SANTA CLARA VALLEY TRANSPORTATION AUTHORITY

AGREEMENT TO KEEP INFORMATION CONFIDENTIAL
PURSUANT TO NON-DISCLOSURE AGREEMENT

Whereas, in order to facilltate conversations regarding Diridon Station and Station
Area planning and coordination in order to evaluate entering into a potential business
transaction (the “Purpose”), Google Inc., for itself and its subsldiaries and affiliates ("Google”),
and the Santa Clara Valley Transportation Authority (“VTA") have entered info a Non-
Disclosure Agreement (“NDA") dated August 7, 2017, attached hereto as Exhibit A;

Whereas, the NDA contains provisions regarding how information the disclosing
paity ("Discloser”) considers confldential (“Confldential Information”) should be treated and
handled by the recipient (‘Recipient”) once it has heen received;

Whereas, in paragraph 3 of the NDA, Google and VTA (collectively, "Parties’) are
permitted to share Confidential Information with their employees, directors, agents, public
agency representative, ot third party contractors who need to know It and if they have agreed
with either party in writing to keep information confldential;

Whereas, the Recipient signing below is an employee, director, agent, public agency
representative, or third party contractor who needs to have access to Confidential Information
in arder for the Parties to advance the Purpose;

Now therefore, in exchange for receiving access to Confidential Information, Recipient
acknowledges and agrees to the following:

1. Recipient has read and understands the NDA;

2. Recipient has a duty to protect Confidential Information disclosed to him or her by either

Party if it Is disclosed in a manner in which the Discloser reasonably communicated, or

the Recipient should have reasonably understood under the circumstances, that the

disclosure should be treated as confidential, whether or not the specific designation

“confidential” or any other similar designation is used;

Recipient may use Confidential Information only for the Purpose;

Recipient must use a reasonable degree of care to protect Confidential Information and to

prevent any unauthorized use or disclosure of Confidential Information.

5. Recipient must not disclose Confidential Information to anyone other than those
individuals who are qualified to receive Confidential Information under the termis of the
NDA, and who have agreed in writing to keep information confidential

6. Recipient acknowledges that he or she may he held personalily liable for the disclosure of
Confidential information in contravention to this Agreement or the NDA.

7. Recipient has either consulted with his or her own attorney prior to signing this Agreement,
or else has declined to consult with an attorney after having had an opportunity to do so.
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EXHIBIT A
NON-DISCLOSURE AGREEMENT

In order to facilitate conversations regarding Diridon Stalion and Station Area planning and coordination in order to
evaluate entering into a potential business transaction (the “Purpose”), Google Inc., for itself and its subsidiaries and
affiliates, and the other parties identified below hereby agree:

1. This-agreement is effective.as of __ . or it ieft blank; the earliest of the signature dates below.-

2. A parly {the "Discloser”) may disclése 10 another party (thé “Recipient’) information pertaining 10 the Purpose that
the Discloser considers confidential (‘Confidential Information™). A party will only have a duty to protect Confidential
Information disclosed to it by the othef pary if it is disclosed in a manner it which the Discloser reasonably
communicated, of the Recipient should have reasonably understoed under the circumstances, that the disclosure
should be treated as confidential, whether or not the specific desigriation *confidential® or any other similar designation
is used.

3. Recipient may use Confidential Information-only far the Purpose. Recipient must use a reasonable degree of care to
protect Confidential Information and to prevent: any unauthorized use or disclosure of Confidential Information.
Reciplent may share Confidential Information with its employees, directors, agents, public agency representatives, or
third party contractors who need to know it and if they have agreed with either party in writing to keep information
confidential.

4. Corfidential Information does not include information that: (a) was known to Retipient withotit restriction before
receipt from Discloser; (b) is publicly available through no fault of Recipient; (c) is rightfully received by Recipient from a
third party without a duty of confidentiality; or (d) is independently developed by Recipient. A party may disclose
Confidential Information when compelled to do so by law if it provides reasonable prior notice to the Discloser, unless a
court orders that the other party not be given notice.

5. A parly may terminate this agreement with thirty days prior written notice, but this agreement's provisions will survive
as to Confidential Information that is disclosed hefore termination.
6. Unless the partiés otherwise agree in writing, Recipient's duty to protect Confidential Information expires five years
from disclosure.
7. This agreement imposes no obligation to procéed with any business transaction,

- 8. No party acquires any intellectual property rights under this agreement except the limited rights necessary to use the
Confidential Information for the Purpose,
9. This agreement does not create any agency or partnership relatlonship. This agreement is not assignable or
transferable by any party withoiit the prior written consent of the other parties.

10. This agreement is the parties’ entire agreement on this topic, superseding any prior or contemporaneous
agreements, Any amendments must be in writing. Thé parties may execute this agreement in counterparts, which
taken together will constitute one instrument. Failure to enforce any of provisions of this agreement will not constitute a
waiver,

11. This agreement is governed‘by the laws of the Siate of California, excluding its conflict-of-laws: principles. The
exclusive venue for any dispute relating to this agreement shall be Santa Clara County, California.

DS .
: 4. -Santa Clara valley Transportation Authorit
’.:) Google Inc, DécuSigned by: : : (ﬂ’jﬁh zaw y P y
A s Paptdis | i
- Signature:| D 4 f di Sighétare: Mo ¥ WW‘M’}U‘;
Print Name: s, Print Name: Fiidndez

Tite: ST Manager, Legal, cContract Ops Title: General Manager/CEo
Address: 1600 Amphithealre Padl Adrese 33?1 N_otl*th First Street‘

Moiintain View, Calforaia 94043 San Jose; California 95134
Date: -8/7/2017 : Date. /772017
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SANTA CLARA VALLEY TRANSPORTATION AUTHORITY

AGREEMENT TO KEEP INFORMATION CONFIDENTIAL
PURSUANT TO NON-DISCLOSURE AGREEMENT

Wheteas, in order to faciiifate conversations regarding Diridon Station and Station
Area planning and coordination in order to evaluate entering into a potential business
transaction {the "Purpose"), Google [nc., for itself and its subsidiaries and affiliates ("Google’),
and the Santa Clara Valley Transportation Authority (“VTA") have entered inte a Non-
Disclosure Agreement (“NDA”) dated August 7, 2017, attached hareto as Exhibit A;

Whereas, the NDA contains provisions regarding how information the disclosing |
party (“Disclosei”) considers confidential ("Confidential Information”) should be treated and
handled by the recipient (“Recipient”) once it has been rec¢eived;

Whereas, in paragraph 3 of the NDA, Google and VTA (collectively, “Parties”) are
permitied to share Confidential Information with their employees, ditectors, agents, public
agency representative, or third party contractors who need to know it and if they have agreed
with either party in writing to keep information confldential;

Whereas, the Recipient signing below is an employee, director, agent, public agency
representative, or third party contractor who needs to have access to Confidential Information
in order for the Parties to advance the Purpose;

Now therefore, in exchange for receiving access to Canfidentlal Information, Recipient
acknowledges and agrees to the following:

1. Recipient has read and understands the NDA;

2. Recipient has a duty to protect Confidential Information disclosed to him or her by either
Party if it is disclosed in a manner in which the Discloser reasonably communicated, or
the Recipient should have reasonably understood under the circumstances, that the
disclosure should be treated as confidential, whether or not the specific designation
“canfidential” or any other similar designation is used;

3. Recipient may use Confidential Information only for the Purpose;

4. Recipient must use a reasonable degree of care to protect Confidential Information and to
prevent any unauthorized use or disclosure of Confidential Information.

