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TN ~ 782 S River Road #348
nérth star
TAX S ERVICES, LLC Fax: (435) 674-4308
rick@northstartaxservices.com

9/06/2016

Mr, Steven Miller

Internal Revenue Service

Small Business and Seif Employed
50 South 200 East M/$ 41065M
Salt Lake City, UT 84111

RE: Linday R. Davis SS# XXX-XX-8222

2015 Tax Return Audit

Dear Mr, Miller

The following information is in request to your information document request
sent to the taxpayer concerning her 2015 tax return.

First the taxpayer is not in the solar energy husiness, this is a complete
misunderstanding. The taxpayer is in the business of renting tangible personal
property the lenses. The lenses are used to produce heat. They are not solar
panels that are used to produce electricity. The solar lenses are a modified
version of the Fresnel lens invented in 1822 and used in move theaters and light
houses today.

DEPOSITION
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INFORMATION DOCUMENT REQUEST

ITEM 1: Sch. C Deprecation information.

The taxpayer's deprecation worksheet is attached (A-1 page), showing all lenses
purchased and date placed in services. Also attached are copies (B-10 pages) of
the invoices for the lenses purchased. Also attached are copies of the cancelled
checks and bank statements showing the payment for the lenses .

The taxpayer paid $63,000 for lenses in 2011. The credit was $18,900 for 2011.
Half of the credit for each year reduced the basis of the lenses, as per The
Emergency Economic Stabilization Act of 2008, HR 1424, Public Law 110-343,

The taxpayer is allowed the deduction for depreciation of the lenses placed in
service as per Treasury Regulation 1.46-3(d)(2) that states in part: “in the case of
property acquired by the taxpayer for use in her trade or business {or for the
production of income), the following are examples of cases where property shall
be considered in a condition or state of readiness and avallability for a specifically
designed function: (i) Parts are acquired and set aside during the taxable year for
operatlonal time loss. Also (iii) Equipment is acquired for a specifically assigned
function and is operational but is undergoing testing to eliminate any defects. The
taxpayer’s purchase and rental of the solar lenses does meet these requirements.

[TEM 2: Solar Energy Credit Form 3800 (C-3 pages) showing the carry forward
credit,

As stated earlier the taxpayer is not in the energy business she is in the business
of renting equipment. Therefore, there are no documents concerning an
operating power plant,

ITEM 3: Operation and Maintenance Agreement,

Attached is a copy of the agreement with LTB, LLC for the taxpayer's solar lenses
(D-9 pages).
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item 4: Placed in Service Letter.

Attached is a copy of-the Placed in Service letter that clearly shows the lenses are
in service and do qualify for the deprecation deduction and the solar energy
credit (E-1 page).

The United States Supreme Court's decision in Frank Lyon Co v. United Sates, 435
U.S. 561 (1978) was the key factor that the sale/lease back transaction was the
substantial economic investment made by the buyer/lessor. The Supreme Court's
decision to up hold the sale leaseback transaction was based in large measure the
significance of the buyer lessor's economic investment,

See Franklin Estate v. Commissioner, 64 T, C. 752 (1975), 544 F.2d 1045(9th Cir.
1976) where the buyer will make a substantial economic investment in solar
lenses.

Also see Sowerby v. Commissioner, 47 T.C.M. 897 (1984), Larsen v. Commissioner,
89 T.C. 1229 (1987) and Truman Bowen v. Commissioner, 12 T. C. 446,
acquiescence, C.B, 1951-2.

DESCRIPTION OF BUSINESS.

The taxpayer is in the business of leasing solar lenses to be used to produce heat
for various purposes by the company (LTB LLC ) renting the lenses. Treasury
Regulation Section 1.469-5T(a) which states very clearly that the taxpayer only
needs to meet one of the 7 tests in this regulation. Test #2 states “The taxpayer
does substantially all the work in the activity”. Simply stated because the taxpayer
does alf the worl in his business of leasing tangible personal property (the solar
lenses) the incorne or loss will be non-passive. There is no specific number of
hours associated with this test, In addition, the term “substa ntially” is not defined
in the regulations.

