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ATTACHMENT A



Attachment A
to Amended Settlement Agreement

PROCEDURES GOVERNING AUTHOR SUB-CLASS AND
PUBLISHER SUB-CLASSUNDER THE AMENDED SETTLEMENT
AGREEMENT

Publishers and Authors recognize that they may have legitimate and overlapping rights to
authorize use of and receive compensation for Books. Accordingly, in the course of
settling the Action, Publishers and Authors have established procedures for determining
their respective rights with respect to Books, the Settlement Fund and revenues earned
from Books under the Amended Settlement Agreement.

ARTICLE |. Definitions, Cross-References

1.1 A capitalized term in these Author-Publisher Procedures shall have the
same meaning as set forth in the Amended Settlement Agreement, unless otherwise
provided.

1.2 Author means a member of the Author Sub-Class.

1.3  Educational Books means Books that, when published, were intended
primarily for sale to educational markets (i.e., K-12, higher education, continuing
education, vocational, professional, self-study, and similar educational markets) for usein
educational programs.

1.4  Other Google Program means a Google program other than, but similar to,
the Revenue Models, including, but not limited to, the Google Partner Program.

15 Publisher means a member of the Publisher Sub-Class.

1.6 Unless otherwise stated, all references herein to Articles and Sections refer
to Articles and Sections of these Author-Publisher Procedures.

ARTICLE Il. Scope of Procedures

21  Scope. Except asset forth in Article X, the terms of these Author-
Publisher Procedures apply only to the rights and obligations under this Amended
Settlement Agreement with respect to Rightsholders' Books.
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2.2 Effective Date. The Author-Publisher Procedures are effective as of the
Effective Date, provided, however, that if the Registry is operational prior to that date, an
Author and a Publisher may, by mutual agreement, invoke the procedures set forth in
these Author-Publisher Procedures.

ARTICLE Ill. Classification of Books

3.1 Initial Classification of a Book. Booksthat areinitially classified as
Commercially Available under the Amended Settlement Agreement will be classified
under these Procedures as In-Print Books, subject to Sections 3.2 and 3.3; provided,
however, that each Book in which all Copyright Interests are owned by an Author will be
classified under these Procedures as an Out-of-Print Book and treated as Author-
Controlled under Sections 6.1 and 6.2. Booksthat areinitially classified under the
Amended Settlement Agreement as not Commercialy Available will be classified under
these Procedures as Out-of-Print Books, subject to Sections 3.2 and 3.3.

3.2 Testsfor Determining Classification of Books. Either an Author (or the
Author directors of the Board of Directors of the Registry) (other than for awork-for-hire
Book) or a Publisher (or the Publisher directors of the Board of Directors of the Registry)
(other than for areverted or Author-Controlled (defined in Article IV) Book) or the
Unclaimed Works Fiduciary can challenge the classification of its Book or a group of its
Books as In-Print or as Out-of-Print based on the following tests.

@ A Book shall be classified as In-Print if it meets either of the
following tests:

() Testl:

The author-publisher contract for the Book does not provide for
reversion to the Author of rights in the Book under any circumstances, or the Book is*“in-
print” under the author-publisher contract. For this purpose, the Book may be “in-print”
even if the contract does not use the term “in-print,” provided, however:

Q) If the contract measures “in-print” by reference to
revenues and more than fifty percent (50%) of the revenues paid to a Publisher from
exploitation of aBook are earned from the Revenue Models, then those revenues shall
not be considered in determining whether this Test 1 has been met.

2 If the contract measures “in-print” by units sold or
measures other than revenues, then an equivaent principle will be applied in determining
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whether this Test 1 has been met. The fact that a Book or information about a Book is
included in a database or that information about the Book is provided in search engine
results does not, by itself, mean that the Book is “in-print.”

3 A Book isnot “in-print” if the author-publisher
contract provides for reversion to the Author of rightsin the Book and all of the criteria
for reversion have been met (except that the Author need not have sent arequest for
reversion to the Publisher).

(i) Test2:

To the extent consistent with any rightsin the Book that it may
have under the author-publisher contract, the Publisher publicly has announced to the
trade that it has undertaken concrete steps to publish an existing or new edition of the
Book, and such edition is published within twelve (12) months of the announcement.

(b) If neither of the Testsin Section 3.2(a)(i) or (ii) is met, then the
Book shall be classified as Out-of-Print.

3.3 Procedures for Changing Classification of a Book.

@ An In-Print Book shall be reclassified as an Out-of-Print Book if,
pursuant to Section 3.2(d)(i) (Basis for Determination) of the Amended Settlement
Agreement, such Book is determined to be not Commercially Available unless, pursuant
to Article I11, an Author or Publisher of such Book (or the Author directors or Publisher
directors of the Board of Directors of the Registry or the Unclaimed Works Fiduciary,
respectively), demonstrates to the Registry, and the Registry finds, that such Book meets
either Test 1 or Test 2.

(b) An Author or Publisher of a Book, or the Author directors or
Publisher directors of the Board of Directors of the Registry or the Unclaimed Works
Fiduciary, respectively, challenging the classification of such Book as In-Print or Out-of-
Print shall file a notice with the Registry with evidence (such as contracts, royalty
statements, or trade announcements) sufficient to establish whether that Book meets
either Test 1 or Test 2 (such evidence may, if no documentary evidence is reasonably
available, include an affidavit).

(© The Registry shall notify the other party of such challenge and
evidence. If the other party, upon receipt of such notice, does not object and provide
evidence rebutting the challenge within one hundred twenty (120) days from the time

3

Attachment A-Procedures Governing Authors and Publishers



such notice is sent by the Registry, and the Registry finds that the evidence is sufficient to
establish whether or not the Book meets either Test 1 or Test 2, then the Registry will
deem the challenger’ s evidence dispositive and will promptly change the status of the
Book from In-Print to Out-of-Print, or vice versa, as appropriate.

(d) If the parties have each timely submitted evidence and have not
resolved the matter between them within sixty (60) days from the date such evidenceis
submitted to the Registry, the Registry will determine whether the evidence submitted
establishes that the Book should be classified as In-Print or Out-of-Print under Section
3.2 by reviewing each party’ s documentary submissions, as well as any other relevant
evidence submitted by the parties, including documents, affidavits, the course of dealing
between the parties, or industry standards and practices.

(e Any such determination by the Registry shall be final, provided,
however:

() A determination by the Registry that a Book classified as
In-Print should actually be classified as Out-of-Print shall not preclude the Publisher of
that Book from subsequently publishing the Book that would result in a further
reclassification of the Book as In-Print, provided doing so is consistent with the terms of
the author-publisher contract.

(i) Nothing precludes the Author of a Book from at any time
challenging the status of that Book as In-Print on the ground that the Book fails to meet
either Test 1 or Test 2.

()] If (i) achallenge to the classification of a Book or group of Books
is brought by the Author directors or the Publisher directors of the Board of Directors of
the Registry or the Unclaimed Works Fiduciary pursuant to Section 3.2, (ii) such
challenge is brought before the Board of Directors and (iii) the Board of Directorsis
unable to make any determination pursuant to Section 3.3(b), then the matter shall be
submitted to dispute resolution pursuant to Article IX (Dispute Resolution) of the
Amended Settlement Agreement.

ARTICLE IV. Author-Controlled Deter mination

4.1  Procedures. The following procedure shall apply in determining whether
any Book for which the rights have not reverted to the Author (other than a Book that isa
work-for-hire or for which the author-publisher contract does not provide for reversion of
rights to the Author in any circumstances) shall be classified as Author-Controlled solely
for purposes of the Revenue Models and other Registry-brokered licenses:
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@ An Author shall send or shall have previously sent to the Publisher
(either before or after the Effective Date) arequest for reversion to the Author of rightsin
such Book, in accordance with the author-publisher contract.

(b) If the Publisher does not respond or did not previously respond in
writing to such request within (i) ninety (90) days or (ii) the applicable written response
period specified in the author-publisher contract, if any (whichever period islonger) (the
“Response Period”), then the Author may send a “ Change Status Notice” to the Registry
(with acopy to the Publisher). The Change Status Notice must:

(1) affirm that the Author believes that the Book is no longer
“in-print,” as defined in Test 1 and that the Response Period has expired, and request that
the Book be deemed to be Author-Controlled;

(i) include a copy of the request for reversion previously sent
to the Publisher; and

(iii)  include acopy of the applicable author-publisher contract if
the Author hasiit.

(© Upon receipt of a Change Status Notice for a Book, the Registry
shall escrow all revenues from Revenue Models thereafter owed to an Author and
Publisher of the Book.

(d) If, within one hundred twenty (120) days of the date of the Change
Status Notice, the Publisher does not respond in writing to the Registry and the Author to
dispute the Change Status Notice, the Registry shall deem the Book to be Author-
Controlled. Such Author-Controlled Book shall be subject to Section 6.1(b) and
escrowed revenues shall be distributed according to Section 6.2(a).

(e If, within one hundred twenty (120) days of the date of the Change
Status Notice, the Publisher disputes the Change Status Notice, the parties shall submit
the issues in dispute to the Registry for decision.

(1) At either party’ s request, the Registry shall review both
parties documentary submissions, as well as any other relevant evidence, to determine
whether the Book should be classified as In-Print or as Out-of-Print pursuant to the
procedures and testsin Article [11.

5

Attachment A-Procedures Governing Authors and Publishers



(i)  TheRegistry shal review both parties documentary
submissions, as well as any other relevant evidence, to determine whether rightsin the
Book are subject to reversion to the Author according to the terms of the author-publisher
contract.

(@iii)  If the Registry determines that the conditions in the author-
publisher contract for reversion to the Author of rightsin the Book have been met, the
Registry shall deem the Book to be Out-of-Print and Author-Controlled, the Book shall
be subject to Section 6.1(b), and all escrowed revenues shall be distributed according to
Section 6.2(a).

(iv)  If the Registry determines that the conditions in the author-
publisher contract for reversion to the Author of rightsin the Book have not been met and
that the Book is Out-of-Print, then the Out-of-Print Book shall be subject to Section
6.1(a) or 6.1(c), as applicable, and all escrowed revenues shall be distributed pursuant to
Section 6.2(b) or 6.2(c), as applicable.

(v) If the Registry determines an Out-of-Print Book should be
reclassified as an In-Print Book, then the In-Print Book shall be subject to Article V.

4.2  Notification of Procedures. If a Publisher claims or registers a Book
pursuant to Section 13.1(c)(ii)(2)(B) of the Amended Settlement Agreement and an
Author claims or registers the same Book pursuant to Section 13.1(c)(ii)(3)(B) of the
Amended Settlement Agreement, the Registry will notify both the Author and Publisher
of such claims and of the procedures available under this Article IV.

ARTICLE V. In-Print Books

5.1  Permitted Uses. Both an Author (other than a work-for-hire Author) and
the Publisher of an In-Print Book will be considered a Rightsholder for purposes of
Section 3.5 (Right to Remove or Exclude) of the Amended Settlement Agreement.
Except for Books that are works-for-hire, for an In-Print Book, both the Author and the
Publisher of such Book must agree, in accordance with the following procedure, that
Google may make one or more Display Uses of the Book:

@ The Publisher shall initially notify the Registry and the Author of
the Book asto any and all Display Uses the Publisher wishes to authorize (e.g., whether
or not to alow Preview Usefor aBook). The Author shall have the right, within thirty
(30) days from the provision of such notice by the Publisher, to notify the Publisher and
the Registry that the Author does not authorize some or al of the requested Display Uses.
The Display Uses requested by the Publisher shall commence after such thirty (30)-day
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period absent notice from the Author that it does not authorize one or more of the
requested Display Uses. If the Author objects to one or more Display Uses, then only the
mutually authorized Display Uses shall commence.

(b) After the thirty (30)-day period in Section 5.1(a), each of the
Author and the Publisher for an In-Print Book shall continue to be considered a
Rightsholder for purposes of Section 3.5 (Right to Remove or Exclude) of the Amended
Settlement Agreement (i.e., for purposes of directing Removal, exclusion, changesin
Display Uses and/or levels of access for any Revenue Model) and Section 5.2 will apply.

(© Nothing herein precludes an Author from informing the Publisher
and the Registry at any time that the Author wants the Book made available for one or
more Display Uses.

5.2  Removal; Exclusion; Changesin Display Uses. Subject to Section 5.3,
either the Author or the Publisher may direct the Registry to Remove or exclude, or
change Display Uses of, an In-Print Book pursuant to Section 3.5 (Right to Remove or
Exclude) of the Amended Settlement Agreement, and, upon such direction, the Registry
will notify Google and either the Author or the Publisher of the Book, as appropriate.

5.3  Conflicting Directions. If, at any time, the Author and the Publisher of a
Book issue conflicting directions to the Registry for an In-Print Book pursuant to Section
3.5 (Right to Remove or Exclude) of the Amended Settlement Agreement, the more
restrictive directions as to Removal, exclusions, changesin Display Uses or levels of
access will control (i.e., the Registry shall act in accordance with the request authorizing
the fewest or most limited uses of the In-Print Book).

54  Control of Pricing. If, either by the procedure set forth in Section 5.1 or
pursuant to a Transfer Request under Article X for an In-Print Book in an Other Google
Program, the Publisher and Author agree to authorize one or more Display Usesfor a
Book, then the Publisher has the right to determine the pricing of the Book for Consumer
Purchase and to negotiate a revenue split for the Book pursuant to Section 4.5(a)(iii)
(Agreed Revenue Splits), provided, however, that an Author will continue to be
considered a Rightsholder pursuant to Section 3.5 (Right to Remove or Exclude) of the
Amended Settlement Agreement with rights to Remove or exclude the Book if the
Author objects to the pricing.

5,5  Distribution of Payments/Revenues. All payments under Section 5.1
(Cash Payments to Class Members Whose Books and Inserts Have Been Digitized) of the
Amended Settlement Agreement and al revenues from Revenue Models for In-Print
Books shall be remitted by the Registry to the Publisher and flow through the royalty
statements of the Publisher. The Publisher shall provide to the Author the appropriate
7

Attachment A-Procedures Governing Authors and Publishers



splits or royalties as may be specified in the author-publisher contract for the Book or as
the parties may otherwise agree. If an Author wishes to dispute the split or royalty rate
paid by the Publisher on such revenues, Article V11 shall apply, provided, however, that
Article VII shall not apply to Educational Books.

ARTICLE VI. Out-of-Print Books

6.1  Permitted Uses and Pricing. The following terms shall apply with respect
to uses of Out-of-Print Books:

@ For al Out-of-Print Books that are works-for-hire, only the
Publisher of such Books shall be considered the Rightsholder for purposes of directing
Removal, exclusion, changesin Display Uses and/or levels of access for any Revenue
Model. The Publisher will control the pricing for Consumer Purchase of any such Books.

(b) For al Out-of-Print Books for which the rights have reverted to the
Author or are determined to be or treated as Author-Controlled, only an Author of such
Books shall be considered a Rightsholder for purposes of directing Removal, exclusion,
changesin Display Uses and/or levels of access for any Revenue Model. The Author will
control the pricing for Consumer Purchase of such Books.

(c) For al Out-of-Print Books for which the rights have not reverted to
the Author and that are neither works-for-hire nor Author-Controlled, both (i) the Author
and (ii) the Publisher shall be considered the Rightsholder for purposes of directing
Removal, exclusion, changes in Display Uses and/or levels of access for any Revenue
Model, provided, however, that any such direction by the Publisher must be for good
reason articulated (e.g., for the Publisher’ s legal, technical, editorial, policy, commercial
or economic reasons), provided, further that, for purposes of the foregoing proviso,
Removing, excluding or restricting Display Uses and/or levels of access for any Revenue
Model for the purpose of benefiting any other book with which such Out-of-Print Book
might competeis not a“good reason.” If, at any time, an Author and the Publisher of a
Book issue conflicting directions to the Registry regarding the uses authorized for such
Out-of-Print Book, the more restrictive directions asto levels of accesswill control (i.e.,
the Registry shall act in accordance with the request authorizing the fewest or most
limited uses of the Out-of-Print Book). Either an Author or the Publisher may set the
price for Consumer Purchase of any such Books, provided, however:

() upon receipt of arequest to change the price for Consumer
Purchase of such Book, the Registry shall notify the other party, if such a party has been
identified; and
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(i) in the case of atimely objection by the other party, the
Registry will maintain the higher of the prices specified until the parties can agree on a
new price for Consumer Purchase.

6.2  Didtribution of Payments/Revenues. All payments under Section 5.1
(Cash Payment to Class Members Whose Books and Inserts Have Been Digitized) of the
Amended Settlement Agreement and revenues earned from Revenue Models shall be
distributed by the Registry as follows:

@ For Out-of-Print Books for which the rights have reverted to the
Author or are Author-Controlled, the Registry will remit one hundred percent (100%) of
such revenues to the Author.

(b) For Out-of-Print Books that are solely works-for-hire, the Registry
will remit one hundred percent (100%) of such revenues to the Publisher.

(c) For Out-of-Print Books other than those described in Sections
6.2(a) and 6.2(b), the Registry will separately remit payment to both the Author and the
Publisher as follows:

() For such Out-of-Print Books with a Publication Y ear prior
to 1987, the Registry will pay out sixty-five percent (65%) of such revenues to the Author
and thirty-five percent (35%) to the Publisher.

(i) For such Out-of-Print Books with a Publication Y ear
during or after 1987, the Registry will pay out fifty percent (50%) of such revenuesto the
Author and fifty percent (50%) to the Publisher.

(iii)  For purposes of this Section 6.2(c), “Publication Y ear”
means the earliest copyright year that appearsin or on the Book, or if no copyright year
appears in or on the Book, the year of initial publication set forth in a copyright
registration for the Book.

(iv)  The Publisher will not owe splits or royalties to the Author
on the revenues remitted to the Publisher by the Registry under this Section 6.2.

6.3  Author Claim of Reversion. If an Author in claiming or registering an
Out-of-Print Book pursuant to Section 13.1(c)(ii) of the Amended Settlement Agreement
indicates that, to the best of the Author’s knowledge, such Book is not awork-for-hire
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and isreverted, and a Publisher claims or registers the same Book pursuant to Section
13.2(c)(i1)(2)(B) of the Amended Settlement Agreement, then such Book will be
presumed reverted for purposes of this Article VI and solely for purposes of the Revenue
Models and exercising rights under the Amended Settlement Agreement and other
Registry-brokered licenses. The Registry shall notify such Publisher of such indication
by the Author. If, within areasonable time after such natification, the Publisher comes
forward with evidence that the Author is not a Rightsholder of the Book and/or the Book
is not reverted, the Registry will notify the Author as to such evidence and give the
Author an opportunity to submit hisor her own evidence. If thereis adispute based on
the evidence submitted to the Registry by the Author and the Publisher, the dispute will
be resolved pursuant to Article IX (Dispute Resolution) of the Amended Settlement
Agreement based on all the evidence presented. In each such dispute, the Arbitrator will
determine who shall bear the burden of proof under the circumstances.

