ASSIGNMENT AGREEMENT

This Assignment Agreement (the “Agreement”) is made and entered into by:

FUSELAB CREATIVE, LLC, a limited liability company
organized under the laws of the Commonwealth of Virginia, with a

principal place of business at 1775 Tysons Boulevard, Tysons
Corner, VA 22102. (“Fuselab™);

AND

ERIE COUNTY VOCATIONAL-TECHNICAL SCHOOL
FOUNDATION, a non-profit corporation organized under the laws

of the Commonwealth of Pennsylvania, having a principal place of
business at 8500 Oliver Road, Erie, PA 16509 (“ECTF”);

AND

GREATER ERIE COMMUNITY ACTION COMMITTEE, INC.,
a non-profit corporation organized under the laws of the
Commonwealth of Pennsylvania, having a principal place of
business at 18 West Ninth Street, Erie, PA 16501 (“GECAC”).

WHEREAS, Fuselab is an intelligent interface design corporation that provides website
development and design services to entities throughout the United States; and

WHEREAS, ECTF currently operates Career Street, a comprehensive career, exploration,
and planning program linking businesses, nonprofit organizations, and school to create and share
experiences for students; and

WHEREAS, on February 14, 2018, Fuselab and ECTF entered into a Services Agreement
(attached hereto as Exhibit A) wherein Fuselab agreed to perform web design and development
services for Career Street; and

WHEREAS, ECTF has determined that Career Street no longer aligns with its interests
and has agreed to transfer and sell Career Street, its operation, assets, and liabilities, including
the Service Agreement, to GECAC; and

NOW THEREFORE, in consideration of the performance by all parties of the duties and
obligations set forth herein, and intending to be legally bound hereby, the parties agree as
follows:

1. Recitals. The recitals set forth above are incorporated herein as if more fully set
forth.
2. Assignment of Service Agreement. ECTF hereby agrees to assign all rights,

duties, interests, compensation, and legal obligations under the Agreement to GECAC, to
be effective on July 1, 2019.



3. Term. This Assignment Agreement shall be in effect beginning July 1, 2019, and
shall continue until the expiration of the Service Agreement.

4. Law. This Assignment Agreement shall be interpreted in accordance with the
laws of the Commonwealth of Pennsylvania.

5. Entire Agreement. The Grant Agreement and the Assignment Agreement
constitute the entire contract between the parties and there are no additional
understandings, promises, representations, or warranties, orally or written, relating to the
Grant Agreement and/or the Assignment Agreement which shall be deemed to exist or to
bind any of the parties hereto.

Fuselab, ECTF and GECAC agree that the remaining scope of work to be completed by
Fuselab is attached hereto as Exhibit B. Fuselab, ECTF and GECAC agree that the remaining
balance owed to Fuselab upon satisfactory completion of the above referenced scope of work is
$5,653.50. Any tasks requested by GECAC outside of the above referenced scope of work to be
performed by Fuselab will be determined by separate agreement between GECAC and Fuselab.

6. Counterparts. This Agreement may be executed in any number of counterparts,
each of which will be deemed to be an original, but all of which shall constitute one and
the same instrument.

WITNESS: FUSELAB CREATIVE, LLC
Marc Caposino, CEO

WITNESS: ERIE COUNTY VOCATIONAL-TECHNICAL
SCHOOL FOUNDATION, INC.




WITNESS GREATER ERIE COMMUNITY ACTION
COMMITTEE, INC.
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EXHIBIT A
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SERVICES AGREEMENT

This Consulting and Advisory Services Agreement (the “Agreement™) is made and entered into as of Fabman’liﬁt‘ji'ﬂ 18 (the
“Effective Date™) by and between Eric County Vocational Technical School Foundation, & non-profit corporation organized
under the laws of the Commonwealth of Pennsylvania, with a principal place of business at 8500 Oliver Road, Erie, PA
16509 (the “Client™) and FuseLab Creative, LLC it's a limited liability company organized under the laws of the
Commonwealth of Virginia, with a principal place of business at 1775 Tysons Bhed., Tysons Corer, VA 22102 (the
“Developer®). The Client desires to retain Developer as an independent contractor to perform ceriain consulting and advisory
services for the Client, and Developer is willing o perform such services, on the terms described below and according to the
statement of work and cost estimate included herein. ln consideration of the mutual terms contained herein, the Parties agree
as follows:

TERMS AND CONDITIONS
1. Definitions

The following Terms and Conditions document is a legal agreement between the Developer”, and the Client for the purposes
of website design or development. These Terms and Conditions set forth the provisions under which the Client may use the

The Developer is an Intermet web design provider offering the Client graphic design, HTML, CS5,
Javascript, PHP, WordPress and other related computer-programming langoages.

