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Awmerican Chemical Sociaty
Publications Division
Online Products Institutional Access Agreetnient

_ This Online Products Institutional Access Agreemont (“Agreemont”) is entered fnto fhis A8 i day of
Vocapbay 201 (the “Bffective Date™), between the Amerioan Chemical Society (“*ACS"), a fedorally-chaitered
lonprofit located at 1155 16" Street NW, Washington DC 20036 and Alliaiice for Sustainable Bretgy, LLC (“Grantee™),
" niatager and operator of the National Renewable Energy Laboratory, on behalf of the US Departinent of Bnergy (“DOB")
Integrated Contractor Purchasing Team (also known as “DOE ICPT”) located at 12000 Jofferson Ave,, Newpott News,

VA 23606 (ACS and the Grantes are collectivoly referred to in this Agreement as “the Parties”), .-

1. SCOPE OF GRANT .
ACS grants Granteé non-éxclusive and nontransferable permission to acooss ACS. products and services ag
- jdentified in the attachments to this Agreement (collectively “ACS Prodiets”), subject to the terins and conditions set
forth in this Agreement, including all attachiments. .

. 'The Tnitial Totm of this Agresment will commence Jaowary 1, 2017 and will expive December 31, 2021,

This Agreement shall then yenew for a one-year term provided Grantee sends written confirmation of its intent to renew,

-and its acceptance of pricing for the renewal term to ACS prlor to December 31 of the current year. The Access Pes

payable by Grantee for any such calendar year will be as shown on the “Access Fee Attachiment” which is among the

- docwiments attached hereto, which the Parties have agreed to, and which is incorporated by reference herein. Failure by

the Grantes to provide written confirmation of rensival prior to December 31 of the enwrent year will result in the
immediate termination of this Agreement, . ' o o

By way of futther explanation: During the Initial Term, and thereafier, ACS will send a quote or invoice to

Grantes aunually prior (o cominencement of the upcoming calendar year, Upon Grantee’s signing such quote ot invoice,

_ or upon Granteg’s writien acceptance of the upcoming year's Acoess Fees by email, and payment of faes as set forth

therein, this Agreement shall apply, or shall renew, for the peried set forlh in such guole or invoice. Nobwithstanding

anything to the contrary, Granlee shall endenyor to sign such quote or invoice pifor to October 1 of the year immediately

preceding the year-such Access Fee will be applicable to Grantes. Yxoept as may be set forth, specifically, in the ACS

~ quote or invoice, upon Grantee’s writton stceptance of Access Feos, as provided for herein, the lerms and conditions of
~ this Agreetvent (including updated appendices, if any) shall continue to apply to the Parties,

‘b, From time to 1ime, ACS may require the Parlies to execnto & Hew Agreement,

3. PRES AND PAYMENTS ,

e Grantes agrees to pay ACS the amounts (Access Fee), for 2017, 2018, 2019, 2020 and 2021, as set forth
in the altached Access Fee Atlachment, as may be supplemented by mutual consent. ACS will not adtivate Grantes’s
access to the ACS Products until Grantee provides ACS withe (1) the email address of a contact person; (2} a duly
exceuted and filly execnted copy of this Agreement; and (3} any other nformation required by ACS to sol-uip and activate

_ Grantee’s sceess, A : . . ’
b Granlee agrees 1o pay all ACS invoiced Access Fees within forly-five (45) days of receiﬁt of the Invoice
date, ACS reserves the right to discontinue Grantes’s access to the ACS Products and to terminate this Agrdement in the
event Graniee fails to pay all Access Fees In accordance with the ACS invoice. ' -

N ACY reserves (he tight to modify the Access Fee for any renewal ferm upon prioy written notice 16
‘Grantee.
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4. INSTITUTIONAL CUSTOMER TYPE: AUTHORIZED USKRS: SITES; ADDRESSES

