TERMINATION AGREEMENT


THIS TERMINATION AGREEMENT (“Termination Agreement”) is made as of the _____ day of _______________, 2011, by and between BLUE SOURCE, LLC, a Utah limited liability company (“Blue Source”) and THE BETHLEHEM AUTHORITY a municipal authority organized and existing under the laws of the Commonwealth of Pennsylvania (“Authority”).  Blue Source and Authority sometimes referred to as “Party” or “Parties”.  


WHEREAS, Blue Source and the Authority have entered into a certain Agreement for the Development, Verification, Representation, and Marketing of Greenhouse Gas Emission Reduction Benefits (the “Agreement”) whereby Blue Source would become the exclusive marketer of ERBs (as that term is defined in the Agreement) created or produced on the Subject Properties (as that term is defined in the Agreement) of the Authority; and


WHEREAS, the Agreement provides for the execution of a certain Memorandum of Agreement by the Parties upon execution of the Agreement, to be recorded in the County of _________ in the Commonwealth of Pennsylvania against the Subject Properties, pending the expiration of the Term of the Memorandum of Agreement or termination of the Agreement pursuant to the terms of the Agreement; and

WHEREAS, the Agreement provides for the execution of a certain Termination Agreement, by the Parties upon execution of the Agreement, to be held in escrow pending the satisfaction by Seller of all of its obligations under  the Agreement or termination of the Agreement pursuant to the termination provisions terms of the Agreement; and


WHEREAS, Blue Source and the Authority now wish to enter into this Termination Agreement in accordance with the terms of the Agreement.


NOW, THEREFORE, in consideration of the mutual agreements of this Termination Agreement, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged and intending to be legally bound, the Parties agree as follows:


1.
The foregoing recitals are hereby incorporated herein in full by this reference.


2.
All capitalized terms used herein, which are not specifically defined, shall have the meanings provided in the Agreement.


3.
Blue Source and the Authority agree that the Memorandum of Agreement, together with all amendments, if any, are hereby cancelled and terminated, and that the Term of such Memorandum of Agreement is ended as of the date of the recording of this Termination Agreement with the Recorder of Deeds of Monroe and Carbon Counties, Pennsylvania (the “Effective Date”).


4.
This Termination Agreement shall be binding upon and shall inure to the benefit of the Parties hereto and to their respective successors and assigns, and shall be binding upon all employees, partners, members, officers, directors, shareholders, affiliates, subsidiaries, corporate partners, and any other person or entity acting or purporting to act on the behalf of either Party hereto.


5.
This Termination Agreement and all transactions hereunder shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania without regard to conflicts of laws principles.


6.
This Termination Agreement constitutes the entire agreement between the Parties pertaining to the subject matter hereof and supersedes all other prior and/or contemporaneous agreements, understandings, negotiations and discussions, whether oral or written, of the Parties, and there are no other agreements between the Parties in connection with the subject matter hereof except as specifically set forth herein.  Any waiver of or modification or amendment to this Termination Agreement shall not be binding unless set forth in an instrument executed by both Parties hereto, and no course of conduct by either party or among the parties shall be deemed to amend the terms and conditions hereof except if such is reduced to writing and executed by both Parties hereto.  No waiver of any provision of this Termination Agreement shall be deemed or shall constitute a waiver of any other provision hereof (whether or not similar), nor shall such waiver constitute a continuing waiver unless otherwise specifically provided.


7.
This Termination Agreement may be executed in any number of counterparts, each of which shall be deemed an original and all of which shall constitute one and the same agreement.  This Termination Agreement shall not be binding against either Party hereto, however, until the same has been executed by each Party to this Termination Agreement.


IN WITNESS WHEREOF, the Parties have set their hands and seals as of the date first written above.

BLUE SOURCE, LLC



BETHLEHEM AUTHORITY

By:__________________________________
By:_________________________________

Print Name:__________________________
Print Name: Stephen R. Repasch

Title:________________________________
Title: Executive Director

STATE OF _______________________
)







)
SS:

COUNTY OF _____________________
)


On this ______ day of _______________, 2011, before me, a Notary Public, the undersigned officer, personally appeared _______________________, who acknowledged himself/herself to be the _________________ of BLUE SOURCE, LLC, and that the/she as such officer, being authorized to do so, executed the foregoing instrument on behalf of BLUE SOURCE, LLC, for the purposes therein contained.


IN WITNESS WHEREOF, I hereunto set my hand and official seal.









______________________________









Notary Public









My Commission Expires:

COMMONWEALT OF PENNSYLVANIA
)







)
SS:

COUNTY OF _____________________
)


On this ______ day of _______________, 2011, before me, a Notary Public, the undersigned officer, personally appeared Stephen R. Repasch,, who acknowledged himself to be the Executive Director of THE BETHLEHEM AUTHORITY, and that he as such officer, being authorized to do so, executed the foregoing instrument on behalf of THE BETHLEHEM AUTHORITY, for the purposes therein contained.


IN WITNESS WHEREOF, I hereunto set my hand and official seal.









______________________________









Notary Public









My Commission Expires:
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