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MASTER SERVICES & SUBSCRIPTION AGREEMENT 

THIS MASTER SERVICES & SUBSCRIPTION AGREEMENT (“MSSA”) is entered into as of the signing of the Order 
(“Effective Date”) by and between, on the one hand, the entity that executed the Order, on behalf of its subsidiaries and 
Affiliates (collectively, “Customer”) and, on the other hand, Intelex Technologies, ULC (“Intelex”), Industrial Scientific 
Corporation (“ISC”), and their respective affiliates (collectively, “Provider”). If an Order or separate agreement was not 
signed, then by using the Intelex Platform or Services, as defined below, you agree to these terms and conditions. If 
you are entering into this Agreement on behalf of a company or other legal entity, you represent that you have the 
authority to bind such entity and its affiliates to these terms and conditions. 
 
Customer and Provider (each a “Party” and together the “Parties”) hereby agree as follows: 

1. SCOPE 
1.1. Customer requested access and use of Provider’s products and/or services (“Services”) by way of an order, 

online form, statement of work, or other similar document issued by Provider (“Order(s)”).  

1.2. This MSSA, any attached schedules, and the applicable Orders (collectively, “Agreement”) govern Customer’s 
access and use of the Services and represent the Parties’ complete understanding regarding Customer’s 
access and use of the Services.  The Agreement shall take precedent over any Customer purchase order or 
other ordering document not issued by Provider and the Parties expressly agree that any terms and conditions 
on such purchase order will not apply. 

1.3. In the event of a conflict between the MSSA and an Order, the Order shall control. 

2. DEFINITIONS 
2.1. “Affiliate” means any other entity that, directly or indirectly, controls, is controlled by, or is under common 

control with, Customer.  

2.2. “Aggregate Data” means Anonymous Data combined with anonymized data from other sources. 

2.3. “Anonymous Data” means the statistical and usage data related to the Services that is derived from 
anonymizing and aggregating Customer Data. 

2.4. “Authorized Users” means Customer’s employees, agents, and independent contractors who-- in accordance 
with the number and types of users as set out in the applicable Order—Customer authorizes to use the 
Services.  

2.5. “IP Claim” means any third-party claim, suit, or proceeding filed against Customer alleging that the Services 
infringe any intellectual property rights of said third-party claimant in Canada or the United States. 

2.6. “Confidential Information” means all information disclosed by a Party (“Disclosing Party”) to the other Party 
(“Receiving Party”) whether orally or in writing, that is designated as confidential or that reasonably should be 
understood to be confidential given the nature of the information and the circumstances of the disclosure, and 
includes this Agreement and all Orders as well as business and marketing plans, technology and technical 
information, product plans and designs and business processes disclosed by such Party. Notwithstanding the 
foregoing, Confidential Information does not include any information that: (i) is or becomes generally known 
to the public without breach of any obligation owed to the Disclosing Party; (ii) was known to the Receiving 
Party prior to its disclosure by the Disclosing Party without breach of any obligation owed to the Disclosing 
Party; (iii) is received from a third party without breach of any obligation owed to the Disclosing Party; or (iv) 
was independently developed by the Receiving Party. Where the Disclosing Party is the Customer, 
Confidential Information shall not include any information provided by Customer through the public forums or 
Aggregate Data. 

2.7. “Customer Data” means all electronic data or information submitted by Customer to be stored or processed in 
connection with the Services. 

2.8. “Taxes” means any taxes, levies, duties or similar governmental assessments of any nature, including but not 
limited to value-added, sales and use, or withholding taxes, assessable by any local, state, provincial, federal 
or foreign jurisdiction. 

3. ACCESS TO SERVICES 
3.1. Right to Use Services: Provider grants Customer, subject to the terms and conditions of the Agreement, a 

non-assignable, non-transferable (except as explicitly provided in the Agreement), non-exclusive right to 
permit Customer’s Authorized Users to access and use the Services solely for Customer’s internal business 
purposes, subject to any specific usage restrictions set forth in the applicable Order. 

3.2. Services: Provider will provide any required implementation and professional services as listed in the Order 
(the “Professional Services”).  

3.3. Data Protection:  Provider will utilize and regularly monitor administrative, physical, and technical safeguards, 
that meet or exceed industry standards, to maintain the security, confidentiality, and integrity of Customer 
Data. These safeguards will be designed to prevent any unauthorized access, use, modification, or disclosure 
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of Customer Data, including by Provider personnel.  Notwithstanding the foregoing, Provider may access and 
utilize Customer Data: (i) as necessary to provide the Services; and (ii) as compelled by law in accordance 
with Section 7.1. 

3.4. Hosting: Hosting services may be provided by a Hosting Partner and certain other services may be provided 
by a subcontractor of Provider. Customer authorizes the use of such subcontractors, the list of which can be 
provided upon request, provided that Provider shall (a) carry out adequate due diligence to ensure that the 
subcontractor is capable of providing the level of protection stated herein (b) enter into a written agreement 
with such subcontractor enabling Provider to enforce the restrictions stated herein and (c) subject to the terms 
of this Agreement, Provider shall be responsible for the actions of the subcontractor, to the extent that such 
actions are directly related to the services provided to Customer. 

4. CUSTOMER RESPONSIBILITIES WITH RESPECT TO THE SERVICES 
4.1. Services: Except as expressly provided herein, Customer agrees that it will not itself, and will not permit others 

to: (i) sub-license, sell, rent, lend, lease or distribute the Services or any intellectual property rights in the 
Services or otherwise make the Services available to others other than the Customer and its Authorized 
Users;(ii) use the Services in violation of any applicable law (iii) reverse engineer, de-compile, disassemble or 
create any derivative works of the Services not authorized by Provider;  (v) infect the Services with viruses or 
any other computer code, files or programs that interrupt, destroy or limit the functionality of the Services. 

4.2. Additional Restrictions:  Customer agrees that it will not itself, and will not permit others to: (i) modify the 
Services in any way not authorized by Provider (ii) use the Services for any purpose or in any manner not 
expressly permitted in this Agreement or the applicable Order (iii) remove or obscure any proprietary notices 
or labels on the Services (iv) use the Services in any manner that could damage, disable, overburden, impair 
or otherwise interfere with Providers operation of the Platform. 

4.3. Other Responsibilities:  Customer shall ensure that: (i) the maximum number and type of Authorized Users 
that will be permitted to use the Services and their mode of access shall comply with applicable Order(s); (ii) 
the Authorized Users will use the Services in accordance with the terms and conditions of this Agreement and 
the applicable Order; and (iii) its network and systems used in conjunction with the Services comply with the 
applicable documentation that may be updated from time to time. Customer is solely responsible for procuring 
and maintaining network connections and telecommunications links from its systems to Provider’s data centers 
and maintaining the security of its equipment and account access passwords.  

4.4. Customer Data: Customer acknowledges that the collection of Customer Data is the sole and exclusive 
responsibility of Customer. Customer acknowledges that Provider is not responsible in any way for any 
intellectual property infringement or the violation of any third party’s rights or any laws, including but not limited 
to infringement or misappropriation of copyright, trademark or other property right of any person or entity, 
arising from or relating to the Customer Data.  In relation to all personal data within the Customer Data, 
Customer warrants that such personal data shall have been obtained and supplied to Provider in compliance 
with applicable laws, including, but not limited to, data protection legislation, and Customer warrants that it has 
obtained all necessary consents and approvals from users that are necessary to permit Provider to provide 
the services under this Agreement. Customer further agrees to not use the Services to store, process, or 
transmit any sensitive financial information, including, but not limited to, any account number, credit or debit 
card number (with or without any required security code), or password that would permit access to an 
individual’s financial account, and Provider disclaims responsibility for any such data. 

5. PAYMENT AND INVOICING 
5.1. Fees: Services are purchased on a subscription basis (the “Subscription Fee”) as specified in the applicable 

Order(s). Additional subscriptions may be added during the Subscription Term.  Fees for Professional Services 
will be as set out in the applicable Order(s).  

5.2. Invoicing and Payment: All fees are invoiced in advance, unless otherwise set out in the applicable Order. 
Unless otherwise stated in the applicable Order, invoiced charges are due within thirty (30) days from receipt 
of invoice. Payment obligations are non-cancelable and fees paid are non-refundable except as otherwise set 
out in this Agreement.  

5.3. Late Payment: If any amounts are not received by Provider by the date specified on the applicable Order 
(unless subject to good faith dispute), then such charges shall accrue late interest at the rate of 1.5% 
compounded (19.6% per annum) of the outstanding balance per month or the maximum rate permitted by law 
(whichever is lesser), from the date the payment was due until the date paid; and Provider may, without limiting 
its other rights and remedies, suspend  Customer’s access to the Services, in whole or in part, until such 
amounts are paid in full. 

