
[bookmark: _dxtcompanion_actionscomplete]





TRANSITION SERVICES AGREEMENT


by and between


KING COUNTY

and


BIO-ENERGY (WASHINGTON), LLC



[●], 2025
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[bookmark: a696201]TRANSITION SERVICES AGREEMENT
[bookmark: _9kMHG5YVt3DEBGCbNtB3liz][bookmark: _9kR3WTr2449FKQ5tsgpqs8][bookmark: _9kR3WTr2449GCH5tsgpqs8][bookmark: _9kR3WTr2666CBI8sPJqvy6][bookmark: _9kMHG5YVt466BCEaKgajuv4L][bookmark: _9kR3WTr2449BFeY7qhgsxx][bookmark: _9kR3WTr1BC9DHeY7qhgsxx][bookmark: _9kR3WTr2669FCXEn7zlw][bookmark: _9kMHG5YVt488BHEZGp91ny]This Transition Services Agreement (“Agreement”), is entered into as of [●], 2025, by and between Bio-Energy (Washington), LLC, a Delaware limited liability company (“Seller”), and King County, a Washington municipal corporation (“Purchaser”). Seller and Purchaser are sometimes hereinafter collectively referred to as the “Parties”, and individually as a “Party”.
Recitals
[bookmark: _9kR3WTr2669CBKH6tvhdCvmlx2LI65t235L][bookmark: _9kR3WTr2669DEbPhk4]WHEREAS, Purchaser and Seller have entered into that certain Asset Purchase Agreement, dated as of the date of this Agreement (the “Purchase Agreement”), pursuant to which Seller has agreed to sell and assign to Purchaser, and Purchaser has agreed to purchase and assume from Seller, substantially all the assets, and certain specified liabilities, used in the ownership and operation of the Plant (as such term is defined in the Purchase Agreement), all as more fully described in the Purchase Agreement;
[bookmark: _9kR3WTr2666ADcKlmcrwx][bookmark: _Hlk192164806][bookmark: _9kR3WTr2449C9aLt92oqrt9XF32qz02I][bookmark: _9kMHG5YVt488BFGdRjm6]WHEREAS, Seller and Purchaser entered into a Settlement Agreement and Releases, dated March 19, 2025, a copy of which is attached as Exhibit A to the Purchase Agreement (the “Settlement Agreement”), whereby the Seller agreed, among other things, to provide Purchaser with operating assistance for up to sixty (60) days after the closing of the purchase and restart of the Plant, subject to Purchaser reimbursing Seller for all normal and customary costs of its operating personnel who are assisting Purchaser; 
[bookmark: _9kR3WTr2669FGbPhk4]WHEREAS, the Purchaser has indicated it may desire and/or need to have its personnel trained in the operation of the Plant by Seller; and
WHEREAS, Seller has agreed to provide such assistance to Purchaser for a period not to exceed 60 days following the closing of the Purchase Agreement (“Assistance Period”); 
[bookmark: _9kMHG5YVt488BHIdRjm6]WHEREAS, the majority of the experience in operating the Plant lies with the current Seller personnel; 
WHEREAS, Purchaser has indicated that certain personnel currently employed by Seller may be offered employment with the Purchaser; 
[bookmark: _9kMIH5YVt488BHEZGp91ny]WHEREAS, both Parties desire to memorialize the terms under which any such assistance may be provided by Seller to Purchaser; and
WHEREAS, capitalized terms used herein and not otherwise defined shall have the respective meanings ascribed to such terms in the Purchase Agreement.
[bookmark: _9kMIH5YVt466BHMS7vuirsuA][bookmark: _9kMJI5YVt488BHEZGp91ny]NOW, THEREFORE, in consideration of the mutual agreements and covenants hereinafter set forth, the receipt and adequacy of which are acknowledged by both Parties, Purchaser and Seller hereby agree as follows:
[bookmark: _Toc199335419][bookmark: a253713]
SERVICES
[bookmark: _Toc199335420][bookmark: a528836]Provision of Services. 
[bookmark: a172307][bookmark: _9kR3WTr2669CAJ4gkrsiuzz][bookmark: _9kR3WTr1BC9EAZLr91jgx][bookmark: _9kR3WTr2449EDcLr91jgx][bookmark: _9kR3WTr2449FJhLr91jgx][bookmark: _9kR3WTr2449HGcLr91jgx][bookmark: _9kMKJ5YVt488BHEZGp91ny]Subject to Purchaser’s fulfillment of its obligations to Seller set out in subparagraph (b) below, Seller agrees, during the Assistance Period, to provide, or cause its Affiliates to provide, the services (the “Services”) set forth on Exhibit A attached hereto (as such exhibit may be amended or supplemented pursuant to the terms of this Agreement, the “Service Exhibit”) to Purchaser for the respective periods and on the terms and conditions set forth in this Agreement and in the Service Exhibit. The Services provided by Seller shall be limited to the specific Services set out in the Service Exhibit, or in such amended Service Exhibit as are mutually acceptable to the Parties. 
[bookmark: _9kMIH5YVt488BHIdRjm6][bookmark: _9kMJI5YVt488BHIdRjm6][bookmark: _9kMKJ5YVt488BHIdRjm6][bookmark: _9kMLK5YVt488BHIdRjm6][bookmark: _9kMML5YVt488BHIdRjm6][bookmark: _9kR3WTr2669HEXPhk4kU2z]During the Assistance Period, Purchaser shall have no fewer than two qualified employees (or qualified third-party contractor employees) charged with responsibility for operating the Plant on site at all times that Purchaser intends to operate, or attempts to operate, the Plant. At least one of the foregoing individuals must have the authority from Purchaser to make operating decisions for Purchaser. The primary responsibility of these two individuals, while they are on the Plant-site, shall be the operation of the Plant, and they shall have no other outside tasks assigned to them by Purchaser that would impact their ability to operate the Plant or require them to leave the Plant Site.
