
 

              
 

Council Meeting Date:  October 29, 2018 Agenda Item:  7(c) 
              

 
CITY COUNCIL AGENDA ITEM 

CITY OF SHORELINE, WASHINGTON 
 

 

AGENDA TITLE: Authorizing the City Manager to Execute a Memorandum of 
Agreement and Trademark Agreement for the City’s Participation in 
the EnviroStars Regional Green Business Program 

DEPARTMENT: Public Works 
PRESENTED BY: Uki Dele, Surface Water and Environmental Services Manager 
ACTION:     ___ Ordinance   _ __ Resolution     __X_ Motion                       

___ Discussion  ___ Public Hearing 
 

 
PROBLEM/ISSUE STATEMENT: 
Staff is recommending that the City Council authorize the City’s participation in the 
EnviroStars Regional Green Business Program through execution of a Memorandum of 
Agreement (MOA) with the other member entities of the Program. EnviroStars is a 
statewide program that provides a standardized and comprehensive brand, platform 
and tools to recognize the resource conservation and pollution prevention efforts of local 
businesses. The program provides a web-based platform wherein businesses can look 
up resources in their jurisdiction and apply to be a recognized green business.  
 
The City’s participation is focused on informing and encouraging participation in the 
EnviroStars Program, it will have a negligible impact on staff workload as elements of 
the program are already included in our Local Source Control grant funded program 
currently performed by a contractor. 
 
The web tool will also help the City streamline and coordinate its outreach to 
businesses, providing a comprehensive brand that can meet a variety of City business 
outreach objectives, such as stormwater pollution prevention and increasing 
participation in proper recycling and composting practices. 
 
RESOURCE/FINANCIAL IMPACT: 
Participation in the EnviroStars Program will cost $2,380 annually and will be paid from 
the Environmental Service Budget. 
 

RECOMMENDATION 
 
Staff recommends that the City Council authorize the City Manager to execute the 
EnviroStars New Member Addendum and EnviroStars Trademark Agreement for 
participation in the EnviroStars Regional Green Business Program. 
 
 
Approved By: City Manager DT  City Attorney MK 
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BACKGROUND 
 
The EnviroStars Regional Green Business Program is a statewide program that 
provides a standardized and comprehensive brand, platform and tools to recognize the 
resource conservation and pollution prevention efforts of local businesses. The platform 
is funded and organized by public agencies and utility providers across Washington 
State, including Seattle City Light, Seattle Public Utilities, King, Jefferson, Skagit, and 
Snohomish Counties, Puget Sound Energy, Snohomish County Public Utility District, 
the cities of Seattle, Bellevue and Kirkland, and the Washington Department of Ecology. 
The Program is administered by Cascadia Consultants on behalf of those member 
agencies. 
 
The program provides a web-based platform wherein businesses can look up resources 
in their jurisdiction, and apply to be a recognized green business. This application 
consists of a checklist that is tailored to the business type of the applicant and is 
arranged around core measures for each resource category. The public can also visit 
the EnviroStars website to find registered businesses and utility incentives and rebates 
in their local area. 
 
The original EnviroStars Program began 20 years ago as part of the Local Hazardous 
Waste Management Program in King County.  The initial focus of the Program was to 
give incentives and recognition to small businesses for reducing hazardous waste. The 
new multi-jurisdictional program, as highlighted in Attachment A, is leveraging the 
successful EnviroStars brand to expand its environmental focus and geographic reach. 
Twenty agencies from around Western Washington, including water, waste and energy 
utilities, have pooled resources to develop and launch the current program that began in 
2015. With an initial launch in the Puget Sound region, the vision is for EnviroStars to 
quickly grow and become a statewide business hub.  
 

