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MASTER SERVICES AGREEMENT 

 

This Master Services Agreement (this “Agreement”) is between Calian Cyber Solutions Ltd. , with 

offices located at 3389 Steeles Ave East, Suite 110, North York, Ontario M2H 3S8 (“us”, “our”, “we” 

or the “Service Provider”), and you, the entity who agrees to the terms of this Agreement by signing a 

Statement of Work or other document which incorporates this Agreement’s terms by reference (“you”, 

“your” or “Customer”). This Agreement is effective as of the latest date of the signatures of the parties 

on such Statement of Work or other document. (“Effective Date”). 

 

 

WHEREAS, the Customer wishes to retain the Service Provider for the provision of certain services 

related to consulting and professional services in the areas of information security, security managed 

services, risk management, security network architecture, vulnerability management, privacy, 

engineering, software development and IT support. 

 

WHEREAS, the Service Provider wishes to provide such services to the Customer based on its 

knowledge, skills and experience; and 

 

WHEREAS, the Parties agree to enter into the present Agreement in accordance with the terms and 

conditions herein contained. 

 

NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration 

the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows: 

1. SCOPE OF SERVICES 

1.1. By entering into this Agreement, the Service Provider agrees to provide services (the 

“Services”) and/or work product (the “Work Product”) specified in a statement of work duly 

executed by both Parties and appended to this Agreement from time to time (a “Statement of 

Work”). 

1.1.1. For the purposes of this , Work Product means any product arising out of Services, which 

was provided by the Service Provider under a Statement of Work and may include, 

without limitation, all data, designs and developmental specifications, code (Source 

Code and object code), software, models and related documentation, interim and final 

reports, the structure, sequence and organization of the Work Product, all creative 

concepts proposed by the Service Provider, whether or not used by Customer, and other 

products, all of which result from the Services (whether or not the Services are 

completed) performed by the Service Provider pursuant to the terms of this Agreement 

and includes literary and artistic rights, including any items delivered to Customer 

pursuant to this Agreement which may contain or be installed with any of the 

aforementioned matters, as the context requires.  

1.1.2. For the purposes of this Agreement, Source Code means the human-readable, and 

machine readable version of a software Work Product and includes those of the following 
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items which are required to generate the machine-executable version of the software 

Work Product: system design specifications, developmental notes and tools, pseudo 

codes, flow charts, algorithms, computer programs, databases and other development 

specifications for the Work Product, compilers and software libraries. 

1.1.3. The Customer obtains and retains Work Product use rights but no duplication or 

commercialization or distribution rights of any kind are implied in the delivery of these 

Work Products, see Intellectual Property Protection paragraph 8.1 below. 

1.2. Each Statement of Work is deemed to include all terms and provisions of this Agreement, and 

all capitalized terms which are defined in this Agreement have the same meaning in a 

Statement of Work unless the Parties agree otherwise in writing. If there is a conflict between 

the provisions of a Statement of Work and the Agreement, the provisions of the Statement of 

Work shall prevail only for the purposes of that Statement of Work.  

1.3. Each Statement of Work must contain the following information:  

a) The incorporation of this Agreement by reference; 

b) A complete description of the Services to be provided by the Service Provider and/or 

description of Work Product to be delivered under the Statement of Work (including 

any training); 

c) Customer Inputs and Dependencies (if applicable)  

d) Service Level Agreements (SLAs) 

e) Terms and Conditions (only if specifically different from those in this MSA) 

f) Service Fee; 

g) Service Fee Payment Schedule; 

h) Customer Invoice address,  

i) All Deliverables necessary to provide the Services and/or Work Product, as agreed 

upon by the Service Provider and Customer 

j) Delivery date of Work Product, date of completion of Services;  

k) Any special terms and conditions agreed upon by the Service Provider and Customer. 

2. CHANGE REQUEST 

During the term of a Statement of Work, Customer may request additional services or revisions to 

existing services that are not contemplated in a Statement of Work.  Such request shall be made 

in writing in the form as set out in Appendix 2 (a “Change Request”). Upon receipt of such written 

request, the Service Provider agrees: 

a) to provide a written estimate of any additional charges, within 10 business days or 

such other period as the parties may agree; 

b) not to proceed with the additional or revised services unless Customer approves of 

the charges, in writing; and 

c) in the case of a time and materials engagement (as specified in a Statement of Work), 

to notify Customer if, in the course of providing the additional or revised services, it 

becomes apparent that the estimate of charges is likely to be exceeded.  In that event, 

the Service Provider agrees to provide a revised cost estimate of charges for approval 

by the Customer, and so on from time to time.  
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If there is a conflict with the provisions of a Change Request and the corresponding Statement of 

Work or Agreement, the provisions of the Change Request shall prevail only for the purposes of 

that Statement of Work. 

3. SUBCONTRACTORS  

Upon receiving Customer’s written consent, CCS may sub-Agreement any part of the Services to be 

provided under this Agreement to persons or companies selected by CCS, provided that CCS shall be 

responsible to Customer for the performance of the Agreement and of such subcontractors. CCS is 

responsible for any matters or things done or provided by any sub-Agreementor under the Agreement 

and for paying any subcontractors for any part of the Work they perform.    CCS must ensure that the 

sub-Agreementor is bound by conditions compatible with and not less favourable to Customer than 

the conditions of this Agreement.   