The Small Business/Self-Employed section of the IRS web site dof; hes self
employment as “an activity carried on for livelihood or in the good faith to make
a profit”,
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Beginning in 1991, the IRS issued instructions for the Form 1040, Schedules C and
E that stated “Use Schedule C to report income and expenses from the rental of
personal property, such as equipment or vehicles”.

Beginning in 1992, the IRS added an instruction on the face of the Schedule E to
“report income and expenses from the rental of personal property on Schedule C
or C-EZ”,

Publication 334 Tax Guide for Small Business, page 21 states “If you are in the
business of renting personal property (equipment, vehicles, formal wear, etc.),
include the rental amount you receive in your gross receipts on Schedule C or C-
EZ.

The following court cases reinforce the requirement of reporting the income and
expenses on a Schedule C or C-EZ for the business of renting tangible personal
property. See Stevenson v. Commissioner 57 T.C.M. 1032 (1989) and Walker v.
Commissioner 101 T.C. 537 (1993).

There is one other important fact. The taxpayer is also allowing International
Autornated Systems to use the solar lenses for advertising purposes and research
and development. This will allow the taxpayer a bonus payment that will be
sizeable,

Therefore, the taxpayer is currently engaged in a business activity and entitled to
all normal business deductions as per IRC Section 162,

One other important point is the Kirton/McConkie legal memorandum which
states in part “So long as a Buyer's principal activity is something other than the
performance of personal services, the Buyer will be able to use the credits and
fosses attributable to the Solar Lenses to offset active income from ather
sources”, Copy supplied earlier for your review.

Also the Anderson Law Center P C letter explaining the potential tax advantages
of the lenses. Copy supplied earlier for your review.
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Therefore we request that the taxpayer's 2015 tax return be approved as filed.

| hope that this answers your questions. Please call me if you have any other
questions.

Thank You,

Richard Jameson MST, MGFE, EA

¢c: Lindsay Davis
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Gheck Datails for Check Number 864 .
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08222012 | §2,000.00 h
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o 3 800 General Business Credit OMB No. 18460695

2015

P Information about Form 3800 and its separate instructions Is at www.irs.goviform3800.

et Sonde 109 » Youmust attach all pagos of Form 3800, pages 1, 2, and 3, o your fax return. : gggﬁg‘;“"g‘;in 22
Namels) shown on elurnt Identifying number
LIDSA‘( R DAVIS | B2

Current Year Gredit for Credits Not Allowed Against Tentative Minimum Tax {TMT)
(See instructions and complete Part(s) Ul before Parts | and 1)
Genera) businass credit frarm line 2 of all Parts 11 with boxAchecked . . . . . ., . . . . ..
Passive activity credits from line 2 of all Parts lll with box B checkedd | 2| | P .
Enter the applicable passive activity credits allowed for 2015 (see instructions} . . . . . . . . . 1.3 . 0
Carryfarward of general business credit to 2015, Enter the amount fram ling 2 of Part lil with
box C checked. Seée instructions for stalementtoaftach, . . . . . . . . . . . . . . . . . 4
6  Carryback of general business credit from 2018. Enter the amount from tine 2 of Rart i with
box D chacked (seeNSIUCHANS) . . v .« « v v« o v v e e e e e e e 5
6 Addlines1, 3,4 and8. . . . o.o.oeep e s vn e P . 6 Q
xR Allowable Credit
7  Regular tax before credits:
« individuals, Enter the sum of the amounts from Form 10490, lings 44 and 486, or the 3
sum of the amounts from Form 1040NR, lines 42 and44. . . . . .
¢ Corporations. Enter the amount from Form 1120, Schedule J, Part |, line 2 or ihe
applicableling of yourtetum . . . . . . o . Lo o0 v
e Estates and frusts. Enter the sum of the amounts from Form 1041, Schedule G,
tines 1a and 1b; or the amourit from the applicable line of yourretum . . . .

