BIT WAZARDS

Master Services Agreement

This Agreement is between Bit-Wizards Information Technology Solutions, Inc., having an address of 70 Ready Avenue NW, Fort
Walton Beach, Florida 32548 (“BIT-WIZARDS"), and CareerSource Okaloosa Walton having an address of 109 8th Ave Shalimar,
FL 32579 ("CSOW"). Appendix A, Addendum to Contract for Services (Also known as the Master Services Agreement) is
incorporated by reference into the Master Services Agreement. The Statement of Work is entered into by the parties in accordance
with the Master Services Agreement (the “Agreement”). This Statement of Work is hereby incorporated by reference into the

Agreement as if fully set forth therein.

RECITALS
A. CSOW desires to engage BIT-WIZARDS to provide services to CSOW, and BIT-WIZARDS desires to provide such services.

B. The parties desire to enter into this Agreement to specify the terms and conditions under which BIT-WIZARDS will render

services.

AGREEMENT

1. Services to be Performed. BIT-WIZARDS will provide the services (the "Services") described in individual Schedule A (the

“Schedule A”) and those additional Services as the parties may agree upon from time to time, in writing.

2. Independent BIT-WIZARDS. BIT-WIZARDS is an independent corporation and not part of CSOW. Neither party will have
authority to act for or bind the other party or to incur any debts or liabilities on behalf of the other party, except as explicitly agreed
to by the parties. BIT-WIZARDS is not an agent of CSOW in performing Services. Nothing in this Agreement shall be construed to
provide that the parties are in any joint venture, association, or partnership. There is no intended third party beneficiary to this
Agreement. An exception being, CSOW agrees that BIT-WIZARDS may sign customer acceptance for the Microsoft Cloud

Agreement in order to purchase Microsoft products and services on behalf of CSOW.
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3. Fees and Charges. The fees and acceptable charges for the Services are set forth in Schedule A. Bit-Wizards may increase its
rates from time to time, but no more frequently than annually. Rate increases will be communicated to CSOW prior to providing

services at such increased rates.

4. Safety and Health. Both BIT-WIZARDS and CSOW will comply with, or cause to be complied with, all applicable federal, state

and local, environmental, occupational, health and safety requirements in matters related to this Agreement.

5. Proprietary and Confidential Information

a. BIT-WIZARDS agrees, and shall keep secret any Confidential or Proprietary Information belonging to CSOW which it may
learn in the course of the performance of this Agreement and shall not use, or disclose any such Confidential Information
without authorization to any person or entity. Likewise CSOW agrees, and shall keep secret any Confidential or Proprietary
Information belonging to BIT-WIZARDS which it may learn in the course of the performance of this Agreement and shall not use

or disclose any such Confidential Information without authorization to any person or entity.

b. For purposes of this Agreement, Confidential or Proprietary Information means: (i) all information or materials with respect to
any software product of CSOW (and any modifications, derivative works, additions, supplements and full or partial copies
thereof), regardless of the source of such information or materials, and (ii) all other information disclosed or made available by
CSOW to BIT-WIZARDS with respect to CSOW's operations, financial condition, future business plans, products, technology or
other proprietary or confidential information of CSOW or which has been labeled or marked as confidential or proprietary. BIT-
WIZARDS acknowledges that the Confidential and Proprietary Information of CSOW constitutes a valuable asset and trade
secret of CSOW.

c. For purposes of this Agreement, Confidential or Proprietary Information additionally means: (i) all information or materials
with respect to any software product of BIT-WIZARDS (and any modifications, derivative works, additions, supplements and full
or partial copies thereof), regardless of the source of such information or materials, and (i) all other information disclosed or
made available by BIT-WIZARDS to CSOW with respect to BIT-WIZARDS's operations, financial condition, future business

plans, products, technology or other proprietary or confidential information of BIT-WIZARDS or which has been labeled or
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BIT WIZARDS

marked as confidential or proprietary. CSOW acknowledges that the Confidential and Proprietary Information of BIT-WIZARDS

constitutes a valuable asset and trade secret of BIT-WIZARDS.

d. The foregoing restrictions of confidentiality and nonuse will not apply, however, to any information which is: (i) generally
available to or known to the public without breach of this Agreement; (ii) independently developed by the receiving party outside
the scope of this Agreement; or (iii) lawfully disclosed by a third party to the receiving party. The foregoing restrictions on
confidentiality shall not apply to any information required to be disclosed by governmental or judicial order, provided that the
disclosing party gives the other party prompt notice of such order and the opportunity to limit such disclosure and complies with

any protective order (or equivalent) imposed on such disclosure.

6. Intellectual Property

a. The parties acknowledge that any work which is the subject of a copyright is being created at the request of CSOW and
agree that the work shall be deemed a “work made for hire” under the United States Copyright Law. Both parties acknowledge
that the work is the sum-of-parts assemblage of various individual program elements and that the ownership rights only apply to
the end work and not to the individual program elements. The work product shall be turned over to CSOW upon any of the
following circumstances: a) upon request; b) upon the completion of the services to be provided by BIT-WIZARDS pursuant to
this Agreement; or ¢) upon the earlier termination of this Agreement. In the event of termination, all work product(s) shall be
turned over to CSOW in a sufficiently complete form to permit utilization by CSOW personnel or other contractors in continuing

to perform the services begun by BIT-WIZARDS provided all agreed fees for work rendered are paid.

b. Intellectual Property Rights Indemnity: Each party (the “Indemnitor”) shall indemnify and hold the other harmless with respect
to all costs, damages, and reasonable attorneys’ fees actually incurred by the other party (the “Indemnitee”) resulting from any
legal action AND shall defend any legal action brought against the Indemnitee to the extent that it is based upon a claim that
any Indemnitor-provided materials infringe a patent, copyright, or intellectual or industrial property right of any person, firm, or

corporation not a party to this Agreement.

¢. Software Copyright: BIT-WIZARDS assumes all information provided by CSOW including but not limited to software installed
on CSOW computers, or software which is delivered by CSOW to BIT-WIZARDS for installation on CSOW computers by BIT-

WIZARDS, has been approved for use by the original owner and does not infringe on any owner or manufacturer’s copyright or
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trademark. CSOW shall defend, indemnify and hold BIT-WIZARDS harmless from any and all claims by third Parties which
allege infringement on trademark or copyright arising from such use. BIT-WIZARDS shall not be held liable for CSOW illegal /

unauthorized use of software or hardware.

7. Insurance. Each party will maintain liability insurance necessary to protect each party from liabilities that may be incurred under

this Agreement, as well as such other insurance as may be required by law. Proof of insurance will be provided upon request.

8. No Consequential Damages: Limitation on Liability. Notwithstanding anything to the contrary contained in this Agreement, neither
party shall be liable to the other party for any special, indirect, exemplary or consequential damages arising out of this Agreement
or the Services including, but not limited to, interruption of service, loss of data, loss of revenue or profit, or any similar loss, even if
the party has been advised of the possibility of such damages. Any liability of BIT-WIZARDS for damages will be limited to amounts
paid BIT-WIZARDS by CSOW for the specific services that result in damages, except for liability under Sections 6(b), 12 and 22.
Any liability of CSOW for damages will be limited to amounts paid BIT-WIZARDS by CSOW for the specific services that result in
damages, except for liability under Sections 6(b),12, and 22; furthermore, in the event of nonpayment by CSOW , BIT-WIZARDS
shall be entitled to all costs and expenses of collection, including, without limitation, reasonable attorneys' fees, incurred in
connection with BIT-WIZARDS' collection efforts, or in connection with any bankruptcy or other judicial proceeding, whether or not

any claim or suit is filed.

9. Term. This Agreement will become effective upon execution by CSOW, and will continue until terminated as described in Section

10.

10. Termination of Agreement. Either party may terminate this Agreement in whole or in part, with or without cause, upon fifteen
(15) days prior written notice to the other party. Either party may terminate this Agreement immediately in whole or in part upon a
breach of Section 5 of this Agreement. In the event of termination of this Agreement, BIT-WIZARDS will be entitled to payment for

all work performed to the date of termination.

11. Force Majeure. Except obligations to make payments hereunder for work previously performed, both parties shall be excused

from performing hereunder to the extent they are prevented from performing as a result of any act or event which occurs and is
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beyond their reasonable control, including, without limitation, acts of God, hurricane, war, or action of a governmental entity;

provided that affected party provides the other party with prompt written notice thereof and uses all reasonable efforts to remove or

avoid such causes and to resume performance as soon as possible.