4. DISPUTE AND DISPUTE RESOLUTION 

Any issue that is disputed, including scope, programmatic, schedule, dependencies, invoice values 

etc. will be escalated for resolution to the CCS Key Account Manager (KAM) and Customer Key 

Stakeholder, and if resolution is not achieved at that level then a decision will be made at the Executive 

level between the CCS Partner(s) and the Customer Executive. CCS will continue work on the disputed 

items during dispute unless specifically instructed by Customer to stop. 

 

If the parties do not reach a resolution within 10 business days from the issue being raised, then upon 

written notice by one party to the other, the dispute shall be decided by arbitration in accordance with 

the provisions of the Arbitration Act, 1991 (Ontario), without right of appeal to the courts.  The parties 

shall appoint one arbitrator by mutual agreement or, if they fail to agree, either party may apply to a 

judge of the Ontario Superior Court of Justice to appoint an arbitrator.  The arbitrator shall be qualified 

by education and training to pass upon the particular matter to be decided.  Unless otherwise mutually 

agreed by the parties or otherwise decided by the arbitrator, the fees and other costs associated with 

the arbitrator shall be shared equally by the parties and each party shall bear its own costs. 

 

5. TERM  

This Agreement begins on the Effective Date and continues until terminated as described in this 

Agreement.  Each SOW will have its own term and will be terminated only as provided herein, 

unless otherwise expressly stated in the applicable SOW.  The termination of one SOW shall not, 

by itself, cause the termination of (or otherwise impact) this Agreement or the status or progress of 

any other SOW between the parties. 

6. PAYMENT TERM 

6.1 Unless otherwise specified in a SOW, CCS may invoice Customer for the Service Fees, 

calculated on a time and materials basis, monthly in arrears.  

a) Invoices shall be payable by Customer within 30 days of the invoice date. Interest of 

no more than the Canadian prime rate, plus two (2) percent, per year, compounded 

semi-annually, not in advance, shall apply to any late payment. 
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6.2 Expenses – In addition to the Service Fees, Customer will pay any travel or on-site expenses 

(including travel time, transportation, accommodation, parking and meals) incurred by CCS 

in performing the Services.  CCS may invoice Customer for such expenses monthly in arrears. 

Any expenses will be presented to Customer for pre-approval prior to incurring the expenses. 

6.3 Nature of Payment Obligations – Customer’s obligation to pay the Service Fees will be 

absolute and unconditional and shall not be subject to any set-off, counterclaim or 

withholding. The Service Fees are non-refundable, except as provided in this Agreement. 

7. TAXES  

7.1 Customer is responsible for all sales, use, excise, tariffs, goods and services, value added and 

like taxes, except income taxes, which CCS is required to collect in relation to this Agreement. 

7.2 Customer is not required to pay, nor is it liable or responsible for, and the Service Provider 

agrees to indemnify and hold Customer harmless against, any penalty, additional taxes, costs 

or interest that may be assessed or levied resulting from failure of the Service Provider to file 

any return, form, or information statement that may be required by any taxing authority. 

8. WARRANTIES AND DISCLAIMERS  

8.1 Each party represents, warrants, and covenants that it has full power and all necessary rights 

to enter into this Agreement. 

8.2 CCS warrants that:  

a)  it will provide the Services in a competent and professional manner; and  

b)  for a period of thirty (30) days from the date of delivery of each Deliverable, the 

Deliverable will conform with the specifications and requirements for the Deliverable 

set forth in the SOW pursuant to which they were delivered.  

 

8.3 In the event Customer notifies CCS of a material non-compliance with the warranties set forth 

in Section 8.2(II), CCS will, at its sole option and expense, and as Customer’s sole remedy, 

either:  

a) re-perform the Services or correct the Deliverable, as applicable; or  

b) refund an equitable portion of the Service Fees paid in respect of the Services or 

Deliverables leading to the material non-compliance. 

 

8.4 The warranties provided in this agreement replace all other representations, warranties and 

conditions and CCS and Customer waive all other representations, warranties and conditions, 

express, implied, statutory or collateral, including any warranty of merchantability, 

merchantable quality, non-infringement or fitness for a particular purpose.  

9. INTELLECTUAL PROPERTY  

9.1 Notwithstanding anything in this Agreement to the contrary, the sale of Work Products by CCS 

to the Customer does not include a sale of Intellectual Property. It is the express intention of 

the parties to this Agreement that all right, title and interest of whatever nature in the Service 

Provider's user manuals, training materials, all computer programs, routines, structures, 
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layout, report formats, together with all subsequent versions, enhancements and 

supplements to said programs, all copyright rights (including both source and object code) 

and all oral or written information relating to the Service Provider's programs conveyed in 

confidence to the Customer pursuant to this Agreement which are not generally known to the 

public and which give the Service Provider an advantage over their respective competitors 

who do not know or use such information (hereinafter collectively referred to as "Trade 

Secrets"), and all other forms of intellectual property of whatever nature is and shall remain 

the sole and exclusive property of the Service Provider.  

 9.2 The Service Provider will indemnify and hold harmless Customer from any claim, suit or 

proceeding against it arising out of or related to any claim that its title to, use or possession, 

as the case may be, of the Work Product infringes any patent, copyright, trade secret, trade 

mark or other proprietary right of any third party or is in breach of any contractal rights or 

obligations between the Service Provider and any third party (a “Claim”), except to the extent 

that such Claim is based upon modifications made to the Work Product by Customer.   

