CONSORTIUM READ AND PUBLISH AGREEMENT

COMMERCIAL TERMS

A. EFECTIVE DATE: 01 January 2023

B. PUBLISHER: THE CHANCELLOR, MASTERS, AND SCHOLARS OF THE UNIVERSITY OF
OXFORD trading as OXFORD UNIVERSITY PRESS of Great Clarendon Street, Oxford OX2 6DP,
United Kingdom.

C. CONSORTIUM: CONSORTIUM OF SWISS ACADEMIC LIBRARIES (CSAL) of c/o SLSP AG,
Kasernenstrasse 77A/B, 8004 Zurich, Switzerland, for itself and as agent for each Customer, as defined
below. The Consortium Agent is a partnership according to Article 530 of the Swiss Code of Obligations
(CO) and is entrusted with negotiating the joint purchasing of access to digital information products by its
members. The Consortium Agent’s members are Swiss academic libraries and include the Customers.

D. CUSTOMER: Each institution named in Schedule B, as amended from time to time in accordance with
the terms of this Agreement (collectively, “Customers”).

E. PUBLICATION(S): The Journals published online by the Publisher that are (i) listed in Schedule C;
and/or (ii) listed in an invoice relating to this Agreement; and/or (iii) as otherwise agreed in wiring by the
Publisher and the Consortium.

F. CHARGES: The prices set out in (a) Schedule D; and/or (b) the Publisher’s invoices; and/or (¢) as
otherwise notified to the Consortium in writing, concerning, in each of the foregoing cases, (i) access to
the Publications, (ii) Hosting Fees, if relevant, (iii) Update Fees, if relevant, (iv) Renewal Fees, if
relevant, and (v) publication of OA Articles in accordance with the terms of Schedule E.

G. SUBSCRIPTION AGENT: N/A
H. PAYING PARTY: Consortium on behalf of Customers

I. TERM: The term of this Agreement, being a period commencing on the Effective Date and expiring 2
years thereafter.

THE CONSORTIUM REPRESENTS AND WARRANTS THAT IT IS AUTHORISED TO ACT AS
AGENT FOR EACH AND EVERY CUSTOMER.

THE PUBLISHER, THE CONSORTIUM AND EACH CUSTOMER (THROUGH THE AGENCY OF
THE CONSORTIUM) EACH ACCEPT AND AGREE TO THE TERMS AND CONDITIONS OF THIS
AGREEMENT, WHICH INCORPORATES THE ATTACHED SCHEDULES, EXHIBITS AND
ANNEXES. REFERENCES TO "CUSTOMER" SHALL BE CONSTRUED AS A REFERENCE TO
EACH AND EVERY CUSTOMER INDIVIDUALLY.

THE PARTIES ACKNOWLEDGE THE CONSORTIUM ARCHIVE AGREEMENT DATED 20 MAY
2016 AND ITS ADDENDA DATED 14 DECEMBER 2016, 06 APRIL 2017, 06 FEBRUARY 2018, 20
MARCH 2019, 18 JANUARY 2021, AND 21 MAY 2021 (TOGETHER THE “ARCHIVE AREEMENT”)
WHICH CONTINUES TO BE IN FORCE AND WHICH GOVERNS THE ACCESS OF THE
CUSTOMERS INCLUDED IN THE ARCHVIVE AGREEMENT TO THE PUBLISHER’S JOURNALS
ARCHIVE.
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1.1

1.2

1.3

2.1

COMMENCEMENT AND TERM

This Agreement will commence upon its execution by both parties and will continue thereafter for the
Term, unless sooner terminated in accordance with the terms and conditions hereunder; provided that,

with respect to any Customers’ purchases of Publications, the term of each such Customer’s access to
the relevant Publications will continue for the relevant Publication Term and, insofar as any such
Publication Term may be after the end of the Term, the Consortium’s obligations hereunder will
continue with respect to each such Customer until each Customers’ Publication Term has expired. For

purposes of clarity, this Agreement will apply to (a) all orders for Publications placed by the Customer

that are accepted by the Publisher during the Term, and (b) the publication of OA Articles (as defined

below).

Regardless of when this Agreement commences or terminates, the Customer and Authorised Users may
not access a Publication outside of the Publication Term for that Publication unless the Publisher
expressly permits such access, which in any case will be subject to the posted privacy policy and terms

of the relevant Publication(s)).

An order made pursuant to this Agreement will be deemed to be accepted when the Publisher issues a
written acceptance of the order (which may be by email).

DEFINITIONS

In this Agreement, the following expressions will have the following meanings:

“Authorised User”
"Charges"

“Consortium”

"Customer"

tl

“Customer Terms and Conditions’

“Hosting Fees”

"Journals”
“OA Account”
“OA Articles”

“Paying Party”

“Perpetual Access Publication”

“Publications”
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as defined in the Customer Terms and Conditions
as defined at “Charges” in the Commercial Terms above

as defined at “Consortium” in the Commercial Terms
above

as defined at “Customer” in the Commercial Terms
above

the terms and conditions attached to this Agreement as
Schedule A, which govern the access and use of the

Publications by each Customer and its Authorised Users.

as defined in the Customer Terms and Conditions

as defined in the Customer Terms and Conditions
as defined in Schedule E;
as defined in Schedule E;

as defined at “Paying Party” in the Commercial Terms
above

as defined in the Customer Terms and Conditions

as defined at “Publications” in the Commercial Terms
above



3.1

3.2

3.3

4.1

42

43

4.4
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“Publication Term” as defined in the Customer Terms and Conditions

“Renewal Fees” the fees payable for renewal of access to Subscription
Publications
“Subscription Agent” if/as specified at “Subscription Agent” in the

Commercial Terms above

"Subscription End Date" as defined in the Customer Terms and Conditions
"Subscription Period" as defined in the Customer Terms and Conditions
“Subscription Publication” a Publication which is purchased on a subscription basis
"Term" as defined at “Term” in the Commercial Terms above

RESPONSIBILITIES OF THE PUBLISHER

In consideration of the payment by the Paying Party of the relevant Charges due with respect to a given
Customer, the Publisher agrees to (a) provide that Customer and its Authorised Users with access to the
Publications for the relevant Publication Term(s) in accordance with the Customer Terms and
Conditions, and (b) publish OA Articles in accordance with the terms and conditions of Schedule E.

