AGREEMENT OF CONVEYANCE, TRANSFER AND ASSIGNMENT OF
ASSETS AND ASSUMPTION OF OBLIGATIONS

This Agreement of Conveyance, Transfer and Assignment of Assets and Assumption of
Obligations (“Transfer and Assumption Agreement”) is made effective as of July 24, 2020, by
ICTC Governing Board, an entity created by an Interlocal Agreement For Tampa Bay Advanced
Manufacturing Industry Training Centers in July, 2014 and governed by such board (“Assignor™),
and AmSkills, Inc., a public charity qualified under Section 501(c)(3) of the Internal Revenue
Code and as a not-for-profit corporation under Florida law (“Assignee”).

WHEREAS, Assignor established Assignee as a separate not-for-profit organization to
apply for and receive grant donations and sponsorships to support the AmSkills Initiative, now

known as AmSkills, Inc.;

WHEREAS, Assignor has designated Assignee as the official operating public charity to
carry out and implement the AmSkills Initiative;

WHEREAS, Assignor seeks to terminate the Interlocal Agreement entered into by and
among Pasco, Hernando and Pinellas Counties and transfer all agreements, contracts, assets and
liabilities from Assignor to Assignee in order to implement, carry out and expand the AmSkills

Initiative;

WHEREAS, Assignor has been engaged in, operated and supported the Am Skills Initiative
which was created to engage in and support workforce development, workforce training and
apprenticeships (the “Initiative” or “ AmSkills Initiative”); and

WHEREAS, Assignor desires o convey, transfer and assign to Assignee, and Assignee
desires to acquire from Assignor, all of the assets of Assignor relating to the operation of the
Initiative, and in connection therewith, Assignee has agreed to assume all of the liabilities of
Assignor relating to the Initiative, on the terms and conditions set forth herein.

NOW THEREFORE, in consideration of the mutual promises and agreements contained
herein, the parties hereto, intending to be legally bound hereby, agree as follows:

Section 1. Assignment.

1.1. Assienment of Assets. For good and valuable consideration, the receipt and adequacy
of which are hereby acknowledged by Assignor, Assignor does hereby assign, grant, bargain, sell,
convey, transfer and deliver to Assignee, and its successors and assigns, all of Assignor’s right,
title and interest in, to and under the assets, properties and Initiative, of every kind and description,
wherever located, real, personal or mixed, tangible or intangible, owned, held or used in the
conduct of the Initiative (the “Assets™), including, but not limited to, the assets listed on Exhibit
A hereto, and identified in part by reference to Assignor’s most recent balance sheet (the “Balance

Sheet™).
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1.2 Further Assurances. Assignor shall from time to time after the date hereof at the
request of Assignee and without further consideration execute and deliver to Assignee such
additional instruments of transfer and assignment, including without limitation any bills of sale,
assignments of leases, deeds, and other recordable instruments of assignment, transfer and
conveyance, in addition to this Transfer and Assumption Agreement, as Assignee shall reasonably
request to evidence more fully the assignment by Assignor to Assignee of the Assets.

Section 2. Assumption of Liabilities.

2.1 Assumed Liabilities. As of the date hereof, Assignee hereby assumes and agrees to
pay, perform and discharge, fully and completely, (i) all liabilities, commitments, contracts,
agreements, obligations or other claims against Assignor, whether known or unknown, asserted or
unasserted, accrued or unaccrued, absolute or contingent, liquidated or unliquidated, due or to
become due, and whether contractual, statutory, or otherwise associated with the Initiative (the
“Liabilities™), including, but not limited to, the Liabilities listed on Exhibit B, and identified in part
by reference to the Balance Sheet.

2.2 Further Assurances. Assignee shall from time to time after the date hereof at the
request of Assignor and without further consideration execute and deliver to Assignor such
additional instruments of assumption in addition to this Transfer and Assumption Agreement as
Assignor shall reasonably request to evidence more fully the assumption by Assignee of the
Liabilities.

Section 3. Headings. The descriptive headings contained in this Transfer and Assumption
Agreement are for convenience of reference only and shall not affect in any way the meaning or
interpretation of this Transfer and Assumption Agreement.

Section 4. Governing Law. This Transfer and Assumption Agreement shall be governed
by and construed in accordance with the laws of the State of Florida applicable to contracts made
and to be performed entirely within that state, except that any conveyances of leaseholds and real
property made herein shall be governed by the laws of the respective jurisdictions in which such
property is located.

[The remainder of this page is blank intentionally.)
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IN WITNESS WHEREOF, this Transfer and Assumption Agreement has been duly
executed and delivered by the parties hereto as of the date first above written.

