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

Level up your recognition Tier 1:
by earning more points: Partner | Leader | Champion

250
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

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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Attachment A

EnviroStars

e EnviroStars is part of five-state network (AZ, CA, CO, IL, WA) of green business programs that are taking
local action to combat global climate change.

Why a new green business program?

*  Many government and utility sponsored green business programs currently exist in our state. With so
much “outreach” happening to them, businesses are often confused by where to start, which programs to
trust, and what information to pay attention to.

= Businesses need support sorting through the many environmental actions, program offerings and
incentives that best meet their needs. And they need guidance and encouragement to continue taking
action. '

* By pooling dollars to fund EnviroStars, our agency will be able to devote more resources to hands-on
business assistance.

«  Our agency and 19 other founding agencies have spent the last two years laying the foundation for this
exciting effort that will help us all serve our business communities more cost effectively.

Additional program details
= Businesses can apply for recognition using the EnviroStars.org web portal in three steps.

1. Register and tell EnviroStars about their business.

2. Fill out an application and walk through the checklist of green actions across a variety of
environmental areas.

»  Taking more actions earns more points. Based on points achieved, EnviroStars offers three
tiers of recognition and various marketing benefits to businesses at each level — Partner,
Leader, and Champion. \

3. Once an application is complete, it is submitted for review by the business’ corresponding member
agency to become an EnviroStars recognized business.

»  Businesses can use the EnviroStars website to benchmark current environmental activities, and help them
get to the next level.

= |f a business is not ready to sign up for the recognition program, they can easily access information about

various resource conservation and pollution prevention programs and services, including available rebates
and incentives in their city/county through the program’s Resource LookUp tool.

1.877.220.7827 | info@envirostars.org | EnviroStars.org 70'5
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EnviroStars

Program Launch Talking Points

e The new EnviroStars program is a one-stop shop for Washington businesses to learn, get help and get
recognized for protecting the environment and public health.

e The program unifies green business initiatives in the region and across all environmental areas—including
energy and water conservation, pollution prevention, and the reduction of toxics, waste, and greenhouse
gas emissions.

e The backbone of EnviroStars is a central web portal (EnviroStars.org) that allows businesses to find
referrals for local sustainability services and incentives, and start on a path to recognition.

e Businesses that engage with EnviroStars can track their environmental performance online, compare it to
other businesses, and see how their actions positively impact the environment.

e The program will also help small businesses connect with one another so they can learn from and support
their peers.

e Consumers can use the EnviroStars website directory or mobile app to find businesses who share their
environmental values — think everything from restaurants and grocery stores, to hotels, law offices,
manufacturing plants and auto body shops.

e Consumers can also look for the EnviroStars mark on the storefronts of recognized businesses in their
community.

Who's behind the program?

e The original EnviroStars began 20 years ago as part of the Local Hazardous Waste Management Program
in King County, giving incentives and recognition to small businesses for reducing hazardous waste.

e The new multi-jurisdiction program is leveraging the successful EnviroStars brand to expand its
environmental focus and geographic reach.

e Twenty agencies from around Western Washington, including water, waste and energy utilities, have
pooled resources to develop and launch the program.

e  With an initial launch in the Puget Sound region, the vision is for EnviroStars to quickly grow and become
a statewide business hub.

1.877.220.7827 | info{@envirostars.org | EnviroStars.org 70-6
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EnviroStars

oin EnviroStars

Good for business. Good for Washington.

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: 2017 Cone Communications CSR Study

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 Our multilingual team can provide in-person support
standards for green businesses. and free resources to help you get recognized!

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

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

EnvlroSfars
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green actions, get recognized

Sign up at
envirostars.org

Or call 1(877) 220-7827
for multilingual support

All EnviroStars businesses receive
our marketing toolkit with cling

o %<

EnviroStars

Facebook ad for Tier 3 business

‘f" EnviroStars
S Februany 27- @

Smile even brighter with Orthodontic Associates of Mercer Island. Along
with outstanding care, they do right by the environment! Choose a provider
that is proud fo be paperless and uses eco-friendly sterilization and office
processes. hitp./bit ly/2A0AXP0

Congrats
EnviroStars e
Champion!

