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License Agreement  

IMPORTANT - READ CAREFULLY BEFORE PROCEEDING  

ATTENTION: THIS LICENSE AGREEMENT (THE "AGREEMENT") IS A LEGAL CONTRACT BETWEEN YOU AND 
ADEXS Inc., D/B/A MSDSONLINE ("MSDSONLINE"). THE AGREEMENT DEFINES WHAT YOU MAY DO WITH THE 
MSDSADVANTAGE SOFTWARE, AND ASSOCIATED DOCUMENTATION AND MATERIALS, FOR WHICH YOU 
HAVE PURCHASED A SUBSCRIPTION (COLLECTIVELY REFERRED TO HEREIN AS "MSDSADVANTAGE"). 
MSDSADVANTAGE IS COPYRIGHTED AND LICENSED (NOT SOLD). READ THE TERMS AND CONDITIONS OF 
THIS AGREEMENT CAREFULLY BEFORE CONTINUING TO INSTALL AND USE MSDSADVANTAGE. BY CLICKING 
ON THE "I ACCEPT" BUTTON BELOW, AND BY INSTALLING AND USING MSDSADVANTAGE, YOU INDICATE 
THAT YOU HAVE READ, UNDERSTAND AND CONSENT TO BE BOUND BY THE TERMS AND CONDITIONS OF 
THIS AGREEMENT. IF YOU DO NOT ACCEPT THESE TERMS AND CONDITIONS, CLICK THE "I DECLINE," 
"CANCEL" OR "BACK" BUTTONS TO TERMINATE INSTALLATION OF MSDSADVANTAGE. SHOULD YOU 
DECLINE TO ACCEPT THESE TERMS AND CONDITIONS, AND DO NOT INSTALL MSDSADVANTAGE, PLEASE 
CONTACT YOUR AUTHORIZED MSDSONLINE SALES REPRESENTATIVE (OR MSDSONLINE, C/O ADEXS INC., 
350 NORTH ORLEANS, SUITE 950, CHICAGO, IL 60654), FOR A FULL REFUND OF THE LICENSE FEES PAID. 
YOUR ACCESS AND USE OF THE MSDSONLINE WEB SITE (http://www.msdsonline.com/, THE "SITE") IS 
SUBJECT TO THE TERMS OF USE AND PRIVACY POLICY POSTED ON THE SITE, WHICH ARE BINDING LEGAL 
CONTRACTS THAT YOU SHOULD ALSO READ CAREFULLY.  

AGREEMENT  

1. LICENSE 
When you click on the "I ACCEPT" button, or install and use MSDSadvantage, (i) you accept the terms and conditions of 
this Agreement, and (ii) MSDSonline thereby grants you a limited, non-exclusive license to use MSDSadvantage for 
legitimate purposes during the term of your MSDSadvantage subscription, in accordance with the terms and conditions of 
this Agreement.  

You may install and use MSDSadvantage on one or more computers, but only one copy of MSDSadvantage may be used 
at any one time. You may install MSDSadvantage on a server (or other multi-user system) for use on a network for the 
purposes of (i) permanently installing it onto hard disks or other storage devices of other computers, or (ii) using 
MSDSadvantage over such network, but (as to both (i) and (ii) above) only if you pay the applicable License Fees (as 
hereinafter defined) and obtain additional subscription licenses (which grants a license similar to that granted herein) for 
each user that is using MSDSadvantage at any one time. Notwithstanding the foregoing, MSDSadvantage shall not be 
installed on any computer, or on any server or other multi-user system, that is accessible via the Internet or other wide 
area network to parties other than you or your authorized employees, contractors and representatives. You may make 
one copy of MSDSadvantage solely for backup or archival purposes. You may transfer MSDSadvantage and all of your 
rights under this license to another party together with a copy of this Agreement, but only if such other party reads and 
agrees to be bound by the terms and conditions of this Agreement and provided that you do not retain any copy of 
MSDSadvantage.  

