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PURCHASE AGREEMENT
This Purchase Agreement (this “Agreement”) is effective as of the date of the last signature  and is entered into between King County, a political subdivision of the State of Washington (the “Seller”) and [XX, a Washington corporation, located at xxx] (the “Buyer”).  The Seller and Buyer also may be collectively referred to as the "Parties" and individually as "Party."
RECITALS
	WHEREAS, King County is a political subdivision of the State of Washington and is a “qualified conservation organization,” as defined by the Internal Revenue Code.
	WHEREAS, City Forest Credits (“CFC”), is a non-profit, 501(c)(3) organization formed in 2015 that has developed urban forest carbon protocols and issues certified credits to entities whose urban forest projects are verified, by an independent third-party auditor (“Verifier”), to be in compliance with these protocols. 
	WHEREAS, King County’s Forest Carbon Program is using CFC’s Tree Preservation Protocol [CHECK IF THIS IS STILL THE MOST CURRENT, APPLICABLE PROTOCOL] for creating and selling credits to help preserve at-risk urban and near-urban tree canopy, offering buyers an opportunity to invest in local forest carbon projects.
WHEREAS, the Seller is the Project Operator of a City Forest Credits preservation project (the “Project”), which produced Greenhouse (“GHG”) Reductions by means of preventing conversion of forested land to non-forest uses (also referred to as “Avoided Conversion” or “Tree Preservation”) not otherwise required by law, regulation or government order; and
WHEREAS, the Seller wishes to sell and the Buyer wishes to purchase such Verified Emissions Reductions or VERs (a Verified GHG Reduction means one metric ton of CO2 equivalent (tCO2e), as contained within a City Forest Credits’ Carbon+ Credit as defined within City Forest Credits’ Tree Preservation Protocol, Version 7.100, dated June 1, 2019 [CHECK IF THIS IS STILL THE MOST CURRENT, APPLICABLE PROTOCOL].
NOW, THEREFORE, the Parties hereby agree as follows:

PURCHASE AND SALE OF CONTRACT VERs
[bookmark: _Toc129707251][bookmark: _Toc413933698]Section 1.1	Purchase and Sale.  The Buyer shall purchase, acquire and accept [xxx] VERs covered by this Agreement (“Contract VERs") from the Seller, and the Seller shall sell, convey, assign and transfer the Contract VERs to the Buyer.
[bookmark: _Toc129707252][bookmark: _Toc413933699]Section 1.2	Payment of Purchase Price; Delivery.  The purchase price for the Contract VERs shall be [xx ($xx)]. Within fifteen (15) Business Days of receiving payment, the Seller shall deliver the Contract VERs to the Buyer by providing an immediately effective Transfer Notice to the GHG Registry (CFC; "Registry") directing the Registry to deliver the Contract VERs to the Buyer’s Registry Account.  

REPRESENTATIONS AND WARRANTIES
Section 2.1	The Seller Representations and Warranties.  The Seller represents and warrants to the Buyer upon Delivery of Contract VERs hereunder, that with respect to the Contract VERs Delivered on such date:
the Seller has provided to the Verifier reliable and replicable data in connection with the preparation of the Verification Report;
such Contract VERs are additional to and not created pursuant to any requirement or obligation under any law, regulation or any other applicable government requirement;
all GHG Reductions related to such Contract VERs have resulted from specific and identifiable actions;
 the Seller has full legal and equitable title to such Contract VERs, free of any encumbrances and fully transferable without claims by third parties and has not sold, transferred, assigned, licensed, disposed of, granted or otherwise created any interest or encumbrance in such Contract VERs other than as contemplated in this Agreement, and will not do so except in accordance with this Agreement; and
such Contract VERs are not and will not be subject to any preemptive rights or rights of first refusal that have not been properly waived or complied with.
Section 2.2	Mutual Representations and Warranties.  Each Party represents and warrants to the other Party that it has the full power and authority to execute and deliver under this Agreement.


COSTS AND EXPENSES
With respect to each Contract VER, the Seller shall be responsible for the payment of any fees, charges, levies, taxes and other costs and expenses relating to such Contract VER prior to the date of Delivery, and the Seller shall additionally be responsible for the payment of the GHG Registry (City Forest Credits)’s application fee and registry fee(s) regardless of the date upon which they are due. With respect to each Contract VER, the Buyer shall be responsible for the payment of any fees, charges, levies, taxes and other costs and expenses relating to such Contract VER arising on or after the date of Delivery, including any fees related to the transfer of the Contract VERs to the Buyer’s Registry Account, but with the exception of the GHG Registry’s application fee and registry fee(s) regardless of the date upon which they are due.





ARTICLE 4
VENUE AND CHOICE OF LAW

This Agreement shall be governed by and construed in accordance with the laws of the State of Washington, without reference to its choice of law rules or conflicts of law provisions.  The venue of any legal action brought under the terms of this Agreement shall be in King County Superior Court in Seattle, Washington.