ORTHODONTIC ASSOCIATES
OF MERCER ISLAND

oY Like (J Commen t £ Share -
O0= 234 Oldest ~

2Shares

Complete required
actions in six categories:

& Energy
@ Transportation
& Pollution Prevention

M Waste + Recycling
@ Wastewater
6 Water Conservation

Level up your recognition
by earning more points:

EnviroStars window cling and
marketing toolkit

Tier 1:
Partner | Leader | Champion

Earn points by completing

optional actions you choose

from our checklist, such as:

* Recycle all paper, metals,
bottles + cardboard

e Use safer cleaning supplies

» Keep dumpster lids closed

* Replace inefficient
lightbulbs with LEDs

Tier 2: Tier 3:

250 600 1200
points points points

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

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

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
Page 1
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Attachment C

e The Base Fee is $5,000 per year.

e 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.

e 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.

fg & ] +

Migration
fee

TR Y-

Employment
Population

M = =

Membership
Costs

e ?

# of high level programs member
wants to promote on platform

Base fee

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 Business Business Business
Program Area Area Employment | Employment |
™ T S mpact Fee
Value Population Factor
Solid Waste, Recycling, |1 16,164 $0.0315 $509
Compost
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.

~t:

EnviroStars

New Member #6: City of Shoreline
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Attachment C

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

7c-11

Joining year i Relationship to % of :
Mer(?obr(\atrri(tzi?il;io)l by (signed MOA or a:\%/grzare Executive Member X\]f(i'/%?é
Addendum) 9 Committee Funding
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 4% 0.04
8 |City of Redmond 2017 $9,742 4% 0.04
Tacoma Pierce
9 |County Health 2017 $9,038 4% 0.04
Department
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 Small Caucus 2% 0.02
13[Snohomish 2015|  $5,000 2%|  0.02
County
14|Seattle-OED 2015 $5,000 2% 0.02
15| City of Shoreline 2018 $4,162 2% 0.02
Kitsap Public
16 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
New Member #6: City of Shoreline
Page 3
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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:

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

e 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.

o 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

o 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
Page 4
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positive impacts associated with green actions they take.

o Marketing Toolkit: the EnviroStars Toolkit—a window cling, a recognition certificate,
and content such as sample social media posts.

o 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

o 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

New Member #6: City of Shoreline
Page 5
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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

w" " New Member #6: City of Shoreline
S Page 6

EnviroStars
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Attachment D

MEMORANDUM OF AGREEMENT:
ESTABLISHING THE ENVIROSTARS REGIONAL GREEN BUSINESS PROGRAM

1.0 INTRODUCTION

This Memorandum of Agreement ("MOA") is made by and among various governmental
entities and utilities (hereby referred to as “Members”) in the King/Snohomish County
Region. This MOA addresses the basic relationship, roles and responsibilities in developing
and implementing the EnviroStars Regional Green Business Program. Members have varying
degrees of involvement that include participating at an Advisory, Steering or Executive level
and/or contributing staff time to the program.

1.1 Members
The following entities are Members under this MOA:

City of Bellevue

City of Kirkland, Public Works Department

King County

Local Hazardous Waste Management Program in King County (“LHWMP”)
Public Utility District No. 1 of Snohomish County (Washington (“Snohomish
PUD)”)

Puget Sound Energy (“PSE”)*

City of Seattle, City Light Department (“SCL”)

City of Seattle, Office of Economic Development (“OED”)

City of Seattle, Office of Sustainability and the Environment (“OSE”)

City of Seattle, Seattle Public Utilities Department (“SPU”)

Snohomish County

*PSE as a private utility is included as a Member, with all rights and responsibilities under
this MOA of a Member, except that it shall not have the right to vote on matters related to
budgeting and expenditures.

1.2 Term of Agreement

This MOA is effective upon the last signature of the eleven (11) Members identified above,
and will remain in effect unless and until terminated in accordance with the provisions of
Section 5.3 below.

2.0 BACKGROUND

Dozens of environmental sustainability services are currently offered by municipalities and
private organizations to businesses in the Puget Sound Region. These programs are aimed at
reducing the environmental impacts of businesses and feature a wide range of topics,
including but not limited to, waste reduction (including hazardous waste and toxic chemical
reduction), energy and water conservation, stormwater pollution prevention, and greenhouse
gas reduction. In Seattle alone, six different agencies offer more than 30 environmental
services and rebate programs to businesses with very little coordinated outreach. Businesses

1
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Attachment D

value these programs and services, but often do not know which agency to contact to get the
services they need.