5. Recipient must not disclose Confidential Information to anyone other than those
individuals who are qualified to receive Confidential Information under the terms of the
NDA, and who.have agreed in wiiting to keep information confidential

6. Recipient acknowledges that he or she may he held personally llable for the disclosure of
Confidential Information in contravention to this Agreement or the NDA.

7. Recipient has either consulted with his or her own atftorney prior to slgning this Agreement,
or else has de to consult with an attorney after having had an opportunity to do so,

Dated: 7(/,5//?\

Recipient

Signature ——
Fepbye Taw.

Print Name
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SANTA CLARA VALLEY TRANSPORTATION AUTHORITY

AGREEMENT TO KEEP INFORMATION CONFIDENTIAL
PURSUANT TO NON-DISCLOSURE AGREEMENT

Whereas, in order to faciliftate conversations regarding Dirldon Station and Station
Area planning and coordination in order to evaluate entering into a potential business
transaction (the “Purpose”), Google Inc., for itself and its subsidiaries and affiliates ("Google”),
and the Santa Clara Valley Transportation Authority (“VTA") have entered into a Non-
Disclosure Agreement (“NDA”) dated August 7, 2017, attached hereto as Exhibit A;

Whereas, the NDA contains provisions regarding how information the disclosing
parly (“Disclosar”) considers confidential ("Confidential Information”) should be treated and
handled by the recipient ("Recipient”) once It has been received;

Whereas, in paragraph 3 of the NDA, Google and VTA (collectively, “Parties”) are
permitted to share Confidential Information with their employees, directors, agents, public
agenacy representative, or third party contractors who need to know [t and if they have agreed
with either party in writing to keep information confidential;

Whereas, the Recipient signing below is an employee, director, agent, public agency
representative, or third party contractor who needs to have access to Confidential Information
in order for the Parties to advance the Purpose;

Now therefore, in exchange for recelving access to Confidential Information, Recipient
acknowledges and agrees to the following:

1. Recipient has read and understands the NDA;

2. Recliplent has a duty to protect Confidential Information disclosed to him or her by either
Party if it is disclosed in a manner in which the Discloser reasonably communicated, or
the Recipient should have reasonably understood under the circumstances, that the
disclosure should be treated as confidential, whether or not the specific deslgnation
“confidential” or any other similar designation is used;

3. Reciplent may use Confidential Information only for the Purpose;

4. Recipient must use a reasonable degree of care to protect Confidential Information and to
prevent any unauthorized use or disolosure of Gonfidential Information.

5, Reciplent must not disclose Confidential Information to anyone other than those
individuals who are qualified to receive Confidential [nformation under the terms of the
NDA, and who.have agreed in writing to keep information confidential

6. Recipient acknowledges that he or she may be held persenally liable for the disclosure of
Confidential Information in contravention to this Agreement or the NDA.

7. Reclplent has either consulted with his or her own attorney prior to signing this Agreement,
or else has declined to consult with an attorney after having had an opportunity to do so.

Recipient ’ Dated: & /3'-’7/26‘ [ 7
S 7 LT

Signature ,
Sott Mg Yo/ vocd

Print Name
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SANTA CLARA VALLEY TRANSPORTATION AUTHORITY

AGREEMENT TO KEEP INFORMATION CONFIDENTIAL
PURSUANT TO NON-DISCLOSURE AGREEMENT

Whereas, in order to facllitate conversations regarding Diridon Station and Station
Area planning and coordination in order to evaluate entering inta a potential business
transaction (the "Purpose”), Google Inc., for itself and its subsidiatles and affiliates (“Google”),
and the Santa Clara Valley Transportation Authorlly (“VTA") have entered into a Non-
Disclosure Agreement (“NDA”) dated August 7, 2017, attached hereto as Exhibit A;

Whereas, the NDA contains provisions regarding how Information the disclosing
party ("Discloser”y consliders confidential (“Confidential Information”) should be treated and

handled by the recipient (‘Recipient”) once it has been received,;

Whereas, in paragraph 3 of the NDA, Google and VTA (collectively, “Parties”) are
permitted to share Confidential Information with their employees, directors, agents, public
agency representative, or third parly contractors who need to know it and if they have agreed

with elther party in writing to keep information confidential;

Whereas, the Recipient signing below is an employee, director, agent, public agency
representative, or third party contractor who needs to have access to Confidential information
in order for the Parties to advance the Purpose;

Now therefore, in exchange for receiving access to Confidential Information, Recipient
acknowledges and agrees to the following:

1. Reciplent has read and understands the NDA;

2. Reclplent has a duty to protect Confidential Information disclosed to him or her by elther
Party if It Is disclosed in a manner in which the Discloser reasonahbly communicated, or
the Recipient should have reasonably understood under the circumstances, that the
disclosuire should be treated as confldential, whether or not the specific designation
“confidential” or any other similar designation Is used;

3. Recipient may use Confidential information only for the Purposs;

4, Recipient must use a reasonable degree of care to protect Confidential Information and to
prevent any unauthorized use or disclosure of Confidential Information.

5. Recipient must not disclose Confidentlal Information to anyone other than those
individuals who are qualified to receive Confidential Information under the terms of the
NDA, and who.have agreed In writing to keep information confidential

6. Reciplent acknowledges that he or she may he held personally liable for the disclosure of
Confidential Informatlon in contravention to this Agreement or the NDA.

7. Reciplent has either consulted with his or her own attorney prior to signing this Agreement,
or else has declined to consult with an attorney after having had an opportunity to do so.

Dated: & - 23-/7

Signat ﬂ?"/' .
CHELS Nt
Print Name

7
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SANTA CLARA VALLEY TRANSPORTATION AUTHORITY

AGREEMENT TO KEEP INFORMATION CONFIDENTIAL
PURSUANT TO NON-DISCLOSURE AGREEMENT

Whereas, in order to facilitate conversations regarding Dirldon Station and Station
Area planning and coordination in order to evaluate entering into a potential business
transaction (the “Purpose”), Google Inc., for itself and its subsidiaries and affiliates (‘Google”),
and the Santa Clara Valley Transportation Authority (“VTA") have entered into a Non-
Disclosure Agreement ("NDA") dated August 7, 2017, attached hereto as Exhibit A;

Whereas, the NDA contains provisions regarding how information the disclosing
parly ("Discloser”) considers confldential ("Confidential Information”) should be treated and
handled by the recipient (“Recipient’) once It has heen received,;

Whereas, in paragraph 3 of the NDA, Google and VTA (coliectively, “Parties”) are
permitted to share Confidential Information with thelr employees, directors, agents, public
agency representative, or third party contractors who need to know it and If they have agreed
with either party in writing to keep information confidential;

Whereas, the Recipient signing below Is an employee, director, agent, public agency
representative, or third party contractor who needs to have access to Confidential Information
in order for the Parties to advance the Purpose;

Now therefore, in exchange for receiving access to Confidential Information, Recipient
acknowledges and agrees to the following:

1. Recipient has read and understands the NDA,;

2. Reciplent has a duty to protect Confidential Information disclosed to him or her by either
Party if it s disciosed In a manner in which the Discloser reasonably communicated, or
the Recipient should have reasonably understood under the circumstances, that the
disclosure should be ireated as confidential, whether or not the speacific designation
“canfidential” or any other similar designation is used;

3. Reclplent may use Confldential Information only for the Purpose;

4. Reclpient must use a reasonable degree of care to protect Confidential Information and to
prevent any unauthorized use or disclosure of Confidential Information.