ATTEST: ICTC Governing Board

- \_%@@lﬂ{@\@_ P?Bfk(/h/;
itnes Tj/ Ci:;rpelizzns ¢ /

STATE OF FLORIDA

COUNTY OF /AHSCo

The foregoing instrument was acknowledged before me by means of Eﬁysical presence or [
online notarization, this 3 /se day of July, 2020 by Peter Buczynsky as Chairperson of ICTC
Governing Board, an entity created by an Interlocal Agreement For Tampa Bay Advanced

Manufacturing Industry Training Centers , on behalf of the entity. He is personally known to me ,

ar-has produced ___as identification.
—
(NOTARY SEAL) m c- W
NOTARY PUBLIC 4

Notary Public State of Florida Print Name:
§ [Francla CLavefsre . My Commission Expires:

My Commission GG 318402
Expires 04/12/2023

DATE: Effective July .2020
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IN WITNESS WHEREOF, this Transfer and Assumption Agreement has been duly
executed and delivered by the parties hereto as of the date first above written.

ATTEST: AmSkills, Inc. Boar_d f Diregtors
%P%O\/ A
Witness (Notarized) athryn Stay éy
Chairperson
STATE OF FLORIDA

COUNTY OF P_QS( O

The foregoing instrument was acknowledged before me by means of\ﬂ physical presence or [
online notarization, this 5 day of Mly, 2020 by Kathryn Starkey as Chairperson of the Board
of Directors for AmSkills, Inc., a Florida géftr-proﬁt corporation, on behalf of the corporation.

She is personally known to me or has produced lD as
identification.
(NOTARY SEAL) W{MW %_ %M
NOTARY/PUBLIC
______ Print Name:
e",«’%%% o AT My Commission Expires:

L

" fe) ;’g Commission # GG 334854

¢ zw w9+ My Comm. Expires May 14, 2023
d " Bonded through Natianat Notary Assn.

-

DATE: Effective July . 2020
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Exhibit A

(a) All of the equipment, computers, servers, hardware, appliances, implements, and
all other tangible personal property that are owned by Assignor and have been used in the conduct of
the Initiative

(b) all real property and real property leases to which Assignor is a party, and which
affect the Initiative or the Assets; )

(c) all contracts to which Assignor is a party, or which affect the Initiative or the
Assets, including leases of personal property;

(d) all rights, claims and causes of action against third parties resulting from or
relating to the operation of the Initiative or the Assets;

(e) all governmental licenses, permits, authorizations, consents or approvals
affecting or relating to the Initiative or the Assets;

) all notes receivable, prepaid expenses and insurance and indemnity claims to the
extent related to any of the Assets or the Initiative;

(2) all goodwill associated with the Assets and the Initiative;

(h) all Initiative records, regardless of the medium of storage, relating to the Assets
and/or the Initiative, including without limitation, all schematics, drawings, promotional graphics,
original art work, accounting and financial information concerning the Assets or Initiative;

® Assignor’s right to use the name “AmSkills” or “AmSkills Initiative” and all
other names used in conducting the Initiative, and all derivations thereof, in connection with Assignee’s
future conduct of the Initiative;

) all internet domain names and URLs of the Initiative, software, inventions, art
works, patents, patent applications, processes, trade secrets, know-how, service marks, trade names,
trademarks, trademark applications, copyrights, source and object codes, drawings, ideas, algorithms,
processes, computer software programs or applications (in code and object code form), tangible or
intangible proprietary information and any other intellectual property and similar items and related
rights owned by or licensed to Assignor used in the Initiative, together with any goodwill associated
therewith and all rights of action on account of past, present and future unauthorized use or

infringement thereof; and

(k) all other privileges, rights, interests, properties and assets of whatever nature
and wherever located that are owned, used or intended for use in connection with, or that are necessary
to the continued conduct of, the Initiative as presently conducted or planned to be conducted.
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Exhibit B

(a) All liabilities in respect of indebtedness of Assignor related to the Initiative;

(b) taxes, duties, levies, assessments and other such charges, including any
penalties, interests and fines with respect thereto, payable by Assignor to any federal, provincial,
municipal or other government, domestic or foreign, incurred in the conduct of the Initiative;

(©) liabilities for salary, employee expenses, benefits, bonus, vacation pay,
severance payments damages for wrongful dismissal, or other compensation or benefits relating to
Assignor’s employees employed in the conduct of the Initiative;

(d) any liability or claim for liability (whether in contract, in tort or otherwise,
and whether or not successful) related to any lawsuit or threatened lawsuit or claim (including any
claim for breach or non-performance of any contract) based upon actions, omissions or events
relating to the Initiative; and

(e) any liability, ongoing duty or obligation, or any claim for liability or
performance of any ongoing duty or obligation arising under any and all contracts to which
Assignor is a party, or which affect the Initiative or the Assets.
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Contract/Vendor
ADP

Amatrol

Amazon

American Red Cross
Architechnical

ARM Grant
Autodesk
Association
BushRoss

Canva
CareerSource Pasco Hernando
CenterState Bank
Clifton Larson Allen
Constant Contact
D.C. Jaeger

