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Project

PURCHASE AND INSTALLATION CONTRACT

This purchase and installation contract hereinafter referred to as the Agreement is made and entered into this day
of kc/ 2011whichistheEffectiveDateofthisAgreementbyandbetween JiJ GIALI3 1.Aifl-l

qq3
___________ whose address is ILL4tAI IMAThJ1 1JAi-it.ihereinafterreferredtoas

BUYER and XSun Energy LLC Utah limited
liability company whose address is 4035 South 4000 West Suite 150 Deseret

Utah 84624 hereinafter referred as SELLER BUYER and SELLER being referred to collectively herein as the Parties

RECITALS

WHEREAS SELLER is licensee of certain proprietaiy technology owned in part licensed in part and patented in

part by International Automated Systems Inc Utah Corporation hereinafter referred as LAS for the conversion of solar energy
into economical green power renewable energy

WHEREAS BUYER desires to purchase solar thermal energy power plant from SELLER hereinafter referred to as

the Power Plant and desires to contract with SELLER to furnish the technology equipment and materials along with requisite

labor and performance to complete the construction of the Power Plant and to place the Power Plant in commercial operation

AGREEMENT

NOW THEREFORE based upon the mutual promises set forth herein the foregoing recitals and other good and

valuable consideration the receipt and sufficiency of which are acknowledged hereby the Parties hereby covenant and agree as

follows

Power Plant Purchase BUYER agrees to purchase and SELLER agrees to sell and construct solar powered

electric power generation plant identified by the Parties as Project also hereinafter referred to alternatively as the Power

Plant or the Project which is shown in the Project Plans attached as Exhibit The Power Plant shall utilize LAS technology

with rated power generation capacity of Eighty 80 Kilowatts hereinafter referred to as the Rated Capacity The Power Plant

shall be located and constructed on parcel of land in or near Delta Utah hereinafter referred to as the Project Site

Project Site The Project Site is identified as Parcel No on the Site ProximityPlan Segregation

Pattern which is included in the Project Plans attached as Exhibit Typical Site Plan showing the location of the principal

Project components within the Project Site is also included in the Project Plans The Project Site is presently owned by LAS and

is subject to Master Site Lease Agreement between lAS and SELLER hereinafter referred to as the Master Site Lease whereby

SELLER has leased the Project Site and other parcels identified in the Site ProximityPlan from LAS for term of ninety nine

99 years The Project Site is also subject to Site Sublease Agreement hereinafter referred to as the Site Lease between

SELLER and BUYER which is executed by SELLER and BUYER simultaneously with the execution of this Agreement

whereby BUYER leases from SELLER the Project Site for term of Thirty 30 years renewable for an additional term of thirty

30 years The Effective Date of this Agreement and the concurrent effective date of the Site Lease shall also be referred to

hereinafter as the Site Date

Ein BUYER acknowledges that the Project Plans Exhibit which include Site Proximity Plan

Typical Site Plan and Project Detail Drawings and the Project Specffications which are attached as Exhibit have been

completed on behalf of SELLER BUYER acknowledges and confirms that the Project Plans and the Project Specifications

hereinafter referred to alternatively as the Plans and Specifications have been carefully reviewed by BUYER before entering into

this Agreement SELLER shall provide any additional engineering plans details specifications and other documentation as

may be required hereafter if any for BUYER to obtain approval for the Project by local state and federal agencies and to obtain

any required building permits or start-up permits SELLER shall also provide any additional engineering plans details

specifications and other documentation as may be required hereafter if any for federal state and local review of the Project for

environmental and ecological requirements and for land use approvaL SELLER shall also provide any additional engineering

plans details specifications and other documentation as may be required hereafter if any for the U.S Department of the
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Project D_
PURCHASE AND INSTALLATION CONTRACT

This purchase and installation contract hereinafter referred to as the Agreement is made and entered into this day

of 2011 which is the Effective Date of this Agreement by and between _____________________________

________________________

__________ whose address is ___________ ______
hereinafter referred to as

BUYER and XSun Energy LLC Utah limited liability company whose address is 4035 South 4000 West Suite 150 Deseret

Utah 84624 hereinafter referred as SELLER BUYER and SELLER being referred to collectively herein as the Parties

RECITALS

WHEREAS SELLER is licensee of certain proprietary technology owned in part licensed in part and patented in

part by International Automated Systems Inc Utah Corporation hereinafter referred as lAS for the conversion of solar energy

into economical green power renewable energy

WHEREAS BUYER desires to purchase solar thermal energy power plant from SELLER hereinafter referred to as

the Power Plant and desires to contract with SELLER to furnish the technology equipment and materials along with requisite

labor and performance to complete the construction of the Power Plant and to place the Power Plant in commercial operation

AGREEMENT

NOW THEREFORE based upon the mutual promises set forth herein the foregoing recitals and other good and

valuable consideration the receipt and sufficiency of which are acknowledged hereby the Parties hereby covenant and agree as

follows

Power Plant Purchase BUYER agrees to purchase and SELLER agrees to sell and construct solar powered

electric power generation plant identified by the Parties as Project D__ also hereinafter referred to alternatively as the Power

Plant or the Project which is shown in the Project Plans attached as Exhibit The Power Plant shall utilize lAS technology

with rated power generation capacity of Eighty 80 Kilowatts hereinafter referred to as the Rated Capacity The Power Plant

shall be located and constructed on parcel of land in or near Delta Utah hereinafter referred to as the Project Site

Project Site The Project Site is identified as Parcel No on the Site ProximityPlan Segregation

Pattern which is included in the Project Plans attached as Exhibit Typical Site Plan showing the location of the principal

Project components within the Project Site is also included in the Project Plans The Project Site is presently owned by lAS and

is subject to Master Site Lease Agreement between lAS and SELLER hereinafter referred to as the Master Site Lease whereby

SELLER has leased the Project Site and other parcels identified in the Site ProximityPlan from LAS for term of ninety nine

99 years The Project Site is also subject to Site Sublease Agreement hereinafter referred to as the Site Lease between

SELLER and BUYER which is executed by SELLER and BUYER simultaneously with the execution of this Agreement

whereby BUYER leases from SELLER the Project Site for term of Thirty 30 years renewable for an additional term of thirty

30 years The Effective Date of this Agreement and the concurrent effective date of the Site Lease shall also be referred to

hereinafter as the Site Date

ian BUYER acknowledges that the Project Plans Exhibit which include Site ProximityPlan

Typical Site Plan and Project Detail Drawings and the Project Specifications which are attached as Exhibit have been

completed on behalf of SELLER BUYER acknowledges and confirms that the Project Plans and the Prqject Specifications

hereinafter referred to alternatively as the Plans and Specifications have been carefully reviewed by BUYER before entering into

this Agreement SELLER shall provide any additional engineering plans details specifications and other documentation as

may be required hereafter if any for BUYER to obtain approval for the Project by local state and federal agencies and to obtain

any required building permits or start-up permits SELLER shall also provide any additional engineering plans details

specifications and other documentation as maybe required hereafter if any for federal state and local review of the Project for

environmental and ecological requirements and for land use approvaL SELLER shall also provide any additional engineering

plans details specifications and other docuinentalion as may be required hereafter if any for the U.S Depariment of the
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Treasury to review the Project for possible qualification for APayments for Specified Energy Property in Lieu of Tax Credits@

under Section 1603 of the American Recovery and Reinvestment Act 1603 SELLER agrees to assist BUYER in timely

and professional manner in obtaining regulatory agency approval and in obtaining required building permits start-up permits

and other permits The date that all plans specifications engineering and other documentation required for building permits and

regulatory approval are actually provided to BUYER shall be referred to hereinafter as the Plan Date

Regulatory Approval and Buildina Permit BUYER is responsible for obtaining all necessary regulatory

agency approval building permits and other required permits and approvals for the Project if any so that construction and start

up of the Project may be completed without regulatory agency or permitting agency delay

Test Operation Within five hundred 500 calendar days of the Effective Date hereinafter referred to as the

Test Deadline SELLER shall complete 30 day Test Operation of Twenty 20 kilowatt kw Demonstration Component The

Demonstration Component shall be one of the four Twenty 20 Kilowatt Segments of the Power Plant shown on the Site Plan

which constitute the Power Plant The Test Operation shall verify that the Demonstration Component is capable ofa producing

Maximum Output Power of Twenty 20 kilowatts and operating continuously and producing power continuously which

shall be demonstrated by the production of power continuously on at least 25 of the 30 test days from one hour after sunrise until

one hour before sunset If BUYER fails to provide written notice to SELLER within ten 10 days of the date that the Test

Operation is complete that the Test Operation results do not satisfy the requirements ofa or above the Test Operation shall

be deemed to have complied with the requirements ofa and above and BUYER shall be deemed to have accepted the

results of the Test Operation If the Test Operation foils to meet the requirement ofa or above and BUYER provides

written notice that the Test Operation results did not meet the requirements ofa or above SELLER shall commence Re

Test within 10 days of the receipt of the written notice Such Re-Tests shall be repeated thereafter as necessary by SELLER until

