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LICENSING AGREEMENT FOR COMMERCIAL EXPLOITATION RIGHTS OF PUBLISHING CONTENT THROUGH THE 24SYMBOLS PLATFORM

THIS AGREEMENT is made this ………, day of …………………………, 20… 

CONTRACTING PARTIES

BESTSHARER S.L. (Hereinafter: Bestsharer), NIF B-85924595, registered office and for the purposes of this contract in Madrid, CalleErcilla, No. 9, Bajo 3, Puerta 2; registered in the Mercantile Registry of Madrid, Volume 27758, folio 40, page M 500209, entry, represented today by Mr. AITOR GRANDES GAJATE, of age, with ID 44143149-P, speaking on behalf of Bestsharer, by power of attorney granted in his favor on 22/04/10, by Mr. Juan Pérez Hereza, Notary of Madrid with number 2010/604/N/22/04/2010 of his notary number.

And 
........., (Hereinafter:  the “Publisher”), Company Number .... and registered office for the purposes of this contract at ........
Bestsharer declares that their powers of attorney are in force and they have not been limited, suspended or revoked; and both parties mutually recognize each other’s ability to sign contracts and be bound by granting of this contract,

STATE

I. Bestsharer operates the 24symbols platform, an online reading platform (Hereinafter: “24symbols” or the “Platform”). Through the Platform, Bestsharer stores and puts at its users’ disposal, publishing content, which the user can access from the cloud, so that the digital titles or books are stored in servers and the users accesses those without downloading the content files in her electronic devices. In addition, 24symbols offers reading tools (that enable, among other options, share opinions in social networks, share reading links to the titles in the platform, etc.), and commercializes the publishing content by using a “freemium” model (Hereinafter: the “Freemium model”).
II.
The Freemium model used to commercialize content, and that has been adopted by Bestsharer for its Platform, is comprised by a combination of the following services:

a. A basic free service, financed through advertisement embedded in the Platform, that enables users the reading of a multi-publisher catalog with certain constraints and limitations (“Free Users”.)

b. A service based on a periodical subscription, that allows users to have access to advanced options such as, for instance, reading with no Internet connectivity (through a type of download called “implicit”, in which the user can temporarily access the file that is encrypted in the cache memory, and that stops being available once the subscription ends), reading with no embedded advertisement, or accessing an extended catalog (“Premium Users”.)
III. 
The Publisher holds the intellectual property rights of a list of publishing contents (Hereinafter: the “Catalog”) that could be commercialized in 24symbols, and is interested in granting Bestsharer the necessary rights to exploit part or the whole of this Catalog in 24symbols.
IV.
Bestsharer and the Publisher, based on the above said, have agreed to enter into this license agreement of the rights for commercial exploitation of Publishing Content in 24symbols (Hereinafter: the “Contract”), which they do through contract subject to the following

TERMS AND CONDITIONS

FIRST. - License

1.1. In consideration of this Contract, the Publisher, as exclusive owner of the intellectual property rights of the Catalog, grants Bestsharer the necessary exploitation rights required to commercialize the Catalog through the Platform under the conditions indicated below. The license, as granted in this Contract, comprises (including, but without limitation), the following rights and exploitation modes:
(i) The right of Reproduction of the Catalog, or a part of it, in digital format, that enables Bestsharer to reproduce, digitize and/or manage and develop the digitized Catalog to optimize its use in electronic format; and to store it, provision it in digital form, and authorize its download or access via the Platform, so it can be visualized in any device, including, but without limitation to computers, mobile phones, eReading devices, tablets, etc. 
This grant authorizes BestSharer to offer its Premium Users access to the Catalog titles with no Internet connection, throughout an “implicit” download of said titles. Bestsharer will encrypt the files of the titles that are available through “implicit” download so that, in normal conditions, users cannot access or manipulate said files. 

(ii) The right of Public Communication of the Catalog, including the availability of making it public by wireless or wired means, so that any person can access it wherever and whenever she chooses to.

(iii) The right of Transformation, so that specific format transformations can be done with the purpose of digital conversion and/or the optimization of the reading experience in the different web sites, applications or visualization devices from which users might access the Platform.

1.2. The geographical scope of the licensing of rights of this Contract is universal, except when the Publisher specifically indicates it when delivering the files corresponding to the titles that comprise the Catalog, as stated in the Second Clause.

1.3. The licensing of rights on this Contract is granted on a non-exclusive basis.
SECOND. – Determination and delivery of the Catalog
2.1
The initial list of the titles that comprise the Catalog will be included in the Annex of the Contract. The Publisher can incorporate or eliminate titles of the Catalog while the Contract is in force, and in accordance with this Contract. 

Bestsharer owns online mechanisms that enable the automation of the Catalog management process by the Publisher (Hereinafter: the “Management System”) and the Publisher declares that it knows such Management System. Bestsharer will promptly report the Publisher about any technical modification of the Management System operated by Bestsharer, so the Publisher has, at any moment, the necessary information to correctly management the Catalog in the Platform. 

2.2. The Publisher will deliver to Bestsharer those files corresponding to the title or titles of the digitized Catalog that appear listed in the Annex, through its Management System, and within a period of not more than fifteen (15) days from the date of the signature of the Contract. 
2.3. Throughout the Management System, and for each title, the Publisher can decide whether its access is allowed to Free Users (as a whole or partially), to Premium Users, or to both. 

2.4. The files delivered to Bestsharer throughout the lifetime of the Contract can only be used for its exploitation within 24symbols, and Bestsharer agrees to destroy any copies kept by them in its systems once the Contract is terminated.

2.5. In the case that the Publisher communicates to Bestsharer its intention to incorporate titles of its non-digitized catalog to 24symbols, Bestsharer might decide to digitize the whole catalog, or part of it, covering the digitalization costs, in the way and form it deems as appropriate. Once digitized, these new titles will be part of the Catalog and will be automatically subject to the right cession defined in this Contract. If the Publisher wishes to have access to the titles digitized by Bestsharer for its commercialization through exploitation or businesses that are alien to 24symbols, the Publisher shall pay to Bestsharer the digitalization services at the rates stated by Bestsharer.
2.6. Throughout the lifetime of the Contract, the Publisher can increase the initial listing of titles that comprise the Catalog. Any file transfer realized by the Publisher through the technical means Bestsharer provides at each moment for that end implies the explicit consent by the Publisher to extend the transfer of rights granted by this Contract with respect to the new titles.
2.7. Throughout the lifetime of the contract and with a three (3) month notice, the Publisher can also request Bestsharer the withdrawal of one or more than one title that is part of the Catalog. This period of notice is justified by the need of not being detrimental to the users already reading that specific title in 24symbols at the moment the withdrawal is communicated. Therefore, and during this three (3) month notice, Bestsharer will grant access to those users that had accessed the title or titles which withdrawal is solicited, prior to the notification from the Publisher. 
THIRD. - Reports and Economic Compensation

3.1
Periodical Reports


Bestsharer will deliver periodic sales reports to enable Publishers the monitoring of the consumption done by the users of the Platform with respect to the titles conforming the Publisher’s Catalog. The Publisher will have access to these reports through the Management System.

As a measurement unit, Bestsharer will use the concept of “page view”. A “page view” is a unit with a fixed number of words, and other characteristics, as defined in the Contract Annex. 

BestSharer’s periodically generated reports will contain at least the following information for each Publishers’ assigned book: total page views, unique readers for that specific period, and total revenue generated by that book.


Bestsharer reserves the right to change the definition of the concept of page view to accommodate it to different types of editorial content and therefore maintain a fair apportionment structure between the Publishers (e.g. a page view could be defined with more or fewer words and/or images to adapt it to the Children’s Book category.) In that case, Bestsharer will communicate it to the Publisher through the Platform’s Management System. The Publisher will have the possibility of unilaterally terminating the Contract for a period of thirty (30) days if in disagreement with this re-definition, without prejudice to Bestsharer maintaining the titles in the Platform for the period of notice specified in the Second Clause.  

3.2
Economic compensation

The economic compensation that corresponds to the Publisher as consideration due to the granting and exploitation of rights stipulated in this Contract, will be the result of applying the mathematical algorithm detailed in this Clause.

Said algorithm is defined as a percentage of the revenue generated by (i) the advertisement inserted in the Platform, and (ii) the subscription fees registered during the settlement period, related to the number of pages of the titles stored in the Platform that have been visualized by the users during the settlement period.

There are two types of advertising products used by the platform:

· Common Income: advertising products that generate income and are provided by the ad servers contracted or used by BestSharer, rather than tied to a specific book by individual contracts. 

· Exclusive for a certain book: Promotions or advertisement tied to individual books that are part of the Catalog. For instance, sponsorships of specific titles will be considered under this category.  It will be decision of Bestsharer to include or exclude one or another advertisement format in this category of income. The exact listing of advertisement products subject to this consideration will be available to the Publisher throughout the Management System. 
The Platform income attributed to a particular book of the Catalog will be set as follows:

• 
One specific book will get 100% of advertising revenue generated by advertising products exclusive to that book, associated with that book.

• 
One specific book gets a prorated part of the total common advertising income and the total subscription income from Bestsharer based on that book's total page views with respect to the total number of page views of the catalog available in the platform.

For each specific book, Bestsharer will pay the Publisher 70% of the income assigned to that book in the Platform, and attributed to the title according to the previous explanation. For explanatory purposes, the compensation formula is shown:
Parameters:


It: 
total income of the Platform*, considering the subscription fees** and the non-exclusive advertising income, throughout the settlement period.

Ie: 
income related to advertisement exclusive of a specific title of the Catalog throughout the settlement period. 

Pb: 
number of page views of a specific title of the Catalog throughout the settlement period.

Pt: 
number of total page views in the Platform throughout the settlement period.

