AFFILIATE REGISTRATION CONTRACT TERMS AND CONDITIONS
[bookmark: _Hlk42528466]WHEREAS Reliability Inspectors Inc. (“Reliability”)  has reviewed all of the information provided by {INSERT CORPORATE NAME} (“Affiliate”) and its principal {INSERT NAME OF INDIVIDUAL} (“Principal”).
AND WHEREAS Affiliate is desirable to be included in the Reliability database as an Affiliate and included on the Reliability website for review by potential customers of Reliability (each a “Customer”) for the purpose of review with the intent of engaging inspection services of Affiliates.
NOW THEREFORE In consideration of the mutual covenants, terms and conditions set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are specifically hereby acknowledged by each party to be valid consideration the parties hereto agree as follows:
1. Affiliate acknowledges:
a.  that Affiliate is as all times solely responsible for the content of its work, reports, actions as well as those of its: agents, employees, principals, directors and officers; 
b. Affiliate is obligated to negotiate the terms of any services agreement with Customer including scope of work, fees and rates and any other pertinent details; 
c. Customer is solely responsible for paying any invoices for services provided by Affiliate and that Reliability is not liable for any amounts charged or invoiced by Affiliate to Customer nor does Reliability guarantee payment of any invoice; 
d. Reliability role is that of “matchmaker” connecting suitable professional service providers with customers seeking inspection services;
e. Reliability’s website and content, contract forms, confidential materials and documentation is proprietary and protected by trade secret. Affiliate agrees that none may be used by the Affiliate, nor disclosed a third party for any purpose whatsoever.  The Affiliate shall keep in strictest confidence the foregoing unless otherwise authorized in writing by Reliability.  Without limiting the foregoing, the Affiliated shall not disclose and contract details as between the Affiliate, Reliability or Customer, or any combination of such parties;
f. that concurrent with execution of this Agremeent, Affiliate shall provide Reliability a direction to pay in the form attached as Schedule “A” and will provide such further documents as may be reasonably required of Reliability;
g. All inspection reports prepared by the Affiliate shall be provided directly to the Customer and are not be subject to review or vetting by Reliability; and
h. Affiliate shall address all invoices issued directly to Customer. Affiliate shall, concurrent with sending any invoice to Customer send a copy of same to Reliability via email. Affiliate acknowledges the sending of invoices to Reliability does not make Reliability responsible for payment of same and that invoices are sent to Reliability for record keeping purposes only. 

2. Affiliate consents to its information, excluding Affiliate name, being included in the Reliability database and website to be provided to Customers having access to same for the purpose of selection of suitable candidates to perform inspection services as private contractors.   

3. Upon a Customer identifying a suitable Affiliate candidate, Reliability shall contact said Affiliate and seek permission to release to the Customer the Affiliate’s name, personal information and such other information as may be necessary and on record with Reliability.  Upon the Affiliate providing confirmation to Reliability, Reliability shall have the irrevocable authority to release such information to the Customer for its consideration.

4. Customers will be advised that an Affiliate’s information, including personal information, is not intended to be released to third parties, however, Reliability bears no responsibility whatsoever, and Reliability and its officers, employees and directors are hereby saved harmless and indemnified by the Affiliate against and all claims directly or indirectly arising as a result of a    Customer or other party releasing any non-public information of Affiliate.   

5. Immediately upon entering into any contract or agreement with a Customer, Affiliate shall send a copy of all agreements to Reliability via email. In addition, if the agreement does not include a total fee to be charged by Affiliate, then Affiliate shall provide Reliability with a best estimate of the total fee to be charged by Affiliate to Customer.

6. To the extent necessary, the terms of this Agreement shall govern Affiliate and Reliability’s conduct with respect to all agreements entered between Affiliate and Customer. 

7. Upon receipt of a copy of an Affiliate invoice in accordance with section 1 above, Reliability shall use best efforts to assist Affiliate in recovering payment from Customer. Upon Reliability receiving payment of an Affiliate Invoice from a Customer, Reliability shall forward necessary payment to Affiliate within a reasonable period of time. Affiliate acknowledges that Reliability’s assistance does not make Reliability liable to pay Affiliate invoices until such time as Customer makes payment to Reliability and Reliability’s liability is limited to amounts actually received by Reliability. 

8. The Affiliate acknowledges that Reliability is entitled to a fee from Customers for the services Reliability provides, and for the use of the information contained in Reliability’s website.  

9. Affiliate agrees that all contracts, jobs, agreements, purchase orders and change orders between Customer and any Affiliate whether on initial contact or future contact including directly or indirectly shall be subject to the terms of this Agreement.  

10. Should Affiliate contract with, provide work or services for, or invoice a Customer without advising Reliability, or, without providing all invoices to Reliability as required by section 1(f) in an attempt to defeat, hinder or bypass Reliability’s entitlement to a fee from Customer the Affiliate shall be liable to Reliability all fees, charges and costs that it would have otherwise been entitled from the Customer.

11. In the Customer offers Affiliate a permanent contract, or offers a permanent employment position to an employee, director, officer or Principal of Affiliate, the Affiliate shall advise Reliability of same concurrent with entering into any such agreement. Affiliate acknowledges Reliability is entitled to a placement fee payable for such contract and that neither the Affiliate nor any employee, director, officer or Principal of Affiliate shall accept any such permanent agreement or offer until such time as Reliability is advised of and consents to the same, acting commercially reasonably. For the purposes of this Paragraph, “permanent” means a contract that has a term of 12 months or more, or, does not contemplate a termination date earlier than 12 months.