Test Operation satisfying the requirements of this paragraph has been completed The date that Test Operation satisfying the

requirements of this paragraph has been completed by SELLER shall be referred to hereinafter as the Test Date

Power Purchase Agreement Within 120 days of the Test Date BUYER shall enter into written power

purchase agreement PPA with Power Purchaser in form approved by SELLER such approval not being unreasonably

withheld

Plant Installation SELLER shall provide the necessary technology equipment materials and labor to

furnish build install and place in service the Project at the Project Site stated above SELLER shall complete the installation of

the Project in increments of Twenty 20 Kilowatts of rated power production and place each Twenty 20 Kilowatt Segment of

the Project in service and connect each Twenty Kilowatt Segment of the Project to the power transmission system at the Project

Site The last of the Twenty Kilowatt Segments shall be placed in Commercial Operation no Later than thirty six 36 months

following the Effective Date SELLER shall contract with one or more licensed contractors for the completion of any portions

elements or ccmponents of the work which must be completed by licensed contractor

Cost and Terms of Payment The total cost which BUYER shall pay to SELLER for the Project including

all technology equipment materials and labor required to furnish and construct the Project and topl the Project in service

including connecting to the power transmission system at the Project Site shall be calculated at Six Dollars and Eighteen Cents

$6.18 per watt of rated generating capacity for the power plant The Total Project Cost for the Eighty Kilowatt plant which is

the subject of this Agreement is Four Hundred Ninety Five Thousand Dollars $495000.00 The Total Project Cost does not

include any amount owed by Buyer for the lease of the Project Site which shall be paid separately by BUYER under the terms

and conditions of the Site Lease The Total Project Cost shall be paid in accordance with the following schedule

Down Payment Down Payment in the amount of Forty Nine Thousand Five Hundred Dollars $49500.00

at the time of signing of this Agreement which Down Payment shall be allocated to the cost of the solar

panel lens components as identified below

Project Cost Allocation BUYER and SELLER agree that reasonable allocation of the cost of the

components of the Project is as follows

One-fourth of the Total Project Cost i.e One Hundred Twenty Three Thousand Seven Hundred

Fifty Dollars $123750.00 the Segment Cost is allocated to each Twenty Kilowatt Segment

Segment

For each Twenty 20 Kilowatt Segment the Segment Cost shall be allocated to the components as

follows
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Five Percent 5% of the Segment Cost for construction of the Tower Foundation

Twenty Five Percent 25% of the Segment Cost for delivery of the Tower Structural

Components to the Project Site

Twenty Five Percent 25% for delivery of the Solar Panel lens components

Fifteen Percent 15% of the Segment Cost for installation of the Tower Structural

Components

Five Percent 5% for installation of the Solar Panels on the Tower

Fifteen Percent 15% of the Segment Cost for delivery to the Project Site of the Heat

Exchange and Generation Components which include the Energy Absorber the Oil

Exchange System the Water Exchange System the Turbine the Generator and related

mechanical components and piping

Five Percent 5% of the Segment Cost for installation of the Heat Exchange and

Generation Components

Five Percent 5% of the Segment Cost upon completion of Segment Operational Test

verifying that the Maximum Output Power of the Segment is Twenty Kilowatts or more

Commercial Service Stane Payment Commercial Service Stage Payment in the amount of Eighty Nine

Thousand One Hundred Dollars $89100.00 shall be paid within ninety 90 clays of the date that SELLER

places the Project in Commercial Service the Commercial Service Date or within thirty 30 days of the

date that BUYER receives Payment in Lieu of Tax Credits under Section 1603 ofthe American Recovery

and Reinvestment Act 1603 whichever occurs first Commercial Service is defined as all solar energy

collection heat transfer and power generation components of the Segment being operational the Segment

being connected to the power grid of the Power Purchaser and the Segment providing power to the power

grid of the Power Purchaser

In the event that the Measured Maximum Output Power of any Segment as determined by the Segment

Operational Test is less than Twenty Kilowatts the Segment Construction Cost shall be reduced on pro

rata basis with an Adjusted Segment Construction Cost computed as the Segment Construction Cost

multiplied by the ratio of the Measured Maximum Output Power to Twenty Kilowatts

Proiect Cost Balance The balance of the Project Cost the Project Cost Balance after adjustment under

paragraph S.C above if any shall be paid by BUYER to SELLER in Annual Payments with the first Annual

Payment being due on the first anniversary of the Commercial Service Date and the last Annual Payment

being due on the thirtieth anniversary date of the Commercial Service Date The amount of the Annual

Payments shall he $22287.00 This payment includes interest and payment against princible BUYER shall

execute Promissory Note in the form attached as Exhibit for the Principal Balance at the time the

Commercial Operation Stage Payment is made The Promissory Note shall be secured by Security

Agreement executed by BUYER at the time the Promissory Note is executed granting SELLER security

interest in the Project including all of the components of the power plant BUYER hereby agrees to execute

any and all documents that may be required by SELLER from time to time to perfect and maintain the

foregoing security interest In the event that SELLER fails or refuses to execute the foregoing Promissory

Note or the Security Agreement the terms of this paragraph shall be deemed to constitute promissory note

and shall be deemed to confer security interest in the Project and all of the components of the power plant

to SELLER

Payment In Lieu of Tax Credits It is BUYERS intent to attempt to qualify the Project for APayments for

Specified Energy Property in Lieu of Tax Credits@ under Section 1603 of the American Recovery and Reinvestment Act

1603 SELLER agrees to cooperate with and provide reasonable assistance to BUYER including providing information

for the completion of necessary applications and other forms from time to time as needed and providing additional

documentation required by reviewing agencies If the project does not qualify for the 1603 then the contract is void

10 Disclosure of Information In order to assist in the performance of the services set forth herein BUYER has

received Information including Confidential Information previously and will hereafter receive Information including

Confidential Information from SELLER or lAS the Licensor of SELLER or has requested SELLER provide both Information

and Confidential Information as defined herein to certain products technology and processes of lAS Information means any

and all information disclosed by SELLER or lAS to BUYER or information disclosed by BUYER to SELLER except for

information which can be shown by clear and convincing evidence to be previously in the public domain at the time of

disclosure thereof by either Party Confidential Information means any and all information data customer names technology
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research inventions intellectual property trade secrets know how formulations compositions works of authorship samples

processes methods marketing financial information and the like which SELLER or lAS discloses to BUYER or BUYER

discloses to SELLER and which is not clearly in the public domain or previously known to either party Information shall cease

to be Confidential Information if it can be shown by clear and convincing evidence to be previously known from an independent

source or it subsequently enters the public domain through no fault of either party

11 Protections Confidentiality Non-Use and Non-Disclosure During and after discussions including the

duration of any relationship and thereafter the Parties will hold in trust and keep secret all Confidential Infonnation The Parties

will maintain safeguards to protect such Confidential information and prevent its disclosure to others except as allowed herein in

manner similar to that with which the Party protects its own confidential information The Parties likewise agree not to use the

Confidential information for itself or any third party nor will it use or disclose directly or indirectly any Confidential

Information without the prior written approval of the other Party hi the event any Party has given its prior written approval to

the other Party to disclose such Confidential Information to third persons or entities the disclosing Party shall require all such

third persons or entities to which disclosure is made to agree in writing to the provisions of this Agreement and shall provide the

other party copies of such agreements The Parties shall not use directly or indirectly Confidential Information except for the

purposes described herein

12 Technology Improvements Any and all improvements refinements advances additions or modifications to

the technology equipment or processes of LAS or SELLER which are related in any way to the Solar Thermal Power Plant or

any components or elements thereof which are conceived developed designed or reduced to practice by SELLER or BUYER
or any of SELLERS or BUYERS employees officers directors agents contractors or representatives during the term of this

agreement or within one year thereafter shall be the sole property of lAS or SELLER as lAS and SELLER shall agree

BUYER agrees to execute any and all documents and to cooperate with SELLER and lAS in all other regards and to require its

employees officers directors agents contractors and representatives to execute any and all documents and to cooperate with

SELLER and lAS in all other regards as is required or reasonably requested by SELLER to effectuate this provision of this

Agreement BUYER hereby expressly acknowledges that without BUYER agreeing to this provision and furnishing this

consideration SELLER would not enter into this Agreement

13 Warranties SELLER warrants upon installation and including two years from the Commercial Operation

Date of the last Twenty 20 Kilowatt of the Eighty Kilowatt plant hereinafter referred to as the Warranty Period the Power

Plant and each of the components thereof from defects in materials and workmanship Within twenty-four 24 hours of

notification from BUYER SELLER shall initiate reasonable efforts to ascertain repair or replacement requirements to order

replacements parts and equipment needed for repair and to deploy qualified maintenance personnel to repair or replace same

The cost of warranty parts replacement equipment and labor shall be borne by SELLER SELLER shall provide an inventory of

spare parts at the Project Site during the warranty period identified above

SELLER warrants that the plant will produce $27287.00 per year after operation and maintenance fees are paid for

the next thirty 30 years If the plant produces less than $27287.00 then the difference between the actual production dollar

amount and the amount of $27287.00 the SELLER agrees to pay the difference towards the payment due that year in which the

deficit occurred up to the dollar amount of $22287.00

14 Documents Etc SELLER retains ownership of any documents samples copies and/or other materials made

available by SELLER to BUYER BUYER agrees not to reproduce in whole or in part any such documents samples copies or

other materials except as may be necessaiy for BUYER to conduct its business SELLER agrees that the purchasers of electric

power from BUYER is are the clients of BUYER and as such any further or future business with said clients or its

subsidiaries shall be conducted by and through BUYER

15 Survivability The covenants of confidentiality set forth herein shall survive and continue and be maintained

from the Effective Date hereof until fiveS years after termination of this Agreement

16 Termination In the event of the material breach of this Agreement by either of the Parties the other party

may elect to terminate this Agreement upon ten 10 days written notice to the breaching party The end of the ten 10 day

notice period shall be referred to as the Time of Termination
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17 Damages for Breach In the event of the breach of this Agreement the injured party shall be

entitled to recover from the breaching party its actual damages incurred due to the breach However notwithstanding

any provision of this Agreement to the contrary the damages otherwise recoverable shall not exceed the sum of the

amount of any portion of the Project Cost due and owing at the Time of Termination including but not limited to any

Segment Payments due and owing for completed Twenty Kilowatt Segments the amount of any Payment Retention

which is due at the Time of Termination ninety percent 90% of Pro-Rala Segment Payment for partially

completed Twenty Kilowatt Segments for example 90% of 40% of the Segment Payment amount for Segment 40%

complete at the Time of Termination and ten percent 10% of any unearned or un-accrued portion of the Project

Cost for each Twenty Kilowatt Segment for which construction has not started at the Time of Termination

18 No Consequential Damages or Punitive Damages Neither party to this Agreement shall be liable

to the other party for incidental or consequential damages incurred as result of the breach of this Agreement

Specifically SELLER shall not be responsible to BUYER for the loss of revenue or other economic damages incurred

due to equipment fhilure operational fitilure or shutdown of Power Plant segments or components regardless of the

cause of such failure or shutdown Further each of the Parties hereby waives any and all claims for punitive or

exemplary damages against the other

19 Assignment BUYER shall not assign any rights or obligations of BUYER under this Agreement

without the express written consent of SELLER which consent shall not be unreasonably withheld SELLER shall be

entitled to assign its rights and obligations under this Agreement

20 Severability In the event that any one or more of the provisions contained in this Agreement shall

for any reason be held to be invalid illegal or unenforceable in any respect except in those instances where removal or

elimination of such invalid illegal or unenforceable provision or provisions would result in Ihilure of consideration

under this Agreement such invalidity illegality or unenforceability shall not affect any other provision hereot and this

Agreement shall be construed as if such invalid illegal or unenforceable provisions had never been contained

21 Indemnification for Brh Each party agrees to indemni1y defend and hold harmless the other

party from and against any and all claims asserted against the other party by reason of arising out of or in connection

with breach of this Agreement

22 Entire Agreement This is the entire Agreement between the Parties and this Agreement shall not

be amended except by written amendment signed by both Parties

23 Further Assurances The Parties agree to execute whatever documents and to take whatever action

may be required fromtime to time to effectuate the terms and provisions of this Agreement

24 Successors and Assigns This Agreement shall inure to the benefit of and be binding upon the

successors administrators executors and assigns of the Parties hereto

25 Disputes Any dispute arising out of this Agreement or the transactions events or occurrences

related thereto shall be resolved by binding arbitration in accordance with the Commercial Arbitration Rules of the

American Arbitration Association Either party may institute an arbitration proceeding by filing Demand for

Arbitration with the American Arbitration Association All heaiings and other proceedings in such arbitration action

shall be held in Salt Lake County State of Utah unless otherwise agreed by the parties

26 Jurisdiction and Venue In the event that Court proceedings are required relating to the arbitration

proceedings identified above or for any other reason such proceedings must be commenced in an appropriate state or

federal court located in Salt Lake County State of Utah Each of the Parties hereby submits to the jurisdiction of the

courts of Salt Lake County State of Utah for all matters related to this Agreement or the transactions events or

occurrences related thereto and hereby agrees that the courts of Salt Lake County State of Utah shall be the sole

venue for any and all litigation arising out of this Agreement or the Iransactions events or occurrences related thereto

The provisions of this paragraph shall not be deemed to amend alter or limit in any way the obligations of the parties

under the previous paragraph to submit all disputes to binding arbitration

27 Attorney Fees and Costs In the event that either of the Parties institutes arbitration proceedings or

litigation proceedings relating to dispute arising out of this Agreement or the transactions events or occurrences

related thereto the prevailing party in the arbitration or litigation as determined by Utah law shall be entitled to

recover its arbitration costs and fees arbitrator fees court costs and attorney fees incurred
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28 Governing Law This Contract shall be construed and governed according to the laws of the State

of Utah

29 Np Presumution Aaainst Drafting Partv This Agreement has been drafted by all Parties and is not

to be construed in favor of or against any Party regardless of which Party drafted or participated in the drafting of its

terms

30 Counterparts This Agreement may be executed in one or more counterparts each of which shall

be deemed an original but all of which together will constitute one and the same instrument counterpart may be

provided by facsimile or electronic transmission

31 Renresentations and Warranties of Business Entity Parties Each of the corporations limited

liability companies or other business entities executing this Agreement represents and warrants that this Agreement

and all agreements instruments and documents of this Agreement provided to be executed by the corporation limited

liability company or other business entity are duly authorized executed and delivered by and are binding upon the

business entity the person executing this Agreement has the legal capacity and authority to enter into this

Agreement and consummate the transactions contemplated in this Agreement on behalf of the business entity without

the consent or joinder of any other party and neither the execution and delivery of this Agreement and the

documents reference in this Agreement nor the incurrence of any of the obligations of the business entity set forth in

this Agreement conflicts with or results in the breach of any terms conditions or provisions of any agreement to which

the business entity is party

Executed the date stated above

SELLER qz

By

_sg 4Jraic

/4t //Lw/a4

CffLJb1
433c

BUYER
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PROMISSORY NOTE

$________________ Salt Lake City Utah

201

FOR VALUE RECEIVED ___________________________
___________________________ Borrower whose address is _______________________

_____________________ ___________ ________ promises to pay to the order of

________________________ ___________ whose
address is _______________________________ _______________ ____________
_________ or its successors or assigns Holder in the manner provided in Section below

the Principal Sum of ____________________________________ Dollars

payable as set forth below

For the purposes of this Note Business Day is day other than Saturday

Sunday or legal holiday on which banks in Salt Lake City Utah are authorized or obligated by

law governmental decree or executive order to be closed All principal interest and other fees

and expenses due to Holder under this Note shall be due and payable as follows in the event

the due date is not Business Day the due date shall be the first Business Day thereafter

For the term of this Promissory Note this Note the unpaid

principal balance shall bear interest at the rate of FIVE percent 5% per annum

Borrower shall pay thirty 30 Annual Payments with the first Annual

Payment being due on the _____ day of 201_ each subsequent annual

payment being due on the ____ day of__________ for each year thereafter and the last

Annual Payment being due on the ____ day of ____________20__ hereinafter be

referred to as the Maturity Date which is the 30th anniversary date of the first Annual

Payment The amount of each Annual Payment shall be one thirtieth 1/30 of the

Principal Sum plus accrued interest until the entire Principal Sum together with all

accrued interest thereon is paid in full Payments shall be sent to the Holders address

set forth above or to such other address as Holder may designate in writing to Borrower

Borrower shall pay the entire Principal Sum and all accrued

interest by the Maturity Date

Borrower shall have the right from time to time and at any time to prepay all or

any part of this Note at any time without payment of any premium or penalty Borrower agrees

that any prepayment shall be made to Holder in the form of cash or other immediately available

funds prior to 300 p.m Mountain Time to facilitate investment of such prepayment funds for

account of Holder In the event this deadline is not met interest will continue to accrue on the

unpaid principal balance at the rate specified herein through and including Holders next regular

banking day

All payments received by Holder under this Note shall be applied by Holder in the

following order of priority

First to the payment of all costs of enforcement incurred by Holder under

this Note if any

Second to the payment of all advances for costs and expenses as

provided in Section and all other expenses incurred by Holder under this Note if any
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and to the payment of all other sums due to Holder under this Note if any exclusive of

the sums otherwise described in this Section above or below

Third to the payment of all accrued and unpaid interest due to Holder

under this Note

Fourth to the payment of all outstanding principal due and payable to

Holder under this Note

If any of the conditions or events Events of Default set forth below shall

occur time being the essence hereof then Holder may at any time at Holders option without

notice to Borrower or any other person accelerate the indebtedness and declare the entire

principal of the Note then remaining unpaid plus the interest that would have accrued on the

entire outstanding principal at the default rate the Default Rate of eighteen percent 18%
per annum compounded daily computed on the basis of 360 day year and of the actual

number of days elapsed from date hereof to the date of the Event of Default to be due and

payable immediately and ii without notice and whether or not the principal balance has been

accelerated all outstanding principal shall bear interest at the Default Rate both before and

after judgment from the date when due until paid in full or the Event of Default is cured to the

sole and absolute satisfaction of Holder Upon acceleration of the indebtedness by reason of an