8  Alternative minimum tax:
e Individials, Enter the amount from Fam 82571, line 35 . . . . . . . . ., .
s Corporations. Enter the amount from Form 4626, line 14 . . . . R e 8
» Estates and lrusts. Enter the amount from Schedule ! (Form 1041), hna 56 AR

B R -

3735

9 Addlines7and8&. . . . . . . . . ...

..... o e 3735

10a Forgigntaxeredlt. . . . . . .. . .. W e e ey 10a
b Ceraln allowsble credits {see instructions), . . . . . . . . . . 10b
¢ Addlines10aand10b. . . . . . . . . . .. Vo e e e e e e I [} 0

11 Net Income tax. Subtract ling 10e from line 9. If zero, skip lines 12 through 15 and enter -0- online 16, . . 11 3,735

12 Net regular tax, Subtract line 40c from line 7. If zero or less, enter -0~ 12 3,735

13  Enter 26% (.25) pf the excess, if any, -of line 12 over $25,000 {0
(seeinstructions) . . . . . . . . . ... Lo oL 13

14 Tentative minimitm tax:
© Individuals. Enter the amount from Form 6251, line 88 . . . . R
= Corporations, Enter the armount from Form 4828, line 12 . . . 14
¢ Estates and trusts. Enter the amount froin Schedile |
(Farm1044), ine 4. . . . . . . . o v o v 0 e

16  Enterthe greaterofline 13orline 4 . . . . . . . . . . . ... O | 0|

16 Subtracthine 15 from line 11. i zero orless, enter-0- . . . . . . . . . ., . e 16 - 3,736

47 EnterthesmalleroffineBorline16. . . . . . . . . . . . . 17 0|
C corporations: See the liné 17 instructions ifthere has been an ownershlp change, acquisition, REEE |

Qr reorganlzatlon

For Paperwork Reduction Act Notice, see separate instrictions, T Form 3800 (201%)
HTA :

< — [
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Farm 3800 (2015) ngpsp\Y RDAVIS
AR Allowable Credit (Continued) _ _
Note, If you are not requlred to report any amounts on lines 22 or 24 below, skip lines 18 through 25 and enter -0- on line 26,

8222 Page

18 Multiply ine 14 by 75% (.75) (see instruclions). . . . . . . .. . oo oo 18_ a}
19 Enterthegreateroffing 13orlin@18. . . . . . . .« <« L o e e 19 0
20 Subbactline 19 from line 11, Ifzeroorless, enter-0-. . . . . . . . . o oo 20 0
21 Subtractline 17 from line 20. lfzeroorless, enter-0-. . . . . . . . ..o oo 21 0
22 Combine the amounts from line 3 of all Parts Nl with box A, G,orDeheckad . . . . - . . . . . . . - 22
23 Passive activity credit from fine 3 of all Parts It with box B cheeked . . . . | 23 | I
24  Enter the applicable passive activily cradit allowed for 2015 (seeinstructions) . . . . . . . . .. . . 24 0
28 AddNNES 22ant 2. L L L L . e e e e e e e e e e e e e e e e 28 0
26 Empowerment zone and renewal community employment credit aflowed. Enter the smaller of

B 2100 iNe 25, . . v & v v e e e e e e e e e e e e e e e e e e 26 0
27  Subfractline 13 from line M. lfzeroorless, enter-0-. . . . . . . . . . . o . o oo 27 3,735
28 AdAINes 17 8nd26. . . . . . e e e e e e e e e e e e e e e e e e e 28 0
20 Subtractling 28 from ling 27. fzeroorless, enter-0-. . .« . . . . . . . 0 o 0 o e e 29 3,738
30 Enter the general business credit from fine 5 of all Parts Nl with box Achecked . . . . . . . . . . . . 30
31 ReESEIVEA . © . L e e e e e e e e e e e e e e e e e e e e e 31 Co
32  Passive activity credits from line 5 of all Parts 1l with box B checked . . . . | a2 l |
33  Enter the applicable passive activity credits allowed for 2015 (sea instructions), . . . . . . . . . .. | 33 ]
34  Carfyforward of business credit to 2015. Enter the amount frota line § of Part 1t with box © _

checked and line 8 of Part [l with-box G checked, See instructions for statementtoaltach. . . . . . . 34 1,857
35 Carryback of busingss credit from 2018, Enter the amount from line 5 of Part 11} with box D

chagked (seefnstructions). . . . .« .« . . o o e e 35
36 Addlines 30,33, 34, 80035, . . L . L L L. o e o e e e e e e e e e e e e e e e 36 1,957
37  Enterthesmallorofline290rline6. . . . . . . . .. ... 37 1,957
38 Credit allowed for the current year. Add lines 28 and 37.

