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EBOOK AGENCY DISTRIBUTION AGREEMENT 
United States MS#_______________

This Agreement is between Apple Inc. (“Apple’’), having its principal place of business at 
1 Infinite Loop, Cupertino. California 95014, and Penguin Group (USA) Inc. 
("Publisher"), having its principal place of business at 375 Hudson Street, New York, 
New York 10014, and is effective the date signed by both Parties (the “Effective Date”).

Apple desires to be appointed as Publisher’s agent for sales and delivery of digital 
books under certain conditions, and in exchange for a fee. on behalf of principal 
Publishers account, and Publisher is willing to appoint Apple as its agent under such 
conditions and pay Apple a fee.

In consideration o f mutual promises, Apple and Publisher (each a "Party'’ and 
collectively, “Partids”) hereby agree as follows:

1. Definitions.

The following; terms shall have the following meanings for purposes o f this 
Agreement:

(a) “Artwork" means book covers, 
photos, drawings, and 
illustrations associated with 
Publisher Content and in which 
Publisher controls eBook rights, 
including any artwork that is 
included ip physical copies of 
Publisher Content, and which has 
been provided by or on behalf of 
Publisher td Apple. AH Artwork 
provided to Apple shall have 
been cleared for Apple’s use.

(b) “Content File" means a digital 
file comprising at least an item of 
Publisher Content, associated 
Artwork, metadata, and Insert 
Content.

(c) ‘‘Customer Price*’ means the
price displayed to the end-user 
on the Online Store, as 
designated by Publisher for cach 
eBook by selecting from the 
prices set forth in Exhibit A
using iTun^s Connect.

(d) “eBook’’ means each copy of 
Publisher Content, Artwork,

Insert Content, Extras (if any) 
and metadata in a form 
authorized for download on the 
Online Store.

(e) “Insert Content” means 
promotional content provided by 
or on behalf o f Publisher and 
associated with Publisher 
Content, such as book reviews, 
author bios, forewords and 
similar content.

(0  “iTunes Conncct" means the 
proprietary content and account 
management tool known as 
iTunes Connect, provided by 
Apple to Publisher during the 
Term subject to acceptance o f 
applicable terms and conditions.

(g) “New Release” mean a book 
during whichever o f the 
following periods ends earlier, 
twelve (12) months from its first 
generally available commercial 
publication in any format; and 
such time as the book is available 
only in hardcover (if at all).
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(h) *‘0111106 Store’” means an 
electronic store owned or 
controlled by Apple or an Apple 
affiliate.

(i) “ Preview’1 means at least one 
full-chapter, excerpt from each 
item of Publisher Content, as 
selected by Publisher in the 
metadata. The Parties agree that 
Previews need not be projected 
using the Security Solution or be 
subject to any content usage rules 
other than limited for personal, 
non-commercial use.

(j) ’‘Publisher Content*’ means 
textual and graphical book 
content o\\ned or controlled by 
Publisher that has been clcared 
for distribution in digital form.

(k) “Publisher Materials" means, 
collectively, materials furnished 
by or on behalf o f Publisher 10 
Apple in furtherance of its 
appointment, including Publisher 
Content, Artwork, metadata.

Insen Content, Previews and any 
extra bonus-type audio, video or 
audio-visual content {"Extras'").

(!) ’‘Security Solution*’ means 
A pple’s proprietary digital rights 
management solution marketed 
as "Fairplay”. as set forth in the 
Fairplay Specification attached 
as Exhibit C.

(m) “Term” means the period 
beginning on the Effective Date 
and continuing for one (1) year, 
followed by automatic monthly 
renewal periods. unless 
terminated. <n any time after the 
Effective Date, pursuant to 
Section 13(a), or, after the first 
anniversary of the Effective 
Date, for any or no reason by 
either Part\ upon advance written 
notice o f not less than ninety (90) 
days.

fny 'Territorv”  means the United 
States. its territories and
possess (collectively,
“United States").

2- Agency Appointment.

(a) Publisher hereby appoints Apple as its !ioa-c\c*usive agem for the 
market ins and delivery o f  eBooks through the Online Store on Publisher's 
behalf in the Territory to end-user;-: for their personal, non-commercial use, 
and Appl e accepts such appointment.

(b) In furtherance o f such appointment, Apple may:

i. M arket solicit and obtain orders on Publisher’s behalf for eBooks 
, from end-users, including delivery of copies o f  Previews for free to 
j pok-ntiai eBook customers:
!