Other than as expressly permitted hereunder, you may not in any manner print, copy, reproduce or otherwise duplicate, 
distribute, modify, license, sublicense, assign or transfer MSDSadvantage or any portion thereof, or permit concurrent use 
of MSDSadvantage by another user. You may not merge MSDSadvantage or any portion thereof with any other program 
or materials. You may not reverse engineer, translate, decompile, disassemble, extract or otherwise obtain or use any 
source code for MSDSadvantage. You may not use MSDSadvantage to operate a service bureau, or otherwise rent or 
lease MSDSadvantage, or the use of MSDSadvantage, to third parties. In no event shall you remove or permit the 
removal of any copyright notice, trademark legend, author attribution or other proprietary label or notice on or contained 
within MSDSadvantage or any copies of MSDSadvantage that you are permitted to make hereunder. You are solely 
responsible for installing MSDSadvantage unless you purchase installation or setup services from MSDSonline, an 
authorized MSDSonline sales representative or another third party pursuant to a separate agreement.  

2. PROGRAM MAINTENANCE, UPGRADES 
During the term of your MSDSadvantage subscription, you shall be provided with upgrades, updates, patches and bug 
fixes, which may be developed from time to time by MSDSonline and made generally available to customers who have 
licensed MSDSadvantage. Unless you are otherwise notified, any such upgrades, updates, patches and fixes that may be 
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developed by MSDSonline shall be made available for downloading on the Site. You may only obtain and use a 
development designated and made available by MSDSonline as an "upgrade" if you are a currently licensed user of the 
product to which such upgrade applies.  

MSDSonline reserves the sole and exclusive right to establish, and modify from time to time, policies and prices regarding 
updates, upgrades and enhancements. All terms and conditions of this Agreement apply with equal force to upgrades, 
updates, enhancements, patches, fixes and, as may have been modified by any of the foregoing, MSDSadvantage.  

You acknowledge that MSDSadvantage is designed to function within the hardware and software operating environments 
specified by MSDSonline. MSDSonline shall not be responsible for the functionality of MSDSadvantage, and the limited 
warranty set forth in Section 8 hereof shall be null and void, if MSDSadvantage is operated within a hardware or software 
operating environment other than as specified by MSDSonline.  

3. PROPRIETARY RIGHTS 
MSDSonline and its licensors own MSDSadvantage and all intellectual property and other proprietary rights relating to 
MSDSadvantage and all portions thereof. All title, intellectual property and other proprietary rights to MSDSadvantage, all 
portions thereof and all content therein, are and shall remain the property of MSDSonline and its licensors. 
MSDSadvantage is protected by applicable intellectual property and other proprietary rights recognized by, and laws and 
treaties of, the United States and other countries. Such intellectual property and proprietary rights include, but are not 
limited to, various copyrights, patents, patent applications, trademarks and service marks, registered trademarks and 
service marks, trade dress protection and trade secrets. The structure, organization, source code and other aspects of 
MSDSadvantage are the valuable trade secrets of MSDSonline. Except as expressly set forth herein, this Agreement 
does not grant you any intellectual property or other proprietary rights in MSDSadvantage. All rights in and to 
MSDSadvantage not specifically granted to you in this Agreement are retained by MSDSonline and its licensors. You 
acquire no ownership or other proprietary interest in MSDSadvantage through the installation and use of 
MSDSadvantage. All Material Safety Data Sheet ("MSDS") documents obtained from or through MSDSonline or the Site, 
are created and owned by the respective authors of such MSDS documents and all intellectual property and other 
proprietary rights therein are and shall remain the property of such authors.  

4. CONFIDENTIALITY 
MSDSadvantage contains valuable, proprietary and confidential information of MSDSonline that is of commercial value in 
MSDSonline's business and not in the public domain. You shall use MSDSadvantage only for the purposes specifically 
contemplated herein and shall disclose MSDSadvantage only to such of your authorized employees, contractors and 
representatives as necessary to accomplish such purposes and to a transferee as permitted by this Agreement. You shall 
at all times use at least a reasonable standard of care to maintain the confidentiality of MSDSadvantage and to safeguard 
it from unauthorized disclosure to, and access, use and reproduction by, third parties. Such duties and obligations of 
confidentiality shall continue in full force and effect: (i) with respect to such portions of MSDSadvantage that constitute 
trade secrets under applicable law, for so long as such trade secret status is maintained; and (ii) with respect to all other 
portions of MSDSadvantage, for four (4) years after the termination or expiration of this Agreement and your rights to use 
MSDSadvantage, or for such shorter period of time as such portions of MSDSadvantage constitute confidential 
information under applicable law.  