6.4  Resolving Conflicting Claims. Except where otherwise specifically
provided in these Author-Publisher Procedures, if both an Author and a Publisher claim
or register an Out-of-Print Book other than an Educational Book and there is a conflict
between their Claim Forms with respect to their asserted rights in the Book, the Author
and the Publisher shall follow the proceduresin this Section 6.4. First, the parties shall
attempt to resolve the matter informally. If they are unable to do so, either party may
submit the dispute to the Registry for resolution. After adecision by the Registry, either
party may thereafter submit the dispute for resolution pursuant to Article IX (Dispute
Resolution) of the Amended Settlement Agreement. In reaching a decision, the Registry
or the Arbitrator will give primary consideration to the terms of the written contract and
amendments thereto, if any, between the parties. If the contract has no conclusive or
determinative wording, the Registry or the Arbitrator may consider extrinsic evidence,
including documents, affidavits, the course of dealing between the parties, or industry
standards and practices.

ARTICLE VII. Disputes

7.1  Scope. ThisArticle VIl shall apply to disputes:

@ Between an Author and a Publisher referenced in Section 5.5,
except if the dispute regards an Educational Book, provided, however that if the dispute
concerns whether a Book is an Educationa Book, then that dispute shall be subject to
Article IX (Dispute Resolution) of the Amended Settlement Agreement;

(b) Between and among non-Publisher Rightsholders (e.g., co-authors
and heirs and assignees of an Author) with respect to pricing, negotiation of revenue
splits pursuant to Section 4.5(a)(iii) (Agreed Revenue Splits), Removal, inclusion or
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exclusion of a Book, or authorization of one or more Display Uses of a Book, under the
Amended Settlement Agreement.

7.2  Procedures. The following procedures shall apply to disputes described in
Section 7.1

@ The Rightsholder will notify the Registry of a dispute; the Registry
will not pay any Rightsholder for the Book until after afinal decision according to the
proceduresin this Article VII.

(b) After notification to the Registry of a dispute, the parties will
attempt to resolve the dispute amicably. If no such resolution is reached within ninety
(90) days from the date the Registry was notified of such dispute (which period can be
extended by agreement of the parties), any party can submit the dispute for resolution
under the procedures of Section 9.3 (Arbitration) of the Amended Settlement Agreement,
subject to the additional terms of this Article V11, and al partiesto the dispute will then
be bound to follow such procedures to resolve such dispute.

(© All decisions of the Arbitrator will be binding. Inreaching a
decision, the Arbitrator will give primary consideration to the terms of the written
contract and amendments thereto, if any, between the parties. If the contract has no
conclusive or determinative wording, the Arbitrator may consider extrinsic evidence,
including documents, affidavits, the course of dealing between the parties, or industry
standards and practices.

7.3  Fees. TheRegistry shall set filing fees for disputes taking into account the
objectives of facilitating dispute resolution, deterring frivolous filings and defraying the
Registry’ s expenses, such that the dispute resolution process benefits Rightshol ders but
does not unduly financially burden the Registry.

@ In cases of disputes brought pursuant to Section 7.1(a), the party
submitting the dispute to the Arbitrator shall pay afiling fee to the Registry of $300
(subject to adjustment by the Registry), and, if such party isthe prevailing party, half of
such filing fee will be refunded at the conclusion of the arbitration.

(b) The Registry will adopt fees and rules for disputes brought
pursuant to Section 7.1(b), which may differ from those adopted for disputes brought
pursuant to Section 7.1(a).
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(c) Except as provided in this Section 7.3, al costs of the dispute
resolution process will be borne by the Registry.

ARTICLE VIIIl. Timing of Payments

8.1  Timing of Payments. No payments under Section 5.1 (Cash Payment to
Class Members Whose Books and Inserts Have Been Digitized) of the Amended
Settlement Agreement or revenues from the Revenue Models shall be paid or distributed
to Authors or Publishers until the Effective Date or one (1) year after the Final Approval
Date, whichever is later, so that Authors or Publishers or their representatives may submit
challenges, pursuant to Article I11, to theinitial classifications of Books. With respect to
Books for which the initia classifications are challenged in that time period, payments
under Section 5.1 (Cash Payment to Class Members Whose Books and Inserts Have Been
Digitized) of the Amended Settlement Agreement and revenues from the Revenue
Models shall not be paid to Authors or Publishers until the challenges are resolved
pursuant to Article I11.

ARTICLE I X. Reeases and Precedential Effect

9.1 Releases. Except as set forth in Sections 9.2 and 10.3, nothing herein shall
constitute arelease of any claim by an Author against a Publisher or by a Publisher
against an Author, and all rights to bring such claims are expressly reserved by Authors
and Publishers.

9.2  All Claims Governed. The provisions of these Author-Publisher
Procedures shall govern al claims and disputes between Authors and Publishers
regarding the inclusion and exploitation of any Book in the Revenue Models, and (except
for Educational Books) the royalty splits for revenue derived from the Revenue Models.

9.3  No Precedential Effect. Any decisions of the Registry (or of an Arbitrator
pursuant to Article IX (Dispute Resolution) of the Amended Settlement Agreement) with
respect to any dispute brought pursuant to these Author-Publisher Procedures will be
final. Except as expressly provided in Article X, any such decision, including but not
limited to decisions made pursuant to Articleslll, IV, VI, VII or X, shall apply solely
with respect to and for purposes of the Amended Settlement Agreement, the Revenue
Models, and any other Registry-brokered licenses. Neither a Publisher nor an Author,
nor either’s agent or associational representative, may rely on or cite the Registry’s
determination with respect to an individual Book, or any group or pattern of
determinations, as legal or other precedent or authority, “course of dealing,” “industry
practice,” or otherwise, as an aid or support in the negotiation, enforcement,
interpretation and/or construction of an author-publisher contract, nor with respect to any
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other Books or any programs other than the Revenue Models or other Registry-brokered
licenses.

ARTICLE X. Other Google Programs

10.1 Application of Decisions. For each In-Print Book published under an
author-publisher contract executed prior to 1992 that has not been amended thereafter to
expressly grant or retain all electronic rights pertinent to the Revenue Models or any
Other Google Program, any decision in adispute initiated pursuant to Section 5.5
regarding the royalty split for a Display Use of that Book will also apply to al royalty
splits for uses of that Book in any Other Google Programs that are the same as or
substantially identical to that Display Use.

10.2 Take Down and Transfer Requests. The following procedures will apply
to each In-Print Book (except for Educational Books) that is the subject of an author-
publisher contract executed prior to 1992 that has not been amended thereafter to
expressly grant or retain all electronic rights pertinent to an Other Google Program if
such Book is displayed in an Other Google Program:

@ A Rightsholder who has a good faith belief that Google is
exploiting such Book in an Other Google Program without the necessary authorization
from such Rightsholder (the “Notifying Rightsholder”), may, by using the form of notice
described in Section 10.2(b) (the “Notice"), request, through the Registry, that Google
either remove such Book from such Other Google Program (a*“ Take Down Request”) or
transfer such Book from the Other Google Program to one or more Display Usesin one
or more of the Revenue Models (a“Transfer Request”).

(b) The form of Noticeis Exhibit A hereto, and will be available
online (including through the Registry’ s website).

(c) The Notifying Rightsholder shall submit the Notice to the Registry.
Upon receipt, the Registry shall forward a copy of the Notice to Google, and the person
who had given Google permission to use such Book (the “ Initial Authorizing
Rightsholder”) will be sent a copy of the Notice by Google pursuant to Section
3.5.(c)(ii)(1) of the Amended Settlement Agreement.

(d) The Initial Authorizing Rightsholder shall have thirty (30) daysto
respond to the Notice, as set forth in Sections 10.2(e) or 10.2(h). If Google, pursuant to
Section 3.5(c)(ii)(2) of the Amended Settlement Agreement, transfers such Book into the
Revenue Models, such Book shall become subject to these Author-Publisher Procedures,
as applicable.
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(e If the Notice is a Take Down Request, the Initial Authorizing
Rightsholder may respond, at its election, by:

(1) Not objecting to the Take Down Request; or

(i)  Objecting to the Take Down Request by filing with the
Registry a counter notice that states, under penalty of perjury, that the Initial Authorizing
Rightsholder has the good faith belief that he, she or it has rights in such Book necessary
to authorize Google to exploit such Book asit is being exploited in such Other Google
Program (the “ Counter-Notice”). The Counter Notice shall include documentation
supporting such belief.

()] The form of Counter-Notice is Exhibit B, and will be available
online (including through the Registry’ s website).

(9) The Registry shall forward the Counter-Notice to Google and the
Notifying Rightsholder. If the Counter-Notice requirements are complied with, then:

() If, pursuant to Section 3.5(c)(ii)(3) of the Amended
Settlement Agreement, Google does not maintain or restore access to such Book in the
Other Google Program, then the Initial Authorizing Rightsholder may file a lawsuit
against the Notifying Rightsholder (or follow the dispute resolution procedures in the
author-publisher contract) to determine who has the right to authorize Google to exploit
such Book in the Other Google Program; or

(i) If Google does maintain or restore access, then the
Notifying Rightsholder may file alawsuit against the Initial Authorizing Rightsholder (or
follow the dispute resolution procedures in the author-publisher contract) to determine
who has the right to authorize Google to exploit such Book in the Other Google Program.

(h) If the Noticeis a Transfer Request, the Initial Authorizing
Rightsholder may respond, at its election, by:

() Not objecting to such Book being moved into the Revenue
Models; or

(i)  Objecting to the Transfer Request by filing a notice of
objection with the Registry.
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(1) If the Initial Authorizing Rightsholder objects to the Transfer
Request pursuant to Section 10.2(h)(ii), then:

) The provisions of Section 3.5(c)(ii)(4) and (5) of the
Amended Settlement Agreement will apply; and

(i) Either the Notifying Rightsholder or the Initial Authorizing
Rightsholder may file alawsuit against the other (or otherwise follow the dispute
resolution procedures in the author-publisher contract) to assert that it has the rightsto
exploit such Book in either the Revenue Models or Other Google Programs, and nothing
in these Author-Publisher Procedures or the Amended Settlement Agreement may be
read to release or waive any such claims.

()] To the extent that any provision of this Article X conflicts with any
other provision of these Author-Publisher Procedures, the provision of this Article X
shall control.

10.3 Retention of Rights. All Rightsholderswill retain any and all rights that
they have under 17 U.S.C. 8 512 with respect to al Books in Other Google Programs,
except that Rightsholders will instead follow the proceduresin this Article X for all
Books covered by this Article X.

ARTICLE XI. Miscellaneous

11.1 Delegation. The Registry may delegate one or more of the functions
specified in Articles 111, 1V or VI to an Arbitrator designated pursuant to Article IX
(Dispute Resolution) of the Amended Settlement Agreement.

11.2 Notice. All notices, demands and requests as specified herein shall be
given to the parties specified herein and not pursuant to Sections 17.15(a) (Legal Notices)
and 17.15(b) (Other Notices) of the Amended Settlement Agreement, and shall bein
writing. Such notices, demands and requests shall be sent by e-mail (if practicable),
postal mail, or other delivery methods. Notice shall be deemed received upon proof of
receipt.

11.3 Assistance. Publishers and Authors shall use commercially reasonable
efforts to provide author-publisher contracts to assist the Registry (or Arbitrator) in
classifying Books as In-Print or Out-of-Print and in resolving disputes brought pursuant
to these Author-Publisher Procedures, subject to an appropriate confidentiality agreement
that will be executed by each party.
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114 Amendments. The Registry may amend the terms of these Author-
Publisher Procedures pursuant to Section 17.27 (Amendments) or otherwise; provided,
however, that no amendment may impair the rights of the Amended Settlement Class, or,
without Googl€e' s consent, Google€' s rights, under the Amended Settlement Agreement.
The Registry shall not make any such amendment except with a vote of the Board of the
Directors of the Registry, in accordance with its By-Laws.

11.5 No Liahility For Settlement or Registry Administration. No Rightsholder
will have any claim against any Plaintiff, Class Counsel, Google or the Registry for (i)
any decision with respect to payment of any Cash Payment under Section 5.1 (Cash
Payment to Class Members Whose Books and Inserts Have Been Digitized) of the
Amended Settlement Agreement or (ii) actions taken in good faith for payments or other
disbursements from the Settlement Fund. Except as expressly set forth herein, these
Author-Publisher Procedures are not intended to, nor shall they in any way be construed
or interpreted to, create or support any cause of action or any claim for damages or
injunctive relief against any Plaintiff, Class Counsel, Google or the Registry.

11.6 Plan of Allocation. All distributions under these Author-Publisher
Procedures will be made in accordance with the Plan of Allocation.

11.7 Scope. Nothing in these Author-Publisher Procedures shall create any
rightsin favor of, or impose any obligations upon or with respect to, anyone who opted
out of the Amended Settlement Class.
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EXHIBIT A:
TAKE-DOWN/TRANSFER REQUEST

NOTICE OF TAKE DOWN/TRANSFER REQUEST

The undersigned holds a Copyright Interest in the following Book:

Title:

Author:

Publication Date:

Publisher:

ISBN:

Other Identifying Information:

The undersigned has a good faith belief that such Book is included in a Google
program without the necessary authorization from the undersigned.

The undersigned hereby requests that (check one):

[ 1 Google cease using the Book (“Take Down Request”).

[ 1 Google transfer the Book to the Google Library Project, subject to the

terms and conditions of the Settlement Agreement (“Transfer Request™).

Name:

Title:

Date:
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EXHIBIT B: COUNTER-NOTICE

COUNTER-NOTICE

The undersigned has a good faith belief that he, she or it has the rights in the Book
that is the subject of the Notice attached hereto that are necessary to authorize Google to
use such Book in the Google Partner Program or [other Google program].

Documentation supporting such good faith belief is attached hereto.

Signed under penalty of perjury.

Name:

Title:

Date:
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Attachment B-1
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FORM OF LIBRARY-REGISTRY (FULLY PARTICIPATING) AGREEMENT

ThisLIBRARY-REGISTRY (FULLY PARTICIPATING) AGREEMENT (with al of the
exhibits hereto, the “Library Agreement”) is entered into by and between Class Counsel (in
anticipation of the formation of the Books Rights Registry), on behalf of all Rightsholders (the
“Registry”), and , with its principal offices at

(“Library”), as of and is effective on the later of
such date or the Effective Date of the Amended Settlement Agreement (the “Library Agreement
Effective Date”). The Registry and Library are sometimes referred to hereinafter individually as a
“Party” and collectively asthe “Parties.”

RECITALS

WHEREAS, pursuant to the Amended Settlement Agreement between Google and Plaintiffs
dated as of November 13, 2009, the Registry has been established as a clearinghouse for the
administration of the rights of Rightsholders under the Amended Settlement Agreement; and

WHEREAS, al of the Rightsholders, through the Settlement embodied in the Amended
Settlement Agreement, are deemed to have authorized the Registry to enter into this Library
Agreement on their behalf; and

WHEREAS, Library desires to become a Fully Participating Library under the Amended
Settlement Agreement.

NOW, THEREFORE, in consideration of the covenants and agreements set forth in this
Library Agreement, Registry and Library hereby agree as follows:

1 Definitions. Capitalized terms have the meanings ascribed to them in Exhibit A
(Amended Settlement Agreement Definitions).

2. Amended Settlement Agreement Terms.

@ Authorizations of Library. As of the Effective Date, the Registry authorizes
Library to (i) useits Library Digital Copy in accordance with the terms and conditions of this
Library Agreement and (ii) engage in the activities, and only the activities, set forth in this Library
Agreement, and only in accordance with such terms and conditions as are applicable to those
activities; provided that the remedy for any breach of aterm or condition of this Library Agreement
shall not be termination of such authorizations except as provided in Section 8.3(g) (Remedies) of
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Exhibit E (Security and Breach). This Library Agreement does not authorize Library to make any
uses of Books and Inserts other than those uses that are authorized under this Library Agreement.
This Library Agreement neither authorizes nor prohibits, nor releases any Claims with respect to, (1)
the use of any work or materia that isin the public domain under the Copyright Act in the United
States, (2) the use of books in hard copy (such term does not include microform) format other than
the creation and use of Digital Copies of Books and Inserts, or (3) Library’ s Digitization of Books if
the resulting Digitized Books are neither provided to Google pursuant to the Amended Settlement
Agreement nor included in the Library Digital Copy provided to Library by Google, or the use of
any such Digitized Books that are neither provided to Google pursuant to the Amended Settlement
Agreement nor included in such LDC.

(b) Non-Exclusive Digitization Rights. As of the Effective Date, in the United
States, (i) Library may provide Books and Inserts to Google in hard copy (such term does not
include microform) format to be Digitized (or in aform Digitized by or for Library), and (ii) Library
may use such Books and Inserts as provided in this Library Agreement. The authorizations to use
Books and Inserts provided for by this Library Agreement are not transfers of copyright ownership
to such Books or Inserts, and nothing in this Library Agreement shall operate to transfer any
copyright ownership in Books or Inserts.

(© Library Digital Copy. The obligations and restrictions set forth in this Library
Agreement regarding Digital Copies of Books apply only to the Library Digital Copy provided to
Library by Google. If, pursuant to Section 3.5(a) (Right to Remove) of the Amended Settlement
Agreement, a Rightsholder exercisesits right to have its Book Removed, then Library agreesto also
Remove such Book from its Library Digital Copy; provided that, pursuant to such section, the right
to Removeislimited to requests made on or before April 5, 2011. Library may maintain Books on
back-up tapes or on any other back-up storage mediain accordance with Section 2(g) (Security of
Library Digital Copy) below. If any back-up tape or other back-up storage media containing any
Book that has been Removed isrestored by Library, then such Book shall aso be Removed from the
copy made from the back-up tape or other back-up storage media. Library will implement a
Rightsholder’s Removal direction within ninety (90) days after notice from the Registry.

(d) Use of Library Digital Copy. The Registry, on behalf of the Rightsholders,
and Library agree to the terms and conditions set forth in Exhibit B (Fully Participating Library
Uses).

(e Fully Participating Libraries and Cooperating Libraries Exercise of
Coallective Rights. 1n each case in which the Fully Participating Libraries and the Cooperating
Libraries have the right as a group to exercise or waive aright or grant or withhold consent under
certain sections of the Amended Settlement Agreement, as set forth in Exhibit C (Exercise of
Collective Rights), Library agreesto the terms of such Exhibit C (Exercise of Collective Rights) and
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to the terms of Attachment 1 (Selection of Designated Representative and Security Representatives
and Establishment of Governance Rules) thereto.

()] Mesetingsto Discuss Library Uses. The Registry, Google, Library and other
Fully Participating Libraries will meet from time to time as mutually agreed to discuss operational
matters regarding the Library-Registry (Fully Participating) Agreements and the provisions of the
Amended Settlement Agreement that are applicable to Fully Participating Libraries, as set forth in
Exhibit D (Meetingsto Discuss Library Uses).

(9) Security of Library Digital Copy. Library and the Registry agree to the terms
and conditions set forth in Exhibit E (Security and Breach). Library shall implement an initial
Security Implementation Plan prior to using the LDC after the Effective Date. For all breaches of its
Security Implementation Plan that are subject to Section 8.4 (Remedies for Breaches of the Security
Implementation Plan that Do Not Result in Unauthorized Access) of Exhibit E (Security and
Breach), Library and the Registry agree either [ ] that the monetary remedies specified in
Sections 8.4(b) (Single or Non-Willful/Intentional Breach of Security Implementation Plan) or 8.4(c)
(Repeated or Willful/Intentional Breaches of Security Implementation Plan), as applicable, of such
Exhibit apply to Library or [ ] Library will be subject to ajudicial action or an arbitration under
Section 8 (Dispute Resolution) of this Library Agreement (at the Registry’ s election) allowing the
Registry to seek al available remediesin equity and at law. [Library to check one of the two
alternatives in the preceding sentence.]