Event of Default payment hereof may be enforced and recovered in whole or in part at any time

by one or more of the remedies provided to Holder in this Note or as may otherwise be

available to Holder at law in equity or otherwise

Any payment required by this Note is not made when due

Borrower defaults in the performance of or compliance with any other

term or covenant contained in this Note and fails to cure such default within ten 10
days of receipt of written notice of such default

Borrower makes an assignment for the benefit of creditors or shall admit

in writing its inability to pay its debts as they become due or shall file voluntary petition

in bankruptcy or shall be adjudicated bankrupt or insolvent or shall file any petition or

answer seeking for itself any reorganization arrangement composition readjustment

liquidation dissolution or similar relief under any present or future statute law or

regulation or shall file any answer admitting or not contesting the material allegations of

petition filed against Borrower in any such proceeding or shall seek or consent to or

acquiesce in the appointment of any trustee receiver or liquidator of any of such

Borrower or of all or any substantial part of the properties of Borrower or Borrower or its

directors officers trustees majority shareholders or members shall take any action to

commence the dissolution or liquidation of Borrower or

W.hin 30 days after the service of process on Borrower following

commencement of an action against Borrower seeking any reorganization arrangement

composition readjustment liquidation dissolution or similar relief under any present or

future statute law or regulation such action shall not have been dismissed or if

alternatively all orders or proceedings thereunder affecting the operations or the

business of Borrower have not been stayed or if the stay of any such order or

proceeding shall thereafter be set aside or if within 30 days after the appointment

without the consent or acquiescence of Borrower of any trustee receiver or liquidator of
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Borrower or of all or any substantial part of the properties of Borrower such appointment

shall not have been vacated

Borrower sells any portion of any collateral pledged by Borrower or any
Guarantor to secure this Note

Any forbearance failure or delay by Holder to exercise such option shall not be deemed to be

waiver of such right or remedy nor shall any single or partial exercise of any right or remedy

preclude the further exercise of such right or remedy Moreover no extension of time for

payment of this Note or any installment hereof and no alteration amendment or waiver of any
provision of this Note made by agreement between Holder and any other person or party shall

release modify amend waive extend change discharge terminate or affect the liability of

Borrower and any other who may become liable for the payment of all or any part of the

obligations under this Note

All past due principal whether by acceleration or in due course and if permitted

by applicable law past due interest shall both before and after judgment bear interest at the

Default Rate

The undersigned agrees to pay the holder hereof late charge equal to five

percent 5% of each and any payment due pursuant to this Note which is more than five

days in arrears Such late charge shall be made to cover the extra expense involved in

handling delinquent payments

In the event that any payment under this Note is not made at the time and in the

manner required whether before or after maturity the undersigned agrees to pay on demand

any and all costs and expenses regardless of the particular nature thereof and whether

incurred before or after the initiation of suit or before or after judgment which may be incurred

by the holder hereof in connection with the enforcement of this Note including but not limited

to all losses costs and expenses in connection with the exercise enforcement protection

and preservation of Holders rights or remedies under this Note or in connection with legal

advice relating to the rights or responsibilities of Holder including court costs attorneys fees

and disbursements costs and expenses of collection and the fees and expenses of

accountants

The undersigned and any sureties guarantors and endorsers hereof severally

waive presentment for payment demand protest notice of protest notice of dishonor or

nonpayment notice of intent to accelerate the indebtedness hereof or notice of such

acceleration and consent to any and all extensions of time renewals waivers or modifications

that may be granted by the holder hereof with respect to the payment or other provisions of this

Note To the extent permitted by applicable law Borrower hereby waives the right to assert

setoff counterclaim or deduction in any action or proceeding in which Holder is participant or

arising out of or in any way connected with this Note To the extent permitted by applicable law

Holders rights hereunder shall continue even to the extent that suit for collection of the Note

or part thereof is barred by statute of limitations Borrower hereby expressly waives and

releases to the fullest extent permitted by law the pleading of any statute of limitations as

defense to payment of the Note

Notwithstanding any other provision contained in this Note or in any instrument

given to evidence or secure the obligations evidenced hereby the rates of interest and

charges provided for herein and therein shall in no event exceed the rates and charges which
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result in interest being charged at rate equaling the maximum allowed by law and ii if for

any reason whatsoever the holder hereof ever receives as interest in connection with the

transaction of which this Note is part an amount which would result in interest being charged

at rate exceeding the maximum allowed by law such amount or portion thereof as would

otherwise be excessive interest shall automatically be applied toward reduction of the unpaid

principal balance then outstanding hereunder and not toward payment of interest

10 This Note is delivered in the State of Utah and shall be governed by and

construed in accordance with the laws of the State of Utah without reference to its choice of law

rules

11 Borrower irrevocably consents to the exclusive jurisdiction of the Courts of

Utah or the United States District Court in the State of Utah in any and all actions and

proceedings whether arising hereunder or under the Agreement and irrevocably agrees to

service of process by certified mail return receipt requested to the address of Borrower set

forth herein

12 Any provision of this Note may be amended waived or modified but only upon

the written consent of Borrower and Holder The unenforceability or invalidity of any

provision of this Note shall not affect the enforceability or validity of any other provision of this

Note The terms of this Note shall bind the undersigned and inure to the benefit of Holder

and its respective heirs successors assigns and legal representatives Holder may assign

all or part of its interest under this Note to any transferee so long as it as the transferor

provides notice to Borrower of such transfer and provides the name of the transferee

13 No right or remedy herein conferred upon or reserved to Holder is intended to

be exclusive of any other right or remedy and each and every such right and remedy shall

be cumulative and shall be in addition to every other right or remedy given hereunder or

now or hereafter existing at law or in equity No delay or omission of Holder in exercising

any right or remedy accruing hereunder shall impair any such right or remedy or be

construed as waiver or release thereof

14 This Note is secured by Security Agreement of even date herewith

15 TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW
BORROWER IRREVOCABLY WAIVES ANY AND ALL RIGHT IT MAY HAVE TO TRIAL

BY JURY IN ANY ACTION PROCEEDING OR CLAIM OF ANY NATURE RELATING TO

THIS NOTE ANY DOCUMENTS EXECUTED IN CONNECTION WITH THIS NOTE OR ANY

TRANSACTION CONTEMPLATED IN ANY OF SUCH DOCUMENTS BORROWER
ACKNOWLEDGES THAT THE FOREGOING WAIVER IS KNOWING AND VOLUNTARY

signature page follows
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IN WiTNESS WHEREOF the undersigned has executed this Note on or as of the date

first above written

MAKER /I2/ 4y4a_-

By

Its T-q

Confidential Attorney Eyes Only Ra3 005689

Case 2:15-cv-00828-DN-EJF   Document 664-1   Filed 05/23/19   Page 18 of 70



s
L
.o

o
o

058

2q

3i

L
E

E
C

K
S

A
N

O
C

U
R

E
R

IR
E

K
S

S
R

II
E

R
E

C
E

B
JE

D

OR

D
E

P
0
0
0

S
U

B
JE

C
T

TO

USE

K
O

O
S

P
O

N
S

OF

TEE

U
N

FO
U

M
C

O
M

E
U

E
R

C
C

O
O

C
A

N
O

A
N

Y
A

P
P

U
IC

R
S

LE
C

O
LL

C
C

TI
O

N
A

U
R

E
E

M
E

N
T

D
E

P
O

S
IT

T
IC

K
E

T
T

O
T

A
L

IT
E

M
S

ELI
D

E
P

O
S

IT
S

MAY

NOT

BE

A
V

A
IL

A
B

L
E

FOR

IM
M

E
D

IA
T

E
W

IT
H

D
R

A
W

A
L

R
E

-E
N

T
E

R
G

R
A

N
D

T
O

T
A

L

IN

S
C

R
E

E
N

E
D

8
O

X
E

S

357

4L

31

5
/1

2
4
0 58

R
IC

H
A

R
D

RO
W

E
JE

N
N

A
LE

E
RO

W
E

2
1
4
-5

9
2
-9

4
3
4

3
2
0
7

L
E

G
E

N
D

D
R

IV
E

M
C

K
IN

N
E

Y

TX

7
5
0
7
0

B
A

N
K

OF

A
M

E
R

IC
A

ACH

AlT

1
1
1
0
0
0
0
2
5

to
o
o
o

o
0
L
.8

I1
8
L

1
Iu

0
1
.2

5

X
S

U
N

E
N

E
R

G
Y

LLC

0
4
-1

1

Z
IO

N
S

B
A

N
K

4
0
3
5

4
0
0
0

D
e
lt
a

O
ff

ic
e

D
E

S
E

R
E

T

UT

8
4
6
2
4

2
O

E
a
s

M
a
in

D
e
lt
a

U
ta

h
8
4
6
2
4

W
W

W
.Z

1U
nS

1X
JS

k.
rO

3
2

-2
-1

1
1

0

425

Confidential Attorney Eyes Only Ra3 005695

Case 2:15-cv-00828-DN-EJF   Document 664-1   Filed 05/23/19   Page 19 of 70



Attach Check and Mail To

XSun Energy LLC
4035 South 4000 West
Suite 150

Deseret Utah 84624

Please include with check to XSun Energy

Name
Same as on customer contract

Amount enclosed .-2 0.
AEPA Sl1ie vijtç5
Name and ID
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XSUN ENERGY EQUIPMENT PURCHASE AGREEMENT