Report the amount from ling 38 (if smaller than the sum of Part |, line &, and Part 1, lines 26 and

38, st instructions) as indicated below or on tha applicable line of your return;

s [ndividuals, Farm 1040, line 54, or Form 1040NR, line81. . . . . . . . . .

® Corporations, Form 1120, Schedule J, Part | linsBc. . . . . . . . . . . & L. L, 5]

o Estates and trusts. Form 1041, Schedula G line2b., , . . . . . o o .. . 38 1,957

Form 3800 (2018)

C -2
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Case 2:15-cv-00828-DN-EJF Document 249-21 Filed 11/17/17 Page 19 of 29

Form 3800 (2015) Baga 3
Nawme(s) shown on return Identifying number
LINDSAY R DAVIS hﬁ?.:zz
R:cL LB General Business Credits or Eligible Small Business Credits {see Instructions)
Com lete a separate Part’ HI for each hox checkad beIow. {ses ingtructions)
A General Business Credit From a Non-Passive Activity E Reserved
B [:} General Business Credit From a Passive Activity F . Reservad
c ‘ General Business Credit Carryforwards G [:] Eligible Small Business Credit Carryforwards
o [ ] General Business Credit Carrybacks H [Z] Reserved
i i youare filing more than one Part [H with box Aor B checked, complete and attach first an additional Part lll combining armounts from
all Patts i with box A or B checked. Check here ifthisis the consalidated Part i, . . o o . . 0 v o 0w o000 e Br D
(a) Description of credit [ ® ‘ {c)
Note. On any line where the credit fs from more than one source, a separate Part Hl is needed for each g ;;?':’g;%gj&gﬁg;s Enter the appropriate
pass-through entity. _ entity, enter the EIN amount
18 Investment (Form 3468, Part L only) (attach Form3488) . . . . . . . . ., . 1a
b Reserved, . . . . . . . . . e e e e e e e e e 1b
¢ Increasing research activilies (F‘orm 6765) ................ e
d  Low-income housing (Form 8588, Partionly). . . . . . . . . . . . .. 1d
e Disabled access (Fomn 8826) (see Instructions for limitation) . . . . . . ., , 1e
f Renewable electricity, refined coal, and Indian coal preduction (Form 8835) 1f
g Indiar employment (Form8848) . . . . . . . . . . . . . ... N 1a
h Omphandmg (Form8820). . . . . . . . .+ « v v o v v e e 1h
i Newmarkets(Form8874). . . . . . . . . . . . . .. i1l
i Small employer pension plan startup costs (Form 8881) (see instructions for limitation) . . 1]
k Employer-provided child care facilitles and services (Form 8882) (see 1k
instructions forlimitatlon) . . . . . . . . . . L L . L. o oo
| Biodiesel and renawable diesel fusls (attach Form 8864} .......... 1l
m  Low suifur diesel fuel production (Form 8896) . . . . . . . . . . . . . .. im
n Distilled spirits (FormB906) . . . . . . . . . . . . . . . . .. .. 1in
@ Nonconventional sowrcefuel . . . . . . . L L L 0L 0L a0 1o
p Energy sfficient home (Form8908) . , , ., . . . e e e e e e ip
¢ Energy eficlentappliance. . . . . . . . . . . o e e e e e e 1q
r Alterhative motorvehicle (Form8810) . . . . . . . . . . . . . . .. 1
s Alternative fuel vehicle refueling proparty (Form 8911) e 18
t Reserved. . . & . . . L e e e e e e e 1t
U Mine rescue team tralmng (Form®923) . . . . . . . . .« ... 1u
v Agricuitural chemicals security (carfyforwardonly) . . . . . . . . . . . .. 1v
w Employer differential wage payments (Form 8932). . . . . . . . . . . . . . 1w
% Carbon dioxide setusstration (Form 8933) . e e B
y  Qualified plug-in electric drive motor vehicte (Form8938), . . . . . . . . . 1y
z  Qualifled plug-in electiic vehicle (carryforwardonly) . . . . . . . . . . . . 1z
ad ' New hire retention (carryforwardenly) . . . . . . . . . . L. L. 1aa
bb General credits from an elegling large partnership (Schedule K-1 (Form 1{)6543))  16b
ZZ2 OMEr . . . o o e e e e e e e e . 17z
2 Addlines 1a through 1zz and enter here and on the app]icable line of F’alt t . . 2 0
3 Enterthe amount from Form 8844 here and on the applicable ling of Pacttl, . . | 3
4a  Iovestment(Form 3468, Pait ) (attach Form3468) . . . . . . . . . . . . 4a ' 1.967),
b Work opportunity (FarmB884) . . . . . . . . . . . e e . | 4b '
¢ Biofuel producer{Forme478). . . . . . . ., . . .. .. . 4e
d Low-ncome houging (Form 8586, Partil). . . . . . . . . . . . . . .. | 4d
¢ Renewable electriclty, refined cozl, and !ndnan coal pmducﬂan (Form 8836) . | 48
f  Employer soclal security and Medicars taxes paid on certain employee tips (Farm 8846) Af
g Qualified railroad track maintenance (Farm 8900}, . . . . . C e e 4o
b Small employer health insurance preamiums (Form8941). . . . . . . . . . Ak
I Reserved. . . . . . . . . e e e e e e e e e e e P a4 i
I Resaved. . . . . . L . o e e e e e e e e e e e e 4 o
Z OOHMEr . L . . . e e e e e e e e e e e e e e e e e Az
5 Addlines 4a through 4z and enter here and on the applicdbleline of Partll, . | 5 1,957
6 Addlines2 3, and 8 and enter here and on the appiicable line of Partit, . . . 6 1,957
Form 3800 (ois)
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This Operation and Maintenancs Agreement (the “Agresment”) is entered jnto this day