(h) Hosting by Fully Participating Libraries. The Hosting Addendum attached
hereto indicates whether Library will host an LDC for another Fully Participating Library, or
whether another Fully Participating Library will host Library’s LDC for Library, and the applicable
termstherefor. Library promptly will provide arevised Hosting Addendum to Registry in the event
that, if Library isaHosting Fully Participating Library, Library terminates its hosting arrangement
with a Requesting Fully Participating Library or, if Library is a Requesting Fully Participating
Library, Library terminates its hosting arrangement with one Hosting Fully Participating Library or
enters into another hosting arrangement with a different Hosting Fully Participating Library for
hosting of Library’s LDC.

3. Digital Copy of Excluded Books. In the event that Google excludes a Book from one
or more Display Uses for editoria reasons, and provides to the Registry a Digital Copy of such Book
pursuant to Section 3.7(e)(i) (Digital Copy of Excluded Books) of the Amended Settlement
Agreement, then the Registry may, subject to Section 3.5 (Right to Remove and Exclude) of the
Amended Settlement Agreement, engage, with the consent (not to be unreasonably withheld) of the
Fully Participating Library or the Cooperating Library from which the Library Scan of such Book
was made (including, if Google constructed a Digital Copy of a Book pursuant to Section 7.2(a)(i)
(Fully Participating Library Collections) of the Amended Settlement Agreement from one or more
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physical Books, all such libraries that were the source of such physical Books), a Third-Party
Required Library Services Provider that, once engaged, may make available to users aDigital Copy
of that Book for uses comparable to Display Uses and Non-Display Uses; provided that, if aBook is
not then Commercialy Available and the Third-Party Required Library Services Provider makes
available the Book for afee, then the Third-Party Required Library Services Provider must also offer
the Required Library Services (Section 7.2(e) (Required Library Services Requirement) of the
Amended Settlement Agreement) for the Book to the extent required by such Fully Participating
Library or Cooperating Library. Such Third-Party Required Library Services Provider is, in
connection with any Claim arising out of its making available such Digital Copy of the Book,
deemed to be a successor of Google for purposes of Section 10.1(g) (Google Releasees) of the
Amended Settlement Agreement.

4. Term And Termination.

@ Effective Date. This Library Agreement, if not terminated pursuant to any
provision hereof, shall become effective on the Library Agreement Effective Date.

(b) Term. ThisLibrary Agreement shall continuein full force and effect until the
last to expire of the U.S. copyright in each Book and Insert, unless otherwise terminated at an earlier
date pursuant to Section 4(c) (Termination if Amended Settlement Agreement Not Final) or Section
4(d) (Termination by Library).

(© Termination if Amended Settlement Agreement Not Final. Inthe event that
the Registry and Library agree that the Effective Date will never occur, this Library Agreement shall
be null and void.

(d) Termination by Library. Library may terminate this Library Agreement at any
time for any reason or for no reason, upon thirty (30) days notice to the Registry. In the event of
such termination, Library shall delete or permanently render unusable its LDC, and shall certify to
the Registry in writing that it has done so. This obligation shall survive termination pursuant to this
Section 4(d) (Termination by Library).

4

Attachment B-1- Form of Library-Registry (Fully Participating) Agreement



Attachment B-1
to Amended Settlement
Agreement

5. Representations, Disclaimer And Limitation Of Liability.

@ Mutual Warranties. Each Party represents and warrants to the other that (i) it
has full power and authority to enter into this Library Agreement and to perform its obligations
hereunder; and (ii) this Library Agreement constitutes its valid and binding obligation, enforceable
against it in accordance with itsterms.

(b) Disclaimer. The warranties explicitly set forth above are the only warranties
provided herein and arein lieu of all other warranties by the Parties, express or implied, with respect
to the subject matter of this Library Agreement.

(© Limitation of Liability. Inno event will Library or the Registry be liable for
lost profits or any form of indirect, special, incidental, consequential or punitive damages of any
character from any claims arising out of this Library Agreement, whether based on breach of
contract (including, without limitation, breach of the Security Standard referred to in Exhibit E
(Security and Breach)), tort (including negligence), or otherwise, and whether or not such Party has
been advised of the possibility of such damage.

6. Releases.

@ Use of Digital Copiesby Library. Pursuant to Section 10.2(a) (Release of
Google Releasees, Fully Participating Library Releasees, Cooperating Library Releasees, Public
Domain Releasees and Other Library Releasees) of the Amended Settlement Agreement, as of the
Effective Date, Library is released by Rightsholder Releasors from the Fully Participating Library
Released Claims. Such section is set forth in Exhibit F (Fully Participating Library Releases).

(b) Library Releases of Rightsholders. Without further action by anyone, as of the
Effective Date, Library, for good and sufficient consideration, the receipt and adequacy of which are
hereby acknowledged, shall be deemed to have fully, finally and forever released, relinquished,
settled, and discharged, each Rightsholder Releasor and Class Counsdl, from any and al Claims that
directly or indirectly relate to, are based upon or arise out of, the commencement, prosecution or
settlement of the Action, or the negotiation or execution of this Library Agreement.
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7. Third-Party Beneficiary.

@ Library. The Registry, on behalf of Rightsholders, acknowledges and agrees
that Library is athird-party beneficiary of certain provisions of the Amended Settlement Agreement,
as set forth in and according to the terms of Exhibit G (Third-Party Beneficiary).

(b) Rightsholders. Library acknowledges and agrees that each Rightsholder isa
third-party beneficiary of this Library Agreement, entitled to enforce it in accordance with Section
8.3 (Breaches — Genera Principles) of the Amended Settlement Agreement and Section 8.3
(Breaches — General Principles) of Exhibit E (Security and Breach) asif such Rightsholder were a
party hereto.

8. Dispute Resolution. Library hereby agreesthat all disputes arising under this Library
Agreement shall be subject to Exhibit H (Dispute Resolution). Except as provided in Exhibit H
(Dispute Resolution), any claims, disputes or actions arising under or to enforce this Library
Agreement shall be commenced and maintained only in the U.S. District Court for the Southern
District of New Y ork, and all actions regarding the interpretation, implementation and enforcement
of this Library Agreement shall be brought exclusively in such Court, with the Registry and Library
submitting to the personal jurisdiction thereof, unless venue in the state in which Library islocated is
required by the law of such state.

9. Miscellaneous Provisions.

@ Notices. Unless provided for to the contrary in this Library Agreement, any
and all notices or other communications or deliveries required or permitted to be made under this
Library Agreement shall bein writing and sent to the Parties at their addresses identified above (or
as otherwise provided by notice given pursuant to this Section 9(a) (Notices)). Notice shall be
deemed received (i) upon receipt when delivered personally, (ii) upon written verification of receipt
from overnight courier, (iii) upon verification of receipt of registered or certified mail or (iv) upon
verification of receipt viafacsimile or electronic mail, provided that such noticeis aso sent
simultaneously viafirst class mail. Contact information shall be updated in writing as necessary to
ensure that each Party has current information regarding all such contacts.

(b) Governing Law. This Library Agreement shall be governed by and construed
in accordance with the law of the State of , Without reference to principles of
conflicts of laws. [Governing law to be specified in each Library-Registry Agreement. Governing
law will be New Y ork or the state in which Library islocated if required by the law of such state.]

(© Entire Agreement. This Library Agreement, including exhibits, sets forth the
entire agreement between the Registry and Library with respect to its subject matter.
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(d) Amendment. This Library Agreement may be amended by awritten
agreement signed by both Parties, only if such amendment does not impair the rights of
Rightsholders under this Library Agreement.

(e Assignment. Except with respect to the use of contractors pursuant to Section
9(h) (Use of Contractors), and as provided in the following sentence, neither Party may assign any of
its rights or delegate any of its duties under this Library Agreement without the prior written consent
of the other Party, which shall not unreasonably be withheld or delayed. Notwithstanding the
foregoing, Class Counsel shall assign this Library Agreement to the Book Rights Registry promptly
after itsformation. Any attempted assignment, delegation or transfer in derogation hereof shall be
null and void. ThisLibrary Agreement shall be binding upon the successors and permitted assigns
of both Parties, including, in the case of the assignment by Class Counsel, the Book Rights Registry.

() Severahbility. If any provision of this Library Agreement shall be adjudged by
any court of competent jurisdiction to be unenforceable or invalid, that provision shall be limited or
eliminated to the minimum extent necessary so that this Library Agreement shall otherwise remain
in full force and effect and remain enforceabl e between the Parties.

(9 No Waiver. Thefailure of either Party to act in the event of a breach of this
Library Agreement by the other shall not be deemed awaiver of such breach or awaiver of future
breaches.

(h) Use of Contractors. Library may use third parties to exercise itsrights or to
perform any of its obligations under this Library Agreement, including the hosting and storage of
Library’sLDC. If and to the extent that Library usesthird parties to exercise its rights or to perform
any of its obligations as set forth in this Library Agreement, Library shall, at all times, be and remain
responsible for ensuring that such third parties act in accordance with this Library Agreement.
Library shal be liable for any such third party’ s nonconformance with or breach of this Library
Agreement, and such breaches shall be regarded as breaches by Library for purposes of Exhibit E
(Security and Breach), except as otherwise set forth in the Hosting Addendum.

() Interpretation. Theinterpretive provisions of Section 17.32 (Interpretation) of
the Amended Settlement Agreement apply to this Library Agreement.

() Compliance with Law. Notwithstanding any other provision of this Library
Agreement, nothing in this Library Agreement requires Library or the Registry to take any action
that would violate any applicable law and neither of them shall be held to have breached this Library
Agreement by omitting to take any action that, if taken, would violate any applicable law.
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Counterparts. This Library Agreement may be signed in counterparts, each of

which shall constitute aduplicate original. Execution by facsimile shall be fully and legally binding

on a Party.

IN WITNESS WHEREOF, this Agreement has been executed by the undersigned duly

authorized representative of each Party.

Library:

By:

Print Name:
Title:

Date:

CLASS COUNSEL:

DEBEVOISE & PLIMPTON LLP
(for the Publisher Sub-Class)

By:

Name: Jeffrey P. Cunard
Bruce P. Keller

DEBEVOISE & PLIMPTON LLP
919 Third Avenue

New York, NY 10022

(212) 909-6000 (phone)

(212) 909-6836 (fax)
jpcunard@debevoise.com
bpkeller@debevoise.com

BONI & ZACK LLC
(for the Author Sub-Class)

By:

Name: Michael J. Boni
Joanne Zack

BONI & ZACK LLC

15 St. Asaphs Road
Bala Cynwyd, PA 19004
(610) 822-0200 (phone)
(610) 822-0206 (fax)
mboni @hbonizack.com
Jzack@ bonizack.com
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Exhibits

[The Exhibits of each Library-Registry (Fully Participating) Agreement will attach, or
incorpor ate by reference, the following sections from the Amended Settlement Agreement.]

Exhibit A: Amended Settlement Agreement Definitions [Relevant definitions from the Amended
Settlement Agreement]

Exhibit B: Fully Participating Library Uses [Section 7.2 (Fully Participating Library Uses)]

Exhibit C: Exercise of Collective Rights [Section 7.4 (Fully Participating Libraries’ and
Cooperating Libraries’ Exercise of Collective Rights) and Attachment 1 hereto]

Exhibit D: Meetingsto Discuss Library Uses[Section 7.5 (Meetings to Discuss Library Uses)]
Exhibit E: Security and Breach [Article VIII (Security and Breach)]

Exhibit F: Fully Participating Library Releases [Fully Participating Library releases from Section
10.2 (Releases) and the related definitions from 10.1 (Definitions)]

Exhibit G: Third-Party Beneficiary [Section 7.2(f)(i) and the sections to which it refers]
Exhibit H: Dispute Resolution [Article IX (Dispute Resolution)]

Hosting Addendum
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Hosting Addendum

Check hereif Library isaHosting Fully Participating Library:

List Requesting Fully Participating Library(ies) for which Library will host:

Check hereif Library isaRequesting Fully Participating Library:

List Hosting Fully Participating Library that will host for Library:

If Library isaHosting Fully Participating Library, Library shall protect the security of all of
the LDCs of all of the Requesting Fully Participating Library(ies) from Prohibited Access and Third-
Party Unauthorized Access in the same way that it is obligated to protect the security of itsown LDC
as described in Exhibit E (Security and Breach). If Library isaHosting Fully Participating Library,
then Library, and not any of the Requesting Fully Participating Library(ies), shall be liable for
Library’s compliance with Exhibit E (Security and Breach) with respect to any of the LDCs of
Requesting Fully Participating Library(ies) hosted by Library; provided that any Requesting Fully
Participating Library isresponsible for any act of such Requesting Fully Participating Library that
resultsin any Prohibited Access or any Third-Party Unauthorized AccesstoitsLDC. If Library isa
Requesting Fully Participating Library, then Library shall not be liable for its Hosting Fully
Participating Library's compliance with Exhibit E (Security and Breach) with respect to Library's
LDC, provided that Library isresponsible for any act of Library that results in any Prohibited Access
or any Third-Party Unauthorized Accesstoits LDC. If Library isaHosting Fully Participating
Library, it may not make any use of the LDCs of any of the Requesting Fully Participating
Library(ies) except to the extent required to host such LDCs and to enable the Requesting Fully
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Participating Library(ies) to useits or their LDCs pursuant to its or their respective Library-Registry
(Fully Participating) Agreement(s).

Library:

By:

Print Name:
Title:

Date:
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Attachment 1
Selection of the Designated Representative and Security Representatives, and Establishment of
Governance Rules

1. Designated Representative.

a Selection. Theinitial Designated Representative shall be selected by a
majority of the votes (expressed in writing or at a meeting (which may include one or more
(including all) libraries participating by telephone conference)) of the Fully Participating Libraries
and the Cooperating Libraries (voting together as a single class), with each of them having one vote
per Book Digitized from such Fully Participating Library’s or Cooperating Library’s Collection for
the GLP at the time of the vote (even if a Book ceases to be a Book by reason of its having become a
Public Domain Book after having been Digitized). If no candidate succeeds in garnering such
majority, then, at the request of any group of Fully Participating Libraries and Cooperating Libraries
constituting not less than 10% of the votes as aforesaid, a meeting will be held upon not less than
fourteen (14) days written notice from such group in order to select the initial Designated
Representative. At any such meeting, libraries will be entitled to participate by telephone
conference. At any such meeting, theinitial Designated Representative shall be selected by a
plurality of votes as aforesaid. Following the selection of the initial Designated Representative, the
Designated Representative may be removed at any time by a magjority vote as aforesaid. The
election of any successor Designated Representative will be carried out pursuant to such governance
rules as may be established pursuant to Section 1(b) (Governance Rules) below; provided, however,
in the absence of creation of relevant governance rules, then the process for determining a successor
Designated Representative will be the same process as employed pursuant to this Section 1(a)
(Selection) for selection of the initial Designated Representative.

b. Governance Rules. The rules for how the Fully Participating Libraries and the
Cooperating Libraries will share the expenses of the Designated Representative, designate a
successor Designated Representative, and make decisions regarding the instructions, decisions, and
positions to be communicated by the Designated Representative to Google and/or the Registry, as
applicable, initially shall be determined by a magjority of the votes of the Fully Participating Libraries
and the Cooperating Libraries (voting as a single class), with each such library having one vote per
Book Digitized from such Fully Participating Library’s or Cooperating Library’s Collection for the
GLP at the time of the vote (even if aBook ceases to be a Book by reason of its having become a
Public Domain Book after having been Digitized). For each of the instructions, decisions and
positions to be communicated by the Designated Representative pursuant to Section 7.4(a)
(Designated Representative and Security Representatives) of the Amended Settlement Agreement,
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such governance rules will include the voting rule by which the Fully Participating Libraries and
Cooperating Libraries will determine such instructions, decisions and positions (i.e., whether a
majority, super-majority, unanimous or other vote is required for each particular instruction, decision
and position); provided, however, that (i) such governance rules shall require the affirmative vote of
aFully Participating Library or a Cooperating Library on any matter that would require that Fully
Participating Library or Cooperating Library to take any action (as opposed to consenting as a group
to amatter not requiring action by that Fully Participating Library or Cooperating Library) other
than to pay its share of the routine expenses of the Designated Representative as determined by the
governance rules, (ii) such governance rules shall require the consent of all of the Fully Participating
Libraries and all of the Cooperating Libraries with respect to an instruction, decision or position
regarding any modification or amendment of the Amended Settlement Agreement specified by
Section 7.2(f)(iv) (No Modification Without Consent), (iii) for any governance rule that requires a
super-majority or unanimous vote, changing such governance rule will also require the same super-
majority or unanimous vote, as the case may be, and (iv) in no event shall any of the Cooperating
Libraries have any right to consent or vote with respect to any instruction to the Designated
Representative regarding any matters under Article V111 (Security and Breach).

2. Security Representatives.

a Selection. Each of the initial four (4) representatives of the Fully Participating
Libraries described in Section 8.2(b) (Changesto Security Standard) of the Amended Settlement
Agreement (each a“ Security Representative”) shall be selected by a mgjority of the votes (expressed
in writing or at a meeting (which may include one or more (including al) libraries participating by
telephone conference) of the Fully Participating Libraries, with each of them having one vote per
Book Digitized from such Fully Participating Library’s Collection for the GLP at the time of the
vote (even if aBook ceases to be a Book by reason of its having become a Public Domain Book after
having been Digitized). If four (4) candidates do not succeed in garnering such a majority approval,
then, at the request of any group of Fully Participating Libraries constituting not less than 10% of the
votes as aforesaid, ameeting will be held upon not less than fourteen (14) days written notice from
such group in order to select such of theinitial four (4) Security Representatives that were not
previously approved by majority vote. At any such meeting, libraries will be entitled to participate
by telephone. At any such meeting, such initial Security Representatives shall be selected by a
plurality of votes as aforesaid. Following the selection of theinitial Security Representatives, any
Security Representative may be removed at any time by a majority vote as aforesaid. The el ection of
any successor Security Representative will be carried out pursuant to such governance rules as may
be established pursuant to Section 2(b) (Governance Rules) below; provided, however, in the
absence of creation of relevant governance rules, then the process for determining a successor
Security Representative will be the same process as employed pursuant to this Section 2(a)
(Selection) for selection of the initial Security Representatives.
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b. Governance Rules. The rulesfor how the Fully Participating Libraries will
share the expenses of the Security Representatives, designate successor Security Representatives,
and make decisions regarding the instructions, decisions, and positions to be communicated by the
Security Representatives to Google and/or the Registry (including as to their freedom to operate
independently of such instructions), initially shall be determined by a mgjority of the votes of the
Fully Participating Libraries, with each such library having one vote per Book Digitized from such
Fully Participating Library’s Collection for the GLP at the time of the vote (even if aBook ceasesto
be aBook by reason of its having become a Public Domain Book after having been Digitized). For
each of theinstructions, decisions and positions to be communicated by the Security Representatives
pursuant to Article V111 (Security and Breach) of the Amended Settlement Agreement, such
governance rules will include the voting rule by which the Fully Participating Libraries will
determine such instructions, decisions and positions (i.e., whether a mgority, super-majority,
unanimous or other vote is required for each particular instruction, decision and position), including
asto their freedom to operate independently of such instructions; provided, however, that (i) such
governance rules shall require the affirmative vote of a Fully Participating Library on any matter that
would require that Fully Participating Library to take any action (as opposed to consenting as a
group to amatter not requiring action by that Fully Participating Library) other than to pay its share
of the routine expenses of the Security Representatives as determined by the governance rules, (ii)
for any governance rule that requires a super-majority or unanimous vote, changing such governance
rule will also require the same super-majority or unanimous vote, as the case may be, and (iii) in no
event shall any of the Cooperating Libraries have any right to consent or vote with respect to any
instruction to the Security Representatives regarding any matters under Article VII1 (Security and
Breach).

