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MOBILE SOURCE EMISSION REDUCTION CREDITS
FURCHASE AND SALES AGREEMENT

Thas MOBILE SOURCE EMISSTON REDUCTION CREDITS PURCITASE AND SALTS
AGREEMENT (this “Agresment™) 15 dated as of June [0th, 2005, and is entered into Ty and
hetween City of Casta Mesa (“Buyer”™) and BIO, Ine. (“5eller).

RECITALS

Zeller poasenses and hias tifle 1o mobile souree erdssion reduction credits (“MEERCE™

which have beon created in aceordance with the Applicable Rules of the South Coast Adr -

Qualily Manzgement District (the “Dismicr™), The Applicable Rules refer to all of (he
Trisfrict's miles and requirements that pertain Lo the generation, meintenance, lransler,
dizposition, and vse of MSERCs,

Scller desires 1o s#ll to Buyer and Buyer desires to purchase From Seller 3 cerlain amonnt
of MEERCs as sel forth in frther detail below (the "Sale MSERUS"), pursuant to the
Applicable Rules, and in accordance with the tertns end conditions of this Agreament

NOW, TITEREFORE, in consideration of the Recitals dhove and the agreements sot forth helow
aml for ather goad and valuable consideration, the receipt and sulliciency of which are herehy
acknowledged, the Parties herehy envenant and agres as follows:

AGREEMENT

The Parties acknowledge that the reciials stated above are true and correel and are a
subslantive part of this Agresmenl,

1.

Purchase and Sale. Subject to the terms and conditions set forth herein, Seller aprees
toscll, assign and transfer exclusively to Buyer and Buyer agrees 1o purchase and receive
exclusively from Seller, possession of and title to (e Sale MSERCs which consist of

Rule 2202 Follutivn Credits as Follows:

For Buyer™s 2005 Complianee Yoar: 548 Ihsfyear ol VOO, 580 s fyear of WOx and 5776
Tos, s 0l OO0, o7 the cquivalent interpoliurant eredirs,

Troansfor and Payment.

. Submrission of Transler Documents, Sclier and Duyer will prepare and sipm, and
Seller will submit o1l of the documentation required by the District to offoct the
transter of the Sale MSERCs from Seller to Buyer's Rule 2202 account ar the
[¥istrict. Seller and Buyer agree to execuls the MSERC Transwction Registration
Farm ao later than bao weeks after Buyer receives their provistonal approval letter
firom the Districl. In accordance with Ruls 2202, verification of credit ransters will
be provided 1o Ssller and Buver by the Districe

b Amounl and Pavment. The purchese price for all of the Sals MSERCs shall be

USET, 190 (Seven Thovsand Seven Hundred Minery United States Dollars) (the




“Purchase Price'™). Payment in full is dve 30 days following receipt of the
corresponding SCAQMT MAERC transier confirmation leticr verifying transfer of
credits o Buyer’s Rule 2202 account.

Assumpiion of Risk. Buyer ropresents &nd warrants that it fully understands and accepts
the fact thal MSERCE are not property as set forth by the California Iealth and Satery
Code. Boyer furlher represents and warrants that it fully understands and aceepts how

the validity end existence of the Sale M3ERCs depend entirely on the Applicabls Bules.,
Buryer represents and warrants that it is familiar with these Appliceble Rules and has
azreed 1o the applicability of these Applicable Rules to the Sale MEERCs and his
Mgreement. Furthermore, Buyver is fully aware of, and shall assume &1t of, the nsk ol loss
arising feom either the possible amendment, rescisston o foderal disspproval ol any o all
of the Applicable Rales, or from any invalidity of the Sale MEERCs for any purpese,
inclueding the purpoze o which Buyer intends to apply the Sale MSERCs.

Disclaimer of Warranty and Limitations on Liability., Seller disclams amy cxpross or
finplied warrantics as to the velidity, utility, applicability, merchantability or fitness for s
particular purpose of the Sals MEERC:, and shall not be held hahle Tor Duyer’s dieect,
indirect, special, insidental, or consequential damages — including any losl prafits -
under any theary, including but not Timiled to, breach of contract, brerch of warmanty,
Lorl, or steict Hability,

Legal and Consulting Pees. Tach Party shall hear its own Tegal end consulting fees in
connection with cffccting the umsaclion contemplated by this Agreement.