2. Acceptance of Wark
(uctations are valid for one hundred and twenty {1207 duys from date of issoe.

Additional work requested by the Client that is not specified in the agreed quotation is subject to an additicnal
gquotstion by the Developer on receipt of specification. If the work is needed as part of an existing project, then this
may affect time scale and overall delivery time of the project.

If 2 functional specification and a set of testing eriteria is included within the quotation, the Developer is responsible for
fulfilling the testing criteria as the sale criteria for completion of the contract.
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3. Permission and Copyright

Caopyright of the completed web designs, images, pages, code and sowrcs files created by the Developer for the project
shall be with the Client upon final payment.

The Client hersby agrees that all media and content made available to the Develaper foruse in the project are either
owned by the Client or used vith fiull permission of the original authors. The Client agrees to hold harmless, protect and
defend the Developer from any claim or suit that may arise as a result of using the supplicd media and content,

The Client agrees that the Developer may inchude development credits and links within any code or website the
Developer designs, builds or amends for the Client. Development credits shall be included within code, but not
displayed on a web browser, andor displayed as a development credit at the footer of the Client’s website.

The Client agrees that the Developer reserves the right 1o include any work done for the Client in a portfolio of work.

The Client agrees to abide by the termns of any third party software or media inelded within any work done for the
Client.

4. Material
The Developer reserves the right to refuse to handle:
1. Any media that is unlawful or inappropriate.
2. Any media that contains a virus or hostile pregram.,
3. Any media that donstitutes harassment, racism, violence, ohscenity, harmful intent or spamming,

4. Any media that constitutes a criminal offease, or infringes privacy of copyright,

5. Domain names and Hosting

The Developer can, at its own discretion, but is not obliged to, offer domain name registration and

hosting via a third party service.

The Client agrees that registration of 5 domein name does not provide endorseruent of the right to use the name. The Client
is responsible for ensuring they have due title to the domain name. The Developer holds no liability and the Client hereby
agrees 1o indemnify and hold harmless the Developer from any claim resulting from the Client"s registration of a domain
BAme.

The domain name is registered in the Client’s own name, with the address and coniact details of the Developer. The Client
shemld he aware that a domain name is registered with & third party and as such the Cliant shall agree to fully abide by the
terms and condiions set out by the third party for such services.

The Client agrees to take all legal responsibility for use of third party domain name end hosting services and supply
truthful details to the third party services.

The Client is liable 1o pay the Developer for any domain name registrations and the initial sst-up of the hosting if included
as part of the website build.
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Any support relating to the domain name, hosting and email services is between the Client and the third party service,

Any other domain name and hosting services or costs not included by the Developer, including but not limited to further
domain name registration fees, domein same transfer charges, yearly domain name renewals, hosting charges, yearly
hosting renewals, hosting upprades, extra disk space, bandwidth and any ather related or hidden charges, are to be paid by
the Clisnt to the third party services. A Third Party Fee Schedule is attached and incorporated into this Agreement as
Exhibit A.

The Clisnt agrees to pay the domain name and hosting fees as soon as required by the third party. Any modifications
needed to the domain name or hosting services are io be made between the Client and third party service.

The Client agrees that if at any time their contact desails, including email address, change, it is their responsibility to
contact the third party and update their contact details, Failure to do so may mean that renewal invoices for the domain
name and hosting setvices are not received by the Client.

The Client agrees to pass on FTP details and any other access details relating to their domain name aud hosting account that
the Developer requires to uplead the website if required as part of a project.

The Client agrees to be liable for their use of the domain name, hosting and email services with the third party and
herehy agrees to indemnify and hold harmless the Developer from any claim resulting from the Client’s publication af
material and use of the domain name, hosting and email services,

The Client agrees 1o take full responsibility for all usage of the domain name, hosting and email services end te fully
abide by (he terms and conditions set out by the third party for such services.