_ n. ACS grants to Grantes and iis Authorized Usets at the authorized sites approved by ACS (“Authorized
Sites”) identified in the Site List and TP Address Attachment (“Site List Attachment”), onttine nccess to the ACS Products.
This Agreement extends to Granlee and Authorized Users individually at Authorized Sites. For purposes of this
Agreoment, “Authorized Usets” means, thoso serving in the capacity of employeas, faculty and other teaching staff, and
persons officlally registered as full ar partdime students tocated at an Authorized Site, Authorized Users may access the
ACS Products from remote sites, Othérs who are physioslly present at ait Authorized Site may access the ACS Products
but may not do so from locations dutside of an Authorized Site (“Other Users™),

b. Authorized Users will b recognized and authorized by their Internet Protocol (“FP”) addresses. Grantes
is responsible for providing valid IP addresses, The form of the IP addresses must be acceptable to ACS as defined on the
1P Address and Site List Altachmenl. TP Ownership must be verifiable and IP addresses must bo direetly affitiated with
Granieo, Only those IP addresses submitted by Grantee, listed on the Site List Attachment, and approved by ACS will

have aceess to the ACS Products. If the Grantee(s) plan to use a Proxy Server or enable Virtual Pilvate Network (VPN)

access, such access wust be registered with ACS and vise an AGS-approved configuration.

S Grantee shall exercise reasonable care aud shall be responsible for all access control to shsure only
Authorized Users and Other Users access the ACS Products for Permitted Use as dofined heseity. All usage/downloads of
ACS content by Authorized Users and Other Users that gain access through the Grantee’s firdwall, proxy servers and
other galeways for users authorized via the ACS Approved TP addresses Jisted on the Site List Attachment will bo factored
into the Grantee’s Access Fee. Grautee agrees to nofify Authorized Users and Other Users of the relevant conditions for
accessing ACS Products, Grantee further agrees to notlfy ACS prowpily upon leanting of any violations of this
Agreement by Authorized Users and Other Users and will cooperate with the ACS in investigating any such violations or
unauthorized uses and in taking reasonable steps to prevent a reocourrence, .

5.  PRRMIXTED USKS

. Authorized Users and Other Users may view, download, save, or print individual atticles, individual book
chapters, proceedings, Reagent Chemmicals monographs ot other indlviduat {tems from the ACS Products for their personal
sohodarly, research, and educalional use. If the Granteo is a comtiercial entity, Authorized Users may vise ACS Products

to support their soientific research undertaken in the normal cowtse of their employnent or in connection with the process
of oblaining regulatory approval for drug products as provided herein, Authorized Users and Other Users may make a
printed copy "of individual artioles, individual book chaplers, proceedings, Reagent Chemioal monographs, or other
individual ifems from the ACS Products for the intemal or personal use of others who ave Authorized Users but who are
unable to access the ACS Products, Authotized Users and Other Users may include (and are encouraged to provide) links
to the ACS Products as part of course pack offerings or within an e-mail communications.

-b. Except as set forth in Prohibited Uses herein, Grantes may use the ACS Products to fulfill requests for -

Tnterlibrary Loans (“ILL”). TLLs are permitted to support non-commerdial scholarly research by patrons of other libraries
such as public, school, or college librarics, Grantee may obtain 4 copy of an indjvidual article, iudividual book chapters,
- proceedings, Roagenl Chemicals monographs, or other individual items fiom the ACS Products in PDF format (Portable
Document Format) and transmit it to the ILL requesting Library by umil, fax, or electronic trangission. The Grantee

ghall be permitted to use reasonable amounts of the content to fillfil] occagtonal requests from other institutions, a practice.
commonly cailed intestibrary loan, Grantee shall fulfilt such requests in compliance with § 108 of the United States -

Copyright Law an the Guidelines for the Proviso of Subsection 108(2g)(2) prepaved by the National Conunission on
New Technologioal Uses of Copyright Works (“CONTU™). Additional requests may bo fulfilled only if the applicable
single copy fees are paid either to the Copyright Clearance Center or directly to ACS through its sales procedures for
single articles, individual book chapters, proceedings, Reagent Chemicals monogeaphs or other individual itoms from the

ACS Products. :

e Grantee or Authorized Users may provide print or electronic copies of individoal jtems taken from ACS

Products to mational or international regulatory authoritics in comnection with the preparation or submission of the
2
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Granlee’s or Authorized Users applications for drig and product approval, provided that such applications do not amount

{o commércial redistribution for direct profit. Granteo and Authorized Users may supply print or electronic copios of
individual items taken from the ACS Products when required by law.

