ENABLE YOUR MISSION

MASTER SERVICES AGREEMENT

This Master Services Agreement ("MSA") is by and between mPowered IT, inc. (“mPowered”) and the Customer (“Customer”) ordering
services by executing an mPowered ‘Order for Service’ (“Order”) or a Scope of Work (“SOW”).

WHEREAS, mPowered is engaged in the business of providing certain information technology services and function; and
WHEREAS, Customer desires to retain mPowered to perform information technology services and functions;
NOW THEREFORE, in consideration of the mutual agreements contained herein, the parties agree as follows:

1. Contracted Services. This MSA shall apply to the delivery of information technology services, support, and functions as further

described in any Order and/or SOW that may be provided by mPowered and approved by the Customer. Any such approved
Order and/or SOW shall be incorporated herein by reference (the services and functions described in any Order, Service
Description, and/or SOW are hereafter referred to as the “Services”). In the event that the scope of the Services is expanded,
revised, or modified, for any Order or SOW incorporated herein, the Customer shall sign a new Order or Change Order, which
likewise shall be governed by this MSA. Absent the execution of an Order or SOW, this Agreement does not, in and of itself,
represent a commitment by Customer to receive any Services from mPowered or pay mPowered any fees. Customer
acknowledges that some of the Services delivered by mPowered may be provided by third party providers. All such Services are
subject to the terms of this MSA.

2. Term and Termination.

(a)

(b)

(c)

(d)

(e)

(f)

(g)

The term of this MSA will commence on the first date an Order or SOW is executed with mPowered and will continue until
all of the Customer’s active Orders and SOW’s are terminated by either party as provided below. Each Order and SOW
states its initial agreement term (“Term”), and the Order or SOW Term will apply to that specific Order or SOW only.

Unless otherwise stated within, each Order and SOW executed will automatically renew for a period equal to the Term on
the anniversary of the date the related Services started (“Renewal Date”).

Either party shall have the option to terminate any Order or SOW on the Renewal Date, without cause, by providing written
notice no less than sixty (60) days’ from the Renewal Date of its intent to terminate the Order or SOW. In the event that
an Order or SOW provides for a different termination notice period, the Order or SOW termination clause will control for
that specific Order or SOW only.

mPowered, at its sole discretion, will have the right to immediately terminate any Order or SOW if Customer or any
employee of Customer treats mPowered or any employee of mPowered in an abusive or unprofessional manner.
mPowered further reserves the right to block any Customer or employee of Customer from communicating with any
mPowered employee and/or from receiving any contracted services for the same reason.

Regardless of Term, if the Customer believes that mPowered has failed in any material respect to perform its obligations
under an Order, SOW, or this MSA, the Customer will provide written notice to mPowered describing the alleged failure in
reasonable detail. mPowered shall have thirty (30) business days after notice of such failure to cure the breach. If
mPowered fails to cure within thirty (30) business days, the Customer may then immediately terminate the Order or SOW
for cause by providing written notice to mPowered.

Regardless of Term, either party shall have the immediate right to terminate any Order or SOW, by providing written notice
to the other party, in the event that (i) the other party becomes insolvent, enters into receivership, is the subject of a
voluntary or involuntary bankruptcy proceeding, or makes an assignment for the benefit of creditors; or (ii) a substantial
part of the other party’s property becomes subject to any levy, seizure, assignment or sale for or by any creditor or
government agency.

The termination of any Order or SOW shall not release Customer from the obligation to make payment of all amounts then
or thereafter due and payable.



(h)

(i)

mPowered will continue to perform Services during the notice period unless otherwise mutually agreed upon by the
parties. In the event that Customer provides the notice of termination and directs mPowered not to perform the services
through the notice period, Customer still must pay mPowered all fees normally due for the entire notice period.

Upon termination, any and all mPowered and/or third party property used in the delivery of the Services such as licenses,
software, and hardware must be deactivated and/or its use discontinued and where applicable, returned promptly to
mPowered. In no event, shall Customer retain physical possession of the licenses, software, and hardware more than
fifteen (15) days after the termination of the Services. The Customer understands that the return of said property and its
discontinued use is of paramount importance and that fees will be charged for any unreturned property or continued use.
Fees charged for unreturned property will be the replacement costs plus twenty percent (20%).