%. Make copies of, format, and otherwise prepare Content Files as 
eBooks for download by end-users;

ip. Provide storage, searching, and hosting services to Publisher so 
end-users mu> search for. obtain recommendation? for. ;md acquire 

■ eBooks from Publisher by electronic download through the Online 
; Store:



j

i

iv. issue invoices for the purchase price payable .by end-users for 
eBooks;

V. Use Artwork, insert Content and metadata, and trademarks and
j logos associated with eBooks, as we«i as other images and
j materials provided by Publisher to Apple, for promotional
| purposes in marketing materials and gift cards: and

;

I

vt. do other things on a ‘through to the end u ser’ basis in furtherance
i o f  Apple's appointment and consistent with this Agreement, such

i as modify metadata as reasonably necessary to correct errors.

3. Publisher Obligations. '

(a) Publisher acknowledges that the breadth o f  eBook offerings on the Online 
Store is o f the essence o f the Agreement and the successful appointment. 
Publisher shall endeavor to make all books {including revisions, re­
printings, updates etc.} under Publisher's ownership or control in the 
Territory available to Apple under its appointment, and in no event less 
than the Publisher Content it provides to any other dcctiom e distributor o f 
Publisher's content in digital form. The Patties acknowledge that the 
Parties will work together in order to provide end users with the best 
consumer offering in relation to enhanced and interactive content, for 
example, for travel and cookbooks. Notwithstanding anything to the 
contrary in the foregoing. Publisher shall iia\e the right not iu offer an 
eBook to Apple, i f  m Publisher’s reasonable, good-faith judgment, 
withholding the eBook is necessary (i) to avoid harming Publisher’s 
relationship with the author, or (i!) to avoid potential legal claims 
regarding the eBook’s content or the rights therein.

(b) Publisher shall not. discriminate against Apple with respect to the 
permitted usage rules, functionality, and quality of any Publisher Content.

(c) Except for a limited-time, one-off promotion for a particular item o f 
Publisher Content, and subject to Publisher's right to withhold an eBook 
under the c ircum stance enumerated in subparagraph 3(a), Publisher shall 
provide and make available New Releases to Apple under its appointment 
on the same day and date and for as long as Publisher makes any New 
Release available to end users in am  format, including physical copies and 
so-called conditional downloads.

(d) Publisher shall deliver Content Files to Appie. at Publisher’s expense, in 
the delivery formal, and using the delivery method reasonably specified by 
Apple using ilun es Connect, eg, ePub format. Publisher Content will be 
deliyered to a server in California by means o f  telecommunications or via 
“ load & leave" per California regulation 1502.

(e) Publisher shall not include any digital watermark or similar technologies 
in the Content File.



4. Royalties,

Publisher >haU be responsible for and timely pay any royalties or license fees 
owed to authors, illustrators, artist?:, talent and other rights holders or 
contributors (if any) arising from the use o f any Publisher Materials in
furtherance o f Apple's appointm ent and the Content Usage Rules, consistent 
with this Agreement, including any payments required under collective 
bargaining agreements,

5. Agency Commission: Tax: and Reporting.

(a) For sales o f eBooks. Apple shall be entitled to a commission o f thirty' 
percent (30%) o f  the Customer Price payable by eBook purchasers net o f 
any and all taxes collected ("eBooks Proceeds"), even if Apple is unable 
to collect from the purchaser. The '‘sale’* o f an eBook shall occur when an 
eBook is first delivered to an end user.

(b) Commencing March 15, 2010, or the date on which Apple begins 
marketing and soliciting orders for eBooks in the Online Store, whichever 
occurs later, if. for any particular New Release in hardcover format, the 
then-current Customer Price at any time is or becomes higher than a 
customer price offered hy any other ts e l le r  ("Other Customer Price"), 
then Publisher shall designate a new, lower Customer Price to meet such 
lower Other Customer Price.

(c) After deducting its commission from eBook Proceeds. Apple shah either 
remit to Publisher, nr issue a credit in P un isher's  fax or subject to 
minimum monthly remittance amount thresholds determined by Apple, the
remaining balance by electronic funds transfer (“EFT”) no later than forty- 
five (45) days following the close o f  the previous monthly sales period. 
Payment shall be made in United Stales dollars (US$),

(d) Using STunes Connect. Appie shat! make available and Publisher shall 
h aw  access to an updated sales report including itemized sales of eBooks.