DISCUSSION 
 
If the City were to begin participating in the EnviroStars Program, a business that 
completes an application and becomes a registered business will begin to receive a set 
of benefits based on the number of “green” actions they completed in the application. 
The table below demonstrates the three levels, or tiers, of benefits businesses receive 
for registering. These three levels include Tier 1 – Partner, Tier 2 – Leader, and Tier 3 – 
Champion.  The Tier 1 - Partner level of benefits includes a brand toolkit that the 
business can use in their marketing materials, as well as having their business listed in 
the EnviroStars directory (online and app-based). This tiered approach incentivizes 
businesses to continue to take actions to green their business.   
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Table 1 – EnviroStars Program Tiers 
 

 
 
By participating in the EnviroStars Program, the City benefits from a comprehensive, 
regionally-recognized brand to coordinate its outreach to local businesses. The web tool 
will also help the City streamline and coordinate its outreach to businesses, providing a 
comprehensive brand that can meet a variety of City business outreach objectives, such 
as stormwater pollution prevention and increasing participation in proper recycling and 
composting practices. By participating, the City can add content to the resource lookup 
tool on the website and customize items on the checklist to provide locally-relevant 
utility information for businesses and the public, including information about the Surface 
Water Utility’s Soak It Up LID Rebate Program, and contact information to schedule a 
Zero Waste Audit with Recology staff.  
 
Additionally, the City’s participation in the program would allow Shoreline businesses to 
receive all the benefits of participation in the program. Currently, Shoreline businesses 
that complete an application can have their business listed on the directory, but do not 
receive use of the EnviroStars brand toolkit or any of the other business benefits 
described above. The City would also receive administrator privileges to the website, 
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which would allow staff to view the applications, data and aggregate metrics for 
businesses in our jurisdiction including a business “report card”.  More information on 
program benefits can be found on the EnviroStars Benefits Mailer (Attachment B). 
 
Shoreline Participation 
In order for the City to participate in the EnviroStars Program, the City must enter into a 
New Member Addendum to the Memorandum of Agreement for the EnviroStars 
Program (Attachment C).  The original Memorandum of Agreement that was signed by 
the initial member agencies is attached as Attachment D for the Council’s reference.  
The City would also need to enter into a trademark agreement with King County 
(Attachment E) which would allow the City to use the EnviroStars brand logos and 
materials. 
 

RESOURCE/FINANCIAL IMPACT 
 
Participation in the EnviroStars Program will cost $2,380 annually and will be paid from 
the Environmental Service Budget. 
 

RECOMMENDATION 
 
Staff recommends that the City Council authorize the City Manager to execute the 
EnviroStars New Member Addendum and EnviroStars Trademark Agreement for 
participation in the EnviroStars Regional Green Business Program. 
 

ATTACHMENTS 
 
Attachment A:  EnviroStars Program Details 
Attachment B:  EnviroStars Benefits Mailer 
Attachment C:  EnviroStars New Member Addendum for the City of Shoreline 
Attachment D:  Memorandum of Agreement Establishing the EnviroStars Regional 

Green Business Program 
Attachment E:  EnviroStars Trademark License Agreement with King County 
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EnviroStars

Join EnviroStars
    Good for business. Good for Washington.

 1.877.220.7827 | info@envirostars.org | EnviroStars.org 

Pictured: Fremont Brewing, Holiday Inn Express, Eastside Community Aid Thrift Shop, Narrows Dry Cleaners, CHOICE Insurance, AAA Washington

82% of King + Kitsap County residents 

and 71% of Pierce County residents 
think it's important to buy from environmentally-minded businesses

Source: 2017 Cone Communications CSR Study

Consumers support green businesses
Consumers today are looking to businesses to lead positive change in environmental and social justice issues.  
They believe making purchases and donations are the most effective ways for them to help drive change. 

Source: EnviroStars survey, 2012    

EnviroStars: one stop for you to go green
All environmental assistance, from one site 
Just one website to get help with all aspects  
of green business, anywhere in Washington.

Rebates and free resources  
Find rebates and get free resources to make 
green improvements easy and affordable. 

Direct assistance 
Get in-person help making changes and 
identifying improvements at your business.

Green business checklist 
Follow our checklist to meet regional 
standards for green businesses. 

Natural resource savings calculations  
See the measurable environmental impact 
of green actions you take.