G. Projects

The Client agrees that an HTML page built from a graphic design may not exactly match the original design becauss of the
difference hetween the display in design software and the rendering of HTML code by Internet browser software. The
Developer agrees to try to match the design as closely as is possible when building the code.

During a website project it is important that the Client communicates information to the Developer to achieve the
required result.

All alterations are to be requested in writing by the Client.. Upon completion of agreed design, the Client is asked to
confiem in writing that the design and the screen size is signed off as complete and agree that any further design
alterations are charpeable. Alterations in the design are included in the Scope of Work for the Client atiached to the
Agresmeiit.

17, Oplimization

If optimized pages are included as part of the project, the Developer will optimize the Client’s web pages that already
make up part of the project. Optimized pages are not creation of new pages. The optimization of the web pages can
include the meta-tags, kevwords, description, title, alt tags and text provided by the Client.

The Developer endeavors to create pages that are accessible to scarch engines,

Upon request, the Developer can create a copy of the website on a thumb drive to be delivered to the Client on project
completion.

Onee the project is completed, the Developer will upload the website to the Client's live web address if included as part of
a project.
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After site completion, & Client or a third party of their choosing may wish to edit their website code themselves to
make updates. However, the Client agrees that in so doing they assume full responsibility for any issues, which
oceur as a result of changing the code themseles.

The Developer will keep a copy of the site and design source files when & website project is being worked om,

8. Payment Terms
Prices are subject 1o change without notice.

All invoices must be paid in full within 30 dave of the invoice date, except where agreed st the Developer®s own
discretion. If not paid, the Developer may charge the Client, as a late fee, interest at an annual rate of 6% on any
outstanding unpuid amounts,

The Developer reserves the right to decline further work on a project if there are mvoices outstanding with the Client.

paid to the Developer, 1513

8. Liability and Warranty Disclaimer

The Developer provides their website and the contents thereof on an *as is° basis and makes no warranties with regard
to the site and its contents, or fitness of services offered for a particular purpose.

The Developer endesvors to provide a website within given delivery time scales to the best of its ability. However,
the Client apress that the Developer is not liable for any claims, losses, costs
incurred or compensation due to eny faitare to carry out services within a piven delivery ime seale,

The Client agrees that the Developer is not liable for any failare to carry out services for reasons beyond fs control,
including but not limited fo acts of God, telecommumication problems, software

failure, hardware failure, third party interference, Government, emergency on a major scals or any social disturbance of
extreme nare such as industrial strke, riol, terronism and war or any act or onussion of any third party services,

The Developer is not liable for any consequences or financial losses such as, but not limited to, loss of business, profit,
revenue, contract, data or potential savings, relating to services provided.

If, afier handover of files, errors are found in code the Developer has created and the standard development platform, or the
domain name set-up ar hosting set-up have been changed, the Daveloper shall correct the ervors, fres of charge,

Should the Client go into compulsory or involuntary liquidation or cannot pay its debts in the normal course of business,
the Developer reserves the right to cancel forthwith any projects and inveice the Client for any work completed.

The Developer shall have no lisbility to the Client or any third parties for any demages, including but not limited to
claims, losses, lost profits, lost savings, or other incidental, consequential, or special damages arising out of the operation
of or inability to operate these web pages or website, even i the Developer has been advised of the possibility of such

damages.

Client agrees that it is their responsibility to comply with spplicable laws and will hold harmless, protect, and defend the
Developer and its subcontractors from any claim, suit, penelty, tax, or tariff arising from the Client’s exercise tat not
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hirnited to new legislation compliance, software compatibility and web standards. The Client agrees that the Developer is
not liable for any Failure to inform or implement these updates to their site, The Client agrees that it shall defend,
indermnify, save and hold the Developer hammless from any and all demands, labilities, costs, losses and claims arising
from omissicn to inform or implement these updates,

10. Indenmmification

The Client agrees to use all Developer services and facilities at their own risk and agrees to defend, indemnify, save and
hold the Developer harmless from any and all demands, Tiabilities, costs, losses and claims, including but not limited to
legal fees against the Developer or ils associates that may anise directly or indirectly from any service provided or agreed o
be provided or any product or service sold by the Client or its third parties.

The Client agrees that this inderanification extends to all aspects of the project, mcheding but not
limitzd to website content and choice of domain narme.