[bookmark: _9kR3WTr2669FIgLltnugVnqAkMuvpu6][bookmark: _9kR3WTr2669FHfLltnugVnqAcR0w41t7][bookmark: _9kR3WTr2669FBN9r5pmfZw44][bookmark: _9kR3WTr2669HDWPhk4][bookmark: _9kR3WTr2669GELCv3yut][bookmark: _9kMLK5YVt488BHEZGp91ny][bookmark: _9kMHG5YVt466BJIeNtB3liz]Notwithstanding any other provision of this Agreement to the contrary, if both the current Seller Plant Manager, Kevin Singer, and the current Seller Plant Engineer, Gerran Smith, become employees of or contractors (either directly or indirectly as employees of a third-party contractor engaged by Purchaser to operate the Plant) to Purchaser, at any time, following the Closing, the Parties agree that no further assistance from Seller will be required from the start of such employment or service, and any obligation on the part of Seller to provide assistance to Purchaser shall permanently cease.
[bookmark: _9kMHG5YVt488BHDPBt7rohby66][bookmark: _9kMHG5YVt488BJFYRjm6][bookmark: _9kMHG5YVt488BIGNEx50wv][bookmark: _9kMHG5YVt466BHLjNtB3liz][bookmark: _9kR3WTr2669FEZPhk4vxC1yx46sMVKBCO725xlg]If Kevin Singer and Gerran Smith do not become employees of Purchaser, or serve as contractors to Purchaser (either directly or indirectly as employees of or subcontractors to a third-party contractor engaged by Purchaser to operate the Plant) following the Closing , Seller will make the Services available to assist Purchaser with operating the Plant during the Assistance Period, recognizing that Seller can only provide those Services that its remaining personnel are capable of providing to Purchaser. 
[bookmark: a387058][bookmark: _9kMHG5YVt466BGFeNtB3liz][bookmark: _9kMIH5YVt488BFGdRjm6][bookmark: _9kR3WTr2669GLfEn7F][bookmark: _9kMIH5YVt466BGFeNtB3liz][bookmark: _9kR3WTr2669EBaLr91jgxEAum1H8yAdMA9x679P]Notwithstanding the contents of the Service Exhibit, Seller agrees to respond in good faith, and to the extent possible, to any reasonable request by Purchaser for additional services that are necessary for the operation of the Plant and which are not set out in the Service Exhibit, at a price to be agreed upon after good faith negotiations between the Parties. Any such additional services so provided by Seller shall constitute Services under this Agreement and be subject in all respects to the provisions of this Agreement as if fully set forth on a Service Exhibit as of the date hereof.
[bookmark: a67867][bookmark: _9kMML5YVt488BHEZGp91ny][bookmark: _9kMIH5YVt466BJIeNtB3liz][bookmark: _9kMJI5YVt466BJIeNtB3liz]The Parties hereto acknowledge the transitional nature of the Services. Accordingly, as promptly as practicable following the execution of this Agreement, Purchaser agrees to use commercially reasonable efforts to make a transition of each Service to its own internal organization or to obtain alternate third-party sources to provide the Services. To the extent that Purchaser hires any employees of Seller prior to, or during the term of this Agreement, it shall be Purchaser’s responsibility to coordinate the services provided by such former BEW employees with similar or other services being provided by Seller, and Seller assumes no liability for the proper coordination of Services provided by Seller and those provided by employees of Purchaser, or by a third party.
[bookmark: _9kMHG5YVt488BHGbRjm6xzE30z68uOXMDEQ947z][bookmark: _9kMON5YVt488BHIdRjm6][bookmark: _9kMIH5YVt488BJFYRjm6]Purchaser acknowledges and agrees that it shall be responsible for operating and maintaining the Plant during the Assistance Period, and that Seller will simply be providing operating assistance at the direction of Purchaser. Any decisions regarding the operation or maintenance of the Plant during the Assistance Period shall be the responsibility of Purchaser. Furthermore, any actual Plant operation or maintenance activity shall be the sole responsibility of Purchaser.
[bookmark: _9kMHG5YVt466BIEJ7vuirsuA]Purchaser acknowledges that all existing employees of Seller are not represented by any labor union nor are they parties to any collective bargaining agreement and that Seller intends to use these employees to provide the Services.
[bookmark: a348342][bookmark: _9kR3WTr2669DIiLltnuB8skzF6w8bK87v457N][bookmark: _9kR3WTr19A9CFSGmD5sx][bookmark: _9kMNM5YVt488BHEZGp91ny][bookmark: _9kR3WTr2669HFbLltnuIJ]Subject to Section 2.03, Section 2.04 and Section 3.05, the obligations of Seller under this Agreement to provide Services shall terminate at the end of the Assistance Period (the “End Date”). Notwithstanding the foregoing, the Parties acknowledge and agree that Purchaser may determine that it does not require the Services for the entire period through the End Date. Purchaser shall give Seller 14 days advance written notice before such determination becomes effective.
(j)	To the extent that Seller incurs demobilization, severance, or other costs associated with the early termination of the Services, such costs shall be paid by Purchaser, subject to Seller providing reasonable documentation of such costs to Purchaser and provided that such costs do not exceed $10,000. Purchaser further understands and agrees that Seller will not be expected to continue to retain and pay employees of Seller who previously provided Services to Purchaser once Purchaser has decided it no longer needs the Services.
[bookmark: _Toc199335421][bookmark: a687067]Standard of Service. 
[bookmark: a169880][bookmark: _9kR3WTr2669DBJE0xrjccosTK2][bookmark: _9kMPO5YVt488BHIdRjm6]Seller represents, warrants, and agrees that the Services shall be provided in good faith, in accordance with Applicable Law, and, except as specifically provided in the Service Exhibit, in a manner generally consistent with the historical operation of the Plant and with the same standard of care as was historically utilized by Seller. Seller agrees to assign sufficient resources and qualified personnel as are reasonably required to perform the Services in accordance with the standards set forth in the preceding sentence; however, Purchaser acknowledges and agrees that Seller cannot require its operating personnel to remain employees of Seller and that any departures of its operating personnel may affect Seller’s ability to provide the Services hereunder. Seller shall have no liability to Purchaser for any lapses or deficiencies in the Services it provides as a result of such departures provided Seller has not breached this Agreement by (i) terminating its existing personnel without cause during the Assistance Period or by (ii) reducing their current compensation and benefits.  Seller use will use good faith efforts to retain sufficient operating personnel during the Assistance Period to provide the requested Services, but can provide no guarantees regarding the results of such retention efforts.
[bookmark: a1017531][bookmark: _9kMHG5YVt488BINhGp9H][bookmark: _9kMJI5YVt488BJFYRjm6][bookmark: _9kR3WTr2669HHeMr0]Except as expressly set forth in Section 1.02(a) or in any contract entered into hereunder, Seller makes no representations and warranties of any kind, implied or express, with respect to the Services, including, without limitation, no warranties of merchantability or fitness for a particular purpose, which are specifically disclaimed. Purchaser acknowledges and agrees that this Agreement does not create a fiduciary relationship, partnership, joint venture, or relationship of trust or agency between the Parties and that all Services are provided by Seller as an independent contractor. Purchaser also acknowledges that Seller shall not be responsible for any downtime or loss of production from the Plant during the term of this Agreement except for such loss of production that arises from the willful misconduct or gross negligence of Seller.
[bookmark: _Toc199335422][bookmark: a395060]Access to Premises. 
[bookmark: a442387][bookmark: _9kMHG5YVt488BECL6imtukw11][bookmark: _9kMJI5YVt466BGFeNtB3liz][bookmark: _9kMJI5YVt488BFGdRjm6]In order to enable the provision of the Services by Seller, Purchaser agrees that it shall provide to Seller’s and its Affiliates’ employees and any third-party service providers or subcontractors who provide Services, at no cost to Seller, access to the facilities, assets, and books and records of the Plant, in all cases to the extent necessary for Seller to fulfill its obligations under this Agreement.
[bookmark: a546478][bookmark: _9kMIH5YVt488BECL6imtukw11][bookmark: _9kMKJ5YVt466BGFeNtB3liz]Seller agrees that all of its employees, and those of its Affiliates and any third-party service providers and subcontractors, when on the property of Purchaser or when given access to any equipment, computer, software, network, or files owned or controlled by Purchaser, shall conform to the policies and procedures of Purchaser concerning health, safety, and security which are made known to Seller in advance in writing.
[bookmark: _Toc199335423][bookmark: _9kR3WTr2669DGdPhk4eGopjo0][bookmark: _9kR3WTr2669DFcPhk4WLuqyvn1][bookmark: _9kMHG5YVt488BFIfRjm6gIqrlq2][bookmark: _9kMHG5YVt488BFHeRjm6YNws0xp3][bookmark: _9kMJI5YVt488BECL6imtukw11]Seller Covenants. Seller shall not, prior to the End Date, take any corporate action for its winding up or dissolution. Seller shall use reasonable efforts to keep its Plant Manager, Plant Engineer, and key operating personnel employed during the Assistance Period until the earlier of the End Date and such time that the Plant Manager, Plant Engineer, and/or such other key operating personnel are hired by Purchaser or its Affiliates.
[bookmark: _Toc199335424][bookmark: a535472]
COMPENSATION 
[bookmark: _Toc199335425][bookmark: a417978][bookmark: _9kMHG5YVt3ABBGKWAg][bookmark: _9kMKJ5YVt488BECL6imtukw11][bookmark: _9kMLK5YVt488BECL6imtukw11][bookmark: _9kMML5YVt488BECL6imtukw11][bookmark: _9kR3WTr2669ECcItyu]Responsibility for Wages and Fees. For such time as any employees of Seller or any of its Affiliates are providing the Services to Purchaser under this Agreement, (a) such employees will remain employees of Seller or such Affiliate, as applicable, and shall not be deemed to be employees of Purchaser for any purpose, and (b) Seller or such Affiliate, as applicable, shall be solely responsible for the payment and provision of all wages, bonuses and commissions, employee benefits, including severance and worker’s compensation, and the withholding and payment of applicable Taxes relating to such employment.
[bookmark: _Toc199335426][bookmark: a770461]Terms of Payment and Related Matters. 
[bookmark: a713010][bookmark: _9kMNM5YVt488BECL6imtukw11][bookmark: _9kMHG5YVt466BEIWAg][bookmark: _9kMLK5YVt466BGFeNtB3liz][bookmark: _9kMON5YVt488BECL6imtukw11]As consideration for provision of the Services, Purchaser shall pay Seller, on a weekly basis, the amounts specified in Exhibit A for those personnel of Seller who provide any of the Services set out in Exhibit A.  In addition to such amount, in the event that Seller or any of its Affiliates incurs reasonable and documented out-of-pocket expenses in the provision of any Service, including, without limitation, license fees and payments to third-party service providers or subcontractors, but excluding payments made to employees of Seller or any of its Affiliates pursuant to Section 2.01 (such included expenses, collectively, “Out-of-Pocket Costs”), Purchaser shall reimburse Seller for all such Out-of-Pocket Costs in accordance with the invoicing procedures set forth in Section 2.02(b).
