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MASTER SERVICES AGREEMENT


This Master Services Agreement (“Agreement” or “MSA”) is entered into by and between PureColo Inc., an Ontario company (“PureColo”), and the customer (“Customer”). 

By signing a Service Order (as defined below) or by using any PureColo services, Customer agrees to be bound by this MSA, the Acceptable Use Policy (“AUP”) and the Service Level Agreement (“SLA”), each available at https://Purecolo.com/legal/, as may be amended from time to time.

Definitions
“Service Order” means the document executed by Customer that describes specific services, pricing, term and related details. “Services” means colocation, cross-connects, IP transit or any other data center services provided by Purecolo. “Facility” means the PureColo data center where Services are delivered. Other capitalized terms have meanings as defined herein.

Services and Service Orders
Customer may request Services by executing a written Service Order available at [https://Purecolo.com/legal/] and submitting such Service Order through email, the PureColo website, or by telephone.

Each order shall become effective only upon acceptance by PureColo, which may occur through [written confirmation, commencement of provisioning, or activation of Services]. Each accepted order (collectively, “Service Orders”) is incorporated into and governed by this MSA, along with the Acceptable Use Policy (“AUP”) and Service Level Agreement (“SLA”).

By submitting or executing a Service Order, or by using the Services, Customer acknowledges and agrees to be bound by the terms of this MSA, the AUP and the SLA, as they may be updated from time to time. In the event of a conflict between this MSA and a Service Order, the terms of the Service Order shall control with respect to the specific Services described therein.

Term, Renewal, Suspension, and Termination 
Term of Agreement.
This Agreement will begin on the date Customer first executes or accepts a Service Order (the “Effective Date”) and will continue until all Service Orders entered into under this Agreement have expired or been terminated in accordance with their terms.

Service Term.
Each Service Order shall specify an initial term (“Service Term”). Unless otherwise stated, the Service Term shall be twelve (12) months beginning on the Billing Commencement Date, which is [the date Services are first made available for Customer’s use.]

Renewal.
Upon expiration of the initial Service Term, each Service will automatically renew for successive twelve-month (12-month) periods under the same terms and pricing, unless either party provides written notice of non-renewal at least sixty (60) days before the end of the then-current term.

Termination for Cause.
Either party may terminate this Agreement or any Service Order upon written notice if the other party materially breaches any of its obligations and fails to cure such breach within thirty (30) days after written notice thereof. For non-payment, Customer shall have ten (10) days from the date of PureColo’s written notice to cure the delinquency before Services may be suspended or terminated.

Termination for Convenience by Customer.
Customer may terminate a Service Order prior to the end of its Service Term only upon payment of an early-termination fee equal to the total monthly recurring charges that would have become due for the remainder of the Service Term, plus any unpaid fees or costs accrued through the effective date of termination.

Suspension of Services.
PureColo may suspend Services immediately, without liability, if:
Customer fails to cure a monetary default within the period stated above;
Customer’s use of the Services violates applicable law, the AUP, or PureColo’s Policies; or
such suspension is necessary to protect the Facility, PureColo’s network, or other customers. PureColo will restore Services once the condition giving rise to suspension has been remedied to its reasonable satisfaction.

Removal of Customer Equipment.
Upon expiration or termination of any Service Order, Customer shall, within five (5) business days, remove all Customer Equipment and property from the Facility in accordance with PureColo’s Access Policies. Customer may not remove any Equipment while its account is past due. If Customer fails to remove its property within such period, PureColo may, at Customer’s expense and risk, (i) remove and store such property, (ii) ship it to Customer’s address on record, or (iii) after thirty (30) days’ notice, dispose of or liquidate such property in a commercially reasonable manner.

Effect of Termination.
Termination or expiration of this Agreement or any Service Order shall not relieve Customer of any accrued payment obligations or liabilities existing as of the effective date of termination. The provisions of this Agreement that by their nature should survive termination (including payment, limitation of liability, indemnification, and confidentiality) shall survive.

General Conduct

Customer shall use the Services safely and lawfully and in accordance with the AUP and PureColo’s Policies, and shall not engage in any activity that interferes with the Facility or other customers.


Access to the Data Center
Access Rights. 
Subject to the terms and conditions of this Agreement, Customer will have access to its licensed space within the Facility (“Licensed Space”). Access shall be governed by the access level specified in the Service Order. If not specified, Customer shall receive unescorted 24/7 biometric access.

Customer Equipment. 
Unless otherwise expressly provided in a Service Order, Customer is solely responsible for configuring, providing, placing, installing, upgrading, adding, maintaining, repairing, and operating its equipment (“Customer Equipment”) within the Licensed Space. Customer may perform such activities only to the extent permitted by, and in accordance with, this Agreement and the Access Policies. Customer represents, warrants, and covenants that it has, and will continue to have throughout the Term, all necessary legal rights, authorizations, and consents to operate, configure, provide, install, and maintain its Customer Equipment as contemplated herein.

Policies and Procedures. 
PureColo and Customer shall comply at all times with all published Policies, which are incorporated herein by reference. Customer acknowledges that it has had the opportunity to review the current Policies prior to execution of this Agreement. PureColo may modify its Policies from time to time; such modifications shall become effective upon notice to Customer, except where immediate implementation is necessary to maintain safety, security, or regulatory compliance.

Customer Personnel and Agents. 
Customer shall be fully responsible for the actions and omissions of all persons it authorizes to access the Facility, including its employees, contractors, agents, vendors, visitors, and other representatives (“Authorized Persons”), and any accompanying or affiliated entities (“Associated Entities”). All such acts or omissions shall be deemed those of Customer for all purposes under this Agreement, including responsibility, liability, and indemnification.

Revocation of Access. 
PureColo reserves the right to suspend or revoke access privileges to the Facility at any time for security, safety, or operational reasons, or in the event of Customer’s noncompliance with this Agreement or its Policies.

Equipment, Power and Utilities
Customer Equipment. 
Customer shall install, operate, and maintain all of its equipment (“Customer Equipment”) only within the space designated to Customer in the Facility (the “Licensed Space”) and in accordance with this Agreement and PureColo’s Policies. Customer is solely responsible for the proper installation, configuration, operation, monitoring, maintenance, and repair of Customer Equipment. PureColo is not responsible for any failure or malfunction of Customer Equipment, or any loss or damage arising from improper installation, configuration, operation, or maintenance by Customer or its vendors.

Power Provisioning. 
PureColo will provide electrical power to the Licensed Space as specified in the applicable Service Order, which may include one or more of the following: (i) committed/allocated power (e.g., kW or circuit-based), (ii) metered power billed based on actual usage, or (iii) a combination thereof. Customer shall not exceed 80% of the rated capacity of any circuit, power allocation or other power limit set forth in the Service Order or communicated by PureColo. If Customer is provided with dual power feeds (redundant feeds) the combined usage of both feeds shall not exceed 80% of the combined rated capacity of the dual feed arrangement. If Customer exceeds these limits or otherwise creates a risk to the Facility, overload condition, or threatens the operation of PureColo’s infrastructure or other customers, PureColo may, at Customer’s expense, require Customer to reduce load, purchase additional circuits or power allocation, re-configure its deployment, or take such action as PureColo reasonably deems necessary to protect the Facility.

Responsibility for Power and Utility Charges. 
Customer agrees to pay all charges for power and related utilities associated with its Services, including (i) electricity delivered to Customer Equipment, and (ii) the electricity and related utility usage required to support, cool, and condition Customer’s environment (including UPS losses, distribution, and cooling infrastructure). [For metered power, usage will be measured by PureColo’s metering or sub-metering systems and billed in arrears based on actual consumption, along with any applicable fees or surcharges as described in the Service Order.] For committed or allocated power, Customer shall pay all recurring charges for the full committed amount, regardless of actual usage.