5.4. Taxes: Unless otherwise stated, fees do not include any Taxes. Customer is responsible for paying all Taxes 
associated with the purchases under the Order. If Provider has the obligation to pay or collect any Taxes 
associated with an Order for which Customer is responsible, then the appropriate amount shall be included in 
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the invoice and Customer agrees to pay such amount. For clarity, Provider is solely responsible for taxes 
assessable against it based on its income, property, or employees.  

6. PROPRIETARY RIGHTS 
6.1. Services: Subject to the limited rights expressly granted hereunder, Provider reserves all rights, title, and 

interest in and to the Services and all modifications and improvements to the Services (including Aggregate 
Data), plus all related intellectual property rights. Except as expressly stated in this Agreement, this Agreement 
does not grant Customer any rights to, or in, patents, copyrights, database rights, trade secrets, trade names, 
trademarks (whether registered or unregistered), or any other rights or licenses in respect of the Services.  

6.2. Customer Data: Customer reserves all rights, title, and interest in and to the Customer Data, and subject to 
the limited rights granted by Customer hereunder, Provider acquires no right, title or interest from Customer 
under this Agreement in or to Customer Data or any intellectual property rights therein.  Customer grants 
Provider a limited license to copy, transmit, display, and modify such Customer Data, solely as necessary for 
Provider to provide services to Customer under this Agreement, as well as to derive Aggregate Data.  

7. CONFIDENTIALITY 
7.1. Confidentiality: The Receiving Party shall: (i) protect the Disclosing Party’s Confidential Information using the 

same degree of care that it uses to protect the confidentiality of its own Confidential Information of like kind 
(but in no event less than reasonable care); (ii) not use (except to perform its obligations hereunder or exercise 
its rights hereunder) or disclose to any third person any such Confidential Information, and (iii) except as 
otherwise authorized by the Disclosing Party in writing, limit access to such Confidential Information to those 
of its employees, contractors and agents who need such access for purposes consistent with this Agreement 
and who have signed agreements with the Receiving Party containing confidentiality protections no less than 
those herein.  If the Receiving Party is required by law to make any disclosure of such Confidential Information, 
the Receiving Party, if permitted by law, shall first give written notice of such requirement to the Disclosing 
Party, and shall permit the Disclosing Party to intervene in any relevant proceedings to protect its interests in 
the Confidential Information, and reasonably cooperate with the Disclosing Party in seeking to obtain such 
protection.  Each Party may also confidentially disclose the terms and conditions of this Agreement to actual 
or potential financing sources or acquirers. 

7.2. Feedback: To the extent Customer provides any suggestion, idea, enhancement requests, recommendations 
or comments related to the Services (“Feedback”) to Provider, such Feedback will not be considered 
Confidential Information and Provider will have the unrestricted right to use, profit from, disclose, publish or 
otherwise exploit any Feedback without any compensation to Customer. Customer shall have no intellectual 
property rights in any developments arising from any Feedback. 

7.3. Usage and Performance: Aggregate Data and data collected by Provider for the purpose of monitoring usage 
and performance of the Services by Customer will not be considered Confidential Information and shall only 
be utilized for the legitimate interest of delivering the Services to Customer.  

8. DISCLAIMER 
8.1. ALL WARRANTIES RELATED TO THE SERVICES SHALL BE STATED IN THE APPLICABLE SCHEDULE. 

EXCEPT FOR THE EXPRESS WARRANTIES SET OUT IN EACH SCHEDULE, PROVIDER MAKES NO 
OTHER WARRANTIES, REPRESENTATIONS OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, 
WITHOUT LIMITATION THAT OPERATION AND ACCESS OF THE SERVICES WILL BE UNINTERRUPTED 
OR ERROR FREE, OR ANY IMPLIED WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT, 
FITNESS FOR A PARTICULAR PURPOSE OR SATISFACTORY QUALITY OR THOSE ARISING FROM 
STATUTE OR USAGE OF TRADE.  

9. INDEMNIFICATION FOR INTELLECTUAL PROPERTY INFRINGEMENT 
9.1. Provider will defend at its expense any IP Claim and will pay all costs and damages finally awarded against 

Customer by a court of competent jurisdiction or any settlement amounts finally agreed to by Provider as a 
result of any such IP Claim, provided that Customer (i) promptly notifies Provider in writing of such IP Claim, 
(ii) transfers sole control of the defense of the IP Claim and all negotiations leading to a settlement or resolution 
(provided that Customer will have the right to reasonably participate, at its own expense, in the defense of any 
such IP Claim); and (iii) reasonably co-operates with and assists Provider in the defense of such IP Claim.  

9.2. If an IP Claim arises, or in Provider’s opinion, may arise, then Provider may at its sole option and in its sole 
discretion (i) replace or modify that portion of the Services so as to avoid the IP Claim; (ii) procure the right for 
Customer to continue the use of the Services, or (iii) terminate that portion of the applicable Order 
corresponding to the IP Claim and refund to Customer a pro rata amount of the fees actually paid by Customer 
to Provider for the unused Subscription Term of such Order. 

9.3. The foregoing indemnities will not apply to any IP Claim based upon or arising from (i) any unauthorized use 
or modification of the Services, to the extent the IP Claim relates to such unauthorized use or modification; (ii) 
use of the Services in combination with any software, data, content or hardware not provided or required by 
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Provider, to the extent the IP Claim relates to the combination or (iii) any work product configured specifically 
for Customer based on specifications provided by Customer that are outside of Provider’s standard 
specifications to the extent the IP Claim related to such work product created based on those specifications. 

9.4. THE FOREGOING REPRESENTS CUSTOMER’S SOLE AND EXCLUSIVE REMEDY AND PROVIDER’S 
ENTIRE LIABILITY AND OBLIGATION WITH RESPECT TO ANY ACTUAL OR ALLEGED INFRINGEMENT 
OF ANY INTELLECTUAL PROPERTY RIGHT.  

10. LIMITATION OF LIABILITY 
10.1. TO THE EXTENT ALLOWED BY LAW, IN NO EVENT SHALL EITHER PARTY HAVE ANY LIABILITY TO 

THE OTHER PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY OR 
PUNITIVE DAMAGES HOWEVER CAUSED, INCLUDING LOST PROFITS AND REVENUES OR OTHER 
COMMERCIAL OR ECONOMIC LOSS, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER 
THEORY OF LIABILITY, AND WHETHER OR NOT THE PARTY HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES.  

10.2. IN NO EVENT SHALL EITHER PARTY’S TOTAL LIABILITY ARISING OUT OF OR RELATED TO THIS 
AGREEMENT, WHETHER IN CONTRACT OR TORT OR UNDER ANY OTHER THEORY OF LIABILITY, 
EXCEED THE AMOUNT PAID BY CUSTOMER IN THE TWELVE MONTHS PRECEDING THE DATE OF 
THE CLAIM LEADING TO SUCH LIABILITY (OR IN THE CASE THAT TWELVE (12) MONTHS HAS NOT 
YET PASSED, AN AMOUNT THAT WOULD BE EQUAL TO TWELVE (12) MONTHS OF PAYMENTS).  

10.3. SECTION 10.2 SHALL NOT APPLY TO (i) CUSTOMER’S PAYMENT OBLIGATIONS FOR THE SERVICES 
UNDER THIS AGREEMENT; (ii) ANY BREACH OF SECTION 4.1; (iii) INDEMNIFICATION OBLIGATIONS 
UNDER SECTION 9.1; OR (iv) EITHER PARTY’S FRAUD, WILFUL MISCONDUCT OR GROSS 
NEGLIGENCE.  

11. TERM & TERMINATION 
11.1. Term: This Agreement shall be effective for the term set out in the first Order (the “Initial Term”). The 

Agreement and any purchased Subscription(s) will automatically renew for additional one-year terms (each a 
“Renewal Term”) unless either Party gives written notice of non-renewal to the other Party at least sixty (60) 
days before the end of the current term.  The Initial Term along with any Renewal Term(s) constitute the 
“Subscription Term.”  Additional subscriptions purchased on any subsequent Order(s) will co-terminate with 
the Subscription Term.  

11.2. Termination: If either Party fails to substantially comply with any material provision of this Agreement or any 
Order, and such breach has not been cured within thirty (30) days after receipt of written notice thereof, the 
non-breaching Party may terminate this Agreement or the affected Order.  Upon expiration or termination of 
this Agreement, (a) Customer shall cease any further use of the Services or documentation, (b) each 
Receiving Party will return or destroy, at the Disclosing Party’s option and upon written request, the Disclosing 
Party’s Confidential Information in the Receiving Party’s possession or control, (c) all fees that have accrued 
as of such expiration or termination, and Sections 6, 9, 10, 11 and 12, will survive any expiration or termination 
of this Agreement or the affected Order and (d) if this Agreement or an Order is terminated due to Provider’s 
uncured breach, then Provider will refund to Customer a pro rata amount of the fees actually paid by Customer 
to Provider for the unused Subscription Term of the affected Order. 