[bookmark: _9kMHG5YVt3DEBIJWM68wliz][bookmark: _9kMIH5YVt3DEBIJWM68wliz][bookmark: _9kMHG5YVt3DEBILYM68wliz][bookmark: _9kMJI5YVt3DEBIJWM68wliz][bookmark: _9kMIH5YVt3DEBILYM68wliz][bookmark: _9kMKJ5YVt3DEBIJWM68wliz][bookmark: _9kMJI5YVt3DEBILYM68wliz]Concurrently with the execution of this Agreement, Purchaser shall pay to Seller an amount equal to $10,000 (the “Deposit”), which amount shall be applied to the first Invoice (as defined below) provided by Seller to Purchaser and then to any subsequent Invoices to the extent that any amount of the Deposit is remaining after paying the first Invoice. If any amount of the Deposit remains and has not been applied to an Invoice at the end of the Assistance Period, Seller shall pay such amount to Purchaser within 3 days of the end of the Assistance Period or the termination of this Agreement, whichever is earlier. 
[bookmark: a150945]As more fully provided in the Service Exhibit and subject to the terms and conditions therein:
[bookmark: a110210][bookmark: _Ref197592649][bookmark: a889947][bookmark: _9kR3WTr1BC9GHUK46ujgx][bookmark: _9kR3WTr1BC9GJWK46ujgx]Seller shall provide Purchaser, in accordance with Section 6.01 of this Agreement, with an invoice, at the end of each week during the Assistance Period, for the Services rendered that week (“Invoices”), which shall set forth in reasonable detail, with such supporting documentation as Purchaser may reasonably request with respect to Out-of-Pocket Costs, and amounts payable under this Agreement; and
payments pursuant to this Agreement shall be made within thirty days after the date of receipt of each Invoice by Purchaser from Seller except for any amounts disputed by Purchaser in good faith in accordance with this Agreement. 
[bookmark: a571561][bookmark: _9kMON5YVt488BHEZGp91ny][bookmark: _9kMPO5YVt488BHEZGp91ny][bookmark: _9kMHzG6ZWu599CIFaHqA2oz][bookmark: _9kMH0H6ZWu599CIFaHqA2oz][bookmark: _9kMJI5YVt466BHMS7vuirsuA]It is the intent of the Parties that the compensation set forth in the Service Exhibit reasonably approximates the cost of providing the Services, including the cost of employee wages and benefits, without any intent to cause Seller to receive net profit or incur loss, recognizing that Seller will charge reasonable levels of overhead, consistent with past practices, to cover its cost of providing the Services. Such overhead costs are incorporated into the hourly rates set out in Exhibit A. If at any time Seller believes that the payments contemplated by a specific Service Exhibit are materially insufficient to compensate it for the cost of providing the Services it is obligated to provide hereunder, or Purchaser believes that the payments contemplated by a specific Service Exhibit materially overcompensate Seller for such Services, such Party shall notify the other Party as soon as possible, and the Parties hereto will commence good faith negotiations toward an agreement in writing as to the appropriate course of action with respect to pricing of such Services for future periods.
[bookmark: _Toc199335427][bookmark: a966262][bookmark: _9kMH1I6ZWu599CIFaHqA2oz][bookmark: _9kMH2J6ZWu599CIFaHqA2oz]Potential Extension of Services. The Parties agree that Seller shall not be obligated to perform any Service after the applicable End Date. If Purchaser desires and Seller agrees, in the exercise of Seller’s sole discretion, to continue to perform any of the Services after the applicable End Date, the Parties shall negotiate in good faith any revisions to this Agreement requested by Seller as a condition to extending the Services after the applicable End Date. Any such request must be made by Purchaser at least 14 days prior to the applicable End Date.
[bookmark: _Toc199335428][bookmark: a347746]Terminated Services. Upon termination or expiration of any or all Services pursuant to this Agreement, or upon the termination of this Agreement in its entirety, Seller shall have no further obligation to provide the applicable terminated Services, and Purchaser shall have no obligation to pay any future compensation or Out-of-Pocket Costs relating to such Services, other than for, or in respect of, Services already provided in accordance with the terms of this Agreement and received by Purchaser prior to such termination.
[bookmark: _Toc199335429][bookmark: a696452][bookmark: _9kMH3K6ZWu599CIFaHqA2oz][bookmark: _9kMH4L6ZWu599CIFaHqA2oz]Invoice Disputes. Purchaser shall notify Seller in writing of any dispute with the Invoices (along with a reasonably detailed description of the dispute) within five Business Days after Purchaser’s receipt of the Invoice. If Purchaser does not timely dispute the Invoice, it shall be deemed accepted by Purchaser as true and correct, and Purchaser shall pay all amounts due under the Invoice within the period set forth in Section 2.02(b)(ii). The Parties shall seek to resolve any disputes expeditiously and in good faith. Notwithstanding anything to the contrary, each Party shall continue performing its obligations under this Agreement during any such dispute, including, without limitation, payment by Purchaser of all undisputed amounts due and payable under Section 2.02(b)(ii).
[bookmark: _Toc199335430][bookmark: a652889][bookmark: _9kMH5M6ZWu599CIFaHqA2oz][bookmark: _9kMH6N6ZWu599CIFaHqA2oz][bookmark: _9kMIH5YVt488BINhGp9H]No Right of Setoff. Each of the Parties hereby acknowledges that it shall have no right under this Agreement to set off any amounts owed (or to become due and owing) to the other Party, whether under this Agreement, the Purchase Agreement or otherwise, against any other amount owed (or to become due and owing) to it by the other Party.
[bookmark: _Toc199335431][bookmark: a538506][bookmark: _9kMHG5YVt488BGEeKv0w]Taxes. Purchaser shall be responsible for all sales or use Taxes imposed or assessed as a result of the provision of Services by Seller.
[bookmark: _Toc199335432][bookmark: a652967]
TERMINATION
[bookmark: _Toc199335433][bookmark: a869610]Termination of Agreement. Subject to Section 3.04, this Agreement shall terminate in its entirety (i) on the date upon which Seller shall have no continuing obligation to perform any Services as a result of each of their expiration or termination in accordance with Section 1.01(h) or Section 3.02 or (ii) in accordance with Section 3.03.