5. LICENSE FEES 
Current MSDSadvantage subscription rates and charges ("License Fees") are available: (a) from your authorized 
MSDSonline sales representative; or (b) directly from MSDSonline: (i) as posted on the MSDSadvantage subscription 
page on the Site; (ii) by telephone, at 1-888-362-2007; or (iii) by email, at Sales@MSDSonline.com. In their discretion, 
MSDSonline and its authorized sales representatives shall determine, and may revise or readjust from time to time, the 
License Fees applicable to an MSDSadvantage subscription and the respective periods of time to which such License 
Fees apply (the "Subscription Term"), provided that no such revision or readjustment shall in any way affect License Fees 
already paid or the Subscription Term applicable thereto. Receipt of your payment of the License Fees for the applicable 
Subscription Term (as such may be renewed, according to the terms set forth herein) is an express condition to your 
rights to use MSDSadvantage, as provided for herein, during such period of time.  

License Fees can be paid using a credit card or MSDSonline will invoice for payment by check or wire transfer. If you 
elect to pay by credit card, your card will initially be charged thirty-one (31) days from the day your subscription is 
activated (the "Activation Date"). If invoiced, License Fees will be due within forty-five (45) days of the Activation Date. 
You agree to pay all License Fees incurred in connection with all use of the username and password assigned to your 
MSDSadvantage subscription at the rates in effect at the time such License Fees are incurred. You must report any errors 
or discrepancies in any MSDSonline statement or invoice within thirty (30) days after the date of such invoice or 
statement, or all charges contained thereon will be deemed correct and payable by you according to the terms set forth 
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herein. Any payment or partial payment of such License Fees due but not received by MSDSonline or one of its 
authorized sales representatives within forty-five (45) days after the date of invoice shall bear an additional charge of one 
and one-half percent (1.5%) per month (or the maximum such charge permissible under applicable law, whichever is less) 
from the date due until the date payment of such License Fees is actually received. You will be liable for all attorneys' and 
collection agency fees incurred in collection of past due amounts that you owe to MSDSonline. You shall be responsible 
for, and shall pay, all sales, use and other taxes imposed in connection with the License Fees or otherwise in connection 
with this Agreement. Except as expressly provided below, License Fees are non-refundable.  

6. TERM, RENEWAL AND CANCELLATION 
The Subscription Term and your rights to use MSDSadvantage shall: (a) commence on the date agreed upon in writing 
and in advance by you and an authorized MSDSonline sales representative, or if no such agreement is applicable, upon 
the earlier to occur of (i) your clicking on the "I ACCEPT" button below, or (ii) your first installation and use of 
MSDSadvantage; and (b) continue for the duration of the Subscription Term(s) for which you shall have paid all applicable 
License Fees, provided that you strictly observe and are not in breach of all terms and conditions of this Agreement. If you 
fail to pay the applicable License Fees as provided herein, or fail to comply with all of the terms and conditions of this 
Agreement, this Agreement and your rights to use MSDSadvantage shall immediately terminate and the license granted 
in Section 1 shall be immediately revoked, even if MSDSonline or your authorized MSDSonline sales representative does 
not notify you of such termination or revocation. When this Agreement and your rights to use MSDSadvantage terminate, 
whether because you fail to comply with the terms and conditions of this Agreement, you fail to pay the applicable License 
Fees, or the Subscription Term for which you shall have paid the applicable License Fees expires and is not renewed, you 
shall immediately stop using MSDSadvantage, remove MSDSadvantage from all computers and servers on which you 
have installed (or caused or permitted the installation of) MSDSadvantage, and shall promptly destroy or return all copies 
of MSDSadvantage and all portions thereof to MSDSonline or your authorized MSDSonline sales representative.  