C. Limitation on Authority. Prior to communicating any instruction, decision or
position to Google or the Registry, the Security Representatives must (i) notify each Fully
Participating Library of each such instruction, decision or position, (ii) confirm (which
confirmation will be deemed to have been given if aFully Participating Library fails to respond to
expressly deny such confirmation within thirty (30) days after such notification) with each Fully
Participating Library that such instruction, decision or position will not require such Fully
Participating Library to take any action that would constitute a violation of any policy of such Fully
Participating Library adopted in good faith prior to such Fully Participating Library’s notice of such
instruction, decision, or position.

3. Designated Representative and Security Representative Representations.

In communicating any instruction, decision or position to Google or the Registry, the
Designated Representative and the Security Representatives, as applicable, shall confirm to Google
or the Registry that the Fully Participating Libraries and the Cooperating Libraries have authorized
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the Designated Representative and the Security Representatives to do so, in accordance with the
procedures set forth on this Attachment 1.
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FORM OF LIBRARY-REGISTRY (COOPERATING) AGREEMENT

ThisLIBRARY-REGISTRY (COOPERATING) AGREEMENT (with all of the exhibits
hereto, the “ Library Agreement”) is entered into by and between Class Counsel (in anticipation of
the formation of the Books Rights Registry), on behalf of all Rightsholders (the “ Registry”), and
, with its principal offices at (“Library™),
as of and is effective on the later of such date or the Effective Date of the
Amended Settlement Agreement (the “Library Agreement Effective Date”). The Registry and
Library are sometimes referred to hereinafter individually asa*Party” and collectively asthe
“Parties.”

RECITALS

WHEREAS, pursuant to the Amended Settlement Agreement between Google and Plaintiffs
dated as of November 13, 2009, the Registry has been established as a clearinghouse for the
administration of the rights of Rightsholders under the Amended Settlement Agreement; and

WHEREAS, al of the Rightsholders, through the Settlement embodied in the Amended
Settlement Agreement, are deemed to have authorized the Registry to enter into this Library
Agreement on their behalf; and

WHEREAS, Library desires to become a Cooperating Library under the Amended
Settlement Agreement.

NOW, THEREFORE, in consideration of the covenants and agreements set forth in this
Library Agreement, Registry and Library hereby agree as follows:

1 Definitions. Capitalized terms have the meanings ascribed to them Exhibit A
(Amended Settlement Agreement Definitions).

2. Amended Settlement Agreement Terms.

@ Authorizations of Library. As of the Effective Date, the Registry authorizes
Library to engage in the activities, and only the activities, set forth in this Library Agreement, and
only in accordance with such terms and conditions as are applicable to those activities.

(b) Non-Exclusive Digitization Rights. As of the Effective Date, in the United
States, Library may provide Books and Inserts to Google in hard copy (not including microform)
format to be Digitized (or in aform Digitized by or for Library).

Attachment B-2- Form Of Library-Registry (Cooperating) Agreement



Attachment B-2
to Amended Settlement
Agreement

(© No Digital Copies Returned. Library has a Digitization Agreement with
Google and provides Books subject to the Amended Settlement Agreement to Google for
Digitization but agrees that Google will not provide to Library any Digital Copies of Books subject
to the Amended Settlement Agreement, unless authorized by the Rightsholder.

(d) Obligation to Delete. Asof the Library Agreement Effective Date, Library
hereby certifies that it has deleted or permanently rendered unusable any Digital Copies of Books
provided by Googleto Library prior to the Library Agreement Effective Date. If, after the Library
Agreement Effective Date, Library discovers any such Digital Copies of Books or Google provides
any Digital Copies of Booksto Library, Library will delete or permanently render such Digital
Copies unusable promptly upon discovery or receipt.

(e Use of Research Corpus. The Registry, on behalf of itself and all
Rightsholders, and Library agree to the terms and conditions set forth in Exhibit B (Research
Corpus).

()] Fully Participating Libraries and Cooperating Libraries’ Exercise of
Coallective Rights. In each case in which the Fully Participating Libraries and the Cooperating
Libraries have the right as a group to exercise or waive aright or grant or withhold consent under
certain sections of the Amended Settlement Agreement, as set forth in Exhibit C (Exercise of
Collective Rights), Library agreesto the terms of such Exhibit C (Exercise of Collective Rights) and
to the terms of Attachment 1 (Selection of Designated Representative and Security Representatives
and Establishment of Governance Rules) thereto.

3. Digital Copy of Excluded Books. In the event that Google excludes a Book from one
or more Display Uses for editoria reasons, and provides to the Registry a Digital Copy of such Book
pursuant to Section 3.7(e)(i) (Digital Copy of Excluded Books) of the Amended Settlement
Agreement, then the Registry may, subject to Section 3.5 (Right to Remove and Exclude) of the
Amended Settlement Agreement, engage, with the consent (not to be unreasonably withheld) of the
Fully Participating Library or the Cooperating Library from which the Library Scan of such Book
was made (including, if Google constructed a Digital Copy of a Book pursuant to Section 7.2(a)(i)
(Fully Participating Library Collections) of the Amended Settlement Agreement from one or more
physical Books, all such libraries that were the source of such physical Books), a Third-Party
Required Library Services Provider that, once engaged, may make available to users aDigital Copy
of that Book for uses comparable to Display Uses and Non-Display Uses; provided that, if aBook is
not then Commercialy Available and the Third-Party Required Library Services Provider makes
available the Book for afee, then the Third-Party Required Library Services Provider must also offer
the Required Library Services (Section 7.2(e) (Required Library Services Requirement) of the
Amended Settlement Agreement) for the Book to the extent required by such Fully Participating
Library or Cooperating Library. Such Third-Party Required Library Services Provider is, in
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connection with any Claim arising out of its making available such Digital Copy of the Book,
deemed to be a successor of Google for purposes of Section 10.1(g) (Google Releasees) of the
Amended Settlement Agreement.

4. Term And Termination.

@ Effective Date. This Library Agreement, if not terminated pursuant to any
provision hereof, shall become effective on the Library Agreement Effective Date.

(b) Term. ThisLibrary Agreement shall continue in full force and effect until the
last to expire of the U.S. copyright in each Book and Insert, unless otherwise terminated at an earlier
date pursuant to Section 4(c) (Termination if Amended Settlement Agreement Not Final) or Section
4(d) (Termination by Library).

(c) Termination if Amended Settlement Agreement Not Final. In the event that
the Registry and Library agree that the Effective Date will never occur, this Library Agreement shall
be null and void.

(d) Termination by Library. Library may terminate this Library Agreement at any
time for any reason or for no reason, upon thirty (30) days notice to the Registry.

5. Representations, Disclaimer And Limitation Of Liability.

@ Mutual Warranties. Each Party represents and warrants to the other that (i) it
has full power and authority to enter into this Library Agreement and to perform its obligations
hereunder; and (ii) this Library Agreement constitutes its valid and binding obligation, enforceable
against it in accordance with itsterms.

(b) Disclaimer. The warranties explicitly set forth above are the only warranties
provided herein and arein lieu of all other warranties by the Parties, express or implied, with respect
to the subject matter of this Library Agreement.

(© Limitation of Liability. Inno event will Library or the Registry be liable for
lost profits or any form of indirect, special, incidental, consequential or punitive damages of any
character from any claims arising out of this Library Agreement, whether based on breach of
contract, tort (including negligence), or otherwise, and whether or not such Party has been advised of
the possibility of such damage.
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6. Releases.

@ Use of Digital Copiesby Library. Pursuant to Section 10.2(a) (Release of
Google Releasees, Fully Participating Library Releasees, Cooperating Library Releasees, Public
Domain Releasees and Other Library Releasees) of the Amended Settlement Agreement, as of the
Effective Date, Library is released by Rightsholder Releasors from the Cooperating Library
Released Claims. Such section is set forth in Exhibit D (Cooperating Library Rel eases).

(b) Library Releases of Rightsholders. Without further action by anyone, as of
the Effective Date, Library, for good and sufficient consideration, the receipt and adequacy of which
are hereby acknowledged, shall be deemed to have fully, finaly and forever released, relinquished,
settled, and discharged, each Rightsholder Releasor and Class Counsel, from any and all Claims that
directly or indirectly relate to, are based upon or arise out of, the commencement, prosecution or
settlement of the Action, or the negotiation or execution of this Library Agreement.

7. Third-Party Beneficiary.

@ Library. The Registry, on behalf of Rightsholders, acknowledges and agrees
that Library isathird-party beneficiary of certain provisions of the Amended Settlement Agreement,
as set forth in and according to the terms of Exhibit E (Third-Party Beneficiary).

(b) Rightsholders. Library acknowledges and agrees that each Rightsholder is a
third-party beneficiary of this Library Agreement, entitled to enforce it in accordance with Section
8.3 (Breaches — General Principles) of the Amended Settlement Agreement asif such Rightsholder
were a party hereto.

8. Dispute Resolution. Library hereby agreesthat all disputes arising under this Library
Agreement shall be subject to Exhibit F (Dispute Resolution). Except as provided in Exhibit F
(Dispute Resolution), any claims, disputes or actions arising under or to enforce this Library
Agreement shall be commenced and maintained only in the U.S. District Court for the Southern
District of New York and all actions regarding the interpretation, implementation and enforcement
of this Library Agreement shall be brought exclusively in such Court, with the Registry and Library
submitting to the personal jurisdiction thereof, unless venue in the state in which Library islocated is
required by the law of such state.

9. Miscellaneous Provisions.

@ Notices. Unless provided for to the contrary in this Library Agreement, any
and all notices or other communications or deliveries required or permitted to be made under this
Library Agreement shall bein writing and sent to the Parties at their addresses identified above (or
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as otherwise provided by notice given pursuant to this Section 9(a) (Notices)). Notice shall be
deemed received (i) upon receipt when delivered personally, (ii) upon written verification of receipt
from overnight courier, (iii) upon verification of receipt of registered or certified mail or (iv) upon
verification of receipt viafacsimile or electronic mail, provided that such noticeis aso sent
simultaneously viafirst class mail. Contact information shall be updated in writing as necessary to
ensure that each Party has current information regarding all such contacts.

(b) Governing Law. This Library Agreement shall be governed by and construed
in accordance with the law of the State of , Without reference to principles of
conflicts of laws. [Governing law to be specified in each Library-Registry Agreement. Governing
law will be New Y ork or the state in which Library islocated if required by the law of such state.]

(© Entire Agreement. This Library Agreement, including exhibits, sets forth the
entire agreement between the Registry and Library with respect to its subject matter.

(d) Amendment. This Library Agreement may be amended by awritten
agreement signed by both Parties, only if such amendment does not impair the rights of
Rightsholders under this Library Agreement.

(e Assignment. Neither Party may assign any of itsrights or delegate any of its
duties under this Library Agreement without the prior written consent of the other Party, which shall
not unreasonably be withheld or delayed. Notwithstanding the foregoing, Class Counsel shall assign
this Library Agreement to the Book Rights Registry promptly after its formation. Any attempted
assignment, delegation or transfer in derogation hereof shall be null and void. This Library
Agreement shall be binding upon the successors and permitted assigns of both Parties, including, in
the case of the assignment by Class Counsel, the Book Rights Registry.

() Severahbility. If any provision of this Library Agreement shall be adjudged by
any court of competent jurisdiction to be unenforceable or invalid, that provision shall be limited or
eliminated to the minimum extent necessary so that this Library Agreement shall otherwise remain
in full force and effect and remain enforceabl e between the Parties.

(@ No Waiver. Thefailure of either Party to act in the event of a breach of this
Library Agreement by the other shall not be deemed awaiver of such breach or awaiver of future
breaches.

(h) Interpretation. Theinterpretive provisions of Section 17.32 (Interpretation) of
the Amended Settlement Agreement apply to this Library Agreement.
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(1) Compliance with Law. Notwithstanding any other provision of this Library

Agreement, nothing in this Library Agreement requires Library or the Registry to take any action
that would violate any applicable law and neither of them shall be held to have breached this Library

Agreement by omitting to take any action that, if taken, would violate any applicable law.

() Counterparts. This Library Agreement may be signed in counterparts, each of
which shall constitute aduplicate original. Execution by facsimile shall be fully and legally binding

on aParty.
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IN WITNESS WHEREOF, this Agreement has been executed by the undersigned duly

authorized representative of each Party.

Library:

By:

Print Name:
Title:

Date:

CLASSCOUNSEL:

DEBEVOISE & PLIMPTON LLP
(for the Publisher Sub-Class)

By:

Name: Jeffrey P. Cunard
Bruce P. Keller

DEBEVOISE & PLIMPTON LLP
919 Third Avenue

New York, NY 10022

(212) 909-6000 (phone)

(212) 909-6836 (fax)
jpcunard@debevoise.com
bpkeller@debevoise.com

BONI & ZACK LLC

(for the Author Sub-Class)

By:

Name: Michagl J. Boni
Joanne Zack

BONI & ZACK LLC
15 St. Asaphs Road

Bala Cynwyd, PA 19004

(610) 822-0200 (phone)
(610) 822-0206 (fax)
mboni @bonizack.com
jzack@ bonizack.com
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Exhibits

[The Exhibits of each Library-Reqistry (Cooper ating ) Agreement will attach, or incorporate
by reference, the following sections from the Amended Settlement Agreement.]

Exhibit A: Amended Settlement Agreement Definitions [Relevant definitions from the Amended
Settlement Agreement]

Exhibit B: Research Corpus [Section 7.2(d) (Research Corpus)]

Exhibit C: Exercise of Collective Rights [Section 7.4 (Fully Participating Libraries” and
Cooperating Libraries’ Exercise of Collective Rights) and Attachment 1 hereto]

Exhibit D: Cooperating Library Releases [ Cooperating Library releases from Section 10.2
(Releases) and the related definitions from 10.1 (Definitions)]

Exhibit E: Third-Party Beneficiary [Section 7.2(f)(ii) and the sectionsto which it refers]

Exhibit F: Dispute Resolution [Article IX (Dispute Resolution)]
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Attachment 1
Selection of the Designated Representative and Security Representatives, and Establishment of
Governance Rules

1. Designated Representative.

a Sdlection. Theinitial Designated Representative shall be selected by a
majority of the votes (expressed in writing or at a meeting (which may include one or more
(including all) libraries participating by telephone conference)) of the Fully Participating Libraries
and the Cooperating Libraries (voting together as a single class), with each of them having one vote
per Book Digitized from such Fully Participating Library’s or Cooperating Library’s Collection for
the GLP at the time of the vote (even if a Book ceases to be a Book by reason of its having become a
Public Domain Book after having been Digitized). If no candidate succeeds in garnering such
majority, then, at the request of any group of Fully Participating Libraries and Cooperating Libraries
constituting not less than 10% of the votes as aforesaid, a meeting will be held upon not less than
fourteen (14) days written notice from such group in order to select the initial Designated
Representative. At any such meeting, libraries will be entitled to participate by telephone
conference. At any such meeting, theinitial Designated Representative shall be selected by a
plurality of votes as aforesaid. Following the selection of theinitial Designated Representative, the
Designated Representative may be removed at any time by a mgjority vote as aforesaid. The
election of any successor Designated Representative will be carried out pursuant to such governance
rules as may be established pursuant to Section 1(b) (Governance Rules) below; provided, however,
in the absence of creation of relevant governance rules, then the process for determining a successor
Designated Representative will be the same process as employed pursuant to this Section 1(a)
(Selection) for selection of the initial Designated Representative.

b. Governance Rules. The rulesfor how the Fully Participating Libraries and the
Cooperating Libraries will share the expenses of the Designated Representative, designate a
successor Designated Representative, and make decisions regarding the instructions, decisions, and
positions to be communicated by the Designated Representative to Google and/or the Registry, as
applicable, initially shall be determined by a maority of the votes of the Fully Participating Libraries
and the Cooperating Libraries (voting as a single class), with each such library having one vote per
Book Digitized from such Fully Participating Library’s or Cooperating Library’s Collection for the
GLP at the time of the vote (even if aBook ceases to be a Book by reason of its having become a
Public Domain Book after having been Digitized). For each of the instructions, decisions and
positions to be communicated by the Designated Representative pursuant to Section 7.4(a)
(Designated Representative and Security Representatives) of the Amended Settlement Agreement,
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such governance rules will include the voting rule by which the Fully Participating Libraries and
Cooperating Libraries will determine such instructions, decisions and positions (i.e., whether a
majority, super-majority, unanimous or other vote is required for each particular instruction, decision
and position); provided, however, that (i) such governance rules shal require the affirmative vote of
aFully Participating Library or a Cooperating Library on any matter that would require that Fully
Participating Library or Cooperating Library to take any action (as opposed to consenting as a group
to amatter not requiring action by that Fully Participating Library or Cooperating Library) other
than to pay its share of the routine expenses of the Designated Representative as determined by the
governance rules, (ii) such governance rules shall require the consent of all of the Fully Participating
Libraries and all of the Cooperating Libraries with respect to an instruction, decision or position
regarding any modification or amendment of the Amended Settlement Agreement specified by
Section 7.2(f)(iv) (No Modification Without Consent), (iii) for any governance rule that requires a
super-majority or unanimous vote, changing such governance rule will also require the same super-
majority or unanimous vote, as the case may be, and (iv) in no event shall any of the Cooperating
Libraries have any right to consent or vote with respect to any instruction to the Designated
Representative regarding any matters under Article V111 (Security and Breach).

2. Security Representatives.

a Selection. Each of the initial four (4) representatives of the Fully Participating
Libraries described in Section 8.2(b) (Changesto Security Standard) of the Amended Settlement
Agreement (each a* Security Representative”) shall be selected by a majority of the votes (expressed
inwriting or at a meeting (which may include one or more (including all) libraries participating by
telephone conference) of the Fully Participating Libraries, with each of them having one vote per
Book Digitized from such Fully Participating Library’s Collection for the GLP at the time of the
vote (even if aBook ceasesto be a Book by reason of its having become a Public Domain Book after
having been Digitized). If four (4) candidates do not succeed in garnering such amajority approval,
then, at the request of any group of Fully Participating Libraries constituting not less than 10% of the
votes as aforesaid, ameeting will be held upon not less than fourteen (14) days written notice from
such group in order to select such of theinitial four (4) Security Representatives that were not
previously approved by majority vote. At any such meeting, libraries will be entitled to participate
by telephone. At any such meeting, such initial Security Representatives shall be selected by a
plurality of votes as aforesaid. Following the selection of the initial Security Representatives, any
Security Representative may be removed at any time by a majority vote as aforesaid. The el ection of
any successor Security Representative will be carried out pursuant to such governance rules as may
be established pursuant to Section 2(b) (Governance Rules) below; provided, however, in the
absence of creation of relevant governance rules, then the process for determining a successor
Security Representative will be the same process as employed pursuant to this Section 2(a)
(Selection) for selection of the initial Security Representatives.
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b. Governance Rules. The rulesfor how the Fully Participating Libraries will
share the expenses of the Security Representatives, designate successor Security Representatives,
and make decisions regarding the instructions, decisions, and positions to be communicated by the
Security Representatives to Google and/or the Registry (including as to their freedom to operate
independently of such instructions), initially shall be determined by a majority of the votes of the
Fully Participating Libraries, with each such library having one vote per Book Digitized from such
Fully Participating Library’s Collection for the GLP at the time of the vote (even if aBook ceases to
be aBook by reason of its having become a Public Domain Book after having been Digitized). For
each of theinstructions, decisions and positions to be communicated by the Security Representatives
pursuant to Article V111 (Security and Breach) of the Amended Settlement Agreement, such
governance rules will include the voting rule by which the Fully Participating Libraries will
determine such instructions, decisions and positions (i.e., whether a mgjority, super-majority,
unanimous or other vote is required for each particular instruction, decision and position), including
asto their freedom to operate independently of such instructions; provided, however, that (i) such
governance rules shall require the affirmative vote of a Fully Participating Library on any matter that
would require that Fully Participating Library to take any action (as opposed to consenting as a
group to amatter not requiring action by that Fully Participating Library) other than to pay its share
of the routine expenses of the Security Representatives as determined by the governance rules, (i)
for any governance rule that requires a super-majority or unanimous vote, changing such governance
rule will also require the same super-majority or unanimous vote, as the case may be, and (iii) in no
event shall any of the Cooperating Libraries have any right to consent or vote with respect to any
instruction to the Security Representatives regarding any matters under Article VII1 (Security and
Breach).