9.3 In the event of any Claim, in addition to the Service Provider’s obligations under Section 8.1, 

the Service Provider shall at its sole cost and expense: 

a) procure, if reasonably available, for Customer the right to continue using the alleged 

infringing Work Product; or 

b) replace or modify the Work Product with functionality that is at least equivalent to the 

infringing Work Product, so that it becomes non-infringing; or 

c) if neither of the foregoing alternatives is reasonably available or possible, refund to 

Customer any monies paid by it for the alleged infringing Work Product and, in such 

case, Customer shall promptly return same to the Service Provider. 

10. REPRESENTATIONS, WARRANTIES AND COVENANTS  

10.1 Service Provider represents and warrants to Customer as follows: 

a) Service Provider (i) has the resources, facilities, tools and equipment necessary to 

perform the Services and (ii) all Services will be performed using generally accepted 

industry standards and practices and in a manner consistent with that degree of care, 

skill and diligence as is ordinarily exercised by such service providers under similar 

conditions and circumstances. 

b) Service Provider is duly incorporated under the laws of Canada.  

c) Service Provider is not a party to any action or proceeding, nor is or has any action or 

proceeding been threatened, that alleges that any use or other exploitation of the 

Work Product has infringed, violated, misappropriated or otherwise conflicted with, or 

will infringe, violate,  misappropriate or otherwise conflict with, any intellectual 

property of any person. There are also no outstanding orders, judgements, decrees, 

stipulations or agreements restricting the use, exercise, practice or other exploitation 

of the Work Product. 

d) The Work Product will not infringe the intellectual property rights of any person.  

11. CONFIDENTIALITY  

11.1 Confidentiality Obligation – Each party may have access to information (in any form) 

that relates to the other party’s past, present, and future software, development, 
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business activities, products, services, technical knowledge or other information which 

is identified by the disclosing party as confidential or which a reasonable person would 

understand to be confidential (“Confidential Information”).  Each party will use all 

reasonable efforts to maintain the confidentiality of the other’s Confidential 

Information and to not disclose any such Confidential Information without the prior 

written consent of the other party, except to an employee or contractor who needs to 

know such information in connection with the performance of a party’s obligations or 

receiving the benefits of this Agreement.  Notwithstanding the foregoing, each party 

may disclose confidential information to the extent necessary pursuant to applicable 

federal, state, provincial or local law, regulation, court order or other legal or regulatory 

process having jurisdiction provided that the party subject to such disclosure obligation 

has given the other party prior written notice of such required disclosure (if permitted 

by law) and, to the extent reasonably possible, has given the disclosing party an 

opportunity to contest such required disclosure. 

11.2 Exceptions – The obligations set forth above in this Section 10 do not apply to 

information that was:  

a) previously known to the receiving party without an obligation not to disclose such 

information;  

b) independently developed by or for the receiving party without use of the other party’s 

Confidential Information;  

c) acquired by the receiving party from a third party which is not, to the receiving party’s 

knowledge, under an obligation not to disclose such information; or 

d) which is or becomes publicly available through no breach of an obligation of 

confidentiality.   

 

11.3 Personally Identifiable Information – The parties agree that personally identifiable 

information is not required for the provision of Services and Customer shall take 

reasonable steps not to provide personally identifiable information to CCS. 

12. FORCE MAJEURE 

12.1 Except with respect to the Customer’s obligation to pay the Service Provider in accordance 

with Section 5 hereof, a Party shall be excused in the performance of its obligations, in 

whole or in part, by circumstances beyond its reasonable control including, without 

limitation, Act of God, war, pandemic, power failure, internet service interruption, attacks, 

civil unrest or acts of public enemies, labour unrest such as strikes, slowdown and 

picketing. The Party so affected shall notify the other Party as soon as practicable and 

use commercially reasonable efforts to remove such causes of non-performance if the 

same is feasible in the circumstances. Services will be deemed to be extended for a 

period equivalent to the time lost due to the force majeure, and the Term will 

automatically adjust accordingly.  

12.2 If, however, the affected Party is prevented from fulfilling its obligations permanently by 

reasons of force majeure for a period exceeding ninety (90) business days from the date 

on which it notifies the other Party in writing, the Agreement shall be automatically 

terminated and no Party will have any further obligation to the other, except for invoicing 

of and payment for all Services rendered and invoiced up to the cessation of Services 

caused by the force majeure event.  
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13. TERMINATION 

Either party may terminate this Agreement by providing at least thirty (90) days prior written notice to 

the other Party.   

13.1 Either party may terminate this Agreement for the other party’s breach of this Agreement 

(other than breach of a SOW) which is not remedied within thirty (30) days of receipt of 

written notice of such breach. 

13.2 Either party may terminate a SOW for the other party’s breach of the SOW which is not 

remedied within thirty (30) days of receipt of written notice of such breach. 

13.3 Some Subscription based Services require CCS investment, and as such termination of 

such Services require a Customer commitment to a Minimum Term as defined in the 

specific Service SOWs. 

13.4 Either party may terminate this Agreement immediately on notice if the other party 

becomes the subject of bankruptcy or insolvency proceedings which are not dismissed 

within sixty (60) days of being commenced, makes an assignment for the benefit of its 

creditors or ceases to function or conduct its ordinary operations. 