(e) Publisher is responsible for any fees (e.g.. wire transfer and EFT fees) 
charged hy Publisher's bank or any intermediary banks. Publisher shall 
provide Apple with Publisher's banking information using iTunes 
Connect.

(f) I f  a purchase is subject to withholding or similar tax, or sales, use, goods 
and services, value added, or other tax or levy not collected by Apple 
under Section 5(g) below, or any other tax or other government levy o f 
whatever nature, the full amount o f  that tax or levy shall be solely for
Publisher's account, and shall not reduct the commission to which Apple 
is entitled



(g) Apple may withhold any taxes, duties, charges or levies on payments by 
Apple to Publisher required by applicable law, rule or regulation, and 
Apple shall remit any such withholding to the appropriate tax authority.

(h) Publisher shall indemnify and hold Appie harmless against any and all 
claims by any tax authority for any underpayment o f any sales, use. goods 
arid service.-.. value added or other lax or levy. and any penalties and/or
interest thereon.

6. Apple Obligations.

(a) Apple shall condition use o f eBooks on an end user's acknowledgement o f
term s o f use, which terms shall state that any use o f  eBooks is for personal 
and non-commercial use only, and that the sale o f eBi ioes not 
provide any commercial or promotional use rights in any eBo k

(b) Apple shall be responsible for all marketing, storage, hosting and delivery
costs associated with A pple's appointment activities, except as otherwise 
agreed by the Parties in writing.

(c) if Publisher notifies Apple that, for reasons beyond its control, it is no 
longer able to authorize Apple to use certain rights permitted under its 
appointment, or if  A pple’s exercise o f  its rights will cause. Publisher to 
violate the rights o f  a third party (each a '"Clearance Issue’’), then 
Publisher may withdraw such authorization, in which case Apple shall 
cease promotion and sales o f eBooks using such v.iihurawn righb within 
three (3) business days o f such notice (for the avoidance o f douot. Apple 
may continue to provide re-downloads o f  previously purchased e rJooks far 
a period o f seven (7) years after such Publisher's withdrawal). Publisher 
shall not discriminate against Appie regarding any withdrawal requests.

7. Parental Advisory.

Publisher shall use commercially reasonable efforts to include in each
eB ook's metadata indication o f whether the book is classified as "adu lt;’
'‘juvenile" or "‘young adu lt/'

8. Names and Likenesses: Promotional Use and Opportunities.

(a) Apple may use the names and authorized likenesses of, and biographical 
material for. any eBook author, illustrator or other talent, as well as 
Previews, Insert Content, or Artwork, in furtherance o f its appointment. 
Further written approval from Publisher shall be required if  any name, 
likeness or identifying material is otherwise used as an endorsement o f 
Apple, the Online Store, or other products.

(b> For,the  avoidance o f doubt, generally, Apple may promote the Online 
Store and content on the Online Store in its sole discretion,

9. Copyright Notices; Ownership,



(a) Publisher shall prov ide an appropriate copyright notice in the Content File, 
or as reasonably requested by Apple, which Apple shall display for each 
eBook.

(b) As between the Parties, subject to any pre-existing rights o f Apple, all 
r ig h t title and interest in and to (is Publisher C ontent (ii) Artwork, (iii) 
Previews, (iv) Insert C ontent (v) ail copyrights and equivalent rights 
embodied therein, and (v) any other materials furnished by Publisher, shall 
remain the properly o f  Publisher; nonetheless, Apple shall not have any 
lesser rights than it would otherwise have as a member o f  the public.

10. Press Release.

Publisher agrees not to  make or issue any public statement or press release 
regarding this Agreement or its subject matter without prior written approval 
from. Apple.

11, Data Protection.

(a) Apple shall protect materials fam ished by Publisher in a manner no less 
restrictive than Apple protects materials furnished by any other book 
publisher, including the use of the Security Solution, and the
implementation and enforcement o f Content Usage Rules, as set forth in 
Exhibit B. i f  the Security Solution is compromised such that eBooks are 
being made widely available without restriction, having a material adverse 
effect on the commercial purpose of the appointment and this Agreement, 
then Apple shall use commercially reasonable efforts to cure such 
compromise. If  the breach is not substantially cured within thirty (30) 
days, then Publisher may stop pun  iding additional New Releases to 
Apple, and if  the breach is not substantially cured within sixty {60) days, 
then Publisher may suspend A pple's appointment until cured.

(b) In the event o f  a security breach o f the Online Store servers such that 
unauthorized access to Publisher Content becomes available, then Apple 
will disable all acecss to such servers o r destroy content on sue!', servers 
within twenty-four (24) hours,

(c) Publisher Materials in Apple’s control or possession shall reside only on 
secure network servers or equivalent devices owned or controlled by 
Appie or its contractors w itb restricted access.

(d) To identify any breaches o f data protection within the meaning o f  this 
Section 11. Publisher shall have the right to conduct no more frequently 
than every (6) months audits o f Apple's networks and server.- to verity 
that the systems storing, hosting and uploading the Publisher Content,
Content Files and eBooks are secure.



12. Record-Keeping and Audit.

fa) Apple shall maintain complete records regarding sales o f  eBooks and 
proceeds payable to Publisher for at least three (3) years following the 
applicable monthly sales period.

(b) Upon no less than thirty (30) days advance written notice, and within three 
(3) years following the applicable monthly sales period (the "Audit 
Period"). Publisher, at its expense, may appoint an independent certified 
public accountant to audit directly applicable records Of Apple at Apple's 
principal place o f business in the Territory feu1 the sole purpose of 
verifying proceeds due Publisher. An audit shall lake place d u iu g  i ocular 
business hours, and shall not occur more than once during any twelve (12) 
month period. The certified public accountant should not be engaged in 
an audit o f Apple or Publisher, or on a contingency-fee basis, and must 
provide to Apple a confidentiality agreement that protects A pple 's 
confidential information no less -hat) the terms o f  this Agreement or 
Publisher protects its own similar information. Publisher may audit a 
record only once, and no audit shall be conducted for a period spanning 
less than six (6) months. In the event that such examination reveals that 
monies arc due to  Publisher such monies shall be paid over to Publisher 
together with four percent (4%) simple interest in accordance with 
paragraph 5(c) within ten (10) days o f  the results o f such examination 
being communicated to Apple,

(c) Unless Publisher provides a detailed objection within three (3) years 
following the applicable monthly sales period, Publisher shall be deemed 
to consent to all reports, and repons shall not be subject to objection by 
Publisher for any reason. Publisher agrees that A pple's hooks and records 
contain ’‘Confidential Information1' (as defined below).

13. Termination and Effect o f Termination.

(a) Either Patty shall have the right to terminate this Agreement prior u> the 
expiration o f the Term if the other Part}' (i) becomes insolvent, (ii) tiles a 
petition in bankruptcy, (in) makes an assignment for the benefit o f  
creditors, er (iv) breaches a material term o f this Agreement, unless -uich 
breach is cured within thirty (30) days from notice, or if not able to be so 
cured, then resolved to the other Party 's reasonable satisfaction,

(b) Sections 1, 4. 5. 6(b), 9(b). 10. 12. 13. 14, !5. 16, and 17 shall remain in 
fail force and effect following the termination or expiration o f this
Agreement.

(c) If  this Agreement terminates or expires, then Publisher M aterials in 
A pple's possession ur control shall be promptly destroyed. eKcmding 
copies necessary for A pple's standard customer support practices, e.g. re­
downloads {.subject is- applicable terms in this Agreenteni). or required to 
be maintained by applicable law. rule or regulation. Appie shall promptly 
provide to Publisher written notification o f such destruction.



14. Indemnification and Limitation o f  Liability,

(a) Apple shall have no responsibility for the installation and/or use o f  any 
eBook hy any' end-user. Publisher shall be solely responsible for any and 
all product warranties, end-user assistance and product support with 
respect to each eBooL

(b) Publisher shall be solely responsible for, and Apple shall have no 
responsibility or liability whatsoever with respect to. any and all claims, 
suits, liabilities, losses, damages, costs and expenses arising from, or 
attributable to. Publisher Materials and/or use by any end-user, including,
but not limited to: fi) claims o f  breach o f warranty; (si) product liability 
claims; and (iii) claims that any o f  the Publisher M aterials and/or the end- 
user's possession or use o f  those materials infringes the copyright or other 
intellectual property rights of any third party, prov ided, however, that 
Publisher makes no representations, warranties or indemnities with respect 
to claims for defamation or infringement o f  right o f publicity or privacy 
arising outside the United States

