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Virtual Incubator Network

LICENSE AGREEMENT

THIS AGREEMENT (the “License Agreement” or “License”), made this (the “Effective Date”) except as otherwise provided herein) by and between {insert tenant name here} (hereinafter referred to as “Licensee”) and the Clallam Business Incubator, a non-profit 501C4 organization (hereinafter referred to as “The Incubator”).


WHEREAS, The INCUBATOR established the Clallam Business Incubator located at 905 W. 9th, Port Angeles, WA  98363 to assist  businesses and entrepreneurs on the North Olympic Peninsula; and


WHEREAS, Licensee has submitted an application to participate in the Incubator’s program and documents in support of the application; and 


WHEREAS, The INCUBATOR, upon review of Licensee’s application and supporting documentation has accepted Licensee’s application for participation in the INCUBATOR’S program; and


WHEREAS, Licensee is desirous of being the recipient of the resources available to the participants of The INCUBATOR’S program;


NOW, THEREFORE, in consideration of the mutual covenants and agreements stated herein, the parties agree as follows:


1.     Services: The INCUBATOR hereby grants to Licensee and Licensee hereby accepts this License (the “License”) for use, in accordance with the provisions set forth in this License, of the parking areas, the reception area, conference rooms, and rest rooms (the “Common Areas”) located within the Lincoln Center. Licensee shall not occupy, nor have access to any physical office space outside of the Common Areas or as specifically described. The INCUBATOR shall also make available the following resources and/or facilities (the “Services”):


Standard Package

a.   Lincoln Center and The INCUBATOR facility service shall include access to centralized mail handling, copying machine, fax machine, conference room, and access to business and technical advice, and periodic business plan reviews. Facility availability shall be subject to the following provisions: (i) conference room services will be made available to Licensee through a system of scheduling reasonably designed to promote equal access for all licensees and The INCUBATOR participants; (ii) Lincoln Center utilization shall be determined at the sole discretion of The INCUBATOR Executive Director.

b.
Participation in the Lincoln Center PLUS Program including student internships and access to labs based upon an approved fee schedule.


c.
Conference rooms shall be available to Licensee subject to the following conditions: (i) Conference rooms shall be made available to Licensee through a system of scheduling reasonably designed to promote equal access for all interested licensees at the Lincoln Center; (ii) Excessive use of any and all utilities for conference rooms occupied by Licensee, as determined by The INCUBATOR Director or staff shall be paid by Licensee. 

d.
Normal maintenance for equipment or property managed by The INCUBATOR in Common Areas shall be arranged by the Director and shall be subject to the following conditions: (i) The cost for any and all unauthorized repairs to equipment or property belonging to The INCUBATOR in the Common Areas and in the Lincoln Center, ordered by Licensee, shall be borne solely by Licensee; (ii) In the event that the Common Areas, equipment, or any other property belonging to The INCUBATOR, is damaged or destroyed by Licensee (excluding ordinary wear and tear), Licensee shall, at its sole expense, pay replacement or repair costs. 


Enhanced Package, in addition to the benefits above, (5 days if prescheduled professional office desk including 5mb Internet connection and telephone service (excluding long distance).

2.
Term: The initial term of this Licensee Agreement shall be for 90 days, which shall commence on ____________ (the “Effective Date”).  The License Agreement shall terminate on ___________ (the “Expiration Date”).  Provided that Licensee is not then in default, this agreement will continuously automatically renew on a month to month basis.  In the event this License Agreement is extended, all of the terms and conditions contained herein shall apply.


3.
License Payment & Primary Affiliation: The monthly license payment (the “Monthly Payment”) during the term of this License Agreement shall be payable by Licensee in equal monthly installments, on or before the first day of each month, and shall be as follows:


From __________ to____________

 


[    ]  $150.00


Clallam Business Incubator





[    ]  $250.00

905 W. 9th

Port Angeles, WA  98363


Any and all services provided by The INCUBATOR which are not otherwise indicated in paragraph 1 above, shall be borne solely by Licensee.


4. 
Termination: After the expiration of the initial term in paragraph 2 of this License agreement either party may terminate this License agreement with a written 30 day prior notice to the other party.  It is understood by the Licensee and The INCUBATOR that this License Agreement constitutes a License Agreement, not a lease, and that the relationship of the parties hereunder in respect to use of the Common Areas and Services at the Lincoln Center is that of licensor and licensee, and not that of landlord and tenant, and shall be subject to the following:


a. 
The Common Area and Services are licensed for the purpose of furthering Licensee’s business objectives approved by The INCUBATOR and outlined in Licensee’s application and business plan. If Licensee, in The INCUBATOR’S reasonable discretion, no longer meets the criteria for participation in the program, then The INCUBATOR reserves the right to terminate this License Agreement by giving Licensee 30 days prior written notice   Not withstanding Paragraph 11 herein and without limiting the generalities of the foregoing, if The INCUBATOR has reason to believe at any time that Licensee is no longer following its business plan, as may be amended by Licensee and reviewed  by The INCUBATOR from time to time,  The INCUBATOR retains the right to review Licensee’s status and, if Licensee’s then current status in not in accord with Licensee’s business plan or consistent with the goals of The INCUBATOR program, terminate this License Agreement;


b.
In the event Licensee fails to pay any past due Monthly Payment within ten (10) days of receipt of written notice from The INCUBATOR, or Director on behalf of The INCUBATOR, then The INCUBATOR shall have the right to terminate this License.  


c.
This License Agreement shall be subordinate to the lien, provisions, operation and effect of all mortgages, deeds of trust, ground leases or other security instruments which may now or hereafter encumber The INCUBATOR (collectively “Mortgages”).  The holder of any Mortgage to which this License is subordinate shall have the right to, upon the initiation of foreclosure of such Mortgage; terminate this License upon thirty (30) days notice, at any time, with or without cause.  In the event of transfer of ownership of the Lincoln Center License may be assigned to the new owner.


5.
Insurance 

a.
Licensee, at its sole cost and expense, shall maintain during the term of the License: (i) Commercial General Liability Insurance including contractual, on an occurrence basis, with coverage at least as broad as the most commonly available ISO Commercial General Liability policy CG 00 01, at least ($2,000,000) per occurrence and ($2,000,000) in the aggregate. Such limits may be achieved through the use of umbrella liability insurance otherwise meeting the requirements of this Section

b.        The above referenced insurance shall contain a provision which states that it cannot be canceled or modified in any material respect except upon thirty (45) days written notice to all additionally insured parties; (viii) The INCUBATOR shall be furnished with a copy of said policy or certificate of insurance no less than five (5) business days prior to the effective date to this License Agreement.  


c.
The property insurance obtained by the Licensee shall include a waiver of subrogation by the insurer and all rights based upon an assignment from its insured against The INCUBATOR, its officers, directors, employees, managers, agents, invitees, and contractors, in connection with any loss or damage thereby insured against.


d.
The  INCUBATOR, Port Angeles School District and Peninsula College shall be listed as additionally insured parties on Licensee’s Commercial General Liability policy. 
e.          The INCUBATOR shall not be liable for any loss or damage caused by any risk insured against under the property insurance required to be maintained hereunder, and Licensee waives any claims The INCUBATOR and its respective related parties, for such loss or damage.  The failure of the Licensee to insure its property shall not void this waiver. The INCUBATOR and its respective related parties shall not be liable for, and Licensee hereby waives all claims against such parties for business interruption and losses occasioned thereby sustained by Licensee or any person claiming through Licensee resulting from any accident or occurrence in or upon the Centers from any causes whatsoever.


6.     Indemnification: The INCUBATOR and its officers, agents and employees, shall not be liable for any injury, damage or loss to person, equipment, facilities, or property occurring on or about the Common Areas or by the use, negligence or misconduct of Licensee, its officers, agents, employees, or invitees.  Licensee shall defend, indemnify and hold harmless The INCUBATOR, its officers, agents, and employees from any and all losses, expenses, demands, actions, suits, claims or liabilities of whatsoever nature resulting from any injury or death to any person or any property damage arising out of Licensee’s affiliation or connection with The INCUBATOR, including but not limited to actions in furtherance of its business objective plan, research involving the use of animals, human subjects, or biohazardous materials, and use of the Services and Common Areas. The INCUBATOR shall have no liability regarding Licensee’s property, including any research materials or product kept by Licensee.

7.
Destruction and Disaster:  If, during the term of this License Agreement, the Lincoln Center is so damaged by fire or other catastrophe that the Common Areas are rendered wholly unfit for occupancy and said Common Areas cannot be repaired within thirty (30) days of the happening of such event, then Licensee shall have the option to declare this License Agreement void from the date of such injury.  In such case, the Monthly Payment shall be apportioned to the date of damage and The INCUBATOR shall reimburse Licensee for the balance and shall repossess the Common Areas.  If the damage is such that the Common Areas are unfit for occupancy but can be repaired within thirty (30) days thereafter, The INCUBATOR shall enter and repair with reasonable promptness, and this License Agreement shall not be affected except that the Monthly Payment shall be suspended while such repairs are being made.  In case of any damage which shall not render the Common Areas unfit for occupancy, this License Agreement shall not be affected, but The INCUBATOR may enter upon and repair said Common Areas with reasonable promptness. Except as specified in this section 7, The INCUBATOR shall not be responsible to Licensee for any damages or inconveniences caused by interruption of business, including utilities, or inability to use the Common Areas and Services for any reason whatsoever. 