13.5 Effect of Termination 

a) Upon termination of this Agreement: 

i. Unless otherwise agreed, all active SOWs will be terminated (provided that, the 

terms of this Agreement shall continue to apply to any SOWs which survive 

termination of this Agreement). 

ii. Customer will be required to pay (1) the Service Fees accruing up to the effective 

date of termination under all terminated SOWs; (2) any expenses incurred prior 

to the effective date of termination under any terminated SOWs; and (3) any 

expenses incurred after the effective date of termination which were 

unavoidable due to occurrences before the effective date of termination.  

iii. If any Subscription based Services or this Agreement are terminated by the 

Customer before a predefined Minimum Term, the Customer shall pay all unpaid 

charges for the Services from termination and up to the Minimum Term 

completion as defined in the specific Service Statement of Work. 

iv. CCS will deliver to Customer, on an as-is, where-is basis without any 

representations, warranties or conditions, all work in progress in respect of any 

Deliverables under a SOW which was terminated. 

v. Each party will promptly return or, at the request of the other party, certify the 

destruction of the other party’s Confidential Information held by it (unless such 

information is required to complete Services or Deliverables under a SOW which 

was not terminated, in which case it will be promptly returned or destroyed after 

the completion of such Services or Deliverables). 

 

b) Upon termination of a SOW: 

i. No other active SOWs will be terminated, unless so stated in the written notice. 

ii. Customer will be required to pay (1) the Service Fees accruing up to the effective 

date of termination under the terminated SOW; (2) any expenses incurred prior 

to the effective date of termination under the terminated SOW; and (3) any 



3389 Steeles Ave East, Suite 110, North York, Ontario M2H 3S8 calian.com 

expenses incurred after the effective date of termination under the terminated 

SOW which were unavoidable due to occurrences before the effective date of 

termination.  

iii. If any Subscription based Services or this Agreement are terminated by the 

Customer before a predefined Minimum Term, the Customer shall pay all unpaid 

charges for the Services from termination and up to the Minimum Term 

completion as defined in the specific Service Statement of Work. 

iv. CCS will deliver to Customer, on an as-is, where-is basis without any 

representations, warranties or conditions, all work in progress in respect of any 

Deliverables under the terminated SOW. 

v. Each party will promptly return or, at the request of the other party, certify the 

destruction of the other party’s Confidential Information held by it in connection 

with the terminated SOW (unless such information is required to complete 

Services or Deliverables under another SOW, in which case it will be promptly 

returned or destroyed after the completion of such Services or Deliverables). 

14. LIMITS ON LIABILITY 

Neither party nor its affiliates will be liable to the other party for loss of profits or business, failure to 

realize expected savings, loss of or damage to data, loss of good will or reputation, or any 

consequential or indirect damages, arising from or relating to the Services or this Agreement. This 

exclusion applies even if the party could reasonably foresee or has been advised of the possibility of 

such losses, failure, or damages. 

Except for the parties’ confidentiality and indemnification obligations, and your payment obligations, 

described in this Agreement, a responsible party’s (“Responsible Party’s”) aggregate liability to the 

other party (“Aggrieved Party”) for damages from any and all claims or causes whatsoever, and 

regardless of the form of any such action(s), that arise from or relate to this Agreement (collectively, 

“Claims”), whether in Agreement, tort, negligence and otherwise, shall be limited solely to the amount 

of the Aggrieved Party’s actual and direct damages, not to exceed the lesser of (a) the total amounts 

paid and amounts accrued but not yet paid by you (excluding hard costs for licenses, hardware, etc.) 

to CCS for the specific Service under the applicable SOW upon which the Claim(s) is/are based during 

the six (6) month period immediately prior to the date on which the event occurred giving rise to the 

Claim(s) and (b) $750,000. Notwithstanding the foregoing, nothing in this Agreement shall limit either 

Party’s liability for property damage or personal injury (including death). 

These limits on liability apply to all claims in aggregate made against CCS and its affiliates arising from 

or relating to this Agreement or the Services. 

15. INSURANCE 

15.1. During the Term, CCS shall maintain insurance coverage in such amounts and 
covering such risks as CCS, in its reasonable discretion, views as appropriate, 
including general liability insurance with a minimum limit of $2M per occurrence and 
in the aggregate, and Cyber Errors & Omissions insurance with a minimum limit of 
$2M per occurrence and in the aggregate. Upon request from Customer, CCS will 
provide evidence of such coverage. 
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16. ANTI-CORRUPTION 

16.1. Neither Party shall engage in any activity or conduct which would violate any 
applicable anti-bribery, anti-corruption or anti-money laundering laws or regulations in 
Ontario and Canada (the “Anti-Corruption Laws”). Without limiting the foregoing, 
neither Party shall make any payments, or offer or transfer anything of value, to any 
government official or government employee, to any political party official or candidate 
for political office or to any other third party related to the activities and Services under 
this Agreement in a manner that would violate Anti-Corruption Laws and relevant 
governments. 

16.2. The Service Provider shall not be liable due to any delays in obtaining the required 
documentation due to the Customer or relevant governments for any withholding of 
authorization by relevant governments.  

17. NON-SOLICITATION 

17.1. As long as this Agreement is in full force and effect and for a period of six (6) 
consecutive months after the termination of this Agreement (hereinafter, the “Effect 
Period”), each Party agrees and undertakes not to offer employment to any employee 
of the other Party engaged in providing services under this Agreement, to provide 
services of the same nature within the province of Ontario.  

17.2. This section shall not restrict general advertisements of employment or the rights of 
any employee of one Party, on that employee’s own initiative, or in response to 
general advertisements, to seek employment from the other Party and under such 
circumstances, for the other Party to hire such employee. The Parties agree that the 
Effect Period is reasonable, and enforcement of the non-solicitation clause, whether 
by injunctive relief, damages or otherwise, is not contrary to the public health, safety 
and welfare. 

17.3. The Parties may waive the non-solicitation clause by a written and signed agreement 
which may include a discretionary compensation for the disadvantaged Party. 

18. GOVERNING LAW & JURISDICTION 

The Agreement must be interpreted and governed, and the relations between the Parties determined, 

by the laws in force in Ontario, Canada, the Courts of Ontario having sole and exclusive jurisdiction on 

any matter or dispute arising by and between the Parties and/or the Service Provider’s indemnitees.  

19. WAIVER 

Either Party’s waiver of any provision of the Agreement, or consent to any departure from the 

requirements of the Agreement, will not be effective unless it is signed by both Parties, and then will 

only be effective in the specific instance and for the purpose given. 

20. NOTICES 

Each Party’s address for any formal notification under the Agreement, including the submission of 

invoices, is as follows: 
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21. BINDING AGREEMENT 

The Customer and the Service Provider, intending to be Agreementually bound, have each agreed to 

the terms of this Agreement by their duly authorized representatives as of the Effective Date. 

 

22. ENTIRE AGREEMENT 

This Agreement constitutes the entire agreement between the Parties and includes any existing SOWs 

between the Parties, and supersedes all prior agreements or commitments, whether oral or written, 

other than any existing SOWs between the Parties executed prior to the date of this Agreement, 

regarding the Services. The Parties will not be bound to any agreement or understanding modifying 

the terms of the Agreement unless made in writing and duly executed by both Parties. 

23. ASSIGNMENT AND ENUREMENT 

In the event of the sale or transfer by the Service Provider or the Customer of all or substantially all of 

its assets to an affiliate or to a third Party, whether by sale, merger, or change of control, the Service 

Provider or the Customer has the right to assign any or all rights and obligations contained in this 

Agreement to such affiliate or third party without the consent of the other Party, and the Agreement 

shall be binding upon the affiliate or the third party and remain in full force and effect, at least until 

the expiration of the current term. The Agreement will ensure to the benefit of and be binding upon 

each Party and its successors and permitted assigns. 

 
  

To the Service Provider at: 

Calian Cyber Solutions Ltd. 

3389 Steeles Ave East, Suite 110 

North York, Ontario M2H 3S8 
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APPENDIX 1 

FORM OF STATEMENT OF WORK 

 

This Statement of Work is made pursuant to a Master Services Agreement made between <Customer 

Name>, (the “Customer”) and Calian Cyber Solutions Ltd., (the “Service Provider”) effect as of the 

______________________, 2025 (the “Agreement”). Unless otherwise set out herein, the terms and 

provisions of the Agreement are incorporated into this Statement of Work, which is effective as of the 

______________________, 2025. 

 

I.  The incorporation of this Agreement by reference; 

II.  A complete description of the Services to be provided by the Service Provider and/or description of 

Work Product to be delivered under the Statement of Work (including any training); 

III.  Customer Inputs and Dependencies (if applicable)  

IV.  Service Level Agreements (SLAs) 

V.  Terms and Conditions (only if specifically different from those in this MSA) 

VI.  Service Fee; 

 Service Fee Payment Schedule; 

VII. Customer Invoice address,  

VIII. Delivery date of Work Product, date of completion of Services;  

IX. Any special terms and conditions agreed upon by the Service Provider and Customer. 

 

 

 

IN WITNESS WHEREOF the Parties hereto have signed this Statement of Work effective as of the date 

and year first written above. 

 

 

 

 

Customer  CALIAN CYBER SOLUTIONS LTD. 

 

 

 

Signature: 

   

Signature: 

 

 

Name: 

   

Name: 

 

 

Title: 

   

Title: 
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APPENDIX 2 

CHANGE REQUEST 

 

This Change Request is made pursuant to a Statement of Work made between <Customer Name>, 

(the “Customer”) and Calian Cyber Solutions Ltd. (the “Service Provider”) effect as of the 

______________________, 2025 (the “SOW”) and a Master Services Agreement made between 

Customer and Service Provider effect as of the ______________________, 2025 (the “Agreement”). 

Unless otherwise set out herein, the terms and provisions of the SOW and Agreement are incorporated 

into this Change Request, which is effective as of the ______________________, 2025. 

 

I.  The incorporation of this Agreement by reference; 

II.  A complete description of the Services to be provided by the Service Provider and/or description of 

Work Product to be delivered under the Statement of Work (including any training); 

III.  Customer Inputs and Dependencies (if applicable)  

IV.  Service Level Agreements (SLAs) 

V.  Terms and Conditions (only if specifically different from those in this MSA) 

VI.  Service Fee; 

VII.  Service Fee Payment Schedule; 

VIII.  Customer Invoice address,  

IX.  Delivery date of Work Product, date of completion of Services;  

X.  Any special terms and conditions agreed upon by the Service Provider and Customer. 

 

 

 

 

 

IN WITNESS WHEREOF the Parties hereto have signed this Statement of Work effective as of the date 

and year first written above. 

 

 

 

 

Customer  CALIAN CYBER SOLUTIONS LTD. 