The City of Seattle’s OED convened a series of meetings with a group of regional partners —
City of Bellevue, City of Kirkland, OED, SPU, SCL, OSE, LHWMP/EnviroStars, King
County , Puget Sound Energy, Snohomish PUD, and Snohomish County, in order to take a
collaborative approach in exploring ways to make it easier for businesses to access
environmental sustainability programs.

3.0 ROLES AND RESPONSIBILITIES OF THE PARTICIPATORY PARTNERS

The EnviroStars Regional Green Business Program will be governed by an Executive
Committee and a Steering Committee. Members shall appoint individuals to represent that
Member for either or both of these Committees. A third party contractor will provide
administrative oversight, marketing, and website management and support of the governing
committees (“Program Administrator”). For the first three years of this MOA, Seattle’s OED
will be the fiscal agent (“Fiscal Agent”). Figure 1 shows the governance model for the
EnviroStars Regional Green Business Program. Note that the Advisory Subcommittees are
listed for illustration only; particular Advisory Subcommittees will be created, and
membership on the Subcommittees will be appointed, by the Steering Committee.

Figure 1: EnviroStars Regional Green Business Program Governance Model

&ES

ADVIS0RY
SUBCOMMITTEES

PROGRAM STANDARDS,
IMPACT & REACH

DATA & TECHNOLOGY

MARKETING & BRANDING

BUSINESSS STAKEHOLDER

SUSTAINABLE FUNDING

The Executive and Steering Committees will attempt to make decisions by consensus so as to
come to agreement and include the viewpoints and needs of all Members. However, in the
instances where consensus cannot be reached, any Member of a Committee may invoke the
right to call a vote, which will require the Members to take action on a dual-majority basis for
approval. This shall consist of a 2/3 supermajority of votes for weighted votes cast as
provided for in Sections 3.1 and 3.2, and a simple majority of votes based on the number of
Members voting. Registering a vote at a meeting can be done in person, by phoning in to the
meeting, or by sending a delegate/proxy to vote. A quorum must be present in order for a
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vote to take place or for a decision by consensus to be made. A quorum is defined as the
minimum number of Members necessary such that two-thirds of the total Member financial
contribution is represented and a simple majority of the Members is represented.

3.1 Executive Committee

The Executive Committee is a small group that is a subset of the Members which focuses on
strategic and policy issues. The Executive Committee will adopt rules and procedures for its
operations, and those of the other Committees, or may delegate this authority to the other
Committees for their own operation. Such rules and procedures must be consistent with the
terms of this MOA., Details regarding the nature, scope and purpose of the Executive
Committee are as follows:

¢ Membership: The Executive Committee will be comprised of a subset of the
Members. Membership on the Executive Committee will be dependent upon the
level of financial contribution, so that Members contributing higher levels of funding
have higher levels of input on key management issues. To qualify for membership on
the Executive Committee, a Member must commit to contributing an average of
$15,000 a year for the first three years, and thereafter at least $15,000 for each year to
be eligible to sit on the Executive Committee. Members contributing less than this
will be aggregated into a “smaller contribution” caucus that will have one
representative on the Executive Committee. The Executive Committee will have a
maximum of eight Members, including the caucus. If there are more eligible
Members than places on the Executive Committee, the places will be filled based on
the seven highest financial contributors and the remaining Members will become part
of the caucus, which will have one place on the Executive Committee.

e Voting: The Executive Committee will attempt to make decisions by consensus to
come to agreement and include the viewpoints and needs of all Members. However,
in the instances where consensus cannot be reached, any member of the Executive
Committee may invoke the right to call a vote, which will require the Members to
take action on a dual-majority basis for approval. The first majority must be a
supermajority (2/3) vote, which will be weighted proportionally to financial
contributions, including the “smaller contribution” caucus (i.e., the weight of each
vote will be based on the percentage of the contribution to the Member-funded
budget). Table 1 shows the weighting for the initial eleven Members, based on the
contributions detailed in Table 3. For the “smaller contribution” caucus, while the
caucus is represented by one Member, the actual votes of the caucus for
supermajority weighted votes purposes will be counted at the individual Member
level. The second majority required for approval of a matter is a simple majority of
the Members voting at the meeting, subject to quorum requirement.
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Table 1: Voting Details