4. Grantee or Authorized Users may reactively supply print or lectronic copies of individnal items taken
{rorm ACS Products to hiealthoare professionals or other third partics in xesponse to enquiries relaling to Grantee’s medical
products.  Such copies must carry, without modification, thuse copyright notices alveady incorporated in the ACS

Products. This use of the ACS Products is restricted to responding to enguiries only. For the avoidance of doubt, this

exoludes proactive or multiple supptics of articles for marketing, sales, or other purposes, including any activity that

-would replace a subseription ar the purchuase of reprinis.

6. PROMIBITED USES

Y Exoept as provided in Penmitted Uses hereln, Grantee, its Authorlzed Users and Other Users agree not to
forward, transfer, sell, xont, or otherwise knowingly distribute or provide access to the ACS Products or any portions,
thereof, to any third parly. Individual atticles, Individual book chapters, proceedings, Reagent Chemicals monographs or
olher individual items from the ACS Products and other information obtained nnder this Agreement may not be used for
fee-for-service purposes such as document delivery, except under a separately negotiated transactional agreement, The
ACS Products 1may not be nsed to supply single articles, individual book chapters, procecdings, Reagent Chemicals

" motographs, or other individual items to requestets that are employed by a commercisl organization or by a library that

belongs to a for-profit company without prior writen approval of ACS.

b, Authorized Users and Other Users may not use ACS Produots to support work performed on behalf of
ahy commercial entity other than the Grantee, Grantee agrees to take all roasonable measuyes to ansure pioper use of ACS
Products by Authorized Users and Other Uscrs, and agrees to romedy identified cases of prohibited use,

e, Authorized Users and Other Users may not modify, alter, or create derivative works of the matetiaks
contained in the ACS Products without prior written permission from ACS. Indexing, by human or machine means,
aggtegating, data mining, peer-to-peer (or similar) file-sharing are all prohibited nses unless nn Institution concludes a
speoifio, separate agreement with ACS to do so. Authorized Users and Other Users may ot uae illustrations or other

" graphic excerpts or abstracts without a complete citation and the inelusion of a petsistent URL link to the appropriate

material within ACS Products,

4. . Individual siticles, book chapters, Reagent Chemicals monogyaphs, and other individual items from the
ACS Products that include information oblained as a result of access to the ACS Produots are not to be systematically
downloaded, re-published in any media, print or elecironic form. Individual arlicles, book chapters, Reagent Chemicals
morographs, ot other individual items from the ACS Products muy not be downloaded in aggregate quantities or cendrally

stored for later retrieval,

& Grantee acknowledges that ACS may prevent Grantee, its Authorized Users and Otler Users from using,
implementing, or authorizing use of any computerized or automated tool or application to search, index, test, or othervise
obtain informatjon from ACS Products (including without limitation any “spidering” or web orawler application) that has
a detitaental impact on the use of {he services wnder this Agreement. Grantee agrees to assist ACS in correcting
unnuthorized use of such methods or applications and acknowledges that ACS may from time-to-time implement tools or

other controls on the ACS Products fo regulate or restrict nse of coniputerized or automated applicalions that are used o

search, indes, test, or obtain information {rom the ACS Products. ACS acknowledges that Grantee may not be able to
prevent its Authovized Users and Other Users from nsing such methods ot applications.

f. . Grantee is required to notify ACS of any inflingements of copyrights or unauthorized use of which they
become awars. Grantee will cooperate with the ACS iy investigating any unauthotized uses aid in taking reasonable

steps fo prevent a reccouence.

oD
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7. TRIAL AND/OR NEW SUBSCRIPTIONS

Grantee may from tims to time during the Term of this Agreement desire access to other ACS products and/or
services not identified in this Agreement as ACS Products, either for a limited, trial period (*Trial Subscription”) to
defermine ifs usefulness or suitabilily to Grantes or for changes to the list of ACS Products for the remaindor of the Term
‘of this Agreement, Similarly, Grantee may from time-to-time during the term of this Agreotuent desire access to other
ACS products and/or services through the Metered Access Plan (MAP). Grantee’s access to and use of any and all snch
additional ACS products and/or services shall be subject to and governed by all applicable Terms and Conditions of this