EXCEPT AS OTHERWISE AGREED UPON IN WRITING AND IN ADVANCE BY YOU AND AN AUTHORIZED 
MSDSONLINE SALES REPRESENTATIVE, UNLESS YOU NOTIFY MSDSONLINE OR AN AUTHORIZED 
MSDSONLINE SALES REPRESENTATIVE OF YOUR DECISION TO TERMINATE OR CANCEL YOUR 
MSDSADVANTAGE SUBSCRIPTION PRIOR TO THE EXPIRATION OF YOUR SUBSCRIPTION TERM: (A) YOUR 
MSDSADVANTAGE SUBSCRIPTION WILL AUTOMATICALLY RENEW UPON EXPIRATION AND WILL CONTINUE IN 
FORCE AND EFFECT FOR AN ADDITIONAL SUBSCRIPTION TERM OF EQUAL DURATION; AND (B) THE 
APPLICABLE MONTHLY OR ANNUAL LICENSE FEES, AT SUCH RATES AS THEN IN EFFECT, WILL BE BILLED 
AUTOMATICALLY AT COMMENCEMENT OF EACH RENEWAL SUBSCRIPTION TERM EITHER: (1) IN 
ACCORDANCE WITH THE TERMS AGREED UPON BY YOU AND AN AUTHORIZED MSDSONLINE SALES 
REPRESENTATIVE; (2) TO THE CREDIT CARD THAT YOU DESIGNATED DURING THE MSDSONLINE 
REGISTRATION PROCESS (AS SUBSEQUENTLY UPDATED BY YOU); OR (3) IF YOU RECEIVED AN INVOICE FOR 
THE LICENSE FEES APPLICABLE TO YOUR EXPIRING MSDSADVANTAGE SUBSCRIPTION TERM, THEN AN 
INVOICE FOR THE LICENSE FEES APPLICABLE TO YOUR RENEWAL SUBSCRIPTION TERM WILL BE SENT TO 
THE ADDRESS THAT YOU DESIGNATED DURING THE MSDSONLINE REGISTRATION PROCESS (AS 
SUBSEQUENTLY UPDATED BY YOU).  

You may terminate or cancel your MSDSadvantage subscription by notifying the authorized MSDSonline sales 
representative from which you purchased your MSDSadvantage subscription, or by notifying MSDSonline's customer 
service department by telephone, at 1-888-362-2007, by fax at 312-881-2001, or by email, at 
CustomerSupport@msdsonline.com. You will be entitled to a refund of License Fees paid for your current 
MSDSadvantage Subscription Term only: (a) if you purchased an annual MSDSadvantage subscription directly from 
MSDSonline; and (b) you notify MSDSonline's customer service department of your cancellation (as provided above) 
within the first thirty (30) days of your current Subscription Term (regardless of whether it is the initial or a renewal 
Subscription Term). License Fees for monthly MSDSadvantage subscriptions are non-refundable.  

7. MSDS DOCUMENTS AND PERILOUS ACTIVITIES 
You hereby acknowledge that you are responsible for your compliance with all federal, state and local laws, regulations, 
rules, ordinances and policies regarding the maintenance of MSDS documents (including, but not limited to, federal 
environmental and OSHA requirements, and, as applicable, the specific requirement that access to certain MSDS 
documents be maintained on your premises). Further, MSDSadvantage is not fault-tolerant and is not designed, 
manufactured or intended for use or resale as on-line control equipment in hazardous environments requiring fail-safe 
performance, such as in the operation of nuclear facilities, aircraft navigation or communication systems, air traffic control, 
direct life support machines, or weapons systems, or any other situation or circumstance in which the failure of 
MSDSadvantage could lead directly to death, personal injury, or severe physical or environmental damage ("Perilous 
Activities"). MSDSonline, it's authorized sales representatives and its suppliers specifically disclaim any express or implied 
warranties of fitness for Perilous Activities.  
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MSDSONLINE AND ITS AUTHORIZED SALES REPRESENTATIVES ASSUME NO RESPONSIBILITY OR OTHER 
OBLIGATION WHATSOEVER FOR THE SELECTION, MAINTENANCE AND UPDATING OF MSDS DOCUMENTS 
ACCESSIBLE, ACCESSED AND OBTAINED ON OR THROUGH THE SITE, OR OTHERWISE FROM MSDSONLINE, 
BY OR ON BEHALF OF YOU OR YOUR AFFILIATES. IN NO EVENT SHALL MSDSONLINE OR ITS AUTHORIZED 
SALES REPRESENTATIVES BE LIABLE TO YOU OR ANY OTHER PERSON OR ENTITY FOR ANY LOSS, DAMAGE 
OR EXPENSE RELATING TO THE SELECTION, MAINTENANCE, UPDATING, RETENTION, AVAILABILITY, 
ACCESSIBILITY OR USE OF MSDS DOCUMENTS BY YOU, YOUR AFFILIATES, OR ANY THIRD PARTY. YOU ARE 
RESPONSIBLE FOR CONFIRMING THAT ANY MSDS DOCUMENT THAT YOU MAY ACCESS, SELECT, USE, OR 
OTHERWISE OBTAIN FROM OR THROUGH MSDSONLINE OR THE SITE, IS APPLICABLE TO AND APPROPRIATE 
FOR THE SPECIFIC PRODUCT FOR WHICH YOU SEEK OR NEED AN MSDS DOCUMENT. YOU ACKNOWLEDGE 
THAT MSDSONLINE DOES NOT PRODUCE THE INFORMATION CONTAINED IN MSDS DOCUMENTS AND THAT 
MSDSONLINE AND ITS AUTHORIZED SALES REPRESENTATIVES ASSUME NO RESPONSIBILITY, LIABILITY OR 
OBLIGATION WHATSOEVER WITH RESPECT TO THE ACCURACY, USEFULNESS, COMPLETENESS OR 
CURRENCY OF INFORMATION CONTAINED IN ANY MSDS DOCUMENT ACCESSED OR ACCESSIBLE ON OR 
THROUGH THE SITE, OR OTHERWISE FROM OR THROUGH MSDSONLINE.  