Fees and Payment Terms.

(a)

(b)

(d)

In exchange for the Services performed by mPowered as set forth in any Order and/or SOW, Customer agrees to
compensate mPowered at the rates identified in the corresponding Order and/or SOW. Such rates are exclusive of any
federal, state, or local sales or use taxes, or any other taxes or fees assessed on, or in connection with any of the Services
rendered herein. Unless otherwise stated, all monthly service fees are billed in advance and are due upon receipt. Unless
otherwise stated, all non-monthly fees billed are due upon receipt of invoice. mPowered may, at its sole discretion, increase
fees associated with the Services once per Term and per each successive Term by a rate of up to fifteen percent 15%.
mPowered may also increase fees during the Term if costs for third party services, software, or hardware that form a Service
via and Order or SOW increase following the date of such Order or SOW. Notice of any increase of this nature shall be given
to Customer at least thirty (30) days in advance of the rate change.

In addition, Customer will reimburse mPowered for all actual out-of-pocket expenses as reasonably incurred in connection
with the performance of Services, such as parking, airfare, parts, etc.

A late charge of two percent (2%) per month (24% per annum), or the state legal maximum interest if required by law, shall
accrue on past due billings unless Customer notifies mPowered of a billing dispute in writing prior to the payment due date.
Customer shall be responsible for any costs incurred by mPowered in the collection of unpaid invoices including, but not
limited to, collection and filing costs and attorney’s fees.

Regardless of any statement herein to the contrary and in addition to any other remedies provided by law, in the event any
undisputed fees owed by Customer become past due, mPowered reserves the right to retain ownership of any Work
Product as defined in paragraph six (6)(a) or suspend or downgrade any and all Services provided to Customer without
notice regardless of whether the fees associated with those particular Services are current. Ownership of Work Product
will be transferred and/or Services will be restored when full payment is made. This right is in addition to the right to
terminate any Order or SOW as provided herein.

Independent Contractor. mPowered will provide all services as an independent contractor and not as an employee, agent, or

representative of Customer.



5.

Confidential Information.

(a)

(b)

(c)

(d)

Customer understands and acknowledges that mPowered may, from time to time, disclose “Confidential Information” to
Customer. For purposes of this Agreement, the term “Confidential Information” shall include but not be limited to any
nonpublic and/or proprietary information or materials relating to mPowered’s promotional and/or marketing strategy and
activity, mPowered’s pricing information (including but not limited to rates, margins, and budgets), mPowered’s financial
and budget information, mPowered’s customer lists, information about the education, background, experience, and/or
skills possessed by mPowered employees, mPowered employee compensation information, mPowered’s service and/or
sales concepts, mPowered'’s service and/or sales methodology, mPowered’s service and/or sales techniques, mPowered’s
customer satisfaction data or sales information, or any information which mPowered marks or identifies as "confidential"
at the time of disclosure or confirms in writing as confidential within a reasonable time (not to exceed thirty (30) days) after
disclosure. Customer will not disclose mPowered’s Confidential Information to any third party at any time without the
prior written consent of mPowered and shall take reasonable measures to prevent any unauthorized disclosure by its
employees, agents, contractors, or consultants. Further, mPowered’s Confidential Information shall include the terms set
forth in this MSA, all of which shall remain the property of mPowered and shall in no event be transferred, conveyed, or
assigned to Customer as a result of the services provided pursuant to this MSA. The foregoing duty shall survive any
termination or expiration of this MSA.

mPowered also understands and acknowledges that Customer may, from time to time, disclose to mPowered proprietary
ideas, concepts, expertise, and technologies developed by Customer relating to its operation (collectively “Customer’s
Confidential Information”). Customer may further provide to mPowered documentation, reports, memoranda, notes,
drawings, plans, papers, recordings, data, designs, materials, or other forms of records or information relating to
Customer’s business operations (collectively “Confidential Trade Information”). mPowered agrees (i) not to use any
Customer Confidential Information or Confidential Trade Information for its own use or for any purpose other than the
specific purpose of completing the Services; (ii) not to voluntarily disclose any Customer Confidential Information or
Confidential Trade Information to any other person or entity; and (iii) to take all reasonable measures to protect the secrecy
of, and avoid disclosure or use of, Customer Confidential Information and/or Confidential Trade Information in order to
prevent it from falling into the public domain or the possession of persons other than those persons authorized hereunder
to have such Customer Confidential Information and/or Confidential Trade Information. The foregoing duty shall survive
any termination or expiration of this MSA.

The following shall not be considered Confidential Information for purposes of this MSA: (a) Information which is or
becomes in the public domain through no fault or act of the receiving party; (b) Information which was independently
developed by the receiving party without the use of or reliance on the disclosing party’s Confidential Information; (c)
Information which was provided to the receiving party by a third party under no duty of confidentiality to the disclosing
party; or (d) Information which is required to be disclosed by law with no further obligation of confidentiality, provided,
however, prompt prior notice thereof shall be given to the party whose Confidential Information is involved.

The parties agree that the disclosure of any of the foregoing Confidential Information by either party shall give rise to
irreparable injury to the owner of the Confidential Information, inadequately compensable in monetary damages.
Accordingly, the non-disclosing party may seek and obtain injunctive relief against the breach or threatened breach of the
foregoing undertakings, in addition to any other legal remedies which may be available.

Intellectual Property Rights.

(a)

(b)

mPowered acknowledges that, unless otherwise specified, any application or web design created or developed under any
Order and/or SOW for Customer (“Work Product”) is being specially ordered and commissioned by Customer for their own
use. The Work Product shall be considered a “work made for hire” as defined by the copyright laws of the United States
and any other applicable intellectual property laws. Upon full payment due for all Orders and/or SOW’s to mPowered per
paragraph three (3) herein, Customer shall be the sole and exclusive owner and copyright proprietor of all rights and title
in and to the results and proceeds of Work Product.

If for any reason the Work Product is determined at any time not to be a “work made for hire”, mPowered hereby transfers
and assigns to Customer all right, title, and interest therein, including all patents, copyrights, trade secrets, and other
proprietary rights, as well as all renewals and extensions thereto. This assignment is conditioned upon full payment due
for all Orders and/or SOW’s per paragraph three (3) herein. Without full payment, mPowered reserves all rights to
ownership and any other remedies as indicated.
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10.

Non-solicitation of Employees.  Customer will not, either directly or indirectly (except through mPowered) solicit, hire, or
contract with any mPowered employee during the term of this Agreement and for a one (1) year period following termination
thereof (hereafter the "Non-solicitation Term"). In the event that Customer desires to directly hire any mPowered employee
during the Non-solicitation Term, Customer must first seek mPowered’s consent to directly hire the employee and to speak with
the mPowered employee about the employment opportunity. In the event that mPowered grants Customer the option to directly
hire a mPowered employee, and the mPowered employee accepts an offer of employment from Customer, the parties shall
discuss issues related to the employee's transition to Customer. The employee's start date will be mutually agreed upon by
Customer and mPowered in writing. Provided the parties agree to the mPowered employee’s transition terms, Customer shall
pay mPowered a placement fee of no less than 20% of total compensation of the employee prior to the mPowered employee
commencing work as an employee of Customer. If Customer hires an mPowered employee without first obtaining the consent of
mPowered, Customer shall pay mPowered a liquidated damage equal to 100% of the employee’s current mPowered salary. This
provision is considered a material term that allows for immediate termination rights by mPowered, notwithstanding any
statement herein to the contrary.

Warranty of Services. Any warranty offered by mPowered for Services provided herein shall be set forth in the Order and/or
SOW. In the absence of any warranty language in the Order and/or SOW, mPowered warrants that all Services performed
pursuant to this Agreement will be performed in accordance with the general standards and practices of the information
technology industry in existence at the time the Services are being performed. IN THE EVENT THAT THERE IS NO WARRANTY SET
FORTH IN THE ORDER AND/OR SOW, THE FOREGOING EXPRESS LIMITED WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES AND
CONDITIONS EXPRESSED OR IMPLIED, ORAL OR WRITTEN, CONTRACTUAL OR STATUTORY, INCLUDING BUT NOT LIMITED TO ANY
IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE TO THE EXTENT APPLICABLE.