12. Non-Salicitation. During the term of this Agreement and for one year immediately following the termination of this Agreement,
both BIT-WIZARDS and CSOW agree not to hire the services of any employee or subcontractor of the other party, without prior
written consent of the other party. During the term of this Agreement, BIT-WIZARDS agrees not to hire the employees of any
CSOW customer for whom BIT-WIZARDS has performed services under this Agreement. Violation of this provision entitles the

other party to assert liquidated damages equal to 100% of solicited employee’s annual compensation.

13. Non-Competition. During the Term hereof and for a period of six (6) months thereafter (regardless of how this Agreement may
terminate or expire), BIT-WIZARDS agrees not to perform software development services for any customer of CSOW for whom

services were provided by BIT-WIZARDS on behalf of CSOW, without prior written consent from CSOW.

14, Assignment. Na rights or interests in this Agreement may be assigned by either party without the written consent of the other

party and any attempted assignment by either party without the written consent of the other party will be void.

15. Waivers. The waiver of any term hereof will be valid only when committed to writing by the party charged with the waiver. A

valid waiver is limited to the specific situation for which it is sought.

16. Modification or Amendments. No modifications or amendments may be made to this Agreement unless in writing and signed by

the parties.

17. Survival. Termination of this Agreement will not affect any rights and obligations the parties intend to survive a termination,

including without limitation Sections 5, 6, 8, 12 and 13.
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18. Entire Agreement and Savings Clause. This Agreement constitutes the entire agreement between the parties, and supersedes
all prior oral or written communications or agreements of the parties on the subject matter hereof; the parties further agree that
there are no representations and warranties except for those expressly contained in this Agreement. If any provision of this

Agreement is found to be legally invalid or unenforceable for any reason, all remaining provisions will remain in full force and effect.

19. Choice of Law and Dispute Resolution. This Agreement will be governed by the laws of the State of Florida exclusive of the
principles of conflicts of law. The parties agree that all disputes between them shall first be submitted for informal resolution to their
respective chief operating officers. If the parties cannot resolve the issue within ten (10) days, all controversies, claims, and other

matters in question arising out of or relating to this Agreement or its breach will be settled as follows:

a. The parties will have forty (40) days from the date a dispute arises between them to attempt to resolve the matter through
mediation, failing which the parties will resolve the dispute through neutral binding arbitration in Okaloosa county, Florida. The
arbitrator may not alter the Agreement terms or award any remedy not provided for in this Agreement. The award will be based
on the greater weight of the evidence and will state findings of fact and the contractual authority on which it is based. If the
parties agree to use discovery, it will be in accordance with the Florida Rules of Civil Procedure and the arbitrator will resolve all
discovery-related disputes. The circuit court of Okaloosa County, Florida will have jurisdiction to enter judgment on an award

rendered in an arbitration under this Agreement.

b. “Mediation” is a process in which parties attempt to resolve a dispute by submitting it to an impartial mediator who facilitates
the resolution of the dispute but who is not empowered to impose a settlement on the parties. Mediation will be in accordance
with the rules of the American Arbitration Association (*“AAA”) or other mediator agreed on by the parties. The parties will
equally divide the mediation fee, if any. “Arbitration” is a process in which the parties resolve a dispute by a hearing before a
neutral person who decides the matter and whose decision is binding on the parties. Arbitration will be in accordance with the

rules of the AAA or other arbitrator agreed on by the parties.

20. Notices. Any notice required or permitted by this Agreement hereof shall be effective only if it is in writing signed by the party
giving same and delivered or sent by: hand delivery; registered or certified mail, postage prepaid, return receipt requested; or via

overnight delivery via Federal Express or United Parcel Service, and addressed as follows:
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TO CSOW: CareerSource Okaloosa Walton.
Attn: Michele Burns, Excutive Director
109 8th Ave
Shalimar, FL 32579

mburns@careersourceow.com

TO BIT-WIZARDS: Bit-Wizards Information Technology Solutions, Inc.
Attention: Vincent W. Mayfield, CEO
PO Box 937
Fort Walton Beach, FL 32549-0937
mayfieldv@bit-wizards.com

The date of service by mail shall be on the date on which such written notices are deposited in the United States Post Office,
addressed as above provided, with postage fully prepaid thereon. The date of service via the other methods approved above shall
be the date on which such notices are received. The address or addresses of either party may be changed by written notice to the

other by the means set forth in this Section.

21. Construction. The language used in this Agreement shall be deemed to be the language chosen by the parties to express their

mutual intent, and no rule of strict construction shall be applied against any party.

22. Attorneys' Fees. In the event of a dispute between the parties, the prevailing party shall be entitled to recover from the non-
prevailing party any and all costs including reasonable attorney fees, incurred by the prevailing party. Such relief shall be in addition

to any other relief, award or damages to which the prevailing party may be entitled.

23. Microsoft Customer Agreement. Michele Burns has received a copy of the Microsoft Customer Agreement located at the end of
this MSA, and has accepted the General Terms outlined by Microsoft Corporation and is authorized to enter into the agreement on

behalf of CareerSource Okaloosa Walton.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their authorized representatives on
Date: 16 DEC 2022
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Bit-Wizards Information Technology Solutions, Inc. CareerSource Okaloosa Walton
By: Louis Erickson By: Michele Burns
Title: COO Title: Executive Director

Loyl Erickeou Michele Burus
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Services to be
Performed:

Rates
$205.00
$205.00

$250.00

Payment Terms:

Travel Expenses:

BIT-WIZARDS
Responsibilities:

CSOW Responsibilities:
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Schedule A

Engineering Services — CSOW has requested services in support of CSOW from BIT-WIZARDS.
This is an open services contract for hours to be determined by CSOW. BIT-WIZARDS will
perform assigned tasks on a Time & Material basis. Tasks will be assigned by an Officer or
designated representative of CSOW. If CSOW requests an estimate, BIT-WIZARDS will attempt to
accurately approximate the time required to complete a task, however, CSOW will be responsible
for actual hours worked. Status and/or detailed time reports will be provided in writing upon

request.

Custom Software Development
Infrastructure Consulting

Emergency After-hours Support

This is a Time and Material contract. BIT-WIZARDS shall submit an invoice to
CSOW for work performed twice a month. Invoices are due upon receipt. Payment
is appreciated within 15 days. CSOW will make payment to BIT-WIZARDS within 30
days of receipt of invoice or a 3% finance and administration fee will be assessed. If
payment is not received by 60 days BIT-WIZARDS will assess an additional 5% fee.
If payment is not received by 90 days BIT-WIZARDS will assess an additional 10%
fee. Work will stop if an invoice goes more than 45 days past due, unless otherwise
approved by BIT-WIZARDS.

If travel is determined necessary by CSOW, BIT-WIZARDS will submit authorization requests for
travel to CSOW. CSOW will approve and reimburse BIT-WIZARDS for airfare, lodging, daily

government per diem, and transportation. Billable time will apply to travel.

Perform assigned software development tasks as defined by the duly authorized officer or
designated representative of CSOW.

Provide technical support for activities. Define tasks to be performed for each block of hours to be

worked.

Gold
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Any schedule change will be by mutual agreement between CSOW and BIT-WIZARDS. This Agreement is solely between
CSOW and BIT-WIZARDS. BIT-WIZARDS is not responsible for any agreements between CSOW and their customers, nor does
BIT-WIZARDS assume any liability for those agreements.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their authorized representatives on
Date: 16 DEC 2022

Bit-Wizards Information Technology Solutions, Inc. CareerSource Okaloosa Walton

By: Louis Erickson ByMichele Burns

Title: Executive Director
Title: COO

Louis Erickeon Michele Burus
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Microsoft Customer Agreement

This Microsoft Customer Agreement (the “Agreement”) is between Customer and Microsoft and
consists of these General Terms, the applicable Use Rights and SLAs, and any additional terms
Microsoft presents when an order is placed. This Agreement takes effect when the Customer
accepts these General Terms. The individual who accepts these General Terms represents that
he or she is authorized to enter into this Agreement on behalf of the Customer.

General Terms

These General Terms apply to all of Customer's orders under this Agreement. Capitalized terms
have the meanings given under “Definitions.”