5. Reciplent must not disclose Confidential Information to anyone other than those
Indlviduals who are qualified to receive Confidential Information under the terms of the
NDA, and who.have agreed in writing to keep information confidential

8. Recipient acknowledges that he or she may he held personally liable for the disclosure of
Confidential Information in contravention to this Agreement or the NDA.,

7. Reciplent has either consulted with his or her own attorney prior to signing this Agreement,
or else has declined to consult with an attorney after having had an opportunity to do so.

Recipient /é‘ ’/)JAAA///Z Dated: ALL?’L\J J— A5 920( 7

Signature . .
KaT Skina 7Y

Print Name
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EXHIBIT A
NON-DISCLOSURE AGREEMENT

In order to facilitate conversations regarding Diridon Station and Station Area planning and coordination in order to
evaluate entering into a potential business transaction (the “Purpose”), Google Inc., for itself and its subsidiaries and
affiliates, and the other parties identified below hereby agree:

1. This agreement Is effective as of . or If left blank, the earliest of the signature dates below.

2, A party (the “Discloser”) may disclose to another parly (the “Recipient”) information pertaining to the Purpose that
the Discloser considers confidential (“Confidential Information®). A party will only have a duty to protect Confidential
Information disclosed to it by the other party if it is disclosed in @ manner In which the Discloger reasonably
communicated, or the Recipient should have reasonably understood under the circumstances, that the disclosure
should be treated as confidential, whether or not the specific designation *confidential’ or any other similar designation
is used,

3. Recipient may use Confidential Information only for the Purpose. Recipient must use a reasonable dagree of care o
protect Confidential Information and fo prevent: any unauthorized use or disclosure of Confidential Information.
Reciplent may share Confidential Information with its employees, directors, agents, public agency representalives, or
third parly contractors who need to know it and if they have agreed with either party in writing to keep information
confidential.

4. Confidential Information does not Include Information that: (a) was known to Recipient without restriction before
recaipt from Discloser, (b) Is publicly avallable through no fault of Recipient; (c} Is rightfully received by Recipient from a
third party without a duly of confidentiality; or (d) is independently developed by Recipient. A party may disclose
Confidential Information when compslled tc do so by law if it provides reascnable prior notice fo the Discloser, unless a

court orders that the other party not be given notice.

5. Aparty may terminate this agreement with thirty days prior written notice, but this agreement's provisions will survive
as to Confidential Information that is disclosed before termination.

6. Unless the parties otherwise agree in writing, Recipient's duty to protect Confidential Information expires five years
from disclosure,

7. This agreement imposes no obligation to proceed with any business transaction.

8. No party acquires any intellectual properly rights under this agreement except the limited rights necessary to use the
Confidential Information for the Purpose.

9. This agreement does not oreate any agency or partnership relationship. This agreemanl is not assignable or
transferable by any party without the prior written consent of the other parties.

10. This agreement is the parties’ entire agreement on this toplc, superseding any prior or contemporaneous
agreements. Any amendments must be in writing. The parties may execute this agreement in counterparts, which
taken tagether will constitute one instrument. Failure to enforce any of provisions of this agraement will not constitute a
waiver,

11. This agreement is governed by the laws of the State of California, excluding its conflict-of-laws principles. The
exclusive venue for any dispute relating to this agresment shall be Santa Clara County, California.

DS
Goaogle Inc. Party 4 Sant;”%’a::‘; valley Transportation Authority
e

Doousigned by: (fult ny or
Neria, Fumandun

Signature Signature:

Print Name: Wis Print Name: dndez

Title: Sr Manager, Legal, Contract Ops Titie: General Manager/CEQ

Address:_ 1800 Amphithealre Parkway Address: S R
Mountain View, California 94043 Ssan Jose, cCalifornia 95134

Date: 8/7/2017 Date: 8/7/2017
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SANTA CLARA VALLEY TRANSPORTATION AUTHORITY

AGREEMENT TO KEEP INFORMATION GONFIDENTIAL
“PURSUANT TO NON-DISCLOSURE AGREEMENT

Whereas, in order to facilitate conversations regarding Dlridon Station and Station
Area planning and coordination in order to evaluate entering into a potential business
transaction (the “Purpose”), Google Inc., for itself and Its subsldiaries and affiliates (‘Google"),
and the Santa Clara Valley Transportation Authority. (“VTA”) have entered info a Non-
Disclosure Agreement ("NDA") dated August 7, 2017, attached hereto as Exhibit A;

Whereas, the NDA contains provisions regarding how information the disclosing
parly (“Discloser”) considers confidential (“Canfidential Information”) should be treated and
handled by the recipient (“Recipient’) once it has been recelved

Whereas, In paragraph 3 of the NDA, Googie and VTA (collectively, “Parties”) are
permitted to share Confidential Information with thelr employees, directors, agents, public
agency representative, or third party contractors who need to know it and if they have agreed
with either party in writing to keep information confldential;

Whereas, the Racipient signing below is an employee, director, agent, public agency
representative, or third party contractor who needs to have access to Confidential Information
in order for the Parties to advance the Purpose;

Now therefore, in exchange for receiving access to Confidentlal Information, Recipient
acknowledges and agrees to the following:

1. Recipient has read and understands the NDA;
2. Reciplent has a duty to protect Confidential Information disc!osed to him or her by eIther

Party if it is disclosed in a manner in which the Discloser reasonably communicated, or

the Recipient should have reasonably understood under the circumstances, that the

disclosure should be treated as confidential, whether or not the specific deslgnatlon
“confidential” or any other similar designation is used;

Recipient may use-Gonfidential Information only for the Purpose;

Recipient must use a reasonable degree of care to protect Confidential Information and to

prevent any unauthorized use or disclosure of Gonfidential Informatton.

6. Reclplent must not disclose Confidentlal Information to anyone other than those
individuals who are qualified to receive Confidential nformation under the terms of the
NDA, anid who have agreed In writing to keep information confidential

6. Reciplent acknowledges that he or she may be held personally liable for the disclosure of
Confidentiat Information in contravention to this Agreement or the NDA,

7. Reclplent has either consulted with his or her own attorney prior to slgning this Agresment,
or else has declined to consult with an attorney after having had an opportunity to do se.

A 7//7 0/ Dated:__ § =25 -~ 20) 7
4

60/7,5,,47/1/' /ﬁf o
PrlntName o

Cal o
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EXHIBIT A
NON-DISCLOSURE AGREEMENT

In order to facilitate conversations regarding Diridon Station and Station Area planning and coordination in order to
evaluate entering into a potential business transaction (the “Purpose®), Google Inc., for itself and its subsidiaries and
affiliates, and the other parties identlfled below hereby agree:

1. This agreement is effective as of or if left blank, the earliest of the signature dates below.

2. A party (the “Discloser”) may disclose to another party (the “Recipient’) information pertaining to the Purpose that
the Discloser considers confidential (“Confidential Information®). A party will only have a duty to protect Confidential
Information disclosed to it by the other party If it Is disclosed in a manner in which the Discloser reasonably
communicated, or the Recipient should have reasonably understood under the circumstances, that the disclosure
should be treated as confidential, whether or not the specific designalion “confidential” or any other similar designation

Is used.
3. Recipient may use Confidential Information only for the Purpose. Recipient must use a reasonable degree of care to
protect Confidential Information and to prevent. any unauthorized use or disclosure of Confidential Information.