C. Limitation on Authority. Prior to communicating any instruction, decision or
position to Google or the Registry, the Security Representatives must (i) notify each Fully
Participating Library of each such instruction, decision or position, (ii) confirm (which
confirmation will be deemed to have been given if aFully Participating Library fails to respond to
expressly deny such confirmation within thirty (30) days after such notification) with each Fully
Participating Library that such instruction, decision or position will not require such Fully
Participating Library to take any action that would constitute a violation of any policy of such Fully
Participating Library adopted in good faith prior to such Fully Participating Library’s notice of such
instruction, decision, or position.

3. Designated Representative and Security Representative Representations.

In communicating any instruction, decision or position to Google or the Registry, the
Designated Representative and the Security Representatives, as applicable, shall confirm to Google
or the Registry that the Fully Participating Libraries and the Cooperating Libraries have authorized
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the Designated Representative and the Security Representatives to do so, in accordance with the
procedures set forth on this Attachment 1.
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FORM OF LIBRARY-REGISTRY (PUBLIC DOMAIN) AGREEMENT

ThisLIBRARY-REGISTRY (PUBLIC DOMAIN) AGREEMENT (with al of the exhibits
hereto, the “ Library Agreement”) is entered into by and between Class Counsel (in anticipation of
the formation of the Books Rights Registry), on behalf of all Rightsholders (the “ Registry”), and
, with its principal offices at (“Library™),
as of and is effective on the later of such date or the Effective Date of the
Amended Settlement Agreement (the “Library Agreement Effective Date”). The Registry and
Library are sometimes referred to hereinafter individually asa*Party” and collectively asthe
“Parties.”

RECITALS

WHEREAS, pursuant to the Amended Settlement Agreement between Google and Plaintiffs
dated as of November 13, 2009, the Registry has been established as a clearinghouse for the
administration of the rights of Rightsholders under the Amended Settlement Agreement; and

WHEREAS, al of the Rightsholders, through the Settlement embodied in the Amended
Settlement Agreement, are deemed to have authorized the Registry to enter into this Library
Agreement on their behalf; and

WHEREAS, Library desires to become a Public Domain Library under the Amended
Settlement Agreement.

NOW, THEREFORE, in consideration of the covenants and agreements set forth in this
Library Agreement, Registry and Library hereby agree as follows:

1 Definitions. Capitalized terms have the meanings ascribed to them in Exhibit A
(Amended Settlement Agreement Definitions).

2. Amended Settlement Agreement Terms.

@ Public Domain Books Only. Library has a Digitization Agreement with
Google pursuant to which Library provides material to Google for Digitization. Library agrees that
it will not provide materials to Google for Digitization when it knows that those materials are Books.

(b) Obligation to Delete. Asof the Library Agreement Effective Date, Library
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hereby certifies that it has deleted or permanently rendered unusable any Digital Copies of Books
provided by Googleto Library prior to the Library Agreement Effective Date. If, after the Library
Agreement Effective Date, Library discovers any such Digital Copies of Books or Google provides
any Digital Copies of Booksto Library, Library will delete or permanently render such Digital
Copies unusable promptly upon discovery or receipt.

3. Term And Termination.

@ Effective Date. This Library Agreement, if not terminated pursuant to any
provision hereof, shall become effective on the Library Agreement Effective Date.

(b) Term. ThisLibrary Agreement shall continue in full force and effect until the
last to expire of the U.S. copyright in each Book and Insert, unless otherwise terminated at an earlier
date pursuant to Section 3(c) (Termination if Amended Settlement Agreement Not Final) or Section
3(d) (Termination by Library).

(c) Termination if Amended Settlement Agreement Not Final. In the event that
the Registry and Library agree that the Effective Date will never occur, this Library Agreement shall
be null and void.

(d) Termination by Library. Library may terminate this Library Agreement at any
time for any reason or for no reason, upon thirty (30) days notice to the Registry.

4. Representations, Disclaimer And Limitation Of Liability.

@ Mutual Warranties. Each Party represents and warrants to the other that (i) it
has full power and authority to enter into this Library Agreement and to perform its obligations
hereunder; and (ii) this Library Agreement constitutes its valid and binding obligation, enforceable
against it in accordance with itsterms.

(b) Disclaimer. The warranties explicitly set forth above are the only warranties
provided herein and arein lieu of all other warranties by the Parties, express or implied, with respect
to the subject matter of this Library Agreement.

(© Limitation of Liability. Inno event will Library or the Registry be liable for
lost profits or any form of indirect, special, incidental, consequential or punitive damages of any
character from any claims arising out of this Library Agreement, whether based on breach of
contract, tort (including negligence), or otherwise, and whether or not such Party has been advised of
the possibility of such damage.
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5. Releases.

@ Use of Digital Copiesby Library. Pursuant to Section 10.2(a) (Release of
Google Releasees, Fully Participating Library Releasees, Cooperating Library Releasees, Public
Domain Releasees and Other Library Releasees) of the Amended Settlement Agreement, as of the
Effective Date, Library is released by Rightsholder Releasors from the Public Domain Library
Released Claims. Such section is set forth in Exhibit B (Public Domain Library Releases).

(b) Library Releases of Rightsholders. Without further action by anyone, as of
the Effective Date, Library, for good and sufficient consideration, the receipt and adequacy of which
are hereby acknowledged, shall be deemed to have fully, finaly and forever released, relinquished,
settled, and discharged, each Rightsholder Releasor and Class Counsel, from any and all Claims that
directly or indirectly relate to, are based upon or arise out of, the commencement, prosecution or
settlement of the Action, or the negotiation or execution of this Library Agreement.

6. Third-Party Beneficiary. Library acknowledges and agrees that each Rightsholder is
athird-party beneficiary of this Library Agreement, entitled to enforce it in accordance with Section
8.3 (Breaches — General Principles) of the Amended Settlement Agreement asif such Rightsholder
were a party hereto.

7. Dispute Resolution. Library hereby agreesthat all disputes arising under this Library
Agreement shall be subject to Exhibit C (Dispute Resolution). Except as provided in Exhibit C
(Dispute Resolution), any claims, disputes or actions arising under or to enforce this Library
Agreement shall be commenced and maintained only in the U.S. District Court for the Southern
District of New York and all actions regarding the interpretation, implementation and enforcement
of this Library Agreement shall be brought exclusively in such Court, with the Registry and Library
submitting to the personal jurisdiction thereof, unless venue in the state in which Library islocated is
required by the law of such state.

8. Miscellaneous Provisions.

@ Notices. Unless provided for to the contrary in this Library Agreement, any
and all notices or other communications or deliveries required or permitted to be made under this
Library Agreement shall bein writing and sent to the Parties at their addresses identified above (or
as otherwise provided by notice given pursuant to this Section 8(a) (Notices)). Notice shall be
deemed received (i) upon receipt when delivered personally, (ii) upon written verification of receipt
from overnight courier, (iii) upon verification of receipt of registered or certified mail or (iv) upon
verification of receipt viafacsimile or electronic mail, provided that such noticeis aso sent
simultaneously viafirst class mail. Contact information shall be updated in writing as necessary to

3
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ensure that each Party has current information regarding all such contacts.

(b) Governing Law. This Library Agreement shall be governed by and construed
in accordance with the law of the State of , Without reference to principles of
conflicts of laws. [Governing law to be specified in each Library-Registry Agreement. Governing
law will be New Y ork or the state in which Library islocated if required by the law of such state.]

(© Entire Agreement. This Library Agreement, including exhibits, sets forth the
entire agreement between the Registry and Library with respect to its subject matter.

(d) Amendment. This Library Agreement may be amended by awritten
agreement signed by both Parties, only if such amendment does not impair the rights of
Rightsholders under this Library Agreement.

(e Assignment. Neither Party may assign any of its rights or delegate any of its
duties under this Library Agreement without the prior written consent of the other Party, which shall
not unreasonably be withheld or delayed. Notwithstanding the foregoing, Class Counsel shall assign
this Library Agreement to the Book Rights Registry promptly after its formation. Any attempted
assignment, delegation or transfer in derogation hereof shall be null and void. This Library
Agreement shall be binding upon the successors and permitted assigns of both Parties, including, in
the case of the assignment by Class Counsel, the Book Rights Registry.

()] Severability. If any provision of this Library Agreement shall be adjudged by
any court of competent jurisdiction to be unenforceable or invalid, that provision shall be limited or
eliminated to the minimum extent necessary so that this Library Agreement shall otherwise remain
in full force and effect and remain enforceabl e between the Parties.

(9) No Waiver. Thefailure of either Party to act in the event of a breach of this
Library Agreement by the other shall not be deemed awaiver of such breach or awaiver of future
breaches.

(h) Interpretation. Theinterpretive provisions of Section 17.32 (Interpretation) of
the Amended Settlement Agreement apply to this Library Agreement.

(1) Compliance with Law. Notwithstanding any other provision of this Library
Agreement, nothing in this Library Agreement requires Library or the Registry to take any action
that would violate any applicable law and neither of them shall be held to have breached this Library
Agreement by omitting to take any action that, if taken, would violate any applicable law.
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() Counterparts. This Library Agreement may be signed in counterparts, each of
which shall constitute aduplicate original. Execution by facsimile shall be fully and legally binding
on aParty.
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IN WITNESS WHEREOF, this Agreement has been executed by the undersigned duly

authorized representative of each Party.

Library:

By:

Print Name:
Title:

Date:

CLASS COUNSEL:

DEBEVOISE & PLIMPTON LLP
(for the Publisher Sub-Class)

By:

Name: Jeffrey P. Cunard
Bruce P. Keller

DEBEVOISE & PLIMPTON LLP
919 Third Avenue

New York, NY 10022

(212) 909-6000 (phone)

(212) 909-6836 (fax)
jpcunard@debevoise.com
bpkeller@debevoise.com

BONI & ZACK LLC
(for the Author Sub-Class)

By:

Name: Michael J. Boni
Joanne Zack

BONI & ZACK LLC

15 St. Asaphs Road
Bala Cynwyd, PA 19004
(610) 822-0200 (phone)
(610) 822-0206 (fax)
mboni @hbonizack.com
Jzack@ bonizack.com
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Exhibits

[The Exhibits of each Library-Registry (Public Domain) Agreement will attach, or incorporate
by reference, the following sections from the Amended Settlement Agr eement.]

Exhibit A: Amended Settlement Agreement Definitions [Relevant definitions from the Amended
Settlement Agreement used in this Library Agreement]

Exhibit B: Public Domain Library Releases [Public Domain Library releases from Section 10.2
(Releases) and the related definitions from 10.1 (Definitions)]

Exhibit C: Dispute Resolution [Article IX (Dispute Resolution)]
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PLAN OF ALLOCATION

ARTICLEI.

Subscriptions

The Registry shall distribute to Rightsholders, as set forth below, al revenues
received from Google for al Institutional Subscriptions based on (@) all use of Booksin
the Institutional Subscription Database (“ Subscription Usage Fees’), and (b) the
availability of Books and Insertsin the Institutional Subscription Database (*Inclusion
Fees”).

1.1 Subscription Usage Fees.

@ Usage Formula. To calculate the Subscription Usage Fees for each Book
used by users of Institutional Subscriptions, the Registry will develop afair and equitable
usage formula. The formula may include factors such as the number of times users view
aBook, how much of the Book is viewed, whether and how much of the Book is
copied/pasted and/or printed, and each Book’ s Settlement Controlled Price.

(b) Usage Fund. To pay Subscription Usage Fees, during the first ten (10)
years after the Registry receives the first payment from Google for an Institutional
Subscription, the Registry will, subject to Section 4.2 below, deposit into a Subscription
Usage Fund seventy-five percent (75%) of the revenuesit receives from Google for
Institutional Subscriptions. After the first ten (10) years, the Registry shall fund
Subscription Usage Fees in accordance with Section 1.2(f) below.

(© Eligibility. To claim Subscription Usage Fees for a Book, a Rightshol der
must register with the Registry within ten (10) years of the end of the reporting period in
which the Book earned such Subscription Usage Fees. (The Registry will determine an
appropriate reporting period pursuant to Section 4.1 below.)

(d) Payment. At the end of each reporting period, and subject to the minimum
amount for payment established pursuant to Section 4.1 below, the Registry shall pay
Subscription Usage Fees to each Registered Rightsholder whose Book was used during
that period.

(e Inserts. Rightsholders of Inserts will not be paid Subscription Usage

Fees. They will, however, be eligible for Inclusion Fees, as set forth in Section 1.2
below.
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1.2 Inclusion Fees.

@ Amounts. Inclusion Fees are targeted at US $200 per Book, although the
actual per Book Inclusion Fee may be greater or less than US $200, as calculated
pursuant to Section 1.2(f) below. Inclusion Feesfor Inserts shall be no less than US $50
per Entire Insert and US $25 per Partial Insert (subject to Sections 1.2(b) and 1.2(h)
below). Inclusion Fees will be funded from (i) Institutional Subscription revenues, (ii) if
implemented, Consumer Subscription revenues, and (iii) if approved by the Registry
pursuant to Section 3.2 below, some or al of any excess funds from the US $45 million
Google will pay the Registry for Cash Payments.

(b) Inserts. The Registry shall pay an Inclusion Fee for each Insert. The total
of al Inclusion Fees paid for all Inserts consisting of Expression from the same work
(e.g., from a Book, poem, song lyric, short story, or news article), however, may not
exceed US $500.

(© Eligibility. A Rightsholder will be eligibleto receive an Inclusion Fee
provided he, she or it satisfies the following criteria:

() Such Rightsholder must have registered a Book or Insert with the
Registry within ten (10) years of the Effective Date; and

(i)  Onthefifth (5th) anniversary of the Effective Date or at any time
thereafter when such Inclusion Feeisto be paid, (1) if aBook, such Book isa
Display Book and no Book Rightsholder has, at that time, directed that such Book
be excluded from Institutional Subscriptions; or (2) if an Insert, no Rightsholder
of such Insert has, at that time, directed that such Insert be excluded from all
Display Uses.

(d) One Inclusion Fee Per Book. Only one Inclusion Fee will be paid per
Book (not counting any Inserts therein).

(e No Exclusion After Payment. Once a Rightsholder has been paid any
portion of the Inclusion Fee for its Book or Insert, such Rightsholder may not thereafter
exclude such Book or Insert from Institutional Subscriptions unless such Rightsholder
returnsto the Registry all or such portion of the Inclusion Fee previously received by
such Rightsholder for such Book or Insert.

()] Funding.
() Initial Ten Years.

Q) Beginning on the date on which the Registry receives the
first payment from Google for an Institutional Subscription, and during the
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ten (10) years thereafter, the Registry will, subject to Section 4.2 below,
deposit twenty-five percent (25%) of the revenues the Registry receives
from Google for Institutional Subscriptions into the Subscription Inclusion
Fund and seventy-five percent (75%) of such revenuesinto the
Subscription Usage Fund. The Subscription Inclusion Fund will be
divided into two sub-funds: eighty percent (80%) (of the 25%) for the
Book Sub-Fund and twenty percent (20%) (of the 25%) for the Insert Sub-
Fund.

2 If, by the end of such ten (10)-year period, the Book Sub-
Fund and the Insert Sub-Fund are sufficient to pay US $200 for every
Book of an eligible Book Rightsholder and US $50 and US $25 for every
Entire Insert and Partial Insert, respectively, of an eligible Insert
Rightsholder, the Registry shall complete the payment of all such
Inclusion Fees and shall thereafter cease allocating revenues to the
Inclusion Fund.

3 If, at the end of such ten (10)-year period, the amount in the
Book Sub-Fund exceeds the amount necessary to pay US $200 for every
Book of an eligible Book Rightsholder, or the amount in the Insert Sub-
Fund exceeds the amount necessary to pay US $50 or US $25 for every
Entire Insert or Partial Insert of an eligible Insert Rightsholder, then such
excess shall be paid to eigible Rightsholders of Books from the Book
Sub-Fund, and to digible Rightsholders of Inserts from the Insert Sub-
Fund, with each Rightsholder of an Entire Insert being paid twice the
amount paid to each Rightsholder of a Partial Insert.

(i) Subsequent Ten-Y ear Periods.

Q) Book Sub-Fund. If, at the end of theinitial ten (10)-year
period (or at the end of any subsequent ten (10)-year periods), the Book
Sub-Fund isinsufficient to pay US $200 for every Book of an eligible
Rightsholder, amgjority of the Board of Directors of the Registry shall
determine whether to continue allocating Institutional Subscription
revenues to the Book Sub-Fund for one or more additional ten (10)-year
periods, until such time as the amount in the Book Sub-Fund is sufficient
to pay US $200 for every Book of an eligible Rightsholder. In the absence
of a determination by a mgjority of the Board to cease such allocation,
such alocation shall continue. If the Board votes to cease such allocation,
the Inclusion Fee paid for each Book under this Plan of Allocation may be
less than US $200. If, at any time before the end of any subsequent ten
(10)-year period authorized by the Board, the amount in the Book Sub-
Fund is sufficient to pay US $200 for every Book of an eligible Book
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(9)

Rightsholder, the Registry shall complete the payment of such amount and
shall thereafter cease allocating revenues to the Book Sub-Fund.

2 Insert Sub-Fund. If, at the end of theinitia ten (10)-year
period (or at the end of any subsequent ten (10)-year periods), the Insert
Sub-Fund isinsufficient to pay US $50 for every Entire Insert and US $25
for every Partia Insert of an eligible Insert Rightsholder, the Registry shall
continue to alocate Institutional Subscription revenues to the Insert Sub-
Fund until such time as the amount in the Insert Sub-Fund is sufficient to
pay such amounts for every Entire Insert and Partial Insert of an eligible
Insert Rightsholder. If, at any time before the end of any such subsequent
ten (10)-year period, the amount in the Insert Sub-Fund is sufficient to pay
US $50 per Entire Insert and US $25 per Partia Insert of an eligible Insert
Rightsholder, the Registry shall, at such time, pay such amount and shall
thereafter cease allocating revenues to the Insert Sub-Fund.

