


[bookmark: _Hlk198113835]					LICENSE AGREEMENT
 
[bookmark: _9kR3WTr266457QKphpoq][bookmark: _9kR3WTr266458UIgdp466][bookmark: _9kR3WTr266459VIgdp4wj][bookmark: _9kMHG5YVt48867BXKifr6yl][bookmark: _9kR3WTr26645AaEn7F][bookmark: _9kMHG5YVt48867CcGp9H]THIS LICENSE AGREEMENT (“Agreement”) is entered into this [●] 2025 (“Execution Date”) by and between Ingenco Holdings, LLC, a Delaware limited liability company, having its principal offices at 1110 Woodlands Road, Charlottesville, Virginia 22901 (“Ingenco” or “Licensor”) and King County, Washington, a Washington municipal corporation, having its principal place of business located at 201 South Jackson Street, Suite 6400, Seattle, WA 98104 (“Licensee” or “County”). Licensor and Licensee are sometimes hereinafter collectively referred to as the “Parties,” and individually as a “Party.”

RECITALS

[bookmark: _9kMHG5YVt488679SMrjrqs][bookmark: _9kR3WTr26645CO8sPJqvy6][bookmark: _9kR3WTr26645DiB7Grwr7SURMRYb]WHEREAS, Ingenco is the owner, by assignment from Bio-Energy (Washington), LLC, a Delaware limited liability company (“BEW”), of certain patent rights related to the purification of landfill gas into pipeline quality gas, which patent rights are set out in U.S. Patent 7,731,779 (“’779 Patent”), a copy of which is attached as Exhibit A hereto; and

[bookmark: _9kMIH5YVt488679SMrjrqs]	WHEREAS, BEW is a fully-owned subsidiary of Ingenco; and

	WHEREAS, County is purchasing from BEW the Cedar Hill landfill gas purification facility located at 16650 228th Ave., S.E.,  Maple Valley, Washington (“Facility”), and has requested a non-exclusive license to the ’779 Patent as necessary for operation of the Facility; and

[bookmark: _9kR3WTr266467HH6tvhdCvmlx2LI65t235L]	WHEREAS, the grant of the license described herein shall become effective upon completion of the County’s purchase of the Facility pursuant to the terms of the Asset Purchase Agreement executed by BEW and the County dated [●], 2025; 
	 
[bookmark: _9kMIH5YVt48867CcGp9H][bookmark: _9kMJI5YVt48867CcGp9H]	NOW THEREFORE, in consideration of the mutual covenants contained herein, the receipt and sufficiency of which are acknowledged by both Parties, the Parties hereby agree as follows:
	 
ARTICLE 1 – DEFINITIONS
 
1.01	In this Agreement the following words and phrases mean:
 
(a) 	“Affiliate” means, with respect to any specified person, any other person that directly controls, is controlled by, or is under common control with, such specified person. For purposes of this Subsection 1.01(a), “Control” shall mean: 

(i) in the case of corporate entities, the direct or indirect ownership of at least 50% of the stock or participating shares entitled to vote in the general meeting of shareholders, and 

(ii) in the case of a partnership or other legal entity, ownership of at least 50% interest in the income or at least a 50% interest in the power to direct the management or policies of such entity.

[bookmark: _9kR3WTr189479KFxplkhs84mqZW02FEy6FBH][bookmark: _9kMHG5YVt3AB69BMHzrnmjuA6osbY24HG08HDJ](b) 	“Confidential Information” means all non-public, confidential, or proprietary information of the Discloser, whether in oral, written, electronic, or other form or media and any information that, due to the nature of its subject matter or circumstances surrounding its disclosure, would reasonably be understood to be confidential or proprietary or to the extent it is: (a) if in tangible form, marked as confidential; or (b) identified at the time of disclosure as confidential and confirmed in writing as such within seven (7) days after disclosure. Confidential Information does not include information that the Recipient can demonstrate was:

 (i) 	possessed by the Recipient prior to receipt from the Discloser, as evidenced by the Recipient’s business records, 

(ii) 	published or available to the general public otherwise than through a breach of this Agreement, 

(iii) 	which is, after the Commencement Date, disclosed to the Recipient, without restriction by a third party, 

[bookmark: _9kMIH5YVt3AB69BMHzrnmjuA6osbY24HG08HDJ](iv) 	independently developed by employees, agents or consultants of the Recipient who had no knowledge of or access to the Confidential Information as evidenced by the Recipient’s business records, 

(v) 	is made subject to an order by judicial or administrative process requiring the Recipient to disclose any or all of the information; provided however that the Recipient shall promptly notify the Discloser allowing some reasonable time to oppose such process, before disclosure occurs. 

(vi) 	is disclosed by Recipient with Discloser’s prior written approval; 

[bookmark: _9kMHG5YVt488689JJ8vxjfExonz4NK87v457N](c) 	“Commencement Date” means the date the County completes the purchase of the Facility pursuant to the terms of the Asset Purchase Agreement between BEW and the County; 

[bookmark: _9kR3WTr266468XEn7FG782s4XG43r013J][bookmark: _9kMJI5YVt3AB69BMHzrnmjuA6osbY24HG08HDJ][bookmark: _9kMKJ5YVt48867CcGp9H](d) 	“Discloser” means a Party to this Agreement or its Affiliates that provides Confidential Information to the other Party, or its Affiliates, as Recipient; 

(e)	“Field of Use” means the operation of the Facility;

[bookmark: _9kMIH5YVt48867BXKifr6yl](f) 	“Improvements” means any new intellectual property developed by Licensee that relates to the Licensed Patent, whether or not such Improvements, if practiced, would infringe on the patents or patent applications set out in Exhibit A to this Agreement.”

(g) 	“License” has the meaning set forth in Section 4.01; 

(h) 	“Licensed Patent” means the ’779 Patent set out in Exhibit A hereto and any Licensor Improvements;

(i) 	“License Term” has the meaning set forth in Section 3.01; 

[bookmark: _9kR3WTr2CC469bbrqufv2y4MNP3](j) 	“Litigating Party” has the meaning set out in Subsection 5.03(d); 
 
(k) 	“Patent(s)” means all issued patents and patent applications including, but not limited to, provisional, non-provisional, continuations and continuations-in-part, and divisional patent applications and registrations in any jurisdiction world-wide, and 

(i) 	all continuations and continuations-in-part to any of the foregoing, 

(ii) 	all divisionals, patents of addition, reissues, renewals, re-examinations and extensions to any of the foregoing, and 

(iii) 	all foreign counterparts of any of the foregoing in any jurisdiction worldwide; 

[bookmark: _9kMHG5YVt48868AZGp9HI9A4u6ZI65t235L][bookmark: _9kMKJ5YVt3AB69BMHzrnmjuA6osbY24HG08HDJ][bookmark: _9kMLK5YVt48867CcGp9H](l) 	“Recipient” means a Party to this Agreement or its Affiliates receiving Confidential Information of the other Party or its Affiliates as Discloser; 

[bookmark: _9kR3WTr19A46AbKp3tvws8wx6964](m) 	“Representatives” has the meaning set out in Section 6.02; 

(n)	“Settlement Agreement” means the Settlement Agreement executed between BEW and King County dated March 19, 2025 with respect to the outstanding litigation between BEW and King County.

(o) 	“Suit” has the meaning set forth in Section 5.03; 

1.02 	Any words defined elsewhere in this Agreement shall have the particular meaning assigned to such words. 

ARTICLE 2 – PROPERTY RIGHTS IN AND TO THE LICENSED PATENT AND IMPROVEMENTS
 
[bookmark: _9kMML5YVt48867CcGp9H][bookmark: _9kMHG5YVt48867AWKifr688][bookmark: _9kMIH5YVt48867AWKifr688]2.01 	The Parties acknowledge and agree that the Licensor owns all rights, title and interest in the Licensed Patent, including any and all Improvements, variations and enhancements made by Licensor (“Licensor Improvements”) with respect to the Licensed Patent before and after the Commencement Date.

[bookmark: a708429][bookmark: _9kMJI5YVt48867AWKifr688][bookmark: _9kMKJ5YVt48867AWKifr688][bookmark: _9kMJI5YVt48867BXKifr6yl][bookmark: _9kMKJ5YVt48867BXKifr6yl]2.02	If Licensor files a patent application for any Improvement during the License Term, Licensor will provide written notice to Licensee within thirty (30) days after the filing date of the patent application, with a copy of the patent application and such other details of the Improvement as Licensee reasonably requires to effectively evaluate the Improvement. 
[bookmark: a975462]
[bookmark: _9kMLK5YVt48867BXKifr6yl]2.03	Each such Improvement patent application will be deemed to be a Licensed Patent effective on Licensee’s notice.
[bookmark: a174363]
[bookmark: _9kMML5YVt48867BXKifr6yl][bookmark: _9kR3WTr26646BeMr0][bookmark: _9kMNM5YVt48867BXKifr6yl]2.04	No Grant-Backs. All right, title, and interest in any Improvement conceived, made, or reduced to practice by Licensee during the License Term of this Agreement (“Licensee Improvements”), and all of Licensee's patents and patent applications claiming any such Improvements, will:

[bookmark: a239669][bookmark: _9kMNM5YVt48867CcGp9H][bookmark: _9kMON5YVt48867BXKifr6yl](a) 	as between the Parties, remain the sole and exclusive property of Licensee; and

[bookmark: a474658](b) 	not be licensed to Licensor, unless the Parties otherwise specifically agree in writing.

ARTICLE 3 – TERM
 
[bookmark: _9kMPO5YVt48867BXKifr6yl]3.01 	The License conferred by this Agreement shall commence on the Commencement Date and shall continue in full force and effect until the date of expiration of the last valid claim under the Licensed Patent (the “License Term”). Licensee acknowledges that the Licensed Patent is currently set to expire on September 24, 2028. 
	
ARTICLE 4 – GRANT OF LICENSE TO LICENSEE
 
[bookmark: _9kR3WTr26646CMH6tvhdCvmlx2][bookmark: _9kR3WTr26646DfHhmC9xwktuwC][bookmark: _9kMML5YVt48867AWKifr688][bookmark: _9kMHzG6ZWu59978CYLjgs7zm]4.01 	In consideration for King County’s purchase of the Facility pursuant to the terms of the Settlement Agreement and the Asset Purchase and Sale Agreement between King County and BEW dated ____, Licensor hereby grants to Licensee a permanent, royalty-free, non-exclusive, sublicensable in accordance with Article 4.02 right and license under the Licensed Patent to  use, the patented methods claimed in the Licensed Patent for the Field of Use. 

4.02	Licensee may grant sublicenses to the rights granted in this Article 4 to third parties operating the Facility on behalf of Licensee. The granting of sublicenses will be at Licensee’s sole and exclusive discretion and Licensee will have the sole and exclusive power to determine the identity of any sublicensee, subject to any such sublicensee being subject to the applicable terms of this Agreement.

[bookmark: _9kMH0H6ZWu59978CYLjgs7zm][bookmark: _9kMNM5YVt48867AWKifr688][bookmark: _9kMON5YVt48867AWKifr688][bookmark: _9kMH1I6ZWu59978CYLjgs7zm][bookmark: _9kMH2J6ZWu59978CYLjgs7zm]4.03	Licensee acknowledges that Licensor has non-exclusive license agreements with third parties for the Licensed Patent, and Licensor retains the right to grant additional licenses to the Licensed Patent to third parties that will not limit Licensee’s rights under this Agreement without liability to Licensee.

[bookmark: _9kMH3K6ZWu59978CYLjgs7zm][bookmark: _9kMPO5YVt48867AWKifr688][bookmark: _9kMH4L6ZWu59978CYLjgs7zm][bookmark: _9kMH5M6ZWu59978CYLjgs7zm]4.04	Licensee also acknowledges and agrees that Licensor does not represent or warrant to Licensee that the Licensed Patent is sufficient to permit operation of the Facility without any potential claims of infringement by third parties. Any determination concerning the adequacy of the Licensed Patent, and all risks associated with any third-party claims of infringement, are the responsibility of Licensee.
			
ARTICLE 5 – PATENT PROSECUTION AND ENFORCEMENT
 
[bookmark: _9kMON5YVt48867CcGp9H][bookmark: _9kMHzG6ZWu59978BXLjgs799][bookmark: _9kMH0H6ZWu59978BXLjgs799][bookmark: _9kMH1I6ZWu59978BXLjgs799][bookmark: _9kMH6N6ZWu59978CYLjgs7zm][bookmark: _9kMH7O6ZWu59978CYLjgs7zm][bookmark: _9kMH2J6ZWu59978BXLjgs799][bookmark: _9kMH8P6ZWu59978CYLjgs7zm][bookmark: _9kMI0G6ZWu59978CYLjgs7zm][bookmark: a734825]5.01 	The Parties acknowledge and agree that the Licensor shall retain responsibility for the maintenance of the Licensed Patent and prosecution of any Licensor Improvements. If Licensor plans to abandon any patent application or patent included within the Licensed Patent, Licensor shall notify Licensee in writing at least thirty (30) days in advance of the due date of any payment or other action that is required to prosecute and maintain such Licensed Patent. Following such notice, Licensee will have the right, in its sole discretion, to assume control and direction of the prosecution and maintenance of such Licensed Patent at its sole cost and expense in such country, and Licensor shall, at Licensee’s request, assign to Licensee such patent application or patent. Effective as of the effective date of any such assignment under this Section 5.01, such patent application or patent shall no longer be a Licensed Patent.