Agreoment. .
8, .  ACCESS

iR ACS shall use reasonable commerclal efforts 1o provide contlmous availability of ACS Products through
the Tnternet. It is understood that availability will be subject to periodic intetruption due to maintenance of the server(s),
ingtallation or testing of softwars, loading new inforration files, and downtime related to equipment or servieés outside
fle control of ACS inchuding public and private telecommunications services or Internel nodss or facilities. ACS shall not
be Hiable for any delay, downtime, transmission exror, soflware or equipmont incompatibilities, force majeure or ather
fallure of performance, : ' ’ :

b, Except for termination for cause, ipon request af the time of cancellation of expiration of this Agreemont,
Granteo will be provided access to the ACS Yroducts from the ACS Weh Editions published during Grantee’s subseribed
aceess period only, Upon cancellation of all or part of subscdbed access, Grantee may retain digital acoess rghts to only
fhose joutnals that were subscribed o and published during the time the Grantes had an active, paid subscription to ACS
Web Bditions. Such digital aceess rights shall be confingent upon payment of an annual post-cancellation platform
maintemanee fee. For 2017, i the event. Grantee ¢léets post-cancellation nceess, Graitee shall pay ACS annual post-
- cancellation maintenance fees, per journal, in the amount of $330.00. Chemical & Engineering News, Back-file or
Archive produels, eBooks Symposimn Series, or conteut acquired via ACS Axlicles on-Command, ACS Metered Access,
and ACS Lab Packs liave no post eancelfation rights. Agreements that terminate through cause or default have no post
cancellation tights under this program. Upon canceliation of ACS Products, no additional service will be provided save

the aforementioned options for the ACS Web Editions.

. ACS will make reasonable efforts to malntain the legacy archive of journal articles published in PDF
format between 1879 and 1995. Tn the event that it proves commercially unreasonable for ACS to maintain the onpgoing
availability of the PDF legacy archive, ACS, in consultation with its customer advisory panel, will make a conservation
sopy of ilie archive available through an acceptable repository to institutions that have access via a separate agreement.

d. ACS will make reasonable efforts to naintain the ACS Symposium Series Archive, Curzent Editions of
thie Sympostum Series, and other similar eBook published content, online published in PDF and/or HTML formet. In the
unlikely event that it proves commercially uareasonable for ACS to maintain the ongoing availabitity of the content, ACS,
i consultation with Hs custommer advisory panel, will make n conservation copy of the ACS Symposinm Setles Archive
and Current Bditions of the Symposium Series online available through an acceptable reposliory. -

8 ACS agiees 1o provide Grantee COUNTER compliant ‘or, in the event that COUNTER is superseded by
another reporting staudard, comparable nsage reports via a self-service web site on a nonthty bagis for applicable ACS
Products subseribed to by Grantee under this Agreement. '

9, DISPULLS-

The Parties agree lo enter into negotiations ta resolve any controvessy, clain or dispute (“Dispute”} atlsing under
or relating to this Agreement. The Parties agree to negotiate in good faith to yeach a nowtually agreeable resolution of such
dispute within ten (10) days of wrilten notice of the dispute of such other time period as ACS and Grantee mutually agree,
If the dispuie {s not timely resolved, the Parties agree, on request of either Pasty, to resolve the dispute by binding and
fingl arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration Assoctation then in

4
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effect, The atbitration shall take place in the Distriot of Columbia, USA. The arbitrator(s) shall be bonnd to follow the
provisions of this Agreement in resolving the dispute, and may not award speeific performance or punitive daages. The
decision of the arbiiyator(s) shall be fival and binding on the Patties, and any award of the arbitrator(s) may be enteted or
enforced in any court of competent jursdiction. The Parties agree {hal the conduct and resulfs of the arbitraiion will be
kept confidential except as required-by law. Notwithstanding anylhing in this Seetion to the conlrary, dispules in which
there is a elaim for injunctive relief or other equitable remedy, Including specific performance, may be brought in any
court having competent jurisdiction throughout the world.