3 Deposits After First Ten Years. After theinitia ten (10)-
year period, if the Registry continues to allocate revenues from
Institutional Subscriptions to one or both of the Sub-Funds pursuant to
paragraphs (1) or (2) above, then the Registry will, subject to Section 4.2
below, deposit ten percent (10%) of such revenues into the Subscription
Inclusion Fund and ninety percent (90%) of such revenuesinto the
Subscription Usage Fund. The Registry shall determine what percentage
of the amounts deposited into the Subscription Inclusion Fund shall be
further allocated to the Book Sub-Fund and/or Insert Sub-Fund (depending
on whether all of the Inclusion Fees for Books and/or Inserts have been
paid).

4) Allocation of Revenues After Payment of All Inclusion
Fees. After al Inclusion Fees have been paid pursuant to this Section 1.2
above, all revenues the Registry receives from Google for Institutional
Subscriptions shall be deposited into the Subscription Usage Fund.

Disbursement of Inclusion Fees. Depending on the amounts deposited in

the Subscription Inclusion Fund or in any Sub-Fund, the Registry may, at any time after
the five (5)-year period following the Effective Date and in a manner designed to
maximize efficiency, disburse some or al of the Inclusion Feesto eligible Rightsholders.

(h)

Insert Rightsholder Exception. An eligible Rightsholder of an Insert may

receive more than the Inclusion Fee for an Insert, as set forth in Sections 1.2(a) and 1.2(b)
above, in accordance with the following:

(1) The Rightsholder demonstrates to the Registry (or Arbitrator under

Article IX (Dispute Resolution) of the Amended Settlement Agreement) that it
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has a written contract or written permission by which such Rightsholder had
authorized aBook Rightsholder to include such Insert in a Book; and

(i) Such written contract or written permission specifically provides
that the Insert Rightsholder is entitled to a specified amount of monetary
compensation, set forth on the face of such contract or written permission, for the
Book Rightsholder’s use of an Entire Insert or Partial Insert in an online database
or method of distribution substantially similar to the Institutional Subscription;
and

(iii)  Such amount of such monetary compensation exceeds US $50 (for
an Entire Insert) or US $25 (for a Partia Insert); and

(iv)  After notifying the Rightsholder of the Book that contains such
Insert, the Registry (or Arbitrator) decides that, in light of such contract or
permission and any response thereto, such Rightsholder of the Insert is entitled to
receive the specified amount of monetary compensation set forth in such writing;
and

(v) The decision of the Registry (or Arbitrator) will be binding on the
Rightsholders of the Book and of the Insert. Any fees paid to a Rightsholder of
the Insert in accordance with such decision will be paid from the Insert Sub-Fund.

1.3 Consumer Subscriptions. If Googleis authorized by the Registry to sell
Consumer Subscriptions pursuant to Section 4.7(c) (Consumer Subscription Models) of
the Amended Settlement Agreement, the Registry shall pay Rightsholders subscription
usage fees using afair and equitable methodology that is based on the methodol ogy for
Subscription Usage Fees implemented for Institutional Subscriptions.

ARTICLEII.

Revenue M odels Other Than Subscriptions

2.1 Book Use Revenues. The Registry will, subject to Section 4.2 below,
distribute to Rightsholders of Books the revenues earned from Consumer Purchase,
Advertising Uses, per-page printing fees from the Public Access Service and commercial
public access services and, if agreed, the additional Revenue Models specified in Sections
4.7(a) (Print on Demand) and 4.7(b) (File Download of the Amended Settlement
Agreement, on a Book-by-Book basis according to actual use or purchase by users
(“Book Use Revenues’).

2.2  Eligibility. To claim Book Use Revenues for a Book, a Rightsholder must
register with the Registry within ten (10) years after the end of the reporting period in
which the Book earned such Book Use Revenues.
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2.3 Inserts. Rightsholders of Insertswill not be paid from revenues earned in
Revenue Models other than Institutional Subscription or Consumer Subscriptions (if
implemented), but they will be eligible for Inclusion Fees under Part | above.

ARTICLE I1I.

Cash Payments

3.1 Amounts. Cash Payments shall be made from the Settlement Fund in
accordance with Section 5.1 (Cash Payments to Class Members Whose Books and Inserts
Have Been Digitized) of the Amended Settlement Agreement.

3.2 ExcessFunds. If, after Cash Payments have been made to all
Rightsholders entitled to receive such payments from the Settlement Fund, excess funds
remain from Google’ s minimum payment of US $45 million pursuant to Section 5.1(b)
(Funding of Cash Payments) of the Amended Settlement Agreement, then such excess
funds will be paid, on a proportional basis, to all such Rightsholders until all such Book
Rightsholders receive an amount no greater than US $300 per claimed Book and until all
such Insert Rightsholders receive an amount no greater than US $75 per claimed Entire
Insert and US $25 per claimed Partial Insert. Any funds remaining thereafter shall be
paid to the Registry and shall be disposed of asfollows: three (3) years after the
Effective Date, the Board of Directors of the Registry shall determine by mgjority vote
whether some or all of such balance shall be deposited into the Subscription Inclusion
Fund or be used for the performance by the Registry of the functions described in Section
6.1 (Functions) of the Amended Settlement Agreement.

ARTICLE IV.

Miscellaneous

4.1 Administrative Efficiency. To minimize its administrative costsand in
its discretion, the Registry shall determine the length of each reporting period and
establish a minimum amount for making payments to Rightsholders; provided, however,
that accrued amounts in excess of US $25 or more will be distributed at |east every five
(5) years; provided, further, that the payment of Cash Payments, irrespective of the
amount of such Cash Payment, shall be made promptly after the resolution of all disputes
arising out of the final report pursuant to Section 13.5 (Final Report Concerning Cash
Payments) of the Amended Settlement Agreement.

4.2 Registry Administration Costs. The Registry shall pay net revenuesto
Rightsholders pursuant to Parts | and 11 above after deducting the Registry’s costs of
administration and operations, and any taxes payable by the Registry, on a proportionate
and equitable basis.
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4.3  Author-Publisher Procedures. All payments due under this Plan of
Allocation to Author Sub-Class members and to Publisher Sub-Class members shall be
made in accordance with the Author-Publisher Procedures. Multiple Author
Rightsholders and multiple Publisher Rightsholders may share their respective payments
pursuant to agreements or arrangements between them.

4.4  Claiming Rightsholders. Paymentsto Rightsholders will be subject to
the eligibility requirements set forth in Section 13.1 (Registration and Completing
Claims) of the Amended Settlement Agreement and in the official claim forms.

4.5 No Precedential Effect. ThisPlan of Allocation isfor purposes of the
Amended Settlement Agreement only, and has no precedential effect.

4.6 Dispute Resolution for Insert Rightsholders. All disputes arising under
this Plan of Allocation shall be resolved under the dispute resolution mechanism set forth
in Article IX (Dispute Resolution) of the Amended Settlement Agreement.

4.7  Unclaimed Funds. All Unclaimed Funds will be subject to Section 6.3(a)
(Unclaimed Funds) of the Amended Settlement Agreement.
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SECURITY STANDARD
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1 Overview and Definitions
Thisisthe Security Standard required by the Amended Settlement Agreement.
Definitions:

“ Authorized Personnel” of a Responsible Party means the employees, vendors,
contractors and business partners of the Responsible Party who access

() unencrypted Digitized Files or systems storing unencrypted Digitized Files,
and (ii) encrypted Digitized Files or systems storing encrypted Digitized Filesto
the extent such persons have access to the applicable encryption keys, in both
cases, for the purpose of maintenance, support or development. Theterm

“ Authorized Personnel” does not include End Users.

“Digitized Files’ refers (i) in the case of Google, to electronic files of Books
Digitized by or for Google, or provided to Google and used under the
authorizations granted to Google in the Amended Settlement Agreement, (ii) in
the case of Fully Participating Libraries, to electronic files that are included in any
LDC, or (iii) in the case of Host Sites, to electronic files that are included in the
Research Corpus and, for each of the foregoing clauses (i) — (iii), unless otherwise
specified, include only the individual image files and the OCR output from such
electronic files. This definition of Digitized Files does not include electronic files
to the extent Google uses such files pursuant to then-in-effect agreements directly
with individual Rightsholders (e.g., through the Partner Program).

“End Users” means Googl€' s end users and does not include Authorized
Personnel.

“Responsible Party” means the Person that is required to comply with this
Security Standard in accordance with Article VII1 of the Amended Settlement
Agreement, the Library-Registry (Fully Participating) Agreement and the Host
Site-Registry Agreement and, as the context requires, shall refer to Google, a
Fully Participating Library or aHost Site.

All other capitalized terms used, but not defined, in this Security Standard have
the same meanings as in the Amended Settlement Agreement.

2 Security mplementation Plans

In accordance with Article VIII of the Amended Settlement Agreement, Google,
each Fully Participating Library and each Host Siteis required to formulate a
Security Implementation Plan that meets the requirements of this Security
Standard.
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3 Minimum Requirements

This Section includes the minimum requirements that the Responsible Party shall
use in protecting unencrypted Digitized Files.

3.1  Security Management

The requirements under this heading pertain to the ability of the
Responsible Party to oversee and manage the information security
program and associated controls through policies, personnel, training and
procedures.

3.1.1 Information Security Policy

Establish (if not already in place), publish, maintain and
disseminate information security policies that address all of the
reguirements contained herein and that are disseminated to all
relevant Authorized Personnel. These policies shall be reviewed
annually and updated when necessary. Information security
policies are approved annually and after each revision by the
appropriate management in the Responsible Party’ s organization.
Maintain appropriate records of such approval.

3.1.2 Security Representative

Each Responsible Party that has custody of unencrypted Digitized
Filesisto have aformally appointed employee (“ Information
Security Representative” or “ISR”) that understands the policies
and procedures used to specifically control sensitive areas and
information. The ISR will acknowledge his/her responsibilities
and the Responsible Party will keep arecord of such
acknowledgement.

3.1.3 Security Awareness

Implement (if not already in place) a security awareness program
for al Authorized Personnel that will include areview upon hire,
and retraining a least every three (3) years. The Responsible Party
will keep arecord of such retraining and acknowledgements by
such Authorized Personnel that they have been retrained.

Authorized Personnel shall be informed that systems contain

sensitive copyrighted material and that access to such material is
restricted and subject to specific access controls.

2
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3.1.4 Incident Response

Maintain security incident response plans that will address the
response procedures, roles and responsibilities, and communication
with contact details.

In accordance with Section 8.3 of the Amended Settlement
Agreement, each Responsible Party is required to promptly report
to the Registry all breaches of its Security Implementation Plan
other than Inconsequential Breaches. Breaches that pose a
reasonabl e risk of exposing unencrypted Digitized Files, and all
other breaches that are not Inconsequential Breaches, shall be
tracked. All such breaches, as well as Inconsequential Breaches
resulting in either disciplinary action or changes to the Responsible
Party’ s information security policies, shall be disclosed by the
Responsible Party during an audit.

3.2 | dentification and Authentication

Requirements under this heading pertain to the controls that require the
Responsible Party’ s Authorized Personnel, management and
administrators to have an authorized account on the network and/or
systems when accessing unencrypted Digitized Files. To use those
accounts, each such user must have a unique identifier and a means of
authenticating his/her identity.

3.2.1 User ldentification and Authentication

Passwords, passphrases, digital keys or other similar methods
(“Credentias”) are used to authenticate System-level Accessto
systems storing and processing unencrypted Digitized Files.

3.2.2 Authentication and Password M anagement

Ensure proper user authentication and password management for
access to unencrypted Digitized Files and their associated data
stores, applications and tool sets.

Authentication and password management controlsin this Section
should adhere to FIPS 112, Section 4.2 — Password System for
Medium Protection Requirements of the National Institute of
Standards Technology (“NIST”), with the exception that
passwords shall not be transmitted in cleartext. If, however, a
Responsible Party does not adhere to FIPS 112 Section 4.2, then it
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shall implement authentication and password management controls
that provide protection equivalent to such standard with respect to
protecting the security of the unencrypted Digitized Files and that
do not pose an undue risk of a security breach that would result in
Unauthorized Access, Prohibited Access or Third-Party
Unauthorized Access. If the Responsible Party implements
authentication and password management controls that provide
such equivalent level of protection, then, in its Security
Implementation Plan, the Responsible Party shall (i) describe any
difference between the requirements of FIPS 112 Section 4.2 and
the Responsible Party’ s actual authentication and password
management controls, (ii) provide a business justification for each
such difference, and (iii) demonstrate that such implementation
provides such an equivalent level of protection and does not pose
any such undue risk of a security breach.

° Control the addition, deletion, and modification of user
IDs, credentias, and other identifier objects.

. Immediately revoke access for any Authorized Personnel
who are terminated.

. Do not permit Authorized Personnel to share their unique
accounts.
. Put in password change policies and procedures. Educate

Authorized Personnel about these policies and require that
they change their passwords when appropriate.

. Require Authorized Personnel to use passwords that cannot
be easily guessed or brute-forced.

o Requireidle sessions to be logged out or screensto be
locked after areasonable period of timeif they are left
unattended.

o Require authentication for access to any data storage

containing unencrypted Digitized Files. Thisincludes
access by applications, administrators, and all other support
personnel.
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3.3 Access Controls

The reguirements under this heading pertain to the ability of the
Responsible Party to control access to unencrypted Digitized Files, to limit
that access only to Authorized Personnel, and to further limit what actions
Authorized Personnel may take with unencrypted Digitized Files. Access
controls should adhere to the Moderate Controls for AC-1, AC-2 and
AC-3 of Appendix F of NIST 800-53 — The Security Control Catalog. If,
however, a Responsible Party does not adhere to such standard, then it
shall implement access controls that provide protection equivalent to such
standard with respect to protecting the security of the unencrypted
Digitized Files and that do not pose an undue risk of a security breach that
would result in Unauthorized Access, Prohibited Access or Third-Party
Unauthorized Access. If the Responsible Party implements access
controls that provide such equivalent level of protection, then, inits
Security Implementation Plan, the Responsible Party shall (i) describe any
difference between the requirements of the Moderate Controls for AC-1,
AC-2 and AC-3 of Appendix F of NIST 800-53 and the Responsible
Party’ s actual access controls, (ii) provide a business justification for each
such difference, and (iii) demonstrate that such implementation provides
such an equivalent level of protection and does not pose any such undue
risk of a security breach.

3.3.1 Account Management

Access (“ System-level Access’) for the set-up and maintenance of
hardware and software of systems storing and processing
unencrypted Digitized Files requires Authorized Personnel to log
in.

3.3.2 Access Approval Process (System-L evel Access)

The Responsible Party will implement a process to manage
System-level Accessto unencrypted Digitized Files. This process
will encompass the following:

o The Responsible Party will select persons (“ Access
Approvers’) who will be responsible for approving
System-level Access to systems containing unencrypted
Digitized Files.

. No person shall be granted System-level Accessto systems
where unencrypted Digitized Files are stored unless such
access has been approved by an Access Approver.

5
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o Access Approvers may only approve System-level Access
for personnel who requireit for the purpose of providing
system maintenance or to perform appropriate job duties.

. Accessisremoved for Authorized Personnel no longer
requiring System-level Access to the systems where
unencrypted Digitized Files are stored or processed.

o Authorized Personnel |eaving the employment of the
Responsible Party have their System-level Access removed
at the time of termination.

o The System-level Access rights of any Authorized
Personnel will be suspended if the Responsible Party
becomes aware of or has reason to believe that such
individua isinvolved in inappropriate access to
unencrypted Digitized Files.

. A list (*Authorization List”) of Authorized Personnel
authorized to have System-level Accessto systems storing
or processing unencrypted Digitized Filesis actively
maintained, managed, and available to the ISR or his/her
delegate.

3.3.3 Supervision and Review — Access Control

The Authorization List isreviewed on ayearly basis, and
acknowledged by the ISR or his’her delegate.

34  Audit and Accountability

The regquirements under this heading pertain to the ability of an applicable
Responsible Party to (a) record the actions of Authorized Personnel, if
required, (b) identify the source of an Unauthorized Access, Prohibited
Access or Third-Party Unauthorized Access, as applicable, and

(c) conduct forensic analysis regarding any such breach. If, however, a
Responsible Party does not adhere to these requirements, then it shall
implement controls that provide protection equivalent to such
reguirements with respect to protecting the security of the unencrypted
Digitized Files and that do not pose an undue risk of a security breach that
would result in Unauthorized Access, Prohibited Access or Third-Party
Unauthorized Access. If the Responsible Party implements controls that
provide such equivalent level of protection, then, in its Security
Implementation Plan, the Responsible Party shall (i) describe any
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difference between the requirements of this section and the Responsible
Party’s actual controls, (ii) provide a business justification for each such
difference, and (iii) demonstrate that such implementation provides such
an equivalent level of protection and does not pose any such undue risk of
a security breach.

3.4.1 Logging and Audit Requirementsfor Fully Participating
Librariesand Host Sites

The reguirements under this heading pertain to the ability of the
Fully Participating Libraries and Host Sites (other than Google) to
record the actions of Authorized Personnel described in this
Section.

3.4.1.1 Auditable Events

Fully Participating Libraries and Host Sites (other than
Google) will record the following events relating to access
of unencrypted Digitized Files, and maintain such
information in logs:

° Authentication events
° File access events
° Administrative events

3.4.1.2 Content of Audit Records
Audit log records of Fully Participating Libraries and Host
Sites (other than Google) relating to access to unencrypted
Digitized Files will contain the following:
J Date and time of event
o User responsible for event
. Object of event (file name, database field, etc)
. Type of event
All systems used to support the audit logging function must

have the current internal system time accurately reflected
and synchronized to asingle time source to ensuretimeis
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constant across all delivery systems for event logging.
Automated methods should be used to ensuretimeis
synchronized.

3.4.1.3 Protection of Audit I nformation

Fully Participating Libraries and Host Sites (other than
Google) will ensure that audit files and audit evidence
relating to the access to unencrypted Digitized Files are
protected from inappropriate modifications.

3.4.1.4 Audit Record Retention

Audit logs relating to access to unencrypted Digitized Files
are to be maintained and readily available for a period of
time reasonably necessary, but, in no event, less than six
(6) months, to allow access to be traced in case of an
incident. Such logs must also be maintained for at least an
additional six (6) months thereafter. Each Security
Implementation Plan shall specify the period of time such
logs will be maintained.

3.4.2 Marking of Image Files

Google will take the following measures to identify the source of a
security breach. Google will include an identifying mark on
Digitized File images served to End Users through Display Uses
that use such Digitized Fileimages. In addition, Google will
include on al Digitized Fileimagesincluded (1) in an LDC of a
Fully Participating Library, and (2) in a Research Corpus of a Host
Site, or of Google, to the extent Google becomes an additional
Host Site pursuant to Section 7.2(d)(ii) of the Amended Settlement
Agreement, information, in the form of a metadata tag or similar
form of identification, identifying the institution to which Google
provided such Digitized Fileimages. At any time, the Registry, a
Fully Participating Library or aHost Site may provide to Google,
or Google may otherwise obtain, Digitized File images that may
have been obtained due to an Unauthorized Access, Prohibited
Access or Third-Party Unauthorized Access. With respect to any
such Digitized File images, Google will analyze such Digitized
File images and provide the Registry with information and results
of any such analysis. Information provided to the Registry will
include, if determinable, the potential source of such images (i.e.,
whether such images originated from a revenue model authorized
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under the Amended Settlement Agreement or an internal file of
Google, aParticipating Library or aHost Site).