Reciplent may share Confidential Information with its employees, directors, agents, public agency representalives, or
third party contractors who need to know it and if they have agresd with either party in writing to keep information

confidential.

4. Confidential Information does not include information that: (a) was known to Reciplant without restriction before
receipt from Discloser; (b) Is publicly available through no fault of Reclplent; (c) is rightfully received by Reclpient from a
third party without a duty of confidentiality; or (d) is independently developed by Recipient. A party may disclose
Confidential Information when compelled to do so by law If it provides reasonable prior notice to the Discloser, unless a

court orders that the other party not be given notice.

§. A party may terminate this agreement with thirty days prior written notice, but this agreement’s provisions will survive
as to Confidential information that is disclosed before termination.

8. Unless the parties otherwise agree in writing, Recipient's duty lo protect Confidential Information expires five years
from disclosure,

7. This agreement imposes no obligation to proceed with any business transaction.

8. No party acquires any intellectual properly rights under this agreement except the limited rights necessary to use the
Confidential Information for the Purpose.

9. This agreement does not oreate any agency or partnership relationship. This agreement is not assignable or
transferable by any party without the prior written consent of the other parties.

10. This agreement is the parties' enlire agreement on this toplc, superseding any prior or contemporaneous
agreements, Any amendments must be in writing. The parties may execute this agreement in counterparts, which
taken together will constitute one instrument. Failure to enforce any of provisions of this agreement will not constitute a
waiver. '

11. This agreement Is governed by the laws of the State of California, excluding its conflict-of-laws principles. The
exciusive venus for any dispute relating to this agreement shall be Santa Clara County, California.

| (?S —— o mgméy Santimgil;:& valley Transportation Authority
o Signature: Delna pa{w}‘s Signature: M fMM
Print Name: L Print Name: ndez
Tile: St Manager, Legal, Contract Ops Title: General Manager/CEO
Address:_1600 Amphitheatre Parkway ARG 3331 North First Street
Mountaln View, Californla 94043 Ean Ankny Coll Ffarmies Sl
Date: &/7/2017 Date. 8/7/2017
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EXHIBIT A
NON-DISCLOSURE AGREEMENT

In order to facilitate conversations regarding Diridon Station and Station Area planning and coordination in order to
avaluate entering into a potential business transaction (the *Purpose”), Google Inc., for itself and its subsidlaries and
affillales, and the other parties Identified below hereby agree:

1. This agreement is effectiveasof ______ orifleft blank, the earliest of the signalure dates below.

2, A parly (the “Discloser”) may disclose to anolher party (the “Recipient”) information pertaining to the Purpose that
the Discloser considers confidential (“Confidential information®). A party will only have a duty to protect Confidential
Information disclosed to it by the other parly If it is disclosed in a manner in which the Discloser reasonably
communicated, or the Reciplent should have reasonably understood under the circumstances, that the disclosure
should be treated as confidential, whather or not the specific designation “confidential” or any other similar designation

Is used.

3. Reclpient may use Confidential Information only for the Purpose. Recipient must use a reasonable degree of care to
protect Confidential Information and to prevent: any unauthorized use or disclosure of Confidential information.
Recipient may share Confidantial Information with its employees, diractors, agents, public agency representatives, or
third parly contractors who need to know it and if they have agreed with either party in writing to keep information
confidential.

4. Confidential Information does not include information that: (a) was known to Recipient without restriction before
receipt from Discloser; (b) Is publicly available through no fault of Recipient; (c) Is rightfully received by Racipient from a
third party without & duty of confidentiality; or (d) is independently developed by Recipient. A parly may disclose
Confidential Information when compelled to do so by law if it provides reasonable prior notice to the Discloser, unless a
court orders that the other party not be glven notice.

6. A party may terminate this agreement with thirty days prior written notice, but this agreement's provisions will survive
as to Confidential Information that Is disclosed before termination.

8. Unless the parties otherwise agree in wriling, Reclplent's duty to protect Confidential Information expires five years
from disclosure.

7. This agreement iImposes no abligation to proceed with any business transaction.

8. No party acquires any intellectual property rights under this agreement except the limited rights necessary to use the
Confidential Information for the Purpose.

8. This agreement does not create any agency or partnership relationship. This agreement is not assignable or
transferable by any party without the prior writlen consent of the other parlies.

10. This agreement is the parties' entire agreement on this topic, superseding any prior or contemporaneous
agreements, Any amendments must be in wiiting. The parties may execute this agresmient in counterparts, which
taken together will constitute one instrument. Failure to enforce any of provisions of this agreement will not constitute a
walver,

11. This agreement is governed by the laws of the State of California, excluding its conflict-of-laws principles. The
exclusive venue for any dispule relaling to this agreement shall be Santa Clara County, California.

: D)s P N mn 13,, Santiuﬂs:& valley Transportation Authority
w Signature: OJW Paf"‘bs Signature: Murio. {}W“’M
Print Name: vis Prinl Name: oz
Title: S Manager, Legal, Contract Ops Title: General Manager/CEO
Address: 1800 Amphitheatre Parkway Address: 3331 north First Street
Mountain View, California 94043 san Jose, California 95134
Date: 8/7/2017 Date: 8/7/2017
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SANTA CLARA VALLEY TRANSPORTATION AUTHORITY

AGREEMENT TO KEEP INFORWATION CONFIDENTIAL
PURSUANT TO NON-DISCLOSURE AGREEMENT

Whereas, In order to facilitate conversations regarding Dirldon Station and Station
Area planning and coordination In order to evaluate entering into a potential business
fransaction (the “Purpose”), Google Ine., for itself and its subsldlarles and affiliates (“Google”),
and the Santa Clara Valley Transportation Authority (“VTA") have entered info a Non-
Disclosure Agreement (‘NDA") dated August 7, 2017, aftached hereto as Exhibit A,

Whareas, the NDA contains provisions regarding how information the disclosing
party (“Discloser") considers confldential (“"Confidential Information”) should be treated and
handied by the recipient (“Recipient”) once it has been received;

Whereas, In paragraph 3 of the NDA, Google and VTA (collactively, "Parties”) are
permitied to share Confidential Information with their employees, directors, agents, public
agency representative, or third party contractors who need to know [t and If they have agreed
with either parfy in writing to keep information confidential;

Whereas, the Racipient signing below Is an employee, director, agent, public agency
representative, or third party contractor who needs to have aceess to Confidential nformation

in order for the Parties to advance the Purpose;

Now therefore, in exchange for receiving access to Confidential Information, Recipient
acknowledges and agrees to the following:

1. Reclpient has read and understands the NDA;

2. Reclplent has a duty to protest Confidential Information disclosed fo him or her by elther
Party if It Is disolosed in a manner in which the Discloser reasonably communicated, or
the Reciplent should have reasonably understood under the circumstances, that the
disclosure should be treated as confidential, whether or not the specific designation
“confidential” or any other similar deslgnation is used;

3. Reciplent may use Confldential information only for the Purpose;

4. Racipient must use a reasonable degree of care to protect Confidentlal Information and to
prevent any unauthorized use or disclosure of Confidential Information.