8. LIMITED WARRANTY 
THIS IS A LIMITED WARRANTY. MSDSonline warrants that MSDSadvantage will perform substantially in accordance 
with the specifications set forth in the associated and applicable documentation for a period of thirty (30) days after you 
click on the "I ACCEPT" button below, provided that you shall have properly installed and operated MSDSadvantage 
within the hardware and software operating environments specified by MSDSonline and in accordance with this 
Agreement and the applicable documentation supplied by MSDSonline. MSDSonline does not represent, warrant or 
covenant that MSDSadvantage or the operation of MSDSadvantage will meet your requirements, that such shall be either 
without interruption or error-free, or that defects will be corrected. Repair or replacement of MSDSadvantage shall be the 
sole and exclusive remedies for any breach of this limited warranty, and the determination as to whether to repair or 
replace MSDSadvantage shall be in the sole discretion of MSDSonline. You assume all risk as to selection, 
appropriateness, quality, installation, results and performance of MSDSadvantage. You acknowledge that your use of 
MSDSadvantage and all materials, products and services available through MSDSonline are at your own initiative and 
risk. It is your responsibility to take precautions to ensure that MSDSadvantage and any information, materials, other 
software or data that you access, use, download or otherwise obtain on or through MSDSonline and the Site are: (i) up-to-
date, accurate, complete, reliable, and suitable to and appropriate for the purpose for which you may desire to use them; 
and (ii) free of viruses and other destructive routines.  

9. DISCLAIMERS 
EXCEPT FOR THE LIMITED WARRANTY EXPRESSLY SET FORTH IN SECTION 8 OF THIS AGREEMENT, 
MSDSADVANTAGE AND ANY MATERIALS THAT YOU OBTAIN FROM MSDSONLINE OR THROUGH THE SITE ARE 
PROVIDED ON AN "AS-IS" BASIS, WITHOUT ANY WARRANTIES OR GUARANTIES WHATSOEVER. MSDSONLINE 
EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS AND IMPLIED, INCLUDING, BUT NOT LIMITED TO, 
THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-
INFRINGEMENT OF THIRD PARTY RIGHTS. MSDSONLINE DOES NOT REPRESENT, WARRANT OR COVENANT 
THAT MSDSADVANTAGE AND ANY MATERIALS (INCLUDING, BUT NOT LIMITED TO, MSDS DOCUMENTS), THAT 
YOU OBTAIN FROM MSDSONLINE OR THROUGH THE SITE ARE OR WILL BE ACCURATE, CURRENT, 
COMPLETE, RELIABLE, APPROPRIATE FOR ANY PARTICULAR USE TO WHICH YOU MAY CHOOSE TO PUT 
THEM, THAT THEY ARE OR WILL BE AVAILABLE ON AN UNINTERRUPTED AND ERROR-FREE BASIS, THAT 
DEFECTS WILL BE CORRECTED, OR THAT MSDSADVANTAGE AND ANY MATERIALS THAT YOU OBTAIN FROM 
MSDSONLINE OR THROUGH THE SITE ARE FREE OF VIRUSES OR OTHER HARMFUL COMPONENTS. SOME 
STATES DO NOT ALLOW THE EXCLUSION OF IMPLIED WARRANTIES AND TO THE EXTENT THAT PORTIONS OF 
THE ABOVE EXCLUSIONS ARE NOT LEGALLY PERMITTED IN YOUR STATE, THEY MAY NOT APPLY TO YOU. 
THE LIMITED WARRANTY OF SECTION 8 GIVES YOU SPECIFIC LEGAL RIGHTS AND YOU MAY ALSO HAVE 
OTHER LEGAL RIGHTS WHICH VARY FROM STATE TO STATE.  

10. LIMITATION OF LIABILITY 
UNDER NO CIRCUMSTANCES SHALL MSDSONLINE OR ITS AUTHORIZED SALES REPRESENTATIVES BE LIABLE 
FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF DEFECTS OR 
FAILURES OF MSDSADVANTAGE BASED UPON BREACH OF WARRANTY, BREACH OF CONTRACT, 
NEGLIGENCE, STRICT TORT OR ANY OTHER LEGAL THEORY, EVEN IF MSDSONLINE OR ITS AUTHORIZED 
SALES REPRESENTATIVES HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. SUCH DAMAGES 
INCLUDE, BUT ARE NOT LIMITED TO, LOSS OF PROFITS, LOSS OF SAVINGS OR REVENUE, LOSS OF USE OF 
ANY EQUIPMENT, COST OF CAPITAL, COST OF ANY SUBSTITUTE EQUIPMENT, FACILITIES OR SERVICES 
DOWNTIME, ALL CLAIMS OF THIRD PARTIES, AND DAMAGES OR INJURY TO PROPERTY.  
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NEITHER MSDSONLINE, ITS SUBSIDIARIES, AUTHORIZED SALES REPRESENTATIVES, CONTRACTORS, 
SUPPLIERS, CO-BRANDERS AND OTHER SIMILAR ENTITIES, NOR THE OFFICERS, DIRECTORS, EMPLOYEES, 
REPRESENTATIVES AND AGENTS OF ANY OF THE FOREGOING (ALL SUCH INDIVIDUALS AND ENTITIES AS 
LISTED HERETOFORE IN THIS SENTENCE, COLLECTIVELY, THE "MSDSONLINE ASSOCIATES"), SHALL BE 
LIABLE TO YOU OR ANY THIRD PARTY FOR ANY LOSS, COST, DAMAGE OR OTHER INJURY, WHETHER IN 
CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR OTHERWISE, ARISING OUT OF OR IN CONNECTION 
WITH: (A) YOUR USE, NEGLIGENT USE OR NON-USE, OR YOUR RELIANCE ON OR FAILURE TO RELY ON 
MSDSADVANTAGE AND THE MATERIALS (INCLUDING, BUT NOT LIMITED TO, MSDS DOCUMENTS) ACCESSIBLE, 
ACCESSED, OBTAINED OR USED FROM, ON OR THROUGH THE SITE OR MSDSONLINE; (B) ANY DECISIONS 
MADE OR NOT MADE, OR ACTIONS TAKEN OR NOT TAKEN BY YOU OR ANY THIRD PARTY WITH REGARD TO, 
IN RELIANCE ON, OR AS A RESULT OF, ACCESS AND USE OF MSDSADVANTAGE AND THE MATERIALS 
(INCLUDING, BUT NOT LIMITED TO, MSDS DOCUMENTS) AVAILABLE FROM, ON OR THROUGH THE SITE AND 
MSDSONLINE; (C) MSDSONLINE'S PERFORMANCE OF OR FAILURE TO PERFORM ITS OBLIGATIONS UNDER OR 
IN CONNECTION WITH THIS AGREEMENT, OR (D) YOUR PURCHASE AND USE OF ANY OTHER GOODS OR 
SERVICES PROVIDED BY THIRD PARTIES THROUGH MSDSONLINE (INCLUDING, BUT NOT LIMITED TO, 
MSDSONLINE'S AUTHORIZED SALES REPRESENTATIVES). UNDER NO CIRCUMSTANCES SHALL THE 
MSDSONLINE ASSOCIATES BE LIABLE TO YOU OR ANY THIRD PARTY FOR ANY INDIRECT, CONSEQUENTIAL, 
INCIDENTAL, PUNITIVE, SPECIAL OR SIMILAR DAMAGES OR COSTS (INCLUDING, BUT NOT LIMITED TO, LOST 
PROFITS OR DATA, LOSS OF GOODWILL, LOSS OF OR DAMAGE TO PROPERTY, LOSS OF USE, BUSINESS 
INTERRUPTION AND CLAIMS OF THIRD PARTIES, ARISING OUT OF OR IN CONNECTION WITH THIS 
AGREEMENT, THE USE, NEGLIGENT USE OR NON-USE OF MSDSADVANTAGE OR THE MATERIALS (INCLUDING, 
BUT NOT LIMITED TO, MSDS DOCUMENTS) AVAILABLE FROM, ON OR THROUGH THE SITE OR MSDSONLINE, 
OR ANY OTHER CAUSE BEYOND THE CONTROL OF MSDSONLINE), EVEN IF MSDSONLINE WAS ADVISED, 
KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES OR COSTS. IN A JURISDICTION 
THAT DOES NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY FOR CERTAIN DAMAGES, THE 
LIABILITY OF THE MSDSONLINE ASSOCIATES SHALL BE LIMITED IN ACCORDANCE WITH THIS AGREEMENT TO 
THE FULLEST EXTENT PERMITTED BY LAW. WITHOUT LIMITING ANY OF THE FOREGOING, IF ANY OF THE 
MSDSONLINE ASSOCIATES ARE FOUND LIABLE TO YOU OR ANY THIRD PARTY AS A RESULT OF ANY CLAIMS 
OR OTHER MATTERS ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT, THE MSDSONLINE 
ASSOCIATES' COLLECTIVE, AGGREGATE AND MAXIMUM LIABILITY FOR ALL SUCH CLAIMS AND OTHER 
MATTERS SHALL BE LIMITED TO THE LICENSE FEES ACTUALLY PAID BY YOU TO MSDSONLINE OR ITS 
AUTHORIZED SALES REPRESENTATIVES HEREUNDER DURING THE TWELVE MONTH PERIOD IMMEDIATELY 
PRECEDING THE EVENT GIVING RISE TO SUCH LIABILITY.  