The Publisher may at any time withdraw access to and/or suspend the OA Account of any Customer
that is in breach of the Customer Terms and Conditions or whose Charges have not been paid as due.
For the avoidance of doubt any such withdrawal of access will not entitle the Consortium or Customer
to any rebate of Charges.

The Publisher agrees to make available to the Consortium the monthly usage statistics that are made
available to all Customers pursuant to Clause 4.2 of the Customer Terms and Conditions.

RESPONSIBILITIES OF THE CONSORTIUM

The Consortium agrees and undertakes to procure that each of the Customers shall agree to the
Customer Terms and Conditions (whether directly or through the agency of the Consortium, as
applicable) and where the Paying Party is the Customer, the Consortium further agrees and undertakes
to use its best efforts to ensure that each of the Customers pays its Charges to the Publisher.

The Consortium shall, prior to the Publication Term, provide to the Publisher the relevant access
control details relating to each Customer, and the Consortium shall notify the Publisher in writing of
any changes to such details.

The Consortium and Customers agree to promote and publicise the availability of the Publications to all
its member institutions throughout the Term.

If any new member of the Consortium wishes, in the case of an existing Customer, to add one or more
Publication(s) to their agreement with the Publisher part way through the relevant Publication Term(s)
or, in the case of a new Customer, to have access to one or more Publication(s) part way through the
relevant Publication Term, then, in either of the foregoing cases, the Consortium will notify the
Publisher thereof in writing and Schedule B or Schedule C (as applicable) will be deemed amended
accordingly. In such event:

4.4.1 The corresponding Charges for access to any (i) Journal(s) will be the Charges applicable for the
full Publication Term for such Journal(s), , and in each of the foregoing cases such Charges shall
be paid by the Paying Party.



4.5

4.6

5.1

5.2

53

54

4.4.2 In consideration for payment of such Charges, the Publisher will agree to the Customer Terms
and Conditions with that member (whether directly or through the agency of the Consortium, as
applicable) for the remainder of the Publication Term.

4.4.3 Promptly following the Consortium providing the Publisher the relevant access control details
relating to such new member, the Publisher will provide such new member with access to the
Publication(s) for the remainder of the Publication Term in accordance with this Agreement and
the Customer Terms and Conditions.

If any Customer wishes to terminate its agreement to the Customer Terms and Conditions with respect
to one or more Publications, the Consortium shall formally notify the Publisher thereof such as soon as
reasonably possible, but in any case no less than 90 days prior to the end of each year of the Term.
Following acceptance of such notice by the Publisher, at the end of such year, the IP range of such
Customer will be excluded and such Customer will lose access, and the Agreement for such Customer
will terminate. Such Customer’s portion of the Charges will be deducted from the total Charges due
under this Agreement effective as of beginning of the following year of the Term (if any). For the
avoidance of doubt, any such opt-out shall not affect any rights and obligations of the other Customers.

No later than 60 days prior to the end of each year of the Term, the Consortium will provide the
Publisher with a revised Schedule B listing the names of the Consortium's member institutions wishing
to purchase access to any of the Publications for the next year of the Term, together with a list of the
Publications selected by such member institutions for the following year, and Schedule B and Schedule
C, respectively, shall be deemed amended accordingly and, upon payment of the relevant Charges by
the Paying Party, the Customer Terms and Conditions with respect to each such member/Customer and
its Authorised Users for access to and use of the Publications for that next year will be deemed agreed
(through the agency of the Consortium, in the case of the Customers).

PAYMENT OF THE CHARGES

In consideration of the Publisher granting access to and permitting use of the Publications by
Customers and their Authorised Users as provided in this Agreement, the Paying Party shall pay the
Charges due to the Publisher for each Publication in each year of the Term within 60 days of receipt of
each appropriate invoice. The Publisher will invoice the Consortium using two separate invoices: one
invoice relating to access to the Publications (i.e. ‘read”); and one invoice relating to publication of OA
Articles (i.e. ‘publish’). The Publisher’s allocation of the Charges between ‘read’ and ‘publish’ is set
out in Schedule D and is based on the Customers’ subscription spend and estimated article publishing
output. Such allocation may be subject to rounding up variations as may be necessary due to the
functionality of the Publisher’s management system.

Where the Paying Party is the Consortium: the Consortium agrees to pay the Publisher the Charges
irrespective of whether the Consortium collects any payment from any/all of the Customers. If the
Consortium fails to pay such sums to the Publisher, the Publisher may suspend access to any or all
Publications or any portion thereof and/or the OA Account or may terminate this Agreement without
liability to the Consortium or to any Customer, and the Consortium and Customers, respectively, agree
that the sole remedy in such circumstances would be the Customers’ remedies against the Consortium
and not the Publisher. The Publisher’s rights specified in this Clause are in addition to any rights and
remedies that may be available in law or equity.

Notwithstanding any other provision of this Agreement, the Publisher will not be obliged to grant
access to a Publication, or continue to grant access to a given Customer, until the relevant Charges and
(for Subscription Publications) Renewal Fees for the relevant Subscription Period have been received
by the Publisher.

Unless expressly stated to the contrary in this Agreement, all amounts referred to in this Agreement will
be interpreted as being amounts exclusive of value added tax, goods and services tax and any similar
sales or excise tax ("Sales Tax"). Any Sales Tax payable in relation to any such amounts shall be added
at the prevailing rate, as applicable, and paid by the Paying Party following delivery of a valid invoice
from Publisher.’
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The Paying Party shall pay all amounts due to the Publisher without any deduction and/or withholding
other than such amount (if any) it is required to deduct and/or withhold by law and/or upon other
direction of any tax authority. In the event that the Paying Party is required to make such deduction
and/or withholding, the Paying Party shall notify Publisher before any such deduction and/or
withholding is made and paid to the authority concerned and, further, shall, at the written request of the
Publisher, do all things in its power that may be necessary to enable or assist the Publisher to claim
exemption or preferential rate therefrom under any double taxation and/or similar agreement and/or
convention from time to time in force and shall provide the Publisher at the time of payment with such
evidence as the Paying Party may possess and as may be reasonably required by the Publisher as to the
deduction and payment of the tax and/or of the sums withheld.