[bookmark: _9kMPO5YVt48867CcGp9H][bookmark: _9kMHzG6ZWu59978DdHqAI][bookmark: _9kMH0H6ZWu59978DdHqAI][bookmark: _9kMH1I6ZWu59978DdHqAI]5.02	If either Party becomes aware of (a) any suspected infringement of any Licensed Patent by a third party, or (b) any claim that any Licensed Patent is invalid or unenforceable, such Party shall promptly notify the other Party and provide it with all details of such infringement or claim, as applicable, that are known by such Party.

[bookmark: _9kMI1H6ZWu59978CYLjgs7zm][bookmark: _9kMH3K6ZWu59978BXLjgs799][bookmark: _9kMH4L6ZWu59978BXLjgs799][bookmark: _9kMI2I6ZWu59978CYLjgs7zm][bookmark: _9kMI3J6ZWu59978CYLjgs7zm][bookmark: _9kMI4K6ZWu59978CYLjgs7zm]5.03 	In the event of an alleged infringement by a third party of the Licensed Patent, the Licensee shall have the right, but not the obligation, to prosecute and control litigation designed to enforce its rights in and to the Licensed Patent and enjoin such infringers of the Licensed Patent on written notice to the Licensor. The Licensor agrees to co-operate in any such litigation to the extent of executing all necessary documents to vest in the Licensee the right to institute any such suits, so long as all costs and expenses of bringing and conducting any such litigation or settlement shall be borne by the Licensee, and in such event recoveries shall inure to the Licensee. 
 
[bookmark: _9kMI5L6ZWu59978CYLjgs7zm]5.04 	In the event any complaint is made against Licensee by a third party alleging infringement or violation of any patent or other proprietary rights with respect to the Licensed Patent, or in the event of a third party alleging the invalidity of the Licensed Patent (in either case, a “Suit”), the following procedure shall be followed:

[bookmark: _9kMI6M6ZWu59978CYLjgs7zm][bookmark: _9kMH5M6ZWu59978BXLjgs799][bookmark: _9kMH6N6ZWu59978BXLjgs799][bookmark: _9kMI7N6ZWu59978CYLjgs7zm](a) 	the Licensee shall promptly notify the Licensor upon receipt of any such complaint and shall keep the Licensor fully informed of the actions and positions taken by the complainant and taken, or proposed to be taken, by the Licensee; 

[bookmark: _9kMI8O6ZWu59978CYLjgs7zm](b) 	the Licensee, in its sole discretion, shall have the first right, but not the obligation, to defend against any such Suit; 

[bookmark: _9kMI9P6ZWu59978CYLjgs7zm][bookmark: _9kMH7O6ZWu59978BXLjgs799][bookmark: _9kMH8P6ZWu59978BXLjgs799][bookmark: _9kMI0G6ZWu59978BXLjgs799](c) 	if the Licensee does not take steps to defend against the Suit within ninety (90) days after the date that notice thereof was received from or delivered to the Licensor, (or such shorter period as may be required to protect the rights of the Licensor) the Licensor may take such legally permissible action as it deems necessary or appropriate to defend against the Suit, but shall not be obligated to do so; 

[bookmark: _9kMH2J6ZWu59978DdHqAI][bookmark: _9kMH3K6ZWu59978DdHqAI][bookmark: _9kMH4L6ZWu59978DdHqAI][bookmark: _9kMH5M6ZWu59978DdHqAI](d) 	the Party defending against a Suit (in this section, the “Litigating Party”) shall have the right to control such litigation and shall bear all costs and expenses incurred in investigating, resisting, litigating and settling such Suit (including court costs and legal fees and any award of damages and/or costs to any third party). Before any action is taken by either Party which could abridge the rights of the other Party hereunder, the Parties agree, in good faith, to consult with each other with the goal of adopting a mutually satisfactory position; 