Limitation of Liability. Customer agrees that mPowered shall not be liable to Customer, or any third party, for (1) any liability
claims, loss, damages or expense of any kind arising directly or indirectly out of Services provided herein, for (2) any incidental or
consequential damages, however caused, and Customer agrees to indemnify and hold mPowered harmless against such liabilities,
claims, losses, damages (consequential or otherwise) or expenses, or actions in respect thereof, asserted or brought against
mPowered by or in right of third parties, or for (3) any punitive damages. For purposes of this Agreement, incidental or
consequential damages shall include, but not be limited to, loss of anticipated revenues, income, profits or savings; loss of or
damage to business reputation or good will; loss of Customers clients; loss of business or financial opportunity; or any other
indirect or special damages of any kind categorized as consequential or incidental damages under the law of the State of Georgia.
mPowered’s liability for any damages hereunder shall in no event exceed the amount of fees paid by Customer to mPowered in
the ninety (90) days immediately preceding Customers claimed loss.

Indemnification. Each party shall indemnify, defend and hold harmless the other, its employees, principals (partners,
shareholders or holders of an ownership interest, as the case may be) and agents, from and against any third party claims,
demands, loss, damage or expense relating to bodily injury or death of any person or damage to real and/or tangible personal
property directly caused solely by the negligence or willful conduct of the indemnifying party, its personnel or agents in
connection with the performance of the Services hereunder. To the extent that such claim arises from the concurrent conduct
of Customer, mPowered and/or any third party, it is expressly agreed that mPowered'’s liability shall be limited by the terms and
provisions of paragraph nine (9) herein and that, with respect to any remaining obligations to pay any third party claims,
demands, losses, damages or expenses that are not limited by the terms and provisions of paragraph nine (9) herein, each
party's obligations of indemnity under this paragraph shall be effective only to the extent of each party's pro rata share of
liability. To receive the foregoing indemnities, the party seeking indemnification must promptly notify the other in writing of a
claim or suit and provide reasonable cooperation (at the indemnifying party's expense) and full authority to defend or settle the
claim or suit. The indemnifying party shall have no obligation to indemnify the indemnified party under any settlement made
without the indemnifying party's written consent.



11.

12.

13.

(a)

Data Protection Laws and Protected Information. “Data Protection Laws” include Massachusetts Regulation 201 CMR 17.00,
the U.S. Health Insurance Portability and Accountability Act of 1996, the U.S. Health Information Technology for Economic
and Clinical Health Act, the General Data Protection Regulation, the U.K. Data Protection Act of 2018, the Australian Privacy
Act of 1988 (in each case as amended from time to time) and other applicable data protection laws and regulations. Customer
shall have sole responsibility for understanding and ensuring the Services satisfy any regulatory or legal requirements related to
the Services or the network, computer systems and data of Customer or any third party on behalf of Customer, including any
obligations for safeguarding such data and implementing security measures that may be required whether by law, regulation,
contract or otherwise. Customer will not use any mPowered Services to store, process, transmit, or otherwise use any individually
identifiable health information or other personal information (together known as “Protected Information” which includes credit
card numbers, dates of birth, tax identification numbers, and the like), without an appropriate Business Associate Agreement,
data protection order, or other legal instrument that governs the storage, processing, transmission, and use of Protected
Information. Following the execution of the appropriate legal instrument, Customer is solely responsible for securing the
Protected Information through the use of a valid encryption process as to render it unusable, unreadable, or indecipherable to
unauthorized individuals. Except as set out in the appropriate legal instrument, Customer shall indemnify and hold mPowered IT
harmless for any and all claims under any Data Protection Laws resulting from the use or recommended use of mPowered Services.

Cyber Security Insurance. Customer represents and warrants that it has not obtained cyber security insurance, and agrees to
notify mPowered in the event it elects to procure cyber insurance coverage, including notice of any related requirements, copies
of any application for such coverage (before and after submission for coverage), obtain a waiver of subrogation in form and
substance satisfactory to mPowered, and otherwise provide such information related thereto as mPowered may reasonably
request.

Miscellaneous Clauses:

Waiver. The rights and remedies provided to each of the parties herein shall be cumulative and in addition to any other rights
and remedies provided by law or otherwise. Any failure in the exercise by either party of its right to terminate this Agreement
or to enforce any provision of this Agreement for default or violation by the other party shall not prejudice such party’s rights
of termination or enforcement for any further or other’s default or violation or be deemed a waiver or forfeiture of those
rights.