(c) In the event that Apple receives any notice or claim from any end-user 
that an eBook fails to conform to Publisher specifications or Publisher's 
proJucl v\'irrant> or the requirement'-; o f any applicable law. Apple may 
refund the end-user the full amount o f  the price paid by the end-user, and 
Apple will have the right to retain its commission on the sale o f  that 
eBook, notwithstanding the relund o f  the price to the end-user. Apple 
may in its discretion allow refunds to an end-user for customer-support 
reasons, but if Apple makes such refund in the interest o f  Us own customer 
relations, it shall reimburse Publisher for the commission previously paid 
to  Apple for such sale.

(d) Apple will indemnify and hold harmless, and upon Publisher’s request, 
defend. Publisher and its affiliates (and their respective directors, officers 
and employees) from and against any and all losses, liabilities, damages., 
costs and expenses (including reasonable attorneys’ fees and coats} arising 
out o f  a claim by a third party by reason o f a  breach o f any warranty, 
representation, covenant ur obligation o f Apple under diis Agreement; or 
any claim that the technology used by Apple in its appointment infringes 
the intellectual property rights o f  another party. Publisher shall promptly 
notify Apple o f any such claim, and Apple may assume control o f the 
defense or settlement o f  such claim. Publisher shall have the right, at its 
expense, 10 participate in the defep.se thereof under Apple' direction.

(e) Publisher will indemnify and hold harmless, and upon Apple's request, 
defend, Apple and its affiliates (and their respective directors, officers and 
employees) from and against any and all losses, liabilities, damages, costs 
and expenses (including reasonable attorneys' fees and costs) arising out 
o f  a claim by a third ['any by reason o f  a breach o f any warranty, 
representation, covenant or obligation o f  Publisher under this Agreement: 
or any claim  that Publisher M aterials infringes the 'intellectual property
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rights o f another parly. Apple shall prompt!) notify Publisher o f  any such
claim, and Apple may assume control o f the defense or settlement o f such 
claim. Apple shall have the right, at its expense, to  participate in the 
defense thereof under Publisher’s direction,

(f) EXCEPT PURSUANT TO AN EXPRESS INDEMNITY OBLIGATION,
IN NO EVENT SHALl EITHER PARTY BE LIABLE TO THE OTHER 
FOR SPECIAL. INDIRECT, INCIDENTAL, OR CONSEQUENTIAL 
DAMAGES, SUCH AS LOSS OF PROFITS OR PUNITIVE 
DAMAGES, EVEN IF ADVISED OF THEIR POSSIBILITY.

(g) NO W ARRANTY OR TERM. EXPRESS OR IMPLIED, STATUTORY 
OR OTHERW ISE. AS TO THE CONDITION. QUALITY, 
DURABILITY. PERFORM ANCE, M ERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE OF THE ONLINE STORE OR ANY 
ELEMENTS THEREOF IS GIVEN I'O, OR SHOULD BE ASSUM ED 
BY, PUBLISHER, AND ANY SUCH WARRANTIES AND TERMS 
ARE HEREBY EXCLUDED.

15. Confidentiality.

Each Party acknowledges that by reason o f  this Agreement it may have
aeces'J to certain information and materials concerning the other Party's 
business plans, customers, technology and products that are confidential 
and o f  substantial value to sucn Part}', which value would be impaired if  
such information were disclosed to third parties or used for purposes other 
than as expressly permitted by ihis Agreement (referred to in this 
Agreement as “Confidential Information"). Each Party agrees to maintain 
any and all Confidential Information received from the other, in 
confidence, and agrees not to disclose or otherwise make available such 
Confidential Information to any third party without the prior written 
consent o f the disclosing Party. Each Party agrees that Confidential 
Informal ion shall be disclosed to its employees and other personnel under 
its control and supervision for purposes of performing under this 
Agreement solely on a need-to-know basis in furtherance o f  this 
Agreement, and solely to those individuals who are bound h> a written 
non-disciosure agreement having terms no less restrictive than the non­
disclosure terms o f this section, unless required by law. or court or 
governmental order. Confidential Information shall he deemed to include
(i) information marked confidential, if conveyed in writing, and fii) 
information identified orallv as confidential, i f  conveyed o ra lh . 
Confidential Information shall not be deemed t*> include an) information 
which t.aj is publicly known at the time of the ui.-closure. {m becomes 
public!) known other titan by breach o f the terms o f this section, (c) 
becomes known to the receiving Parly, without restriction, from a source 
free o f  any obligation o f confidentiality and without breach o f  this s e ^ o n , 
or (d) is independent!) developed by die receiving Party.