[bookmark: _9kMH6N6ZWu59978DdHqAI](e) 	the Litigating Party shall keep the other Party fully informed of the actions and positions taken, or proposed to be taken, by the Litigating Party and the actions and positions taken by all other parties to such litigation; 

[bookmark: _9kMJ1G6ZWu59978CYLjgs7zm][bookmark: _9kMI1H6ZWu59978BXLjgs799][bookmark: _9kMI2I6ZWu59978BXLjgs799](f) 	notwithstanding the foregoing, in the event that the Licensee defends against the Suit, the Licensor may elect to participate formally in any litigation involving the Suit, to the extent that the court may permit, but any additional expenses generated by such formal participation shall be borne entirely by the Licensor (subject to the possibility of recovery of some or all of such additional expenses from the complainant);

[bookmark: _9kMIH5YVt48868AZGp9HI9A4u6ZI65t235L][bookmark: _9kMH7O6ZWu59978DdHqAI](g) 	notwithstanding the foregoing, if the complainant is willing to accept an offer of settlement and one of the Parties to this Agreement is willing to make or accept such offer and the other(s) is not, then the unwilling Party shall conduct all further proceedings at its own expense, and shall be responsible for the full amount of any damages, costs, accounting of profits and settlement costs in excess of those provided in such offer, but shall be entitled to retain unto itself the benefit of any litigated or settled result entailing a lower payment of costs, damages, accounting of profits and settlement costs than that provided in such offer.

ARTICLE 6 – PUBLICATION AND CONFIDENTIALITY
 
[bookmark: _9kMLK5YVt3AB69BMHzrnmjuA6osbY24HG08HDJ]6.01 	The Discloser's Confidential Information provided pursuant to this Agreement shall be used by the Recipient solely in furtherance of the purposes set forth in this Agreement and subject to the terms and conditions set forth in this Article 7. 

[bookmark: _9kMH8P6ZWu59978DdHqAI][bookmark: _9kMML5YVt3AB69BMHzrnmjuA6osbY24HG08HDJ][bookmark: _9kMI0G6ZWu59978DdHqAI][bookmark: _9kMNM5YVt3AB69BMHzrnmjuA6osbY24HG08HDJ][bookmark: _9kMHG5YVt3BC68CdMr5vxyuAyz8B86][bookmark: _9kMON5YVt3AB69BMHzrnmjuA6osbY24HG08HDJ][bookmark: _9kMPO5YVt3AB69BMHzrnmjuA6osbY24HG08HDJ]6.02 	Each Party, as Recipient, acknowledges and agrees that it will keep all of the Discloser's Confidential Information in confidence on the terms and conditions set out in this Article 7 during the License Term and thereafter for a period of five (5) years. Each Party, as Recipient, acknowledges and agrees that it will not, without the Discloser's prior written consent, disclose or communicate or cause to be disclosed or communicated any of the Discloser's Confidential Information to any person or entity, except the Recipient's officers, employees, consultants, professional advisors, and agents, (collectively, “Representatives”), who require said Confidential Information in performing their obligations under this Agreement unless and until such Representatives, sub-licensees, and/or customers have signed a confidentiality agreement with Recipient protecting such Confidential Information. The Discloser shall be entitled to receive copies of all such agreements upon request.
 
[bookmark: _9kMHzG6ZWu4BC7ACNI0sonkvB7ptcZ35IH19IEK][bookmark: _9kMH0H6ZWu4BC7ACNI0sonkvB7ptcZ35IH19IEK]6.03 	The Recipient covenants and agrees that it will limit the internal distribution of the Discloser's Confidential Information and that it will enter into the appropriate confidentiality agreements with any and all persons who may have access to the Discloser's Confidential Information.

ARTICLE 7 – WARRANTY
 
[bookmark: _9kMI3J6ZWu59978BXLjgs799][bookmark: _9kMI4K6ZWu59978BXLjgs799][bookmark: _9kMJ2H6ZWu59978CYLjgs7zm][bookmark: _9kMI5L6ZWu59978BXLjgs799]7.01 	Except as expressly set out in this Agreement, the Licensor makes no representations or warranties, either express or implied, with respect to the suitability of the Licensed Patent for the continued operation of the Facility, and specifically disclaims any implied warranty of merchantability or fitness for a particular purpose. The Licensor shall in no event be liable for any loss of profits or revenues by Licensee, be they direct, consequential, incidental, or special or other similar, or like damages arising from any defect, error or failure to perform with respect to the Licensed Patent, even if the Licensor has been advised of the possibility of such damages.
 
