[bookmark: _GoBack]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.
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


	
	

	

	WITNESS:


_________________________________
	
	ERIE COUNTY VOCATIONAL-TECHNICAL SCHOOL FOUNDATION, INC. 


_______________________________________

	
	
	


	WITNESS


	
	GREATER ERIE COMMUNITY ACTION COMMITTEE, INC.
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make updates. However, the Client agrees that in 80 doing they assume full responsibilty for any issues, which
‘occur as & result of changing the code themelves.

‘The Developer will keep a copy of the site and design source fles when a website project i being worked on.
8 PaymentTems
‘Prices ar subject to change without notice.

Allinvoices must be paid in full within 30 days of the invoice date, except where agreed at the Developer's own
discretion. If ot paid, the Developer may charge the Client, a5 a late fec,interst ot an annual ate of 6% on any

outstanding unpaid smovis
“The Developer resrves theright to decline frther vork on a rojoct f therear invoices outsanding with the Clicnt.

. Lisbility spd Wasranty Disclaimer

‘The Developer provides their website and the contents thercof o an “as i basis and makes po warrantcs with regard
40 the sitcand it conteats, or fitness of servioes offered for » particlar purpose.

the Clientagrees that the Developer i nt liable for aay claims, losses, costs
incurred or compensation duc to any failure to cary out scrvics within a given delivery time sca.

‘The Client agrees that the Developer i not iable for any fafure to carry out services for reasons beyoed it contol,
including but notlimited 1o acs of God, telecommunication problers, software.

fulure, bardware filure, third periy inerference, Govemment, emergency on a major scal or any social disurbanco of
extreme nature such as industrial srke, iot, terrorism and was or amy act o omission of ay third party services.

Thi Developer is not lisble for any consequences or financial osses such s, but ot limited 10, Loss of business, profit,
revenue, contract, data or potential savings, elating o servioes provided.

1f, after handover of files, errors aro found in code the Developer has created and the standard development platform, or the
‘domain mame set-up or hosting set-up have been changed, the Developer shallcorrect tho errors, o of charge.

‘Should the Client g0 o compulsory or involuntary liquidation or cansiot pay ts debis in the normal course of business,
the Developer reserves the ight to cancel forthwith aay projects and invoice the Client for ny work completed.

The Developer shll have.no liability tothe Clicn o any third partes forany damages,inclucing but po imited to
claims,lossc, lostprofits, lost savings, o other incideata, consequential,or special damages arising ou ofthe operation
of or inability 1o operate these web pages or website, even if the Developer has been advised of the possibility of such
demages.

Client agreesthat t s thei responsibilty to comply withapplicable Taws and il hold harmles,protet, aad defead the
Developer aad is subcontractors from any claim, sut, enalty, tx, o tarffaisin from the Client's cxercise but aot
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limited t new legislation compliance, software compatibility and web standards, The Clicnt agreos that the Developer is
‘ot lsble for any filure to inform or implemea thesc updates to thes site. The Client agrees thatit shalldefend,
indemmify, save and hokd the Developer harmiess from any and al demands, liabiliies, coss, osses and claims arising
from omission to inform or implerment thess updates,

10, Indemnification.

“The Client aprecs 0 use all Developer srvices and facilites a their own risk nd ogrees to defead, indemmnify, save and
‘hold the Developer hammless from any and all demands, lsbilites, cost, losses and claims, including but not imited to
Iegal feos ageinst the Developer or it essociates that may arise disectly or ndireetly from any service provided or agreed to
e provided or any product o service sold by the Clit oris third parties.

‘The Client agrees that this indemnification extends to ol sspects of the project, ncluding but pot
limited to website content and choice of domain ame.

The Cliet also agrees o indemnify, bold armless and defend, the Developer against ucy lsbilitiesaising out of
iajury 0 propert or person caused by any procic o sevicesold by the Client or smy service providad ar agrocd to
be provided or by third partes, inchding but not limited 0 infingement of propritaryrghts, misinformation,
infringement of copyrigh, delivery of defesiveservicesor products that ae hafl t0 any company, peson,
business, or organizaton.