5. Reclpfent must not disclose Confidential Information to anyone other than those
Individuals who are qualified to receive Confidenfial Information under the terms of the
NDA, and who.have agreed In wilting to keep information confidential

8. Reciplent acknowledges that he or she may he held personally llable for the disclosure of
Confidential iInformation in contravention to this Agresment or the NDA.

7. Recipient has either consulted with his or her own attorney prlor to signing this Agreement,
or else has dasclinad to consult with an attorney after having had an opportunity to do so.

@Q/ {/% }/Ef ______Dated,, /i 0}/ ZO} / L

B i Gorealtz.
P'n"int Name
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EXHIBIT A
NON-DISCLOSURE AGREEMENT

In order to facilitate conversations regarding Diridon Station and Station Area planning and coordinatlon in order to
evaluate entering into a potential business transaction (the “Purpose”), Google inc., for itself and its subsidiaries and
affiliates, and the other parties identified below hereby agree:

1. This agreement is effective as of , or if left blank, the earliest of the signature dates below.

2. A party (the "Discloser”) may disclose to another party (the “Reciplent”) information pertaining to the Purpose that
the Discloser considers confidential (“Confidential Information®). A party will only have a duty to protect Confidential
information disclosed to it by the other parly if it is disclosed in a manner in which the Discloser reasonably
communicated, or the Recipient should have reasonably understood under the circumstances, that the disclosure
should be treated as confidential, whether or not the specific designation “confidential” or any other similar designation
Is used.

3. Recipient may use Confidential Information only for the Purpose. Recipient must use a reasonable degree of cars to
protect Confidential Information and to prevent: any unauthorized use or disclosure of Confidential Information.
Recipient may share Confidential Information with its employeaes, diractors, agents, public agency representatives, or
third party contractors who need to know it and if they have agreed with either parly in writing to keep information
confidential.

4. Confidential Information doses not include information that: (a) was known to Recipient without restriction before
recelpt from Discloser; (b) is publicly available through no fault of Recipient; (c) is rightfully received by Recipient from a
third parly without a duty of confidentiality; or (d) is independently developed by Recipient. A parly may disclose
Confidential Information when compelled to do so by law If it provides reasonable prior notice to the Discloser, unless a

court orders that the other party not be given notice.

6. A party may terminate this agreement with thirty days prior written notica, but this agreement's provisions will survive
as to Confidential Information that Is disclosed before termination.

6. Unless the parties otherwise agree in writing, Recipient’s duty to protect Confidential Information expires five years
from disclosure,

7. This agreement imposes no obligation to proceed with any business transaction,

8. No party acquires any intellectual property rights under this agreement except the limited rights necessary to use the
Confidential Information for the Purpose.

9. This agreement does not create any agency or partnership relationship. This agreement is not assignable or
transferable by any party without the prior written consent of the other parties.

10. This agreement is the parties’ entire agreement on this topic, superseding any prior or contemporaneous
agreemenls. Any amendments must be in writing. The parties may execute this agreement in counterparts, which
taken together will constitute one instrument. Failure to enforce any of provisions of this agresment will not constitute a
walver.

11. This agreement Is governed by the laws of the State of California, excluding its conflict-of-laws principles. The
exclusive venue for any dispute ratating to this agreemont shall be Santa Clara County, California.

- DS
. Santa Clara valley Transportation Authority
/ /' : GOOQ'B Inc. D:):zumomdby; A (iialgxnp:"\yor aEHGsyed by:
A wiaa PapLlas % t,mmlu,

Signature: |, f f - Signature: Noria, ¥

Print Name: dpfedis Print Name: g hiez

Tite: ST Manager, l.egal, Contract Ops Tille: General Manager/cso

Address:_1600 Amphithealre Parkway Sy IAREH) IFSESERe

Mountain, View, California 94043 san Jose, california 95134
Date: 8/1/2017 Date: 8/7/2017
Page 1 of L Multiparty CommMulual Rev 112707

VTA000026




VTA000027



VTA000028



SANTA CLARA VALLEY TRANSFORTATION AUTHORITY

AGREEMENT TO KEEP INFORWMATION CONFIDENTIAL
PURSUANT TO NON-DISCLOSURE AGREEMENT

Wheraeas, In order to facilifate conversations regarding Ditldon Station and Statlon
Area planning and coordination in order to evaluate entering into a potential business
transaction (the “Purpose”), Google Ine., for itself and its subsidiarles and affiliates (“Goagle},
and the Santa Clara Valley Transportation Authorlty (“VTA") have entered info a Non-
Disclosure Agreement (“NDA") dated August 7, 2017, attached hereto as Exhibit A;

Wheteas, the NDA contains provisions regarding how information the disolosing
paily (“Discloser") considers confldentlal (“Canfidential Information”) should be treated and
handled by the recipient (“Recipient”) once it has been received;

Wheraas, In paragraph 3 of the NDA, Google and VTA (collectively, "Parties’) are
permitted to share Confidential Information with their employees, directors, agents, public
agency representative, or third party contractors who need to know it and If they have agreed
with either party In writing to keep information confldential;

Whereas, the Raocipient slgning below [s an eluwployee;' director, agent, public agency
representative, or third party contractor who needs {o have access to Confidentlal iformation

in order for the Parties to advance the Purpose;

Now therefore, in exchange for receiving access to Confidentlal Information, Reciplent
acknowledges and agrees to the following:

1. Reclplent has read and understands the NDA;

2. Reciplent has a duty to protect Confidential Information disclosed to him or her by either
Party If it Is disolosed in a manner it which the Discloser reasonahly communigated, or
the Recipient should have reasonably undetstood under the circumstances, that the
disclosure should be treated as confidential, whether or not the specific deslgnation
“confidential’ or any other similar designation is used; ,

3. Reciplent may use Confidential Information only for the Purpose;

4. Reclplent must use a reasonabte degree of care to protect Confidential Information and to
prevent any unauthorized use or disclosure of Confidential Information.

5. Recipient must not disclose Confidential Information to anyone other than those
individuals who are qualified to receive Confidential Information under the terms of the
NDA, and who.have agreed In writing to keep infarmation confidential

8, Raciplent acknowledges that he or she may he held personally llable for the disclosure of
Confidential Information in contravention to this Agreement or the NDA,

7. Reciplent has either consulted with his or her awh attorhey prior to signing this Ag:eement
or else has declined to consult with an atforney after having had an opportunity to do se.

Reg a Dated:, /0 -20:/%

i~
>

!gnature
{ >E-V\J s 72571—“6—6 B ——
Print Name
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- EXHIBIT A
NON-DISCLOSURE AGREEMENT

In order to facilitate converSations regarding Diridon Station and Station Area planning and coordination in order to
evajuate entering into a polential business transaction (the “Purpose”), Google Inc., for itself and its subsidiaries and
affiliates, and the other parties identified below hereby agree:

1. This agreement is effective.as of . or it Ieft blank; the earliest of the signature dates below.

2. A party (the “Discloser”) may disclose 1o another parly (the “Recipient’) information pertaining to theé Purpose that
the Discloser considers confidential (“Confidential lnformatlon) A party will only have a duty to protect Confidential
Information disclosed to it by the other party if it is disclosed in a manner in which the Discloser reasonably
communicated, or the Recipient should have reascnably understood under the circumstances, that the disclosure
should be treated as confidential, whether or not the specific designation “confidential® or any other simitar designation
is used.