[bookmark: _9kMI6M6ZWu59978BXLjgs799][bookmark: _9kMI7N6ZWu59978BXLjgs799]7.02 	The Licensor represents and warrants that the Licensed Patent is the entirety of the Patents, Patent applications, and other intellectual property, including trade secrets and know-how, owned by Licensor related to operation of the Facility. 

[bookmark: _9kMI8O6ZWu59978BXLjgs799][bookmark: _9kMI9P6ZWu59978BXLjgs799][bookmark: _9kMJ1G6ZWu59978BXLjgs799][bookmark: _9kMJ2H6ZWu59978BXLjgs799]7.03 	The Licensor represents and warrants that, as of the date of execution of this Agreement, in respect of the Licensed Patent identified in Exhibit A, such Patent has been duly assigned to the Licensor and that Licensor is the sole and exclusive owner of the entire right, title, and interest in and to the Licensed Patent, and no claims have been filed and served on the Licensor or BEW, or threatened in writing, in respect thereof.

[bookmark: _9kMJ3I6ZWu59978BXLjgs799][bookmark: _9kMHG5YVt48868DgOt2][bookmark: _9kMJ4J6ZWu59978CYLjgs7zm][bookmark: _9kMJ5K6ZWu59978CYLjgs7zm]7.04	Licensor represents and warrants that it has, and throughout the License Term will retain, the right to grant the license granted to Licensee hereunder, and it has not granted, and is not under any obligation to grant, to any third party any license, lien, option, encumbrance, or other contingent or non-contingent right, title, or interest in or to the Licensed Patent that conflicts with the rights and licenses granted to Licensee hereunder;

[bookmark: _9kMJ4J6ZWu59978BXLjgs799][bookmark: _9kMJ5K6ZWu59978BXLjgs799][bookmark: _9kMJ6L6ZWu59978BXLjgs799][bookmark: _9kMJ7M6ZWu59978BXLjgs799]7.05 The Licensor also represents and warrants that, as of the Execution Date of this Agreement, no claims of infringement have been made against the Licensor or, BEW, to the best of the Licensor’s knowledge and belief, after reasonable inquiry. The Licensor also represents and warrants that, as of the Execution Date of this Agreement, the Licensed Patent is current, and that there are no outstanding charges, encumbrances, or liens against such Licensed Patent.

[bookmark: _9kMJ8N6ZWu59978BXLjgs799]7.06	Except as expressly set out in this Agreement, nothing in this Agreement shall be construed as an obligation by the Licensor to bring or prosecute actions or suits against third parties for infringement of the Licensed Patent.

ARTICLE 8 – INDEMNITY

[bookmark: a750249][bookmark: _9kR3WTr26646FXKmeoyv298]8.01 	Each party shall indemnify, defend, and hold harmless the other party and its officers, directors, employees, agents, successors, and assigns (each, an “Indemnitee”) against all losses arising out of or resulting from any third-party claim, suit, action, or proceeding (each an “Action”) related to, arising out of, or resulting from the other party’s (“Indemnitor” ’s) breach of any representation, warranty, covenant, or obligation under this Agreement.

[bookmark: a806984][bookmark: _9kMHG5YVt48868HZMogq0x4BA][bookmark: _9kR3WTr26646GYKmeoyv298vyhWyq0A7ELKP][bookmark: _9kMIH5YVt48868HZMogq0x4BA][bookmark: _9kMJI5YVt48868HZMogq0x4BA][bookmark: _9kMKJ5YVt48868HZMogq0x4BA][bookmark: _9kMLK5YVt48868HZMogq0x4BA][bookmark: _9kMML5YVt48868HZMogq0x4BA]8.02	An Indemnitee shall promptly notify the Indemnitor in writing of any Action and cooperate with Indemnitor at Indemnitor’s sole cost and expense. Indemnitor shall immediately take control of the defense and investigation of the Action and shall employ counsel of its choice to handle and defend the same, at Indemnitor's sole cost and expense. Indemnitor shall not settle any Action in a manner that adversely affects the rights of any Indemnitee without the Indemnitee's prior written consent, which consent may not be unreasonably withheld or delayed. The Indemnitee's failure to perform any obligations under this Article shall not relieve Indemnitor of its obligation under this Article except to the extent Indemnitor can demonstrate that it has been materially prejudiced as a result of the failure. The Indemnitee may participate in and observe the proceedings at its own cost and expense with counsel of its own choosing.