License to use Microsoft Products

a. License grant. Products are licensed and not sold. Upon Microsoft's acceptance of each
order and subject to Customer’s compliance with this Agreement, Microsoft grants
Customer a nonexclusive and limited license to use the Products ordered as provided in the
applicable Use Rights and this Agreement. These licenses are solely for Customer’s own use
and business purposes and are nontransferable except as expressly permitted under this
Agreement or applicable law.

b. Duration of licenses. Licenses granted on a subscription basis expire at the end of the
applicable subscription period unless renewed. Licenses granted for metered Products billed
periodically based on usage continue as long as Customer continues to pay for its usage of
the Product. All other licenses become perpetual upon payment in full.

c. Applicable Use Rights. For perpetual licenses, the Use Rights in effect when Customer
orders a Product will apply. For subscriptions, the Use Rights in effect at the start of each
subscription period will apply. Customers with subscriptions for Software may use new
versions released during the subscription period subject to the Use Rights in effect when
those versions are released. For metered Products billed periodically based on usage, the
Use Rights in effect at the start of each billing period will apply during that period. Microsoft
may update the Use Rights periodically, but material adverse changes for a particular
version will not apply during the applicable license, subscription, or billing period.

d. End Users. Customer will control access to and use of the Products by End Users and is
responsible for any use of the Products that does not comply with this Agreement.

e. Affiliates. Customer may order Products for use by its Affiliates. If it does, the licenses
granted to Customer under this Agreement will apply to such Affiliates, but Customer will
have the sole right to enforce this Agreement against Microsoft. Customer will remain
responsible for all obligations under this Agreement and for its Affiliates’ compliance with

this Agreement.

f. Reservation of Rights. Microsoft reserves all rights not expressly granted in this Agreement.
Products are protected by copyright and other intellectual property laws and international
treaties. No rights will be granted or implied by waiver or estoppel. Rights to access or use a
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Product on a device do not give Customer any right to implement Microsoft patents or other
Microsoft intellectual property in the device itself or in any other software or devices.

g. Restrictions. Except as expressly permitted in this Agreement or Product documentation,
Customer must not (and is not licensed to):

(1) reverse engineer, decompile, or disassemble any Product, or attempt to do so;

(2) install or use non-Microsoft software or technology in any way that would subject
Microsoft’s intellectual property or technology to any other license terms;

(3) work around any technical limitations in a Product or restrictions in Product
documentation;

(4) separate and run parts of a Product on more than one device;
(5) upgrade or downgrade parts of a Product at different times;

(6) transfer parts of a Product separately; or

(7) distribute, sublicense, rent, lease, or lend any Products, in whole or in part, or use them
to offer hosting services to a third party.

h. License transfers. Customer may only transfer fully—paid, perpetual licenses to (1) an
Affiliate or (2) athird party solely in connection with the transfer of hardware to which, or
employees to whom, the licenses have been assigned as part of (a) a divestiture of all or
part of an Affiliate or (b) a merger involving Customer or an Affiliate. Upon such transfer,
Customer must uninstall and discontinue using the licensed Product and render any copies
unusable. Customer must notify Microsoft of a License transfer and provide the transferee a
copy of these General Terms, the applicable Use Rights and any other documents necessary
to show the scope, purpose and limitations of the licenses transferred. Attempted license
transfers that do not comply with this section are void.

i. Customer Eligibility. Customer agrees that if it is purchasing academic, government or
nonprofit offers, Customer meets the respective eligibility requirements

(https://aka.ms/eligiblitydefinition). Microsoft reserves the right to verify eligibility and

suspend product use if requirements are not met.

Non-Microsoft Products.

Non-Microsoft Products are provided under separate terms by the Publishers of such products.
Customer will have an opportunity to review those terms prior to placing an order for a Non-
Microsoft Product through a Microsoft online store or Online Service. Microsoft is not a party to
the terms between Customer and the Publisher. Microsoft may provide Customer’s contact
information and transaction details to the Publisher. Microsoft makes no warranties and
assumes no responsibility or liability whatsoever for Non-Microsoft Products. Customer is solely
responsible for its use of any Non-Microsoft Product.

Verifying compliance.
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Customer must keep records relating to Products it and its Affiliates use or distribute. At
Microsoft’s expense, Microsoft may verify Customer’s and its Affiliates' compliance with this
Agreement at any time upon 30 days’ notice. To do so, Microsoft may engage an independent
auditor (under nondisclosure obligations) or ask Customer to complete a self-audit process.
Customer must promptly provide any information and documents that Microsoft or the auditor
reasonably requests related to the verification and access to systems running the Products. If
verification or self-audit reveals any unlicensed use, Customer must, within 30 days, order
sufficient licenses to cover the period of its unlicensed use. Without limiting Microsoft’s other
remedies, if unlicensed use is 5% or more of Customer’s total use of all Products, Customer
must reimburse Microsoft for its costs incurred in verification and acquire sufficient licenses to
cover its unlicensed use at 125% of the then-current Customer price or the maximum allowed
under applicable law, if less. All information and reports related to the verification process will
be Confidential Information and used solely to verify compliance.

Privacy.

a. Personal Data. Customer consents to the processing of Personal Data by Microsoft and its
Affiliates, and their respective agents and subcontractors, as provided in this Agreement.
Before providing Personal Data to Microsoft, Customer will obtain all required consents from
third parties (including Customer’s contacts, Partners, distributors, administrators, and
employees) under applicable privacy and data protection laws.

b. Locationof Personal Data. To the extent permitted by applicable law, Personal Data
collected under this Agreement may be transferred, stored and processed in the United
States or any other country in which Microsoft or its Affiliates, or their respective agents and
subcontractors, maintain facilities. Microsoft will abide by the requirements of European
Economic Area and Swiss data protection law regarding the collection, use, transfer,
retention, and other processing of Personal Data from the European Economic Area and

Switzerland.

Confidentiality.

a. Confidential Information. “Confidential Information” is non-public information that is
designated “confidential” or that a reasonable person should understand is confidential,
including, but not limited to, Customer Data, the terms of this Agreement, and Customer’s
account authentication credentials. Confidential Information does not include information
that (1) becomes publicly available without a breach of a confidentiality obligation; (2) the
receiving party received lawfully from another source without a confidentiality obligation;
(3) is independently developed; or (4) is a comment or suggestion volunteered about the
other party's business, products or services.

b. Protection of Confidential Information. Each party will take reasonable steps to protect the
other’s Confidential Information and will use the other party's Confidential Information only
for purposes of the parties’ business relationship. Neither party will disclose Confidential
Information to third parties, except to its Representatives, and then only on a need-to-
know basis under nondisclosure obligations at least as protective as this Agreement. Each
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party remains responsible for the use of Confidential Information by its Representatives
and, in the event of discovery of any unauthorized use or disclosure, must promptly notify
the other party. The Online Services Terms may provide additional terms regarding the
disclosure and use of Customer Data.

c. Disclosure required by law. A party may disclose the other's Confidential Information if
required by law, but only after it notifies the other party (if legally permissible) to enable the
other party to seek a protective order.

d. Residual information. Neither party is required to restrict work assignments of its
Representatives who have had access to Confidential Information. Each party agrees that the
use of information retained in Representatives’ unaided memories in the development or
deployment of the parties’ respective products or services does not create liability under
this Agreement or trade secret law, and each party agrees to limit what it discloses to the
other accordingly.

e. Duration of Confidentiality obligation. These obligations apply (1) for Customer Data, until
it is deleted from the Online Services; and (2) for all other Confidential Information, for a
period of five years after a party receives the Confidential Information.

Product warranties.

a. Limitedwarranties and remedies.

(1) OnlineServices. Microsoft warrants that each Online Service will perform in accordance
with the applicable SLA during Customer's use. Customer's remedies for breach of this
warranty are described in the SLA.

(2) Software. Microsoft warrants that the Software version that is current at the time will
perform substantially as described in the applicable Product documentation for one year
from the date Customer acquires a license for that version. If it does not, and Customer
notifies Microsoft within the warranty term, Microsoft will, at its option, (a) return the
price Customer paid for the Software license or (b) repair or replace the Software.

The remedies above are Customer’s sole remedies for breach of the warranties in this section.
Customer waives any warranty claims not made during the warranty period.

b. Exclusions. The warranties in this Agreement do not apply to problems caused by accident,
abuse, or use inconsistent with this Agreement, including failure to meet minimum system
requirements. These warranties do not apply to free, trial, preview, or prerelease products,
or to components of Products that Customer is permitted to redistribute.

c. Disclaimer. Exceptfor the limited warranties above and subject to applicable law, Microsoft
provides no other warranties or conditions for Products and disclaims any other express,
implied or statutory warranties for Products, including warranties of quality, title, non-
infringement, merchantability, and fitness for a particular purpose.
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Defense of third-party claims.