[bookmark: _Toc199335434][bookmark: a824360][bookmark: _9kMH7O6ZWu599CIFaHqA2oz][bookmark: _9kMH8P6ZWu599CIFaHqA2oz][bookmark: _9kR3WTr2669CCMK8xtqwBXA2][bookmark: _9kMML5YVt466BGFeNtB3liz]Breach. Either Party (the “Non-Breaching Party”) may terminate this Agreement with respect to the Services, in whole but not in part, at any time upon prior written notice to the other Party (the “Breaching Party”) if the Breaching Party has failed (other than pursuant to Section 3.05) to perform any of its material obligations under this Agreement relating to such Service, and such failure shall have continued without cure for a period of fifteen (15) Business Days after receipt by the Breaching Party of a written notice of such failure from the Non-Breaching Party seeking to terminate such service. For the avoidance of doubt, non-payment by Purchaser for a Service provided by Seller in accordance with this Agreement, and not the subject of a good-faith dispute, shall be deemed a breach for purposes of this Section 3.02.
[bookmark: _Toc199335435][bookmark: a96283][bookmark: _9kMI0G6ZWu599CIFaHqA2oz][bookmark: _9kMI1H6ZWu599CIFaHqA2oz]Insolvency. In the event that either Party hereto shall (i) file a petition in bankruptcy, (ii) become, or be declared insolvent, or become the subject of any proceedings (not dismissed within sixty (60) days) related to its liquidation, insolvency, or the appointment of a receiver, (iii) make an assignment on behalf of all, or substantially all, of its creditors, or (iv) take any corporate action for its winding up or dissolution, then the other Party shall have the right to terminate this Agreement by providing written notice in accordance with Section 6.01.
[bookmark: _Toc199335436][bookmark: a891210][bookmark: _9kMI2I6ZWu599CIFaHqA2oz]Effect of Termination. Upon termination of this Agreement in its entirety pursuant to Section 3.01, all obligations of the Parties hereto shall terminate, except for the provisions of Section 2.04, Section 2.06, Section 2.07, ARTICLE IV, ARTICLE V ARTICLE VI and this Section 3.04, which shall survive any termination or expiration of this Agreement.
[bookmark: _Toc199335437][bookmark: a65494][bookmark: _9kMHG5YVt488BFKkNnvpwDAum1H8yAdMA9x679P][bookmark: _9kMJI5YVt488BINhGp9H][bookmark: _9kR3WTr2669DAOJ5wt3zrt9xqRVL95GBEVRLtXF][bookmark: _9kR3WTr2669CHWJ5wt3zrt9xqRVL95GBEV][bookmark: _9kMKJ5YVt488BINhGp9H][bookmark: _9kMLK5YVt488BINhGp9H][bookmark: _9kMML5YVt488BINhGp9H]Force Majeure. The obligations of Seller under this Agreement with respect to any Service shall be suspended during the period and to the extent that Seller is prevented or hindered from providing such Service, or Purchaser is prevented or hindered from receiving such Service, due to any of the following causes beyond such Party’s reasonable control (such causes, “Force Majeure Events”) (i) acts of God, (ii) flood, fire, or explosion, (iii) war, invasion, riot, or other civil unrest, (iv) order by a Governmental Authority or Law, (v) actions, embargoes, or blockades in effect on or after the date of this Agreement, (vi) action by any Governmental Authority, (vii) national or regional emergency, (viii) strikes, labor stoppages or slowdowns or other industrial disturbances, (ix) shortage of adequate power or transportation facilities, (x) pandemics, or (xi) any other event which is beyond the reasonable control of such Party. The Party suffering a Force Majeure Event shall give notice of suspension as soon as reasonably practicable to the other Party stating the date and extent of such suspension and the cause thereof, and Seller shall resume the performance of its obligations as soon as reasonably practicable after the removal of the cause. Neither Purchaser nor Seller shall be liable for the nonperformance or delay in performance of its respective obligations under this Agreement when such failure is due to a Force Majeure Event. The applicable End Date for any Service so suspended shall be automatically extended for a period of time equal to the time lost by reason of the suspension.
[bookmark: _Toc199335438][bookmark: a93493]
CONFIDENTIALITY
[bookmark: _Toc199335439][bookmark: a275076]Confidentiality. 
[bookmark: a464748][bookmark: _9kMI3J6ZWu599CIFaHqA2oz][bookmark: _9kMNM5YVt488BINhGp9H][bookmark: _9kMI4K6ZWu599CIFaHqA2oz][bookmark: _9kR3WTr2669FDYEn7FFUL3vrqnyEAswfc68LK4C][bookmark: _9kMKJ5YVt466BHMS7vuirsuA][bookmark: _9kMON5YVt488BINhGp9H][bookmark: _9kMPO5YVt488BINhGp9H][bookmark: _9kMHzG6ZWu599CJOiHqAI][bookmark: _9kR3WTr2669DDaIr6405][bookmark: _9kR3WTr2669D9NJ5wt3zrt9xqRVL95GBEV][bookmark: _9kMHG5YVt466BIIQCytn083zybQzJR][bookmark: _9kR3WTr2449GGOAwrly61xwZOxHP][bookmark: _9kMHG5YVt488BFBPL7yv51tvBzsTXNB7IDGX][bookmark: _9kR3WTr2669EERJ5wt3zrt9xqRVL95GBEV]During the term of this Agreement and thereafter, the Parties hereto shall, and shall instruct their respective Representatives to, maintain in confidence and not disclose the other Party’s financial, technical, sales, marketing, development, personnel, and other information, records, or data, including, without limitation, customer lists, supplier lists, trade secrets, designs, product formulations, product specifications, or any other proprietary or confidential information, however recorded or preserved, whether written or oral (any such information, “Confidential Information”). Each Party hereto shall use the same degree of care, but no less than reasonable care, to protect the other Party’s Confidential Information as it uses to protect its own Confidential Information of like