Google will include as part of its Security Implementation Plan a
description of the processesit will use to identify the source of any
Unauthorized Access, Prohibited Access or Third-Party
Unauthorized Access that may occur. Such description will
include an explanation of Google's processes for responding to any
such Unauthorized Access, Prohibited Access or Third Party
Unauthorized Access.

34.3 Forensic Analysis

In the event of an Unauthorized Access, Prohibited Access or
Third-Party Unauthorized Access, the Responsible Party identified
as the source of such breach will evaluate and analyze all
reasonably determinable information to identify (a) the source of
such breach (i.e., to determine whether the source of such breach
was internal to the Responsible Party or external, such as caused
by athird party), (b) how such breach occurred, and (c) waysto
prevent any such Unauthorized Access, Prohibited Access or Third
Party Unauthorized Access, as applicable, from reoccurring. Each
Responsible Party identified as the source for an Unauthorized
Access, Prohibited Access or Third-Party Unauthorized Access
will meet and confer with the Registry to provide the status of its
evaluation and analysis and, upon the Registry’ s request, any
reasonabl e reports requested by the Registry.

3.5 Network Security

The requirements under this heading pertain to the controls that limit the
Responsible Party’ s access to the network on which unencrypted Digitized
Files are accessible.

3.5.1 Electronic Perimeter

An electronic perimeter is created around systems storing and
processing unencrypted Digitized Files as one safeguard against
theft. The definition of an electronic perimeter may vary
according to the needs of a particular Responsible Party to connect
systems and networks to each other.

Systems inside the perimeter are only provided with the ability to
communicate with systems outside the perimeter for the purpose of
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serving datato End Users and for Remote Access as described in
Section 3.5.5.

3.5.2 Network Firewall

Maintain a network barrier that acts as afirewall to prevent
unauthorized traffic from reaching systems that store unencrypted
Digitized Files.

3.5.3 DeviceHardening

Maintain documentation for device hardening of network and
computing systems that is consistent with guidelines provided by
NIST Section 4.2 of NIST 800-123. Device hardening of network
and computing systems should adhere to Section 4.2 of NIST
800-123 (Hardening and Securely Configuring the OS). If,
however, a Responsible Party does not adhere to Section 4.2 of
NIST 800-123, then it shall implement device hardening of
network and computing systems that provides protection
equivaent to such standard with respect to protecting the security
of the unencrypted Digitized Files and that does not pose an undue
risk of a security breach that would result in Unauthorized Access,
Prohibited Access or Third-Party Unauthorized Access. If the
Responsible Party implements device hardening of network and
computing systems that provides such equivalent level of
protection, then, in its Security Implementation Plan, the
Responsible Party shall (i) describe any difference between the
requirements of such standard and the Responsible Party’ s actual
implementation of device hardening, (ii) provide a business
justification for each such difference, and (iii) demonstrate that
such implementation provides such an equivalent level of
protection and does not pose any such undue risk of a security
breach.

3.5.4 Network Security Testing

Conduct annual reviews or network vulnerability scans that
identify issues that PCI DDS describes as level 3 or higher.
Security fixes for identified issues should be addressed as
described in Section 3.8.2. Documentation of compliance shall be
maintained and acknowledged by the ISR or hig’her delegate.

If, however, a Responsible Party does not conduct annual reviews
or network vulnerability scans as required by the preceding
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paragraph, then it shall conduct network security tests that provide
protection equivalent to such reviews or such scans with respect to
protecting the security of the unencrypted Digitized Files and that
do not pose an undue risk of a security breach that would result in
Unauthorized Access, Prohibited Access or Third-Party
Unauthorized Access. If the Responsible Party conducts network
security tests that provide such equivalent level of protection, then,
in its Security Implementation Plan, the Responsible Party shall

(1) describe any difference between the requirements of the
preceding paragraph and the Responsible Party’ s actual network
security tests, (ii) provide a business justification for each such
difference, and (iii) demonstrate that the Responsible Party’ s
network security testing provides such an equivaent level of
protection and does not pose any such undue risk of a security
breach.

Each Responsible Party will maintain documentation describing
the findings of the annual reviews, network vulnerability scans or
equivalent protection measures required by this Section, as
applicable, as well as records relating to the remediation of
identified issues.

3.5.5 Remote Network Access

When Authorized Personnel require System-level Access (as
defined above) to systems within the perimeter from outside the
perimeter (“Remote Access’), encryption and reasonable
authentication mechanisms are used to establish the identity of
such Authorized Personnel.

3.5.6 Encryption of Digitized Files

In encrypting Digitized Files, the Responsible Party will use the
algorithms and key sizes recommended in NIST SP 800-57 Part 1
— Recommended a gorithms and minimum key sizestable. If,
however, a Responsible Party does not adhere to NIST SP 800-57
Part 1 — Recommended algorithms and minimum key sizestable,
then, in encrypting Digitized Files, it shall use encryption
algorithms and key sizes that provide protection equivaent to such
standard with respect to protecting the security of the unencrypted
Digitized Files and that do not pose an undue risk of a security
breach that would result in Unauthorized Access, Prohibited
Access or Third-Party Unauthorized Access. If the Responsible
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Party uses encryption algorithms and key sizes that provide such
equivaent level of protection, then, in its Security Implementation
Plan, the Responsible Party shall (i) describe any difference
between the requirements of such standard and the Responsible
Party’ s actual encryption of Digitized Files, (ii) provide a business
justification for each such difference, and (iii) demonstrate that
such implementation provides such an equivalent level of
protection and does not pose any such undue risk of a security
breach.

Encryption keys will only be provided to Authorized Personnel.
3.6 MediaProtection

The requirements under this heading pertain to the Responsible Party’s
protection of media containing unencrypted Digitized Files.

3.6.1 Media Access

Access to media containing unencrypted Digitized Files must be
limited to authorized individuals only.

3.6.2 Medialnventory

Maintain amediainventory log to verify that periodic media
inventories are performed. The ISR or his/her delegate should
validate that such alog is maintained.

Digital media, such as hard drives and magnetic tape containing
unencrypted Digitized Files, is tracked so that theft or loss of
unencrypted Digitized Files can be detected. Mediawill be labeled
in away that facilitates tracking.

3.6.3 Media Storage

Storage media containing unencrypted Digitized Files are
maintained on premises or stored off-site in controlled facilities.
Only alimited number of Authorized Personnel are authorized to
release or recelve tapes containing unencrypted Digitized Files
(backup media) from an offsite storage vendor. Documentation of
the list of such personnel is maintained and reviewed periodically,
but no less frequently than annually, by the ISR or hig/her delegate.
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3.6.4 Media Sanitization and Disposal

When digital mediaare retired or replaced, any Digitized Files that
are unencrypted will be deleted or rendered permanently unusable
from the digital media.

Maintain an “end of life’ disposal process for all media hardware
components. Disposal of mediathat contains unencrypted
Digitized Files must render the data unrecoverable. This
requirement includes, but is not limited to, magnetic tape,
CD-ROM, DVD, hard drives, and USB devices.

3.7  Physical and Environmental Protection

The requirements under this heading pertain to the Responsible Party’s
safeguards with respect to physical accessto and protection of Digitized
Filesthat are unencrypted.

If, however, a Responsible Party does not adhere to these physical access
safeguards with respect to its scanning facilities, then, with respect to such
facilities, it shall implement safeguards that provide protection equivalent
to the requirements of this Section with respect to protecting the security
of the unencrypted Digitized Files and that do not pose an undue risk of a
security breach that would result in Unauthorized Access, Prohibited
Access or Third-Party Unauthorized Access. If the Responsible Party
implements physical access safeguards that provide such equivalent level
of protection for its scanning facilities, then, in its Security
Implementation Plan, the Responsible Party shall (i) describe any
difference between the requirements of this Section and the Responsible
Party’ s actual safeguards, (ii) provide a business justification for each such
difference, and (iii) demonstrate that such implementation provides such
an equivalent level of protection and does not pose any such undue risk of
a security breach.

3.7.1 Physical Access Authorizations

As asafeguard against physical theft, accessto facilities where
unencrypted Digitized Files are stored or processed is restricted.
The level of access varies and depends on the role of the
Authorized Personnel accessing such unencrypted Digitized Files
and whether such Authorized Personnel are “trusted agents’ or
certified third parties.
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Access to the Responsible Party’ s facilities where unencrypted
Digitized Files are stored or accessible and similar sensitive areas
arerestricted to only the Responsible Party’ s authorized
employees, vendors and contractors, certified third parties, and
authorized visitors.

Access to sensitive areas where unencrypted Digitized Files are
stored or accessed, such as data center(s) and tape libraries, for all
persons requires approval by appropriate facilities managers. The
approvals are documented. Access for terminated or transfer
employeesisrevoked on or before the last day of employment.

3.7.2 Physical Access Control

The use of entry systems, such as card readers, is used where
possible to verify the credentials of Authorized Personnel passing
through doors and to provide a method of tracking these
individuals.

3.7.3 Visitor Control

Visitorsto facilities where unencrypted Digitized Files are kept
will be individually authorized for access. Responsible Parties will
maintain a process for admitting visitorsinto areas where
unencrypted Digitized Files are kept. This process will include
controls on who can authorize access and a detailed description of
how visitor log records for the facility are kept.

3.7.4 Access Records

No less than annually, the ISR or his/her delegate shall review the
currency and appropriateness of physical accessto the facility
where unencrypted Digitized Files are stored and sensitive areas.
Logs will be maintained so that discrepancies can be discovered.

3.8 Risk Assessment

The requirements under this heading pertain to the auditing and discovery
of security vulnerabilities.

3.8.1 Risk Assessment

Pursuant to Section 8.2(c) of the Amended Settlement Agreement,
the Responsible Party is required to permit a mutually agreeable
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third party to conduct annual (or, if reasonably necessary, semi-
annual) audits of security and usage to verify such Responsible
Party’ s compliance with its then-in-effect Security Implementation
Plan.

3.8.2 Vulnerability Management

Maintain a program and process to identify newly discovered
security vulnerabilities, including as aresult of network security
testing pursuant to Section 3.5.4. Security fixes (e.g., patches,
mitigating controls) are to be applied as soon as possible when
vulnerabilities are deemed critical in order to protect the asset from
intrusion vulnerabilities.

If, however, a Responsible Party does not or will not apply a
security fix as soon as possible when it discovers a vulnerability
deemed critical, then, in its Security Implementation Plan and to
the auditor the Responsible Party shall (i) provide a business
justification for not doing so and (ii) demonstrate that not fixing
such vulnerability does not pose any such undue risk of a security
breach.

3.9 Digitized File Content Delivery by Google

This Section describes the security requirements applicable to Googlein
serving the content of Digitized Files to End Users under the terms defined
in the Amended Settlement Agreement.

3.9.1 Preview Uses

Google shall use commercially reasonable methods to identify
unique Access Points from which Books contained within Google
Book Search are being accessed for the purposes of Preview Use
through signals such as the IP address, cookies and similar signals
that may be available. Google shall monitor and track access to
Preview Use pages from unique Access Points. “Access Point”
means a specific computer from which Google Book Searchis
accessed to the extent such access can be identified through signals
such as acookie, IP address or similar signals. Different End
Users accessing Google Book Search from the same computer will
be tracked as asingle End User for the sake of monitoring Preview
Uses.
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For each unigque Access Point, Google will track and count unique
Preview Use pages viewed for each individual Book. When the
number of Preview Use pages from a specific Book accessed from
asingle Access Point has reached the alowed Preview Use quota,
Google will restrict future access to such Book by that End User
from the Access Point to the Preview Use pages that that End User
aready has viewed.

Google shall identify blacklisted pages for each Book and will use
commercially reasonable efforts to prevent those pages from being
shown to any End User as part of any Preview Use. Google may
change the specific pages that will be blacklisted for a given Book
from time to time. Google shall use commercially reasonable
efforts to keep blacklisted portions of a Book from changing for a
period of at least ninety (90) days.

3.9.2 Consumer Purchase

Google shall use commercially reasonable efforts to authenticate
individual End Users purchasing access to individual Books
through the use of account login or other equivalent method. An
End User that islogged in will be identified as an Identified User
based upon such End User’ slogin account information.

Access to the full contents of a Book through Consumer Purchase
will be limited to identified End Users who have purchased access
to that Book.

Google will encourage End Users to not share or transfer their
accounts by monitoring simultaneous login. If Google determines
that an identified End User is simultaneously logged in and
accessing books from two computers, then Google shall disable
one of the Access Points and require re-authentication from that
Access Point.

3.9.3 Institutional Subscription

Google shall use commercially reasonable efforts to authenticate
individual End Users for access to Books in an Institutional
Subscription by verifying that an individua is affiliated with an
ingtitution with an active subscription. Google's effortswill bein
partnership with the subscribing institutions in a manner consistent
with, or otherwise equivalent to, generally accepted industry
standards for authentication of use of subscriptions. Techniques
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used may include IP address authentication, user login, and/or
leveraging authentication systems already in place at an individual
institution.

3.10 Accessto Research Corpusby Host Sites

A Host Site's Security Implementation Plan shall describe the processes
and proceduresit will employ to comply with the requirement in
Section 7.2(d) of the Amended Settlement Agreement, and in the Host
Site-Registry Agreement, that only Qualified Users, reviewers and
challengers may have access to the Research Corpus.

3.11 Useof Library Digital Copy by Fully Participating Libraries

A Fully Participating Library’s Security Implementation Plan shall
describe the processes and procedures it will employ to comply with the
requirements in Section 7.2(b) and Section 7.2(c) of the Amended
Settlement Agreement, and in the Library-Registry (Fully Participating)
Agreement, that permit and prohibit access to that Fully Participating
Library’s Library Digital Copy.
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SAFE HARBOR PUBLIC DOMAIN PROCESS

For purposes of determining whether the safe harbor in Section 3.2(d)(v)(3) of the
Amended Settlement Agreement is applicable to Google' s use of awork, Google shall
apply the factors and rules set forth in this Attachment E. Nothing in the Amended
Settlement Agreement requires Google to apply such factors or rules to any work but, if it
does not do so, then Google shall not be entitled to such safe harbor for such work. Any
determination by Google that awork is a Public Domain Book is solely for the purposes
of Section 3.2(d)(v) and is not to be relied on or invoked for any other purposes,
including determining whether awork isin fact in the public domain under the Copyright
Act.

1. FACTORS

1.1 Copyright Date

To ascertain awork’s copyright date, at least two people shall review at least the title
page (and other pages, as appropriate, if the copyright date does not appear on the title
page) of awork. If, without communication between two of such reviewers, they each
found the same copyright date, then that date is deemed to be the work’ s “ Reviewed
Copyright Date.” If the reviewers did not find the same copyright date or the reviewers
cannot determine a copyright date, Google shall search its own bibliographic and other
records, and other records reasonably availableto it. If Google determines that records
from more than one source indicate the same copyright date, then that date may be
deemed to be the work’ s “Reviewed Copyright Date.”

1.2 Publication Place

To ascertain awork’s place of publication, at least two people shall review at least the
title page (and other pages, as appropriate, if the place of publication does not appear on
the title page) of awork. If, without communication between two of such reviewers, they
each found that either (a) alocation within the United States is indicated as the apparent
place of publication, or (b) if the place of publication is not apparent, at least one of the
places set forth on the title page or elsewhere is within the United States, then the work is
deemed to be a“Presumed U.S. Publication.” If the reviewers did not find the same
place of publication, Google shall search its own bibliographic and other records, and
other records reasonably availableto it. If Google determines that records from more
than one source indicate the same place of publication, and that place is alocation within
the United States, then the work may be deemed to be a*“Presumed U.S. Publication.”

1.3 Copyright Notice

To ascertain whether awork bears a copyright notice complying with the Copyright Act
(“Copyright Notice"), at least two people shall review at |east the title page (and the
copyright page, if a Copyright Notice is not on the title page) of awork. If, without
communication between two of such reviewers, they each found that those pages do not
contain a Copyright Notice, then the work is deemed “Presumably Does Not Contain a
Copyright Notice.” If the reviewers did not agree, and Google determines that the
scanned images of awork do not contain a Copyright Notice, then the work may be
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deemed “ Presumably Does Not Contain a Copyright Notice.”

1.4 Contempor aneous Publication Abroad

To determine whether awork was first published in a country other than the United
States or contemporaneously outside and within the United States, Google shall search its
own bibliographic and other records, and other records reasonably availableto it (e.g.,
any online records of the United States Copyright Office or a copy thereof). 1f Google
determines that the work was published in a country other than the United States either
(@) prior to the work’ s Reviewed Copyright Date or (b) within two years of the work’s
Reviewed Copyright Date, then the work may be deemed “ Presumably
Contemporaneously Published Abroad.”

1.5 Renewal

To determine whether a work was renewed with the United States Copyright Office,
Google shall search either the United States Copyright Renewal Records or a copy
thereof. If such search discloses arenewal record for the work, then the renewal date of
such work will be that work’s“Presumed Renewal Date.” If such search does not
disclose arenewal record for such work, then such work is*Presumed Not Renewed.”

1.6 Presumed Government Work

To determine whether a work was published by the United States Government, at least
two people shall review at least the title page (and, if there is a copyright page, the
copyright page, if aclaim of copyright does not appear on the title page) of the work. If,
without communication between two of such reviewers, they each found that those pages
indicate that the work was published by the United States Government and do not contain
aclam of copyright by a Person other than the United States federal government, then
the work is deemed to be a“Presumed Government Work.” If the reviewers did not
agree with respect to such publication or such claim, Google shall search its own
bibliographic and other records, and other records reasonably availabletoit. If Google
determines that records from more than one source indicate that the work was published
by the United States Government, then the work is deemed to be a* Presumed
Government Work.”

1.7 Registration and Registration Date

To determine whether a work was registered with the United States Copyright Office and
when it was registered, Google shall search either the United States Copyright
Registration Records or a copy thereof. | such search discloses aregistration record for
the work then the registration date of such work will be that work’s * Presumed
Registration Date.” If such search does not disclose aregistration record for such work,
then such work is “Presumed Not Registered.”

Attachment E- Public Domain 2



Attachment E
to Amended Settlement Agreement

2. RULESFOR PRESUMED U.S. PUBLICATIONS

2.1 Copyright Expiration by Copyright Date

If (a) awork’s Reviewed Copyright Date is before January 1, 1923 and (b) the work isa
Presumed U.S. Publication, then Google may submit such work to the Registry as a
Public Domain Book pursuant to Section 3.2(d)(v)(2).

2.2 Lack of Copyright Notice

If awork (@) has a Reviewed Copyright Date before March 1, 1989, (b) is a Presumed
U.S. Publication, (c) Presumably Does Not Contain a Copyright Notice, (d) is not
Presumably Contemporaneously Published Abroad, and (e) is Presumed Not Registered
or has a Presumed Registration Date that is not before or within five (5) years following
the Reviewed Copyright Date, then Google may submit such work to the Registry asa
Public Domain Book pursuant to Section 3.2(d)(v)(2). If aReviewed Copyright Dateis
the year 1989 without a specific date, then it is deemed to be not before March 1, 1989.