12. The Affiliate does hereby save harmless and indemnify Reliability and its officers and employees from and all claims of every nature and kind, by any party whatsoever, that may result directly or indirectly from the provision of inspection services by an Affiliate, including without limitation any reports by an Affiliate provided to a Customer or its authorized agents or the parties for whom a Customer is providing its services.

13. The Affiliate shall pay Reliability an Administration fee of $500+GST per year (the “Admin Fee”). The Admin Fee shall be due upon execution of this agreement (the “Execution Date”) and on each anniversary of the Execution Date thereafter. Reliability has no obligation to perform under this Agreement until the Admin Fee is paid. If at any time the Affiliate fails to pay the Admin Fee when due, Reliability may restrict or terminate an Affiliate’s access to the Reliability database, remove the Affiliate from the Reliability database and/or cease providing all further deliverables under this Agreement. Notwithstanding Reliability may limit or remove the Affiliate’s access to the database for non-payment, nothing relieves the Affiliate from its obligations to pay the Admin Fee on an annual basis.

14. Either party may terminate this Agreement for any reason by giving the other party written notice of same. Termination shall be effective immediately upon a party providing the other party written notice of same.

15.  The Affiliate acknowledges that upon being provided access to the Reliability website and database it will have access to certain safety codes and industry codes relevant to the Affiliate’s work (the “Codes”). The Affiliate acknowledges that the Codes provided are the exclusive copyrighted material of Acuris Ltd and/or other copyright holders. 

16. The Affiliate acknowledges that the Codes are not publicly available and shall be treated as confidential by the Affiliate. The Affiliate shall treat the Codes at least the same as it treats all internal confidential information. 

17. The Affiliate is granted a non-exclusive license to use the Codes solely for purposes consistent with the Affiliates providing inspection services to Customers under this Agreement which license is automatically terminated upon termination of this Agreement for any reason whatsoever. 

18. The Affiliate acknowledges that copyright to all Codes remains that of Acuris and/or the copyright holder and that nothing in this Agreement grants Affiliate any right to; distribute, disseminate, or post whether publicly or privately any Code or part thereof whether payment is received or not.

19. In addition to section 20, Affiliate specifically acknowledges that it shall indemnity Reliability for any damages, losses or claims suffered by Reliability as a result of the Affiliate failing to keep the Codes confidential as obligated by sections 13-18.




20. Affiliate hereby unconditionally agrees to indemnify, protect and save harmless Reliability its agents, directors, officers, shareholders and employees as against and in respect of any loss, damage, claim, cost or expense whatsoever, including without limitation any and all incremental out-of-pocket costs (including without limitation any reasonable legal and other professional fees and expenses on a solicitor-and-own client basis), which Reliability may incur, suffer or be required to pay as a result of Affiliate’s breach of this Agreement. 

21. The parties agree that they have each reviewed this Agreement and have had the opportunity to seek independent legal advice regarding this agreement and its effects.

22. This Agreement constitutes the entire understanding between the parties regarding the subject matter hereof and supersedes all prior negotiations, agreements, and understandings, whether written or oral. This Agreement shall be binding upon and shall enure to the benefit of the parties hereto and their respective heirs, executors and successors. Any amendments to this Agreement must be in writing and signed by both parties.

23. No waiver of any right or failure to strictly enforce a right by either party under this Agreement shall constitute a waiver of any further or other rights by said party.

24. Time shall remain of the essence at all times under this Agreement. 

25. This Agreement shall be governed by and construed in accordance with the laws of the Province of Alberta in the forum of Alberta

26. Execution of this Agremeent may be made by electronic signature, or personal signature or in counterpart.
Execution of these AFFILIATE REGISTRATION CONTRACT TERMS AND CONDITIONS may be made by electronic signature or personal signature or in counterpart.
The following parties agree to the foregoing as a condition of being registered as an Affiliate with Reliability, this ______ day of _______, 20_____.
[INSERT CORPORATE NAME]			 
Per:  __________________________________		

												
[Insert Name of Principal]				[Witness]
							
RELIABILITY INSPECTORS GROUP LTD.
Per: ___________________________________

Schedule “A”
IRREVOCABLE ASSIGNMENT AND DIRECTION TO PAY
 
TO:   		  
 AND TO: 	Reliability Inspectors Group Ltd. (“Reliability”)	  
 AND TO:	Prowse Barrette LLP 
FROM:					 (the “Affiliate”)
 RE:		 Payment of Invoices of [Insert Name of Affiliate] 	 
 
In accordance with the terms of a Customer Registration Contract entered into between Reliability and the Affiliate dated the 	 day of 			, 2025 and for good and valuable consideration, the undersigned Affiliate does hereby irrevocably assign, authorize and direct 			 (“Payor”) to pay all sums owing by Payor to Affiliate to Reliability, and for so doing, this shall be your full authority. 
 
                                              
DATED at City of Edmonton, in the Province of Alberta, 	    day of 			, 2025. 
 
 
 							[Insert Name of Affiliate]


							Per:						