Alternative Energy Systems

This Equipment Purchase Agreement the Agreement is entered into this day
20 by and between XSun Energy LLC with offices at 4035 South 4000 West Suite 150

Deseret Utah 84624 hereinafter refed to as Seller and gck iA.i
whose address is ZO7 crJ Vr

O7O hereinafter referred to as Purchaser

BACKGROUND

Seller is the owner of certain proprietary alternative energy technology which technology

relates to solar energy collection and which technology is utilized for the design and fabrication

of certain components which are identified below and which are hereinafter collectively

referred to as the Alternative Energy System

Seller and Purchaser now desire to enter into an agreement whereby Seller will sell

Purchaser the Alternative Energy System specifically described below

AGREEMENT

NOW THEREFORE the parties hereto agree as follows

Systems Purchased Seller hereby sells to Purchaser and Purchaser hereby purchases

from Seller the Alternative Energy Systems The number of Alternative Energy Systems

purchased by Purchaser from Seller under this Agreement shall be 341

Seller shall furnish deliver install and startup the Alternative Energy Systems at site

yet to be determined When site is selected it shall be referred to as the Installation

Site

Documentation for Potential Tax Benefits Seller shall provide to Purchaser all

required documentation relating to the Alternative Energy System and its components as requested

by Purchaser for federal state and local review of the Alternative Energy System for potential tax

benefits However Purchaser hereby expressly acknowledges that neither Seller nor any other

person or entity affiliated with Seller has made representations to Purchaser regarding potential tax

benefits of this Agreement to Purchaser and Purchaser has relied entirely on hi/her own analysis of

potential tax benefits Purchaser hereby waives any and all claims against Seller and its

employees agents officers affiliates and representatives relating to Purchasers failure to receive

any anticipated tax benefit
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Payment Terms Purchaser shall pay to Seller the sum of $3500 for each Alternative

Energy System purchased hereinafter referred to as the Purchase Amount for the purchase of

the Alternative Energy System This includes the cost of delivery installation and startup as

well as the cost of warranty work performed during the warranty period described below The

Total Purchase Amount shall be paid in accordance with the following schedule

Option

Initial Down Payment in the amount of $1050 one thousand fifty dollars for each Alternative

Energy System purchased which shall be paid at the time this agreement is entered into

Option

Initial Down Payment in the amount of $1050 one thousand fifty dollars for each Alternative

Energy System purchased which shall be paid with one-time payment of $105 equal to 10% of

the down payment at the time this Agreement is entered into The balance of $945 for each

Alternative Energy System is to be paid on or before June 30 2012

The Installation Date shall be defined as the date the Alternative Energy Equipment has been
installed and begins to produce revenue After the Alternative Energy Equipment has been installed

and producing revenue for five year period annual payments will begin The annual payment
will be as follows Thirty Annual Installments in the amount of $82.00 Eighty-two dollars for each

Alternative Energy System purchased hereinafter referred to as Annual Installments shall be

paid to Seller the first Installment being due five years following the Installation Date and the last

Installment being due Twenty-Nine years thereafter the Thirty-Five year period from the

Installation Date to date one year following the due date of the last Installment shall be referred to

hereinafter as the Installment Period and the schedule of Installment payments shall be referred to

hereafter as the Installment Schedule

Operations and Management Company The Alternative Energy System shall be

placed in operation only at and operated only at the Installation Site and shall be operated and

managed for the Installment Period by an independent Operations and Management Company
hereinafter referred to as Operations and Management Company In the event that Operations and

Management Company shall cease to operate and manage the Alternative Energy System for any
reason during the Installment Period Substitute Operations and Management Company approved

by Seller shall be employed to operate and manage the Alternative Energy System The Substitute

Operations and Management Company must be expressly approved by Seller

Failure to Pay In the event that Purchaser fails to pay any of the Annual Installments

or any portion thereof when due interest shall accrue on the overdue amount at the rate of one and

one-half percent 1-1/2% per month until paid If Purchaser fails to pay any Annual Installment or

any portion thereof when due or within thirty 30 day grace period thereafter Seller may
immediately upon written notice to Purchaser enter the Installation Site and repossess the

Alternative Energy System and any and all of the components thereof In such event Seller shall be

entitled to recover its attorney fees court costs arbitration costs collection costs repossession fees

and expenses incurred in repossessing the Alternative Energy System and any components thereof

In the event that Purchaser voluntarily relinquishes the Alternative Energy System to Seller and
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thereby minimizes the expense to Seller in repossessing the Alternative Energy System Seller

agrees not to report Purchaser to any credit agencies for Purchasers default and Purchaser shall

receive credit against the balance owed under the Installment Schedule in an amount equal to the

value of the Alternative Energy System as established by an independent qualified appraiser

approved by Purchaser and Seller The credit for the value of the Alternative Energy System shall

be given if Purchaser voluntarily relinquishes the Alternative Energy System whether the

Alternative Energy System is re-sold by Seller or not

Sellers Rights upon Default If Purchaser fails to pay any Annual Installment or any

portion thereof when due or within the thirty 30 days grace period thereafter or if Purchaser

becomes subject to any state or federal insolvency bankruptcy receivership trusteeship or similar

proceeding or if Purchaser shall default in any other term of this Agreement Seller may
immediately terminate this Agreement by notice in writing to Purchaser and repossess the

Alternative Energy System and all of the components thereof as stated above In such event

Purchaser shall remain liable for all sums then due and unpaid less the credit for the value of the

repossessed Alternative Energy System as described above plus reasonable amount for attorneys
fees and such expenses as may be expended in the repossession of the Alternative Energy System

Right to Reduce Purchase Amount If changes are made to the internal Revenue
Code after the date of this Agreement and prior to January 31 2012 which materially reduce any
tax benefit of this agreement anticipated by the Purchaser Purchaser may elect to reduce the

number of Alternative Energy Systems purchased and the Seller agrees to accept the reduced

amount provided that the reduced amount is not less than the total amount already paid as down
payment or one-time payment Any notice stating that Buyer wishes to elect reduction must be

emailed with confirmation of delivery or must arrive to the Seller via hand delivery as set forth in

this paragraph on or before Jan 31 2012

Warranty Seller hereby warrants for the thirty five 35 year period from the

Installation Date to the end of the Installment Period hereinafter referred to as the Warranty
Period that the Alternative Energy System shall remain in good operating condition Seller shall

initiate within five business days following the receipt of written notice that the Alternative

Energy System is not operating properly or is not in good operating condition either directly or

through the use of one or more independent maintenance or repair entities maintenance or repair of

the malfunctioning or non-operating components of the Alternative Energy System Seller shall

complete such maintenance or repair work within reasonable time thereafter Seller shall be

responsible for all material equipment and labor costs incurred to complete such maintenance and

repair work Seller shall not be responsible for or liable for loss of revenue or other consequential

damages sustained by Purchaser due to the failure of the Alternative Energy System to remain in

good operating condition Sellers obligations shall be limited to the maintenance and repair

obligations stated herein

Sellers Warranty Obligations Seller hereby warrants for the thirty five 35 year

Warranty Period the Alternative Energy System and each of the components thereof from defects

in materials and workmanship Within five business days following the receipt of written notice

from Purchaser Seller shall initiate reasonable efforts to ascertain repair or replacement

requirements to order replacement parts and equipment needed for repair and to deploy qualified

maintenance personnel The cost of warranty parts replacement equipment and labor shall be borne

by Seller Seller shall not be responsible for or liable for loss of revenue or other consequential
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damages sustained by Purchaser due to defects in materials or workmanship Sellers obligations

shall be limited to the parts equipment replacement and repair obligations stated herein

10 Target Production Rate Seller and Purchaser acknowledge that the Target

Production Rate from one Alternative Energy System is 600 peak watts rated for clear sky

conditions at noon local time June 21 at latitude of forty degrees 40 degrees North the Rating
Conditions and the Warranty Production Rate is ninety-five percent 95% of the Target

Production Rate Seller hereby warrants that for the initial five year period from the Installation

Date to date five years following the Installation Date the Warranty Energy Production for the

Alternative Energy system shall be no less than 570 peak watts at the Rating Conditions

In the event that the actual peak energy production at the Rating Conditions from the Alternative

Energy System during the initial five year period is less than the Warranty Energy Production