THE PROVISIONS OF SECTIONS 7, 8, 9 AND THIS SECTION 10 OF THIS AGREEMENT ARE ALL FUNDAMENTAL 
AND SPECIFIC REQUIREMENTS OF THE BASIS OF THE BARGAIN BETWEEN YOU AND MSDSONLINE AND 
MSDSONLINE WOULD NOT BE ABLE TO PROVIDE MSDSADVANTAGE AND THE SITE WITHOUT EACH SUCH 
PROVISION.  

11. INDEMNIFICATION 
As an express condition to the license grant in Section 1 hereof, and the other rights to use MSDSadvantage granted to 
you herein, you agree to indemnify, defend and hold the MSDSonline Associates harmless from and against all claims, 
demands, suits or other proceedings, and all resulting loss, damage, liability, cost and expense (including reasonable 
attorneys' fees), made by any third party due to, arising out of, or related to (i) your use, non-use or negligent use of 
MSDSadvantage and other materials (including, but not limited to, MSDS documents) obtained from or through 
MSDSonline, (ii) your violation of this Agreement, or (iii) your violation of any rights of another in connection with your use, 
non-use or negligent use of MSDSadvantage and other materials (including, but not limited to, MSDS documents) 
obtained from or through MSDSonline. MSDSonline reserves, and you grant to us, the right to assume exclusive defense 
and control of any matter subject to indemnification by you.  

12. INDEPENDENT ARBITRATION AND CHOICE OF LAW 
YOU AGREE AND UNDERSTAND THAT MSDSONLINE AND YOU EACH WAIVE YOUR RESPECTIVE RIGHT TO A 
TRIAL BY JURY. MSDSonline and you each agree to use your best efforts to settle any dispute or claim arising out of, or 
relating to, this Agreement. If MSDSonline and you cannot reach an agreement within thirty (30) days, MSDSonline and 
you shall submit any controversy or claim arising out of, or relating to, this Agreement to binding arbitration in Chicago, 
Illinois administered by the American Arbitration Association under its Commercial Arbitration Rules, and judgment on the 
award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof. This Agreement shall be 
governed by and construed under the substantive laws of the State of Illinois, United States of America, without regard to 
choice of law provisions thereof.  
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13. NON-WAIVER 
The failure by either party at any time to enforce any of the provisions of this Agreement or any right or remedy available 
hereunder or at law or in equity, or to exercise any option herein provided, shall not constitute a waiver of such provision, 
right, remedy or option or in any way affect the validity of this Agreement. The waiver of any default by either party shall 
not be deemed a continuing waiver, but shall apply solely to the instance to which such waiver is directed.  