8.
Security Deposit 


a.
On or before the Effective Date, Licensee shall pay to The INCUBATOR a sum equal to one (1) month’s Monthly Payment to be held by The INCUBATOR for the full, faithful and punctual performance by Licensee of Licensee’s terms, covenants and conditions contained herein for the full term of this License Agreement (the “Security Deposit”).


b.
If, at any time, Licensee fails to fully, faithfully and punctually perform any of the terms, covenants and conditions contained within this License, then The INCUBATOR may apply any part or the whole of the Security Deposit to indemnify The INCUBATOR for any damage The INCUBATOR may have suffered or will suffer because of such failure to perform by Licensee. The INCUBATOR shall in no way be precluded from recovering in addition to the Security Deposit, any other damages or expenses that The INCUBATOR may suffer by reason of any violation by Licensee of Licensee’s terms, covenants and conditions contained herein.


c.
If this License Agreement is terminated prior to the Expiration Date, in accordance with the terms contained in this License Agreement, and Licensee has fully, faithfully and punctually performed all of Licensee’s terms, covenants and conditions contained herein up to the date of termination thereof, then the Security Deposit shall be returned by The INCUBATOR to Licensee within a reasonable period of time following said termination.


9.    
Assignment: Licensee shall not make or permit an assignment of this License Agreement or any other interest of Licensee herein, either in total or in part, by operation of law or otherwise, without the prior written consent of The INCUBATOR, which consent may be withheld at the sole and absolute discretion of The INCUBATOR.


10.
Rules and Regulations: Licensee shall comply with all applicable INCUBATOR, federal, state and local laws, ordinances, codes, rules, permits, licensing conditions and regulations, including any amendments thereto, as well as the rules and regulations of The INCUBATOR (Exhibit A). 


11.
Enforceability:  The INCUBATOR reserves the right at all times to control all Services and the Common Areas licensed hereunder, and to enforce all applicable necessary laws, rules and regulations without obligation or assumption of any responsibility to do so.


12.
Accessibility: The INCUBATOR will install all locks attached to the Common Areas. The INCUBATOR shall provide Licensee with a reasonable number of keys to allow Licensee appropriate access to the Common Areas of the Lincoln Center. The INCUBATOR will have the Master key to each lock, which shall be under the control of the Director and may enter Common Areas, at reasonable times, for inspection, maintenance, or repair, or for any other necessary reason.  Entry for other than normal maintenance and inspection activities shall be preceded by appropriate notice to Licensee.  In the event of an emergency, notice will be given at the first reasonable opportunity, even after the fact.


13.
Licensee shall not represent or imply that it is affiliated in any way with The INCUBATOR other than as a Licensee and participant in the program.  Licensee shall not represent or imply that its activities, products or services are endorsed or approved by The INCUBATOR.  Any public announcements by Licensee which mention the INCUBATOR or Licensee’s relationship with The INCUBATOR shall be submitted to The INCUBATOR for review and approval of said language relating to Licensee’s relationship with The INCUBATOR.


14.
Nothing contained in this Agreement shall create any partnership or joint venture between the parties.  Neither party may pledge the credit of the other or make any binding commitment on the part of the other.


15.
This License Agreement contains all the understandings and agreements of the parties, and may be changed only by an agreement in writing signed by the parties hereto.


16.
The validity, interpretation and effect of this License Agreement shall be governed by the laws of the State of Washington.  The laws of the State of Washington shall govern all rights, remedies, obligations and liabilities arising pursuant to this License Agreement.


17.
Any person executing this License Agreement expressly warrants that he/she is the authorized representative of the party for which he/she has signed.


18.
Any information, technology or products developed solely be Licensee, whether developed on the Common Areas or elsewhere, will be the sole property of Licensee.


19.
The INCUBATOR will use all reasonable efforts to prevent the dissemination of any proprietary information related to work of Licensee unless authorized to do so by License.  The INCUBATOR, however, shall have the right to disclose Licensee’s activities in a generalized, descriptive manner.  The INCUBATOR will contact Licensee in advance of dissemination or disclosure of Licensee’s activities and allow Licensee an opportunity to review disclosure and amend if appropriate.


20.
Licensee will cooperate fully with the INCUBATOR to publicize the incubator program and Licensee’s participation in the Centers’ incubator program.



This License Agreement may be signed in counterparts.


FOR:
Clallam Business Incubator

FOR:


BY: _________________________

BY: __________________________



Director 

Date: ________________________

Date: _________________________

905 W. 9th, Port Angeles, WA  98362         Ph: 360-565-2060        Fax: 360-565-2062