1. Nondisclosure

“The Dexeloper and any third party associate agree tha, unless directed by the Clicn, it will not at-
any time during or afer the tem of the Agreement disclose any confidential information leamed regarding Client's

‘operations. The Clieat ngrees that it will not ccnvey aay confidental information sbout the Devcloper to ancther party,
‘unless directed by the Developer,

12, Miscellansous

I ither the Client o the Developes determines that th oppositcparty has breached acovenantor provision of this
Agreemeat, e Clieat and e Developes shall cach have the right o terminate this Agtcement, givin tirty (30) days
pror urittn soice oftenmisaion 0 the apposiag pery.

Ay and sl maters pursoant o this agreement o governd by the Commorwealth of Pennsylvaia. Al diputes
xising under this Apteement shall be broughtinthe Coust of Comrmon Pleas of Erio County o the Uniied Staes
Distit Cour or the Westen Disic o Peznsylvania.

This Agreement has been property execnted on betalf of the partic hereto nd any and al ations which ar or may be
necessary to fully authorize the parties (0 enter into this Agreement have beea properly performed. The partes bereto have:

the fll right, power, and suthoriy 1o ener nto and consentto this Agreervent, and consummste the transactions
‘contemplated by this Agreement.

‘This Agreement cousitaes the eatire contract betvicen the parties berelo and there 70 o other understandings, oral or
writen, elating 10 the subject mattr bercof. This Agreement may not be changed, modified, or amended, in whole orin.
‘part, except in writing,signed by all partcs,

‘This Agreement may be executed in several or separate counterparts, each of which shll be deemed en original and all of
which together shall consttute onc and the same instrument.
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‘The provisions of this Agreement shall be decmed independent and severable, and the invalidity or unenforceability of any.
‘provision or portion hereof will notaffectthe valdity or enforceability of any other provision of portion hercof.

IN WITNESS WHEREOF, the Partes hereto have executed this Consuling and Advisory Services Agreement as of the date
First writen sbove.

FUSE LAB CREATIVE LLC 'ERIE COUNTY VOCATIONAL TECHNICAL SCHOOL.
; FOUNDATION
By. "‘M_D(ﬁ %W
N M Cposi Nae: & s K Bueoics 865
Tide: CEO Tite: Boavd- Reesaclenvt
STATEMENT OF WORK
-

“The inital home page of the sie should be an infrdiction o the mission, model, and successes of Erie County Voeational
Technical School Foundation (“ECTF") and the Carcer Srcet Product ("CS”) in various communitis. The new homepage is
‘meant topromote the CS mode] asa progrem that regions can adopt o improve workforce preparation i heir Own
communities, It should: 1) invite intested communicis o leam sbout and consider deployin the CS model, nd 2) clesrly
direst cureent existing CS partaers to login and scoess he prograaming options for theiregion.

“The home site should guide vi ‘entify the ECTF office in their region. It should take them o a subordinate site where
they can access specifi information about their egion’s office and available programuning. The oxly current regional office
will be Exie, PA, the home ofice of ECTF. By structurng the Eric offce a5  regional office co- equal in appearance to future
regions, he subordinate site for Erie can act s an example of how future locations can expect thir own sit (0 look, function,
‘and relte 1 the umbrella brand.

Al regional subordinate stes should share a single CS database of employers, educators, events, and merics
1. The Home Site vl equire at a minimum:

) Homepage
1) Introduction to the mission, model, and successes of CS
2) Invittion for the pasticipation of employers and of educational insttutions
3) Redireet for visitors (o leam sbout or launch a CS in thei region
4) Redirect  regioa sie for existing CS partners

b) About CS
©) Summary of CS programs
2. Subordinate Sites will require:

) Homepage
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- Content and information reated to the partiular commuaity
) About

‘Contentintroducing CS generically ss wel usthe specifi st and bosrd of the partiular region
©) Experiences

* The databese of avilable expericnces n a region; experieaces should be scarchable by employer, industry
sector, school, organization

@ Employers

* Tho lstof employers ofering expericaces; experiences should be searchable by employer and by industry
sector (e. manufactore, healthcare, etz.)

