IEEE ONLINE PRODUCTS AGREEMENT (ACADEMIC)

THE INSTITUTE OF ELECTRICAL AND THE REGENTS OF THE UNIVERSITY OF
ELECTRONICS ENGINEERS, INCORPORATED CALIFORNIA (“Licensee”)
(“IEEE”)
Address Address
445 Hoes Lane California Digital Library
Piscataway, NJ 08854 UC Office of the President
Attn: Customer Licensing 1111 Franklin St.

Oakland, CA 94607
E-Mail E-Mail
onlinesupport@ieee.org ]
Facsimile Facsimile

In consideration of the mutual promises and covenants contained in this Agreement and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree
as follows:

1. Definitions.
(@) “Article” means an individual document from the Licensed Products, excluding eBooks.
(b)  “Authorized Sites” means the locations identified in Schedule B.

(c) “Authorized Users” means (1) persons affiliated with Licensee as students, faculty or
employees, researchers, staff, and independent contractors; (2) authorized persons physically present in
Licensee's library facilities; and (3) such other persons as IEEE may, at the request of Licensee and in
IEEE’s sole discretion, authorize in writing to access the Licensed Products.

(d) “eBook” means an electronic book published in PDF format and made available by IEEE
through IEEE Xplore.

(e) “Invoice” means the invoice issued by IEEE or its authorized representative to Licensee setting
forth the License Fee due pursuant to this Agreement.

(f)  “Licensed Products” means the IEEE online product(s) selected in Schedule A.

(g) “Remote Access” means access provided by Licensee via secured authentication means only
to Authorized Users of Licensee based at an Authorized Site who are not physically present at that
Authorized Site.

(h)  “Service Date” means the start date designated in the first Invoice issued under this
Agreement by IEEE or its authorized representative to Licensee.

(i) “Text and Data Mining” or “TDM” means to perform extensive automated searches and/or
analyses of the Licensed Products, including but not limited to the sorting, parsing, addition or removal of
linguistic structures, and the selection and inclusion of content into an index or database for purposes of
classification or recognition of relations and associations.

() “TDM Output” means the result of any Text and Data Mining activity or operation, capable of
fixation, reproduction and/or communication in any form, such as the creation of an index, reference,
abstract, relative or absolute description or representation of the Licensed Products, an algorithm, formula,
metrics, method, standard or taxonomy describing or based on the Licensed Products, a relational
expression or measurement, whether scalable or not, that does not substantially replicate the Licensed
Products or replicate portions of the Licensed Products greater than 30 consecutive words or two complete
sentences.



2. License Fee. As consideration for the rights granted by IEEE pursuant to this Agreement, Licensee
shall pay IEEE, or its authorized agent, the fees set forth in the accompanying Invoice in accordance with
the terms set forth therein. In the event that Licensee fails to timely pay the License Fee or any other charge
by the due date thereof, a late payment fee shall be assessed in accordance with the terms set forth in the
accompanying Invoice.

3. License.

(a) License Grant. Subject to Licensee’s compliance in all material respects with the terms and
conditions of this Agreement, IEEE grants Licensee a non-exclusive, non-transferable license to use the
Licensed Products and to provide access to the Licensed Products electronically via the Internet only to
Authorized Users at Authorized Sites or via Remote Access in accordance with the terms and conditions of
this Agreement.