(b)  Assumption of Risk. Notwithstanding anything herein to the contrary, Customer expressly assumes the risk of physical

(c)

damage or data loss associated with any Services, including without limitation any loss which may arise by allowing mPowered
and mPowered representatives to have access to the network and computer systems of Customer or otherwise in connection
with the Services (including via remote management).

Force Majeure. Neither party will be liable to the other for failure to perform its obligations hereunder if and to the extent
that such failure to perform results from causes beyond its control, including and without limitation: strikes, lockouts, or other
industrial disturbances; civil disturbances; fires; acts of God; acts of a public enemy; compliance with any regulations, order,
or requirement of any governmental body or agency; or inability to obtain transportation or necessary materials in the open
market.

(d) Performance Limitation. mPowered shall be excused from performance hereunder or related to any Order and/or SOW for

(e)

(e)

any period and to the extent that it is prevented from performing any Services pursuant hereto in whole or in part, as a result
of delays caused by the Customer or other cause beyond its reasonable control and which it could not have prevented by
reasonable precautions.

Notices. All notices required under or regarding this MSA will be in writing and will be considered if delivered personally,
mailed via registered or certified mail (return receipt requested and postage prepaid), or sent by courier (confirmed by
receipt). Notices will be sent to the contact and address specified in the Order and/or SOW or the contact and address
generally known by mPowered to be for the main point of contact. Notices to mPowered will be sent to:

John Mamon
12460 Crabapple Rd. Suite 202-366
Alpharetta, GA 30004

Severability. If any term or provision of this MSA is held to be illegal or unenforceable, the validity or enforceability of the
remainder of this MSA will not be affected.
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(f)

(e)

(h)

(i)

()

(k)

()

Entire Agreement. This MSA and the Orders and/or SOW(s) incorporated herein constitute the entire agreement between
the parties and supersede any prior or contemporaneous communications, representations or agreements between the
parties, whether oral or written, regarding the subject matter of this MSA.

Amendments. mPowered reserves the right to reasonably modify this MSA as business needs dictate. In such a
circumstance, mPowered will immediately post the new MSA to the location identified in any Order and/or SOW and provide
any Customer currently subscribing to this service with written notice of the change, if the change in any way reduces the
services previously described. Any executed Order or SOW submitted by Customer shall not amend the terms of this
Agreement and will only be considered a scope of work to be performed and definition of fees to be charged.

Applicable Law. This MSA is made under and will be construed in accordance with the law of Georgia without giving effect
to that state's choice of law rules. The forum for any dispute or litigation arising out of this MSA shall be in the state and
federal courts of Fulton County, Georgia.

Litigation Expenses. In the event mPowered prevails in any legal action or other proceeding against Customer to enforce any
of the terms or provisions of this MSA, any Order, or any SOW, mPowered shall be entitled to an award against Customer
for mPowered’s reasonable attorneys’ fees and litigation expenses incurred in connection with that action or proceeding.

Successors and Third Party Beneficiaries. This Agreement shall inure to the benefit of mPowered and Customer and any
successors or assigns of mPowered and Customer. No third party shall have any rights hereunder.

Assignment. Customer may not assign its rights or obligations under this Agreement or any Order or SOW to any person
or entity without the consent of mPowered. Any purported assignment without such consent shall be void. Any
authorized or permitted assignment of an Order or SOW by Customer shall be binding on the assignee. An authorized
or permitted assignment shall not discharge Customer from its obligations under an Order unless mPowered executes
a written release or novation releasing the Customer.

Acceptable Use Policy. The Customer shall comply with the then-current Acceptable Use Policy as amended from time
to time at mPowered’s sole discretion. mPowered shall notify Customer of complaints received regarding each incident
of alleged violation of the Acceptable Use Policy by Customer or a third party that may have gained access to Customer’s
services. The Customer shall promptly investigate all such complaints and take all necessary actions to remedy any
actual violations of the Acceptable Use Policy (including without limitation indemnifying mPowered for any such
violations).

Exclusion. This MSA DOES NOT GOVERN the resale of third party hardware and software products by mPowered to
Customer. Terms and conditions associated with product resale are provided in a separate document.