Algorithm:


In order to compute the total compensation to a Publisher for each title of the catalog:
PP = 70% * (It/Pt + Ie/Pb), in EUR/page
Ib= PP*Pb, in EUR

Where:


PP: price per viewed page for a specific title of the Catalog throughout the settlement period. 

Ib: revenue corresponding to a title of the Catalog throughout the settlement period. 
* The revenue will have the following costs deducted from the total: the ones derived from the payment platforms, auxiliary services related to the collection of the subscriptions, as well as the costs derived from ad insertion mediation. 
** The subscriptions which agreement period spans more than one (1) settlement period will be attributed to all related settlement periods, proportionally to the number of days of effective use of the subscription on each period. 
Bestsharer will be audited annually to ensure proper implementation of this income distribution policy. The audit results will be available for the Publisher to review.

3.3. Method of payment
The Publisher will invoice Bestsharer once regarding all titles of the Catalog, where all quantities corresponding to the closing of each periodical report will be included.  The quantities will be shared with the Publisher in the periodical reports generated by Bestsharer, and will be available to the Publisher in the Management System 

Bestsharer will pay within ninety (90) days of receipt of invoice to the current account the Publisher owns. 

Each party will pay the corresponding taxes according to the law (present or future.)
FOURTH. - Promotion

As part of 24symbols services, Bestsharer will commercialize advertising space, online promotional products based on the platform, and online marketing consultancy that can be hired by the Publisher.

Bestsharer and the Publisher may agree on joint marketing promotions that combine attracting new users to the platform with reading one or more specific books from the Publisher.

Notwithstanding the foregoing, Bestsharer may exercise, by its own initiative, any actions of communication, promotion and online marketing of the licensed Books from the Publisher library trying to obtain new users for the 24symbols platform.

The Publisher will specify, wherever possible, the availability of the book/books on 24symbols platform in any promotional material or promotional action related to its library catalog.

FIFTH. - Term

This Contract shall be valid for three (3) years, and renewable for successive annual periods if there is no written communication from the parties with ninety (90) days' notice.
SIXTH. – Guarantee
6.1. The Publisher declares that it owns the intellectual property rights of the Catalog, and will be answerable to Bestsharer for the originality of the titles that belong to the Catalog, and for the quiet enjoyment by Bestsharer of the granted intellectual property rights, giving notice that it does not (or will) have any commitments or burdens that threaten the rights granted to Bestsharer and that the holding of this Contract does not (and will not) infringe third party rights. 

6.2. The Publisher shall not commit any act susceptible of preventing Bestsharer the quiet enjoyment of the rights granted in this Contract.
6.3. The Publisher will assume any economic expenditure, included legal expenses or any other type of expense of Bestsharer as consequence of legal or extrajudicial claims of a third party with respect to the exercise of the rights granted in this Contract.
SEVENTH. - Resolution

Either party may terminate this Contract if there is a breach of the terms by the other party of one or more obligations committed in accordance with the current Contract, or those prescribed by the law. 

In case of failure of contractual compliance of either party, the performing party will inform the subject to the non-performing party, providing fifteen (15) days after written request for relief. If after this period the failure of compliance has not been remedied, the performing party can terminate the Contract.
EIGHTH. - Law and Jurisdiction

This contract shall be governed by Spanish law.

 Any dispute, controversy or claim arising under, out of or relating to this contract and any subsequent amendments of this contract, including, without limitation, its formation, validity, binding effect, interpretation, performance, breach or termination, as well as non-contractual claims, shall be submitted to mediation in accordance with the WIPO Mediation Rules. The place of mediation shall be Madrid, Spain. The language to be used in the mediation shall be English. Any dispute or issue will be resolved in accordance with the Spanish law.
NINTH. - Notifications.

Any notice, demand, communication, request, waiver or other communication that can or should be done under this Contract shall be in writing and in a reliable manner or by any other means that provides record of actual receipt.

Such notices shall be sent to the address indicated above in the heading of this Contract or to the new updated registered offices as notified by the parties involved.
TENTH. -  Other Provisions 

The terms and conditions titles are indicative only, without directly or indirectly affecting the interpretation to be given to clauses they introduce.

This Contract shall not constitute any relationship between the parties for work, joint venture, partnership or agency. Neither party will represent the other in fulfilling legal or contractual obligations, nor in the assumption of responsibilities or commitments.

And as proof of compliance with the foregoing, and for compliance with the Contract, the parties signed in duplicate, and one effect, this Contract and its annexes, in the place and date indicated in the heading.

BESTSHARER, __________



PUBLISHER,__________
Annex I: “Books”
[List of the book titles]

Annex: Definition of “Page View”
A “page view” is defined as 250 (two hundred and fifty) words. Each image in a book of the Catalog (including the cover) which height is bigger than or equal than 300ppx will also be considered as a “page view” while images which height is smaller than 300ppx will be considered as “one half of a page view”.

BestSharer S.L. B-85924595,C/ Ercilla N9, Bajo 3 Puerta 2, 28005 Madrid, Spain
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