Purchaser shall have the option to terminate this Agreement and relinquish the Alternative Energy
System to Seller Purchaser shall thereafter have no further obligation under this Agreement to

make any further payment or to perform any other obligation to Seller arising under this Agreement

except to cooperate with and assist Seller in obtaining possession of the Alternative Energy System
If Purchaser elects to terminate this Agreement as provided above Purchaser shall not be entitled to

reimbursement of any portion of the Initial Down Payment The foregoing option to terminate

must be exercised within sixty 60 calendar days following the expiration of the initial five year

period and must be exercised by Purchaser providing written notice to Seller

11 Waiver for Delays Purchaser hereby waives any and all claims against Seller for

delays including but not limited to claims for damages due to delays in preparing plans delays in

applying for or obtaining approvals or permits delays in the delivery installation or start-up or

delays in performing warranty work This waiver includes any and all direct indirect or

consequential damages

12 Limitation of Liability Neither of the parties shall have liability for consequential

damages to the other arising out of this agreement or the transactions events or occurrences related

thereto and each hereby waives any and all such claims for consequential damages against the other

Sellers liability for any breach under this agreement shall be limited to any amounts actually paid

by Purchaser and received by Seller under this Agreement

13 Property Insurance Purchaser agrees to require Operations and Management

Company to maintain property damage insurance on the Alternative Energy System

14 Liability Insurance Purchaser agrees to require Operations and Management

Company to maintain liability insurance to insure against bodily injury property damage product

liability or other claims related to the design manufacture delivery installation start-up operation

or maintenance of the Alternative Energy System

15 Assignment of Agreement This Agreement shall not be assigned by Purchaser

without the express written consent of Seller Seller may assign its rights and obligations under this

Agreement but Seller shall remain liable to Purchaser for the failure of its assignee to perform the

obligations of Seller under this Agreement

16 Binding Agreement This Agreement shall be binding upon the successors and

assigns of each of the parties
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17 No Additional Warranties Seller makes no representations or warranties expressed

or implied including the implied warranty of merchantability and fitness except as expressly stated

in this Agreement

18 Authorized Personnel Purchaser shall not repair modify or adjust the Alternative

Energy System or any component thereof and Purchaser agrees to prohibit anyone other than

Sellers authorized personnel to repair modify or adjust the Alternative Energy System or any

component thereof

19 Notification to Seller Purchaser shall notify Seller immediately of accidents

disabilities failures or like information concerning the Alternative Energy System

20 Warranty Limitations In the event the Alternative Energy System becomes

inoperable for any reason except as otherwise provided under the warranty during the Warranty

Period Seller shall not be obligated to furnish substitute Alternative Energy System or any

component thereof In any event Seller shall not be liable for any special or consequential damages
of any nature resulting from such inoperability

21 Operating Site and Guidelines Purchaser agrees that the Alternative Energy System
shall be used and operated only at the installation Site and in accordance with the Safety and

Operating Guidelines which shall be written and set forth by Seller Purchaser agrees that the

Alternative Energy System shall not be relocated by Purchaser without the written consent of Seller

22 Written Notice Any notice under this Agreement shall be deemed sufficient if it is in

writing and it is delivered to Purchaser personally or sent by mail addressed to Purchaser at the

address set forth above

23 Rights Liens Title and Interest Nothing herein conveys to Purchaser any right
title or interest in or to the Alternative Energy System or any component thereof except as

Purchaser Seller reserves the right to file or record such documents and instruments as it may deem

necessary from time to time to protect its rights liens title and interest in the Alternative Energy
System Purchaser agrees to cooperate with Seller and to execute such documents as may be

required or requested by Purchaser to assist Seller in protecting its rights liens title and interest in

the Alternative Energy System

24 Breach of Agreement in the event of the breach of this Agreement by either party
the injured party shall be entitled to recover its costs attorney fees arbitration costs and arbitration

fees incurred in enforcing the agreement and in pursuing appropriate remedies

25 Potential Tax Benefits Responsibility of Purchaser Seller and Purchaser

acknowledge that they each understand that the Alternative Energy System may qualify for certain

tax incentives and benefits under the 2005 Energy Policy Act and other statutes Purchaser agrees to

obtain the evaluation and opinion of its own tax attorney or accountant as to any tax matters relating

to this Agreement and to the Alternative Energy System Seller does not guarantee any tax incentive

or benefit to Purchaser Seller hereby transfers to Purchaser any and all energy tax credits if any
related to the Alternative Energy System Seller shall not claim any such energy tax credits Seller

and Purchaser agree to the respective initial values of the components of the Alternative Energy
System

26 Dispute Resolution In the event of dispute arising out of this Agreement or the

transactions events or occurrences related thereto Seller shall have the sole option of electing to
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have such disputes resolved by binding arbitration in accordance with the Commercial Arbitration

Rules of the American Arbitration Association with all hearings and other proceedings in that

arbitration being conducted in Salt Lake City State of Utah Seller shall have the right to elect

arbitration at any time up to and including the time that either party files an Answer in pending

litigation between the parties relating to such disputes

27 Governing Law This Agreement shall be construed in accordance with the laws of

the State of Utah

28 Entire Agreement This is the entire agreement between the parties This agreement

shall not be modified except by written amendment signed by Purchaser and Seller

29 Right of Revocation Purchaser understands and acknowledges that s/he may revoke

this Agreement for period of up to 14 days after s/he signs it and delivers payment counting the

day it was signed and/or payment received and that the Agreement will not become effective or

enforceable until the 14-day revocation period has expired To revoke this Agreement Purchaser

must give written notice stating that s/he wishes to revoke to the Sellers authorized sales

representative or to the Seller via email to cance11xsunenergy.com Any notice stating that

Purchaser wishes to revoke this Agreement must be emailed with confirmation of delivery or must

arrive to the Seller via hand delivery as set forth in this paragraph on or before the expiration of the

14-day revocation period

PURCHASER

Signature

Title
____________________________

Date ______________

XSUN ENERGY SELLER

Signature

Title MANAGER

Date

For Internal Use Only

AEPA
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3270 Emulator NWSA1Session2

DPTRANI CO5BMJN Transaction Inquiry 001 12-192011

Func Account 0583096920 Appl SAV Short Naxneç ENE YLLC Pg Adv 000

PrevStm StmDate Previous-Bal TotalCredits Total-Debits CurrentBalance

1130il 123111 79501.00 297000.00 12.00 376489.00

Proc Eff SerialNbr TC Amount DC Srce Time mit Reference

1213 1213 0352 99000.00 CR 0000 0000 1213 9494530237

DEPOSIT
PROCESSING DATE 12-13-11 ENDING BALANCE 176501.00

1215 1215 0537 0000 0000 1215 1301001609

wIRE/IN_2oili2i500004089ORG HAD BRUMFIELD JR REF FOR

INCOMING WIRE

1215 1215 0852 DR 1537 0000 0000 0000000000

TRANSACTION SERVICE FEE WIRE TRANSACTION SERVICE FEE

PROCESSING DATE 12-15-11 ENDING BALANCE 376489.00

COAND DPTRANI 583096920 SAV

F1Help F3Exit F4Next FiiBreak F12Cancel
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Alternative Enerav System Marketina Referral Fee Contract

This Marketing Referral Fee Contract is made by and between XSun Energy of 4035

South 4000 West Deseret UT 84624

and C14T LL___-----
Hereinafter referred to as Purchaser with an address of LiyCt eAh Lt.J 8L/gq3

In consideration for the purchase by Purchaser of Alternative Energy Systems as

evidenced by the execution of the Equipment Purchase Agreement dated

hereinafter referred to as Equipment Purchase Agreement the payment by

Purchaser to XSun Energy of the initial Purchase payment at the time of signing the

Equipment Purchase Agreement Purchaser agreeing to make and continuing to make

the Systems available to XSun Energy as reference for marketing and sales purposes
to

show and demonstrate to potential customers and Purchaser timely making all future

payments required under the Equipment Purchase Agreement Purchaser shall earn and

shall thereafter receive referral fee for services performed by allowing access and use

for sales purposes The Purchaser agrees that the Alternative Energy Systems shall be

placed in service immediately upon execution of this Contract for this purpose

For each Alternative Energy System contracted herein quarterly credit equivalent to

0.000245% of total new gross revenue 0.00000245 gross revenue received from XSun

Energy in the calendar quarter times the number of Alternative Energy Systems owned

by Purchaser will be deducted from the outstanding amount owed for Purchasers

Alternative Energy Systems provided that the Purchasers amount outstanding is greater

than zero However the foregoing quarterly credits shall not be used to reduce the

amount that must be paid by Purchaser under the Equipment Purchase Agreement for the

balance of the down payment and the credits at any time shall not exceed the balance

owed by Purchaser under the Equipment
Purchase Agreement

The total amount of the foregoing credits to Purchaser shall be limited to $2450.00 for

each Alternative Energy System purchased by Purchaser Once the total amount of the

quarterly credits made equal $2450.00 times the number of Alternative Energy Systems

purchased no further credits will be made The number of Alternative Energy Systems

used to compute the amount of credit to purchaser shall be reduced to the actual number

purchased if the Purchaser elects to make reduction under Section of the Equipment