12. GENERAL 
12.1. Assignment: Neither Party may assign this Agreement nor any rights or obligations herein without the other 

Party’s prior written approval, except that either Party may assign this Agreement to a successor to 
substantially all of its assets or business related to this Agreement or an Affiliate. Any purported assignment 
in violation of this Section shall be void. 

12.2. Miscellaneous: Notices to Provider must be addressed to the Legal Department of Provider and emailed to 
legal@intelex.com. Notices to Customer may be delivered to the contact information for Customer provided in 
the Order.   This Agreement shall be governed by the domestic laws of the Province of Ontario, Canada, and 
the courts of that Province shall have the exclusive jurisdiction over all matters arising under this Agreement. 
The parties expressly exclude application of the provisions of the United Nations Convention on Contracts for 
the International Sale of Goods (the Vienna Conventions, 1980).  If any provision of this Agreement is held by 
a court of competent jurisdiction to be invalid or unenforceable, then such provision(s) shall be construed to 
reflect the intentions of the invalid or unenforceable provision(s), with all other provisions remaining in full force 
and effect. 

12.3. Force Majeure Event: No delay, failure or default, will constitute a breach of this Agreement, to the extent 
caused by acts of war, terrorism, hurricanes, earthquakes, pandemics or epidemics, other acts of God or 
nature, strikes or other labour disputes, riots or other causes beyond the performing Party’s reasonable control 
(collectively, a “Force Majeure Event”). At the time of executing this Agreement, both Parties are aware of the 
COVID 19 pandemic and both Parties are entering into the Agreement able to fulfill their obligations under the 
current conditions. Neither Party shall make claims based on Force Majeure stemming from the current 
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conditions, however if there is a material change in restrictions or impact stemming from COVID-19 and this 
reasonably affects either Party’s ability to fulfill its obligations, then a Force Majeure exception may be made.     

12.4. Third Party Applications: Third-party applications purchased by Customer through Provider or otherwise 
shall not be governed by this Agreement  

12.5. Intelex Platform: If Customer is purchasing subscriptions to the Intelex Platform, as further described below, 
the terms and conditions stated in the Intelex Schedule, if attached, shall apply. 

12.6. iNet and ISC Equipment: If Customer is purchasing iNet Services or gas detection Equipment, as further 
described below, the terms and conditions stated in the iNet Schedule, if attached herein, shall apply.  

12.7. Predictive Solutions Software: If Customer is purchasing Predictive Solutions Software, as further described 
below, the terms and conditions stated in PSC Schedule, if attached, shall apply.   

12.8. ehsAI Software: If Customer is purchasing ehsAI Services, as further described below, the terms and 
conditions stated in the ehsAI Schedule, if attached herein, shall apply. 
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INTELEX SCHEDULE—INTELEX TERMS OF USE 
 
The terms and conditions of this Intelex Schedule apply to Customer’s use of Intelex’s Software-as-a-Service-based 
subscription services (“SaaS”), professional and support services, along with any related work product (such SaaS, 
professional and support services and work product, collectively, the “Intelex Platform”) ordered by Customer under an 
order form, statement of work, or other ordering document issued by Intelex (including any online form, which Customer 
agrees is subject to acceptance or rejection by Intelex) specifying the services to be provided hereunder (each an 
“Order” and collectively, the “Orders”). The terms contained in this Intelex Schedule shall apply to the Intelex Platform 
only and are in addition to all other terms stated within the main body of the Agreement. All usage restrictions, IP terms 
and other terms applicable stated in the main body of the Agreement above shall apply to the Intelex Platform.  

1. DEFINITIONS 

1.1. “Default Storage Capacity” means the maximum allowable aggregate size of the Customer Data that may be 
stored on the Intelex Platform, which is 50 gigabytes, and the maximum allowable aggregate size of the 
Customer Data that may be stored in the ACTS Service production and non-production environment, which 
is 100 gigabytes.  Additional storage capacity may be purchased as provided under an applicable Order 
Form.  

1.2. “Documentation” means as related to the SaaS, the documentation on SaaS technical specifications made 
available to Customer via an Intelex online portal.  

1.3. “Business Day” means any weekday of the year (Monday through Friday) except for the following: New Year’s 
Day (January 1), and Christmas Day (December 25). 

1.4. “Hosting Partner” means a third-party provider of hosting services that operates a certified hosting center 
equivalent to SSAE16 Type II SOC2 certification. 

2. GENERAL 

2.1. Intelex will provide the Intelex Platform and related support services in accordance with the service level 
terms stated in Section 6 and 7 below. 

2.2. Intelex shall regularly test its security safeguards, including through the use of penetration or vulnerability 
testing, and Intelex shall make reports available to Customer upon request. If Intelex does not make such 
report available to Customer upon request, then Intelex will allow Customer to conduct its own penetration 
test, provided that (a) the timing of such testing is mutually agreed upon, (b) testing is on the most recent 
version of the Intelex Platform and (c) Intelex is solely responsible for the manner in which vulnerabilities are 
remedied.    

2.3. Restrictions: In addition to all restrictions stated in the main body of the Agreement which apply to the use of 
the Intelex Platform, the Parties agree that if either Party discovers that Customer has exceeded the 
applicable number and type of Authorized Users in the applicable Order, or that the aggregate size of the 
Customer Data has exceeded the Default Storage Capacity, such Party will immediately notify the other 
Party, and Customer will pay Intelex its then-current standard listed fees for such overage up to that 
point.  Thereafter, Intelex may either (a) require Customer to either bring its usage within the limits of such 
restrictions or (b) increase Customer’s permitted number of Authorized Users, or Default Storage Capacity 
(subject to continued payment of such fees for such overage). 

3. WARRANTY 

3.1. SaaS Warranty: Intelex warrants that the SaaS, as delivered, shall perform materially in accordance with the 
specifications contained in the then current Documentation that relates to the SaaS. In the event of any 
breach of the warranty in this sub-section during the term of this Agreement, Intelex shall, as its sole liability 
and Customer’s sole remedy (in addition to any termination right that may arise from such warranty breach), 
diligently remedy such deficiencies that cause the SaaS to not conform to this warranty. If Intelex determines 
that it is unable to remedy such deficiencies, Intelex may terminate that portion of the applicable Order 
affected and refund to Customer a pro rata amount of the fees actually paid by the Customer to Intelex for 
the unused Subscription Term of the defective SaaS.  

3.2. Professional Services: Intelex warrants that the Professional Services will be performed in a professional and 
workmanlike manner consistent with applicable industry standards. Customer’s sole and exclusive remedy 
(in addition to any termination right that may arise from such warranty breach) with respect to this warranty 
will be that Intelex shall correct the breach of this warranty within a commercially reasonable period, provided 
that Customer reports any warranty claims to Intelex within thirty (30) days after the later of (a) the delivery 
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of the related Professional Services or (b) the expiry of any User Acceptance Testing period stated in the 
Order, if applicable.  

3.3. EXCEPT FOR THE EXPRESS WARRANTIES SET OUT ABOVE, PROVIDER MAKES NO OTHER 
WARRANTIES, REPRESENTATIONS OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, WITHOUT 
LIMITATION THAT OPERATION AND ACCESS OF THE INTELEX PLATFORM WILL BE 
UNINTERRUPTED OR ERROR FREE, OR ANY IMPLIED WARRANTIES OF MERCHANTABILITY, NON-
INFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE OR SATISFACTORY QUALITY OR THOSE 
ARISING FROM STATUTE OR USAGE OF TRADE. 

4. CONTENT  

4.1 The primary use for the Intelex Platform is to provide a medium to host and process Customer Data. However, 

as a supplemental portion of the Intelex Platform, Intelex may make Content available to Customer within the 

Intelex Platform.  “Content” means data, templates, informational content, factors, compliance standards, 

images or materials that is produced by Intelex or licensed to Intelex by third parties, excluding Customer 

Data.  

4.2  Intelex shall make good faith efforts, consistent with industry standards, to ensure such Content is accurate 

and complete however Intelex provides the Content on an “As-Is” basis and makes no representations, 

guarantees or warranties (express, implied or otherwise) of any kind concerning the Content, including, without 

limitation, no warranties of satisfactory quality, availability, timeliness, fitness for a particular purpose, 

accuracy, completeness, merchantability, up-to-datedness, title or against infringement of the proprietary or 

other rights of third parties. Customer shall use such Content at its own risk. Intelex reserves its right to change, 

update or discontinue in any way part or all of the Content without notice.  

4.3  Customer may be required to complete additional forms or documents in order to use the Content, provided 

that Intelex shall notify Customer prior to of such requirement. Customer shall ensure its Authorized Users use 

the Content in accordance with the terms applicable to Services under this Agreement.   