16. Additional Representations and W arranties o f  the Parties.



(a) The Parties agree thai the nature o f  their relationship Is that o f Publisher as 
principal and Apple as agent,

(h) Apple shall not pledge, mortgage or otherwise encumber any part o f the 
Publisher Materials.

(c) Each Party agrees that it has fuii authority to eater into this Agreement, 
and to fully perform in a professional and competent manner,.

(d) Each Party agrees that it owns or controls the necessary rights ider to 
make the grant o f  rights herein, and that the exercising such _ shall 
not violate or infringe the rights o f  any third party.

(e) Each Part}' agrees to  perform in compliance with any applicable law, rule 
and regulation.

17. General Provisions.

(a) Contractors, Apple may contract with third parties in furtherance o f  A pple 's 
appointment, provided such third parties are subject U> serins no less restrictive 
than the tcims Apple is subject to under this Agreement. Appie shail be 
responsible for the performance o f  such third parties while under Apple' 
control and supervision.

tb) Entire Agreement, Modification, Waiver, This Agreement, including any 
schedules and exhibits, contains the entire understanding o f the Parlies 
relating to its subject matter, and supersedes all previous understandings 
between the Parties. This Agreement cannot be changed or m odeled except 
by a writing signed by the Parties, I f  any provision o f  this Agreement is 
determined by a court o f competent jurisdiction to be unenforceable., such 
determination shall not affect any other provision hereof. and the 
unenforceable provision shall be replaced by an enforceable provision that 
most closely meets the commercial intent o f  the Parties.

<c) Binding on Successors. 1 his Agreement shall be binding on the assigns,, 
heirs, executors, administrators, and successors {whether through merger, 
operation of law, or otherwise) o f  the Parties. Apple i:iu> .assign or uuusfer 
any part of this Agreem ent to an affiliate o f Apple without Publisher's 
consent.

(d) Notices. Any notice under this Agreement shall be given in writing and shall, 
be deemed to have been delivered and given: (i) on the delivers date if  
delivered personal!): <»., upon delivery by confinr.ed-
receipt facsimile: (iii) 
one (1) business day after deposit with a commercial overnight carrier, with 
written verification of receipt; or ( i \ ) five (5) business days after the mailing 
date, whether or no: actually received, if sent b} cert i tied mail, return receipt 
requested, postage and charges prepaid.



It to Publisher, to the address specified by Publisher above, with a 
courtesy copy by email or facsimile, which copy shall not 
constitute nonce, to

! Legal Department
i Penguin Group (USA) Inc, 
i 375 Hudson Street 
i New York, New York 10014 

Fax: 212-366-2867.

If to Apple, to:
■ Associate General Counsel, iTurtes 
; Apple Inc,
: 1 Infinite Loop. MS 3-1TS 

Cupertino, CA 950 i 4
Fax: 408-974-9105

Governing Law.

This Agreement shall be Interpreted and construed in accordance w ith the 
laws o f  the State o f New York applicable to contracts made and to be entirely 
performed therein, without giving effect to New York’s choiee-of-hiw rules 
and provided that the construction and interpretation o f  this Agreement shall 
not be subject to any rule o f construction that allows or directs that 
ambiguities be construed against the drafter o f a contract. In any action or 
proceeding where Publisher is a defendant, the state courts o f  the State o f New 
York in and for New York County, and if  the jurisdictional prerequisites e.xbt, 
the United States District Court for the Southern District o f New York, and no 
other court or tribunal, shall have sole and exclusive jurisdiction to hear and 
determine am- dispute or controversy arising under or concerning this 
Agreement. Ln any action or proceeding where Apple is a defendant, she state 
courts o f the State o f  California in and for Santa Clara Count}, a re  if the 
jurisdictional prerequisites exist, the United States District Court for the 
Northern District o f California, and no other court or tribunal, shall have sole 
and exclusive jurisdiction to hear and determine any dispute or controversy 
arising under or concerning tins Agreement. With iexpect to am  such action 
or proceeding, each part> hereto irrevocably (a) consents and submits to the 
personal jurisdiction o f  said courts, and (b) waives the defense o f lack of 
personal jurisdiction and'or inconvenient forum and/or improper venue. Each 
party hereby consents to service o f  process upon him/her/it either personally 
or by rcgisieivd or certified mail, postage prepaid, cel urn receipt requeued at
the addresses given above.