3. Reciplent may use Confidential Information-only for the Purpdse. Recipient must use a reasonable degree of care to
protect Confidential liformation and to prevent: any unauthorized use or disclosure of Confidential Information.
Reciplent may share Confidential information with its employees, directors, agents, public agency representatives, or
third party conteactors who need to know it and if they have agreed with either parfy in writing to keep information
confidentjal.

4. Confidential Information does not include information that: {a) was known fo Retipient withott restriction before
receipt from Discloser; (b) is publicly available through no fault of Recipient; (c) is rightfully received by Reclpient from a
third party without a duty of confidentiality; or (d} is independently developed by Recipient. A party may disclose
Confidential Information when compelled to do sa by law if it provides reasonable pricr notice to the Discloser; unless a
court orders that the other party fiot be given notice.

5.. A party may terminate this agreement with thirty days prior written notice, but this agreement’s provisions will survive
as to Confidential Information that is disclosed hefore termination.

6. Unless the: parties otherwise agree in writing, Recipient's duty to protect Confidential Information expires five years
from disclosure.

7. This agreement imposes no obligation to proceed with any business transaction,

- 8. No party acquires any intellectual property rights under this agreement except the limited rights necessary to use the
Confidential Information for the Purpose.,
9, This agreement does not create any agency or partnership- relationship. This agreement is not assignable or
transferable by any party withoiit the prior written consent of the other parties.
10. This agreement is the parties’ enlire agreement on this lapic, superseding any pnor or contempaoraneous

agreements, Any. amendments must be in wiiting. The parties may execule this agreemient in counterparts, which
taken together will constitute one instrument. Failure to enforce any of provisions of this agreement will not constitute a

waiver,

11, This agreement is governed' by the laws of lhe State of California, excluding its conflict-of-laws: principles. The
exclusive venue for any dispute relating to this agreement shall be Santa Clara County, California.

/;S Google InC._ ¢ ciuneany: : | mg@gﬁ-‘santiﬂ %\:3 valley Transportation Authority
4 Signature:: Dbdm Pﬁ[’ LAS Signature: MWM P’LW\AMJ«U';
Print Name: O P el Print Name: __ .
Tite: _SF Manager. Legal, c-""?f‘ act ops Tite: General Manager/CEO
Address: 1600. Am 'h‘h - 3331 North First Street
Motntain Vi . Cahfornia 94043 san Jose, California 95134
Date: 8/7/201 Date: 8/7/2017
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SANTA CLARA VALLEY TRANSPORTATION AUTHORITY

AGREEMENT TO KEEP INFORMATION CONFIDENTIAL
PURSUANT TO NON-DISCLOSURE AGREEMENT

Whereas,. in ordar to facilitate conversations regarding Dirldon Station and Station
Area planning and coordination in order to evaluafe entering into a potential business
transaction (the “Purpose”), Google Inc., for itself and its subslidiarles and affiliates ("Goagle"),
and the Santa Clara Valley Transportation Authorlty (“VTA”) have entered Into a Non-
Disclosure Agreement (“NDA”) dated August 7, 2017, aftached hereto as Exhibit A;

Whereas, the NDA contains provisions regarding how information the disclosing
parly (“Discloser”) considers confidential (“Confidential Information”) should be treated and
handled by the recipient (“Recipient") once it has been received;

Whereas, in paragraph 3 of the NDA, Google and VTA (collectively, "Parties”) are
permitied to share Confidential Information with their employees, directors, agents, public
agency representative, or third party contractors who need to know It and If they have agreed
with elther party in writing to keep information confidential;

Whereas, the Recipient signing below is an employee, director, agent, public agency
representative, or third party contractor who needs to have aceess to Confidential Information
in order for the Parties o advance the Purpose;

Now therefore, in exchange for recelving access to Confidential Information, Recipient
acknowledges and agrees to the following:

1. Reclplent has read and understands the NDA;

2. Reciplent has a duty to protect Confidential Information disclosed to him or her by elther
Party if it Is disolosed in @ manner it which the Discloser reasonably cornmunicated, or
the Reciplent should have reasonably understood under the circumstances, that the
disclostre should be treated as confidential, whether or not the specific deslgnation
“confidential” or any other similar designation is used;

3. Reciplent may use Confldential Information only for the Purpose;

4, Reclpient must use a reasonable degree of care to protect Confldential Information and to
prevent any unauthorized use or disclosure of Confidential Information.

5. Reciplent must not disclose Confidential Information to anyone other than those
Indlviduals who are qualified to receive Confidential Infortnation under the terms of the
NDA, and who.have agreed in writing to keep information confidential

6. Reclplent acknowledges that he or she may he held personally liable for the disclosure of
Confidential information in contravention to this Agreement or the NDA.

7. Recipiant has either consulted with his or her own attorney prior to signing this Agreement,
ot gfse has decling ﬁio consult with an afforney after having had an opportunity to do so.

Dated: /¢ J“/’ /

R clpl

7 )ﬁ% /I CUU\/;—
S'Qnétuﬁe

\j } ™ L. INTVIES

Print Name
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' EXHIB_IT A
NON-DISCLOSURE AGREEMENT

In order to facilitate conversations regarding Diridon Station and Station Area planning and coordination in order to
evaluate entering into a potential business {ransaction (the “Purpose®), Goegle Inc,, for itself and its subsidiaries and
affiliates, and the other parties identified below hereby agree:

1. This agreement is effective as of , or if left blank; the earliest of the signature dates below.

2. A party (the “Disclosér”) may disclose to another party (thé “Recipient’) information pertaining to thieé Purpose that
the Discloser considers confidential (“Confidential Information®). A party. will only have a duty to protect Confidential
Information disclosed to it by the other party if it Is disclosed in a manner in, which the Discloser reasonably
communicated, or the Recipient should have reasonably understood under the circumstances, that the disclosure
should be treated as confidential, whether or not the specific designation “confidential” or any other similar designation

is used.

3. Recipient may use Confidential Information-only for the Purpose. Recipient must use a reasonable degree of care to
protect Confidential Information and to prevent: any unauthorized usé or disclosure of Confidential Information.
Recipient may share Confidential Information with its employees, directors, agents, public agency representatives, or
third party contractors who need to know it and if they have agreed with either party in writing to keep information
confidential.

4. Confidential information dogs not include information that: (a) was known to Recipient without resfriction before
receipt from Discloser; (b) is publicly available through no fault of Recipient; (c) is rightfully received by Recipient from a

third party without a duty of confidentiality; or (d) is independently developed by Recipient. A party may disclose
Confidential Information when compelled to do so by law if it provides reasonable prior notice to the Discloser, unless a

court orders that the other party not be given notice.

5. A party may terminate this agreement with thirty days prior written notice, but this agreement's provisions will survive
as to Confidential Information that is disclosed before termination.