04/07/2016
(the “Effective Dase™) by s between LTB, LLC (the " @mxmm-“), a Nevada Limited Liability Company with
principsl offices at 3838 Raymert Drive, Suite #10, Las Vegas, Nevadn 80121, and

LINDSAY DAVIS, 1620 WASHINGTON ST #4, SAN FRANCISCO 94109, California United States (the
n Owﬂwll )‘.

WHEREAS parsuant to an Equipment Parchase A greement (the “Purchase Agresmment’™) between the Owner and
RalPowen-§, LLC (‘RaPower™), a copy of which is attached as Attachoent 8, the Owner bas purchiased cortain
solat thesrnal energy equipruent which consists of

80% Lens Purchiage

(The “Number of Owner’s Alfernative Energy Systemns”) Altermutive Emergy Spstems (the “Osvmer’s
Alperoative Energy Systems™) which are particalarly described in the Purchase Agreement that will be installed ot
a Power Plant and/or other facilities bereafter associated therewith (collectively, the "Praject) at o location
designated by the Equipment Purchese Agresment (the “Tnstallation Site™).

WHEREAS, the Owner desixes to reat to Operator and Operator desires to rent from Owner, the Owaer’s
Altgrnate Hnergy Systems.

WHEREA&, the Owoer desires o contract with the Ogemﬁor for Operatoa‘ to provide operation and maintenancs
samces in réspecz of the Project.

WHEREAS, the Operator, & the Operator's sole discration, raay also be operating aud sosintaining solar thermal
energy equipment other than the Alternative Energy System of the Owner, at the Instalinton Site,

WHERREAS, the Operator is willing to provide such services on the texs and condisions 51 fort i this
Agreement.

NOW, THEREFORE, in consideration of the mukua! covensnts and agreements hereinatter set forth and for other
good and valuable consideration, the recaipt and s-ﬁﬁmency of which axe hereby acknowledged, the Pasties agree
as follows:

AKE’E‘ICE:HE i
7
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DEFINITIONS |

1.1 Aktermative Emergy System. Solar esergy concentralor sysiem,

1.2 Imsbredided Defimitions. The definitions of other key temus are 55 stated in the rext of this Agreoment.
ARTICLE 2
OPERATOR SCOPE OF WORK

s ial endey ¥ o DR . T o VO s SHRI R U Ny UL RPN PP - JRgTep I L, | I

The Owaer appomts fhe WPERIOL and e DETENOY BRSPS ine RPPOINWAGHE 1O PETIORKL TS 10k ““"g seIvices
subject to and in-accondance with the provisions of this A greement (collectively, the "Werk"):

2.1.1 Routing O&M Services;
2.1.2 Additions] Sexvices; apd

2.1.3 Traansition Serviees.

The Operator shall begin performing the Woik on the date the Owner's Altesnative Energy Systems are hastatled at
{be Installation Site (the " Effective Daba").