The Client also agrees 1 indemnify, hold harmless and defend, the Developer against any liabilities arising out of
injury to property of person caused by any product or service sold by the Client or any service provided or agreed to
be provided or by third parties, including but not limited to infringement of proprietary rights, misinformation,
infringement of copyright, delivery of defective services or products that are harmful o any company, person,
business, or organization.

11. Nondisclosure

The Developer and any third party aseociates agree that, unless directed by the Client, it will not at

any time during or afier the term of the Agreement discloss any confidential information learned regarding Client's
operations. The Client apress that it will not convey any confidential information about the Developer to another party.
unless directed by the Developer,

12, Miscellancous

IF either the Client or the Developer deicrmines that the opposite party has breached a covenant or provision of this
Agreement, the Client and the Developer shall each have the right 1o terminate this Agreement, giving thirty (30) deys
prior written notice of termination fo the opposing party.

Any and all matters pursuant 1o this agreement are poverned by the Commonwealth of Pennsylvania. All disputes
arising under this Agresment shall be brought in the Court of Common Pleas of Erie County or the United States
District Court for the Western District of Pennsylvania,

This Agreement has been properly executed on behalf of the parties hereto and any and all actions which are or may be
necessary to fully authorize the parties to enter into this Agreement have been properly performed. The parties hereto have
the full rght, power, and authority to enter into and consent to this Agreement, and consummate the transactions
contemplated by this Agreement.

This Agreement constitutes the entire contrect hetween the parties hereto and there are no other undersiandings, oral or
written, relating to the subject matter hereoll This Agreement may not be changed, modified, or amended, in whole o in

part, except in writing, signed by all parties.,

This Agreement may be executed in several or separate counterparts, each of which shall be deemed an original and all of
which together shall constitute one and the same instrument,
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The provisions of this Agreement shall be deemed independent and severable, and the invalidity or unenforceability of any
provision or portion hereof will not affect the validity or enforceability of any other provision of portion hereof.

IN WITNESS WHEREOF, the Partics hercto have executed this Consulting and Advisory Services Agreement as of the date
firal written above,

FUSE LAB CREATIVE LLC ERIE COUNTY VOCATIONAL TECHMICAL SCHOOL
- FOUNDATION
By: fgﬂ;’/ Mti By: o e

Name: Marc Caposino Mame: JJ“?‘/&"EE )’/ﬁm.‘fﬂ
Title: CEQ rite: Boaxd- Reesd cleryt

STATEMENT OF WORK
Site Structure

The witial home page of the site should be an introduction to the mission, model, and successes of Erie County Vocational
Technical School Foundation (“ECTF") and the Career Street Product (“C5™) in vanions communitics. The new homepage is
meant to promate the CS model &5 2 program that regions can adopt to improve workforce preparation in their own
communities. It should: 1) invite interested communities to leam aboot and consider deployving the C§ model, and 2) clearly
direct current existing C8 partners to login and access the programming options for their region.

The home site should puide visitors to identify the ECTF office in their region. It should taks them 1o a subordinate site where
they can access specific information about their region’s office and available programming. The only current regional office
will be Erie, PA, the home office of ECTF. By structuring the Eric office as a regional office co- equal in appearance to future
regioms, the subordinate site for Erie can act as an example of how futare Jocations can expect their own site (o ook, funetion,
and relate to the umbrella brand.

All regional subordinate sites should share & single CS databese of employers, educators, events, and metrics.

1. The Home Site will require at a minimum:

a) Homepage
1) Introdustion to the mission, model, and suecesses of C2
2) Invitaticn for the participation of employers and of educational institutions
1) Redirect for visitors to learn about or launch a C8 in their region
4) Redirect to regional site for existing C5 partners

b} About C§
c) Summary of C8 programs
2. Subordinate Sites will require:

a) Homepage
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PROPOSED COSTS PER FUSELAR CREATIVE PROPOSAL