ARTICLE 9 – ASSIGNMENT RIGHTS
 
[bookmark: _9kMJ6L6ZWu59978CYLjgs7zm][bookmark: _9kMJ7M6ZWu59978CYLjgs7zm][bookmark: _9kMJ9O6ZWu59978CYLjgs7zm][bookmark: _9kMJ9O6ZWu59978BXLjgs799][bookmark: _9kMJAP6ZWu59978CYLjgs7zm][bookmark: _9kMJAP6ZWu59978BXLjgs799][bookmark: _9kMK2G6ZWu59978CYLjgs7zm]9.01 	The Licensee may assign or transfer this Agreement to a third party that purchases the Facility from the Licensee, provided that such third party assumes all of the rights, obligations and covenants of the Licensee set forth in this Agreement. Upon the third party assuming, in writing, the terms and conditions herein, and Licensor being reasonably satisfied with the ability of the third party to perform Licensee’s obligations hereunder, the Licensor will release, remise and forever discharge the Licensee from any and all obligations or covenants hereunder. 

[bookmark: _9kMK2G6ZWu59978BXLjgs799][bookmark: _9kMK3H6ZWu59978CYLjgs7zm][bookmark: _9kMK4I6ZWu59978CYLjgs7zm][bookmark: _9kMK3H6ZWu59978BXLjgs799][bookmark: _9kMK5J6ZWu59978CYLjgs7zm][bookmark: _9kMK4I6ZWu59978BXLjgs799][bookmark: _9kMK6K6ZWu59978CYLjgs7zm]9.02 	The Licensor shall have the right to assign its rights, duties and obligations under this Agreement to a company of which it is the sole shareholder, or of which it controls the membership, provided that the ownership of the Patent rights is concurrently transferred to such company, and that such transfer has been documented to Licensee’s reasonable satisfaction. In the event of any such assignment, the Licensee shall release, remise and forever discharge the Licensor from any and all obligations and covenants hereunder, provided that such company shall have first executed a written agreement with the Licensee under which the company assumes all of the Licensor's rights, obligations and covenants set forth in this Agreement and the Licensee retains all rights granted to it under this Agreement.

ARTICLE 10 – GOVERNING LAW AND DISPUTE RESOLUTION 

10.01 	This Agreement shall be governed by, and construed in accordance with, the laws of the State of Washington. 

[bookmark: _9kMI1H6ZWu59978DdHqAI][bookmark: _9kMI2I6ZWu59978DdHqAI]10.02 	In the event of any dispute arising between the Parties concerning this Agreement, its enforceability, or the interpretation thereof, the same shall be settled by litigation brought in the U.S. District Court for the Western District of Washington, and both Parties consent to the jurisdiction and venue of such Court. 

ARTICLE 11 – NON-WAIVER

[bookmark: _9kMI3J6ZWu59978DdHqAI][bookmark: _9kMI4K6ZWu59978DdHqAI][bookmark: _9kMI5L6ZWu59978DdHqAI][bookmark: _9kMI6M6ZWu59978DdHqAI][bookmark: _9kMI7N6ZWu59978DdHqAI]11.01 	No condoning, excusing or overlooking by either Party of any default, breach or non-observance by the other Party at any time or times in respect of any covenants, provisos or conditions of this Agreement shall operate as a waiver of such Party's rights under this Agreement in respect of any continuing or subsequent default, breach or non-observance, so as to defeat in any way the rights of such Party in respect of any such continuing or subsequent default or breach and no waiver shall be inferred from or implied by anything done or omitted by such Party, save only an express waiver in writing. 

[bookmark: _9kMI8O6ZWu59978DdHqAI][bookmark: _9kMI9P6ZWu59978DdHqAI][bookmark: _9kMJ1G6ZWu59978DdHqAI]11.02 	No exercise of a specific right or remedy by either Party shall preclude such Party from, or prejudice such Party from exercising another right, or pursuing another remedy, or maintaining an action to which it may otherwise be entitled either at law or in equity. 
 