Attachment D

Memb o Relationship t L%
R o Average e g Member Weight of Vote
(ranked by contribution) Wl Executive Committee :
Contribution Funding
1 | Seattle - SPU $100,000 | Individual Member 46% 0.46
2 | Seattle - SCL $25,000 | Individual Member 12% 0.12
3 [ LHWMP $20,000 | Individual Member 9% 0.09
4 | King County $20,000 | Individual Member 9% 0.09
5 | Snohomish PUD $15,000 | Individual Member 7% 0.07
6 | PSE $15,000 [ Individual Member 7% 0.07
7 | City of Bellevue $5,000 2% 0.02
8 | City of Kirkland $5,000 2% 0.02
1 0,

9 | Snohomish County $5,000 Sinallie Conaluiion 2% 0.02
10 | Seattle - OED $5,000 Caucus 2% 0.02
11 | Seattle - OSE $333 0% 0.002
Total $215,333 100% 1.00

Decision Types: The Executive Committee is responsible for decisions that are
strategic and policy in nature. These decisions concern issues that are broad, system-
wide and impact long-term strategy, budget, overall program structure, and future
direction and growth.

Relationship to Steering Committee: The Executive Committee gives direction to
the Steering Committee. The Executive Committee will also rely heavily on
information and research provided by the Steering Committee, (which in turn works
with various Advisory Subcommittees and the Program Administrator.

Meeting Frequency: The Executive Committee is expected to meet quarterly, or as

needed.

3.2 Steering Committee

The Steering Committee consists of the eleven initial Members and any Members
'subsequently added, as provided for in Section 5.1. The Steering Committee makes tactical
and administrative decisions and carries out, or directs, most of the workload. Details
regarding the nature, scope and purpose of the Steering Committee are as follows:
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Membership: The Steering Committee will be comprised of at least one
representative from each Member. Multiple representatives from each Member are
allowed; however, only one representative from each Member will have the right to
vote on behalf of that Member.

Voting: The Steering Committee will attempt to make decisions by consensus to
come to agreement and include the viewpoints and needs of all Members. However,
in the instances where consensus cannot be reached, any Member may invoke the
right to call a vote, which will require the Members to take action on a dual-majority
basis for approval. The first majority must be a supermajority (2/3) vote, which will
be weighted proportionally to financial contributions (i.e., the weight of each vote
will be based on the percentage of the contribution to the Member-funded budget).
The second majority required for approval of a matter is a simple majority of the
Members voting at the meeting, subject to quorum requirements.

Decision Types: The Steering Committee is responsible for decisions that are
tactical or administrative in nature.

Relationship to Executive Committee: The Steering Committee receives direction
from the Executive Committee. The Steering Committee will also research issues of a
strategic policy nature at the request of the Executive Committee.

Relationship to Program Administrator: The Steering Committee will provide
direct oversight of the Program Administrator.

Subcommittees: The Steering Committee will create and manage Advisory
Subcommittees tasked with managing or researching specific issues, as needed.
Advisory Subcommittees can be long-term groups intended for ongoing work (e.g.,
marketing) or short-term groups created to research a specific topic. The particular
subcommittees to be formed will be determined by the Steering Committee within the
first three months after the MOA is fully executed. Membership on the
subcommittees will come from the main Steering Committee, but may also include
Member representatives that are not on the Steering Committee.

Chair: The Steering Committee will be chaired by each Member on a one-year,
rotating basis. The initial chair will be elected within the first three months after the
MOA is fully executed. The rotation will be determined within the first six months
after the MOA is fully executed, but may be revised if a new Member(s) joins or a
Member cannot fill the chair role during its required year.

Meeting Frequency: The Steering Committee is expected to meet monthly, or as
needed. ‘

3.3 Program Administrator

A Program Administrator will be hired to perform three functions: 1) program management
and administration, 2) web platform development and support, and 3) marketing,
engagement, and recognition. The Program Administrator will receive strategic direction

5
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from the Executive Committee and tactical direction from the Steering Committee. The
Program Administrator is not authorized to accept or reject new membership under this
MOA, without unanimous approval of the then existing Steering Members. The Program
Administrator is not authorized to distribute funds from any individual member program. The
Program Administrator will be paid by the Fiscal Agent (Section 3.4) with pooled funds
(Section 4.0). Compensation for the Program Administrator will be determined by the
Executive Committee

The Program Administrator will be hired through a solicitation process, which will be
conducted by City of Seattle’s OED, and which will follow City of Seattle’s contracting
procedures, including Women and Minority Owned Businesses (WMBE) participation. The
associated scope of work will be agreed to by the Executive Committee prior to contract
signage.

The Program Administrator is authorized to sign the addendum referred to in Section 5.1
below upon authorization being granted by the Steering Committee, in accordance with the
terms of Section 5.1.

3.4 Fiscal Agent

The City of Seattle’s Office of Economic Development (OED) is the Fiscal Agent for the
initial three (3) years of the MOA. Once this period is over, the next Fiscal Agent will be
nominated and voted on by the Steering Committee with final approval of the Executive
Committee. OED shall annually invoice and collect payments for the Member funds
obligations set forth in Table 3 over the three (3) year period. The Fiscal Agent will invoice
Members at the beginning of each 12 month period on their agreed amounts, 30 days prior to
their payment due date or as requested by the Member and agreed to by the Executive
Committee. Table 2 summarizes billing detaiis for all Members. The Fiscal Agent is
authorized to pay the Program Administrator as provided for in the Program Administrator
contract. The Fiscal Agent is also authorized to accept funds from Members, grants, and gifts,
all for purposes consistent with this MOA.

Table 2: Billing Details

Member LHWMP, Snohomish PUD, City | SPU, OSE, SCL, OED
of Kirkland, City of Bellevue
King County, PSE, Snohomish
County,
Payment Due 30 days after receiving invoice 30 days after receiving invoice
Payment Type Invoice/check Inter-fund payment/journal via
Summit
Fund # N/A 00100
Org N/A X6D21
Project N/A XDELRGBI
Activity# N/A RGBI
Address: PO Box 94708, Seattle, WA Mail Stop SMT-57-52
98124-4708
Attention: Senior Finance Analyst, OED Senior Finance Analyst, OED
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4.0 FUNDING

This MOA establishes an EnviroStars Regional Green Business Pooled Fund account
(hereinafter referred to as “Pooled Fund”) to which funds will be deposited for the purpose of
providing funding for uses identified in this MOA to include:

e Hiring of a Program Administrator to assist with program planning, implementation,
and management;

e The procurement and customization of a website and customer relationship
management (CRM) platform; and

e Joint marketing, advertising, and outreach.

Total annual contributions from the Members as well as grants to the Pooled Fund for the
first three (3) years of this MOA are specified in Table 3. The funding requirements for
Member fees for the first three (3) years reflect the benefits each Member anticipates
achieving from the program. Those benefits are based on: 1) the relative size of the
targeted business community, 2) how each Member plans to utilize the program, 3) and
how quickly they can implement those plans. For example, some Members are poised to
immediately and fully utilize the program (e.g., SPU). Members that are participating in a
non-utility capacity (i.e., with funds from general fund budgets) may provide additional
staff time to the program which in turn can result-in a lower contribution amount.

The funding requirements for Member support in subsequent years may be modified
based on some Members’ ability to better utilize the program at that point. Changes to the
Member funding requirements will be developed by the Steering Committee and will
require final unanimous approval by the Executive Committee. For future years, Table 3
below will be replaced with a revised table reflecting funding obligations for each
Member, and such revised table or tables will be attached to this MOA as an addendum.
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Table 3: Pledged Pooled Support Funds for First Three Years
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Year 1 Year2 Year 3
Funding Source Labor Labor Labor
Dollars FTE Dollars FTE Dollars FTE