Notices. Any and all notices and olher conmununications which one party may give o the
other required by or in connestion with this Agreenent, shall be confimmed in wriling and
shall be senl by certified mail, refrn receipt requested, o by email to the following
addresses:

Tf ey Beller: Wir. David Haupt
T Tne.
F.OLBax 821
Tia Canada, CA 91012
admind@ixninc.com

I[to Buyer: M, Peter Maghavi
Citw of Costa Mosa
T7 Fair Deive
Closta Wesa, CA 92628
pnachaviiel Ccosta-mess ca.18s

Resplution of Dispuies. 1 any action is hrought t enforce or constrs ey of the
pravisions of this Agreement, the prevailing party m such action shall be entitled to all
costs of suit, inchuding reasonehle altorneys® fees. Any controvensy or claim arising out
of or relating o this Agreement, ot any breach thereof, shall be seitled Iy arbitration in
accnrdance with the Commereial Arbitralion Bules of the American Arbitration
Azsociativn, and udsment upon the wwerd rendered by the arbiicalor may be entered m
any court having jurisdiction therenf. Any award resulting from arbitsation of the dispute
shall include interast on the amount wwarded 2t the meximum rate allowable by law.
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Anplication and Processing Tees. Seller shall pay any and all of the fees and costs of
application, trensfer and processing required by the |isidict to offect (he transachion
contemplated by (his Apreement,

Entire Agrecment. This Agreement scts lorth the entite apreement ard underatanding
between the partics hereto with respeet to il subject matter and all peior agrecments,
negotiations and the like are meroed herein, Na addilion 10 or moditication or
cancellation of any term or provision of fhis Agreement shall be cffeclive unless sel forth
i writing and signed by both parties,

Puragraph Headings. Paragraph headings a1e provided herein for comvenience anly amd
shall not serve as a hasis for interpretalion or construction of this Agrecmenl, nor as
evidence of the intention of the parties hercto,

Waiver. Eilher party hereto may specifically waive any breach of this Apreement by the
other party, but no such waiver shall constitute 2 conlimuing waiver of similar or other
breaches. A waiving party may at any time, upon noties given in wriling o the hreaching
party, direct firture compliance with the waived term or terens of this Agrecment, in
which event the breaching party shall comply as directed from such time forward, ALl
remedies, rights, undertalings, ohligations snd agreements contained in his Agrecment
shall be curnulative and not muztual I¥ exclusive,

Severability, ITany portion of this Agrecment as applied o cither party or to any
clreumstance shall be adjodgzed by 2 court to he void or unciforeeahie, the same chall in
na way aflect any other provision of this Agreement, the application of any such
provision in another circwmstance, o the validity ur enfarceability of this Agraement ag a
whole.

Governing State Law, The stamutory, administrufive and judicial Taw of the State of
Californiz shall govern the excention and performance of thizs Agresment wilh regard o
the conflict of laws pravisions thereaf.

Additional Acts. Excepl as otherwise provided hetein, in addition to the acts
contemplated to be performed, exscoted and delivered by Seller or Buyer pursuant to this
Agreement, Scller and Buyer herely agree to perform, execute and deliver or CHUUAC 1o be
performed, executed or delivered any und 21| turther acts, deeds and assurances as Buver
or Seller, as the case may be, may reasonably Fequire to transfer and vest in Buyer the
owmership and Btle to the Sale MSERCs,

Connterparts. This Agrecment may be executed in one or more cramnterparts, cach of
whizh shall be deemed an original, but all of which topsther shall constitule ong and the
@M instrument,




I WITNESS WITEREOT, (he parties hereto have caused ibis Agreemenl Lo be duly exscuted by

their respective, authorzed represcntatives, as of the dates set forth opposite thear respective
signanes.

Seller
Pont MName Tille
Authorized Signature Diate

Buoyer e
Prini Wame Title

Authorized Signaturs Dats