10,  LERMINATION

I Terinination for Default, ¥f either patty breaches a texm of this Asveament, the other may send written
notice of the breach, including a reasonable oure period of not less than seven (7) business days. If the breach fs nof cured
within thai tié, -or if the Parties do not teach a salisfactory agreernent on extending the cure period, then the non-
breaching party may terminate this Agreement effective immediately upon written notics, In the event Grantee wislies fo
restore aceess after & termination for default, if the reduced acoess period is less than ninety (90) days, there will be 510
- veduction In Grantee’s current subseription price. If the Grantee is reinstated after ninety (90) days access cancellation,
{he Grantee shall be required to pay & 3500 sorvice charge prior fo reinstatentent. Onoe Grantee's account is in good
standing, ACS will provide Grantee with a prorated credit for its following year’s subscription fee cquivalent to the

reduced or terminated access petfod, ~

In. “Fepmination for Convenience, Tither patly may cancel this Agreement at any time by providing the
other party with sixty (60) days prior weitten nofice. In the event of such a ternination by Grantee, Grantee shall not
receive # pro-rated refand of the unused Accoss Feo, and in the event of such & termination by ACS, Granteo shall be
entitled to 1eceive a pro-rated refund of the unused Access Fee. ‘

11, COPYRIGHTS; OTHER INTELLECTUAL PROPERTY RIGHTS

Exeept as otherwise specificatly noted, ACS is the owner of all right, title and interest in the content of the ACS
Products, including, without limitations, individual joumals, artioles, abstracts, book chapters, proceedings. All ACS
Products are protected undet the Copyright Laws of the United States Codified in Title 17 of the U.S. Code and subject to
the Universsl Copyright Convention and the Beme Copyright Convention. Grantes agrees not to remove or obsoure
copyright notices. Grautee ackuowledges that it has no claim to ownership of any part of the ACS Products or other
proprietary information accessed under this Agreement.

The names “American Chemical Sociely,” “ACS” and the titles of the journals and other ACS Products are
trademarks of ACS. : '

12,  DISCLAIMER OF WARRANTIES; LIMITATION OF LIABILITY, ‘

ACS warcants that it is entitled to grant this Agreement, EXCEPT AS 3ET FORTH IN THE PRECEDIN
SENTENCE, ACS MAKES NO WARRANTY OR REPRESENTATION OF ANY KIND, BEXPRESS OR IMPLIED,
WITH RESPECT TO THE ACS PRODUCTS INCLUDING THEIR QUALITY, ORIGINALITY, SUITABILITY,
SEARCHABILITY, OPERATION, PERRORMANCE, COMPLIANCE WITH ANY COMPUTATIONAL PROCESS,
MERCHANTABILITY OR FITNISS FOR A PARTICULAR PURPOSE. . . '

ACS SHALL NOT BE LIABLE POR:  EXEMPLARY, SPECIAL, INDIRECT, INCIDENTAL,
CONSEQUENTIAL OR OTHER DAMAGES ARISING QUT OF OR IN CONNECTION WITH THE AGREEMENT
GRANTED HEREUNDER, THE USE OR INABILITY TO USE ANY ACS PRODUCT, ACS™S PERFORMANCE
UNDER THIS AGREEMENT, TERMINATION OF THIS AGREBMENT BY ACS OR THE LO3S OF DATA,
BUSINESS OR GOODWILL RVEN IF ACS IS ADVISED OR AWARE OF THE POSSIBHITY OF SUCH
DAMAGES. TH NO EVENT SHALYL THE TOTAL AGGREGATE LIABILITY OF ACS OUT OF ANY BREACH OR
TERMINATION OF THIS AGREEMENT EXCEED THE TOTAL AMOUNT PAID BY GRANTEE FOR ACCESS TO
ACS PRODUCTS FOR THE CURRENT YEAR TN WHICH SUCH CLAIM, LOSS OR DAMAGE OCCURRED,
WHETHER IN CONTRACT, TORT OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, DUE TO
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. NEGLIGENCE. The foregoing limitations and exclusions of certain damages shalf apply regardléss of the suceess of
effectiveness of other remedies, No ¢laim may be made against ACS unless suit is filed within one (1) year after the event