Purchase Agreement
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As evidenced by the execution of the Equipment Purchase Agreement the total number

of Systems purchased by Purchaser is V3

This agreement is based upon proof of purchase and down payment has been received in

fulL

PURCHASER
Cl-tAT

Title ______________________

Date /c
XSUN ENERGY SELLER

Signature

Title MANAGER

Date ____________________________

For internal Use Only
AEPA _________
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Please include with check to XSun Energy

Name ___________________________________ Aftach Check and Mail To
Same as on customer contract

XSun Energy LLC
Amount enclosed

4035 South 4000 West

AEPA ______________________________ Suite 150

Name and ID
Deseret Utah 84624
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Please include with check to XSun Energy

Name ___________________________________ Aftach Check and Mail To
Same as on customer contract

XSun Energy LLC
Amount enclosed

4035 South 4000 West

AEPA ______________________________ Suite 150

Name and ID
Deseret Utah 84624
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Please include with check to XSun Energy
Name

Attach Check and Mail To
Same as on customer contract

XSun Energy LIC
Amount enclosed

4035 South 4000 WestAEPA\Qpc Vn-
Suitei50Name and ID

Deseret Utah 84624
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Please include with check to XSun Energy

NameO Mach Check and Mail To

Same as on customer contract
XSun Energy LLC

Amount enclosed 4035 South 4000 West

AEPA ___________________________ Suitel5O

Name and ID Deseret Utah 84624
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Addendum

Equipment Purchase Agreement

This addendum will take precedence over current language in the contract titled Equipment Purchase

Agreement under Agreement Payment Terms Option which states

Initial Down Payment in the amount of $1050 one thousand fifty dollars for each Alternative

Energy System purchased which shall be paid with one-time payment of $105 equal to 10% of

the down payment at the time this Agreement is entered into The balance of $945 for each

Alternative Energy System is to be paid on or before June 30 2012

Purchaser I1Ok and Seller E7 agree to the below adjustment to the

language of the above stated provision in the Equipment Purchase Agreement contract

New binding language states

Initial Down Payment in the amount of $1050 one thousand fifty dollars for each Alternative

Energy System purchased which shall be paid with one-time payment of $105 equal to 10% of

the down payment at the time this Agreement is entered into The balance of $945 for each

Alternative Energy System is to be paid no later than December 31 2012 with the parties agreeing that

buyer shall expedite payments to seller as quickly as allocated funds become available

If the balance of the initial Down Payment is not received by the Seller by the stated date Seller will

have the power to cancel the Equipment Purchase Agreement contract If the Seller chooses to cancel

the Equipment Purchase Agreement because of non-payment from the Purchaser the initial down

payment shall be returned to Purchaser and the contract shall be cancelled and no longer in force or

binding to either party

Date___________________

Date________

Purchaser

Seller
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Addendum

Equipment Purchase Agreement

This addendum will take precedence over current language in the contract titled Equipment Purchase

Agreement under Agreement Payment Terms Option which states

Initial Down Payment in the amount of $1050 one thousand fifty dollars for each Alternative

Energy System purchased which shall be paid with one-time payment of $105 equal to 10% of

the down payment at the time this Agreement is entered into The balance of $945 for each

Alternative Energy System is to be paid on or before June 30 2012

Purchaser 4uY and Seller D$o agree to the below adjustment to the

language of the above stated provision in the Equipment Purchase Agreement contract

New binding language states

Initial Down Payment in the amount of $1050 one thousand fifty dollars for each Alternative

Energy System purchased which shall be paid with one-time payment of $105 equal to 10% of

the down payment at the time this Agreement is entered into The balance of $945 for each

Alternative Energy System is to be paid no later than December 31 2012 with the parties agreeing that

buyer shall expedite payments to seller as quickly as allocated funds become available

If the balance of the initial Down Payment is not received by the Seller by the stated date Seller will

have the power to cancel the Equipment Purchase Agreement contract If the Seller chooses to cancel

the Equipment Purchase Agreement because of non-payment from the Purchaser the initial down

payment shall be returned to Purchaser and the contract shall be cancelled and no longer in force or

binding to either party

Purchaser _________________________________________
Date

Seller Date Z7-/L

Confidential Attorney Eyes Only Ra3 006119

Case 2:15-cv-00828-DN-EJF   Document 664-1   Filed 05/23/19   Page 46 of 70



IJ
E

P
U

S
IT

T
IC

K
E

T

TO
TA

L
IT

E
M

S

D
E

P
O

S
IT

S

MAY

NOT

BE

A
V

A
IL

A
B

L
E

FOR

IM
M

E
D

IA
T

E
W

IT
H

D
R

A
W

A
L

3
t.1

2
4

O

55

R
E

-E
N

T
E

R
G

R
A

N
D

T
O

T
A

L

IN

S
C

R
E

E
N

E
D

B
O

X
E

S

s
o
o
s
o
o
o
o

o58

3O2

AND

O
T

N
IA

Ii

E
M

S
A

S
E

H
E

C
E

IV
E

E

-OH

D
E

P
O

S
I

S
U

D
JE

C
T

TO

THE

P
H

O
V

S
IO

W
N

OP

EHE

U
N

V
O

R
M

C
O

M
H

E
H

C
IA

L
C

O
D

E
A

N
D

A
N

V
A

P
P

L
tC

A
B

L
E

C
O

LLE
C

TIO
N

A
G

R
E

E
M

E
N

T

1
5
0

8
B

R
IA

N
K

O
Z

A
R

2
4
7
4

T
u
rn

b
e
rry

Ave

M
-3

6
V

6
5
4

Z
a
c
h
a
ry

LA

7
0
7
9
1

/3
3
_
1
O

1/

cc-

OI

ARS

.o
5
o
3
2
6

30

I8
8

0
O

5
O

8

NT

II

rk

X
S

U
N

E
N

E
R

G
Y

U.C

4
0
3
5

4
0
0

0
W

5
0
1
-3

8
9
-8

9
6
1

D
E

L
T

A

UT

8
4
8
2
4
-1

9
8
9

Z
IO

N
S

B
A

N
K ie

k
ip

s

In

b
w

im
s

I-8
0
0
-7

8
9
-B

A
N

K
2
2
6
5

o
m

b
a
n
k
.c

o
m

Confidential Attorney Eyes Only Ra3 006354

Case 2:15-cv-00828-DN-EJF   Document 664-1   Filed 05/23/19   Page 47 of 70



_

Confidential Ra3 012835

Case 2:15-cv-00828-DN-EJF   Document 664-1   Filed 05/23/19   Page 48 of 70



AD-Automatic Deposit • AP-Automatic Payment • ATM-Cash Withdrawal • DC-Debit Card • FT-Funds Transfer • SC-Service Charge • TD -Tax Deductible

NUMBER OR
CODE

DATE TRANSACTION DESCRIPTION  
PAYMENT, 

FrErIHDA,6
DEPOSIT, , F 

OD
f

1
4/ e,kaie, dcLifivir(44,?) f-f-e.

1( g5

1 a

V tr2
R6-

16-

7
/ 3/ .5oo.ev `1,,73--o"

biti[44,
)717, ,25 a 60

7/1 . i .., 33 0 .19°_, p67°1 0 9,d6o,c1,
N. oitkU-{6 i JL, oteu)-(4 ,OAckaAlP

V

/3 335 6-D

il , 3 .3 5
a1, (07 1

cm
i 5-, , ,

1
i 0 1

7 6-1:0
-3319-

I a II I."0‘1,,,:y1 i 5
oo V 1 b--

100a - 5 to

11-0

i /5—

3i ,
er-o

3/6—

136

a

0-0

(05

DO

v/

`3 / 07)

190,0'i /5 

5T7c2l, 15-J

3/
59,0 40 )5-

ero
.51.,016, IS

57,„jaw 1.5
13 to 6

1:L24000051o: 058 OL329 3lln 0L23

era

5",e') 
(-1, 50 

Confidential Ra3 012836

Case 2:15-cv-00828-DN-EJF   Document 664-1   Filed 05/23/19   Page 49 of 70



■ AD-Automatic Oopcell • AP-Automatic Payment • ATM-Cash Withdrawal • DC-Debit Card • FT-Funds Transfer • SC-Service Ch o • TD -Tax Deductible

NUMBER OR
CODE DATE TRANSACTION DESCRIPTION

PAYMENT, FEE,
WITHDRAWAL (-)

i
(T)411V /

DEPOSIT,
CREDIT :f ob „....,... 8 I

0,.. IT

El $.

ha 
„

V .