Our multilingual team can provide in-person support 
and free resources to help you get recognized!
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Take green actions, get recognized

 1.877.220.7827 | info@envirostars.org | EnviroStars.org 

Pictured: Aaron’s Bicycle Repair, essence global, Simply Dental, Allpak Container, 15th Street Automotive, Twelve Baskets Catering

Facebook ad for Tier 3 business

Complete required 
actions in six categories:

Water Conservation

Transportation
Energy

Pollution Prevention
Waste + Recycling

Wastewater

1 Earn points by completing 
optional actions you choose 
from our checklist, such as:

2

• Recycle all paper, metals, 
bottles + cardboard

• Use safer cleaning supplies
• Keep dumpster lids closed
• Replace inefficient 

lightbulbs with LEDs

Tier 1:  
Partner

Tier 2:  
Leader

Tier 3:  
Champion

250 
points

600 
points

1200  
points

EnviroStars window cling and 
marketing toolkit   
Callout for your business on 
EnviroStars social media   
Listing in online green business 
directory + app (in development)   
Select promotional materials  
Business included in sponsored 
Facebook post (not exclusive) 
Business featured in paid 
digital ads targeted to your 
geographic area (exclusive) 
Considered for awards 
Featured in news media 
opportunities 

Sign up at 
envirostars.org
Or call 1 (877) 220-7827 
for multilingual support

All EnviroStars businesses receive 
our marketing toolkit with cling

Level up your recognition 
by earning more points:3
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ENVIROSTARS NEW MEMBER ADDENDUM 

City of Shoreline: New Member 

THIS ADDENDUM is entered into on the last date of signature hereto, by and between the 
Program Administrator, as authorized under the terms of the EnviroStars Regional Green 
Business Memorandum of Agreement, dated October 26, 2015 (hereafter “EnviroStars MOA” or 
“MOA”) on behalf of the EnviroStars MOA current Members, and City of Shoreline, a political 
subdivision of the State of Washington (“Addendum”). This Addendum remains in effect until 
and unless modified by the EnviroStars MOA or subsequent addendum thereto.  

 
While the EnviroStars MOA establishes an initial cooperative undertaking in the Puget Sound 
region, it is the vision and intention of the EnviroStars Members for the EnviroStars program to 
grow and become a statewide hub for businesses to learn how to green their practices, track 
progress, and get recognized for their achievements. The Washington Department of Ecology 
(“Ecology”) through a grant, as well as the US Environmental Protection Agency, through a 
grant have helped to support this statewide expansion. 
 
Purpose of the Addendum 
In accordance with Section 5.1 of the MOA, it is the purpose of this Addendum to add the City of 
Shoreline as a new Member to the existing MOA and through the addition of this new Member 
revise the pledged pooled support funding and the weight of votes in Table 1 of the MOA, since 
the votes are weighted proportionally to financial contributions.  
 
In consideration of the benefits arising out of the covenants in the original EnviroStars MOA and 
other good and valuable consideration the sufficiency of which is hereby acknowledged, the City 
of Shoreline and the Program Administrator agree that the City of Shoreline is to become a 
Member subject to terms of the MOA, except as to weighed voting rights and required 
contribution to funding, both of which are to be governed by this Addendum.  
 
Duration 
The funding pledged by the City of Shoreline is for program year 3 (2018) and adds to the 
collected funds from current EnviroStars members. The duration of this addendum is for one 
year which begins when this Addendum is signed.   
 
Funding (section 4.0 in MOA) 
Member agencies pay an annual fee to participate in the EnviroStars program and access 
member benefits. The annual fee for new members includes: 1) a Base Fee, 2) a Migration Fee, 
3) and a Business Impact Fee.  

 

New Member #6: City of Shoreline 
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• The Base Fee is $5,000 per year.  
• The Migration Fee is based on the number of business participants in the City of 

Shoreline’s existing agency programs that the City would like to migrate to the new web 
platform.  

• The Business Impact Fee is calculated based on the business employee population 
served by the agency and on the number of existing green business programs offered by 
the agency. The following program areas are used to calculate the business impact fee: 
1) Solid Waste, 2) Energy, 3) Water, 4) Stormwater, 5) Wastewater/Septic, and 6) 
Hazardous Waste. 

 
There is a discounted fee to remove barriers for smaller cities to become members agencies if 
their county or utility are already in the program. The discounted fee is for cities with fewer than 
50,000 employees. The City of Shoreline does fall within the discount fee parameters and a 
discount of $3,384 has been applied to the base fee.   
 
The City of Shoreline does not have a green business program so a mitigation fee has not been 
calculated.   
 
For the City of Shoreline’s Business Impact Fee, the City will be promoting two environmental 
programs to businesses. The business impact fee is $764 as shown in the table below.  
 