Changes in Utility Costs. 
PureColo may adjust power- and utility-related rates to reflect changes in underlying utility, energy, or other pass-through costs incurred in operating the Facility, as set forth in the Service Order or this Agreement.

Safety and Interference. 
Customer Equipment must comply with all applicable laws, codes, manufacturer specifications, and PureColo’s Policies. PureColo may take reasonable actions, including temporarily disconnecting or powering down specific Customer Equipment, if such equipment (i) poses a safety or fire risk, (ii) threatens the stability or operation of the Facility or other customers, or (iii) materially exceeds agreed power or heat-density limits. PureColo will notify Customer as promptly as practicable under the circumstances.

Billing and Payment
Fees are due as specified in the applicable Service Order. Unless otherwise stated, invoices are due within [thirty (30)] days of issuance. Late payments may incur interest at [1.5]% per month or the maximum rate permitted by law. PureColo may suspend Services for non-payment.

[Payments made by credit card may be subject to a convenience fee or processing surcharge in an amount sufficient to cover the costs imposed by the credit card issuer or processor. Such fee, if applicable, will be disclosed at the time of payment and added to the transaction total. PureColo reserves the right to modify accepted payment methods or impose reasonable processing fees in accordance with applicable law.]

Insurance Requirements 
Customer Coverage.
Customer shall, at its sole cost and expense, maintain in full force and effect throughout the Term of this Agreement and any Service Order, and in compliance with applicable local laws and regulations in the jurisdiction of the applicable Facility or Licensed Space, the following minimum insurance coverages:
Commercial General Liability Insurance with limits of not less than $1,000,000 per occurrence and $2,000,000 in the aggregate for bodily injury, death, and property damage. Coverage shall include contractual liability applicable to this Agreement.
 Workers’ Compensation and Employer’s Liability Insurance as required by applicable law.
Umbrella or Excess Liability Insurance with a combined single limit of at least $1,000,000 per occurrence (or the local currency equivalent).

Notwithstanding the foregoing, PureColo may, in its sole discretion, waive or modify the foregoing insurance requirements for Customers below certain service thresholds or monthly recurring revenue amounts.

Certificates and Additional Insureds.
Before accessing any Facility or Licensed Space (including delivery of Customer Equipment), Customer shall provide PureColo with certificates of insurance evidencing the required coverage. The certificates shall (i) name PureColo Inc. as an additional insured under the Commercial General Liability and Umbrella policies; and (ii) provide that coverage will not be canceled, materially changed, or allowed to lapse without at least thirty (30) days’ prior written notice to PureColo.

Notwithstanding the foregoing, PureColo may, in its sole discretion, waive or modify the foregoing insurance certificate requirements for Customers below certain service thresholds or monthly recurring revenue amounts.

Waiver of Subrogation.
All insurance maintained by Customer shall include a waiver of subrogation in favor of PureColo and its affiliates, officers, employees, agents, contractors, and property owners.

Responsibility for Property.
PureColo shall have no obligation to insure any property or equipment belonging to, or in the possession or control of, Customer, its agents, or vendors. Customer shall be solely responsible for obtaining and maintaining insurance on Customer Equipment and other property located in or brought into the Facility.

Allocation of Risk.
Except as expressly provided in this Agreement, each party shall be responsible for any loss or damage to its own property, however caused, and each party hereby releases the other from liability for such loss or damage to the extent covered (or required to be covered) by the releasing party’s insurance.

Indemnification
Customer Indemnification.
Customer shall indemnify, defend, and hold harmless PureColo Inc., its affiliates, officers, directors, employees, contractors, and agents (collectively, “PureColo Parties”) from and against any and all third-party claims, demands, losses, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) arising out of or relating to:
Customer’s or its representatives’ use or misuse of the Facility or Services; 
the installation, operation, or removal of Customer’s Equipment;
any bodily injury, death, or damage to property caused by the acts or omissions of Customer or its agents, contractors, or invitees;
any failure by Customer to comply with this Agreement, the Policies, or applicable law; or
any claim that Customer’s data, software, or equipment infringes or misappropriates any intellectual property right of a third party.