nature. Unless otherwise authorized in any other agreement between the Parties, any Party receiving any Confidential Information of the other Party (the “Receiving Party”) may use Confidential Information only for the purposes of fulfilling its obligations under this Agreement (the “Permitted Purpose”). Any Receiving Party may disclose such Confidential Information only to its Representatives who have a need to know such information for the Permitted Purpose and who have been advised of the terms of this Section 4.01, and the Receiving Party shall be liable for any breach of these confidentiality provisions by such Persons. Any Receiving Party may disclose such Confidential Information to the extent such Confidential Information is required to be disclosed by an order by a Governmental Authority, in which case the Receiving Party shall promptly notify, to the extent possible, the disclosing Party (the “Disclosing Party”), and take reasonable steps to assist in contesting such order by a Governmental Authority or in protecting the Disclosing Party’s rights prior to disclosure, and in which case the Receiving Party shall only disclose such Confidential Information that it is advised by its counsel in writing that it is legally bound to disclose under such order by a Governmental Authority.
[bookmark: aA364571]Notwithstanding the foregoing, “Confidential Information” shall not include any information that the Receiving Party can demonstrate: (i) was publicly known at the time of disclosure to it, or has become publicly known through no act of the Receiving Party or its Representatives in breach of this Section 4.01; (ii) was rightfully received from a third party without a duty of confidentiality; or (iii) was developed by it independently without any reliance on the Confidential Information.
[bookmark: aA966596]Upon demand by the Disclosing Party at any time, or upon expiration or termination of this Agreement with respect to any Service, the Receiving Party agrees promptly to return or destroy, at the Disclosing Party’s option, all Confidential Information. If such Confidential Information is destroyed, an authorized officer of the Receiving Party shall certify to such destruction in writing.
[bookmark: _Toc199335440][bookmark: aA777590][bookmark: _Ref197593664]
LIMITATION ON LIABILITY; INDEMNIFICATION
[bookmark: _Toc199335441][bookmark: a1019215]Limitation on Seller Liability. Purchaser acknowledges that the Services to be provided to it hereunder are subject to, and that its remedies under this Agreement are limited by, the applicable provisions of Section 1.02, including the limitations on representations and warranties with respect to the Services.
[bookmark: _Ref199754292][bookmark: _Toc199335442][bookmark: a272977][bookmark: _9kMPO5YVt488BECL6imtukw11][bookmark: _9kR3WTr2669DCN2ijejw][bookmark: _9kMHzG6ZWu599CFDM7jnuvlx22][bookmark: _9kMH0H6ZWu599CFDM7jnuvlx22][bookmark: _9kR3WTr2669GDI4gkrsiuzz]Seller Indemnification of Purchaser. Subject to the limitations set forth in Section 5.01, Seller shall indemnify, defend, and hold harmless Purchaser and its Affiliates and each of their respective Representatives (collectively, the “Purchaser Indemnified Parties”) from and against any and all Damages of the Purchaser Indemnified Parties relating to, arising out of or resulting from the gross negligence or willful misconduct of Seller or its Affiliates in connection with the performance of this Agreement, or from any failure of the Seller or its Affiliates to provide, any Services to Purchaser, provided that Seller shall not be responsible to indemnify Purchaser from any failure of the Seller or its Affiliates to provide any Services to Purchaser as a result of any employees of Seller no longer being employed by Seller, provided further that Seller has not breached this Agreement by (i) terminating its existing personnel without cause during the Assistance Period or by (ii) reducing their current compensation and benefits.
[bookmark: _Ref199754335][bookmark: _9kMHG5YVt488BIFK6imtukw11][bookmark: _9kR3WTr2669GFN2ijejw][bookmark: _9kMIH5YVt488BIFK6imtukw11]Purchaser Indemnification of Seller. Purchaser shall indemnify, defend, and hold harmless Seller and its Affiliates and each of their respective Representatives (collectively, the “Seller Indemnified Parties”) from and against any and all third party claims for Damages relating to, arising out of, or resulting from, Seller’s performance of the Services under this Agreement, except for such claims that arise from the willful misconduct or gross negligence of Seller or its Affiliates in connection with the performance of this Agreement.
[bookmark: _Toc199335443][bookmark: a350337][bookmark: _Ref199754270]Indemnification Procedures. The matters set forth in Sections 6.4, 6.5 and 6.6 of the Purchase Agreement shall be deemed incorporated into, and made a part of, this Agreement. Notwithstanding this Section 5.04, the indemnification terms set forth in Section 5.02 and Section 5.03 are separate and apart from the indemnification provisions set forth in the Purchase Agreement, and are not affected by any limitations or restrictions set forth therein.
[bookmark: _Toc199335444][bookmark: a930681]
MISCELLANEOUS
[bookmark: _Toc199335445][bookmark: a232350]Notices. All Invoices, notices and other communications given or made pursuant hereto shall be in writing will be delivered personally, mailed by registered or certified mail (postage prepaid, return receipt requested) or sent by electronic transmission (with confirmation of receipt) as follows:
If to Seller:
Bio-Energy (Washington), LLC
1110 Woodlands Road
Charlottesville, Virginia
Attn: Charles J. Packard
Email: cpackard@INGENCOHOLDINGS.COM 