2.3 Lack of Renewal

If awork (@) has a Reviewed Copyright Date that is before January 1, 1964, (b) isa
Presumed U.S. Publication, (c) is not Presumably Contemporaneously Published Abroad,
and (d) is Presumed Not Renewed, then Google may submit such work to the Registry as
a Public Domain Book pursuant to Section 3.2(d)(v)(2).

2.4 Government Works
If awork is aPresumed Government Work, then Google may submit such work to the
Registry as a Public Domain Book pursuant to Section 3.2(d)(v)(2).

3. RULE FOR PRE-1923 WORKSNOT PRESUMED U.S. PUBLICATIONS

If awork (@) has a Reviewed Copyright Date that is before January 1, 1923, (b) isnot a
Presumed U.S. Publication, and (c) Presumably Does Not Contain a Copyright Notice,
then Google shall search its own bibliographic and other records, and other records
reasonably availableto it (e.g., any online records of the United States Copyright Office
or acopy thereof) to determine if the work was either (i) published in the United States
prior to or at the same time as the work’ s Reviewed Copyright Date (“U.S. Published
Work™), (ii) subsequently republished anywhere with a Copyright Notice, or (iii)
subsequently registered with the United States Copyright Office. If Google's search
reveals that the work either (1) isaU.S. Published Work, (2) was republished with a
Copyright Notice and the republished work has a Reviewed Copyright Date that is before
January 1, 1923, or (3) was never republished or was republished with a Copyright
Notice after January 1, 1923 and is reasonably determined by Google to be in the public
domain (e.g., by applying section 302 of the Copyright Act), then Google may submit the
work to the Registry as a Public Domain Book pursuant to Section 3.2(d)(v)(2).
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4. SAFE HARBOR NOTICESTO THE REGISTRY

For each work as to which Google seeks the benefit of the safe harbor in Section
3.2(d)(v)(3) of the Amended Settlement Agreement, Google shall disclose to the Registry
(2) thetitle, author and ISBN code (if available) of such work, (2) the facts ascertained
and/or conclusions drawn by Google about the work pursuant to Sections 1.1 through 1.7
above (e.g., thework’s Reviewed Copyright Date), (3) the specific rulein Section 2 or
Section 3 above upon which Google is relying for its determination that such work isa
Public Domain Book and (4) if requested by the Registry, copies of any available
supporting documents or records Google relied upon in making its determination, in each
case to the extent permitted by Googl€ s agreements with its Metadata providers.
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No Preview

* Anthologies

Attachment F

to Amended Settlement Agreement

PREVIEW USES

Relevant BISAC codes:

Class. Code Subject Heading
DRA002000 Drama/ Anthologies (multiple authors)
FI1C003000 Fiction / Anthologies (multiple authors)

* Poetry Collections

Relevant BISAC codes:

Class. Code Subject Heading

POEO00000 Poetry / General

POE007000 Poetry / African

POE005010 Poetry / American / General
HHOEOOSOSO Poetry / American / African American
POE001000 . Poetry / Anthologies

POE001000 Poetry / Anthologies (multiple authors)
POE009000 . Poetry / Asian

'POE010000  : Poetry / Australian & Oceanian
POE011000 Poetry / Canadian

POE012000  : Poetry / Caribbean & Latin American
mlst00503O Poetry / Continental European *
POE005020 Poetry / English, Irish, Scottish, Welsh *
mlstOO3000 Poetry / Inspirational & Religious
'POE013000 - Poetry / Middle Eastern

“““““ Poetry / Nursery Rhymes

“““““ Poetry / Single Author / Generd

“““““ Poetry / Single Author / Other

JN F042000 Juvenile Nonfiction / Poetry / Genera
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- INF042010 Juvenile Nonfiction / Poetry / Humorous

- INF042020 Juvenile Nonfiction / Poetry / Nursery Rhymes

* Short Stories

Relevant BISAC codes:

* Solutions Manuals

Fixed Preview

* Dictionaries

Relevant BISAC codes:

Class. Code
FORO005000
GAMO003040: Games/ Crosswords/ Dictionaries

'INF048030 : Juvenile Nonfiction / Reference / Dictionaries

LAWO30000: Law / Dictionaries & Terminology

MEDQ20000 : Medical / Dictionaries & Terminology

REFO008000 :Reference/ Dictionaries

REL006670 :Religion/ Biblical Reference/ Dictionaries & Encyclopedias
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* Drug Reference Guides

Relevant BISAC codes:

Class Code Subject Heading

' MEDO023000 Medical / Drug Guides

* Encyclopedias

Relevant BISAC codes:

* Price/Buyer's Guides

Relevant BISAC codes:

Class. Code Subject Heading
TRA001020 Transportation / Automotive / Buyer's Guides
REF030000 Reference / Consumer Guides

* Quotations

Relevant BISAC codes:

Class.Code Subject Heading

'REF019000  Reference/ Quotations
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* Test Prep/Certification Guides

Relevant BISAC codes:

Class. Code
COMO055010: Computers/ Certification Guides/ A+

COMO055000: Computers/ Certification Guides/ Generd

COM055020: Computers/ Certification Guides/ MCSE

-Guides

STU026000 : Study Aids/ Study Guides

* Thesauri

Relevant BISAC codes:

Class. Code Subject Heading
- JNF048050 uvenile Nonfiction / Reference / Thesauri
' REF022000 eference / Thesauri
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APPROVED LIBRARIES

The libraries listed on this Attachment G are participants in the Google Library Project as
of the Amended Settlement Agreement Date.

Columbia University
Cornell University
Harvard University
New York Public Library
Princeton University
Stanford University
University of California
University of Michigan
University of Texas
University of Virginia
University of Wisconsin

Committee on Institutional Cooperation (CIC)

Indiana University

Michigan State University
Northwestern University

Ohio State University

Penn State University

Purdue University

The University of Chicago
University of Illinois at Chicago
University of lllinois at Urbana-Champaign
The University of lowa
University of Minnesota
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________________________________ X
The Authors Guild, Inc., Association of American :
Publishers, Inc., et d., :
Plaintiffs, :
: Case No. 05 CV 8136 (DC)
V. :
Google Inc., :
Defendant. :
________________________________________________________________________ X

[PROPOSED] ORDER GRANTING PRELIMINARY APPROVAL
OF AMENDED SETTLEMENT AGREEMENT

This matter is before the Court pursuant to the motion of Plaintiffsin the above-captioned
class action (the “Action”) for preliminary approval of an Amended Settlement Agreement
among Plaintiffs and defendant Google Inc. (“Google’). Having read and considered the
Amended Settlement Agreement, and based upon familiarity with the files and proceedingsin
this matter, the Court finds that:

1. Plaintiffsfiled aninitial complaint, and subsequent amended complaints, in the
Action alleging, on behalf of themselves and a putative class of others similarly situated, that
defendant violated the United States Copyright Act, 17 U.S.C. 88 101 et seq.;

2.  Defendant has vigoroudly contested the alegations;

3.  The parties entered into a Settlement Agreement that was filed with the Clerk of the
United States District Court for the Southern District of New Y ork on October 28, 2009 and
preliminarily approved by the Court on November 14, 2008;

4. Inanorder dated December 23, 2008, the Court approved the form and content of

the paper Claim Form and the online Claim Form;
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5. After the conclusion of the notice and opt-out period for the Settlement Agreement,
the parties advised the Court that they would not be seeking final approval of the Settlement
Agreement, and would instead seek preliminary approval of an Amended Settlement Agreement;

6. The parties have now filed the instant motion seeking preliminary approval of the
Amended Settlement Agreement;

7.  The Court has reviewed the Amended Settlement Agreement and determined it to
be within the range of possible approval; and

8.  The Court has reviewed the notice provisions of Article XII of the Amended
Settlement Agreement, and the form of Supplemental Notice attached to the Amended
Settlement Agreement as Attachment N, and the Court has determined that the form, content and
manner of dissemination of the Supplemental Notice constitutes the best notice practicable under
the circumstances.

Accordingly, it is hereby ORDERED asfollows:

9. ThemotionisGRANTED. The Amended Settlement Agreement is hereby
preliminarily approved. Unless otherwise specified, al capitalized terms herein shall have the
same meaning as in the Amended Settlement Agreement.

10. Thefollowing Amended Settlement Class and two Sub-Classes are provisionally
certified for settlement purposes only:

Amended Settlement Class

All Personsthat, as of January 5, 2009, have a Copyright Interest in one or more
Books or Inserts. All Amended Settlement Class members are either members of
the Author Sub-Class or the Publisher Sub-Class, or both. Excluded from the
Amended Settlement Class are Google, the members of Google’ s Board of
Directors and its executive officers, and the departments, agencies and
instrumentalities of the United States Government, and the Court.

2
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Author Sub-Class

Members of the Amended Settlement Class who are authors, and their heirs, successors
and assigns, and any other members of the Amended Settlement Class who are not
members of the Publisher Sub-Class.

Publisher Sub-Class

Members of the Amended Settlement Class that are (&) companies that publish books,
and their exclusive licensees, successors and assignees, and (b) companies that publish
Periodicals and have a Copyright Interest in one or more Inserts, and their exclusive
licensees, successors, and assignees.

11. Paintiffs Paul Dickson, Joseph Goulden, Daniel Hoffman, Betty Miles, Herbert
Mitgang, Maureen Duffy, Daniel Jay Baum, Margaret Drabble and Robert Pullan are designated
as Representative Plaintiffs for the Author Sub-Class. Plaintiffs The McGraw-Hill Companies,
Inc., Pearson Education, Inc., Penguin Group (USA) Inc., Simon & Schuster, Inc., John Wiley &
Sons, Inc, Macmillan Publishers Limited, Harlequin Enterprises Limited, Melbourne University
Publishing Limited and The Text Publishing Company are designated as Representative
Plaintiffs for the Publisher Sub-Class.

12.  The Court appoints the following law firms as Class Counsel: the firms of Boni &
Zack LLC, Milberg LLP, and Kohn, Swift & Graf, PC for the Author Sub-Class (“ Author Sub-
Class Counsdl”), and the firm of Debevoise & Plimpton LLP for the Publisher Sub-Class
(“Publisher Sub-Class Counsdl”). Author Sub-Class Counsel and Publisher Sub-Class Counsel
shall be referred to collectively herein as “Class Counsel.”

13. A final settlement/fairness hearing shall be held on , 2010, a
(the “Hearing”) before the undersigned in Courtroom 11A, United States District Court for the

Southern District of New Y ork, Daniel Patrick Moynihan United States Courthouse, 500 Pearl

Street, New York, NY 10007. The purpose of the Hearing shall be to determine: (a) whether the
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terms and conditions of the Amended Settlement Agreement are fair, reasonable, and adequate;
(b) whether to certify the Amended Settlement Class and the Sub-Classes for purposes of the
settlement; and (c) whether the Amended Settlement Agreement should be approved by the
Court and judgment entered thereon. At the Hearing, or such adjourned date as the Court deems
appropriate, Class Counsel and any interested person shall be heard on the fairness,

reasonabl eness, and adequacy of the terms of the Amended Settlement Agreement and on Author
Sub-Class Counsel’ s application for an award of attorneys’ fees and reimbursement of expenses
as set forth in the Amended Settlement Agreement.

14. The Court preliminarily approves the Amended Settlement Agreement, including
the procedures for establishing and administering the settlement funds and procedures for notice,
opting out, opting in and objecting as described therein, asfair, reasonable, and in the best
interests of the Amended Settlement Class and the Sub-Classes.

15. The Court reserves the right to adjourn the Hearing or order any adjournment
without further notice other than an oral announcement at or prior to the Hearing. The Court also
reserves the right to approve the Amended Settlement Agreement at or after the Hearing with or
without modification as consented to by the parties to the Amended Settlement Agreement and
without further notice to members of the Amended Settlement Class. The Court shall retain
jurisdiction to consider all applications arising out of or connected with the Amended Settlement
Aqgreement.

16. The Court approves asto form, content, and method of dissemination the
Supplemental Notice of Class Action Settlement (“ Supplemental Notice”) substantialy in the

form attached to the Amended Settlement Agreement as Attachment N.
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17. The Supplemental Notice Commencement Date shall be , 2009. The
Supplemental Opt-Out, Opt-in and Objection Deadline shall be , 2010.

18. Unlesswithdrawn, all objections timely filed by members of the Amended
Settlement Class in connection with the Settlement Agreement will be considered in connection
with the Amended Settlement Agreement and should not be refiled. Objections to the terms of
the Amended Settlement Agreement shall be limited to the provisions amended from the
Settlement Agreement.

19. Class Counsel shall assist the Clerk of the Court to assure that the electronic
docketing of objections will be conducted in an efficient manner.

20. Beginning on , 2009, Class Counsel shall cause the Supplemental Notice to be
emailed or sent by postal mail to all persons who provided contact information on the official
settlement website or on a Claim Form, who opted out of the original Settlement Agreement, or
who filed an objection, amicus position or other statement with the Court.

21. Beginning on , 2009, Class Counsel shall cause the Supplemental Notice to be
posted on the official Settlement website, www.googlebooksettlement.com.

22. On , 2010, Class Counsdl shall certify compliance with the Notice
programs for the Settlement Agreement and the Amended Settlement Agreement by declaration,
and shall file with the Court Plaintiffs Motion for Final Settlement Approval and supporting
papers, and Motion for Approval of Plaintiffs Attorneys Fees and Reimbursement of Expenses
and supporting papers.

23. Theform and method of Supplemental Notice specified in the Amended Settlement

Agreement are hereby approved and determined to be the best notice practicable under the

Attachment H-[Proposed] Order Granting Preliminary Settlement Approval



circumstances, and the Court finds that the Supplemental Notice complies with the requirements
of Rule 23 of the Federal Rules of Civil Procedure and with applicable standards of due process.

24. Members of the Amended Settlement Class who timely opted out of the original
Settlement Agreement will be considered to have opted out of the Settlement, unless they opt in
by the deadline established in paragraph 17 of this Order. Members of the Amended Settlement
Class and Sub-Classes will be excluded from the Amended Settlement only if they have
complied with the opt-out procedures set forth in the original Notice and original Settlement
Agreement, or the opt-out procedures set forth in the Supplemental Notice and Amended
Settlement Agreement, which procedures are hereby approved as fair and reasonable. Unless
they have so excluded themselves, members of the Amended Settlement Class and Sub-Classes
shall be bound by al determinations and judgments in this case relating to the Settlement,
whether favorable or unfavorable, including the dismissal of the Action with prejudice and the
release of Google Releasees, Fully Participating Library Releasees, Cooperating Library
Releasees, Public Domain Library Releasees and Other Library Releasees from liability to
members of the Amended Settlement Class. Persons who timely exclude themselves from the
Amended Settlement Class will not be bound by any orders or judgments entered in the Action
related to the proposed settlement, and shall not receive any benefits provided for in the proposed
Amended Settlement Agreement in the event it is approved by the Court.

25. Persons who are members of the Amended Settlement Class and do not exclude
themselves may enter an appearance on their own behalf or through counsel of their own choice
at their own expense. If they do not enter an appearance, they will be represented by Class

Counsel.
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Any member of the Amended Settlement Class who does not exclude himself or herself
but objectsto: (i) the Amended Settlement Agreement; (ii) certification of the Amended
Settlement Class or one or both of the Sub-Classes for purposes of the Settlement; (iii) dismissal
of the Action or the judgment and releases to be entered with respect thereto; and/or (iv) Author
Sub-Class Counsel’ s application for attorneys’ fees and reimbursement of expensesin the
Action; or who otherwise wishes to be heard, may appear in person or through his or her own
attorney at the hearing and present evidence or argument that may be proper and relevant;
provided, however, that no Person other than Class Counsel and Google in the Action shall be
heard and no papers, briefs, pleadings, or other documents submitted by any such Person shall be
received and considered by the Court (unless the Court in its discretion shall thereafter otherwise
direct, upon application of such person and for good cause shown), unless, (1) not later than
2010, such Person has filed a statement of the objection and the grounds for the objection
(objections filed to the Settlement Agreement need not and should not be refiled), together with
any supporting papers or briefs, with the Court at the address listed below and served copies of
such papers by email or first class mail on the attorneys listed below; and (2) if wishing to
appear, not later than , 2010, such Person has filed a Notice of Intent
to Appear, including the Person’s name, address, telephone number and signature, as well asthe
name and address of counsel, if any, with the Court at the address listed below and served copies

of such papers by email or first class mail on the attorneys listed below:
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TheDistrict Court

Office of the Clerk

J. Michael McMahon

U.S. District Court for the Southern District of New Y ork
500 Pearl Street

New York, New Y ork 10007

Author Sub-Class Counsdl

Michael J. Boni, Esquire
Joanne Zack, Esquire

Boni & Zack LLC

15 Saint Asaphs Road

Bala Cynwyd, PA 19004
Bookclaims@bonizack.com

Publisher Sub-Class Counsel

Jeffrey P. Cunard, Esquire
Bruce P. Keller, Esquire
Debevoise & Plimpton LLP
919 Third Avenue

New York, NY 10022
Bookclaims@debevoise.com

Google Counsel

Daralyn J. Durie, Esquire
Joseph C. Gratz, Esquire
Durie Tangri LLP
332 Pine Street, Suite 200
San Francisco, CA 94104
Bookclaims@durietangri.com

26. Any Amended Settlement Class member who retains an attorney to make
objections to the proposed Settlement on behalf of the Amended Settlement Class member or
otherwise to represent the Amended Settlement Class member in this litigation does so at the
Amended Settlement Class member’s own expense. Any such attorney must file a notice of

appearance in thislitigation with the Clerk of this Court and serve copies of the notice on the
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attorneys listed in paragraph 25 above, no later than , 2010. Any objection not timely
made and in the manner provided herein shall be deemed waived and forever barred.

27. Pending final determination of whether the Amended Settlement Agreement should
be approved, Plaintiffs and all members of the Amended Settlement Class, either individually,
directly, representatively, derivatively, or in any other capacity, are barred and enjoined from
commencing or prosecuting any action or proceeding asserting any claims whatever on behalf of
themselves or the Amended Settlement Class against Google that were brought or could have
been brought in the Third Amended Class Action Complaint, and that relate to or arise out of the
claims as described in that complaint.

28. If the Court does not grant final approval of the Amended Settlement Agreement,
or if the settlement does not become effective for any reason whatever, the Amended Settlement
Agreement (including any modification thereof made with the consent of the parties as provided
therein), any class certification herein and any actions taken or to be taken in connection
therewith (including this Order and any judgment entered herein) shall be terminated and shall
become void and have no further force and effect, except as provided in the Amended Settlement
Aqgreement.

29. The Settlement Agreement and the Amended Settlement Agreement and any
proceedings taken pursuant thereto are not, and should not in any event be: (a) offered or
received as evidence of a presumption, concession or admission on the part of any of Plaintiffs,
Google, Fully Participating Libraries, Cooperating Libraries, Public Domain Libraries, Other
Libraries, any member of the Amended Settlement Class, or any other person; or (b) offered or
received as evidence of a presumption, concession or admission by any person of any liability,

fault, wrongdoing or other dereliction of duty.
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30. The Court reservesjurisdiction over the subject matter and as to each party to the
Amended Settlement Agreement with respect to the interpretation, effectuation, and
implementation of the Amended Settlement Agreement in accordance with the terms thereof for
al purposes, including enforcement of any of the terms thereof at the instance of any party and
resolution of any disputes that may arise.

DATED this day of , 2009.

Honorable Denny Chin,
United States District Judge
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