6. Unless the parties otherwise agree in writing, Recipient’s duty fo protect Confidential Information expires five years
from disclosure.

7. This agreement imposes no obligation to proceed with any business transaction.

8. No party acquires any intellectual property rights under this agreement except the limited rights necessary to use the
Confidential Information for the Purpose.

9. This agreement does not create any agency or partnership relationship. This agreement is not assignable or
transferable by ariy party without the prior written consent of the other parties.

10. This agreement is the parties’ éntire agreement on this topic; superseding any prior or contemporaneous

agreements. Any amendments must be in writing. The parties may execute this agreement in' counterparts, which
taken together will constitute one instrument. Failure to enforce any of provisions of this agreement will not constifute a

waiver,
11. This agreement is governed by the laws of the State of California, excluding its canflict-of-laws principles. The
exclusive venue for any dispute relating to this agreement shall be Santa Clara County, California.

DS ) v
G 7 santa Clara valley Transportation Authority
£ AR oogle Inc DocuSigned by: - ('(’u%gmplhyor BFHRGed by:
) Dellwns Papufis M FPumandis
Signature:| T Signature: o
Print Name: fedis : Print Name: Fiidndez
Tite: ST Manager, Legal, Contract Ops Title: Geneara'l Manager/Cceo
: First Street
Address: 1600 Amphitheatre Parkway Address: >~ NOTth Firs
Mountain View, Califoinia 94043 ' BAB' JpRe CalTiErIE SR
Dat‘_e:f/”?o” ‘ _ Date: 8/7/2017
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SANTA CLARA VALLEY TRANSPORTATION AUTHORITY

AGREEMENT TO KEEP INFORMATION CONFIDENTIAL
PURSUANT TO NON-DISCLOSURE AGREEMENT

Whereas,.in order to facilitate conversations regarding Dirldon Station and Station
Area planning and coordination in order to evaluate entering into a potential business
transaction (the “Purpose”), Google Ine., for itself and its subsidiaries and affiliates (“Google”},
and the Santa Clara Valley Transportation Authority (“VTA”) have entered into a2 Non-
Disclosure Agreement (“NDA") dated August 7, 2017, attached hereto as Exhibit A,

Whereas, the NDA contains provisions regarding how information the disclosing '
paity ("Discloser") considers confldential (“Confidential Information”) should be treated and
handled by the reclplent (‘Recipient”) once It has been received;

Whereas, in paragraph 3 of the NDA, Google and VTA (collectively, “Parties”) are
permitted to share Confidential Information with their employees, dirsctors, agents, public
agency representafive, or third party contractors who need to know it and if they have agresd

with elther party th writing to keep information confidential;

Whereas, the Recipient signing below Is an employee, director, agent, public agency
representative, or third party contractor who needs to have access to Confidentlal Information

in order for the Parties to advance the Purpose;

Now therefore, in exchange for recelving access to Confidential Information, Recipient
acknowledges and agrees to the following:

1. Reciplent has read and understands the NDA;

2, Reclplent has a duty to protect Confidential Informatlon disclosed to him or her by elther

Patty If It s disclosed In a manner it which the Discloser reasonably communicated, or

the Recipient should have reasonably understood uneer the circumstances, that the

disclosure should be treated as confidential, whether or not the specific designation

“confldential” or any other similar designation is used;

Recipient may use Confidential lnformation only for the Purpose;

Recipient must use a reasonable degree of care fo protect Confidential Information and to

prevant any unauthotized use or disclosure of Confidential Information.

6. Recipient must not disclose Confidentlal Information to anyone other than those
Individuals who are qualified to receive Confidential Information under the terms of the
NDA, and who.have agreed In writing to keep Information confidential

6. Reciplent acknowledges that he or she may he held personally llable for the disclosure of
Confidential information in contravention to this Agreement or the NDA.,

7. Recipient has either consulted with his or het own attorney prior to signing this Agreement,
or else has declined fo consult with an attorney after having had an opportunity ta do so.

P

Reclpient Dated:___/{ / 277/ L7
A S
STonature R
VN 1S Kﬁmﬁy
Punt Name
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‘ EXHIBIT A
NON-DISCLOSURE AGR’EEME_NT

In order to facilitate conversations regarding Diridon Station and Station Area planning and coordination in order to
evaluate entering into a potenlial business transaction (the “Purpose”), Google Inc., for itself and its subsidiaries and
affiliates, and the other parties identified below hereby agree:

1. This agreement is effective as of __ . or if left blank; the earliest of the signature dates below.

2; A party (the "Discloser”) may disclése o another parly (the ‘Reclplent") information pertaining to the Purpose that
the Discloser- considers confidential (“Confidential Information*). A party will only have a duty to protect Confidential
Information dlsdosed fo it by the other party if it Is disclosed in a manner in which the Discloser reasonably
communicated, or the Recipient should have reascnably understood under the circumstances, that the disclosure
should be treated as confidential, whether or not the specific designation “confidential” or afy other similar designation
is used.

3. Reclplent may use Confidential Information only for the Purpose. Recipient must use a reasonable degree of care to
protect Confidential Information and tp prevent: any unauthorized usé or disclosure of Confidential Information.

Recipient may share. Confidential Information with its employees, directors, agents, publlc agency representatives, or
third party contractors who need to Know it and if they have agreed with either paiy in writing to keep information
confidential.

4. Confidential Information does riot include information that; (a) Was known to Reciplent without restriction before
receipt from Discloser; (b) Is publicly avaliable through no fault of Recipient; (c) is rightfully received by Recipient from a

third party without a duly of confidentiality; or (d) is independently developed by Reciplent. A parly may disclose
Confidential Information when compelled to do so by law if it provides reasonable prior nolice to the Discloser, unless a

court orders that the other parly not be given notice,

5. A parly may terminate this agreement with thirty days prior written notice, but this agresment's provisions will survive
as to Confidential Information that is disclosed before termination.

8. Unless thie parties otherwise agree in wiiling, Recipient’s duty to protect Confidential Infoiation expires five years
from disclosure.

7. This agreement imposes no obligation fo proceed with any business transaction.

8. No party acquires any intellectual property rights under this agreement except the limited rights necessary to use the
Confidential Information for the Purpose. :

9. This agreement does not create any agency or partnership relatlonship. This agreement is not assignable or
transferable by any party without the prior wrilten consent of the other parties.

10. This agreement is the parties' éntire agreement on this lopic, superseding any prior or contemporaneous
agreements. Any amendments must be in writing. The parties may execute this agreement in cotnterparts, which
taken together will constitute one instrument. Failure to enforce any of provisions of this agreement will not constitute a
waiver, :

11. This agreement is governed'by the laws of the State of California, excluding its conflict-of-laws principles. The
exclusive venue for any dispute relating to this agreement shall be Santa Clara County, California.