14. ASSIGNMENT AND BINDING EFFECT 
MSDSonline may assign, delegate and/or otherwise transfer this Agreement or its rights and obligations hereunder to any 
person or entity at any time. Except as expressly provided for herein, you may not assign, delegate or otherwise transfer 
this Agreement or any of your rights or obligations hereunder without the prior written consent of MSDSonline. This 
Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and permitted 
assigns.  

15. SURVIVAL 
The provisions of this Agreement which by their nature survive the expiration or termination of this Agreement and your 
rights to use MSDSadvantage (including, but not limited to, Sections 1, 2, 3, 4, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15, 16, 17 
and 18 hereof) shall continue in force and effect after this Agreement and your rights to use MSDSadvantage so expire or 
terminate.  

16. SEVERABILITY 
If any provision(s) of this Agreement is held by a court or other authority of competent jurisdiction to be invalid, 
unenforceable or illegal for any reason, such provision shall be ineffective to the extent necessary to cure such deficiency 
and still effect the intent and purpose of the parties, and the remaining provisions of this Agreement shall remain in full 
force and effect, and in no way be affected or impaired thereby.  

17. GENERAL 
With regard to your use of MSDSadvantage and all matters related thereto, you are responsible for compliance with all 
applicable laws, regulations, policies and rules of all relevant jurisdictions. You agree that you will not ship, transfer, or 
export MSDSadvantage into any country or use MSDSadvantage in any manner prohibited by the United States Export 
Administration Act or any other export laws, restrictions, regulations and policies. The application of the United Nations 
Convention of Contracts for the International Sale of Goods is expressly excluded herefrom. This Agreement represents 
the entire agreement between you and MSDSonline regarding MSDSadvantage and the use thereof. Any prior proposal, 
representation, agreement or understanding, in any form and in any medium, between you and MSDSonline with regard 
to MSDSadvantage and the use thereof is hereby null and void.  

18. U.S. GOVERNMENT RESTRICTED RIGHTS 
If MSDSadvantage is acquired on behalf of the U.S. Government, or any agency or department of the U.S. Government, 
the following provisions shall apply. MSDSadvantage, including the information included with MSDSadvantage and all 
accompanying documentation, constitutes "commercial items" as defined in 48 C.F.R. 2.101 (Oct. 1995), consisting of 
"commercial computer software" and "commercial computer software documentation" as used in 48 C.F.R. 12.212 (Sept. 
1995) and 48 C.F.R. 227-7202 (June 1995), or similar or successor provisions as applicable. Use, reproduction, or 
disclosure by the U.S. Government is subject to the restrictions of this license and 48 C.F.R. 52.227-19(c) (June 1987), 48 
C.F.R. 1852.227-86(d) or similar or successor provisions as applicable. If MSDSadvantage is acquired on behalf of the 
Department of Defense of the U.S. Government, MSDSadvantage is supplied subject to "Restricted Rights" as that term is 
defined at DFAR 252.227-7013(b), or similar or successor provisions as applicable.  

19. INTERNATIONAL USERS AND EXPORT CONTROL LAWS 
The export and re-export of software products are controlled by the United States Export Administration Regulations, and 
such software may not be exported or re-exported to Cuba, Iran, Iraq, Libya, North Korea, Sudan, Syria, or any country to 
which the United States embargoes goods. In addition, MSDSonline software may not be distributed to persons on the 
Table of Denial Orders, the Entity List, or the List of Specially Designated Nationals.  

IMPORTANT  

BY CLICKING ON THE "I ACCEPT" BUTTON BELOW, OR BY INSTALLING AND USING MSDSADVANTAGE, YOU 
INDICATE THAT YOU HAVE READ, UNDERSTAND, AND ACCEPT AND CONSENT TO BE BOUND BY THE TERMS 
AND CONDITIONS OF THIS AGREEMENT. IF YOU DO NOT ACCEPT THE TERMS AND CONDITIONS OF THIS 
AGREEMENT, CLICK THE "I DECLINE" BUTTON BELOW TO TERMINATE INSTALLATION OF MSDSADVANTAGE. 


