MEMORANDUM OF AGREEMENT 


THIS MEMORANDUM OF AGREEMENT (the “Memorandum”) is entered into as of this _____ day of _____________, 2011, between:

BLUE SOURCE, LLC, a Utah limited liability company (hereinafter “Blue Source’)

A N D

BETHLEHEM AUTHORITY, a municipal authority organized and existing under the laws of the Commonwealth of Pennsylvania (hereinafter the “Authority”).

Blue Source and Authority sometimes referred to as “Party” or “Parties”

W I T N E S S E T H

WHEREAS, the parties have entered into a certain Agreement for the Development, Verification, Registration and Marketing of Greenhouse Gas Emission Reduction Benefits dated March 10, 2011, (the “Agreement”) which provides for, among other things, that Blue Source will be the exclusive marketer of Emission Reduction Benefits (as that term is defined in the Agreement) generated or created from the Subject Properties (as that term is defined in the Agreement); and


WHEREAS, the Parties desire that certain terms of the Agreement become and be made a public record and act as a covenant running with the Subject Properties; and

WHEREAS, any capitalized terms not defined here shall be defined as set forth in the Agreement.

\


NOW, THEREFORE, intending to be legally bound hereby, the Parties hereby state and confirm, as a matter of public record, the following:


1.
The Authority will engage in the creation of ERBs and sell, transfer and convey to Blue Source all such ERBs and will be the exclusive marketer of those ERBs.


2.
Blue Source will conduct such activities and services for the Authority as set forth in the Agreement.


3.
Blue Source has agreed to pay to the Authority a certain percentage of the Net Proceeds received by Blue Source for the sale of each ERB generated on the Subject Properties.


4.
The Agreement has a term of ten (10) years.


5.
The Agreement is to be read in conjunction with a certain Term Conservation Easement between the Authority and the Nature Conservancy dated even date herewith and affect the Subject Properties of the Authority.


6.
This Memorandum of Agreement is to be recorded by the Authority with the Recorder of Deeds of Monroe and Carbon Counties, Pennsylvania against the Subject Properties upon execution of the Agreement.


7.
This Memorandum is intended for recording purposes only and does not modify, supersede, diminish, add to, or change all or any of the terms of the Agreement in any respect.


8.
This Memorandum may be executed in several counterparts and all execution shall constitute one agreement, binding on all Parties, even though all the parties are not signatories to the original or the same counterpart.


IN WITNESS WHEREOF, the Parties have caused this Memorandum to be duly executed and attested by their proper officers, pursuant to proper action of their governing bodies, all as of the day and year first above written.

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:

