
0.94
1.02

0.8
1.32
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---Onginal Message--—' o '
- From: Brian Nowell<b rtann@t324 com>

_ To: cragottli<cragottli@aol.com>; davrdd<davrdd@t324 com>
. Sent; Tue, May 28, 2012523 pm -
Sub]ect T324 Case Created #11454 - Adsense Account D{sabled

'. Thank you for contacting T324 Supp '
Your request for assrstance has been recewed Thank you for brrngmg this to our attentron

' Your Support Case is #11454 Adsense Account Disabied

' Craig, _ : S :
I'm openlng up thls case regardmg y0ur Adsense issiies. There 5 defrnrtely a problem here.
We received this email from Google on Sunday evening:

_..__-_-_.....__..___..-_--—-----_—----_...-..--_.....___._..—._--..-_.-..-..----...

- Subject: Google AdSense Account Drsabled -

. Hello Gimmegelt,

" While going through our records recently, we found that your AdSense account has posed a
“significant risk to our AdWords advertisers, Since keeping your account in our publisher -
network may financially damage our advertlsers in the future, we've decaded to disable your
“account. .
" Please understand that we consrder this a necessary step to protect the mterests of both our -
‘advertisers and our other AdSense publishers. We realize the inconvenience this may cause -
you, and we thank you in advance for your understanding and cooperation.. .
_If you have any questions about your account or the actions we've taken, please do not
" reply to this email. You can find more information by visiting
_https;//www.google. com/adsense/suooortf bin/answer. ov?answer—57 153&hi-en US
Sincerely, .
" The Google AdSense Team .. T -
This message was sent from a notrﬁcation only email .address'that does not 'accept in'com'ing e
‘email. Please do not reply to this message. .. : ' '

e St o o i e e e -v——-u-—n———u---———-u--—-—_u._.-_———'a- ------

I don't know what they mean by 'posing a significant rrsk to the:r adwords advertrsers but I

- will do my best to investigate. I know you said you'd tike to contact Google directly, but
_this unfortunately is \nrtually tmpossrble _They re notoriously drfﬁcuit to reach directly in-

any way. .

- T know what a blg issue thrs is for you and T will’ do everything I can'to try to remedy thrs
situation. However, this is bad news.. , Google is pretty stubborn once they've made a

decision like this and it may be that we're never abie to get them to reverse their actions.

. 1 will Jook into this problem as soon as I can and try my best to get a more detailed

response out of Google. ..
Give me a call if you have questrons or any addrtional info’ you thmk mtght be he!pful as I
dig into this. T
Thanks Crargl L
- ~Brian Nowell. : T
- Sentor Technology Consultant
- T324, Inc. ,
510-525-9510 x4777 : ' . :
- To reply to this message either click- rep!y in your &- masl apphcatlon or chck here to access
' -the Case through the online case form. _

>>>>> T324 Support * 1 888 TECH 324 * sugport@T324 com<<<<<
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{4014 UNTEad) - MANT0aaacom - ¥ anoo Mal

5000 Answos © ok

D' >= mmm_.n: L R o b Search Mall  Rearsh Web E .’, Home .,F Saud

” R A; AA; IV >.6:Em _w....ngo_,.m.( ,.._m—.Um_mﬂm @mnma,\ . .....303.0. M ‘.h‘x ..

_man_ Hﬁowmﬁmmﬂ::&_a >8<é>%mm_ _. PP NP o people

. .n..wnu Anq.mo,_o&_.@mo._how:_v. ,, _. S e o i ..._,.” R ‘Today at 2:15 PM
- - To .mm:a.rwo.wr.mﬂ.@u\mrao.noa . : . _ : - T S

_, ,_nzu EMAL FROM T-324

....tO:mSm_ Message-—— - .
" Framy-Bfian Nawell AU:@::@EMA com= _ ,
- To: cragottli <cragotti@aol.com> - - . o L
. Sent: Thu, May 31, 2012 1222 pm R
. .mcsmn" _u<< ﬁ._owmm,_mmm: _sé_a >n=s€ >nvmm# L -

.Oa_m_
.- Here's the cma News. §m< a EQE :?5:. mcoﬁ the EQ that 5&_ have no Sﬁ:zoz to give <o.._ wmox your oEwﬁmzn_am _
' balance. This really n_omwﬂ seem _._n_: or fair... =6< ao:., m&: u_ﬁ wo: mzocm: w_..a::mmoz to ::ama,msa :Qz you'e so_mﬁma
AR “nsmq terms or m=<=.__=m C : _
L At ary ::._m 52 can _:2 nmﬂam :o” to um< <oc and uzm no ammoso
T moé .:_m m= ..zma aois OB_@ _,R ma x:os if Em_.mm any s_m< wa nm: :m_v. :
B -mq_ms | | | |
o ,I..ozm_:m_ _smmmmuwll
. From: Google AdSense [r

Sent: Thursday, May 31, _mo‘,m m Am >_<_

- To: support@t324.com
: mcgmﬁ Im E._owmm‘_mmm: invalid >n=&< >tvmm_

Im__o

,., ._.:m:x <o: Bq <o:_. muumm_ <<m muw_.mn_mﬂm .:m ma%.o:m_ Saqsmzoz <oc$ Eosama mm Em__ mm <9= no:z::mn_ _:nm_.mmn 3 Em
AdSense n_dm_.m_.: , : . , :

: %m::nsf.m:axwciﬁwgs_%omﬂouié

Lok .@.w_:,\m Yahoo fail un Firefox » .
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- e



. . . , ... {44958 uread) - maflroaddotcom - Yahoo Mail
| T ..Z%.....n.f. S R & PR . i

a0 PhiEke C Mehils Rl n_gx ¢ <: soots Nl o el

...,“r. <<am.. ’ Io_._._m h Saud ..

> Eoc_m_.: occurred s.:__m noss_omo_.:m <ocﬁ R
B mﬁnzama Emmmm try again.

p Ooom_m _._?.” : .“_ m.mm.qo.:

-..h___..‘_'

TN
raoman

AAI IV m >_ar_<m lu Mo ..“H..._. Collapse All L-y* X

__., _ __ EHmemHmwms 5<mra >Q_<_€ >E...mm_ @

o _um.o.v_._m. .
.mzm: R
...IO:m_sm_ z_mmmmmml S
- From: Goagle AdSense [mailto: adse:
: Sent: .Ecan_m_\. _sm< AN, moammam >_<_
- To: support .
R m:Emn_ zm E._oumwdmmm: _:ﬁma >Q=.=< >unmm_

. :m__o
E N ?m:x you a_. _BE muwmm_ <<m mnuan_mﬁm .:m mnn&o:m_ _:qum:o: <o:<a Eosama as Em__ as <o£ noa_szoa _:.m_dﬂ in =_m
>nmm=mo program.

..,.._ Ios._aﬁs mnmq ﬁzoazu:? 3.3:m§:m <o=_.mnnoc..; \ama m:n ﬁm_a:m <oE a&gnx _ao no:m_aoqmzo: our mumn_m__m.w :msw
P no:=§ma that Em__.m ::mw_o to a_zm_am uaE >amm=mm mnooza S

_u_mmmm know that, once we've amn:ma a nmn_m_o: on
receive any further ooB.:::.omzo: from us. Note that
E Am_z..m m_a no_._%_ozm are not m__m_c_m for further umn_o

your muumm_ further muuemwm sme :Q. 3 no:mao_.ma and you 363 not
‘AdSense publishers whose accounts are disabled for violations: of our
_wm._o: in >amm:mm For E_m reason, you may not open new moooczﬁ

., e >_mo accounts a_mma_mn for _:ﬁm_n o__nx mn:se wil ano:m no E::m_. E«Sma nor m:< reissue of Emso:m payment. Your -

_, oSmﬁmzn_:m um_mznmm:noaom_o.mm:ma of the aﬁscm §__ bath cm E=< BE:nmn_ wmax to =._m mmmnnma maﬁn_mma Thank <on for
e your c:ama,m:&:m in this Emzm_. R . : o

We ::ama_mzn 52 you 3m< Ema mare s_oozdmzo_._ mwoi yaur manoca mﬁ_s? _._oémﬁ_. uonmcmm we :mﬁ a need 8 uaﬁa
- our nauaamq amﬁﬁa_._ systems, saa csmgm 8 w_.osam our u:w__m:m_.m with m:< nmnm% mcos ,_5__. aecount m&_sq

m_:oma?

 ‘The Google AdSense Team
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More individuals are using devices other than personal computers to access the internet. If users of these devices do not widely adopt versions of our
web search technology, products, or operating systems developed for these devices, our business could be adversely affected.

The number of people who access the intemet through devices other than personal computers, including mobile telephones, personal digital
assistants (PDAs), smart phones, handheld computers, video game consocles, and television set-top devices, has increased dramatically in the past few
years. The lower resolution, functionality, and memory associated with some altemative devices make the use of our products and senices through such
devices more difficult and the versions of our products and senices developed for these devices may not be compelling to users, manufacturers, or
distributors of alternative devices. Each manufacturer or distributor may establish unique technical standards for its devices, and our products and senices
may not work or be viewable on these devices as a result. We have limited experience to date in operating versions of our products and senices developed
or optimized for users of alternative devices, such as Google Mobile and Android, or in designing and selling altemative devices, such as the Nexus One. As
new devices and new platforms are continually being released, it is difficult to predict the problems we may encounter in developing versions of our products
and senices for use on these alternative devices and we may need to dewote significant resources to the creation, support, and maintenance of such
devices. If we are unable to attract and retain a substantial number of altemative device manufacturers, distributors, and users fo our products and senices,
or if we are slow to develop products and technologies that are more compatible with altemative devices, we will fail to capture a significant share of an
increasingly important portion of the market for online senvices, which could adversely affect our business.

New technologies could block our ads, which would harm our business.

Technologies have been developed that can block the display of our ads. Most of our revenues are derived from fees paid to us by adertisers in
connection with the display of ads on web pages. As a result, ad-blocking technology could adversely affect our operating resuits,

If we fail to detect click fraud or other invalid clicks, we could lose the confidence of our advertisers, which would cause our business to suffer.

We are exposed to the risk of fraudulent clicks and other invalid clicks on our ads from a variety of potential sources. We have regularly refunded fees
that our advertisers have paid to us that were later attributed to click fraud and other invalid clicks, and we expect to do so in the future. Invalid clicks are
clicks that we have determined are not intended by the user to link to the underying content, such as inadvertent clicks on the same ad twice and clicks
resulting from click fraud. Click fraud occurs when a user intentionally clicks on a Google AdWords ad displayed on a web site for a reason other than to
view the underlying content. White we have implemented systems to identify and reduce fraudulent and invalid clicks, an increase in refunds could negatively
affect our profitability and damage our brand.

interruption or failure of our information technology and communications systems could hurt our ability to effectively provide our products and services,
which could damage our reputation and harm our operating results.

The availability of our products and senices depends on the continuing operation of our information technology and communications systems. Our
systems are winerable to damage or interruption from earthquakes, terrorist attacks, floods, fires, power loss, telecommunications failures, computer
viruses, computer denial of senvice attacks, or other attempts to harm our systems. Some of our data centers are located in areas with a high risk of major
earthquakes. Our data centers are also subject to break-ins, sabotage, and intentional acts of vandalism, and to potential disruptions if the operators of
these facilities have financial dificulties. Some of our systems are not fully redundant, and our disaster recovery planning cannot account for ali eventualities.
The occurrence of a natural disaster, a decision to close a facility we are using without adequate nctice for financial reasons, or other unanticipated
problems at our data centers could result in lengthy interruptions in our senice. In addition, our products and senvices are highly technical and complex and
may contain errors or winerabilities. Any
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We recognize as revenues the fees charged to adwertisers each time a user clicks on one of the ads that appears next to the search results or
content on our websites or our Google Network Members’ websites. For those advertisers using our AdWords cost-per-impression pricing, we recognize as
revenues the fees charged to advertisers each time their ads are displayed on our websites or our Google Network Members' websites. We report our
Google AdSense revenues on a gross basis principally because we are the primary obligor to our advertisers.

We recognize revenues when the senices or products have been provided or delivered, the fees we charge are fixed or determinable, we and our
adwertisers or other customers understand the specific nature and terms of the agreed upon transactions, and collectability is reasonably assured.

We record deferred revenue upon inwicing or when cash payments are received in advance of our performance in the underlying agreement on the
accompanying Consolidated Balance Sheets.

Cost of Revenues

Cost of revenues consists primarily of traffic acquisition costs. Traffic acquisition costs consist of amounts ultimately paid to our Googte Network
members under AdSense arrangements and to certain other partners (our distribution partners) who distribute our toolbar and other products (collectively
referred to as access points) or otherwise direct search queries to our website (collectively referred to as distribution arrangements). These amounts are
primarily based on the revenue share and fixed fee arrangements with our Google Network Members and distribution partners.

Certain distribution arrangements require us to pay our partners based on a fee per access point delivered and not exclusively—or at all—based on
revenue share. These fees are non-refundable. Further, these arrangements are terminable at will, although under the terms of certain contracts we or our
distribution partners may be subject to penalties in the event of early termination. We recognize fees under these armangements over the estimated useful
lives of the access points (approximately two years) to the extent we can reasonably estimate those lives and they are longer than one year, or based on
any contractual revenue share, if greater. Otherwise, the fees are charged to expense as incurred. The estimated useful life of the access points is based on
the historical average period of time they generate traffic and revenues. Further, we review the access points for impairment by distribution partner, type, and
geography, and we have not made any impairment to date.

Prepaid revenue share and distribution fees are included in prepaid revenue share, expenses, and other assets on the accompanying Consolidated
Balance Sheets.

Cost of revenues also includes the expenses associated with the operation of our data centers, including depreciation, labor, energy, and bandwidth
costs, credit card and other transaction fees related to processing customer transactions inctuding Google Checkout transactions, amortization of acquired
intangible assets, as well as content acquisition costs. We have entered into arrangements with certain content providers under which we distribute or
license their video and other content. In a number of these arrangements, we display ads on the pages of our web sites from which the content is viewed and
share most of the fees these ads generate with the content providers. To the extent we are obligated to make guaranteed minimum revenue share payments

to our content providers, we recognize as content acquisition costs the contractual revenue share amount or on a straight-fine basis, whichever is greater,
ower the terms of the agreements.

Stock-based Compensation
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We have elected to use the BSM option pricing model to determine the fair value of stock options on the dates of grant. Restricted stock units (RSUs)
are measured based on the fair market values of the underlying stock on the dates of grant. Shares are issued on the vesting dates net of the minimum
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