 

 

 

Signature: 

   

Signature: 

 

 

Name: 

   

Name: 

 

 

Title: 

   

Title: 

 

 

 

 


	MASTER SERVICES AGREEMENT
	This Master Services Agreement (this “Agreement”) is between Calian Cyber Solutions Ltd. , with offices located at 3389 Steeles Ave East, Suite 110, North York, Ontario M2H    3S8 (“us”, “our”, “we” or the “Service Provider”), and you, the entity who ...
	WHEREAS, the Customer wishes to retain the Service Provider for the provision of certain services related to consulting and professional services in the areas of information security, security managed services, risk management, security network archit...
	WHEREAS, the Service Provider wishes to provide such services to the Customer based on its knowledge, skills and experience; and
	WHEREAS, the Parties agree to enter into the present Agreement in accordance with the terms and conditions herein contained.
	NOW, THEREFORE, in consideration of the premises and for other good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:
	1. SCOPE OF SERVICES
	1.1. By entering into this Agreement, the Service Provider agrees to provide services (the “Services”) and/or work product (the “Work Product”) specified in a statement of work duly executed by both Parties and appended to this Agreement from time to ...
	1.1.1. For the purposes of this , Work Product means any product arising out of Services, which was provided by the Service Provider under a Statement of Work and may include, without limitation, all data, designs and developmental specifications, cod...
	1.1.2. For the purposes of this Agreement, Source Code means the human-readable, and machine readable version of a software Work Product and includes those of the following items which are required to generate the machine-executable version of the sof...
	1.1.3. The Customer obtains and retains Work Product use rights but no duplication or commercialization or distribution rights of any kind are implied in the delivery of these Work Products, see Intellectual Property Protection paragraph 8.1 below.
	1.2. Each Statement of Work is deemed to include all terms and provisions of this Agreement, and all capitalized terms which are defined in this Agreement have the same meaning in a Statement of Work unless the Parties agree otherwise in writing. If t...
	1.3. Each Statement of Work must contain the following information:
	a) The incorporation of this Agreement by reference;
	b) A complete description of the Services to be provided by the Service Provider and/or description of Work Product to be delivered under the Statement of Work (including any training);
	c) Customer Inputs and Dependencies (if applicable)
	d) Service Level Agreements (SLAs)
	e) Terms and Conditions (only if specifically different from those in this MSA)
	f) Service Fee;
	g) Service Fee Payment Schedule;
	h) Customer Invoice address,
	i) All Deliverables necessary to provide the Services and/or Work Product, as agreed upon by the Service Provider and Customer
	j) Delivery date of Work Product, date of completion of Services;
	k) Any special terms and conditions agreed upon by the Service Provider and Customer.

	2. CHANGE REQUEST
	During the term of a Statement of Work, Customer may request additional services or revisions to existing services that are not contemplated in a Statement of Work.  Such request shall be made in writing in the form as set out in Appendix 2 (a “Change...
	a) to provide a written estimate of any additional charges, within 10 business days or such other period as the parties may agree;
	b) not to proceed with the additional or revised services unless Customer approves of the charges, in writing; and
	c) in the case of a time and materials engagement (as specified in a Statement of Work), to notify Customer if, in the course of providing the additional or revised services, it becomes apparent that the estimate of charges is likely to be exceeded.  ...
	If there is a conflict with the provisions of a Change Request and the corresponding Statement of Work or Agreement, the provisions of the Change Request shall prevail only for the purposes of that Statement of Work.

	3. SUBCONTRACTORS
	Upon receiving Customer’s written consent, CCS may sub-Agreement any part of the Services to be provided under this Agreement to persons or companies selected by CCS, provided that CCS shall be responsible to Customer for the performance of the Agreem...
	4. DISPUTE AND DISPUTE RESOLUTION
	Any issue that is disputed, including scope, programmatic, schedule, dependencies, invoice values etc. will be escalated for resolution to the CCS Key Account Manager (KAM) and Customer Key Stakeholder, and if resolution is not achieved at that level ...
	If the parties do not reach a resolution within 10 business days from the issue being raised, then upon written notice by one party to the other, the dispute shall be decided by arbitration in accordance with the provisions of the Arbitration Act, 199...
	5. TERM  This Agreement begins on the Effective Date and continues until terminated as described in this Agreement.  Each SOW will have its own term and will be terminated only as provided herein, unless otherwise expressly stated in the applicable SO...
	6. PAYMENT TERM
	6.1 Unless otherwise specified in a SOW, CCS may invoice Customer for the Service Fees, calculated on a time and materials basis, monthly in arrears.
	a) Invoices shall be payable by Customer within 30 days of the invoice date. Interest of no more than the Canadian prime rate, plus two (2) percent, per year, compounded semi-annually, not in advance, shall apply to any late payment.
	6.2 Expenses – In addition to the Service Fees, Customer will pay any travel or on-site expenses (including travel time, transportation, accommodation, parking and meals) incurred by CCS in performing the Services.  CCS may invoice Customer for such e...
	6.3 Nature of Payment Obligations – Customer’s obligation to pay the Service Fees will be absolute and unconditional and shall not be subject to any set-off, counterclaim or withholding. The Service Fees are non-refundable, except as provided in this ...

	7. TAXES
	7.1 Customer is responsible for all sales, use, excise, tariffs, goods and services, value added and like taxes, except income taxes, which CCS is required to collect in relation to this Agreement.
	7.2 Customer is not required to pay, nor is it liable or responsible for, and the Service Provider agrees to indemnify and hold Customer harmless against, any penalty, additional taxes, costs or interest that may be assessed or levied resulting from f...

	8. WARRANTIES AND DISCLAIMERS
	8.1 Each party represents, warrants, and covenants that it has full power and all necessary rights to enter into this Agreement.
	8.2 CCS warrants that:
	a)  it will provide the Services in a competent and professional manner; and
	b)  for a period of thirty (30) days from the date of delivery of each Deliverable, the Deliverable will conform with the specifications and requirements for the Deliverable set forth in the SOW pursuant to which they were delivered.
	8.3 In the event Customer notifies CCS of a material non-compliance with the warranties set forth in Section 8.2(II), CCS will, at its sole option and expense, and as Customer’s sole remedy, either:
	a) re-perform the Services or correct the Deliverable, as applicable; or
	b) refund an equitable portion of the Service Fees paid in respect of the Services or Deliverables leading to the material non-compliance.
	8.4 The warranties provided in this agreement replace all other representations, warranties and conditions and CCS and Customer waive all other representations, warranties and conditions, express, implied, statutory or collateral, including any warran...