	with copy to, but not to meet notice requirements:
The Law Offices of Robert Rauch
25141 Star View Road
Mt. Vernon, Washington 98237
Attn: Robert Rauch
Email: Bob@rjrauch.com

If to Purchaser:
King County Department of Natural Resources & Parks
Solid Waste Division Director’s Office
		201 S. Jackson Street, Suite 6400
		Seattle, WA 98104
		Attention: Christopher Stubbs, Deputy Director
Email: chstubbs@kingcounty.gov 

with copy to, but not to meet notice requirements:
 King County Civil Division - Prosecuting Attorney's Office
		201 S. Jackson Street, Suite 6400
		Seattle, WA 98104
Attention: Stephanie Knightlinger 
Email: Stephanie.knightlinger@kingcounty.gov
and
K&L Gates LLP
925 Fourth Avenue, Suite 2900
Seattle, Washington 98104
Attention: Kari Vanderstoep
Email: Kari.vanderstoep@klgates.com

[bookmark: _9kMI5L6ZWu599CIFaHqA2oz][bookmark: _9kMI6M6ZWu599CIFaHqA2oz][bookmark: _9kMI7N6ZWu599CIFaHqA2oz][bookmark: _9kMI8O6ZWu599CIFaHqA2oz][bookmark: _9kMHG5YVt488BEEOMAzvsyDZC4][bookmark: _9kMIH5YVt488BEEOMAzvsyDZC4][bookmark: _9kMJI5YVt488BEEOMAzvsyDZC4][bookmark: _9kMKJ5YVt488BEEOMAzvsyDZC4][bookmark: _9kMLK5YVt488BEEOMAzvsyDZC4]Each Party shall have the right to change the place to which notices shall be sent or delivered or to specify additional addresses to which copies of notices may be sent, in either case by similar notice sent or delivered in like manner to the other Party. Without limiting any other means by which a Party may be able to prove that a notice has been received by the other Party, all notices and communications shall be deemed to have been duly given: (a) at the time delivered by hand, if personally delivered; (b) on the fourth Business Day after the day of mailing; (c) when received, if sent by electronic mail, if received prior to 5:00 p.m., recipient’s time, on a Business Day, or on the next Business Day, if received later than 5:00 p.m., recipient’s time, or on a day that is not a Business Day; and (d) on the next Business Day after timely delivery to the courier, if sent by overnight air courier guaranteeing next day delivery.
[bookmark: _Toc199335446][bookmark: a240441]Headings. The headings in this Agreement are for reference purposes only and shall not affect the interpretation of this Agreement.
[bookmark: _Toc199335447][bookmark: a1037494][bookmark: _9kMH0H6ZWu599CJOiHqAI][bookmark: _9kMH1I6ZWu599CJOiHqAI]Severability. If any term or provision of this Agreement is invalid, illegal, or unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. Upon such determination that any term or other provision is invalid, illegal, or unenforceable, the Parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the greatest extent possible.
[bookmark: _Toc199335448][bookmark: a646331][bookmark: _9kMLK5YVt466BHMS7vuirsuA][bookmark: _9kMI9P6ZWu599CIFaHqA2oz][bookmark: _9kMML5YVt466BHMS7vuirsuA]Entire Agreement. This Agreement, including the Service Exhibit, constitutes the sole and entire agreement of the Parties to this Agreement with respect to the subject matter contained herein and supersedes all prior and contemporaneous understandings and agreements, both written and oral, with respect to such subject matter. In the event and to the extent that there is a conflict between the provisions of this Agreement and the provisions of the Purchase Agreement as it relates to the Services hereunder, the provisions of this Agreement shall control.
[bookmark: _Toc199335449][bookmark: a819823][bookmark: _9kMJ1G6ZWu599CIFaHqA2oz][bookmark: _9kMJ2H6ZWu599CIFaHqA2oz][bookmark: _9kMJ3I6ZWu599CIFaHqA2oz][bookmark: _9kMJ4J6ZWu599CIFaHqA2oz]Successors and Assigns. This Agreement shall be binding upon, and inure to the benefit, of the Parties and their respective successors and permitted assigns, but neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be assigned by either Party without the prior written consent of the other Party, which consent may be withheld in the sole discretion of such Party.
[bookmark: _Toc199335450][bookmark: a830504][bookmark: _9kMJ5K6ZWu599CIFaHqA2oz][bookmark: _9kMHG5YVt488BFFcKt8627]No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties hereto and their respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit, or remedy of any nature whatsoever, under or by reason of this Agreement.
[bookmark: _Toc199335451][bookmark: a798460][bookmark: _9kMNM5YVt466BHMS7vuirsuA][bookmark: _9kMH2J6ZWu599CJOiHqAI][bookmark: _9kMH3K6ZWu599CJOiHqAI][bookmark: _9kMH4L6ZWu599CJOiHqAI]Amendment and Modification; Waiver. This Agreement may only be amended, modified, or supplemented by an agreement in writing signed by each Party hereto. No waiver by any Party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the Party so waiving. No failure to exercise, or delay in exercising, any right, remedy, power, or privilege arising from this Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power, or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power, or privilege.
[bookmark: _Toc199335452][bookmark: a894592][bookmark: _9kMH2J6ZWu5779EKgHqAI][bookmark: _9kMI1H6ZWu577CDGgHqAI][bookmark: _9kMJ6L6ZWu599CIFaHqA2oz]Governing Law; Submission to Jurisdiction. This Agreement shall be governed by, and construed in accordance with, the internal laws of the State of Washington without giving effect to any choice or conflict of law provision or rule (whether of the State of Washington or any other jurisdiction). Any legal suit, action, proceeding, or dispute arising out of or related to this Agreement or the transactions contemplated by this Agreement may be instituted in the federal court of the United States of America located in the city of Seattle, and each Party irrevocably submits to the exclusive jurisdiction of such court in any such suit, action, proceeding, or dispute.
[bookmark: _Toc199335453]Counterparts. This Agreement may be executed in separate counterparts, by manual or electronic signature, each of which shall be deemed to be an original and all of which taken together constitute one and the same instrument and may be delivered by electronic means, which shall constitute valid and effective delivery of this Agreement.
[bookmark: _Toc199335454][bookmark: _9kMON5YVt466BHMS7vuirsuA][bookmark: _9kMPO5YVt466BHMS7vuirsuA][bookmark: _9kMH5M6ZWu599CJOiHqAI][bookmark: _9kMHzG6ZWu577CINT8wvjstvB][bookmark: _9kMH0H6ZWu577CINT8wvjstvB][bookmark: _9kMH6N6ZWu599CJOiHqAI]Delivery by Electronic Transmission. This Agreement and any agreement or instrument entered into in connection with this Agreement, and any amendments or waivers hereto or thereto, to the extent signed and delivered by e-mail delivery of a “.pdf” format data file, shall be treated in all manner and respects as an original agreement or instrument and shall be considered to have the same binding legal effect as if it were the original signed version thereof delivered in person. Neither Party hereto or to any such agreement or instrument shall raise the use of e-mail delivery of a “.pdf” format data file to deliver a signature to this Agreement or any amendment or consent hereto or thereto or the fact that any signature or agreement or instrument was transmitted or communicated through e-mail delivery of a “.pdf” format data file as a defense to the formation of a contract and each Party waives any such defense.
[signature page follows]
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[bookmark: _9kMH7O6ZWu599CJOiHqAI]IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the date first written above by their respective officers thereunto duly authorized.
BIO-ENERGY (WASHINGTON), LLC

By: _____________________________________
Name: Charles J. Packard
Title: Chief Executive Officer

KING COUNTY

By: _____________________________________
Name: John Taylor
Title: Director, King County Department of Natural Resources and Parks




Exhibit A

	General Description of Service:
	[bookmark: _9kMKJ5YVt488BFGdRjm6]Seller shall provide Purchaser with operating assistance, as requested by Purchaser, to run the Plant including: 
1. [bookmark: _9kMHzG6ZWu599CIJeSkn7][bookmark: _9kMKJ5YVt488BJFYRjm6]Assisting Purchaser’s personnel in all aspects with operating the Plant including starting and stopping the engine generators, ordering and stocking replacement parts, supplies, and fuel and complying with any regulators or third parties in connection with operating the Plant.
2. [bookmark: _9kMH0H6ZWu599CIJeSkn7]Assisting the Purchaser’s personnel in learning how to use the Plant’s operating controls, including the SCADA system.
3. [bookmark: _9kMH1I6ZWu599CIJeSkn7][bookmark: _9kR3WTr2669FFaV1ovvvaCv]Assistance with putting the Plant in a configuration to deliver Product Gas to the PSE/Williams pipeline system.
4. [bookmark: _9kMH2J6ZWu599CIJeSkn7]Assistance with handling any Plant upsets or unscheduled shut downs that may occur.
5. Assisting the Purchaser with gas plant and engine house maintenance, provided the Purchaser has qualified personnel who will be responsible for completing the tasks.
6. Assisting Purchaser with the documentation of any operating procedures to the extent such operating procedures do not exist or amending any current operating procedures. Seller shall review and comment upon drafts of such operating procedures prepared by Purchaser, but shall not be responsible for drafting them.

	[bookmark: _9kR3WTr2449CGU8e][bookmark: _9kR3WTr2449EGS8e][bookmark: _9kR3WTr2559EHT8e][bookmark: _9kR3WTr1899EIU8e]Fee:
	The Purchaser shall pay Seller the following weekly rates (40 hours per week) for each person that provides Services:
1. Kevin Singer: $5,000
2. Gerran Smith: $3,000
3. [bookmark: _9kR3WTr2669GIbSpsps76B][bookmark: _9kR3WTr2669GKdSpsps76B]Plant Operators (eight): $2,000 each, per 40 hour week