Dept. of State

Dex Imaging

DJ Publications
Dropbox

Ebay

ESS! {(MagneGas)
FDOE Grant
FireSpring

Global Industrial
Grant Life Consulting
Kanter & Associates

KE Insurance

Metals Plus

Merchant Services
McMaster Carr

MSC Direct

Msecure

NIMS

Pasco County Government
Pasco County Tax Collector

Paymentspring
PayPal

Pinellas County Government
PMMI

Progressive

Public Storage
Quickbooks

Rentalex

Rexel

Sam's Club

SkillNet

Smith Operating Solutions
Spectrum

Sphero

StepCraft

SunPass

SunTrust

SunTrust

SunTrust CC

Survey Monkey
Technical Training Aids
ToolingV

Transfer, Inc.
Vistaprint

Vocational Rehab

Zoho
Zoom

Contract/Account No.
1213942

EwD-18-01

Client 1D: 016042-AmSkills

ICTO1

DX21365-03

02494E
51B-90310-00001
10461

AMSKI16

GL Policy No. CP52943844,
Hazard/Contents Policy No.
BDG304106701

8401904-01

20012722

742982

12409915-0
Policy No. 08378999-1

License No. 6435-2250-2335-877

Acct No. 0051707607-07

Acct No. 100017029844
Acct No. 1000213856056
Control Acct Ending in 0181

Acct No. 16256969-0

Vendor ID: VF471636575001

ICTC Contracts & Vendor List (as of July 27, 2020)

Note

Payroli Services

Mechatronics Curriculum Software
Business Supplies

CPR Training

Building Architect

Grant Received 8/1/19 - 7/31/20
Fusion360 Account
Manufacturing Association

Legal Services

materials

Financial Aid Services/ Grant
ICTC Line of Credit/Checking Account
Audit Services

Marketing

Mechatronics Vendor - Amatrol
ICTC DBA AmSkills

Copier Maintenance Agreement
Public Relation Services

Online File Storage

Supplies

Cylinder Rental

Grant Received 7/1/19 - 6/30/21
Website Host

Supplies and Equipment

Grant Writer Services
Accounting Services

Insurance Agency

Raw Material Vendor

Online Payment Services

Program Operating Supplies & equipment
Consumables

Secure Password Software

Machining Curriculum/ Certifications
County Funding

Auto Tags for Vehicles

Online Payment Services - Allows Students to
pay for classes online

Online Payment Services - Allows AmSkills to
pay invoices online

Funding, Lealman Exchange location for
Bootcamp

Mechatronics Certifications

Auto Policy

Storage Rental

Financial System

Equipment Rental

PLC's - Allen Bradley

Membership for Supplies

Apprentice Tracking Software

IT Services

Internet

Sphero Bolts & PLC Recruitment
Machining Equipment

Tolls

ICTC Account

AAF Account - Need to change to AmSkills, Inc.
Company Credit Card Control Account
Survey's for Programs

Solidworks

Pre-Apprenticeship Curriculum

VR Software

Online Printing Services

Financial Aid Services

Customer Relationship Management System for
Tracking Mfr. Communications

Webinar Conferencing

Note

ICTC Payroll

Florida Dept of Education Grant
ICTC Support Services

Staff Training

ARM Grant for New Building
ARM Grant

Student Training Software
Manufacturing Recruitment
AmSkills, Inc. Attorney
Marketing Software

Grants & Vendor Payments
FDOE & ARM Grant

ICTC Support Services
Marketing Software

FDOE Grant

ICTC Support Services

ICTC Support Services / AmSkills, Inc.
Career Source Grant Marketing
ICTC Support Services

ICTC Support Services

Welding Supplies

FDOE Grant

Website

Operating Supplies & Equipment
Grant Assistance

ICTC Support Services / AmSkills, Inc.

ICTC Support Services / AmSkills, Inc.
Operating Supplies & Equipment
ICTC Support Services / AmSkills, inc.
Operating Supplies & Equipment
Operating Supplies & Equipment
ICTC Support Services / AmSkills, Inc.
Training Certifications

County

County

Website

ICTC Support Services / AmSkills, Inc.

County

Training Certifications

Vehicle Insurance - Truck, Trailer & Van
Cancelled

ICTC Support Services / AmSkills, Inc.
ICTC Support Services / AmSkills, Inc.
Operating Supplies & Equipment
Operating Supplies & Equipment
Bootcamps & Apprenticeship Program
ICTC Support Services

ICTC Support Services

Mechatronis & High School Programs
Operating Supplies & Equipment

ICTC Support Services

ICTC Support Services

AmSkills, Inc.

ICTC Support Services / AmSkills, Inc.
ICTC Support Services

Training Certifications

Training Certifications

ARM/FDOE Grant - Bootcamps
Marketing Software

Grants & Vendor Payments

Manufacturing Recruitment
Manufacturing Recruitment