The Operator will peiform the Worls in accordance with the standard of a reasonable and prudent operator in the
state wherein the Instaltaion Site is located and in complisnce with the Safety agd Oporating Guidelines
(“Guidelines™). provided by RaFower to Operator, exoept to the extent that a reasonable and prodent operator
would be unable, ox would be hindezed in fis ability, to perform such obligations, Operator and Owner agese that
RaPower may modify or emend the Guidelines from thue to thme i the sole discretion of RaPower. The
Guidetines, as amended and modified hexssftor in the sole discretion of RaPower, are hereby incorporsted by
reference into this Agrecment and Operator and Owner hereby agree to be boungd thereby.

The Operator may appoint 2 representative who will represent the Opexator nnder this Agreement aud be
responsible for receiving approvels or instructions from the Owner that may be required from time to tine.

The Owner shell be entded to rely on the actions of such representarive for the purposes of tis Agzresment.

The Operator shall apply for aud vse reasonehle efforss t obtain and mairicain sll Governmental Approvals that are
requdred o bein the Operators name and that ave nevessary for the Operator to perfonin its obligations wnder ibis
Agreement, The Operator shall assist the Owaer, to the extent reasonably negessary, in obtaining Govetnmental

D2
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Approvals that the Owner is xequired to obiain pursuzal to Ariicie 3.

2.6 Work Forge,

‘The Operator is responsible for hiting, employing, taiping and managing, sud additionslly, in respect of exuployess
employed by Affiliates of the Operator, oversesing the work forcs necessary to operate, maintain aad repaix the
Project in accordanice with this Ageesment.

2!7 mﬂ

The Operator shall at all times provide access to the ageas of the Project to the designated gepresentafives of the
Owner, provided that such access g in compliance with the Equipment Purchase A greement and is coordinated
with the Operator to ensure that it does not vareasonsbly interrupt or interfere with the performance of the Work or
the safe operation of thé Project and is at the sole visk and expense of the Owner, as applicable.

The Operator shall comply in all material respects with all applicable Jaw in the pecformasnce of the Work.

2.9 Properiy Iox.
The Operator shall comply with and pay all property 1x on the Alleroate Energy Systems.
ARTICLE 3

OWNER SCOPE OF RESPONSIBILITIES

Once this Agresment bevomes effective, the Owner shall grant the Operagor and its designated and identified
Affiliaws, employees, ageuts and epresonfaiives, acoess o the Installation Site and the Froject, as ate netessarty of
desirable for the Opemtor to carry out the Work and to comply with the Operstors obfigations hereymder.

The Owaer may appoint a representative who willl represent the Owner under this Agreement and be responsible
forx giving approvals or instructions to the Operator that may be required fron time to tine. The Operator shall be
entitied 10 rely on the approvals or instenetions of such represantative.

The Owner shall apply for and usc reasonable efforts to obtain and maintain alf Governmental Approvals that ave
renquired to be in the Owners nane and that are necessary for the Owner to parform its obligations under this
Agreement, The Ownex shall assist the Opetator; to the oatent reasonably necessary, in obaining Governiental
Approvals that the Operator is required 1o obtain pursuant o Axticle 2.

23
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The Owner shall comply in all maverial respects withall applicable law in copuection with, the pezfornance of this
Agreeraent.

ARTICLE 4

SAFETY AND OPERATING GUIDELINES

Pursuaut to the Equipment Purchase A greement between the Owner and RaPower, RaPower has provided Sefety

and Operating Guidelinos (“Guidelines™) for operating and maiutaining the Project, which Guiidelines include but
are sot Hinilted to 2 description of the services to be provided by Operatortc Owner.

"The gervives axe categorized by the Guidelines into Routine O&M Services, Additional Services, and Transition
Sexvices. The Guidelines written ayd set forth by RaPower are subject to modification or ameadment by RaPower
without prior notice, in the sole discretion of RaPower, Operator shall perform the Work jn acoordance with and in
full compliance with the Guidelines, as modified or amended by RaPower Grom time to ime, which Guidelines are
incorporated by reference into this A gresment.