Table 1: Summary of programs covered and business impact fees for 2018 scope of work 

Program Area 
Program 

Area 
"Value" 

 Business 
Employment 
Population1  

 Business 
Employment 

Factor  
 Business 
Impact Fee  

Solid Waste, Recycling, 
Compost 

1 16,164 
  

$0.0315 $509 
 

Stormwater 0.5 16,164 
  

$0.0315 $255 
 

Total Impact Fee 
  
  

$764 

                 1 PSRC Employment Data, 2015 
 
Based on the information above, the annual business membership fee for the City of Shoreline 
for 2018 is $2,380. 
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Detailed Membership Costs 
 

Base Fee $5,000.00 
Business Impact Fee $764 

Business Migration Fee $0.00 
Member Discount -$3,384 

Total $2,380 
 
Table 2 below reflects an update to the MOA voting details in Section 3.0 Roles and 
Responsibilities. The City of Shoreline has been added to this table reflecting a change in vote 
weight.  
 
Table 2: Updated Voting Details 

Member (ranked by 
contribution) 

Joining year 
(signed MOA or 

Addendum) 
3-year 

average 
Relationship to 

Executive 
Committee 

% of 
Member 
Funding 

Weight 
of Vote 

1 Seattle-SPU 2015 $100,000  Individual Member 39% 0.39 
2 Seattle- SCL 2015 $25,000  Individual Member 10% 0.10 
3 LHWMP 2015 $20,000  Individual Member 8% 0.08 
4 King County 2015 $20,000  Individual Member 8% 0.08 
5 Snohomish PUD 2015 $15,000  Individual Member 6% 0.06 
6 PSE 2015 $15,000  Individual Member 6% 0.06 
7 City of Tacoma 2018 $11,368  

Small Caucus 

4% 0.04 
8 City of Redmond 2017 $9,742  4% 0.04 

9 
Tacoma Pierce 
County Health 
Department 

2017 $9,038  4% 0.04 

10 City of Edmonds 2017 $5,761  2% 0.02 
11 City of Bellevue 2015 $5,000  2% 0.02 
12 City of Kirkland 2015 $5,000  2% 0.02 

13 Snohomish 
County 2015 $5,000  2% 0.02 

14 Seattle-OED 2015 $5,000  2% 0.02 
15 City of Shoreline 2018 $4,162 2% 0.02 

16 Kitsap Public 
Health 2017 $2,462  1% 0.01 

17 Kitsap County 2017 $1,773  1% 0.01 
18 Whatcom County 2017 $2,198  1% 0.01 
20 Seattle-OSE 2015 $333   0% 0.00 
Total  $261,837   $261,837  1.000 
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Roles and Responsibilities of the Participatory Partners (section 3.0 in MOA) 
To qualify for membership on the Executive Committee, which makes decisions related to 
strategic program funding and policy issues, a Member must commit to a contributing average 
of $15,000 each year. Smaller contributions would be grouped in a smaller contribution voting 
caucus. The City of Shoreline’s annual membership fee is $2,380 for 2018-2019. This serves as 
the bases for City of Shoreline’s voting in the small caucus as provided for in Section 3 of the 
MOA.  
 
A City of Shoreline Member will have a position on the Steering Committee which makes tactical 
and administrative decisions and carries out or directs most of the workload.  
 
In addition to shared small caucus representation on the Executive Committee and a position on 
the Steering Committee, the City of Shoreline will participate in a choice of at least one of the 
following program Advisory Committees: 

● Program Standards 
● Web Platform 
● Marketing  
● Sustainable Funding and Membership 

 

Below is a summary outlining the benefits available to the City of Shoreline and businesses in 
their service area.  

City of Shoreline Benefits:  

• Web Platform Access:  Administrative access to track business applications and 
requests for assistance.  

• Programs on Resource Look Up:  Promote the Member’s programs and services (that 
are included in the Business Impact Fee).  When businesses type in their address, the 
appropriate Members’ services, rebates, education information, etc. will appear.   

• Aggregated Metrics: Access aggregate metrics to quantify resource savings from 
businesses. Translate business actions into estimated measurable results for City of 
Shoreline—gallons of water saved, tons of waste diverted from the landfill, kWh saved, 
and more.  