5. TERMINATION 

5.1. Return of Customer Data: Upon Customer’s written request, where such request must be made within thirty 
(30) days following expiration or termination of this Agreement, Intelex shall return Customer Data stored on 
the Intelex Platform to Customer via secure FTP and in an industry standard database format at no cost to 
Customer. All Customer Data shall be deleted by Intelex within ninety (90) days after expiration or termination 
of this Agreement.  

5.2. Transition Services: Intelex may provide transition services to Customer, upon expiration or termination of 
this Agreement, under an applicable statement of work signed by both Parties and at Intelex’ then current fee 
rate for such Professional Services. 

6. GENERAL SERVICE LEVEL TERMS 

SCOPE 

6.1  “Support” consists of Intelex assisting Customer’s Authorized Users in the following ways:  

(i) Resolve defects relating to the SaaS. A defect is any error, problem, or malfunction of the SaaS such 
that it does not conform to the Documentation (“Defect”). 

(ii) Provide online resources via the online customer portal. 
(iii)  Notify customers of, and provide access to, patches, Software Updates and Documentation released 

by Intelex. 
6.2   Support does not include: 

(i) Implementation services 
(ii) Configuration services 
(iii) Customization services 
(iv) Integration services 
(v) Training and / or walkthroughs of the system 
(vi) Assistance with administrative tasks and functions 
(vii) Defects related to third-party components, including Customer’s infrastructure and network 

Support is not required to provide resolutions for Defects due to non-standard modifications of the SaaS made 
by any person other than Intelex or a person acting on Intelex’s direction. 
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BUSINESS HOURS 

6.3 Intelex shall provide Support every business day from the hours of 4:00 a.m. ET to 8 p.m. ET.  

6.4 Severity 1 defects can be reported 24 hours a day, 7 days a week, 365 days a year by submitting a Severity 
1 ticket or calling the after-hours support number detailed in Section 6.7. 

SUPPORT CONTACTS 

6.5 Customer can appoint up to five (5) Authorized Users to engage Intelex’ Support Team (“Support Contacts”). 
Support Contacts will have the ability to approve: 

(i) System updates to the SaaS 
(ii) Changes suggested by Support to resolve a defect 
(iii) Changes to Customer’s list of Support Contacts 

 
CUSTOMER RESPONSIBILITIES 

6.6 Customer’s obligations to the Support Team are as follows: 

(i) Customer agrees to receive from Intelex (or an authorized reseller), notifications via email, phone, or 
through the online ticketing system as they relate to the Support process. 

(ii) Only Customer Support Contacts are authorized to contact Support. 
(iii) Customer shall ensure Support Contacts are familiar and knowledgeable on the use and administration 

of the SaaS. 
(iv) Customer agrees to provide Intelex with all information and materials reasonably requested by Intelex, 

including reasonable access to the SaaS to enable replicating, diagnosing, and correcting a Defect 
reported by Customer. Customer acknowledges that Intelex’s ability to provide satisfactory support 
services is dependent on Intelex having the information necessary to replicate the reported problem with 
the SaaS.  

(v) Support will be provided remotely and if Intelex is required to attend a Customer’s premises the costs 
shall be agreed in a Statement of Work. 

 
CONTACT INFORMATION 

6.7  Customer may contact Intelex using one of the following methods: 

(i) Ticket: As the primary method of contact, Customer may submit a ticket any time using the Intelex online 
ticketing system hosted on Intelex Community (or future successor). Customer’s Support Contacts will 
obtain access to the system as part of a transition to Support at the completion of the implementation 
project. 

(ii) Phone: If the Intelex online ticketing system is unavailable, Customer may call Intelex’ Support Team 
using the contact information at: https://www.intelex.com/contact-us 

(iii) After-hours: For Severity 1 issues only, Customer may submit a Severity 1 support ticket outside of 
business hours. If the Intelex online ticketing system is unavailable, Customer may call (416) 847 8985. 
This line is open on a 24-hour, 7-day per week basis for Severity 1 issues only. 

(iv) Authorized reseller: If applicable, Customer may contact an Intelex reseller in accordance with its 
agreement with the reseller. 

 
SERVICE LEVELS 

6.8 Intelex will provide the support services stated in the table below for the SaaS. 

(i) “Notification” means a submitted support ticket by Customer or a support call made by Customer to 
Intelex. 

(ii) “Response” means acknowledgment of the Notification and assignment of a Support analyst to investigate 
the defect. 

(iii) “Resolution” means the Defect has been resolved and Intelex has notified Customer of such resolution. 
Time spent waiting for information or confirmation from Customer is not counted in the Resolution time 
measurement.  

 
Response times are based on the Severity of the issue as defined below. Intelex will provide response and 
resolution according to the timeline targets below. 
 
 

https://www.intelex.com/contact-us
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The table above does not apply to the Intelex Asset & Compliance Tracking System (“ACTS”) service that may 
be purchased by Customer. The applicable ACTS Service Levels are provided under Section 7 of this 
Schedule.   

SYSTEM AVAILABILITY 

6.9 The SaaS shall be available 99.9% of the time, as calculated monthly on a 24-hour / 7-day basis, excluding 
Exempt Downtime. “Exempt Downtime” is a period where the SaaS is unavailable due to: 

(i) Scheduled maintenance necessary to implement any updates, upgrades, or other modifications to the 
SaaS or perform routine maintenance activity. Intelex will provide Customer with advanced notice two (2) 
weeks prior to the scheduled date. 

(ii) Unplanned maintenance necessary to react to an emergency or unforeseen problem. Intelex will provide 
Customer with as much advanced notice as possible. Where possible, Intelex will schedule the 
maintenance in a period of low activity in the region. 

(iii) Failure of equipment or services not provided by Intelex such as Customer’s infrastructure, network, 
facilities, or public communications facilities accessed by Customer to connect to the SaaS. 

(iv) Downtime that occurs because of modifications to the SaaS made by any person other than Intelex or a 
person acting on Intelex’s direction. 

 
If Intelex fails to meet the availability commitment of 99.9%, Customer, as its sole and exclusive remedy to the 
failure, is entitled to a credit as follows. Service credits will be applied to the next invoice for the Subscription Fee 
for that Subscription Term or if there will be no additional invoices due to expiration or termination of the Agreement, 
then Intelex shall pay the Service Credit to Customer in the form of an electronic fund transfer. 
 

Actual Availability Percentage Service Credit 

>= 99.9% No Credit 

99% to 99.89% 3% of monthly Subscription Fee 

98% to 98.99% 6% of monthly Subscription Fee 

97% to 97.99% 10% of monthly Subscription Fee 

< 97% 20% of monthly Subscription Fee 

 
SUPPORTED SOFTWARE VERSIONS 

6.10  Intelex will make available new patch versions (“Software Updates”) of the SaaS containing Defect fixes, 
feature updates, enhancements, and infrastructure improvements. Customer shall notify Intelex when it wants 
to install the latest Software Update then the Parties will arrange the date and time of the install. Intelex will 
Support the SaaS on the latest released Software Update and previous twelve (12) Software Updates. 

Severity Definition Response Target 

Level 1 SaaS is entirely inoperable as follows:  
(i) No users can log on to the web application.  
(ii) No users can log on to the mobile application. 
(iii) No records can be submitted system wide. 
 

30 minutes from time of 
notification (24x7x365) and 
four (4) hour Resolution 
target. 

Level 2 Customer can use the SaaS, but one or more areas of 
function are inoperable, including:  
(i) Inability to run reports. 
(ii) Failure to submit records or modify any existing records 
within an application.  
(iii) Failure to send any notifications.  
(iv) Failure to execute any scheduled events or services. 
(v) Multiple users are unable to access the SaaS. 
 

One (1) business day from 
time of notification 

Level 3 A defect in the SaaS affecting an area of function, including:  
(i) A subset of reports is not running. 
(ii) Cannot create or modify a subset of application records. 
(iii) A subset of emails is not generated or sent. 
(v) Failure of a subset of scheduled events or services 

Three (3) business days from 
time of notification. 

Level 4 A support inquiry not related to a defect, including:  
(i) Intelex process questions. 
(ii) Administration of Authorized User list. 
(iii) Patch requests. 

Five (5) business days from 
time of notification. 
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Customers may continue to use non-supported versions of the SaaS but may be requested to update to the 
latest Software Update as a primary step in the investigation of a Defect on a non-supported version. 
Notwithstanding the foregoing, Intelex may notify Customer that an Update is necessary in order to resolve 
an identified Defect.  

 
6.11 Intelex will make available new versions of standard applications within the SaaS (“Application Updates”) 

containing feature updates and enhancements. Application Updates that contain minor enhancements to 
applications which have not been configured to customer-specific requirements shall be provided at no cost. 
Application Updates may require additional cost to the Customer if Professional Services are required to 
implement the Application Update or if the Application Update includes a significantly different feature or 
functionality. Customer will be notified if any additional fees apply to an Application Update prior to install.   