!
|

(f) C ounterparts, This Agreement ma\ be csccuted in counterparts, each o f w-hich 
shall be deemed an original and all o f  which together shail constitute one and 
the same document.



(g) Remedies, To the extent permitted by applicable law. the rights and remedies of
the Parties provided under this Agreement are cumulative and in addition to any 
other rights and remedies o f the Parties at law or equity.

(h) Headings. The titles used in this Agreement are for convenience only and are 
not to be considered in construing or interpreting the Agreement,

(i) No Third-Par!}' Beneficiaries. This Agreement is for the sole benefit o f the 
Parties and their authorized successors and permitted assigns. Nothing, is 
intended to confer upon any person or entity, other than the Parties and their 
authorized successors and permitted assigns. an\ legal or equitable right, benefit 
or remedy o f  any nature whatsoever under or by reason o f this Agreement.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly 
executed by their respective officers thereunto duly authorized,

Apple INC. ' 

Name: Eddy Cue 
Title: yp„ inj^met Services 
Date: ' ' * • "

Publisher / )

\  V 
B y :___

Signature

Name: Ibe ■■./ ,, cl, C?
T i t l e : 0 . € * 0  
O f i t e ?   / .  . 1 1 $ ..............

' 

- ' 
’ . ' 

:



EXHIBIT A

Customer Pricing 

United States (all prices in US dollars)

• For New Release hardcover titles with list prices o f  $30 or less. Publisher may 
designate a Customer Price from among the following tiers:

Publisher Hardcover List Price Customer Price

$20.01 22.00- $9,99 . :
$22.01 $24.00- $10.99
$24,01 $25.00- $11.99
$25.01 -$27,50 $12.99 ■
$27.51 $30.00- $14.99
$30.01 $35,00- $16,99
$35.01440.00 $19.99

in addition, when a book that list fur $30 or les^ is in the NY i Bestseller I is;. J'ren the
Customer Price will be no greater than S I2.99. Between $30.01-35 in the NYT Bestseller 
L is t the price will be no greater than $14.99. NYT Bestseller List shall mean the 
H ardco\ei (adult) fiction and Hardcover (adult} Nonfiction and Hardcover Advice 
bestseller lists as published on the New York Times website, excluding the beiow-the- 
line “Also Selling” titles also known as the "Expanded List” .

For alt bocks published in mass market or trade paperback editions on or after M arch 15, 
2010, wiih a suggested list price o f  *522.00 or less. Publisher shall not set a maximum 
Customer Price greater than $9.99 during the first twelve (12) months after the generally 
available commercial publication of each such book in those formats. Thereafter, 
Publisher may set whatever Customer Price it deems appropriate in its discretion. For 
any such book with a suggested list price o f greater than $22.00, Publisher at all times 
shall liavc sole discretion with respect iu the Customer Price.

Notwithstanding anything to the contrary in this Exhibit A or elsewhere this Agreement, 
however. Publisher at all times shall have sole discretion to set the Customer Price for 
eBooks that are primarily graphical, four-color (including, without limitation, children’s 
book:,}, orsim ikiii) comprised primarily o f illustrative materiiii.

i
j



EXHIBIT B

; Content I.'sage Rules

1. Definitions.

(a) wNon-Transfer Device*’ means a device (including, without limitation, a 
digrta! content rendering device or mobile phone) that uses the Securkj Solution, hut 
cannot transfer an eBook along with their usage rights keys to any other device, except if' 
that other device is already authorized for the Online Store account used to acquire that 
eBook.

(b) ‘'Transfer Device" means a computer that uses the Security Solution, and 
can transfer eBooks along with their usage rights keys to any other device.

2. Usage Rules.

End us-* $ acquiring eBooks may:

• Use eBooks on up to five (5) Transfer Devices and an unlimited number o f 'Non­
Transfer Devices at the same time;

« Use eBooks solely Tor end user s v o lal and noti-eommereu4 us and

• Re-download previously purchased eBooks from, the Online Store,
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