Members

City of Bellevue $5,000 0.10 $5,000 0.10 $5,000 0.10

City of Kirkland, Public Works $5,000 0.25 $5.000 025 $5.000

Department 0.25

King County $20,000 0.10 $20,000 0.10 $20,000 0.10

Local Hazardous Waste

Management Program in King $10,000 0.50 $25,000 0.50 $25,000

County 0.50

Public Utility District No. 1 of

Snohomish County $15,000 tbd $15,000 tbd $15,000 tbd

Puget Sound Energy $15,000 0.10 $15,000 0.10 $15,000 0.10

City of Seatle, City Light $25000 | thd | $25000 | tbd | $25,000

Department tbd

City of Seattle, Office of $5,000 | 025 | $5,000 0.50 $5,000

Economic Development 0.50

City of Seattle, Office of

Sustainability and the $1,000 0.10 $0 0.15 $0

Environment 0.15

City of Seattle, Seattle Public

Utilities Department $100,000 | 0.50 | $100,000 0.50 $100,000 0.50

Snohomish County $5,000 tbd $5,000 tbd $5,000 thd

Subtotal — Members $206,000 | 1.90 | $220,000 2.20 $220,000 2.20
Grants

Washington State Department _

of Ecology' $85,000 n/a $0 n/a $0 Wa

US EPA National

Environmental Information $100,000 n/a $58,000 n/a $0

Exchange Network® n/a

Subtotal — Grants $185,000 | n/a $58,000 n/a $0 n/a
Total $391,000 $278,000 $220,000

" This grant has been awarded for Year 1. Ecology is also interested in assisting with funding for Years 2

and 3, although no firm commitment beyond Year 1 has been made.

% These dollars represent the portion of a grant awarded to the Western Sustainability and Pollution
Prevention Network, which will be used to upgrade an existing web platform used by the California
Green Business Network for use by the EnviroStars Regional Green Business Program.

Any surplus funds at the end of a 12-month period will be identified by the Fiscal Agent. The
Steering Committee will present recommendations to the Executive Committee as to how
these excess funds should be utilized. The Executive Committee shall make the final
decision of use of excess funds.

The acquisition of real and personal property is not anticipated under this MOA. However,
in the event that that occurs, it will be acquired by the Program Administrator or Steering
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Committee under the direction of the Executive Committee and will be held by whatever
Member or entity that the Executive Committee so authorizes.

5.0 AGREEMENTS

In order to foster the successful implementation of the terms of this MOA, Members agree to
the following terms and conditions:

1) Each Member agrees to undertake activities under the terms of this MOA and to
further the goals and purposes of this MOA, subject to the terms and conditions
provided for herein. The Members agree to collaboratively work together and
to resolve any disputes that may arise through good faith negotiations.

2) Members will sign and operate under a separate licensing agreement with King
County. This Servicemark Licensing Agreement grants and conveys to each
Member and the Program Administrator, collectively and individually a non-
transferable license to use the EnviroStars brand and logo for the period of this
MOA. A form of the Servicemark Licensing Agreement is attached to this
MOA as Attachment A. The current EnviroStars brand and logo is a trademark
registered with the State of Washington Secretary of State for a five year period,
which ends in October 2017. King County intends to seek renewal of this
trademark in 2017, so that its use will continue through the initial three year
duration of this MOA and thereafter. In the unlikely event that the trademark is
not renewed, the Members agree to collaboratively work with King County so
that the purposes and goals of this MOA may continue.

3) Nothing in this MOA shall be construed to authorize or permit any violation of
any Federal, State or local law, including but not limited to, any environmental
law.

4) All Members acknowledge that participation in this MOA does not constitute
an endorsement, express or implied, of (a) any policy advocated by any of the
individual Members, or (b) any good or service offered by any individual
Member..

5.1 Addition of a Member to this MOA

At any time after the effective date of this MOA, additional Members may join, subject to the
terms of this section 5.1. The funding formula for additional Members will be a base fee of
$5,000 plus an additional component that reflects their anticipated benefits. Those benefits
will be based on: 1) the relative size of their targeted business community, 2) how they plan
to utilize the program, and 3) how quickly they can implement those plans. For an entity to
become a Member, it must be a government, a governmental agency, or a utility; must have
unanimous approval of the then existing Members of the Steering Committee; and be subject
to the terms and conditions of this MOA through signing an addendum to this MOA, which
shall occur no later than sixty (60) days prior to the end of any given one year period. The
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addition of a new Member through the execution of an addendum to this MOA shall not be
deemed an amendment to this MOA.