P _— - —
iLDr,-sig,u Service / Component TCust | Propaser’s Comments
i |_ - |
| Foundational Strategy/Research: '
= -
! Stakebolder and Audicnce Research £6,000
| Digital Strategy $3,000 i
e — —— r v . -—————i
![Deﬂgn: Homepage & 2 Additional Pages |
F___ - S Do 1 TS o s ems i s e —_— e — e —— |
¢ UK Wireframes 51,620
; |
UL graphic Design $2.640 !
st . - i W [
E mobile designs based on |
Mobile i $1,320 iﬁnﬂlddm;ﬁoq. plus two :
roonds of revisions
L. .' -
: CSS/HTML 5L.E00 | ;
— [reves—y — i — — —
Based on Hompage
Iresign: Subordinate Sites and 6 additional
pages, including &
| Tegistration page
E"'-“ | - i bk i NEE -
UX Wireframes £1,920
| Ul graphic Design ! $3,360 :
| CSSHTML 183,600 ;
:__ : | : — —
' Project Management | 85,802 E"ﬁ D:ms E'E_i% of total
| | | tncludes; Custom i
: 1 domain, jempack essential i
; . 1 features, live chat from g
i Hosting: {monthly fes) 50 hostmg provider,
] ] | unlimited themes,
i | Unlimited storage,
H - | google analytics, SEO
_______ R . R
' Logo/Brand Development | $4,700 !
o | :
TOTAL | 5812 | {
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| Optional: !

:r | ~-
: |

{ Ongoing SEQ management $4,000 i Monthly fee

|

! Maintenance Support §70 | As needed hour fee

11



EXHIBIT B

. Fuselab Creative will go over all the flow to make sure that Jennifer knows and
understand them all. Specifically, I'l go over these flows:

e creating community

e creating business/organization/school

e creating a user

e creating an experience

e applying for an experience

. When creating a community the user must enter the new community name which is
currently required to be 4-8 upper case letters. This requirement needs fo be changed so
the user can just enter the name of the community.

Fusel.ab Creative will go over all the different users within the platform and their
permission levels.

Fuselab Creative will go over these items so that Jennifer has understanding and
knowledge of each:

e Distinction between communities and accessing different communities as a super
admin

e Understanding how to upload media to the WP of various communities

e Test and make sure that a regular user within a community can only access their
community and not the others

. Fuselab Creative will test and make sure that the site is mobile responsive and can be
logged in using mobile phones

. Fusel.ab Creative will make sure that on the Experiences page search bar the filters 1.
Industries 2. Experience types are complete with all data and not missing anything.

. Reporting: FuselLab Creative will make sure that Jennifer, as a super admin, has access
to these reporting functions.

1. Manage Experience Interests (screenshot of reportable features)
a. Open/closed
b. Number of studenis
c. Grade level
2. Organization Reporting
a. How many
b. What type/industry
c. Status (active/pending/inactive)
3. Experience Reporting
a. Number of experiences

i By status (open/closed/pending)

12



b. By industry
c. By type (speaker, job shadow, worksite tour, etc)

Mailing Function:

vi. Survey Email (for Teachers):

This section will allow the teachers to report on the experiences they have
applied to. After a period X (to be determined), the teacher or school
representative will receive an email requesting to complete this information. This
will repeat a couple times, until it is completed.

1. Experience Title Text Box
Status Choice
a. Open
b. Closed
3. Experience Organization Text Box
4, Actions taken Drop down
a. Contacted
b. Connected
c Followed up
d. Matched
e. Resolved
5. Number of Students attended/planning to attend Text Box

6. Grade Level Text Box
7. If the user chooses Resolved status ask these:
a. Please rate this experience Choice
i Not Beneficial
ii. Somewhat Beneficial
iii. Mostly Beneficial
iv. Very Beneficial
V. N/A (Resolved for other reasons)
vi. If "Not Beneficial" please provide further explanation: Text Box
8. Please provide any other feedback in the space below Text Box
9. A table that shows the statuses of the experiences, filterable by date,

experience type, grade etc. as below

vii. Current situation (in 2.0) is that users (anyone with a profile on Career
Street) have to be logged in and look to see if anyone is attempting to connect
with them for an experience or Career Street inquiry. When teacher applies for
an experience the experience owner doesn't get any notifications. The
experience owner has to login to see if anyone applied. From there, there is no
way for the two people to contact each other. FuselLab Creative needs to

13



implement an automatic email which notifies experience owners that someone is
interested. Also, Jenn should receive a copy of this automatic email as well and
when a new user, experience, organization is created.

Inquiry Notification Emails (someone applied for an experience)
Account creation emails (new user signed up)

Experience Creation Emails (new experience created)
School/Business/Organization Creation (new org created)

SR e i

¢ James Bucksbee, Chairman, Erie County Vocational-Technical School Foundation

Marc Caposino, CEO/Marketing Director, FuseLab Creative

#2062200.v1
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