The parties will defend each other against the third-party claims described in this section and
will pay the amount of any resulting adverse final judgment or approved settlement, but only if
the defending party is promptly notified in writing of the claim and has the right to control the
defense and any settlement of it. The party being defended must provide the defending party
with all requested assistance, information, and authority. The defending party will reimburse
the other party for reasonable out-of-pocket expenses it incurs in providing assistance. This
section describes the parties' sole remedies and entire liability for such claims.

a. By Microsoft. Microsoft will defend Customer against any third-party claim to the extent it
alleges that a Product made available by Microsoft for a fee and used within the scope of the
license granted under this Agreement (unmodified from the form provided by Microsoft and
not combined with anything else), misappropriates a trade secret or directly infringes a
patent, copyright, trademark, or other proprietary right of a third party. If Microsoft is
unable to resolve a claim of misappropriation or infringement, it may, at its option, either
(1) modify or replace the Product with a functional equivalent or (2) terminate Customer’s
license and refund any license fees (less depreciation for perpetual licenses), including
amounts paid in advance for unused consumption for any usage period after the
termination date. Microsoft will not be liable for any claims or damages due to Customer’s
continued use of a Product after being notified to stop due to a third-party claim.

b. By Customer. To the extent permitted by applicable law, Customer will defend Microsoft and
its Affiliates against any third-party claim to the extent it alleges that: (1) any Customer
Data or Non—Microsoft Product hosted in an Online Service by Microsoft on Customer's
behalf misappropriates a trade secret or directly infringes a patent, copyright, trademark, or
other proprietary right of a third party; or (2) Customer's use of any Product, alone or in
combination with anything else, violates the law or harms a third party.

Limitation of liability.
For each Product, each party’s maximum, aggregate liability to the other under this Agreement

is limited to direct damages finally awarded in an amount not to exceed the amounts Customer
was required to pay for the Products during the term of the applicable licenses, subject to the

following:

a. Subscriptions. ForProducts ordered on a subscription basis, Microsoft’'s maximum liability
to Customer for any incident giving rise to a claim will not exceed the amount Customer
paid for the Product during the 12 months before the incident.

b. Free Products and distributable code. For Products provided free of charge and code that
Customer is authorized to redistribute to third parties without separate payment to
Microsoft, Microsoft’s liability is limited to direct damages finally awarded up to US$5,000.

c. Exclusions. Inno event will either party be liable for indirect, incidental, special, punitive,
or consequential damages, or loss of use, loss of profits, or interruption of business,

however caused or on any theory of liability.

d. Exceptions. No limitation or exclusions will apply to liability arising out of either party’s (1)
confidentiality obligations (except for liability related to Customer Data, which will remain
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subject to the limitations and exclusions above); (2) defense obligations; or (3) violation of
the other party’s intellectual property rights.

Partners.

d.

Selecting a Partner. Customer may authorize a Partner to place orders on Customer’s behalf
and manage Customer’s purchases by associating the Partner with its account. If the
Partner’s distribution right is terminated, Customer must select an authorized replacement
Partner or purchase directly from Microsoft. Partners and other third parties are not agents
of Microsoft and are not authorized to enter into any agreement with Customer on behalf of
Microsoft.

Partner Administrator privileges and access to Customer Data. If Customer purchases Online
Services from a Partner or chooses to provide a Partner with administrator privileges, that
Partner will be the primary administrator of the Online Services and will have administrative
privileges and access to Customer Data and Administrator Data. Customer consents to
Microsoft and its Affiliates providing the Partner with Customer Data and Administrator Data
for purposes of provisioning, administering and supporting (as applicable) the Online
Services. Partner may process such data according to the terms of Partner’s agreement with
Customer, and its privacy commitments may differ from Microsoft’s. Customer appoints
Partner as its agent for purposes of providing and receiving notices and other
communications to and from Microsoft. Customer may terminate the Partner’s
administrative privileges at any time.

Support and Professional Services. Customer's Partner will provide details on support
services available for Products purchased under this agreement. Support services may be
performed by Partner or its designee, which in some cases may be Microsoft. If Customer
purchases Professional Services under this agreement, the performance of those
Professional Services will be subject to the terms and conditions in the Use Rights.

Pricing and payment.

If Customer orders from a Partner, the Partner will set Customer’s pricing and payment terms
for that order, and Customer will pay the amount due to the Partner. Pricing and payment
terms related to orders placed by Customer directly with Microsoft are set by Microsoft, and
Customer will pay the amount due as described in this section.

a.

Payment method. Customer must provide a payment method or, if eligible, choose to be
invoiced for purchases made on its account. By providing Microsoft with a payment method,
Customer (1) consents to Microsoft's use of account information regarding the selected
payment method provided by the issuing bank or applicable payment network; (2)
represents that it is authorized to use that payment method and that any payment
information it provides is true and accurate; (3) represents that the payment method was
established and is used primarily for commercial purposes and not for personal, family or
household use; and (4) authorizes Microsoft to charge Customer using that payment
method for orders under this Agreement.
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Invoices. Microsoft may invoice eligible Customers. Customer’s ability to elect payment by
invoice is subject to Microsoft’s approval of Customer’s financial condition. Customer
authorizes Microsoft to obtain information about Customer’s financial condition, which may
include credit reports, to assess Customer's eligibility for invoicing. Unless the Customer’s
financial statements are publicly available, Customer may be required to provide their
balance sheet, profit and loss and cash flow statements to Microsoft. Customer may be
required to provide security in a form acceptable to Microsoft to be eligible for invoicing.
Microsoft may withdraw Customer’s eligibility at any time and for any reason. Customer
must promptly notify Microsoft of any changes in its company name or location and of any
significant changes in the ownership, structure, or operational activities of the organization.

Invoice Payment terms. Each invoice will identify the amounts payable by Customer to
Microsoft for the period corresponding to the invoice. Customer will pay all amounts due
within thirty (30) calendar days following the invoice date.

Late Payment. Microsoft may, at its option, assess a late fee on any payments to Microsoft
that are more than fifteen (15) calendar days past due at a rate of two percent (2%) of the
total amount payable, calculated and payable monthly, or the highest amount allowed by
law, if less.

Cancellation fee. If a subscription permits early termination and Customer cancels the
subscription before the end of the subscription or billing period, Customer may be charged
a cancellation fee.

Recurring Payments. For subscriptions that renew automatically, Customer authorizes
Microsoft to charge Customer’s payment method periodically for each subscription or
billing period until the subscription is terminated. By authorizing recurring payments,
Customer authorizes Microsoft to process such payments as either electronic debits or fund
transfers, or as electronic drafts from the designated bank account (in the case of
Automated Clearing House or similar debits), as charges to the designated card account (in
the case of credit card or similar payments) (collectively, “Electronic Payments”). If any
payment is returned unpaid or if any credit card or similar transaction is rejected or denied,
Microsoft or its service providers reserve the right to collect any applicable return item,
rejection or insufficient funds fee to the maximum extent permitted by applicable law and
to process any such fees as an Electronic Payment or to invoice Customer for the amount
due.

Taxes. Microsoft prices exclude applicable taxes unless identified as tax inclusive. If any
amounts are to be paid to Microsoft, Customer shall also pay any applicable value added,
goods and services, sales, gross receipts, or other transaction taxes, fees, charges, or
surcharges, or any regulatory cost recovery surcharges or similar amounts that are owed
under this Agreement and that Microsoft is permitted to collect from Customer. Customer
shall be responsible for any applicable stamp taxes and for all other taxes that it is legally
obligated to pay including any taxes that arise on the distribution or provision of Products
by Customer to its Affiliates. Microsoft shall be responsible for all taxes based upon its net
income, gross receipts taxes imposed in lieu of taxes on income or profits, and taxes on its
property ownership.
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If any taxes are required to be withheld on payments invoiced by Microsoft, Customer may
deduct such taxes from the amount owed and pay them to the appropriate taxing authority,
but only if Customer promptly provides Microsoft an official receipt for those withholdings
and other documents reasonably requested to allow Microsoft to claim a foreign tax credit
or refund. Customer will ensure that any taxes withheld are minimized to the extent
possible under applicable law.