 
6.12  Intelex may release new platform versions of the SaaS (“Platform Updates”) containing major changes to the 

structure and functionality of the SaaS. Upgrades to a new Platform Update may come at an additional cost 
to the Customer. Customer will be notified if any additional fees apply to for a Platform Update prior to install.   

7.  Asset & Compliance Tracking System Service Levels 

7.1  ACTS Service Levels: The Service Levels provided under this Annex only apply to ACTS services. Intelex 

offers the following service levels for its Support Services for the ACTS service, subject to the exclusions 

provided 

Defect Impact Response Time 

Severity 1 ACTS service is inoperable / inaccessible as follows: 
 

(i) No users can log onto the Intelex web or Intelex mobile 
applications 

(ii) No records can be submitted system wide 
(iii) All batch services are inoperable 
(iv) FTP services for exchange of data are inoperable 

 

1 hour from time of 
Notification for Defect on 
production environment 

Severity 2 Customer can access the ACTS service, but one or more areas of 
function are inoperable, as follows: 
 

(i) Delay or intermittent impairment of operations that are 
identified as Severity 1 above, though the functionality is 
otherwise operable 

(ii) Individual batch jobs or reports are inoperable 
(iii) Failure of a module (e.g. cannot submit records, or edit existing 

records in a module) 
(iv) Failure to send notifications, where no reasonable alternate 

access method is operable 
(v) Multiple users are unable to access the web or mobile 

applications 
 

1 Business Day from time of 
Notification for Defect on 
production environment 

Severity 3 Defect in the ACTS service that does not meet the criteria for Severity 
1 or Severity 2, including: 
 

(i) Defects in module functions, such as an inability to close an 
individual record, or advance workflow on individual records, or 
modify certain fields 

(ii) Individual emails or notifications are not generated or sent 
(iii) Minor errors in module functionality which do not prevent or 

preclude normal operation  
 

3 Business Days from time 
of Notification 

Severity 4 A support enquiry, including (i) specific functionality questions; or (ii) 
process questions 
 

5 Business Days from time 
of Notification 

 

7.2 Exclusions. Please note that the above service levels shall not apply to the extent that:  

(i)  there is a failure of Customer’s or public email or notification services which prevent delivery of ACTS 

notifications.  

(ii)  there is a failure arising from errors in data or in the submission of data by Customer. 

(iii) Customer fails to implement configuration changes, such as web addresses, which Intelex has 

provided with reasonable advance notice.  
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EHSAI SCHEDULE 

Moore & Gasperecz Global Inc. (“ehsAI”), with its principal place of business located at 311 Water Street, Suite 200 
Vancouver BC V6B 1B8 Canada, is a wholly owned subsidiary of Intelex which Intelex has the power to bind. ehsAI 
hosts and makes available a Software-as-a-Service platform solution to assist corporations with the deconstruction of 
regulatory documents into compliance requirements (“ehsAI SaaS services”).This Schedule sets forth the additional 
terms and conditions that govern the provision and use of: (i) the ehsAI SaaS Services; and (ii) consulting, training and 
other professional services made available by ehsAI with respect to the ehsAI SaaS Services (“ehsAI Professional 
Services”) (ehsAI SaaS Services and ehsAI Professional Services collectively referred to as “ehsAI Services”). The 
terms contained in this Schedule are in addition to those in the main body of the Agreement, and the terms applicable 
to Services shall also apply to the ehsAI Services. Any otherwise undefined capitalized term in this Schedule shall have 
the same meaning as stated in the main body of the Agreement.   

1. Hosting and Licenses: The ehsAI SaaS Services are hosted and provided separately from the Intelex Platform and 
licenses to the ehsAI SaaS Services must be purchased on a separate Order. For avoidance of doubt, existing licenses 
or Authorised Users to the Intelex Platform are not transferable to the ehsAI SaaS Services. Licenses and Authorised 
Users to the ehsAI SaaS Service must be purchased separately, and the number of licenses and usage restrictions 
shall apply solely to the ehsAI SaaS Service.  Licenses for Authorised Users to ehsAI SaaS Services are ordered on 
an annual-fee, subscription basis and, unless otherwise stated on the Order, are invoiced in advance and due within 
thirty (30) days of receipt of invoice. Subsequent Subscription Terms may be subject to increases in the applicable fee.  

2. License Grant: Intelex grants Customer, subject to the terms and conditions of this Agreement and Schedule, a 
non-assignable, non-transferable (except as explicitly provided in this Agreement), non-exclusive right to permit 
Customer to access and use the ehsAI SaaS Services solely for Customer’s internal business purposes, subject to any 
specific usage restrictions set forth in the applicable Order.  

3. Report Licenses: Intelex grants to Customer a worldwide, non-exclusive, license to use and copy the reports and 
other data outputs made available to or generated for Customer by the ehsAI Services for its internal business 
purposes.  

4. Exclusion: All rights not expressly granted by Intelex to Customer under this ehsAI Schedule are reserved. Intelex 
retains all ownership and intellectual property rights in and to: (i) ehsAI Services (ii) anything developed or delivered by 
or on behalf of Intelex under this Agreement; and (iii) any modifications to the foregoing (i) and (ii). 

5. Customer Data: The Customer shall own all right, title and interest in and to all of the Customer Data input into the 
ehsAI SaaS Services. Customer grants to Intelex a non-exclusive, royalty-free, and limited license, during the 
Subscription Term, to access, collect, store, and use Customer Data to develop, enhance, and make available the 
ehsAI SaaS Services (including to improve and enhance the ehsAI SaaS Services and for other development, 
diagnostic, and corrective purposes). All applicable restrictions and responsibilities in relation to Customer Data stated 
in the main body of the Agreement shall apply to Customer Data input into the ehsAI Services.  

6. Usage Data: Customer acknowledges that Intelex may collect Anonymous Data and Aggregate Data related to the 
use of the ehsAI Services (“ehsAI Aggregate Data”).  All ehsAI Aggregate Data shall be collected and maintained in 
aggregate form and shall not contain any identifiable information of Customer or its Authorised Users .  ehsAI Aggregate 
Data shall not be considered Customer Data or Confidential Information and shall be freely utilized by Intelex.    

7. Exclusion: Notwithstanding anything to the contrary in this Schedule or Agreement, Customer acknowledges that: 
(i) the ehsAI Services do not provide legal advice or other legal guidance on which Customer can or should rely; (ii) it 
is Customer’s responsibility to verify the applicable laws and regulations with which it is required to comply and 
determine the specific actions to be taken by Customer to comply with such laws and regulations; and (iii) while Intelex 
uses reasonable efforts, consistent with industry standards, to source data and information that is reliable, Intelex does 
not warrant that any data or information used by Intelex to generate output through the ehsAI SaaS Services or ehsAI 
Services is accurate or up-to-date. 

8. Support:. Support for ehsAI SaaS Services is provided by the ehsAI team and is separate from Intelex SaaS Support. 
ehsAI shall provide Customer with access to ehsAI’s technical support services (“ehsAI Support Services”) via 
telephone from 9 AM to 5 PM (PT) Monday through Friday (excluding statutory and civic holidays observed in Canada), 
and via email and Slack from 5 PM to 9 AM (PT) Monday through Friday (excluding statutory and civic holidays 
observed in Canada).  
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9. Support Restrictions: ehsAI may, from time to time, in its sole discretion, and without limiting any of its other rights 
or remedies at law or in equity, suspend Customer’s access to or use of the ehsAI SaaS Services for the following 
reasons: (a) scheduled maintenance periods identified by ehsAI no less than seven (7) days in advance; (b) to address 
any emergency security concerns; (d) if required to do so by a regulatory body or as a result of a change in applicable 
law; or (e) if Customers Authorised Users are using the ehsAI Services in an unauthorised manner. Furthermore, ehsAI 
may make updates or modifications to the ehsAI SaaS Services, provided that such modifications shall not results in 
the removal of any material functionality of the ehsAI SaaS Services provided to Customer.  

10. Professional Services: If Customer wishes to order ehsAI Professional Services the parties shall mutually execute 
a Statement of Work describing the ehsAI Professional Services and applicable fees. ehsAI warrants that the ehsAI 
professional services will be performed in a professional and workmanlike manner consistent with applicable industry 
standards. 