5.2 Withdrawal of a Member from this MOA

Each Member, for its convenience and without cause or for any reason, may withdraw from
participation in the MOA by providing written notice. Such Members may, upon written
notice being provided to the Executive Committee a minimum of sixty (60) days prior to the
due date for its payment of the annual invoice, withdraw from being a party to this MOA. If
the Member withdraws from its participation under this MOA, pursuant to this Section, it
shall be responsible for making payment in accordance with the terms of the MOA for work
performed and accepted prior to the effective date of withdrawal.

In the event of withdrawal by a Member, this MOA shall terminate as to that Member but
shall continue in effect with respect to the remaining Members. However, the withdrawal
from participation under this MOA by a Member shall not affect any of the other Members’
rights or obligations, or any rights or obligations of the withdrawing Member, that are
expressly intended to survive termination. In the event of withdrawal of a member, the
amount of weighted vote assigned to the remaining Members shall be recalculated.

In the event that a Member has its License to use the ServiceMark terminated under the terms
of the ServiceMark Licensing Agreement (Attachment A), that Member shall no longer have
the right under the terms of this MOA to use the ServiceMark for any purpose from the date
of such termination and afterward, and the other Members may terminate the membership of
such Member by the unanimous vote of the other Members. The termination of the
membership of such Member shall be treated as a withdrawal by the Member, as provided for
above.

5.3 Termination of this MOA

All Members must agree to terminate this MOA in order for such termination to be effective.
The effective date of the termination will be determined by the Executive Committee, but
must be no less than ninety (90) days after the date of the Executive Committee meeting
during which the termination is agreed to. After the decision to terminate the MOA is made,
the hired Program Administrator will be directed to close out work under the terms of this
MOA. Each Member will receive its pro-rata share of remaining funds to the extent that those
funds have not been paid to close out the work under this MOA.

To the extent that obligations for funding under this MOA require future appropriations
beyond current appropriation authority, each of the Members’ obligations are contingent
upon the appropriation of sufficient funds by that Member’s legislative authority, or other
authorizing authority, for the specific purpose, to meet the financial obligations described
herein in accordance with applicable law. If no such appropriation is made for such
Member, this MOA will terminate as to that Member only, at the close of the
appropriation year for which the last appropriation that funds the obligations of that
Member was made.

5.4 Dispute Resolution Process

10
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The Members, through their designated representatives to the Steering Committee per
Section 3.2 of the MOA, shall use their best efforts to resolve any disputes pertaining to this
MOA that may arise between the Members. If these designated representatives are unable to
resolve a dispute, the matter shall be reviewed by the Executive Committee, which shall
review and make their best attempt to resolve the dispute. The Members agree to exhaust
each of these procedural steps before seeking to resolve the dispute through litigation. The
venue for any such litigation shall be should be reflected by the parties involved; otherwise it
will be King County Superior Court.

5.5 Severability

If any of the provisions contained in this MOA are held illegal, invalid, or unenforceable, the
remaining provisions shall continue in full force and effect. If any provision of this MOA
shall be held invalid, such invalidity shall not affect the other provisions of this MOA which
shall remain in effect without the invalid provision, if such remainder conforms to the
requirements of applicable law and the fundamental purposes of this MOA. To this end, the
provisions of this MOA are declared to be severable. Should the invalidated provision be
necessary to accomplish the purpose of the MOA, the Members agree to negotiate a
provision which will allow such purpose to be accomplished. If agreement cannot be reached
on a replacement provision, the MOA will be deemed terminated as of the date required by
the invalidation.

5.6 Hold Harmless and Indemnification

To the extent permitted by state law, including R.C.W. 35.32A.090, and for the limited
purposes set forth in this MOA, each Member shall protect, defend, hold harmless and
indemnify the other Members, their officers, elected officials, agents and employees, while
acting within the scope of their duties as such, from and against any and all claims (including
demands, suits, penalties, liabilities, damages, costs, expenses, or losses of any kind or nature
whatsoever) arising out of or in any way resulting from such Member’s own negligent acts or
omissions related to such Member’s participation and obligations under this MOA. Each
Member agrees that its obligations under this subsection extend to any claim, demand, and/or
cause of action brought by or on behalf of any of its employees or agents. For this purpose,
each Member, by mutual negotiation, hereby waives, with respect to the other Members only,
any immunity that would otherwise be available against such claims under the industrial
insurance act provision of Title 51 RCW. The provisions of this subsection shall survive and
continue to be applicable to any Member exercising the right of termination pursuant to
Section 5.3.