Term and termination.
a. Term. This Agreement is effective until terminated by a party, as described below.

b. Termination without cause. Either party may terminate this Agreement without cause on 60
days’ notice. Termination without cause will not affect Customer’s perpetual licenses, and
licenses granted on a subscription basis will continue for the duration of the subscription
period(s), subject to the terms of this Agreement.

c. Termination for cause. Without limiting other remedies it may have, either party may
terminate this Agreement on 30 days’ notice for material breach if the other party fails to
cure the breach within the 30-day notice period. Upon such termination, the following will
apply:

(1) All licenses granted under this Agreement will terminate immediately except for fully-
paid, perpetual licenses.

(2) All amounts due under any unpaid invoices shall become due and payable immediately.
For metered Products billed periodically based on usage, Customer must immediately
pay for unpaid usage as of the termination date.

(3) If Microsoft is in breach, Customer will receive a credit for any subscription fees,
including amounts paid in advance for unused consumption for any usage period after
the termination date.

d. Suspension. Microsoft may suspend use of an Online Service without terminating this
Agreement during any period of material breach. Microsoft will give Customer notice before
suspending an Online Service when reasonable.

e. Termination forregulatory reasons. Microsoft may modify, discontinue, or terminate a
Product in any country or jurisdiction where there is any current or future government
regulation, obligation, or other requirement, that (1) is not generally applicable to
businesses operating there; (2) presents a hardship for Microsoft to continue offering the
Product without modification; or (3) causes Microsoft to believe these terms or the Product
may conflict with any such regulation, obligation, or requirement. If Microsoft terminates a
subscription for regulatory reasons, Customer will receive, as its sole remedy, a credit for
any subscription fees, including amounts paid in advance for unused consumption for any
usage period after the termination date.

Miscellaneous.

a. Independentcontractors. The parties are independent contractors. Customer and Microsoft
each may develop products independently without using the other’s Confidential
Information.
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b. Agreementnotexclusive. Customer is free to enter into agreements to license, use, and
promote the products and services of others.

c. Amendments. Microsoft may modify this Agreement from time to time. Changes to the Use
Rights will apply as provided in this Agreement. Changes to other terms will not apply until
Customer accepts them. Microsoft may require Customer to accept revised or additional
terms before processing a new order. Any additional or conflicting terms and conditions
contained in a purchase order or otherwise presented by Customer are expressly rejected
and will not apply.

d. Assignment. Either party may assign this Agreement to an Affiliate, but it must notify the
other party in writing of the assignment. Customer consents to the assignment to an
Affiliate or third party, without prior notice, of any rights Microsoft may have under this
Agreement to receive payment and enforce Customer's payment obligations, and all
assignees may further assign such rights without further consent. Any other proposed
assignment of this Agreement must be approved by the non-assigning party in writing.
Assignment will not relieve the assigning party of its obligations under the assigned
Agreement. Any attempted assignment without required approval will be void.

e. U.S. export. Products are subject to U.S. export jurisdiction. Customer must comply with all
applicable international and national laws, including the U.S. Export Administration
Regulations, the International Traffic in Arms Regulations, and end-user, end use and
destination restrictions by U.S. and other governments related to Microsoft products,
services, and technologies.

f. Severability. If any part of this Agreement is held to be unenforceable, the rest of the
Agreement will remain in full force and effect.

g. Waiver. Failure to enforce any provision of this Agreement will not constitute a waiver. Any
waiver must be in writing and signed by the waiving party.

h. No third-party beneficiaries. This Agreement does not create any third-party beneficiary
rights except as expressly provided by its terms.

Survival. All provisions survive termination of this Agreement except those requiring
performance only during the term of the Agreement.

Notices. Notices must be in writing and will be treated as delivered on the date received at
the address, date shown on the return receipt, email transmission date, or date on the
courier or fax confirmation of delivery. Notices to Microsoft must be sent to the following

address:

Microsoft Corporation

Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, Nevada 89511-1137
USA
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Notices to Customer will be sent to the individual at the address Customer identifies on its
account as its contact for notices. Microsoft may send notices and other information to
Customer by email or other electronic form.

Applicable law. This Agreement will be governed by and construed in accordance with the
laws of the State of Washington and federal laws of the United States. The 1980 United
Nations Convention on Contracts for the International Sale of Goods and its related
instruments will not apply to this Agreement.

Dispute resolution. When bringing any action arising under this Agreement, the parties
agree to the following exclusive venues:

(1) If Microsoft brings the action, the venue will be where Customer has its headquarters.

(2) If Customer brings the action against Microsoft or any Microsoft Affiliate located outside
of Europe, the venue will be the state or federal courts in King County, State of
Washington, USA.

(3) If Customer brings the action against Microsoft or any Microsoft Affiliate located in
Europe, and not also against Microsoft or a Microsoft Affiliate located outside of Europe,
the venue will be the Republic of Ireland.

The parties consent to personal jurisdiction in the agreed venue. This choice of venue does
not prevent either party from seeking injunctive relief in any jurisdiction with respect to a
violation of intellectual property rights or confidentiality obligations.

. Order of precedence. These General Terms will take precedence over any conflicting terms

in other documents that are part of this Agreement that are not expressly resolved in those
documents, except that conflicting terms in the Use Rights take precedence over these
General Terms as to the applicable Products. Terms in the Online Services Terms take
precedence over conflicting terms in the Product Terms. Terms in an amendment control
over the amended document and any prior amendments concerning the same subject
matter.

Microsoft Affiliates and contractors. Microsoft may perform its obligations under this
Agreement through its Affiliates and use contractors to provide certain services. Microsoft
remains responsible for their performance.

Government procurement rules. By accepting this agreement, Customer represents and
warrants that (i) it has complied and will comply with all applicable government
procurement laws and regulations; (ii) it is authorized to enter into this Agreement; and (iii)
this Agreement satisfies all applicable procurement requirements.

finitions.

“Administrator Data” means the information provided to Microsoft or its Affiliates during sign-

up,

purchase, or administration of Products.

“Affiliate” means any legal entity that controls, is controlled by, or is under common control
with a party. “Control” means ownership of more than a 50% interest of voting securities in an

enti

ty or the power to direct the management and policies of an entity.
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“Confidential Information” is defined in the “Confidentiality” section.
“Customer” means the entity identified as such on the account associated with this Agreement.

“Customer Data” means all data, including all text, sound, software, image or video files that
are provided to Microsoft or its Affiliates by, or on behalf of, Customer and its Affiliates through
use of Online Services.

“End User" means any person Customer permits to use a Product or access Customer Data.

“Licensing Site” means http://www.microsoft.com/licensing/contracts or a successor site.

“Microsoft” means Microsoft Corporation.

“Non-Microsoft Product” means any third-party-branded software, data, service, website or
product, unless incorporated by Microsoft in a Product.

“Online Services" means Microsoft-hosted services to which Customer subscribes under this
Agreement. It does not include software and services provided under separate license terms.

“Online Services Terms” means the additional terms that apply to Customer’'s use of Online
Services published on the Licensing Site and updated from time to time.

“Partner” means a company Microsoft has authorized to distribute Products to Customer.
“Personal Data” means any information relating to an identified or identifiable natural person.

“Product” means all Software and Online Services identified in the Product Terms that Microsoft
offers under this Agreement, including previews, prerelease versions, updates, patches and bug
fixes from Microsoft. Product availability may vary by region. “Product” does not include Non-
Microsoft Products.

“Product Terms” means the document that provides information about Products available under
this Agreement. The Product Terms document is published on the Licensing Site and is updated
from time to time.

“Publisher” means a provider of a Non-Microsoft Product.
“Representatives” means a party's employees, Affiliates, contractors, advisors and consultants.

“SLA" means Service Level Agreement, which specifies the minimum service level for the Online
Services and is published on the Licensing Site.

“Software” means licensed copies of Microsoft software identified in the Product Terms.
Software does not include Online Services, but Software may be part of an Online Service.

“use” means to copy, download, install, run, access, display, use or otherwise interact with.

“Use Rights” means the license terms and terms of service for each Product published on the
Licensing Site and updated from time to time. The Use Rights supersede the terms of any end
user license agreement that accompanies a Product. License terms for all Products are
published in the Product Terms. Terms of service for Online Services are published in the Online
Services Terms.
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BIT WAZARDS

STATEMENT OF WORK
Managed IT Support for CareerSource Okaloosa Walton

This Agreement is between Bit-Wizards Information Technology Solutions, Inc., having an address of

70 Ready Avenue NW, Fort Walton Beach, Florida 32548 ("BIT-WIZARDS"), and CareerSource Okaloosa Walton having an
address of 109 8th Ave Shalimar, FL 32579 ("CSOW").This Statement of Work is entered into by the parties in accordance with
the Master Services Agreement dated 10 April 2020 (the “Agreement”). This Statement of Work is hereby incorporated by
reference into the Agreement as if fully set forth therein.