The Operator agrees that the Project shall be operated in compliancs with all applicable laws and with the OSHA
Standards and that the Operator shall not bo obligated to perform the Work in & manner that does notmest the
OSHA Standards or that would viclats spplicable law.

ARTICLE 5

In consideration for the parformance by Opexator of the sexrvices set forth In this Agreement, from the Effective
Date of this Agreement uatil the Date of Terpibnation of this Agresment ag provided below,, as for soloag as
Operator is in possession and control of the Project, Operator shall be entithed to receive all vevenue from the use or
sake of therngal exexgy or clectric power gepermting wsing the Alterative Energy Systemps.

Onoe the Owner’s Alternative Bnergy Systenn(s) aro instalted and pmducm g revenue, e ut ihe end of each
quartor & rental paymemwﬂlbadueauduwmgfwmﬁpmmrm Ownez, The Operator shal! send to Owner, op 2
quartesly basis, the reatal payment by check or wire transfer to an account specified by Owner.

The reptal payruent from Opeinor 1o Owner will cufminate into an annusl payment equsl to $150 (Oue Hundred
Fifty Dollars) per Alterative Energy System., All Paymenis shall b2 in dollars undess oitierwise agreed. Bach

»-H

Confidential Attorney Eyes Only  Jameson 005168

PLEX00639.0023



34112/29196‘?%%15'%\{'&9%9'3'\'{‘]': Documenid@sgiyy Filed 11/17/17 Page, 24.0f29...

Payment shall be delivered to Owner within thikty calendar days following the end of the quarier.

53 Late Payments.

Late pryments under this Agreement shall bear imterest at & wate calculated from day o day on the basis of 4 360
day year equal to one percent per anxum above the Discomok Rate, The paynicnt of interest shall not éxcuse or cure
ay late paymens herewnder.

Operator will provide a structure that holds the Owner’s Altemnative Baergy Systes and a recaiver 1o collect the
enexgy from the Owner’s Alreraiive Energy Systems. The Operator has agreed 1o lease space on the stuctuge to
the Owner , at $1.00 per year por Altornative Energy Systetn for uiuety-nine years or until the Owser of the
Alterpative Energy Systems chooses to move the Alterative Enexgy Systerms to another location.

ARTICLE 6

INDEMNIFICATION

o The Owner shall indemnify, defend and hold hanmless the Opexator, its Affiliates and its and thedx
respeotive directors, officers, employess and agenis ("Operator Indomuified Porsops") frops and agzinst
any liability, loss, dannage, elaim, cost, charge or expense of any kind or nuture, including reasonatle
auorneys fees, eapenses and othes costs of fitigation (collectively, "Damages”) incurred by any Opegator
Indemnified Pesson in connection with (i) injucy 50 ox deatih of avy person or damsge to propesty (including
the Project and any facilities related 10 the Project) and (i) any claims by thind parties, in each cage, ss5a
result of or othexwise relating o (A) the breach by the Ower of any of its obligations wnder this
Agreement, (B) the gross negligence or willfil misconduct of the Owner, its Affiliates aud its and their
respective directors, officers, employees and agents, or (C) the Project; provided that the Owaer shall not be

“fiable to indemoify any such Operator Indenwified Person for any Damages to the extent that sich Dantages
are to bs indemnified by the Operatox pursuant to Section 6.1(B)(H) or are the result of the gross pegligence
or wiliful misconduct of the Operator or, i xespect of any sach Operator Indemwified Person, such Operator
Tndemuified Persom,

v Subject to the limitation. of Hebility under Axticke 10, the Operator shall indermify, defend and hold
bamless the Gwaer, its Affiliates and jts and thelr respective dixectors, officers, employees and agents
("Owner Indempified Persons”) from and against miy Damages incurred by any Owner indevnified
Person in conmection with (i) injury to ox death of any person or danoage to property (including the Project
and any facilities related 7o the Project) and (i) any claims by third parties, in each case, 3 s gosult of (A)
the breach by the Operator of amy of its obligations under this Agreement of (B) the gross megligence of
willful misconduct of the Operator, iss Affiliates and its and thelr respective directors, officers, esaployses
and agents; provided that the Operator shall vot be liable to indennify xay such Qwaer Indemnified Pexson
to the extent Damages are the result of the gross megligence or willful misvonduct of the Ownex or any such
Qwnet Indenmified Person or the breach by the Owner of any of it obligations ander this Agreernent.