5.7 No Preclusion of Activities or Projects

Nothing herein shall preclude any Member from choosing or agreeing to fund or implement
any work activities or projects associated with any of the purposes hereunder by separate
agreement or action, provided that any such decision or agreement shall not impose any

funding, participation or other obligation of any kind on the other Members.

5.8 Entirety of Complete Agreement
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This MOA supersedes all prior negotiations, representations and agreements between the
Members to the subject matter hereof and constitutes the entire agreement between the
Members. This MOA may be amended only by written agreement of all the Members.

5.9 Counterparts

This MOA may be executed by facsimile or electronic mail in any number of current parts
and signature pages hereof with the same effect as if all Members had all signed the same
document. All executed current parts shall be construed together, and shall, together with the
text of this MOA, constitute one and the same instrument.

5.10 No Third Party Beneficiary

This MOA and any activities authorized hereunder shall not be construed as granting any
rights or privileges to any third person or entity. '

6.0 INSURANCE

Each Member shall maintain in full force and effect throughout the term of this MOA, a
minimum of One Million Dollars ($1,000,000) liability insurance for property damage and
bodily injury. In satisfying the insurance requirements set forth in this section, the Member
may self-insure against such risks in such amounts as are consistent with good practice or
shall obtain a coverage agreement through a Risk Pool authorized by state statute, which
shall provide liability coverage to the Member for the liabilities contractually assumed by the
Member in this MOA. At the time of execution of this MOA, and prior to commencement of
performance of any work, each member shall furnish any Member, upon request, with a
Certificate of Insurance or its equivalent as evidence that policies providing insurance (or
self-insurance) with such provisions, coverage's and limits are in full force and effect.

The Steering Committee or designee shall insure that the Program Administrator and all
others performing any work under this agreement shall obtain insurance appropriate to the
services being provided and in amounts sufficient to cover the risks posed by such work.

7.0 MAINTENACE OF RECORDS

The Fiscal Agent shall maintain books, records, documents and other evidence that
sufficiently and properly reflect all direct and indirect costs expended in the performance of
the service(s) described herein. These records shall be subject to inspection, review or audit
by personnel from any Member, other personnel duly authorized by any Member, the Office
of the State Auditor, and federal officials so authorized by law. All books, records,
documents, and other material relevant to this MOA will be retained for six (6) years after
expiration of the MOA and two (2) additional years in the event any Member receives a
public records request for said records. The Office of the State Auditor, federal auditors, and
any persons duly authorized by the Members shall have full access and the right to examine
any of these materials during this period.

12
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If any litigation, claim or audit is started before the expiration of the six (6) year period, the
records shall be retained until all litigation, claims, or audit findings involving the records
have been resolved.

Records and other documents, in any medium, furnished by one Member to another Member,
will remain the property of the furnishing Member, unless otherwise agreed. The receiving
Member will not disclose or make available any confidential information to any third parties
without first giving notice to the furnishing Member and giving it a reasonable opportunity to
respond. Each Member will utilize reasonable security procedures and protections to assure
that records and documents provided by the other Member are not erroneously disclosed to
third parties. However, the Members, except for Member PSE, acknowledge that they are
subject to chapter 42.56 RCW, the Public Records Act and nothing in this MOA shall be
interpreted as requiring a Member to take actions or fail to take actions in violation of any
provisions of this Act.

The Members hereby agree to the foregoing MOA, as represented by the signatories listed on
the following pages. This Memorandum of Agreement may be executed in counterparts.

13
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For the City of Seattle, Office of Signature and Date:
Sustainability and the Environment:

Jessica Finn Coven, Director , / \7\)‘ & %/ ) / %
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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 981009.

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.
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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
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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

7c-33



Attachment E

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 WHEREOQOF, 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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