11. EXCEPT AS SPECIFICALLY PROVIDED IN THIS AGREEMENT, INTELEX DOES NOT WARRANT THAT THE 
EHSAI SERVICES WILL BE UNINTERRUPTED OR ERROR FREE OR THAT ALL ERRORS CAN OR WILL BE 
CORRECTED; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM 
USE OF THE EHSAI SERVICES.  EXCEPT AS SPECIFICALLY PROVIDED IN THIS AGREEMENT, THE EHSAI 
SERVICES ARE PROVIDED ON A “AS IS” BASIS. TO THE EXTENT PERMITTED BY APPLICABLE LAW, IN 
ADDITION TO DISCLAIMERS IN THE MAIN BODY OF THE AGREEMENT, IN RELATION TO THE EHSAI 
SERVICES INTELEX HEREBY DISCLAIMS ALL EXPRESS, IMPLIED, OR STATUTORY WARRANTIES, 
REPRESENTATIONS AND CONDITIONS, WHETHER WRITTEN OR ORAL, INCLUDING ANY IMPLIED 
WARRANTIES OR CONDITIONS OF COMPATIBILITY, TITLE, NON-INFRINGEMENT, SECURITY, RELIABILITY, 
COMPLETENESS, ACCURACY, QUALITY, OR FITNESS FOR A PARTICULAR PURPOSE OR USE.  WITHOUT 
LIMITING THE GENERALITY OF ANY OF THE FOREGOING, INTELEX EXPRESSLY DISCLAIMS ANY 
REPRESENTATION, CONDITION OR WARRANTY THAT ANY DATA OR INFORMATION PROVIDED TO 
CUSTOMER IN CONNECTION WITH CUSTOMER’S USE OF THE EHSAI SERVICES (OR ANY PART THEREOF) 
IS ACCURATE, OR CAN OR SHOULD BE RELIED UPON BY CUSTOMER FOR ANY PURPOSE WHATSOEVER.  
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INET schedule—iNet® TERMS OF USE 

1. SCOPE.  This INET Schedule covers the use, monitoring, and maintenance of gas detection devices (“iNet 

Services”) and related equipment, hardware, and software (“Equipment”). The iNet Services and Equipment 

are provided by Intelex’s parent company Industrial Scientific Corporation (“ISC”). Intelex is authorized to bind 

ISC and all obligations and conditions stated herein shall apply to Intelex or ISC equally.  

2. FEES.  Intelex will issue invoices for the iNet Services and Equipment on the last day of each month of the 

Subscription Term.  Customer agrees to the pay the “iNet Subscription Fee” in Exhibit A hereto, as well as 

any applicable taxes and fees, within thirty (30) days of the invoice date. This iNet Subscription Fee is separate 

and in addition to any Subscription Fee for any other Services ordered by Customer. Customer will pay all 

charges for Customer’s internet connection, calibration gas (if applicable), and pre-approved travel expenses 

following the initial installation. 

3. REQUIRED DOCUMENTS.  Customer must complete and sign the following documents prior to installation: 

(a) a purchase order; (b) a Pre-Installation Acceptance Form; and (c) Exhibit A (attached). 

4. INTELEX RESPONSIBILITIES 

4.1. Intelex will deliver and, to the extent necessary, install the Equipment using credentialed, trained, and 

screened personnel.   

4.2. Absent Customer’s misuse or negligent use of the Equipment, Intelex will promptly repair or replace 

the Equipment if it malfunctions or fails during the Subscription Term.  Intelex will notify Customer of 

any delay affecting the repair or replacement of Equipment and make diligent efforts to resolve any 

such delay. 

5. CUSTOMER’S RESPONSIBILITIES 

5.1. Customer agrees to dock the Equipment on the appropriate docking station(s). The parties agree and 

acknowledge that Intelex has no opportunity, ability, or obligation to record, analyze, or take action with 

respect to Equipment that is not properly docked. 

5.2. Customer will promptly notify Intelex, in writing, if the Equipment is transferred from the installation 

site(s) listed on Exhibit A.  Notwithstanding the foregoing, any transfer of Equipment outside the country 

of initial installment requires Intelex’s prior written approval. 

5.3. Customer will provide necessary cabling, wireless networking components, and technical assistance 

during installation.  With respect to Customer’s network, Customer will be responsible for any changes 

following initial installation, security, user training, and administration. Intelex has no responsibility for 

network systems that may be affected by Equipment installation and Service provision. 

5.4. Customer agrees not to make any representations about the Service or Equipment not authorized by 

Intelex in writing.  Customer agrees not to perform, nor cause any third party to perform, any non-

routine security testing on Equipment or Services without Intelex’s prior written permission. 

5.5. Failure to meet the obligations of this Section 5 (e.g. properly docking equipment) will foreclose 

Customer’s ability to bring a claim of liability related to Intelex’s provision of reports, a delay in providing 

reports, or failure to provide such reports. 

6. OWNERSHIP 

6.1. Customer agrees that all intellectual property in or associated with the Equipment and iNet Services is 

owned by Intelex.  Ownership and title to the Equipment - excluding calibration gas and Intelex 

equipment purchased outside of this Agreement - remains vested in Intelex at all times. 

6.2. Customer will use the Equipment only as directed in the documentation and other instructions.  

Customer will provide Intelex with ready access to the Equipment, as needed. 

6.3. Customer will promptly return any Equipment in need of repair to Intelex using the prepaid shipping 

packages that will accompany the replacement Equipment within fourteen (14) days; otherwise 

Customer agrees to purchase the Equipment from Intelex at the then-current retail price. Customer 

agrees to reimburse Intelex, at the fair market value at time of replacement, for any lost, stolen, missing, 
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destroyed, or damaged Equipment, including Equipment lost due to fire, theft, vandalism, force 

majeure, and/or acts of God. 

6.4. If Customer is receiving rental Equipment under this Agreement, the rental provisions on Exhibit A shall 

apply. 

7. CONFIDENTIALITY & PRIVACY 

7.1. Intelex may collect, use, and/or disclose general iNet® usage data for the purposes of (a) research and 

development; and (b) technical support (“Usage Data”).  Intelex will store all Usage Data in aggregated, 

de-identified form.  Intelex may disclose de-identified Usage Data to its authorized subcontractors that 

are subject to the same confidentiality obligation as set forth above. 

7.2. The parties agree and acknowledge that information related to individual users of the Equipment and 

iNet Services (“User Information”) will be collected and transferred to Intelex for data processing in 

geographic location(s) that are not necessarily in the same jurisdiction as the location in which it was 

collected. Customer is responsible for compliance with all applicable laws and regulations related to 

such collection, transmittal, and processing of User Information. 

8. TERMINATION 

8.1. Intelex may terminate this Agreement immediately if Customer: (a) ceases to operate, declares 

bankruptcy, becomes insolvent or otherwise unable to meet Customer’s financial obligations; (b) 

becomes nationalized, or has any of Customer’s material assets confiscated or expropriated; (c) 

attempts to sell, assign, delegate or transfer any of Customer’s rights and obligations under this 

Agreement; or (d) is dissolved or substantially changes its line of business, sells substantially all of its 

assets, or suffers a change in ownership. 

8.2. Upon termination or expiration of this Agreement: (a) Intelex will have no further obligations to 

Customer; and (b) Customer will return, at Customer’s sole cost, all Equipment to Intelex within thirty 

(30) days. 

9. WARRANTY.  THE EQUIPMENT IS WARRANTED: (A) FOR THE SHORTER OF THE TERM OR 

REPAIR/REPLACEMENT; AND (B) TO CONFORM TO THE EQUIPMENT DOCUMENTATION PROVIDED. 

INTELEX DOES NOT WARRANT THAT THE EQUIPMENT WILL MEET CUSTOMER’S REQUIREMENTS 

OR WILL BE ERROR FREE.  INTELEX’S SOLE WARRANTY OBLIGATION IS LIMITED TO CORRECTION 

OF DEFECTS OR REPLACEMENT OF THE EQUIPMENT. TO THE EXTENT PERMITTED BY APPLICABLE 

LAW, THIS LIMITED WARRANTY AND THESE TERMS ARE IN LIEU OF, AND CUSTOMER WAIVES, ALL 

IMPLIED GUARANTEES AND WARRANTIES, INCLUDING WITHOUT LIMITATION, ANY WARRANTY OF 

MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND ANY LIABILITY OF INTELEX 

UNDER ANY PROVISIONS OF APPLICABLE LAW. 