• Program/Agency Marketing: Co-branding of City of Shoreline will be promoted through 
the web platform, social media sites, and at regional green business events. 

• Application Review (Limited): Program Administrator will review a certain level of 
business based on the business impact fee. The remaining applications will need to be 
reviewed by the member. 

Business Participants in the City of Shoreline service area 

• Profile/Checklist: Businesses get tips on how to green their business through the green 
action checklist. Three tiers of recognition are offered to welcome all sizes and sectors of 
businesses and encourage continuous improvement. Individual business participants will 
have access to reports summarizing the resource conservation savings and other 

New Member #6: City of Shoreline 
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positive impacts associated with green actions they take. 
• Marketing Toolkit: the EnviroStars Toolkit—a window cling, a recognition certificate, 

and content such as sample social media posts. 
• Web Recognition: Business participants who qualify in recognition tier will be included 

in the customer facing Green Business Directory, accessible via the web and app  
• Digital Marketing: Regional digital advertising will feature specific businesses that 

reach the highest tier of recognition. 

Updated Brand Guidelines (Section 5.0 in MOA) 
The City of Shoreline has received the EnviroStars Brand Guidelines and is required and agrees 
to sign and operate under a separate licensing agreement with King County, the form of which 
is attached to this Addendum as Attachment A.  This licensing agreement must be signed by 
City of Shoreline and returned to King County for final execution by no later than ten (10) 
business days from the effective date of this Addendum. 
 
The addition of a new Member through the execution of this Addendum to the original MOA is 
not under the terms of the MOA deemed to be, nor shall it constitute, an amendment to the 
MOA. The MOA provides that the Program Administrator is authorized to sign an addendum 
adding a new Member, provided that the Members of the Steering Committee unanimously 
approve such new membership.  The Steering Committee unanimously approved the City of 
Shoreline becoming a new Member on _____________________. 
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WITNESS HEREOF, the parties hereto have caused this Addendum to be executed and to be 
effective on the date of the last signature hereto. 
 
 
____________________________________________________________________________ 
Stephanie Thomas, Cascadia Consulting Group, Program Administrator for the EnviroStars 
(2016-2018)  
 
 
Date______________________ 
 
 
 
 
 
Name, Title, Department 
 
 
 
 
Date__________________ 

New Member #6: City of Shoreline 
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SERVICEMARK LICENSE AGREEMENT 
 
THIS AGREEMENT is made and entered into by and between City (“Licensee”), 
with its principal place of business at  , and King County, 
acting through its Water and Land Resources Division (“Licensor”), with its principal place of 
business at 130 Nickerson St #100, Seattle, WA 98109. 

 
WHEREAS, Licensor is committed to protecting environmental and public health by working 
towards a community that is free from hazardous contaminants and has created an environmental 
certification program; and 

 
WHEREAS, Licensor is the owner of all right, title and interest in and to the Servicemark 
EnviroStars and the associated logo identified in Attachment A (the "Servicemark"); and 

 
WHEREAS, Licensor is willing to grant Licensee the right to use the Servicemark solely in 
accordance with the terms and conditions set forth herein; 

 
NOW THEREFORE, for and in consideration of the promises and covenants hereinafter set forth 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

 
1. SCOPE OF LICENSE. 

 
1.1 GRANT OF LICENSE.  Subject to the terms and conditions set forth in this Agreement, 

Licensor grants to Licensee a non-exclusive, non-transferable license to use the Servicemark in 
conjunction with EnviroStars services which shall, in part, promote Licensor's services, and may 
be jointly developed by Licensor and Licensee. Licensee may only use the Servicemark as a 
collective whole and shall not separately use any element or elements of the Servicemark. 

 
1.2 RESERVATION OF RIGHTS.  Licensor hereby reserves any and all rights not expressly 

and explicitly granted in this Agreement, including the Licensor's right to authorize or license use 
of the Servicemark or any other trademarks or names, to any third party for use in connection 
with any goods and services, including, but not limited to, EnviroStars services. 