© Organizations.
- The st of organizations offeing experiences; experionces should be searchable by organization, by type,
nd by industry.

9 Béucators

* The lst of schools offering cxperieaces; experiences should be searchable by schoal, by fype, and by
indusry

© Registration

- Ability o viitors toregisier an acsount, which can view, sign up for, and create potential carcer
‘exploration experiences

3. Overal requirements arc
) Ongoing SEO mansgemeat

) ADA WCAG 2.0 AA compliance or better
D Abiity to deployregional pages for each ofte subordinate sits (This cen st out being deployed by the veader,
‘but would lke 1o bring in-house whea stafF support s available)

) Abilit to embed videos (some experiences may be virtual)

 Basily scarhable experience database, refined by distanc, student capacity, video, cic,
) Secure scalable CMS

) Postlauach maintenance and management options and pricing.
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PROPOSED COSTS PER FUSELAB CREATIVE PROPOSAL
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SERVICES AGREEMENT

ThiCneling nd Al Services Agrement (s “Agrsmen’ s mads s s i s of Fesry B850
Eectve Dot by s e i Couty VosatonlTeshial Sobool Foundao, s et coporuion crarized
e e o e Comons<ath ofFees e, ith  pinipal plce of biincss 850 O Row, e, PA
16509 (the “Client") and FuscLab Creative, LLC it's a limited lisbility company organized under the laws of the.
Gommenttof Y i, with il plce of bsincasa 1773 Tysoes B, Tyons Conc, VA 2102 (e
velpe). The Clctdss o e Dveloee s 2 ndependnt AT 0 per e conslio e aviscry
it for b i, Devloes s willng peform such e, n o s debed beow e ecording 05
et f worc ot it ncloded b n o erao of el e conlaed i, e Patis g7
= ol

TERMS AND CONDITIONS
1. Definitions

“The followiag Terms end Conditions docurmcat is  lgal agreement between the Developer”, aad the Clicat for the purposcs
of websic design or development. These Terms and Conditins set foth he provisicns under which the Cliect way use the

services supplied.

The Developer is aa Intermet web design provider offerng the Client graphic design. HTML, CSS,
Javascript, PHP, WordPress and other reated computer-programming languages.

2. Acceptance of Work
Quotations are valid for one urred and tweaty (120) days from date of ssue.

‘Additfonal worl requested by the Cliest that is not specified i the agreed quotation is subject to an sdditional
quotation by the Developer on recipt of speifcation. L he work i necded s pat of a cristin projec,then this
‘may affect time scale aod overall delvery tme of the project.

1fa functional specificaion and  se oftestng criri i ncluded wiin the quotsion,the Developer i responsibe for
Fulfilin the testing criteia e th sole citeia for compleion of the coutract.
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3. Permisson and Copyright

Copyright of the completed web designs, images, pages, code and source files created by the Developer for the project
‘shall be with the Client upon finel payment.

‘The Client hereby sgrees thatall media and content made availabl to the Developer for use in the project are cither
‘ownod by the Clicn or used with full permission of the original authors. The Clientagrees o hold harmless, protect and
defend the Developer from any claim or suit that sy arise €. result of using the supplied media 2nd content.

‘The Clieat agress that the Developer may irclde development credits and links witin aay code or website the
Dexeloper designs, buildsor amcnds forthe Clieat. Development crecits shall be included within code, but ot
displayesd on  web browses, and'or isplayed o5  development credit at the footer of the Chent's website.

ina porolio of work.

The Client agrees that the Developer reserves the right 0 includc any work done fo the Clieat

‘The Client agroes to abide by the terms of any third party software or media inclided witin any worl done fo the
Cleat.