ACKNOWLEDGMENT AND PROTECTION OF INTELLECTUAL PROPERTY RIGHTS

The Customer acknowledges that, as between the Publisher and the Customer, all copyrights, patent
rights, trademarks, services marks, database rights, trade secrets and other intellectual property rights
relating to the Publications, and the Publisher’s trademarks OXFORD, and OXFORD UNIVERSITY
PRESS (collectively the "Publisher Intellectual Property"), are owned or controlled by Publisher, and
the Customer further acknowledges that this Agreement does not convey to the Customer any right,
title, or interest therein except for the right to access and use, and permit its Authorised Users to access
and use, the Publications in accordance with the terms and conditions of this Agreement.

The Customer acknowledges that neither it nor any of its Authorised Users may create any derivative
work based on the Publications without the prior written permission of the Publisher.

ETHICAL CONDUCT

The Consortium and Customers represents and warrants that it shall not act, or omit to act, in such a
way as to give rise to a breach by it, or any of its Affiliates, of any applicable law related to fraud,
bribery, corruption or any related matter.

The Consortium and Customers represents and warrants that it shall not offer, promise, pay, give or
authorise (tacitly or otherwise) any financial or other advantage, on behalf of the Publisher:

7.2.1 to any person in order to induce that person improperly to perform a function or activity in
connection with a business or organization, a person’s employment, or a public function; or

7.2.2 to any Official to influence that Official in connection with obtaining business or a business
advantage for them or for any of the Publisher or its Affiliates.

The Consortium and Customers shall maintain adequate procedures designed to prevent any persons
who perform services for them or on their behalf from undertaking the activities described in Clause 7.2
above to obtain or retain business or a business advantage for them or for any of the Publisher or its
Affiliates.

The Consortium and Customers shall promptly report any apparent breach of Clauses 7.1 or 7.2 to the
Publisher.

The Consortium and Customers shall comply with the OUP Partner Code of Conduct, as provided to
the Consortium and as updated by the Publisher from time to time, in the execution of any services for

or on behalf of the Publisher.

The Publisher shall have the right to terminate this Agreement immediately on formal written notice,
without liability, for breach of Clauses 7.1 or 7.2.

In this Clause 7:

7.7.1 "Official" means (a) an individual who holds a legislative, administrative, or judicial position of
any kind of any country or territory, or any subdivision of any country or territory; (b) any



7.8

8.1

8.2

8.3

9.1

9.2

person who performs public functions in any branch of any national, local or municipal
government or who exercises a public function for any public agency or public enterprise; and
(c) an official or agent of a public international organisation, such as the UN or the World Bank;

7.7.2 “Affiliate” shall mean, in relation to a party, a person who is, from time to time, a subsidiary or
parent of that party, or is a subsidiary of that party’s parent; and

7.7.3 the record keeping, audit and other related provisions set out in Clause 7.8 shall continue for six
years after termination of this Agreement.

The Consortium shall:

7.8.1 maintain accurate and complete records of all expenditures related to performance of this
Agreement and the steps taken by the Consortium to take adequate procedures pursuant to
Clause 7.3 and make such records available to the Publisher, its advisors and auditors on
reasonable notice;

7.8.2 co-operate with the Publisher and its third party representatives both in relation to any
investigation in respect of matters relating to fraud, bribery, corruption or any related matter, and
in case of any reasonably suspected breach of this Clause 7; and

7.8.3 answer, in reasonable detail, any written or oral inquiry from the Publisher related to the
Consortium’s compliance with this Clause 7.

TERMINATION

If a party commits a material breach of this Agreement (and in the case of a breach capable of remedy
fails to remedy the same within 30 days of a formal written request from the other party to do so), then
the other party may terminate this Agreement with immediate effect by giving the breaching party
formal written notice of termination. Termination of this Agreement by the Publisher due to a breach
by the Paying Party of Clause 5.1 above, or Clauses 2.3 and 3.3 of the Customer Terms and Conditions
will also entitle the Publisher to suspend access to the Publications for any relevant Customer(s)
involved with the breach under this Clause 8.1 pending investigation into the breach, irrespective
of whether the Paying Party has made any payment to the Publisher in respect thereof. The rights in
this Clause are in addition to any rights and remedies that may be available in law or equity.

The Publisher reserves the right to withdraw from the Publications and/or cease providing hosting
services for content that it no longer retains the right to provide or that it determines may be unlawful,
defamatory, obscene, harmful, false, infringing or otherwise objectionable without incurring any
liability to the Consortium or the Customer.

Termination of this Agreement for whatever reason shall not affect the liabilities or obligations of the
parties accruing up to the date of termination.

REPRESENTATIONS AND WARRANTIES

The Publisher represents and warrants that it has the power to enter into this Agreement and to grant the
access conferred herein to the Customers and their respective Authorised Users, and that access to and
use of the Publications pursuant to the terms of this Agreement and the Customer Terms and Conditions
does not violate or infringe upon any patent, copyright, trademark, trade secret or other proprietary or
contract right of any third party.

The Consortium, on behalf of itself and each of the Customers, represents and warrants that it has the
power and authority to enter into and perform this Agreement; and that the signatory for the
Consortium has the full power and authority to sign this Agreement on behalf of the Consortium and
the Customers and to bind the Consortium and the Customers to their respective obligations under this
Agreement.
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THE PUBLISHER PROVIDES ACCESS TO THE PUBLICATIONS ON AN "AS IS" BASIS. SAVE
AS PROVIDED ABOVE AND TO THE EXTENT PERMITTED BY LAW, THE PUBLISHER
GIVES NO WARRANTY, EXPRESS OR IMPLIED, AND MAKES NO REPRESENTATION THAT
(I) THE PUBLICATIONS WILL BE OF SATISFACTORY QUALITY, SUITABLE FOR ANY
PARTICULAR PURPOSE OR FOR ANY PARTICULAR USE UNDER SPECIFIED CONDITIONS,
NOTWITHSTANDING THAT SUCH PURPOSE, USE, OR CONDITIONS MAY BE KNOWN TO
PUBLISHER; OR (IT) THAT THE PUBLICATIONS WILL OPERATE ERROR FREE OR
WITHOUT INTERRUPTION OR THAT ANY ERRORS WILL BE CORRECTED; OR (III) THAT
THE MATERIAL PUBLISHED IN THE PUBLICATIONS IS EITHER COMPLETE OR
ACCURATE.