giving rise to the claim.
13, GRANTEE'S AUTHORIZATION

a, Grantee represents and warrants that it has fhe right fo enter into this agresment,

b, - ACS agrees that any member (“Member”) of the DOE ICPT may cnter into this Agreement as a
respective Grantse by issuing a purchase order refctencing fhis Agreement, executing a copy of ithis Agreement, or
providing an unambiguous indication, that is satisfrotory to ACS, of the respective Membert’s intent to be bound by the
lerms of this Agreement. ‘ '

c. Each Member that enters into this Agreement as described sbove shall be individualify vesponsible for its
compliance with all terms and conditions of the Agreement by the respeotive Member and it¢ Authorized Users and Other
Usets. Notwithsianding any other provision of this Agreesent, no Member shall be accountable or liable in any way for

any ofher Memboer,

4, INDEMNIFICATION

ACS shalt defond, indemnify and hold Grantco hannless from all damages, costs, fees (Including reasonable
atlorney’s fees) resulting from any judgment or soitlement agreenont arising out of the cleim by a third party- that
Grantee’s use of the ACS Web Bditions, as permitled hereln, constilutes an infringement, of the copyrighl or ather
proprictary or intelleoinal properly rights of any thitd paity. Grantes shall give prompt notice of an infringement claii ta
ACS, provide snch cooperation ad assistance to ACS as is rensonably necessary to defend the claim, and shatl allow
ACS to have control of the defense, provided, however, that Grantee retains the right to patticipate in the defense at ifs
- own expenss anid that ACS is not authorized to propose or accept any settlement offer without prior written consent from
Orantee. The foregoing indennity obligation shail not apply witl respect to any claim of infringement of materials
contained in ACS Web Ziditions which have been modified by Grantee without the prior antharization of ACS.

15. ' GENERAL

a. General, This Agreement sefs forth the entire understanding of the Parties and material ferms may 1ot be
niodified without the expross wiitten consent of bolh Parties. The validity, consiruction and performance of this
Agreement shall be governed by and consirued in accordance with the Jaws of the District of Columbis, USA without -
veference to its conflicts of laws principles. Grantee acknowledges that the delivery of the ACS Products will occur iu the
District of Columbia, USA. Grantee shall pay any taxes lawfully dus from it, other than taxes on ACS’s nei income,
arising out of Grantee’s wse of ACS Products and/or other rights granted under this Agreement, Grantee may not nasign
or tyausfér its rights under this Agreement without the express wiitten consent of ACS,

b, Consortium Members.. Priov-Signed Agreements with ACS, ACS previously ontored into access
agreements with cettain individual member institutions (laboratories) of Grantee's consortium (the “Consortium™); and, in
ceitain instances, ACS entered inta certain confract addenda, regarding ACS archive products, with cerlain individual

member institutions (laboratoties) of Grantee's Consortium {the “Prior-Signed Addenda™).

The Parties further agres that this Agreement docs not affect the Prior-Signed Addenda. The Prior-Signed
Addenda are subjest to such terms and conditions as are provided for therein,

€ Exhibits, The tollowlng exhibits are altached heveto and are incotpotated by reference herein,
A, 2017 ACS Journal Title List

ii. Access Fee Atlachment,
fil. Site List Attachment.
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6 AUGEPTANCE

" Bigntiig this Aproerisnt qonstitntes pedoplante by Grantee of Tho ferms and condittongconiained lessin. Qramtes

warrants (it 1t has ropd a0 understands Ahis Agresuunt, AGS yagorves To Tight 40 modidy non-material derms.-and.

condilions n 1ils Agreement at any time by posting thé medified tion-mmteritl. teoms surd bwndltions o0 the AUS
Pibifenions Wb sito. Auy use of ACS Produgts abter such posting:shall congilnte adcspfangs oL1he mailified no-

. aterial berips and Londitians, (Far olarfflvation, Hranteial® tecuds Tnolude the following; pricing/feas, e, pouiitied

nsess prohibited nses, terrtnallpp, ahd subjeckmmalter of thezament. Aayllitngnot past of that ist wonld be ponsidered-

- o5 thoy-ntateria!”)

.. Thave read and agres to sdbere lo-and sbide by all fhetems o eonditions of This Agtetment.
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