10. GENERAL 

10.1. Sections 6-10 of this INET Schedule shall survive termination of this Agreement. 

10.2. Neither party shall use the other’s name in connection with advertising or publicity without said other 

party’s prior written consent.  Notwithstanding the foregoing, either party may include the other’s name 

and logo on a supplier or customer list on its corporate website.   
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Exhibit A to iNet® TERMS OF USE 

Commencement Date 
 

To be completed by the contract administrator upon receipt of all information 

Governing Law and Jurisdiction Province of Ontario, Canada 

Monthly Subscription Fee USD $ 

ISC Party Industrial Scientific Corporation, a Pennsylvania corporation or 
Intelex Technologies, ULC, a company incorporated under the laws of the Province of 
British-Columbia 

ISC Address 1 Life Way, Pittsburgh, PA 15205 

ISC Contact Email contractadminUS@indsci.com  

*Customer Party (                                   ) a (                            ) corporation 

*Customer Address for Notices   
 

List of Equipment [See attached]  

*Customer Address for Installation  
Site Contact Name 
Phone number and Email 

 

*Customer Address for Shipping (if 
different) 

 
 

*Customer Billing  
Contact Info 
Phone number and Email 

 
 

*Customer IT Contact Info 
Phone number and Email 

 
 

*Auto Replenish Calibration Gas Yes/No http://inetrescue.net/forms/usa/autoreplenish.php 

*Customer Address for 
AutoReplenish Plus Gas 
Site Contact Name 
Phone number and Email 
DELETE IF NOT RELEVANT 

 

Auto Replenish Plus  
DELETE IF NOT RELEVANT  

With the AutoReplenish Plus Program We will monitor Customer’s calibration gas usage 
and provide calibration gas to Customer on an as-needed basis as determined by 
Customer’s usage and as monitored by us.  We reserve the right to modify the gas 
concentration and/or cylinder size provided to Customer from time to time, at Our sole 
discretion.  Either party may request an audit of calibration gas usage at any time during 
the course of the Agreement, provided, however, these audits will take place no more 
frequently than once per any given twelve (12) month period.  The parties will audit the 
quantities of calibration gas used by Customer based on the number of bump tests and 
calibrations performed by Customer in the preceding twelve (12) months.  We may adjust 
the Subscription Fee up or down if Your calibration gas usage varies from the initial 
estimate.   

DSX-L Only Provisions 
DELETE IF NOT RELEVANT 

Customer is responsible for handling the backup, saving, restoring, and the archival data-
storage of instrument data when Customer supplies a server for the Service, or if 
Customer cannot grant Our personnel ready access to Customer’s server on a regular 
basis.  Customer is responsible for installation and configuration of application software 
and batch files, as well as moving of programs and data.  Customer will not load any 
additional hardware or software onto any Intelex-supplied server or computer Equipment 
nor use it for any purpose other than the Service. 

Rental Equipment Provisions   Rental equipment  As listed in Customer’s PO 

Pricing  In addition to the Subscription Fee  

Minimum rental  1 week 

Termination  Upon written notice 

Shipping  Paid by Customer, unless in the USA where Customer use 
ISC’s pre-paid FedEx label 

Service By ISC only 

Decontamination Customer is required to decontaminate the equipment if 
necessary and so notify ISC 

Calibration Standard pre- and post-calibration only included 

 

mailto:contractadminUS@indsci.com
http://inetrescue.net/forms/usa/autoreplenish.php
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PSC SCHEDULE—PREDICTIVE SOLUTIONS TERMS OF USE 

Intelex may also provide, through its affiliate Predictive Solutions, Inc. (“Predictive Solutions”), access to cloud-
based content and services as further described below and on a applicable Order (collectively, such cloud-based 
content and services, related materials and documentation, are referred to herein as the “Predictive Solutions 
Software”). The terms contained in this PSC Schedule shall apply to the Predictive Solutions Software only and 
are in addition to all other terms stated within the Agreement. All usage restrictions, IP terms and other terms 
stated in the main body of the Agreement above shall apply to the Predictive Solutions Software. The Predictive 
Solutions Software is operated and sold separately form the Intelex Platform and any other Services.  

 
1 ADDITIONAL SERVICES 

1.1 Predictive Solutions Software:  Subject to the terms and conditions of this Agreement and upon 

Customer's full payment of the applicable non-refundable fees,  Intelex grants to Customer, a limited, 

non-exclusive, non-transferable, non-sublicensable license for its Authorized Users to access and use 

the Predictive Solutions Software, in object code form only, solely for Customer's internal use as 

specifically permitted hereunder, for the Subscription Term, subject to any specific usage restrictions set 

forth in the applicable Order.  Predictive Solutions Software shall only be used with the cloud-based 

services and content purchased from Intelex.  

1.2 Predictive Solutions Mobile: Predictive Solutions Software may be accessible through mobile devices, 

however not all mobile devices are compatible with Predictive Solutions Software, and Predictive 

Solutions Software does not necessarily work with all mobile app delivery platforms (app stores).  It is 

Customer's responsibility to ensure that its selected mobile handheld device and mobile app delivery 

platforms are compatible with the Predictive Solutions Software.   

1.3 Predictive Solutions Access: All Predictive Solutions Software are accessible only through applicable 

Predictive Solutions platforms after purchase; supported web browsers on supported operating systems 

(as stated on the applicable documentation); and on Intelex’ documented application programming 

interfaces, and web services, separately licensed as referenced in Section 3.1 below.  Customer shall 

not access, interface or attempt to access or interface with the Predictive Solutions Software through any 

means not expressly authorized by Intelex hereunder. 

1.4 SERVICE LEVEL AGREEMENT AND SUPPORT SERVICES: INTELEX WILL PROVIDE THE 

PREDICTIVE SOLUTIONS SOFTWARE AND RELATED PREDICTIVE SOLUTIONS SOFTWARE 

SUPPORT SERVICES (IN ACCORDANCE WITH THE SERVICE LEVEL AGREEMENT TERMS 

ATTACHED HERETO AS APPENDIX 1 AND INCORPORATED HEREIN). 

1.5 PROFESSIONAL SERVICES: INTELEX WILL PROVIDE THE PREDICTIVE ANALYSIS, PREDICTIVE 

MODELING, DATA ANALYSIS, AND OTHER PROFESSIONAL SERVICES RELATED TO 

PREDICTIVE SOLUTIONS SOFTWARE AS AGREED UPON IN A MUTUALLY EXECUTED 

STATEMENT OF WORK.  

 
2 LIMITATIONS PREDICTIVE SOLUTIONS SOFTWARE 

2.1 Limitations: In addition to all other restrictions stated in the main body of the Agreement, which are 

applicable to Customers use of the Predictive Solutions Software, Customer also agrees that it will not 

itself, and will not permit others to: (i) interface with Predictive Solutions Software for purposes of 

extracting, viewing, or otherwise processing Predictive Solutions content in any manner other than those 

officially authorized and provided by Predictive Solutions, and (ii) Customer shall not export or re-export, 

or allow the export or re-export of the software or any copy, portion or direct product of the foregoing, in 

violation of any export laws, restrictions, national security controls or regulations of the United States Of 

America or other applicable foreign agency or authority. In addition if either Party discovers that Customer 

has exceeded the applicable number and type of Authorized Users in the applicable Order, or that the 

aggregate size of the Customer Data has exceeded the default storage capacity stated on the applicable 

Order, such Party will immediately notify the other Party, and Customer will pay Intelex its then-current 

fees for such overage up to that point.  Thereafter, Intelex may either (a) require Customer to either bring 

its usage within the limits of such restrictions or (b) increase Customer’s permitted number of Authorized 

Users, or default storage capacity (subject to continued payment of such fees for such overage). 

2.2 Export law assurances: Customer warrants that it is and will remain in compliance with all export and 

re-export requirements of the United States of America. 
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3 PURCHASE OF PREDICTIVE SOLUTIONS APPLICATION SERVICES 

3.1 Services provided:  The Predictive Solutions Software may be provided to Customer through 

application programing Interfaces. Customer acknowledges and agrees that the application 

programming interfaces that are provided are Confidential Information belonging to Intelex. Customer 

will take all commercially reasonable steps to protect the security and confidentiality of all information 

provided by Predictive Solutions to Customer to enable Customer to use the Predictive Solutions 

application services, including maintaining the confidentiality of usernames and passwords.  Predictive 

Solutions’ application programming interfaces are subject to separate license terms and conditions. 

3.2 Storage related to application services:  Payment of the fees set forth in the applicable Order entitles 

Customer and its Authorized Users maximum data storage equal to the total of one megabyte per active 

user account solely for the purpose of using the Predictive Solutions Software. If additional storage space 

is required, an additional charge will apply.  Such charges will be based in part on the cost involved in 

providing the additional storage. 

 

4 AGGREGATE DATA  

4.1 Authorized use of aggregated data:  Notwithstanding anything to the contrary in this Agreement, 

Customer hereby grants Intelex an irrevocable worldwide right to use, develop, analyze, exploit and 

extract information, in aggregated form only and in a form which does not specifically identify Customer 

or specific transactions of Customer of Intelex products (“Aggregated Data”) from any data collected 

retained, stored or processed through Customer’s use of the Predictive Solutions Software, for Intelex’ 

internal and commercial purposes. Intelex will not report Aggregated Data in a manner that reasonably 

permits such information to be identified with an individual Customer or specific Customer transaction. 

 

5 LIMITED WARRANTIES AND DISCLAIMERS 

5.1 WARRANTY: Intelex warrants that the Predictive Solution Software, as delivered, shall perform 

materially in accordance with the specifications contained in the then current documentation that relates 

to the Predictive Solution Software. In the event of any breach of the warranty in this sub-section during 

the term of this agreement, Intelex shall, as its sole liability and Customer’s sole remedy (in addition to 

any termination right that may arise from such warranty breach), diligently remedy such deficiencies that 

cause the Predictive Solution Software to not conform to this warranty. If Intelex determines that it is 

unable to remedy such deficiencies, Intelex may terminate that portion of the applicable Order affected 

and refund to Customer a pro rata amount of the fees actually paid by the Customer to Intelex for the 

unused portion of the defective Predictive Solution Software. 

5.2 DISCLAIMER: THE PREDICTIVE SOLUTIONS SOFTWARE, INCLUDING, WITHOUT LIMITATION, 

THE APPLICATION AND PREDICTIVE SOLUTIONS CONTENT, IS PROVIDED ON AN “AS IS” BASIS. 

INTELEX DOES NOT MAKE ANY REPRESENTATIONS OR WARRANTIES THAT THE 

INFORMATION (INCLUDING ANY INSTRUCTIONS) ON THE PREDICTIVE SOLUTIONS SOFTWARE 

IS TRUE, VALID, ACCURATE, COMPLETE, OR USEFUL. EXCEPT FOR THE EXPRESS 

WARRANTIES SET OUT IN THIS SECTION INTELEX MAKES NO OTHER WARRANTIES, 

REPRESENTATIONS OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, WITHOUT 

LIMITATION THAT OPERATION AND ACCESS OF THE PREDICTIVE SOLUTION SOFTWARE WILL 

BE UNINTERRUPTED OR ERROR FREE, OR ANY IMPLIED WARRANTIES OF MERCHANTABILITY, 

NON-INFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE OR SATISFACTORY QUALITY OR 

THOSE ARISING FROM STATUTE OR USAGE OF TRADE. 

5.3 No right to continued service: Intelex reserves the right to amend Predictive Solutions Software and/or 

the interface, functionality and/or operation of Predictive Solutions Software at any time and without prior 

notice.  At any time without notice, Intelex may add, delete or disable content, and/or add, delete, disable 

or modify some or all of the Predictive Solutions Software, at its sole election, and Customer 

acknowledges: (1) that Customer may no longer be able to use the Predictive Solutions Software to the 

same extent - or at all - as prior to such change or discontinuation, and (2) that Intelex  shall have no 

liability to Customer in such case. In no event will Intelex be liable for the removal of or disabling of 

access to any content, materials or functionality. Intelex may also impose limits on the use of or access 

to certain features or portions of the content, other aspects or components of the Predictive Solutions 

Software, in any case and without notice or liability.  
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6 SERVICE LEVEL TERMS 

 

6.1 ADDITIONAL DEFINITIONS 

6.1.1 “Business Day” means any weekday of the year (Monday through Friday) except for the following: 

New Year’s Eve, New Year’s Day (January 1), Thanksgiving Day and day proceeding, Labor Day, 

July 4th, Memorial Day, Christmas Eve and Christmas Day (December 25). 

6.1.2 “Defect” means any error, problem or malfunction of the Predictive Solutions Software such that 

the Predictive Solutions Software does not conform to the Documentation. 

6.1.3 "Downtime" means any period where the Predictive Solutions Software is not available to the 

Authorized Users, excluding Exempt Downtime. 

6.1.4 “Exempt Downtime” means Downtime that is (i) scheduled maintenance time necessary to 

implement any updates, upgrades or other modifications to the Predictive Solutions Software  or 

perform routine, emergency or ad hoc maintenance activity and for which Intelex has provided 

Customer with reasonable advance notice; or (ii) is caused by failure of equipment or services not 

provided by Intelex, including but not limited to, Customer infrastructure or facilities, or public 

communications facilities accessed by Customer to connect to the Intelex service. 

6.1.5 “Hosting Partner” means a third-party provider of hosting services that operates a certified hosting 

center. 

6.1.6 “Response” means an acknowledgment of the Notification, as defined in Section 6.3.5 of these 

Service Level Agreement Terms, and assignment of a support representative to investigate the 

related Defect. 

6.1.7 “Update” means a release of the Predictive Solutions Software containing improvements and 

adjustments to the Predictive Solutions Software made at Intelex’ sole discretion, however not 

including major structural changes and/or new important features.  

6.1.8 “Upgrade” means the release of a version of the Predictive Solutions Software containing major 

changes to the structure and functionality of the Predictive Solutions Software made at Intelex’ sole 

discretion, where important new features may be added.  

6.2 AVAILABILITY 

6.2.1 Intelex is committed to delivering enterprise-class availability for our online business applications 

to our Customers. Our business applications must be available when Customer want or need to do 

business, and we strive to consistently exceed our service level commitments. Our current service 

level objectives for Predictive Solutions Software are as follows (expressed in Eastern Standard 

Time) 

Timeframe Uptime Goal 
 

Weekda y s  (Monday to Friday, 3 a.m. to 8 p.m.)    99.5% 
 

Weekend Days (Saturday to Sunday, 3 a.m.  to 8 p.m.)    99.0% 
 

Weeknights (Monday to Friday, 8 p.m. to 3 a.m.)    90.0% 
 

Weekend Nights (Saturday to Sunday, 8  p.m. to 3 a.m.)    80.0% 

 
6.3 SUPPORT SERVICES 

6.3.1 “Support Hours”: Intelex shall provide support services every business day from the hours 7 AM 

EST to 8 PM EST 

6.3.2 “Support and Maintenance Services” means (i) online support to Customer’s system administrator 

users relating to technical issues, errors or problems with the Predictive Solutions Software; (ii) 

access to online resources; (iii) notification of and access to Intelex release patches and 

Documentation released by Intelex when applicable; and (iv) notification of and access to Updates 

and Upgrades of the Predictive Solutions Software. Support and Maintenance Services do not 
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include new applications and modules released by Intelex that include significantly different 

features and functionality, which are packaged and licensed as separate applications and modules. 

6.3.3 Supported versions: Intelex will provide Support and Maintenance Services for the most current 

version and the immediately previous version of the Predictive Solutions Software released by 

Intelex to its customers and for the environments as described in the Platform Support Policy, as 

may be amended from time to time. 

6.3.4 Items not covered by Support and Maintenance Services: Intelex is not obligated to provide Support 

and Maintenance Services for errors or problems caused by the following: (i) third-party 

components not provided by Intelex, including Customer’s infrastructure and network; (ii) use of the 

Predictive Solutions Software other than in a recommended environment described in the Platform 

Support Policy available as may be amended from time to time; (ii) training or walk-throughs of the 

Predictive Solutions Software, change requests, end user requests or troubleshooting with end 

users; or (iii) continued use of a version of the Predictive Solutions Software for which Support and 

Maintenance Services is not provided in accordance with Section 6.3.3 above. 

6.3.5 Notification: If Customer suspects that a Defect exists in the Predictive Solutions Software, 

Customer will notify Intelex (the “Notification”) through sending an email to 

support@predictivesolutions.com. The Notification shall describe the nature of the suspected 

Defect and provide details of the circumstances of its occurrence sufficient, at Intelex’ discretion, 

for Intelex to be able to reproduce the suspected Defect. 

6.3.6 Response Times: 

 
Defect Impact Response Time 

Severity 

1 

Predictive Solutions Software is entirely inoperable as 

follows: (i) no users can log on to the web application; 

(ii) no users can log on to the mobile application; or (iii) 

no records can be submitted system-wide. 

1 hour from time of Notification for 

Defect on production environment 

Severity 

2 

Customer is able to use the Predictive Solutions 

Software but one or more areas of function are 

inoperable, including: (i) Inability to run reports; (ii) 

Failure to submit records or modify existing records 

within an application. (iii) Failure to send notifications. 

(iv) Failure to execute scheduled events or services; or 

(v) Multiple users are prevented from accessing the 

Predictive Solutions Software. 

1 Business Day from time of 

Notification for Defect on production 

environment 

Severity 

3 

Defect in the Predictive Solutions Software that does not 

meet the criteria for Severity 1 or Severity 2 Defect, 

including: (i) individual reports are not running; (ii) 

application defects: cannot close individual records; 

cannot advance workflow on individual records; cannot 

modify certain fields; (iii) individual emails are not 

generated and/or sent; (iv) individual imports cannot be 

run; and (v) failure of individual event services 

3 Business Days from time of 

Notification 

 

Severity 

4 

A support inquiry, including: (i) specific functionality 

questions; (ii) Intelex process questions; (iii) defects 

regarding Intelex-Exchange; and (iv) patch requests 

5 Business Days from time of 

Notification 

 

6.4 CUSTOMER OBLIGATIONS—Customer agrees to provide Intelex with all information and 

materials requested by Intelex, including reasonable access to the Predictive Solutions Software to 

enable replicating, diagnosing and correcting a Defect reported by Customer. Support that requires 

Intelex to attend at Customer’s premises shall be at Customer’s expense.  Customer acknowledges 

that Intelex’ ability to provide satisfactory support services is dependent on Intelex having the 

information necessary to replicate the reported problem with the Predictive Solutions Software. 