IN NO CIRCUMSTANCES WILL THE PUBLISHER BE LIABLE TO THE CONSORTIUM OR
ANY CUSTOMER, AUTHORISED USER, OR ANY THIRD PARTY FOR ANY LOSS
RESULTING FROM A CAUSE OVER WHICH PUBLISHER DOES NOT HAVE DIRECT
CONTROL, INCLUDING BUT NOT LIMITED TO FAILURE OF ELECTRONIC OR
MECHANICAL EQUIPMENT OR COMMUNICATION LINES, TELEPHONE OR OTHER
INTERCONNECT PROBLEMS, UNAUTHORISED ACCESS, THEFT, OR OPERATOR ERRORS;
NOR FOR ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL, PUNITIVE OR INDIRECT
DAMAGES OR LOSS OF PROFITS, INCLUDING IN THE FOREGOING CASES, WITHOUT
LIMITATION, DAMAGES FOR LOSS OF DATA OR CORRUPTION OF DATA, LOSS OF
PROGRAMS, LOSSES ARISING FROM INACCURACIES IN, OR CORRUPTION CAUSED BY,
THE PUBLICATIONS, LOSS OF BUSINESS OR GOODWILL, OR OTHER DAMAGES OR
LOSSES OF ANY NATURE ARISING OUT OF THE ACCESS TO, OR INABILITY TO ACCESS
THE PUBLICATIONS.

THE CONSORTIUM AGREES ON ITS OWN BEHALF AND ON BEHALF OF THE CUSTOMERS
THAT THE ENTIRE LIABILITY OF THE PUBLISHER TO THE CONSORTIUM, CUSTOMERS
AND/OR THE RESPECTIVE CUSTOMERS’ AUTHORISED USERS ARISING OUT OF ANY
KIND OF LEGAL CLAIM (WHETHER IN CONTRACT, TORT, BY STATUTE OR OTHERWISE)
IN ANY WAY CONNECTED WITH THE USE OR INABILITY TO USE THE PUBLICATIONS
WILL BE THE REFUND OF ANY SUMS ACTUALLY RECEIVED BY THE PUBLISHER UNDER
THIS AGREEMENT FOR ACCESS TO THE RELEVANT PUBLICATIONS DURING THE
TWELVE MONTH PERIOD IN WHICH THE CLAIM ARISES.

THE CONSORTIUM WARRANTS AND REPRESENTS TO THE PUBLISHER THAT IT HAS
NOTIFIED EACH OF THE CUSTOMERS THAT ACCESS TO THE PUBLICATIONS CAN ONLY
BE PROVIDED BY THE PUBLISHER ON THE TERMS OF THIS AGREEMENT, INCLUDING
WITHOUT LIMITATION THE CUSTOMER TERMS AND CONDITIONS, AND THAT EACH OF
THE CUSTOMERS WILL BE PROVIDED WITH A COPY OF THE CUSTOMER TERMS AND
CONDITIONS PRIOR TO THE START OF THE RELEVANT PUBLICATION TERM.

TAX COMPLIANCE

Neither party shall engage in any activity, practice or conduct which would constitute, or be regarded
as, an offence under any law or regulation applicable to it, consisting of the fraudulent, or otherwise
unlawful, evasion of any tax.

GENERAL

This Agreement is personal to the Consortium and the respective Customers (through the agency of the
Consortium) and neither this Agreement nor any of the rights or obligations under this Agreement may
be assigned or sublicensed by the Consortium or by any Customer without the prior written consent of
the Publisher. The Publisher may assign any or all of its rights and obligations under this Agreement to
an affiliate, a successor to its business or a transferee of Publisher’s right to publish and distribute any
Publication(s). The rights and obligations of this Agreement will bind and benefit any successors and
permitted assigns of the parties. Any attempted assignment in violation of this Clause will be null and
void and of no force or effect.



11.2  Where expressly stated otherwise, all formal notices (including but not limited to legal documents)
required to be given under this Agreement will be given in writing in English and left at or sent by first
class registered or recorded delivery to the appropriate address shown at the head of this Agreement, or
such other address as the party concerned may from time to time designate by notice pursuant to this
Clause. Such notices will be deemed to be delivered (i) when left at the addressee's address; or (ii) if
posted 10 (ten) days after posting. All notices to Publisher shall be marked for the attention of the
Group Legal Director. All notices to the Consortium shall be marked for the attention of the contact
named in the cover page of this Agreement.

11.3  Subject to Clause 11.4, this Agreement constitutes the entire agreement of the parties about its subject
matter, supersedes all prior communications, understandings and agreements (whether written or oral)
relating to its subject matter. The terms and conditions of this Agreement may only be varied by an
authorised official of the Publisher, in writing. Except as provided above, the terms and conditions of
this Agreement override all conditions provided by the Consortium or any Customer.

11.4 TIfa Customer has access to a Perpetual Access Publication under an existing agreement with the
Publisher, the terms of such existing agreement will apply to that Perpetual Access Publication;
provided however, that if the Customer purchases an Update to that Perpetual Access Publication
during the Term of this Agreement, the terms of this Agreement will apply to the so-updated Perpetual
Access Publication from the date of purchase of the Update.

11.5 Subject to the requirements of any laws local to the parties: this Agreement may be executed in any
number of counterparts, each of which when executed and delivered will constitute a duplicate original,
but all the counterparts will together constitute the one agreement; and the parties agree to be bound by
photocopy, scanned, facsimile, electronic or other copies, which will have the same effect for all
purposes as an ink-signed original.

11.6  This Agreement may be amended:

11.6.1 by the Publisher, in its sole discretion, provided that the Publisher shall use reasonable
endeavours such that the Consortium will have thirty (30) days’ prior written notice of any such
proposed amendment and the Consortium will have the option to terminate this Agreement by
delivery to the Publisher of a formal written notice of the Consortium’s election to terminate this
Agreement received by the Publisher within sixty (60) days of receipt of such notice; and

11.6.2 by agreement in writing executed by all parties.