	9. INTELLECTUAL PROPERTY
	9.1 Notwithstanding anything in this Agreement to the contrary, the sale of Work Products by CCS to the Customer does not include a sale of Intellectual Property. It is the express intention of the parties to this Agreement that all right, title and i...
	9.2 The Service Provider will indemnify and hold harmless Customer from any claim, suit or proceeding against it arising out of or related to any claim that its title to, use or possession, as the case may be, of the Work Product infringes any patent...
	9.3 In the event of any Claim, in addition to the Service Provider’s obligations under Section 8.1, the Service Provider shall at its sole cost and expense:
	a) procure, if reasonably available, for Customer the right to continue using the alleged infringing Work Product; or
	b) replace or modify the Work Product with functionality that is at least equivalent to the infringing Work Product, so that it becomes non-infringing; or
	c) if neither of the foregoing alternatives is reasonably available or possible, refund to Customer any monies paid by it for the alleged infringing Work Product and, in such case, Customer shall promptly return same to the Service Provider.

	10. REPRESENTATIONS, WARRANTIES AND COVENANTS
	10.1 Service Provider represents and warrants to Customer as follows:
	a) Service Provider (i) has the resources, facilities, tools and equipment necessary to perform the Services and (ii) all Services will be performed using generally accepted industry standards and practices and in a manner consistent with that degree ...
	b) Service Provider is duly incorporated under the laws of Canada.
	c) Service Provider is not a party to any action or proceeding, nor is or has any action or proceeding been threatened, that alleges that any use or other exploitation of the Work Product has infringed, violated, misappropriated or otherwise conflicte...
	d) The Work Product will not infringe the intellectual property rights of any person.

	11. CONFIDENTIALITY
	11.1 Confidentiality Obligation – Each party may have access to information (in any form) that relates to the other party’s past, present, and future software, development, business activities, products, services, technical knowledge or other informat...
	11.2 Exceptions – The obligations set forth above in this Section 10 do not apply to information that was:
	a) previously known to the receiving party without an obligation not to disclose such information;
	b) independently developed by or for the receiving party without use of the other party’s Confidential Information;
	c) acquired by the receiving party from a third party which is not, to the receiving party’s knowledge, under an obligation not to disclose such information; or
	d) which is or becomes publicly available through no breach of an obligation of confidentiality.
	11.3 Personally Identifiable Information – The parties agree that personally identifiable information is not required for the provision of Services and Customer shall take reasonable steps not to provide personally identifiable information to CCS.

	12. FORCE MAJEURE
	12.1 Except with respect to the Customer’s obligation to pay the Service Provider in accordance with Section 5 hereof, a Party shall be excused in the performance of its obligations, in whole or in part, by circumstances beyond its reasonable control ...
	12.2 If, however, the affected Party is prevented from fulfilling its obligations permanently by reasons of force majeure for a period exceeding ninety (90) business days from the date on which it notifies the other Party in writing, the Agreement sha...

	13. TERMINATION
	Either party may terminate this Agreement by providing at least thirty (90) days prior written notice to the other Party.
	13.1 Either party may terminate this Agreement for the other party’s breach of this Agreement (other than breach of a SOW) which is not remedied within thirty (30) days of receipt of written notice of such breach.
	13.2 Either party may terminate a SOW for the other party’s breach of the SOW which is not remedied within thirty (30) days of receipt of written notice of such breach.
	13.3 Some Subscription based Services require CCS investment, and as such termination of such Services require a Customer commitment to a Minimum Term as defined in the specific Service SOWs.
	13.4 Either party may terminate this Agreement immediately on notice if the other party becomes the subject of bankruptcy or insolvency proceedings which are not dismissed within sixty (60) days of being commenced, makes an assignment for the benefit ...
	13.5 Effect of Termination
	a) Upon termination of this Agreement:
	i. Unless otherwise agreed, all active SOWs will be terminated (provided that, the terms of this Agreement shall continue to apply to any SOWs which survive termination of this Agreement).
	ii. Customer will be required to pay (1) the Service Fees accruing up to the effective date of termination under all terminated SOWs; (2) any expenses incurred prior to the effective date of termination under any terminated SOWs; and (3) any expenses ...
	iii. If any Subscription based Services or this Agreement are terminated by the Customer before a predefined Minimum Term, the Customer shall pay all unpaid charges for the Services from termination and up to the Minimum Term completion as defined in ...
	iv. CCS will deliver to Customer, on an as-is, where-is basis without any representations, warranties or conditions, all work in progress in respect of any Deliverables under a SOW which was terminated.
	v. Each party will promptly return or, at the request of the other party, certify the destruction of the other party’s Confidential Information held by it (unless such information is required to complete Services or Deliverables under a SOW which was ...
	b) Upon termination of a SOW:
	i. No other active SOWs will be terminated, unless so stated in the written notice.
	ii. Customer will be required to pay (1) the Service Fees accruing up to the effective date of termination under the terminated SOW; (2) any expenses incurred prior to the effective date of termination under the terminated SOW; and (3) any expenses in...
	iii. If any Subscription based Services or this Agreement are terminated by the Customer before a predefined Minimum Term, the Customer shall pay all unpaid charges for the Services from termination and up to the Minimum Term completion as defined in ...
	iv. CCS will deliver to Customer, on an as-is, where-is basis without any representations, warranties or conditions, all work in progress in respect of any Deliverables under the terminated SOW.
	v. Each party will promptly return or, at the request of the other party, certify the destruction of the other party’s Confidential Information held by it in connection with the terminated SOW (unless such information is required to complete Services ...