ARTICLE 12 – NOTICES

[bookmark: _9kMJ2H6ZWu59978DdHqAI][bookmark: _9kMJ3I6ZWu59978DdHqAI][bookmark: _9kMJ4J6ZWu59978DdHqAI][bookmark: _9kMJ5K6ZWu59978DdHqAI][bookmark: _9kMJ6L6ZWu59978DdHqAI]12.01 	All reports and notices or other documents that either Party hereto is required, or may desire, to deliver to the other Party hereto may be delivered only by personal delivery, or by registered or certified mail all postage and other charges prepaid, at the address for such Party set forth on the first page of this Agreement or at such other address as such Party may hereinafter designate in writing to the other Party. Any notice personally delivered shall be deemed to have been given or received at the time of delivery. Any notice mailed as aforesaid shall be deemed to have been received upon the expiration of five (5) days after it is posted, provided that if there shall be at the time of mailing or between the time of mailing and the actual receipt of the notice a mail strike, slow down or labor dispute which might affect the delivery of the notice by the mails, then the notice shall only be effective if actually received. 

ARTICLE 13 – GENERAL

[bookmark: _9kMJ7M6ZWu59978DdHqAI][bookmark: _9kMJ8N6ZWu59978DdHqAI]13.01 	This Agreement sets forth the entire understanding between the Parties relating to the subject matter hereof, and supersedes all previous writings and understandings, and no modifications hereof shall be binding unless executed in writing by the Parties hereto. 
 
[bookmark: _9kMJI5YVt48868AZGp9HI9A4u6ZI65t235L]13.02 	Time shall be of the essence in the performance of the respective obligations of the Parties to this Agreement.
[bookmark: a139324]
[bookmark: _9kMK5J6ZWu59978BXLjgs799][bookmark: _9kMK7L6ZWu59978CYLjgs7zm][bookmark: _9kMK6K6ZWu59978BXLjgs799][bookmark: _9kMK7L6ZWu59978BXLjgs799]13.03	Bankruptcy. All rights and licenses granted by Licensor under this Agreement are and will be deemed to be rights and licenses to “intellectual property” as such term is used in, and interpreted under, Section 365(n) of the United States Bankruptcy Code (the “Bankruptcy Code”) (11 U.S.C. § 365(n)). Licensee has all rights, elections, and protections under the Bankruptcy Code and all other bankruptcy, insolvency, and similar laws with respect to the Agreement, and the subject matter hereof. Without limiting the generality of the foregoing, Licensor acknowledges and agrees that, if Licensor or its estate shall become subject to any bankruptcy or similar proceeding:

[bookmark: a991758][bookmark: _9kMK8M6ZWu59978CYLjgs7zm][bookmark: _9kMK9N6ZWu59978CYLjgs7zm][bookmark: _9kMK8M6ZWu59978BXLjgs799](a) 	subject to Licensee's rights of election under Section 365(n), all rights, licenses, and privileges granted to Licensee under this Agreement will continue subject to the respective terms and conditions hereof, and will not be affected, even by Licensor’s rejection of this Agreement; and


[bookmark: _9kMJ9O6ZWu59978DdHqAI][bookmark: _9kMJAP6ZWu59978DdHqAI][bookmark: _9kMK2G6ZWu59978DdHqAI]13.04	The Parties represent and warrant to each other that (i) the execution, delivery and performance of this Agreement have been duly approved by all required company, or official action; (ii) no approvals of any third party are required for the execution and delivery of this Agreement; (iii) the provisions of this Agreement do not conflict with any other agreements signed by such Party; and (iv) the individual signing this Agreement on behalf of such Party has full authority to do so.
 
[bookmark: _9kMK3H6ZWu59978DdHqAI]13.05 	This Agreement may be executed in any number of counterparts (either originally or by facsimile), each of which shall be deemed to be an original and all of which taken together shall be deemed to constitute one and the same instrument. Executed counterparts transmitted by facsimile or electronic means shall be binding on the Parties.



[bookmark: _9kMK4I6ZWu59978DdHqAI]IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the dates set forth below.

King County, Washington

___________________________________

Name: ________________
Title:  ________________	
Date:  ________________


Ingenco Holdings, LLC 

___________________________________

Name: Charles Packard
Title:  Chief Executive Officer	
Date:  ________________


EXHIBIT A: THE LICENSED PATENT

[bookmark: _9kR3WTr266478ZapqvvhKv0vBWYVQVcf]United States Patent 7,731,779, a copy of which attached hereto. 