Notice of any proposed amendments to this Agreement may be delivered to the Consortium by the
Publisher electronically through the Publisher’s online customer support account management system.

11.7 Notwithstanding anything to the contrary herein, neither the Consortium nor the Publisher will be
responsible to the other for any failure to perform any obligation under this Agreement due to Acts of
God, war, riot, embargoes, acts of civil or military authorities, fire, flood, typhoon, wind storm, snow
storm, blizzard, hurricane, or other cause that is outside the control of the party and could not be
avoided by the exercise of due care. Notwithstanding the occurrence of any of the events set forth in
this Clause, the parties shall at all times use reasonable efforts to perform all obligations under this
Agreement in a timely manner, taking account of the existing circumstances.

11.8 No provision in this Agreement is intended to be enforceable by any third party.
11.9 The rights of the parties arising under this Agreement will not be waived except in writing. Any waiver
of any of a party's rights under this Agreement or of any breach of this Agreement by the other party

will not be construed as a waiver of any other rights or of any other further breach.

11.10 Headings used in this Agreement are for convenience only and are deemed not to be part of the
Agreement.
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11.11 No financial information contained in this Agreement and its Schedules and Annexes may be
disclosed to third parties, except i) if, and to the extent compelled by law to do so such as the
mandatory duties of disclosure according to Federal or Cantonal Swiss law (e. g. in accordance
with BGO, BéB, IDG of the Canton of Zurich) or ii.) after prior consultation with the Publisher.
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SCHEDULE A — CUSTOMER TERMS AND CONDITIONS

1. COMMENCEMENT, DEFINITIONS, AND ANNEXES
1.1  In these Customer Terms and Conditions, the following expressions will have the following meanings:

is the final draft author manuscript, as accepted for
publication by a Journal, including modifications based on
referees’ suggestions, before it has undergone copyediting,
typesetting and proof correction

“Accepted Manuscript”

“Authorised User” an individual who is authorised by the Customer to access the
Customer's information services available through the
Customer's Secure Network, and who is either (i) a current
student, faculty member, library patron, employee, alumni, or
contractor of the Customer; or (ii) an individual physically

present on the Customer's premises

the price payable by the Paying Party for access by the
Customer and its Authorised Users to the Publications

"Charges"

"Commercial Use" use for the purposes of monetary reward (whether by or for
the Customer, an Authorised User, or any other person or
entity) whether by means of sale, resale, loan, transfer, hire,

or any other form of exploitation

for each Publication, respectively, the maximum number of
permitted concurrent Authorised Users for that Publication, if
applicable, as specified in Schedule C and/or in the relevant

"Concurrency Restriction"

“Consortium”

"Content-Specific Terms"

“Hosting Fees”

"Journals”

“Journals Subscription”

“Legal Notice”

“Material”
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invoice and/or as otherwise agreed in writing
Consortium of Swiss Academic Libraries (CSAL)

in relation to an article, chapter or any other portion of any
Publication, the specific terms under which that material is
published (for example, but not limited to, Creative Commons
terms) and as specified on the website of the Publication

the fees payable for hosting services as further described in
Annex 1 to these Customer Terms and Conditions

the online version of the Publisher’s journals listed in (i)
Schedule C to these Customer Terms and Conditions;
and/or (ii) an invoice relating to these Customer Terms and
Conditions and/or (iii) otherwise agreed in writing by the
Consortium and the Publisher to be added to these
Customer Terms and Conditions

A purchased subscription for Journals

for each Publication, the legal notice and/or terms of use of
that Publication as specified on the website for the
Publication in a document linked from the footer or header
of the Publication’s homepage

any abstract, article, index, advertising, or other material
contained in the Publications and accessed online



"Non-Commercial Text And
Data Mining"

“OA Account”
“OA Articles”

“Password(s)”

“Paying Party”

“Permitted Use”

“Perpetual Access
Publication”

"Pre-Publication Titles"

“Publications”

“Publication Term”

“Publisher”

"Secure Network"

"Server"

"Subscription End Date"
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Text And Data Mining for the sole purpose of research for
a non-commercial purpose

as defined in Schedule E;
as defined in Schedule E;

any password(s) given to the Customer by the Publisher or
created by or for the Customer to access the Publication(s)
and any other passwords or access control mechanisms
required for Authorised Users to access the Secure Network

The Consortium on behalf of the Customers

for each Publication, respectively, the permitted use of that
Publication, as provided in Clause 2 of the Customer Terms
and Conditions and in the Legal Notice for that Publication

a Publication which is purchased on a perpetual access basis

any Publications which have not yet been published online
as at the date on which the Customer's order for such
Publications is received by the Publisher

The Journals published online by the Publisher that are (i)
listed in Schedule C; and/or (ii) listed in an invoice relating
to these Customer Terms and Conditions; and/or (iii) as
otherwise agreed in wiring by the Publisher and the
Consortium

as defined in Clause 2.1 of the Customer Terms and
Conditions

The Chancellor, Masters, and Scholars of The University
of Oxford trading as Oxford University Press

a network (whether a stand alone network or a virtual
network within the Internet, accessible offsite) which is
accessible only to Authorised Users; without limitation, a
cache server or any server or network which can be accessed
by anyone other than Authorised Users is not a Secure
Network

either the Publisher’s server or a third party server
designated by the Publisher on which the Publications are
mounted and through which the Customer and its
Authorised Users may gain access to the Publications by
means of the World Wide Web

for each Subscription Publication, respectively, the date on
which the subscription ends for that Publication (as
specified in Schedule C and/or in the relevant invoice and/or
as otherwise agreed in writing) or any subsequent date
agreed in writing by the parties under the renewal process
in these Customer Terms and Conditions









2.5

3.1

3.2

3.3
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3.5

3.6

4.1

2.4.2 the Permitted Use and the Content-Specific Terms for any portion of any Publication, the Content-
Specific Terms will take precedence in relation to that portion of the Publication.