4 Musial
The Developer reserves he igh o rfuse to bl

1. Any medin that i wnlswl o iappropeine.

2. Any modis that comtios  vieus r sl rogran.

3. Any medi that constits arsssmet, ecism,vilenc, absceity,barful ot o sparamiag.

4. Any medis that onstitutes & criminal ffense, o infiages privacy or copyright.

5. Domain names and Hosting

“The Developer can, a its v iscretion, bt is pot bliged to, offer dootain narme egistration and
hosting viaa third panty service.
“The Clieat agrees that regisration of  domain name does a0t provide cadorsement o theright 1 use the name. The Client

i responsible for easuring (hey have du te o the domain name. The Developer bolds 1o labilty and the Clicnt hereby
‘agrecs o indemnify and bold harmaless the Developer from any claim esaltin from the Client’s egisration of a domain

name.
The domain name is regisered in the Client's own name, ith the address and contact detils of the Developer. The Client
ahould bo avware that 2 domain name is registered vith  thirdparty and as such the Clieot shal agree to flly shide by the
terms and conditions set ut by the third pary fo such services.

The Client agrees to take al legal responsibilcy for use of third party domain rame and bosting services and supply
truthful decails 10 the tird party services

“The Ctient i liable o pay the Developer for acy domain name registrations and the iniial setup of the hosting if incfuded
s partof te websie build.
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Any support elaing to the domain nme, hosting and email scvicesis betwoen the Client and the third party service.

Any other domain name and hosting services o costs not included by the Developer,incluing but notlimited to frther
domain name registration fecs, domain game transfer charges, yearly domain name renewals, bosting charges, yearly
bosting reaewals, bostng upgrades,cxtra isk epace, bandiwidth aad any otbr related o hidden charges, are o be paid by
the Client to the hird party sevices. A Third Party Fec Schedale is avached and incorporsted ino this Agrecment a5

ExhibitA.
The Client agroes to pay the domain name and hostiag foes 2 500 as required by the third part. Any modifications
esded o the domain neme or hosing services e to be made between the Client and third party scrvics.

“The Client agrocs thatf st any time their contactdetal,incloding email address, change, it isthit responsibilty 10
contact th tird party end update ther contact etals. Feilure o do 50 may mean that reacwal nvoioes or the domain
‘name end osting services are notreceived by the Client.

The Client agrees to pass on FTP details and aay other access detils rlatig (o their dornain name end hosting account that
the Developee requires 10 upload the website frequired as part of 8 poject.

The Clientagrees to b lisble for their use of the domain nare, hosting and crail services with tho third party and
bereby; agrees to indecanify and bold hariless the Developer from any claim resulting from the Glient's publication of
‘naterial and use of the domain name, hosting and emal srvices

The Cliemt agrees o take fullresponsibilty for all usage of the domaia name, hosting and email services aad o fully
abide by the terms and conditions sct out by the third paty for such services.
6 Projects

The Client agrocs that an HTML page buil from a graphic design may not exactly match the original design because of the
ifference betoreen the display in design software and the rendering of HTML code by Interoet browser software. The

During & websito project t i important hat the Clieatcommunicates faformation t the Developer o achieve the
reqired result.

Al alerations are to b requested i writing by the Client.. Upon completion of agreed design, the Clicat is asked to
‘confirm in writing that the design and the screen size is signed off 25 completc and agree that any futher design
alterations are chargeable, Alterions in he design are included in the Scope of Work fo the Clit atached to the

Agreement.
7. Optimization

Ifoptimized pages are included as partof the projec, the Developer will optimize the Client’s web pages that alrcedy
‘make up part of the profect. Optimized pages are noicreation of new pages. The optimization of the web pages can
inchude the meta-tags, keyveords, iescripion, e, alt tags snd textprovided by the Client.

“The Developer eadsavors 1o create pages that are accessible (o search engines.

‘Upon request, the Developer can creste & copy of the websit o a thumb drive 4o be delivered t the Clieat on poject
completon.

Once the projectis completed, the Developer will upload the website o the Client's live web address if included es part of
aprject.