1. Services Description
The purpose of this agreement is to provide Managed Cloud Server Services for CSOW.

2. Services Scope

A. Monthly Management

As part of the monthly management of CSOW's IT infrastructure, BIT-WIZARDS will perform the following administrative tasks
on a continual basis:

«  Proactively monitor severs for critical events.

+  Provision and configure performance monitoring, operating system updates and patches, and offsite backups of servers.
«  Provide high-level network and server security and permissions management.

= Manually verify the restoration of servers.

B. Helpdesk Support

BIT-WIZARDS will provide helpdesk support during regular business hours, Monday through Friday, 7 AM-7 PM CST:

+  The MITS helpdesk support system is staffed with friendly and professional IT engineers.

= We facilitate multiple options of communication to reach helpdesk support: dedicated phone line, email and on-site.

«  We continuously document issues, business-specific requirements, configurations, and other technology-related
information.

K;Ifcrosoﬂ
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C. Projects
«  Additional projects require a new Statement of Work.

D. Term
This agreement term is 12-months and will initiate on 1/1/2023 and terminate on 12/31/2023.

3. Services Assumptions

Rules and Policies

BIT-WIZARDS enforces certain policies to provide maximum effort to protect your organization from data loss and business

disruption.

*  The delivery of this service is a partnership between BIT-WIZARDS and CSOW. On occasion, we may require assistance
from CSOW in obtaining cooperation from CSOW's other vendors.

4. Helpdesk versus Project

Our helpdesk and projects are billed separately and at different rates. For clarity, this is the definition of the difference between

the two billing codes: Helpdesk is defined as fixing something that is broken or performing a simple admistration task. Example:
Email stops working, an employee encounters a blue screen of death (BSOD) on a workstation, configuring a new workstation

for an employee, or creating a shared mailbox in Office 365.

A project is defined as a planned improvement to the IT infrastructure. Example: Installation of a new office, a server migration
to the cloud, or replacing and configuring several workstations with upgraded and newer machines.

One item of note regarding the definition of project work: If a systemic problem is identified and communicated to CSOW,
further break/fix (help desk) issues related to that original problem are no longer considered help desk items. They are instead
billed to the remediation project. These issues will still be addressed and worked on, but a time and materials project rate will
apply. At this point, it is beneficial to schedule a project to fix the root systemic problem (e.g. a windows workstation acting as a
server that needs to be redeployed to a server environment).

5. Pricing
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To place an organization under MITS management, BIT-WIZARDS must install our agent software on all devices to allow for
remote monitoring and administration. Anti-virus software is also pushed and configured remotely. The on-boarding cost is
calculated by the number of devices and network locations, and by adherence to our minimum requirements. If the email,
firewall, etc. configurations do not meet our minimum requirements, we migrate existing services to be in compliance, and
deploy the necessary hardware for security. Example: Migrate from G-Suite email to Office 365, replace existing routers with
secure Fortinet firewalls, etc. These costs are included in the on-boarding fee.

Professional Rates
Managed User
On-Premises Server
Cloud Server
Cloud Domain Controller
Firewall/Router
Switch
Wireless Access Point

Network Attached Device
Additional Rates

Project Work
Helpdesk Support

After-hours Emergency

850-226-4200 | BITWIZARDS.COM

Price QTyY
$150.00 0
$300.00 0
$300.00 1
$125.00 0
$100.00 0

$50.00 0
$0.00 0
$0.00 0

$175.00 0
$175.00 0
$225.00 0
Subtotal
Total

Gold
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Microsoft o MOVERE Y

Partner

=" Microsoft

Subtotal

$0.00
$0.00
$300.00
$0.00
$0.00
$0.00
$0.00

$0.00

$0.00
$0.00

$0.00

$300.00

$300.00
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A. Monthly Management

MITS Professional is a comprehensive solution based primarily on the number of employees in your company. This plan
includes at no extra charge all helpdesk support. This model allows CSOW to keep IT costs more consistent and

ensures CSOW can better plan for IT costs over the year. The monthly management cost is standardized across the board with
competitive rates and is adjusted month to month depending on the humber of devices and/or users under
management. As network devices, servers, workstations, users, email accounts, etc. are provisioned or deprovisioned the
monthly rate adjusts accordingly. MITS usage will be billed at the beginning of the month for that month's recurring services.
Azure consumption and project work will be billed the month after the work is performed.

7. Materials

Material items purchased on behalf of CSOW are billed back to CSOW including applicable sales taxes.

Firewalls and switches — BIT-WIZARDS leases a FortiGate firewall to each of CSOW's locations, and we retain responsibility
for the hardware. Iffwhen one of our leased firewalls needs to be replaced, we will replace it at no additional charge. BIT-
WIZARDS is also responsible for all renewals of licenses. This same policy applies to any leased switches that may be
deployed.

Wireless Access Points — WAPs are managed and monitored by BIT-WIZARDS, but owned by CSOW. In the event a wireless
access point needs to be replaced, BIT-WIZARDS will arder them, install them, and bill the time and materials back to CSOW.

Uninterruptible Power Supplies (UPS) — UPS will be installed by BIT-WIZARDS where required, by owned by CSOW. In the

event an UPS is required or needs to be replaced, BIT-WIZARDS will order the UPS equipment, install the UPS equipment, and
bill the materials back to CSOW.

8. Termination

The renewal term is a 12-month commitment, if CSOW terminates for any reason prior to fulfilling the 12 month commitment,
the balance of the remaining months will be billed to CSOW.

Termination of MITS services requires 15-day notice in writing. Please be aware we are unable to pro-rate any of our monthly
fees. All partial months of service will be billed for the whole month. Many of the services BIT-WIZARDS provisions for our MITS
clients are billed by vendors in whole month increments. Upon notice of termination an offboarding date will be set. We will
make every effort to transition your IT management away from BIT-WIZARDS as smoothly as possible. At the offboarding date
and time, BIT-WIZARDS will remove the management and monitoring software, remove our antivirus solution, all backups will
be purged, and the leased hardware will be retrieved. We will provide CSOW with our documentation and stored credentials.
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We will also coordinate the transfer of ownership and billing for the Office 365 tenancy with CSOW. Offboarding is considered
an IT project, and all time spent in removing BIT-WIZARDS software and hardware—including project management—uwill be
billed as time and materials.

9. CSOW Responsibilities

10.

1.

CSOW warrants that it will actively participate in MITS. This is a partnership coupling BIT-WIZARDS IT experience with clients’
business knowledge. Participation will include periodic meetings, quarterly business review, and monitoring of any project
schedules and budget. In the event a roadblock is present that is standing in the way of completing a project or task, CSOW will
be available to assist BIT-WIZARDS in making necessary progress. Example: Migrating email from Google Apps to Office 365
requires CSOW employee participation. If we encounter delays in reaching employees or vendors, we may need your help.

BIT-WIZARDS Responsibilities

A. Responsibilities

BIT-WIZARDS shall perform assigned Managed IT engineering tasks as defined in the Managed IT scope or as defined by the
duly authorized officer or designated representative of CSOW (the "Services"). BIT-WIZARDS has a two-hour service level
agreement (SLA) in which to respond to helpdesk support inquiries during regular business hours; Monday—Friday 7:00 AM-
7:00 PM excluding some holidays.

B. Warranties.

BIT-WIZARDS warrants that the Services will be performed in a workmanlike and professional manner by appropriately
qualified personnel. BIT-WIZARDS further warrants that it shall have and maintain sufficient resources, facilities, and manpower
to ensure that the Services shall be diligently performed in accordance with the estimated timeline set forth in this Statement of
Work.

Compliance with Agreement

By signing this Statement of Work, the parties hereby agree to comply with all of the terms and conditions set forth in the
Agreement between BIT-WIZARDS and CSOW; provided, however, that if there is any conflict between the terms of the
Agreement and the terms of this Statement of Work, the terms of this Statement of Work shall control.

This Agreement is solely between CSOW and BIT-WIZARDS. BIT-WIZARDS is not responsible for any agreements between
CSOW and their customers, nor does BIT-WIZARDS assume any liability for those agreements.

Kjlfcrosoﬂ
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their authorized representatives on

Date: 30 NOVEMBER 2022

Bit-Wizards Information Technology Solutions, Inc. CareerSource Okaloosa Walton
By: Louis Erickson By: Michele Burns
Title: COO Title: Executive Director

Louls Erickeon Michele Burus
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ADDENDUM TO CONTRACT FOR SERVICES
BY AND BETWEEN CAREERSOURCE OKALOOSA WALTON
AND
BIT-WIZARDS INFORMATION TECHNOLOGY SOLUTIONS, INC.

CERTIFICATIONS AND ASSURANCES

CareerSource Okaloosa Walton will not award federal workforce funds where the contractor or vendor has
failed to complete the CERTIFICATIONS AND ASSURANCES contained in this attachment. In performing
its responsibilities under the Grantee-Sub grantee Agreement, the contractor or vendor provides the following
certifications and assurances:

OTMMoUOm>
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Debarment and Suspension Certification (29 CFR, Part 98 and 45 CFR Part 74)

Certification Regarding Lobbying (29 CFR Part 93 and 45 CFR Part 93)

Drug-Free Workplace Certification (29 CFR Part 98 and 45 CFR Part 82)

Nondiscrimination and Equal Opportunity Assurance (29 CFR Part 37 and 45 CFR Part 80)
Certification Regarding Environmental Tobacco-Smoke (42 U.S.C. 7181 thru 7184)

Certification Regarding Public Entity Crimes, section 287.133, F.S.

Association of Community Organizations for Reform Now (ACORN) Funding Restriction Assurance
(Pub. L 111-117)

Certification Regarding Scrutinized Companies Lists section 287.135, F.S.

Copeland "Anti-Kickback" Act (18 U.S.C. 874)

Energy Policy and Conservation Act, Pub. L. 94-163 - Energy Efficiency

Contract Work Hours And Safety Standards Act of 1962, as amended (40 U.S.C. §§ 3701-3708)
Rights to Inventions 37 CFR part 401

Access to Records

Record Retention

2 CFR Appendix Il to Part 200 (B)

CERTIFICATION REGARDING DEBARMENT, SUSPENSION, AND OTHER RESPONSIBILITY
MATTERS - PRIMARY COVERED TRANSACTION.
The undersigned Contractor certifies to the best of its knowledge and belief, that it and its principals:

1. Are not presently debarred, suspended, proposed for debarment, and declared ineligible or
voluntarily excluded from covered transactions by a Federal department or agency.

2. Have not within a three-year period preceding this Grant Agreement been convicted or had a civil
judgment rendered against them for the commission of fraud or a criminal offense in connection
with obtaining, attempting to obtain, or performing a public (Federal State, or local) transaction or
Grant Agreement under a public transaction; violation of Federal or State antitrust statues or
commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making
false statements or receiving stolen property.

3. Arenot presently indicted or otherwise criminally or civilly charged by a government entity (Federal,
State, or local) with the commission of any of the offenses enumerated in paragraph A.2 of this
certification; and/or

4. Have not within a three-year period preceding this application/proposal had one or more public
transactions (Federal, State, or local) terminated for the cause of default.
Page 1 of 6



If Contractor is unable to certify to any of the statements in this certification, they shall attach an
explanation.

B.  CERTIFICATION REGARDING LOBBYING - Certification for Contracts, Grants, Loans, and
Cooperative Agreements.
The undersigned Contractor certifies, to the best of his or her knowledge and belief, that:

No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to
any person for influencing or attempting to influence an officer or employee of an agency, a Member
of Congress, and officer or employee of Congress, or an employee of a Member of Congress in
connection with the awarding of any Federal contract, the making of any Federal grant, the making
of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment or modification of any Federal contract, grant, loan or cooperative agreement.

If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress,
an officer or employees of Congress, or employee of a Member of Congress in connection with this
Federal contract, grant, loan or cooperative agreement, the undersigned shall complete and submit
Standard Form - LLL, “Disclosure Form to Report Lobbying” available at:
https://forms.sc.egov.usda.gov/efcommon/eFileServices/eForms/SFLLL.PDF, in accordance
with its instructions.

The undersigned shall require that the language of this certification can be included in the award
documents for all sub-awards at all tiers (including subcontracts, subgrants and contracts under
grants, loans, and cooperative agreements) and that all “sub-recipients” shall certify and disclose
accordingly. Additionally, the undersigned will comply with the provisions of the Hatch Act (5 U.S.C.
1501-1508 and 7328).

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making or
entering into this transaction imposed by Section 1352, Title 31, US Code (Byrd Anti-Lobbying
Amendment). Any person who fails to file the required certification shall be subject to a civil penalty
of not less than $10,000 and not more than $100,000 for each such failure.

C. DRUG-FREE WORKPLACE CERTIFICATION (29 CFR Part 98 and 45 CFR Part 82)
Pursuant to the Drug-Free Workplace Act of 1988 and its implementing regulations codified at 29 CFR
Part 94, the undersigned Contractor attests and certifies that it will provide a drug-free workplace by the
following actions:

1. Publishing a statement notifying employees that the unlawful manufacture, distribution, dispensing,
possession, or use of a controlled substance is prohibited in the contractor's workplace and
specifying the actions that will be taken against employees for violation of such prohibition;

2. Establishing an ongoing drug-free awareness program to inform employees about:
a. The dangers of drug abuse in the workplace;
b. The contractor’s policy of maintaining a drug-free workplace;

c. Any available drug counseling, rehabilitation, and employee assistance programs; and
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d. The penalties that may be imposed upon employees for drug abuse violations occurring in
the workplace.

Making it a requirement that each employee to be engaged in the performance of the Grant
Agreement be given a copy of the statement required by paragraph (1) of this certification;

Notifying the employee in the statement required by paragraph (1) that, as a condition of
employment under the Grant Agreement, the employee will:

a. Abide by the terms of the statement, and;

b. Notify the employer in writing of his or her conviction for a violation of a criminal drug statute
occurring in the workplace no later than five (5) calendar days after such conviction.

Notifying CareerSource Okaloosa Walton in writing ten (10) calendar days after receiving notice
under subparagraph 4. b. from an employee or otherwise receiving actual notice of such conviction.
We will provide such notice of convicted employees, including position title, to every Grant officer
on whose Grant activity the convicted employee was working. The notice shall include the
identification number(s) of each affected contract/Grant.

Taking one of the following actions, within 30 calendar days of receiving notice under
subparagraph 4. b., with respect to any employee who is so convicted:

a. Taking appropriate personnel action against such an employee, up to and including
termination, consistent with the requirements of the Rehabilitation Act of 1973 as amended.

b. Requiring such employee to participate satisfactorily in drug abuse assistance or
rehabilitation program approved for such purposes by a Federal, State or local, health, law
enforcement, or other appropriate agency.

Making a good faith effort to continue to maintain a drug-free workplace through implementation
of this entire certification.

D. NONDISCRIMINATION AND EQUAL OPPORTUNITY ASSURANCE
As a condition to the award of financial assistance from the Department of Labor under Title 1 of the
WIA/WIOA, the Contractor assures that it will comply fully with the non-discrimination and equal
opportunity provisions of the following laws:

1.

3.

Section 188 of the Workforce Innovation and Opportunity Act of 2014 (WIOA) which prohibits
discrimination against all individuals in the United States on the basis of race, color, religion, sex,
national origin, age, disability, political affiliation, or belief, and against beneficiaries on the basis
of either citizenship/status as a lawfully admitted immigrant authorized to work in the United States
or participation in any WIOA Title | B financially assisted program or activity;

Title VI of the Civil Rights Act of 1964 (Pub. L. 88-352) as amended, and all requirements
imposed by or pursuant to the Regulation of the Department of Health and Human Services (45,
CFR Part 80), to the end that, in accordance with Title VI of that Act and the Regulation, no person
in the United States shall, on the ground of race, color, or national origin, be excluded from
participation in, be denied the benefits of, or be otherwise subjected to discrimination under any
program or activity for which the Applicant receives Federal financial assistance from the
Department.

Section 504 of the Rehabilitation Act of 1973 (Pub. L.93-112) as amended, and all requirements
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imposed by or pursuant to the Regulation of the Department of Health and Human Services (45
CFR Part 84), to the end that, in accordance with Section 504 of that Act, and the Regulation, no
otherwise qualified handicapped individual in the United States shall, solely by reason of his
handicap, be excluded from participation in, be denied the benefits of, or be subjected to
discrimination under any program activity for which the Applicant receives Federal financial
assistance from the Department.