Authorised Users may self-archive the Accepted Manuscript version of their Journal article(s)
on their webpages, on institutional webpages, and in other repositories subject to policies and
embargo periods which may differ from Journal to Journal as set out for each Journal at the
following url: https://academic.oup.com/pages/open-research/open-access/charges-licences-and-
self-archiving/accepted-manuscript-embargo-periods.

ACCESS AND SECURITY

If the Publisher is hosting the Publications, the Publisher shall provide the Customer with a customer
number as necessary to enable the Customer to set up and activate the Customer’s online access to the
Journals.

The Customer will obtain and maintain during the term of these Customer Terms and Conditions at its
cost all telecommunications and other equipment and software (including relevant licenses) needed to
access the Publications online via the Customer's Secure Network.

The Customer shall maintain appropriate and reasonable policies, procedures and technical and
organizational measures to ensure that the Publications and Password(s) are at all times used within the
scope of the rights granted to the Customer and its Authorised Users in these Customer Terms and
Conditions. In particular the Customer shall notify all Authorised Users that the Publications are
protected by copyright and the Authorised Users' access to and use of the Publications is subject to the
restrictions and obligations contained in these Customer Terms and Conditions.

The Customer shall notify the Publisher immediately upon becoming aware of any of the following: (a)
any loss, theft, or unauthorised use of any Password(s); (b) any breach of the Secured Network that
could compromise the security or integrity of the Publications or Password(s); or (c¢) any breach by an
Authorised User of these Customer Terms and Conditions by email to the following address:
privacy@oup.com.

The obligations in this Clause 3 are designed to protect the security and authorised use of the
Publications. The Publisher is reliant on the Customer fulfilling its obligations under these Customer
Terms and Conditions in order to accomplish this goal and, accordingly, upon the Publisher’s request,
the Customer shall terminate access to the Publications by any Authorised User whose actions or
omissions contravene these Customer Terms and Conditions.

The Publisher reserves the right to suspend the Customer’s access to the Publications or any portion
thereof (in addition to any other available remedies) and/or the Customer’s OA Account if:

3.6.1 the Publisher reasonably believes that any portion of the Publications is being accessed or used
otherwise than in accordance with these Customer Terms and Conditions (including, without
limitation, in breach of this Clause 3 or Clause 2.3.2); provided that the Publisher will restore
access when the matter has been resolved to the Publisher's reasonable satisfaction; or

3.6.2 the Customer commits a material breach of these Customer Terms and Conditions.

RESPONSIBILITIES OF PUBLISHER

If the Publisher is hosting the Publications, the Publisher shall use all reasonable efforts:

4.1.1 to make each Publication available online to the Customer throughout that Publication’s
Publication Term;

4.1.2 to ensure that the Server has sufficient capacity and rate of connectivity to provide the Customer
with a quality of service consistent with current industry standards for publishers publishing
materials online;
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4.2

43

4.4

5.1

52

53

54

5.5

4.1.3 to restore the Customer’s access to the Publications as soon as possible in the event of an
interruption or suspension of the service; and

4.1.4 to provide, or arrange for a third party to provide, customer support services to Authorised Users.

The Publisher agrees to publish OA Articles in accordance with the terms and conditions of Schedule
E.

To the extent the following monthly usage reports are made available by the party hosting the
Publication(s) on behalf of the Publisher (for clarity, this excludes any Publications self-hosted by the
Customer) and subject to the last sentence of this Clause, the Publisher will make available to the
Customer monthly usage reports throughout the Publication Term for each Publication, detailing the
level of use of each Publication by the Customer's Authorised Users per month. The Publisher shall use
reasonable efforts to ensure that such usage reports are compliant with the most recent release of the
COUNTER Code of Practice for Journals and Databases (available at
https://cop5.projectcounter.org/en/5.0.2/). The Customer acknowledges that the Publisher will not be
able to provide accurate usage reports if the Customer stores the Publication(s) on any cache or proxy
server, or accesses the Publications through an agent gateway.

The Publisher will use reasonable efforts to provide the Publications with a quality of service
consistent with industry standards, specifically to provide continuous service with a minimum of
96% up-time per subscription, with a maximum 4% down-time excluding scheduled maintenance
and repairs performed at a time to minimise inconvenience to the Customer and its Authorised
Users and restore the service as soon as possible in the event of an interruption or suspension of
service. For the avoidance of doubt, unexpected maintenance may occur and the Publisher
endeavours to promptly inform the Customer in such circumstance.

PAYMENT OF THE CHARGES

In consideration of the Publisher granting access to and permitting use of the Publications by the
Customer and its Authorised Users as provided in these Customer Terms and Conditions, the Paying
Party shall pay the Charges due to the Publisher for each Publication in each year of the Term within 60
days of receipt of an appropriate invoice. The Publisher will invoice the Paying Party using two
separate invoices: one invoice relating to access to the Publications (i.e. ‘read’); and one invoice
relating to publication of OA Articles (i.e. ‘publish’). The Publisher’s allocation of the Charges
between ‘read’ and ‘publish’ is set out in Schedule D and is based on the Customers’ subscription
spend and estimated article publishing output. Such allocation may be subject to rounding up variations
as may be necessary due to the functionality of the Publisher’s management system.

Where the Paying Party is the Consortium: The Consortium on behalf of the Customers has agreed to
pay to the Publisher the total Charges due to the Publisher and no additional charges are due by the
Customer to the Publisher in respect of these Customer Terms and Conditions.

Where the Paying Party is the Customer: If the Customer fails to pay the Charges due in respect of the
relevant Publication Period, then the Publisher may increase the Charges payable by each of the other
Customers for that Publication Period, according to the number of Customers that have entered into this
Agreement and paid the Charges.

In the case of Subscription Publications, no later than 60 days before the end of the Subscription Period
for that Publication, the Publisher shall notify the Consortium of the Renewal Fees for a new agreed
term as agreed by the parties, and shall invoice the Paying Party for this amount. Upon payment of
such Renewal Fees, the Subscription Period will be extended by that further period. Payment for that
period will be due to the Publisher within 60 days from the date of the invoice.

Notwithstanding any other provision of this Agreement, the Publisher will not be obliged to grant
access to a Publication, or continue to grant access to a given Customer, until the relevant Charges and
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5.6

5.7

5.8

6.1

6.2

(for Subscription Publications) Renewal Fees for the relevant Subscription Period have been received
by the Publisher.