 
1.3 Licensee may not assign, transfer, or sublicense this license. 

 
2. LICENSE FEE.  For the rights granted to Licensee herein, Licensee shall not pay the Licensor 
a license fee at the time of the execution of this Agreement in consideration for the rights granted 
herein. However Licensor reserves the right to assess an appropriate license fee to off-set costs of 
usage and administration of the Servicemark and related program in the future.  The Licensee 
will receive notice prior to assessment of any fee. Licensee may terminate this Agreement if 
Licensee does not wish to pay the license fee.  Licensee shall notify Licensor of such termination 
and shall immediately cease any and all use of the Servicemark. 

 
3. OWNERSHIP OF THE SERVICEMARK. 

 
1  
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3.1 OWNERSHIP.  Licensee hereby acknowledges that the Licensor is the owner of the 
Servicemark, and any servicemark applications and/or registrations thereto, agrees that it will do 
nothing inconsistent with such ownership and agrees that all use of the Servicemark by Licensee 
shall inure to the benefit of the Licensor. Licensee agrees that nothing in this Agreement shall 
give Licensee any right, title or interest in the Servicemark other than the right to use the 
Servicemark in accordance with this Agreement.  Licensee agrees not to register or attempt to 
register the Servicemark or the logo as a trademark, service mark, Internet domain name, trade 
name, or any similar trademarks or name, with any domestic or foreign governmental or quasi- 
governmental authority which would be likely to cause confusion with the Servicemark. The 
provisions of this paragraph shall survive the expiration or termination of this Agreement. 
 
4. USE OF THE MARK; PROTECTION OF THE MARK. 

 
4.1 PROPER USE.  Licensee agrees that all use of the Servicemark shall only occur in 

connection with the EnviroStars services and shall be in strict compliance with the terms of this 
Agreement.  Licensee may use the Servicemark as set forth in Section 1.1 as well as in 
connection with the promotion of the EnviroStars services.  Licensee agrees not to use any other 
trademark or service mark in combination with the Servicemark other than as described in 
Section 1.1.   Licensee may not use the Servicemark in connection with, or for the benefit of, any 
third party's products or services.  Licensee further agrees not to use the Servicemark on any 
products or services that are deemed by the Licensor, in its sole judgment, to be directly, 
explicitly or maliciously disparaging of the Licensor or its services or products, or products or 
services that are themselves unlawful or whose purpose is to encourage unlawful activities by 
others. 

 
4.2 QUALITY STANDARDS.  Licensee agrees to maintain a consistent level of quality of 

the EnviroStars services performed in connection with the Servicemark substantially equal to that 
found in Licensor's existing EnviroStars Logo Use Guidelines (Attachment B) and Web site 
services. 

4.3 MONITORING BY THE Licensor. Licensee acknowledges that the Licensor has no 
further obligations under this Agreement other than the right to periodically monitor Licensee's 
use of the Servicemark in conjunction with the EnviroStars services. Upon request by the 
Licensor, Licensee shall provide Licensor with representative samples of each use prior to the 
time the Servicemark is first published on the Internet or to the public.  Use of the Servicemark 
on goods or services other than the EnviroStars services or the promotion of the EnviroStars 
services, shall constitute material breach of this Agreement.  If such material breach has not been 
cured within three (3) business days following receipt of notice from Licensor, this Agreement 
shall be terminated. 

 
4.4 LEGEND; DISCLAIMER.  Licensee shall include with any publication of the 

Servicemark a servicemark legend indicating that the Servicemark is that of the Licensor, used 
under license, and a disclaimer that the Licensor and not the Licensee has produced the 
EnviroStars services. 

 
4.5 SERVICES. If Licensor reasonably determines that Licensee's services contains or 

presents any material that constitutes an infringement of the Licensor's trademark, Licensor may 
2  
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immediately terminate the license grant described in Section 1.1 if Licensee has not revised, 
removed or delinked to such material to Licensor's reasonable satisfaction within three (3) 
business days of written notice from the Licensor. If the Licensor reasonably determines that the 
EnviroStars services contains or presents any material that could reasonably constitute a clear 
and unambiguous infringement of a third party's copyright, servicemark, trademark, patents or 
trade secrets, the Licensor and Licensee shall confer and mutually agree on a proper course of 
action. 