PureColo Indemnification.
PureColo shall indemnify, defend, and hold harmless Customer and its officers, directors, and employees from and against third-party claims, damages, and liabilities (including reasonable attorneys’ fees) to the extent arising from the gross negligence or willful misconduct of PureColo or its employees in the operation of the Facility or performance of the Services.

Indemnification Procedure.
The party seeking indemnification shall promptly notify the other party of any claim, allow the indemnifying party to control the defense and settlement (provided such settlement fully releases the indemnified party and does not impose any obligation on it), and reasonably cooperate in the defense at the indemnifying party’s expense. Failure to provide prompt notice shall not relieve the indemnifying party of its obligations except to the extent materially prejudiced thereby.

Limitation of Liability 
Limitation on Amount.
Except for (i) each party’s indemnification obligations, (ii) Customer’s payment obligations, or (iii) damages arising from a party’s gross negligence, fraud, or willful misconduct, each party’s total cumulative liability under this Agreement shall not exceed the total fees paid by Customer to PureColo for the Services giving rise to the claim during the three (3) months immediately preceding the event giving rise to liability.

Exclusion of Certain Damages.
In no event shall either party be liable to the other for any indirect, incidental, special, exemplary, consequential, or punitive damages (including loss of revenue, profit, business opportunity, or data), even if such party has been advised of the possibility of such damages.

Allocation of Risk.
The limitations and exclusions in this Section reflect the parties’ deliberate allocation of risk and form an essential basis of the pricing and mutual obligations under this Agreement. Both parties acknowledge that the fees charged by PureColo fairly reflect this allocation of risk.

Force Majeure
Provided that the affected party promptly notifies the other party of a Force Majeure Event and uses commercially reasonable efforts to mitigate and correct the effects of such event, neither party shall be liable for, or deemed in breach of, this Agreement for any delay or failure in performing its obligations (other than Customer’s obligation to pay for Services performed or reserved) if such delay or failure is caused by events or circumstances beyond that party’s reasonable control.

Such events may include, but are not limited to, acts of God, war, terrorism, civil unrest, labor disputes or strikes, fire, flood, earthquake, pandemic, acts of government, failure or interruption of utilities of telecommunications, or failures of third-party networks or service providers not caused by the affected party (each a “Force Majeure Event”).

During a Force Majeure Event, PureColo shall use reasonable efforts to restore affected Services as soon as practical. A Force Majeure Event does not relieve Customer of its obligation to make timely payment for Services provided or for committed resources reserved under any Service Order.

Confidentiality and Data Protection
Each party shall protect the confidentiality of information disclosed by the other and use it solely for purposes of performing under this Agreement. Both parties shall comply with applicable data protection laws.

Compliance with Law and AUP
Customer shall comply with all applicable laws and PureColo’s AUP. PureColo may modify the AUP or SLA from time to time, and such modifications shall take effect upon posting at [https://purecolo.com/legal/].

Governing Law and Venue
This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario. The parties agree that any dispute shall be brought exclusively in the provincial or federal courts located in Ontario.

Notices
All notices required under this Agreement must be in writing. Notices to Customer shall be sent to the billing or primary contact email address provided in the applicable Service Order, or to such other address or email address as Customer may designate in writing. Notices to PureColo shall be sent to:

Purecolo Inc.
390 March Road
Suite 108
Ottawa, ON K2K 0G7 
Email: [support@purecolo.com] 

Notices delivered by hand, recognized courier, certified mail (return receipt requested), or email (with confirmation of delivery or receipt) shall be deemed given upon delivery. Operational or billing-related communications may be provided by email without additional formalities.

Entire Agreement and Modifications
This MSA, together with the AUP, SLA and all Service Orders, constitutes the entire agreement between the parties regarding the Services and supersedes prior discussions or agreements. Any modification must be in writing and signed by both parties unless otherwise stated herein.
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