Unless expressly stated to the contrary in this Agreement, all amounts referred to in this Agreement will
be interpreted as being amounts exclusive of value added tax, goods and services tax and any similar
sales or excise tax ("Sales Tax"). Any Sales Tax payable in relation to any such amounts shall be added
at the prevailing rate, as applicable, and paid by the Paying Party following delivery of a valid invoice
from Publisher.’

The Paying Party shall pay all amounts due to the Publisher without any deduction and/or withholding
other than such amount (if any) it is required to deduct and/or withhold by law and/or upon other
direction of any tax authority. In the event that the Paying Party is required to make such deduction
and/or withholding, the Paying Party shall notify Publisher before any such deduction and/or
withholding is made and paid to the authority concerned and, further, shall, at the written request of the
Publisher, assist the Publisher to claim exemption or preferential rate therefrom under any double
taxation and/or similar agreement and/or convention from time to time in force and shall provide the
Publisher at the time of payment with such evidence as the Paying Party may possess and as may be
reasonably required by the Publisher as to the deduction and payment of the tax and/or of the sums
withheld.

During the term of the Agreement the Customer shall be granted a discount of 75% off the GBP
institutional print subscription price for any new or renewed titles in the Customer’s journals
collections which have electronic equivalents.

ACKNOWLEDGMENT AND PROTECTION OF INTELLECTUAL PROPERTY RIGHTS

The Customer acknowledges that, as between the Publisher and the Customer, all copyrights, patent
rights, trademarks, services marks, database rights, trade secrets and other intellectual property rights
relating to the Publications, and the Publisher’s trademarks OXFORD, and OXFORD UNIVERSITY
PRESS (collectively the "Publisher Intellectual Property"), are owned or controlled by Publisher, and
the Customer further acknowledges that this Agreement does not convey to the Customer any right,
title, or interest therein except for the right to access and use, and permit its Authorised Users to access
and use, the Publications in accordance with the terms and conditions of this Agreement.

The Customer acknowledges that neither it nor any of its Authorised Users may create any derivative
work based on the Publications without the prior written permission of the Publisher.

Consortium (Flex) (CP or IP) (R+P) Nov 2022 17



ANNEX 1 - ADDITIONAL TERMS FOR A JOURNALS SUBSCRIPTION

1. Except where expressly stated otherwise, the terms in this Annex will apply only in relation to a
Journals Subscription, if any, access to which is purchased by or on behalf of the Customer pursuant to
an agreement with the Publisher.

2. Subject to Clause 3 of this Annex, and notwithstanding the expiry of the Subscription Period, the
Customer will be entitled to perpetual access on the same terms as these Customer Terms and
Conditions to the portion(s) of the Journals that were published for the first time during the Subscription
Period, provided that the Customer shall pay any relevant Hosting Fees, following the procedure set
out in Clause 4 of this Annex.

3. If the Publisher ceases to hold the publication rights to any of the Journals, and is no longer able to
provide the access thereto described in Clause 2 of this Annex, the Publisher shall make all reasonable
efforts to ensure that continuing access is provided:

a. by the new publisher of the relevant Journal(s); or

b. through Portico, CLOCKSS, or a similar 3rd party archive and in such case the Publisher shall
provide all relevant details of the Customer to the 3rd party in order to enable access to the
3rd party archive by the Customer; provided that such access will be subject to Customer
fulfilling the 3rd party's terms and condition for access; or

c. Dby providing the Customer with an electronic copy of the relevant portion(s) of the relevant
Journal(s)for the purpose of self-hosting by the Customer; provided that this will be subject to
the Publisher’s approval and to the parties agreeing additional terms and conditions in
connection with the Publisher providing the electronic copy and with the self-hosting of such
electronic copy.

4. The provisions relating to hosting services are as follows:

a. The Publisher shall calculate the Hosting Fees payable for hosting services on the basis of a
rolling twelve (12) month period or such other hosting period as may be specified by the
Publisher.

b. No later than sixty (60) days before the end of any current hosting period, the Publisher may
send the Customer an invoice for the Hosting Fees for renewal of such hosting services for a
further twelve (12) month period or such other period as may be specified by the Publisher.
These Hosting Fees may be higher than the Hosting Fees for the then current hosting period.
If the Customer does not pay the Hosting Fees prior to commencement of the hosting period
to which they relate, the Publisher may terminate such hosting services on written notice to
the Customer.

c. If the Publisher does not wish to continue hosting all or any of the Journals, whether due to
ceasing publication of the Journal in question or otherwise, it shall give the Customer not
less than ninety (90) days' notice of the termination of such hosting services and shall credit
the Customer all Hosting Fees applicable to the unexpired term of the then current hosting
period on a pro rata basis.

d. If the Publisher terminates such hosting services pursuant to Clauses 3(b) or 3(c) of this
Annex, above, the Publisher shall enable continuing access to the Journals in question by
providing the Customer an electronic file containing the content of the Journals in XML
format, or such other format as the Publisher may determine in its discretion, for the purpose
of self-hosting by the Customer. Such provision will be subject to the parties agreeing
additional terms and conditions in connection with the provision and self-hosting of such
electronic copy. For the avoidance of doubt, the Publisher will not be obligated to provide
the Customer with any Journal or part(s) thereof that the Publisher no longer has the right to
publish, grant access to or otherwise distribute in this way. This Agreement will apply (or
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will continue to apply), regardless of who is hosting the Journal, unless expressly stated
otherwise herein.

e. No Hosting Fees shall be charged while the Customer has a current Journal Subscription to
any collection of Journals.

Consortium (Flex) (CP or IP) (R+P) Nov 2022 19



SCHEDULE B

CUSTOMERS

Universitit Basel

Université de Fribourg

Université de Genéve

Université de Lausanne incl. HEP Vaud
Universita della Svizzera italiana
Universitdt Luzern (incl. PH LU/SZ/ZG)
Université de Neuchatel

Universitét St. Gallen

Universitét Ziirich

EPF Lausanne

ETH Ziirich

Lib4RI

Agroscope

The Graduate Institute (IHEID)
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SCHEDULE E

OPEN ACCESS PUBLISHING

Under this Schedule E, the Publisher and the Consortium intend to establish a legal and economic framework
to allow authors from Customers to have articles published on an open access basis in certain journals as part
of the agreement between Oxford University Press and Consortium of Swiss Academic Libraries (CSAL), as

further described in this Schedule E.