6160

uz) 'cl5o

5(4J c94-
al)

5b

ID q A07 'I ' r )►' 
1- 

It ' 4,u4tociAL
--

ik0()
at \( 411-6

5 if.
tij°
52)

V 'AD

0-- 0 /

Itivideurk.„

V

la &o
0 a w)

3 q 4
0c,
5D

115t Itir,,4_1 ica4A-04-4.2-0

V
ii),;35oo

)5
ii ZA 3 5

1..itii, I 9
ilv

5-6

7/-5 1Qtf$.441' AG 4
v
I 131,

b'. fI5teir

(/75L /6
1 Lt/

i<Aq
,,,i4i,,4,(;)e ala ik -1)14-01
uv,A.,44) /183

qkt N/ /&,5
VI-,Sla

q4
xl

110 
.g/
06

A\PA
I, ._/„6--

0 kl-' is-

icAyll 41

I

A ON 
8/.
Jib

I , a

VA( 415 &o
V 415

65s101
go
Lti

69, ' ,4wr,' lArk, fmcviietez
,P 4/6

go cfr-
/711.5ib6S 414,,

io

710O5 /(0 coo'e 1 1 /5'
1 iv ito s.,ga

11.00

,
,

ha 'ilitmil' ' //5

3:

/is--w),,,,Lp
1

D 1

a005-.. 10'
t, A(.46v-i4

, p A1/5-
gO Li- LOS

64tqi. 2.1

41,000 &'
Wi9- 01144tiiet&41,-,
i I 4 . 171/5 g()

.,
if 605-

6V/532- 
gzi
41

1:L240000941: 0513 OL329 30 OL 23

ARNO* •,1Fh-7Y GL. E

Confidential Ra3 012837

Case 2:15-cv-00828-DN-EJF   Document 664-1   Filed 05/23/19   Page 50 of 70



AD-Automatic Deproit • AP-Automatic Paymeni • ATM-Cash Withdrawal • DC-Debit Card • FT-Funds Transfer • SC-Service Charge • TD -Tax Deductible
NUMBER OR

CODE
n,"T,
'-' TRANSACTION DESCRIPTION PAYMENT, FEE,

WITNDRAWAL I-I gr2Z, $_1 er q 1

üb I

4
i/G

jefrwit,J44heziviA
lning, i/. 3 50

V in3 50
tie te6 ql)
(

t
it,{)-(z je:ittite,b-tg
irvol 14 61

a'4' q 57 1*
.'5'ei j 1 (41

.VOR Ra

odid iu d 4 eite44.41.44‘)

i LW iqf 1

50 V /1 °

5 7)11g/ qi

111

5t,

711 1,1dad415.zi,``Nia` 2,000 65:>/g/ .(1 I
e cy--ü-ölöv

6 0yel.q!1?)--‘ J;' 4,b-ao (
,.0 ALLedi , 

itsAid,

5010 -
to V

-,, ,,,, ---,s,
1 / 7,»

izece,. II

,xJ--t0 /2,00,2weit,jjka4,,,e,„,,, 15160
oz 1-11 7 5--) eol-cc

35, c 1 1971

Jgtezniet,

Lltuet.±A.A4 4 itt-rtie
1.0)

 y-in• • l'hud

0 11) e,i414q)
&C.4 Xertu-i4 5

AOIA
ebeltietem4di LIC

09,"

ketxt-0-142
Q2c-ro

J_ UI

13f

kr
890

erD

,000

33, o 3 i

L 240000541: 058 0 3.3 29 3101 0123

/

31,U 1 9i
uvo cv

39.a/ 9/ 
cirtrzt

Ig
 0 3 

2 4' 

Confidential Ra3 012838

Case 2:15-cv-00828-DN-EJF   Document 664-1   Filed 05/23/19   Page 51 of 70



NUMBER OR
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AD-Automatic Depdeli • AP-Automatic Payment • ATM-Cash Withdrawal • DC-Debit Card • FT-Funds Transfer • SC-Service Chew • TD -Tax Deductible
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Cell 1 of 1 DT7 DS WUN
124000054 0583096920

XSUN ENERGY LLC
4035 S 4000 W 801-369-5951
DELTA, UT 84624-7989

Deposit Tickets

Call us today to order
business checks,
accessories and supplies!
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XSUN ENERGY LLC
4035 S 4000 W 801-369-5951

DELTA, UT 84624-7989
ZIONS BANK
We haven't florae?' who keeps us in business.

1-800-789-BANK(2265)
zionsbank.com

1:5005 00001: 058 309692 OH'
CHECKS AND OTHER ITEMS ARE RECEIVED FOR DEPOSIT SUBJECT TO THE PROVISIONS OF THE UNIFORM COMMERCIAL CODE AND ANY APPLICABLE COLLECTION AGREEMENT

DEPOSIT
TICKET

TOTAL ITEMS

DEPOSITS MAY NOT
BE AVAILABLE FOR

IMMEDIATE WITHDRAWAL.

31-5/1240

RE-ENTER GRAND TOTAL
IN SCREENED BOXES

58
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XSUN ENERGY LLC
4035 S 4000 W 801-369-5951

DELTA, UT 84624-7989
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ZIONS BANK*
We haven'tfogotten who keeps us in busines0

1-800-789-BANK(2265)
zionsbank.com

':5005..100001: OSEi 309692 00
CHECKS AND OTHER ITEMS ARE RECEIVED FOR DEPOSIT SUBJECT TO THE PROVISIONS OF THE UNIFORM COMMERCIAL CODE AND ANY APPLICABLE COLLECTION AGREEMENT.

DEPOSIT
TICKET

TOTAE ITEMS

DEPOSITS MAY NOT
BE AVAILABLE FOR

IMMEDIATE WITHDRAWAL.

31-5/1240

RE-ENTER GRAND TOTAL
IN SCREENED BOXES

58
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DEPOSITS MAY NOT
BE AVAILABLE FOR
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XSUN ENERGY LLC
4035 $ 4000 W 801-369-5951

DELTA, UT 84624-7989
ZIONS BANK°
We haven't forgotten who keeps us in businest.

1-800-789-BANK(2265)
nonsbankcom

C5005 00001: 05E1 3091692 00
CHECKS AND OTHER ITEMS ARE RECEIVED FOR DEPOSIT SUBJECT TO THE PROVISIONS OF THE UNIFORM COMMERCIAL CODE AND ANY APPLICABLE COLLECTION AGREEMENT

DEPOSITS MAY NOT
8E AVAILABLE FOR

IMMEDIATE WITHDRAWAL.

31-5/1240

RE-ENTER GRAND TOTAL
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XSUN ENERGY LLC
4035 S 4000 W 801-369-5951

DELTA, UT 84624-7989
ZIONS BANK
We haven't fowotien who keeps us in business.

1-800-789-BANK(2265)
zionshank.com

1:5005H,00001: 0 SIB 30969 2 011.

CHECKS AND OTHER ITEMS ARE RECEIVED FOR DEPOSIT SUBJECT TO THE PROVISIONS OF THE UNIFORM COMMERCIAL CODE AND ANY APPLICABLE COLLECTION AGREEMENT

DEPOSIT
TICKET

TOTAL ITEMS

DEPOSITS MAY NOT
BE AVAILABLE FOR

IMMEDIATE WITHDRAWAL.
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RE-ENTER GRAND TOTAL
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XSUN ENERGY LLC
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ZIONS BANK
We haven't forgotten who keeps us in business,

1-800-789—BANK(2265)
zionsbank.com
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AD -Automatic Deposit • AP-Automatic Payment • ATM- Cash Withdrawal • DC-Debit Card • FT- Funds Transfer • SC-Service Charge • TD-Taz Deductible
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ZIONS BANK
Transaction Receipt
Deposits and payments received after regular business hours
and on Saturdays wilt be credited the following business day. This
transaction receipt should be retained until you have verified it with
your statement. The validation hereon displays the date, location,
type, and amount of transaction. All items received are subject to
terms and conditions furnished by Zions Bank.

990166 Rev 06/10

Frcc Bankint!„ Bill l'-d\

and cStaicinents are just a ChCk

aWilV WWW.A011Sballk.00111

Savinss Deposit 6920 04/16112
Amount $6;090.110
8a1.3.nce Current $406,061.92
Available $399,971.92
13:21 058 05 9 4 1

zIonsbank.com° Member FDIC rraNDER
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Name btA-cQ

Same as on customer contract

-r CC
Amount enclosed

AEPA jJkV L--
Name and ID

Attach Check and Mail To

XSun Energy LLC

4035 South 4000 West
Suite 150

Deseret Utah 84624

Please include with check to XSun Energy

Confidential Ra3 013113

Case 2:15-cv-00828-DN-EJF   Document 664-1   Filed 05/23/19   Page 67 of 70



Please include with check to XSun Energy

Name Art tf Attach Check and Mail To

Same as on customer contract

XSun Energy LLC
Amount enclosed

4035 South 4000 West

AEPA 1ZLO Suite 150

Name and ID Deseret Utah 84624
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Narn
Same as on customer contract

Ie c2
Amount enclosed LL

AEPA Z2O
Name and ID

Attach Check and Mail To

XSun Energy LLC
4035 South 4000 West

Suite 150

Deseret Utah 84624

Please include with check to XSun Energy
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Please include with check to XSun Energy

Name -ec Attach Check and Mail To
Same as on customer coitract

XSun Energy LLC
Amount enclosed

4035 South 4000 West

AEPA 17_C Suite 150
Name and ID

Deseret Utah 84624
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