[bookmark: (e)_Seller_agrees_to_provide_documentati][bookmark: (f)_such_Contract_VCUs_are_not_and_will_][bookmark: Section_3.02_Mutual_Representations_and_][bookmark: Article_IV.__COSTS_AND_EXPENSES][bookmark: Section_4.01_Costs_and_Expenses.__With_r][bookmark: Article_V.__MISCELLANEOUS]ARTICLE 5
MISCELLANEOUS

[bookmark: Section_5.01_Compliance_with_Laws.__Each]Section 5.1  Compliance with Laws. Each Party will perform its obligations under the Agreement in a manner that complies with the applicable federal, state and local laws, regulations, and regulatory guidance.
[bookmark: Section_5.02_eProcurement.__Buyer’s_ePro][bookmark: Section_5.04_Waiver_of_Jury_Trial/Judici][bookmark: Section_5.05_Independent_Contractor._The]Section 5.2  Independent Contractor. The Parties acknowledge and agree that Seller is an independent contractor. The Agreement will not create the relationship of employer and employee, a partnership, joint venture or other relationship between Buyer and Seller. Seller will have no authority to bind, obligate or commit Buyer by any promise or representation without the prior written approval of Buyer.
[bookmark: Section_5.06_Notices.__All_notices,_requ][bookmark: Section_5.07_Assignment.__Neither_Party_][bookmark: Section_5.08_Counterparts_and_Signatures][bookmark: Section_5.09_Entire_Agreement.__This_Agr][bookmark: Section_5.10_Severability.__Any_part_of_][bookmark: Section_5.11_Waiver.__No_delay_or_omissi]Section 5.3  Notices. All notices, requests, demands and other communications hereunder will be in writing and will be deemed to have been duly given on the next day if delivered personally to such Party, on the date three (3) Business Days after mailing if mailed by registered or certified mail, or on the next day if delivered by courier. All notices to a Party should be sent to the address for the Party set forth below, along with an electronic copy to the email address listed, which addresses may be changed by notice to the other Party pursuant to this Section 5.3:
If to Buyer:
____________________
____________________
____________________
____________________

If to Seller:
King County Department of Natural Resources & Parks Water and Land Resources Division
Attn: Forest Carbon Program 201 S. Jackson Street, Rm. 5600
Seattle, WA 98014
forestcarbon@kingcounty.gov

Section 5.4  Assignment. Neither Party may, without the prior written consent of the other Party, assign or transfer all or any part of this Agreement to any third-party. This Agreement shall be binding on all permitted assignees and successors in interest. Any assignment in contravention of this provision shall be null and void.
Section 5.5   Counterparts and Signatures.  This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, and all of such counterparts shall constitute one document.  To facilitate execution of this Agreement, the Parties agree that electronic signatures, including those delivered by PDF, shall have the same effect as originals. All Parties to this Agreement waive any and all rights to object to the enforceability of this Agreement based on the form or delivery of signature. Signature pages may be detached from the counterparts and attached to a single copy of this Agreement to physically form one document.
Section 5.6  Entire Agreement. This Agreement constitutes the entire agreement between the parties concerning the subject matter hereof, and supersedes all previous communications, representations, or contracts, either written or oral, that purport to describe or embody the subject matter hereof. There are no oral understandings, terms, or conditions and neither Party has relied upon any representation, express or implied, not contained in this Agreement.
Section 5.7  Severability.  Any part of this Agreement that is or becomes invalid, illegal, or unenforceable may be severed from the remainder hereof, and to the extent possible, the Parties will use reasonable efforts to replace any such part with provisions that preserve their original intent.
Section 5.8  Waiver. No delay or omission by a Party in the exercise of any right under this Agreement shall be taken, construed or considered as a waiver or relinquishment thereof, and any such right may be exercised from time to time and as often as may be deemed expedient. If any of the terms and conditions hereof are breached and thereafter waived by a Party, such waiver shall be limited to the particular breach so waived and is not deemed to waive any other breach hereunder.
[bookmark: PURCHASE_AGREEMENT][bookmark: RECITALS][bookmark: Article_I.__PURCHASE_AND_SALE_OF_CONTRAC][bookmark: Section_1.01_Purchase_and_Sale][bookmark: Section_1.02_Payment_of_Purchase_Price][bookmark: Article_II.__DEFINITIONS_AND_INTERPRETAT]Section 5.9	KCC chapters 12.16, 12.17 and 12.18 are incorporated herein by reference and the requirements in these code sections shall specifically apply to this Agreement. In its performance under this Agreement the Recipient shall not discriminate against any person on the basis of race, color, age, gender, marital status, sexual orientation, gender identity or expression, religion, ancestry, national origin, disability or use of a service or assistive animal by an individual with a disability, unless based upon a bona fide occupational qualification, and the Recipient shall not violate any of the terms of chapter 49.60 RCW, Title VII of the Civil Rights Act of 1964, or any other applicable federal, state, or local law or regulation regarding nondiscrimination in employment.
Section 5.10  Definitions. The following capitalized terms shall have the following meanings in this Agreement:
(a) [bookmark: (a)_“Business_Day”_means_any_day_except_][bookmark: (b)_“Delivery”_means_the_date_on_which_C][bookmark: (c)_“Verra_GHG_Registry”_means_the_regis][bookmark: (d)_“Verification_Report”_means_the_repo][bookmark: (e)_“Verifier”_means_SCS_Global_Services][bookmark: (a)_References_in_the_singular_include_t][bookmark: (b)_“Include”_or_“including”_means_“incl][bookmark: (c)_Any_reference_to_“time”_is_to_Pacifi][bookmark: (d)_Where_anything_is_to_be_done_under_t][bookmark: Article_III.][bookmark: REPRESENTATIONS_AND_WARRANTIES][bookmark: Section_3.01_Seller_Representations_and_][bookmark: (a)_Seller_has_provided_to_the_Verifier_][bookmark: (b)_such_Contract_VCUs_are_additional_to][bookmark: (c)_all_greenhouse_gas_reductions_relate][bookmark: (d)_Seller_has_and_is_conveying_full_leg]“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States or any day on which banking institutions in the State of Washington are authorized or required by law or other governmental action to close.
(b) “Verification Report” means the report prepared by Verifier in accordance with Verifier’s standards based on information provided by Seller.
(c)	“Verifier” means [to be filled in]

	BUYER
	SELLER

	
	King County, through its 
Department of Natural Resources & Parks
Water and Land Resources Division

	By [image: ]
	By

	Name: 
	Name: 


	Title: 
	Title: 


	Date:
	Date:
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