(b)  Authorized Uses. Licensee and its Authorized Users may access and use the Licensed
Products only for scholarly and research purposes and only as follows: (1) access, search, browse and view
the Licensed Products; (2) download and print individual Articles and make a reasonable number of
photocopies of a printed Article; (3) print a reasonable number of pages from an eBook and make a
reasonable number of photocopies of those printed pages; (4) forward links to individual Articles and eBooks
to Authorized Users, and for the purpose of scholarly sharing, transmit to a third party insubstantial amounts
of the Licensed Products for personal use or scholarly, educational or scientific research or professional use
but in no case for resale or commercial purposes; (5) post a reasonable number of Articles or eBooks per
semester, per course in PDF or HTML format for the purposes of electronic course reserves on Licensee’s
internal, secured computer network accessible only to Authorized Users; (6) Licensee will use reasonable
efforts as part of the practice commonly known as “interlibrary loan,” deliver a reasonable number of copies
of Articles and eBooks per request (including through use of Ariel or a substantially similar interlibrary loan
transmission software) to fulfill requests from non-commercial, academic libraries provided, however, that
such practice: (i) complies with Section 108 of the U.S. Copyright Act (ii) does not result in systematic
reproduction of the Licensed Products, any journal or issue of a journal, any Article, or any portion of the
foregoing; and (iii) must not be used for any IEEE Standards; and (7) perform and engage in TDM provided
that Authorized User or Licensee notifies IEEE prior to performance or engagement of each TDM activity or
operation. Licensee will consult with IEEE on how Licensee and its Authorized Users may access and use
the Licensed Products to perform or engage in TDM. Licensee and its Authorized Users may make available
or share and/or utilize TDM Output so long as the results are not used for commercial purposes or substituted
for the Licensed Products.

(c) Restrictions. Except as expressly permitted in this Agreement, Licensee and its Authorized
Users may not: (1) download, reproduce, retain or redistribute the Licensed Products, in its entirety, or any
journal or issue of a journal in the Licensed Products in any substantial or systematic manner, including, but
not limited to, accessing the Licensed Products using a robot, spider, crawler, screen scraping or similar
technological device; (2) electronically distribute, via e-mail or otherwise, any Article or eBook; (3) abridge,
modify, translate or create any derivative work based upon the Licensed Products without the prior written
consent of IEEE; (4) display or otherwise make available any part of the Licensed Products to anyone other
than Authorized Users; (5) sell, resell, rent, lease, license, sublicense, assign or otherwise transfer any rights
granted under this Agreement, including, but not limited to, use of the Licensed Products for document
delivery, fee-for-service or any other substantially similar commercial purpose; (6) remove, obscure or modify
in any way copyright notices, other notices or disclaimers that appear on Articles or eBooks or in the Licensed
Products; or (7) utilize the TDM Output to enhance institutional or subject repositories in a way that would
compete with the value of the final peer-reviewed journal article, or have the potential to substitute and/or
replicate any other existing IEEE product, service and/or solution.

(d) Change in Number of Authorized Users. If Licensee (1) requests to provide access to
additional campus locations or (2) effects any other change within its organizational structure that
materially increases the scope of its access to the Licensed Products, then the terms and conditions of this
Agreement shall be subject to a supplemental amendment by IEEE and the then current license fee may
be subject to increase. Likewise, if Licensee divests a significant operating group, division, or affiliate, then
this Agreement may be subject to renegotiation.
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(e)_No Diminution of Rights. Nothing in this Agreement, including but not limited to authorized
uses, shall be interpreted to diminish the rights and privileges of the Licensee and Authorized Users with
respect to any of the Licensed Products, including exceptions or limitations to the exclusive rights of
copyright owners, such as fair use, under Section 107 of the U.S. Copyright Act. In the event that any
content included in the Licensed Products is in the public domain or has been issued under a Creative
Commons or other open license, IEEE shall not place access, use or other restrictions on that content
beyond those found in the open license, where applicable.

4. Intellectual Property Rights.

(a) Ownership. Licensee acknowledges and agrees that all right, title and interest in and to the
Licensed Products, including all copyright and other intellectual property rights under United States and
international laws and treaties, remain with IEEE and its licensors.

(b) Protection. Licensee recognizes the value of the Licensed Products and agrees that
unauthorized use and access is a violation of the terms of this Agreement. To prevent this, Licensee agrees
that:

(1) Licensee shall make reasonable efforts to advise all Authorized Users of IEEE’s rights
and restrictions on the use of the Licensed Products, including those set forth in Sections 3(c) and 4(a).

(2) In the event that Licensee becomes aware of any unauthorized use of the Licensed
Products, including but not limited to, by way of Licensee’s IP addresses, equipment or other facilities,
Licensee shall promptly give written notice to IEEE of such unauthorized use and use its commercially
reasonable best efforts to eliminate such unauthorized use.

(38) Licensee shall at all times implement commercially appropriate security policies,
procedures, access control methodologies and network protection techniques to safeguard access to the
Licensed Products. All such measures shall comply with prevailing industry standards but in no case
consist of less than reasonable care.

(4) IEEE shall have the right to inquire about the security procedures being used by
Licensee and suggest improvements.

5. Artificial Intelligence.
Atrtificial Intelligence (Al) Usage Restrictions

(a) Licensee and Authorized Users may upload, transmit, or provide a reasonable number of documents
from the Licensed Content to a generative Al tool for summarization purposes, provided that such
Licensed Content is not used to train or develop the generative Al tool.

(b) Prohibited Uses: Unless specifically permitted by this agreement or in writing by IEEE, Licensee may
not, and shall make reasonable efforts to notify its Authorized Users that they may not, use the Licensed
Products in combination with Al tools to:

1) Create Al tools or output that can substitute and/or replicate any IEEE product, service and/or
solution including, but not limited to, IEEE Xplore;

2) Disrupt the functionality of the Licensed Products or any IEEE platform;

3) Create derivative works (e.g., summaries, taxonomies, etc.) from the Licensed Content that are
turned into products or made publicly available;

4) Distribute, publish, reproduce, or post the Licensed Content or derivative works (e.g., Al
outputs generated from the Licensed Products to unauthorized third parties. However, brief quotations for
purposes of comment, criticism or similar scholarly purposes are permitted;

5) Use Licensed Products in combination with Al tools for any purpose other than non-
commercial academic or research purposes;

6) Use the Licensed Products in combination with generative Al tools unless: (i) the generative Al
tool is operated in a local or closed hosted environment accessible only to the Licensee or Authorized
User; and (ii) the generative Al tool is not removed from such local or closed environment or utilized for
any other purpose. Storage or retention of Licensed Content within generative Al tools may only take
place if there is no public release or exchange of the Al tool or its data with a third party; or
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7) Unless permitted elsewhere in this agreement, use the Licensed Products in combination with
generative Al tools for storage, retention, training or development of any Al tools or models.

(c) Security Standards & Evolving Laws:

1) Al Tools may not be used without implementing reasonable information security standards to
undertake, mount, load, or integrate the Licensed Products on Licensee’s or Authorized Users’ servers or
equipment.

2) The parties acknowledge the ongoing evolution of Al technologies and their implications in
educational, academic, research, and scholarly contexts, and agree to engage in good faith negotiations
concerning this section as legal clarity on Al develops.

6. Term and Termination.

(@) Term. Unless terminated sooner in accordance with Section 6(b), this Agreement shall
continue in effect for an initial term of twelve (12) months from the Service Date (the “Initial Term”). Licensee
may renew the Agreement for additional twelve (12)-month periods, unless otherwise specified, (each, a
“Renewal Term”) upon written notice to IEEE and payment of the annual license fee, as determined by IEEE,
within thirty (30) days prior to the expiration of the Initial Term or any Renewal Term. In the event that
Licensee elects to not renew, Licensee shall notify IEEE at least thirty (30) days prior to the Renewal Term.

(b) Termination. Notwithstanding the terms of Section 6(a), this Agreement may be terminated as
follows:

(1) Material Breach. Either party may terminate this Agreement in the event of a material
breach by the other party that remains uncured thirty (30) days after the non-breaching party gives the
breaching party written notice of such breach.

(2) Suspension. In the event that IEEE notifies Licensee of a material breach of Section
3(c)(1), IEEE reserves the right to suspend Licensee’s access to the Licensed Products. |IEEE will make
commercially reasonable efforts to limit suspension to the offending IP address or user account, to the
extent that the offending IP address or user account can be reasonably ascertained under the
circumstances; otherwise, IEEE reserves the right to suspend all online access to the Licensed Products
by Licensee. The suspension shall remain in effect until Licensee has cured the material breach, and
Licensee shall not be entitled to a refund of any fees during such suspension. If Licensee does not cure
the material breach within thirty (30) days after notice of such breach, IEEE shall be entitled to terminate
this Agreement immediately.

(3) Insolvency. Either party may terminate this Agreement in the event that the other party
becomes insolvent or bankrupt; becomes the subject of any proceedings under bankruptcy, insolvency or
debtor’s relief law; has a receiver or manager appointed; makes an assignment for the benefit of creditors;
or takes the benefit of any applicable law or statute in force for the winding up or liquidation of such party’s
business.

(4) Early Termination for Financial Hardship. The Licensee may terminate this Agreement without
penalty if sufficient content acquisitions funds are not allocated to enable the Licensee, in the exercise of
its reasonable administrative discretion, to continue this Agreement. In the event of such financial
circumstances, Licensee will notify IEEE of the intent to terminate the Agreement as soon as is
reasonably possible, but in any case, no less than 30 days prior to next payment date, and this
transaction shall terminate on the last day of the subscription period for which payment has been made
without penalty of expense to the Licensee of any kind whatsoever, except as to the portions of payments
herein agreed for which funds shall have been appropriated and budgeted or otherwise available. In the
event of such termination, the Licensee shall maintain its Post Cancellation Access rights to Licensed
Products pursuant to Section 10 of this Agreement.

(c) Events Upon Termination. Upon termination of this Agreement, Licensee shall make
reasonable efforts to delete all electronic copies of Articles and eBooks that are in its possession or control.
Licensee may continue to use print copies of Articles and excerpts from eBooks made in accordance with
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the terms and conditions herein during the term of this Agreement, provided that Section 3(c) shall continue
to govern use of such materials.

7. Representations and Warranties. IEEE and Licensee each represents and warrants to the other
that: (a) it has the necessary power and authority to enter into this Agreement; (b) the execution and
performance of this Agreement has been authorized by all necessary corporate or institutional action; (c)
entry into and performance of this Agreement will not conflict with any provision of law or the certificate of
incorporation, by-laws or comparable organizational documents of the party or conflict with any condition
of any contract to which it is a party; (d) no action by any governmental organization is necessary to make
this Agreement valid and binding upon the party; and (e) it possesses all licenses and other governmental
approvals necessary to perform its obligations under this Agreement.

8. DISCLAIMER. THE LICENSED PRODUCTS ARE PROVIDED TO LICENSEE “AS IS” AND “WITH ALL
FAULTS.” IEEE, TO THE MAXIMUM EXTENT PERMITTED BY LAW, EXPRESSLY DISCLAIMS ALL
WARRANTIES AND REPRESENTATIONS (EXCEPT AS SET FORTH IN SECTIONS 7 AND 11(a)),
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION: (A) THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE; AND (B) ANY WARRANTY WITH
RESPECT TO THE QUALITY, ACCURACY, CURRENCY OR COMPLETENESS OF THE LICENSED
PRODUCTS, OR THAT LICENSEE’S USE OF THE LICENSED PRODUCTS WILL BE ERROR-FREE,
UNINTERRUPTED, FREE FROM OTHER FAILURES OR WILL MEET LICENSEE’S REQUIREMENTS.
LICENSEE ACKNOWLEDGES AND AGREES THAT THE CONTENTS OF THE LICENSED PRODUCTS
ARE SUBJECT TO CHANGE.

9. LIMITATION OF LIABILITY.

(@) IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY
INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES, INCLUDING, BUT
NOT LIMITED TO, DAMAGES ARISING FROM ANY TYPE OR MANNER OF COMMERCIAL, BUSINESS
OR FINANCIAL LOSS OCCASIONED BY OR RESULTING FROM ANY USE OF THE LICENSED
PRODUCTS, SUCH AS ANY MALFUNCTION, DEFECT OR FAILURE OF THE LICENSED PRODUCTS
OR THEIR DELIVERY VIA THE INTERNET, EVEN IF SUCH PARTY HAD ACTUAL OR CONSTRUCTIVE
KNOWLEDGE OF THE POSSIBILITY OF SUCH DAMAGES AND REGARDLESS OF WHETHER SUCH
DAMAGES WERE FORESEEABLE.

(b) IEEE UNDERTAKES NO RESPONSIBILITY FOR, AND DISCLAIMS ALL LIABILITY
ARISING FROM, ANY DEFECTS OR FAILURES IN ANY COMMUNICATIONS LINES, THE INTERNET OR
INTERNET SERVICE PROVIDER, LICENSEE'S COMPUTER HARDWARE OR SOFTWARE, OR ANY
OTHER SERVICE OR DEVICE USED TO ACCESS THE LICENSED PRODUCTS OR TO AUTHENTICATE
ANY USER AS AN AUTHORIZED USER. LICENSEE ACKNOWLEDGES AND AGREES THAT IEEE IS
NOT RESPONSIBLE FOR THE ACCURACY OF ANY INFORMATION OR DATA CONTAINED IN THE
LICENSED PRODUCTS, AND IEEE SHALL NOT BE LIABLE FOR ANY LOSSES OR DAMAGES
RESULTING FROM RELIANCE ON ANY SUCH INFORMATION OR DATA UNDER ANY
CIRCUMSTANCES.

10. Post Cancellation Access. Upon termination of this Agreement, except in the event of termination by
IEEE pursuant to Section 6(b), and payment of the applicable fees, Licensee may obtain post-cancellation
access during the years in which Licensee maintained access an active subscription to an IEEE Licensed
Product by entering into an online or offline IEEE Post-Cancellation Access Agreement. IEEE can provide
access to the Licensed Products either online, via the internet, or offline, via one (1) static copy on a fix
medium. To the extent the Licensed Products includes any of the following, such access shall not include
access to any IEEE Standards Online Packages, eBooks, or content licensed by IEEE from third-party
content providers or for which IEEE otherwise does not have the right to provide archival access

11. General.

(a) Accessibility. IEEE warrants that the Licensed Products comply with federal disabilities laws
and regulations and conform to the accessibility requirements of Web Accessibility Initiative, Web Content
Accessibility Guidelines (WCAG) 2.1 at level AA. IEEE agrees to promptly respond to and resolve any
complaint regarding accessibility of Licensed Products.
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(b) Data Protection. In the event that IEEE's performance of its obligations under this Agreement
requires that IEEE receive or otherwise process any personal data of Licensee or its Authorized Users, IEEE
shall process such personal data in accordance with the IEEE Privacy Policy (https://www.ieee.org/security-
privacy.html), which may be amended from time to time, and the applicable data protection laws.

(c) Notice. Notices given under this Agreement shall be in writing and may be delivered by hand
or sent by internationally-recognized courier service, e-mail or fax to the physical address, e-mail address
or facsimile number for each party set forth on the first page of this Agreement with a courtesy copy to IEEE
Legal and Compliance, Three Park Avenue, 17" Floor, New York, New York 10016; email: contract-
review@ieee.org. Any such notice shall be deemed successfully given: (1) if delivered personally, at the
time of delivery; (2) in the case of an internationally recognized courier service, on the date of delivery
confirmation; or (3) in the case of e-mail or facsimile, at the time of successful transmission.

(d) Assighment. Licensee may not assign this Agreement, or sublicense, assign or delegate any
right or obligation hereunder, by operation of law or otherwise, without the prior written consent of IEEE.

(e) Entire Agreement. This Agreement, including all annexes, exhibits and schedules, contains
the final and entire agreement of the parties on the subject matter herein and supersedes all previous and
contemporaneous oral or written negotiations, purchase orders or agreements on the subject matter herein.
The Parties expressly agree that in the event of any conflict between the provisions of this Agreement and
the provisions of any purchase order, procurement internet portal or any other similar non-IEEE document,
the provisions of this Agreement shall control.

(f) Amendment. This Agreement may not be amended except in a writing executed by an
authorized representative of each party.

(g) Severability. If any provision of this Agreement shall be held to be invalid or unenforceable
under applicable law, then such provision shall be construed, limited, modified or, if necessary, severed to
the extent necessary to eliminate its unenforceability. Such provision shall be ineffective to the extent of
such invalidity or unenforceability only, without in any way affecting the remaining parts of this Agreement.

(h)  Force Majeure. Any prevention of or delay in either party’s performance hereunder due to acts
of God, epidemics, pandemics, governmental restrictions, enemy or hostile governmental action, fire or other
casualty or other causes beyond such party’s reasonable control (hereinafter referenced to as a "Force
Majeure Event") shall excuse such party’s performance of its obligations hereunder for a period equal to the
duration of any such prevention or delay. In the event of a Force Majeure Event, the party who has been so
affected shall immediately give notice to the other party and shall do everything possible to resume
performance. If the period of non-performance exceeds thirty (30) days from the receipt of notice of the
Force Majeure Event, IEEE, at its sole discretion, may renegotiate the terms set forth in this Agreement to
mitigate the effects of the Force Majeure Event.

(i)  Non-Waiver. The failure of either party to require strict performance by the other party of any
provision hereof shall not affect the full right to require such performance at any time thereafter, nor shall the
waiver by either party of a breach of any provision hereof be taken or held to be a waiver of the provision
itself.

()  Survival. The provisions of this Agreement that should by their nature survive termination of
this Agreement shall survive such termination, including, but not limited to, Sections 3(c), 4, 6(c), 7, 8, 9, 10,
and 11.

(k) Counterparts. This Agreement may be executed in one or more counterparts, each of which
when so executed and delivered shall be deemed an original, but all of which together shall constitute one
and the same instrument.

{Signature Page to Follow}
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THE INSTITUTE OF ELECTRICAL AND
ELECTRONICS ENGINEERS, INCORPORATED

DocuSigned by:

Nam

Title:

Date

IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed by
its duly authorized representative as of the later of the dates set forth below.

-. I

Director, Customer Operations

. 6/5/2026

THE REGENTS OF THE UNIVERSITY OF
CALIFORNIA

DocuSigned by:

Name: _

Title: Director of Shared Collections, CDL

Date: ©/4/2026
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SCHEDULE A:
LICENSED PRODUCTS

1. Licensed Products.
X] IEEE Electronic Library (IEL)

2. Availability. The Licensed Products may be subject to periodic unavailability due to regular
maintenance, including, but not limited to, maintenance of the server(s) and other equipment used to
host the Licensed Products, installation or testing of software and loading of content as it becomes
available. IEEE shall use commercially reasonable efforts to minimize the extent of any period of
unavailability due to such regular maintenance. Licensee shall not be entitled to any credit, reduction
or set-off against the License Fee for downtime or any interruption in the availability of the Licensed
Products unless such interruption exceeds twenty-four (24) continuous hours in duration. In such
event, IEEE shall provide Licensee with a credit equal to 1/365 of the annual License Fee for each
continuous twenty-four (24) hour period from the time of interruption until restoration of Licensee’s
access to the Licensed Products, provided that Licensee promptly notifies IEEE in writing of the service
interruption. No credit will be issued for accumulating periods of non-continuous interruptions or any
interruption caused by any negligence or willful misconduct of Licensee or failure of equipment,
software or services not provided by IEEE.
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SCHEDULE B:
AUTHORIZED SITES
A. Name and physical address(es) of Authorized Site(s) of Licensee:
University of California, Berkeley (including Lawrence Berkeley National Laboratory)
University of California, Davis
University of California, Irvine
University of California, Los Angeles
University of California, Merced
University of California, Riverside
University of California, San Diego
University of California, San Francisco
University of California, Santa Barbara
University of California, Santa Cruz

University of California, Office of the President

Licensee Responsibilities

Licensee agrees to: (a) be responsible for verifying the status of Authorized Users; (b) provide lists
of valid IP addresses to IEEE and updating such lists promptly as changes are made; and (c) in
addition to the security procedures of Section 4 of the Agreement, cooperate with IEEE in the
implementation of additional security procedures reasonably requested by IEEE. Licensee
represents and warrants that the list of IP addresses provided is accurate and valid, and all such IP
addresses are owned or controlled exclusively by Licensee. Licensee recognizes that IEEE may not
support third party web services or servers, and use of such unsupported services or servers may
degrade access to the Licensed Products for which IEEE undertakes no responsibility. Any IP
address updates may be submitted through the IEEE Xplore IP/EZproxy Amendment form
(https://ieeexplore.ieee.org/Xplorehelp/authentication-and-access/ip-address-amendment-form).

Secure Access Service Edge (SASE) Architecture

IEEE does not support any authentication method associated with a third-party SASE provider to
access the Licensed Products. Licensee will notify and cooperate with IEEE so that the SASE IP
addresses can be removed. Alternative temporary authentication credentials may be provided to
Licensee at IEEE’s sole discretion until a mutually acceptable form of authentication can be
implemented.
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