	14. LIMITS ON LIABILITY
	Neither party nor its affiliates will be liable to the other party for loss of profits or business, failure to realize expected savings, loss of or damage to data, loss of good will or reputation, or any consequential or indirect damages, arising from...
	Except for the parties’ confidentiality and indemnification obligations, and your payment obligations, described in this Agreement, a responsible party’s (“Responsible Party’s”) aggregate liability to the other party (“Aggrieved Party”) for damages fr...
	These limits on liability apply to all claims in aggregate made against CCS and its affiliates arising from or relating to this Agreement or the Services.
	15. INSURANCE
	15.1. During the Term, CCS shall maintain insurance coverage in such amounts and covering such risks as CCS, in its reasonable discretion, views as appropriate, including general liability insurance with a minimum limit of $2M per occurrence and in th...

	16. ANTI-CORRUPTION
	16.1. Neither Party shall engage in any activity or conduct which would violate any applicable anti-bribery, anti-corruption or anti-money laundering laws or regulations in Ontario and Canada (the “Anti-Corruption Laws”). Without limiting the foregoin...
	16.2. The Service Provider shall not be liable due to any delays in obtaining the required documentation due to the Customer or relevant governments for any withholding of authorization by relevant governments.

	17. NON-SOLICITATION
	17.1. As long as this Agreement is in full force and effect and for a period of six (6) consecutive months after the termination of this Agreement (hereinafter, the “Effect Period”), each Party agrees and undertakes not to offer employment to any empl...
	17.2. This section shall not restrict general advertisements of employment or the rights of any employee of one Party, on that employee’s own initiative, or in response to general advertisements, to seek employment from the other Party and under such ...
	17.3. The Parties may waive the non-solicitation clause by a written and signed agreement which may include a discretionary compensation for the disadvantaged Party.

	18. GOVERNING LAW & JURISDICTION
	The Agreement must be interpreted and governed, and the relations between the Parties determined, by the laws in force in Ontario, Canada, the Courts of Ontario having sole and exclusive jurisdiction on any matter or dispute arising by and between the...
	19. WAIVER
	Either Party’s waiver of any provision of the Agreement, or consent to any departure from the requirements of the Agreement, will not be effective unless it is signed by both Parties, and then will only be effective in the specific instance and for th...
	20. NOTICES
	Each Party’s address for any formal notification under the Agreement, including the submission of invoices, is as follows:
	21. BINDING AGREEMENT
	The Customer and the Service Provider, intending to be Agreementually bound, have each agreed to the terms of this Agreement by their duly authorized representatives as of the Effective Date.
	22. ENTIRE AGREEMENT
	This Agreement constitutes the entire agreement between the Parties and includes any existing SOWs between the Parties, and supersedes all prior agreements or commitments, whether oral or written, other than any existing SOWs between the Parties execu...
	23. ASSIGNMENT AND ENUREMENT
	In the event of the sale or transfer by the Service Provider or the Customer of all or substantially all of its assets to an affiliate or to a third Party, whether by sale, merger, or change of control, the Service Provider or the Customer has the rig...
	APPENDIX 1
	FORM OF STATEMENT OF WORK
	This Statement of Work is made pursuant to a Master Services Agreement made between <Customer Name>, (the “Customer”) and Calian Cyber Solutions Ltd., (the “Service Provider”) effect as of the ______________________, 2025 (the “Agreement”). Unless oth...
	I.  The incorporation of this Agreement by reference;
	II.  A complete description of the Services to be provided by the Service Provider and/or description of Work Product to be delivered under the Statement of Work (including any training);
	III.  Customer Inputs and Dependencies (if applicable)
	IV.  Service Level Agreements (SLAs)
	V.  Terms and Conditions (only if specifically different from those in this MSA)
	VI.  Service Fee;
	Service Fee Payment Schedule;
	VII. Customer Invoice address,
	VIII. Delivery date of Work Product, date of completion of Services;
	IX. Any special terms and conditions agreed upon by the Service Provider and Customer.
	IN WITNESS WHEREOF the Parties hereto have signed this Statement of Work effective as of the date and year first written above.
	APPENDIX 2
	CHANGE REQUEST
	This Change Request is made pursuant to a Statement of Work made between <Customer Name>, (the “Customer”) and Calian Cyber Solutions Ltd. (the “Service Provider”) effect as of the ______________________, 2025 (the “SOW”) and a Master Services Agreeme...
	I.  The incorporation of this Agreement by reference;
	II.  A complete description of the Services to be provided by the Service Provider and/or description of Work Product to be delivered under the Statement of Work (including any training);
	III.  Customer Inputs and Dependencies (if applicable)
	IV.  Service Level Agreements (SLAs)
	V.  Terms and Conditions (only if specifically different from those in this MSA)
	VI.  Service Fee;
	VII.  Service Fee Payment Schedule;
	VIII.  Customer Invoice address,
	IX.  Delivery date of Work Product, date of completion of Services;
	X.  Any special terms and conditions agreed upon by the Service Provider and Customer.
	IN WITNESS WHEREOF the Parties hereto have signed this Statement of Work effective as of the date and year first written above.