’ D;S‘ Google Inc. il ‘ o "u“,ml’:w:anta ngﬁagg valley Transportation Authority
/’A ; Signature:| DJW Pd{LAAS ; Signature: Mevta. F,MM
Print Name: ks Print Name: 0 M‘?ndez
Titte: ST Manager, Legal, cOn";rag't ops Tite: General Manager,/CEo
Addréss:_1600. Amphitheatre Part Reldresm 3331 North First Street
Mountain View, California 94043 san Jose, California 95134
Date: ‘8/7/2017 el 8/7/2017
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SANTA CLARA VALLEY TRANSPORTATION AUTHORITY

AGREEMENT TO KEEP INFORMATION CONFIDENTIAL
PURSUANT TO NON-DISCLOSURE AGREEMENT

Wheteas, in order to facilitate conversations regarding Diridon Station and Station
Area planning and coordination in order fo evaluate entering into a potential business
transaction {the “Purpose”), Google Inc,, for itself and its subsidiaties and affiliates (“Google"},
and the Santa Clara Valley Transportation Authority (“VTA") have entered into a Non-
Disclosure Agreement (“NDA”) dated August 7, 2017, aftached hereto as Exhibit A;

Whereas, the NDA contains provisions regarding how information the disclosing
party (“Discloser”) considers confldential ("Confidential Information”) should be treated and
handled by the recipient (“Recipient”) once it has been received,

Whereas, in paragraph 3 of the NDA, Google and VTA (collectively, "Parties”) are
permitted to share Confidential Information with their employees, directors, agents, public
agency representative, or third party contractors who need to know It and if they have agreed
with either party in writing to keep information confidential;

Whereas, the Recipient signing below is an employee, diractor, agent, public agency
representative, or third party contractor who needs to have access to Confidential Information
in order for the Parties to advance the Purpose;

Now therefore, in exchange for receiving access to Confidential Information, Recipient
acknowledges and agrees to the following:

1. Recipient has read and understands the NDA;

2. Reciplent has a duty to protect Confidential Information disclosed to him or her by elther
Party if it is disclosed in a manner in which the Discloser reasonably communicated, or
the Recipient should have reasonably understood under the circumstances, that the
disclosure should be treated as confidential, whether or not the specific designation
“confidential” or any other similar designation is used;

3. Recipient may use Confidential Information only for the Purpose;

4. Recipient must use a reasonable degree of care to protect Confidential Information and to
prevent any unauthorized use or disclosure of Confidential Information.

5. Recipient must not disclose Confidential Information to anyone other than those
individuals who are qualified to receive Confidential [nformation under the terms of the
NDA, and who have agreed in writing to keep informafion confidential

6. Recipient acknowledges that he or she may be held personally liable for the disclosure of
Confidential Information in contravention fo this Agreement or the NDA,

7. Recipient has either consulted with his or her own attorney prior to signing this Agreement,
or else has declined to consult with an attorney after having had an opportunity to do so.

Reciplent Dated: Ob ! Y} ‘b\‘ L]
Signature O /§\\\CQ\LOQW\

Print Naime
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SANTA CLARA VALLEY TRANSPORTATION AUTHORITY

AGREEMENT TO KEEP INFORMATION CONFIDENTIAL
PURSUANT TO NON-DISCLOSURE AGREEMENT

Whereas, in order to facilitate conversations regarding Diridon Station and Station
Area planning and coordination in order to evaluate entering info a potential business
transaction (the "Purpose”), Google Inc., for itself and its subsidiaries and affiliates (“Google”),
and the Santa Clara Valley Transportation Authority (“VTA") have entered into a Non-
Disclosure Agreement (“NDA") dated August 7, 2017, attached hereto as Exhibit A;

Whereas, the NDA contains provisions regarding how information the disclosing
party ("Discloser”) considers confldential (“Confidential information”) should be trealed and
handled by the recipient (“Recipient”) once it has been received,;

Whereas, in paragraph 3 of the NDA, Google and VTA (collectively, “Parties”) are
permitted to share Confidential Information with their employees, directors, agents, public
agency representative, or third party contractors who need to know It and if they have agreed
with either party in writing to keep information confidential;

Whereas, the Recipient signing below is an employee, director, agent, public agency
representative, or third party contractor who needs to have access to Confidential Information
in order for the Parties to advance the Purpose;

Now therefore, in exchange for receiving access to Confidential Information, Recipient
acknowledges and agrees to the following:

1. Recipient has read and understands the NDA;

2. Recipient has a duty to protect Confidential [nformation disclosed to him or her by either

Party if it is disclosed in a manner in which the Discloser reasonably communicated, or

the Recipient should have reasonably understood under the circumstances, that the

disclosure should be treated as confidential, whether or not the specific designation

“canfidential” or any other similar designation is used;

Recipient may use Confidential Information only for the Purpose;

Recipient must use a reasonable degree of care to protect Confidential Information and to

prevent any unauthorized use or disclosure of Confidential Information.

5. Reciplent must not disclose Confidential Information to anyone other than those
Individuals who are qualified to receive Confidential Information under the terms of the
NDA, and who.have agreed In writing to keep information confidential

6. Recipient acknowledges that he or she may be held personally liable for the disclosure of
Confidential information in contravention to this Agreement or the NDA.

7. Recipient has either consulted with his or her own attorney prior to signing this Agreement,
or else has declined to consult with an attorney after having had an opportunity fo do so.

R%:/}e W4 Dated: 06/ 06’/ (7

5 Roggies

Print Name

g 0a
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SANTA CLARA VALLEY TRANSPORTATION AUTHORITY

AGREENMENT TO KEEP INFORMATION CONFIDENTIAL
PURSUANT TO NON-DISCLOSURE AGREEMENT

Whereas, in order to facilitate conversations regarding Diridon Station and Station
Area planning and coordination in order to evaluate entering into a potential business
transaction (the “Purpose”), Google Inc., for itself and its subsidiarles and affiliates ("Google”),
and the Santa Clara Valley Transportation Authority ("VTA") have entered into a Non-
Disclosure Agreement (“NDA") dated August 7, 2017, attached hereto as Exhibit A;

Whereas, the NDA contains provisions regarding how information the disclosing
parly (“Discloser”) considers confldential {“Confidential Inforrmation”) should be treated and
handled by the recipient (‘Recipient”) once it has been received,

Whereas, in paragraph 3 of the NDA, Google and VTA (collectively, “Parties") are
permitted to share Confidential Information with their employees, directors, agents, public
agency representative, or third party contractors who need to know it and if they have agresd
with either party in writing to keep information confidential;

Whereas, the Recipient signing below is an employee, director, agent, public agency
representative, or third party contractor who needs to have access to Confidential Information

in order for the Parties to advance the Purpose;

Now therefore, in exchange for receiving access to Confidential Information, Recipient
acknowledges and agrees to the following:

1. Recipient has read and understands the NDA;

2. Recipient has a duty to protect Confidential Information disclosed to him or her by either

Party if it is disclosed in a manner in which the Discloser reasonably communicated, or

the Recipient should have reasonably understood under the circumstances, that the

disclosure should be treated as confidential, whether or not the specific designation

“confidential” or any other similar designation is used;

Recipient may use Confidential Iinformation only for the Purpose;

Recipient must use a reasonable degree of care to protect Confidential Information and to

prevent any unauthorized use or disclosure of Confidential Information.

5. Recipient must not disclose Confidential Information to anyone other than those
individuals who are qualified to receive Confidential Information under the terms of the
NDA, and who.have agreed in writing to keep information confidential

6. Recipient acknowledges that he or she may he held personally liable for the disclosure of
Confidential Information in contravention to this Agreement or the NDA.

7. Recipient has either consulted with his or her own attorney prior to signing this Agreement,
or else has declined to consult with an atforney after having had an opportunity to do so.

Dated: 7/ %/ 2017
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