4. The Age Discrimination Act of 1975 (Pub. L.94-135), as amended, and all requirements imposed
by or pursuant to the Regulation of the Department of Health and Human Services (45 CFR Part
91), to the end that, in accordance with the Act and the Regulation, no person in the United States
shall, on the basis of age, be denied the benefits of, be excluded from participation in, or be
subjected to discrimination under any program or activity for which the Applicant receives Federal
financial assistance from the Department.

5. Title IX of the Education Amendments of 1972 (Pub. L.92-318), as amended, and all requirements
imposed by or pursuant to the Regulation of the Department of Health and Human Services (45
CFR Part 86), to the end that, in accordance with Title IX and the Regulation, no person in the
United States shall, on the basis of sex, be excluded from participation in, be denied the benefits
of, or be otherwise subjected to discrimination under any education program or activity for which
the Applicant receives Federal financial assistance from the Department.

6. The American with Disabilities Act of 1990 (Pub. L.101-336) prohibits discrimination in all
employment practices, including job application procedures, hiring, firing, advancement,
compensation, training, and other terms, conditions, and privileges of employment. It applies to
recruitment, advertising, tenure, layoff, leave, fringe benefits, and all other employment-related
activities, and;

The Contractor also assures that it will comply with 29 CFR Part 37 and all other regulations implementing
the laws listed above. This assurance applies to the Contractor's operation of the WIOA Title | -
financially assisted program or activity, and to all agreements the Contractor makes to carry out the WIOA
Title | - financially assisted program or activity. The Contractor understands that DEO and the United
States have the right to seek judicial enforcement of the assurance.

. CERTIFICATION REGARDING ENVIRONMENTAL TOBACCO-SMOKE

The Pro-Children Act of 2001, 42 U.S.C. 7181 through 7184, imposes restrictions on smoking in facilities
where Federally-funded children services are provided. Grants are subject to these requirements only if
they meet the Act’s specified coverage. The Act specifies that smoking is prohibited in any indoor facility
(owned, leased, or contracted for) used for the routine or regular provision of kindergarten, elementary,
or secondary education or library services to children under the age of 18. In addition, smoking is
prohibited in any indoor facility or portion of a facility (owned, leased, or contracted for) used for the
routine or regular provision of Federally funded health care, day care, or early childhood development,
including Head Start services to children under the age of 18. The statutory prohibition also applies if
such facilities are constructed, operated, or maintained with Federal funds. The statute does not apply
to children’s services provided in private residences, facilities funded solely by Medicare or Medicaid
funds, portions of facilities used for inpatient drug or alcohol treatment, or facilities where WIC coupons
are redeemed. Failure to comply with the provisions of the law may result in the imposition of a civil
monetary penalty of up to $1,000 per violation and/or the imposition of an administrative compliance
order on the responsible entity.
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. CERTIFICATION REGARDING PUBLIC CRIMES, SECTION 287.133, F.S.

Contractor hereby certifies that neither it, nor any person or affiliate of Contractor, has been convicted of
a Public Entity Crime as defined in section 287.133, Florida Statues, no placed on the convicted vendor
list.

Contractor understands and agrees that it is required to inform CareerSource Okaloosa Walton
immediately upon any change of circumstances regarding this status.

. ASSOCIATION OF COMMUNITY ORGANIZATIONS FOR REFORM NOW (ACORN) FUNDING
RESTRICTIONS ASSURANCE (Pub. L. 111-117)

As a condition of the Grant Agreement, Contractor assures that it will comply fully with the Federal funding
restrictions pertaining to ACORN and its subsidiaries per the Consolidated Appropriations Act, 1010,
Division E, Section 511 (Pub. L.111-117). The Continuing Appropriations Act, 2011, Sections 101 and
103 (Pub. L.111-242) provides that appropriations made under Pub. L.111-117 are available under the
conditions provided by P. Law 111-117. Note: As of June 20, 2011, this matter is in litigation in the
District Court for the Eastern District of New York.

The undersigned shall require that language of this assurance be included in the documents for all
subcontracts at all tiers (including subcontracts, sub-grants, and contracts under grants, loans and
cooperative agreements) and that all sub recipients and contractors shall provide this assurance
accordingly.

. SCRUTINIZED COMPANIES LISTS CERTIFICATION, SECTION 287.135, F.S.

If Grant Agreement is in the amount of $1 million or more, in accordance with the requirements of Section
287.135, Florida Statue Contractor hereby certifies that it is not listed on either the Scrutinized
Companies with Activities in Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum
Energy Sector List. Both lists are created pursuant to section 215.473, Florida Statutes.

The contractor understands that pursuant to section 287.135, Florida Statutes, the submission of a false
certification may subject the Contractor to civil penalties, attorney’s fees, and/or costs.

If the Contractor is unable to certify any of the statements in this certification, the Contractor shall attach
an explanation to this Grant Agreement.

COPELAND ANTI-KICKBACK ACT. The Contractor agrees that it will comply with the Copeland "Anti-
Kickback" Act (18 U.S.C. 874) as supplemented in Department of Labor regulations (29 CFR Part 3).
As applied to this contract, the Copeland "Anti-Kickback" Act makes it unlawful to induce, by force,
intimidation, threat or procuring dismissal from employment, or otherwise, any person employed in the
construction or repair of public buildings or public works, financed in whole or in part by the United
States, to give up any part of the compensation to which that person is entitled under a contract of
employment.

ENERGY POLICY AND CONSERVATION ACT, PUB. L. 94-163 - ENERGY EFFICIENCY. The
contractor shall comply with mandatory standards and policies relating to energy efficiency which are
contained in the State of Florida’s energy conservation plan issued in compliance with the Energy
Policy and Conservation Act, Pub. L. 94-163, as amended.
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K. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT of 1962, as amended (40 U.S.C. 88
3701-3708). Requires all contractors—prime and sub—to pay laborers and mechanics performing on a
federal service contract and federal and federally assisted construction contract over $100,000 1.5
times their basic rate of pay for all hours worked over 40 in a work week.

L. RIGHTS TO INVENTIONS 37 CFR PART 401: All contracts or agreements shall contain a provision
that reserves certain rights with respect to data, patentable inventions, works subject to copyright, and
other intellectual property associated with an award of Federal funds.

M. ACCESS TO RECORDS. All contracts shall contain a provision requiring language that gives access to
the grantee, the subgrantee, the Federal grantor agency, the Comptroller of the United States, or any
duly authorized representatives to any books, documents, papers, and records pertaining to the
program for the purpose of audits, examinations, excerpts, and transcripts.

N. RECORD RETENTION. All contracts shall contain a provision requiring the Service Provider agrees to
maintain and retain all records pertaining to the administration of this contract for a period of six (6)
years from the date of the final payment of the agreement or until all audits are complete and findings
of all claims have been finally resolved, whichever is the longer period of time.

0. 2 CFR Appendix Il to Part 200 (B): This Agreement/Contract is subject to modification or termination
due to actions taken by the Federal, State, or Local governments that result in frustration of contract
purpose. Such actions include but are not limited to the withdrawal of funding by the United States
Congress, or the failure by the United States Congress to reauthorize program activities.

Termination for Convenience: The CareerSource Board or Employer may terminate this Contract
upon thirty (30) days written notice to the other party. In the event of a termination for convenience, the
Workforce Board shall be responsible for any outstanding allowable costs incurred up through the
revised ending date of the Contract.

By signing below, the Contractor certifies the representations outlined in parts A through O above
are true and correct and agrees to comply with all parts of the contract.

Louis J Erickson Jr.
Printed Name and Title

Goviin £ i

ignaturé”

Bit-Wizards
Company or Organization Name
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ericksonl
Louis J Erickson


August 1, 2023
Amendment to Managed IT Support Contract dated December 1, 2023.

As of August 1, 2023, the contract entitled managed IT Support for CareerSource Okaloosa Walton
between Bit-Wizards and CareerSource Okaloosa Walton is amended to say :

The contract end date will be December 1, 2023 and the ceiling price of the contract will not exceed
$10,000.

These are the only changes to the original contract. The entire remainder of the contract remains in full
force.

Bit-Wizards , CareerSource Okaloosa Walton

e [ i “Micts B

1127

Date 8/1/2023 Date
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