 
5. TERMINATION 

 
5.1 TERM AND TERMINATION.  This Agreement and the term of the license granted herein 

shall be perpetual unless terminated.  Either party shall have the right to terminate this 
Agreement upon the occurrence of one or more of the following: (a) any material breach by the 
other party  of its obligations under this Agreement which remains uncured for more than three 
(3) business days following written notice of such breach from terminating party, or (b) use of 
the Servicemark by either party in a manner which is directly, explicitly or maliciously 
disparaging of its products and services and which remains uncured for three (3) business days 
following notice from the other party. 

 
5.2 EFFECT OF TERMINATION.  Upon termination of the Agreement, Licensee agrees it 

shall immediately cease any and all use of the Servicemark. 
 
6. GENERAL 

 
6.1 GOVERNING LAW.  This Agreement shall be subject to and governed in all respects by 

the statutes and laws of the State of Washington without regard to the conflicts of laws principles 
thereof.  The Superior Court of King County shall have exclusive jurisdiction and venue over all 
controversies in connection herewith, and each party hereby consents to such exclusive and 
personal jurisdiction and venue. 

 
6.2 ENTIRE AGREEMENT.  This Agreement constitutes the entire Agreement and 

understanding between the parties and integrates all prior discussions between them related to its 
subject matter.  No modification of any of the terms of this Agreement shall be valid unless in 
writing and signed by an authorized representative of each party. 

 
6.3 NOTICES.  All notices required or permitted hereunder shall be given in writing 

addressed to the respective parties as set forth below and shall either be (a) personally delivered; 
(b) transmitted by postage prepaid certified mail, return receipt requested; or (c) transmitted by 
nationally-recognized private express courier, and shall be deemed to have been given on the 
date of receipt if delivered personally, or three (3) days after deposit in mail or express courier. 
Either party may change its address for purposes hereof by written notice to the other in 
accordance with the provisions of this Subsection.  The addresses for the parties are as follows: 

Licensor: 130 Nickerson St #100, Seattle, WA 98109 
Licensee: 

6.4 WAIVER.  Any waiver, either expressed or implied, by either party of any default by the 
other in the observance and performance of any of the conditions, covenants of duties set forth 

3  
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herein shall not constitute or be construed as a waiver of any subsequent or other default. 

6.5 INDEPENDENT CONTRACTORS.  The parties acknowledge and agree that they are 
dealing with each other hereunder as independent contractors.  Nothing contained in the 
Agreement shall be interpreted as constituting either party the joint venture or partner of the other 
party or as conferring upon either party the power of authority to bind the other party in any 
transaction with third parties. 

6.6 SURVIVAL. The provisions of Section 1.2 (Reservation of Rights), 3 (Ownership of the 
Servicemark), 4.4 (Legend; Disclaimer), 5.2 (Effect of Termination) and 6 (General) will survive 
any termination of this Agreement. 

6.7 EQUITABLE RELIEF.  Licensee recognizes and acknowledges that a breach by Licensee 
of this Agreement will cause the Licensor irreparable damage which cannot be readily remedied 
in monetary damages in an action at law, and may, in addition thereto, constitute an infringement 
of the Servicemark.  In the event of any default or breach by Licensee that could result in 
irreparable harm to the Licensor or cause some loss or dilution of Licensor's goodwill, reputation, 
or rights in the Servicemark, the Licensor shall be entitled to immediate injunctive relief to 
prevent such irreparable harm, loss, or dilution in addition to any other remedies available. 

6.8 SEVERABILITY.  Except as otherwise set forth in this Agreement, the provisions of this 
Agreement are severable, and if any one or more such provisions shall be determined to be 
invalid, illegal or unenforceable, in whole or in part, the validity, legality and enforceability of 
any of the remaining provisions or portions thereof shall not in any way be affected thereby and 
shall nevertheless be binding between the parties hereto. Any such invalid, illegal or 
unenforceable provision or portion thereof shall be changed and interpreted so as to best 
accomplish the objectives of such provision or portion thereof within the limits of applicable law. 

7.0 INDEMNIFICATION 
All liability, claims, loss or damage arising out of this Agreement is at the sole risk of the 
Licensee.  Licensee shall indemnify, defend and hold harmless the Licensor, its officials, 
employees, agents and assigns from and against any claim arising from Licensee’s use of the 
Servicemark. 

 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their 
duly authorized representatives to be effective as of the last date set forth below. 

 
For City: For King County: 

Signature:    Signature:      

Name   Name   

Title   Title   

 
Date:   Date:   
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