1. DEFINITIONS

1.1 In this Schedule, the following terms have the following meanings:

“Charge Request”

“Eligible Article”

“Eligible Author”

“Eligible Journal(s)”

“Hybrid Journals”

“Fully OA Journals”

“OA Account”

“OA Account Process”

“OA Article”

"OA Article Allowance"

“OA Licence”
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a request from an Eligible Author to use the OA Article
Allowance to cover the charge for the publication of an OA
Article

a research article, review article, brief report, or case
report, in each case (i) written by an Eligible Author, (ii)
accepted for publication in an Eligible Journal, and (iii)
which is Received Into Production during each calendar
year of the Agreement. For clarity, articles in supplements
(i.e. specifically designated issues supplementary to a
journal’s usual publication, often sponsored by third
parties), are not considered to be Eligible Articles
hereunder

the corresponding author of an article who is affiliated with
a Customer

the Journal(s): (i) listed in Schedule C as being eligible
journals as may be updated from time to time by the
Publisher, and/or (ii) notified to the Consortium in writing
as being eligible journals

a Journal in which authors can choose to publish articles on
an open access basis

a Journal in which all the articles are published on an open
access basis

Publisher’s open access account(s) which allows Eligible
Authors to use the OA Article Allowance in accordance
with the terms of this Agreement

The Publisher’s document outlining the procedures for
using OA Article Allowance, including how Eligible
Authors may make Charge Requests, and how the
Consortium can manage Charge Requests. This document
may be subject to change by the Publisher at any time

an Eligible Article published on an open access basis

the number of articles that may be published as OA
Articles in accordance with the terms of this Schedule E

the Creative Commons or equivalent licence used for
publication by the Publisher of an OA Article
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2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

3.1.

3.2

4.1.

“Received Into Production” the manuscript of an article has entered into the Publisher’s
production process prior to publication

CHARGE REQUESTS AND USE OF OA ARTICLE ALLOWANCE

Eligible Articles will be Received into Production as soon as practicable after they are accepted
by the relevant Journal. Eligible Authors of Eligible Articles will be required to choose an OA
Licence with the Publisher in order to make a Charge Request.

In each calendar year of the Agreement the Consortium and/or the Customer may approve Charge
Requests up to the OA Article Allowance for each such year as indicated in Clause 5 of this Schedule
E.

The Consortium and/or the Customer shall review and exercise its right to approve or reject all
Charge Requests, subject to OA Article Allowance remaining available.

Where a Charge Request has been approved, the OA Article Allowance will be reduced by one.

The Publisher reserves the right to reject Charge Requests that have not been accepted within 7
calendar days after the date of the Charge Request.

The Customer acknowledges that (i) it is solely responsible for verifying that an Eligible Author is
affiliated with the Customer (ii) any information relating to the affiliation of an Eligible Author to a
Customer provided by the Publisher to the Customer will be based on the information as provided by
the Eligible Author, and (iii) Publisher will not under any circumstances be responsible for verifying
the identity of any Eligible Author or the validity of any Charge Request made by any Eligible
Author.

PUBLICATION

OA Articles will be published online under the terms of the relevant OA Licence, the types of
licences available are dependent on what each Eligible Journal offers.

Following publication of an OA Atrticle, the Publisher will deliver the article metadata including OA
Licence information to Crossref and other relevant third parties.

REPORTING

The Consortium may request from the Publisher, up to twice per calendar year of the Agreement, a
report of articles by Eligible Authors which have been Received Into Production over the period of 12
months prior to the date that such request is made. The Publisher shall use reasonable efforts to
deliver each such report within 1 month following such request. Each such report shall include, where
available, the following information based on the information provided by the Eligible Author on
submission of an article:

4.1.1. name of the Eligible Author, with its email address and ORCID;

4.1.2. name of the Customer based on information provided by the Eligible Author;

4.1.3. article title;

4.1.4. article type;

4.1.5. Received Into Production date;

4.1.6. OA Licence selected by the Eligible Author;
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7.1.

7.2.

7.3.

7.4.

The Customer shall comply with the Publisher’s OA Account Process as amended by the Publisher
from time to time.

The Publisher will issue to the Consortium and/or to each Customer, a unique username and password
to access the OA Account. The Consortium and/or each Customer shall, and procures that any
persons authorised to access the OA Account shall, at all times, keep the OA Account username and
password secure and must not permit any third party to use or have access to the OA Account
username and password. The Consortium and/or the Customer shall notify Publisher as soon as
possible if the Consortium and/or the Customer suspects that any third party has obtained access to
the OA Account username and password and Publisher will invalidate that password following receipt
of such notice. Publisher reserves the right at any time to invalidate an OA Account username or
password if security may have been compromised. Any instruction, notice, acceptance or rejection of
Charge Requests or other communications made by any person using the OA Account username with
the correct and valid password will be deemed to be authorised by the Consortium. Publisher will not
seek to verify the IP address from which the OA Account is accessed.

The Consortium warrants, represents and undertakes to Publisher that:

7.3.1. all persons accessing and managing the OA Account are the Consortium’s or the Customer’s
employees duly authorised by the Consortium or the Customer, and all instructions, notices and
other communications made by any such person under this Schedule E are within the authority
of that person; and

7.3.2. the Consortium and/or the Customer has notified each person permitted to access the OA
Account in accordance with this Schedule E, that such access to and use of the OA Account, is
subject to the terms and conditions of this Schedule E and the Publisher’s OA Account Process.

The Consortium acknowledges that the Publisher may make changes to the administration of the OA
Article Allowance to ensure continued delivery of service and/or improvement of service, and the
Publisher reserves the right to amend the terms of this Schedule E accordingly.

DATA PROTECTION
The parties agree to comply with the General Data Protection Regulation 2016/679, and any other

relevant data privacy laws or regulations, in the course of carrying out their respective obligations
under this Agreement.
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