A- S
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The limitation of Hability suder Asticle 10 shall pot apply to or iuclude the amount of insurance proceeds received
by the Opegator wnder insarance obtained in accordance with this Agresment other than insurance obtained and
paid by the Operator unless the amonnt paid by the Opexator is xeimbursed by the Owner hereunder.

The provisions of this Article 6 will not be construed to reliove any insurer of its obligations to pay any insurance
claims in zeoordance with the provisions of anty valid insurance Policy,

No Party shall have its liabjlity limited herennder for its own gross neghigence or willful misconduct.
o Suxvival,

The Parties obligations under this Article 6 survive any fermination of ibis Agreement.

ARTICLE 7 INSURANCE

The Opésator shall procure and maintein the insurance Hsted below:

» Workers compensation insurance, or ihe equivalent, as required by law,
o Comprehensive general liability coverage, or the equivatent, jucluding todily igjury and physical damage,
with a per veeurrence limit of US $1,000,000.00,

ARTICLE §

Any failure by the Opsxator ox the Owner to camy out any of its cbligations vnder this Agreement will not be
deemend a breach of contract or defanit, other than obligations to pay monies due and payable puxsuant to this
Apreement, if such failure is cavsed by an Bvent of Force Majeue, that Pasty baving taken all appropriate
precantions, due care and reasonable aliernative measures with the objective of avoiding such failure and of
carrying out its obligations under this Agreement. I any nctivity is delayed, curuiled or prevented by an Event of
Fores Majeure, thes, anything in this 4 gresment o the contrary notwithstanding, the dme forcasrying-out the

" activity theteby affected and the term of this Agreenent will esch be extended for a petiod goual to the total of the
periods dunng which such canses or their effects were operative, and for such further poriods, if any, as ans
necessary (0 make gond the time lost as 2 reswlt of suih Event of Fownce Majeure.

The Pasty whose ability to pﬁl‘ﬁ}m‘l its obligations is affected by an Hvent of Fotos Majeure shall notify as soon as
practicable the other?mty i wiiting, stating the cawse, and the Parties shall sndeavor to do all veasonable acts and
things within their power to remove such causé, No Party is obligated to resolve or tevminate any disagresinent
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with fhixd parties, including labor disputes, except under conditions acoeptable: to it O pursuant to the final decision
of any arbitral, judicial os statutory agent having jurisdiction to figally resolve the disagresment. Ag to labor
disputes, any Party may request the ofher Party to ecoperate in a jobat exdeavor to alleviate any conflict which may
arise, :

ARTICLE 9
TERM AND TERMINATION

This Agreement becomeg offective as of the Effective Dafo and, wiless terminased by either Party pussusit o this
Article 8, will temuinate upon.the tenmination of the Equipment Paschnse A gresment.

This Agresment may be texminated at any time by the Owner if the Operator breaches sy of its mateial
obligations under this Agrestnent and Operator fails % cure such breach within 90 days of the receipt of written
uotice from the Owner; provided that the exercise of any termination right to be effective must ovour within 90
days afier the Owner becomes aware that Its fermination right exists. The Operator will have the UppUTtIiLy,
witkin 90 days of receiving nofice of the event or breach 1 cute the event or breach, or, if such event ox breach is
not seasonably capable of being cured within such period, to submit to the Owner s plan (an *Operator Remedinl
Rlan") caloulated to cure such event or breach within an additional reusonable period of time. The Owner may
terminate this Agreement if, haviug commoenced actions to cuse the event or breach in accordance with ag Operator
Remedial Plan, the Operator fails to pursne such actions diligently or is unable to effect & cure withint the period
oonternplated in the Operator Remedial Flan; provided that if the enistence of such event or breach is disputed,
such termination may oeeur only following resolution of the dispute regarding the existence or non-sxistence of a
breach. The Date of Termiuation shell be the dage thar 2l conditions and contingencies to tenmination bave been
satisfied and the Owasry is eatitled o tenminate this Agreement,

This Agreetuent may be tenminated at any tme by the Operator if the Gwner breaches any of fts matesial
obligations under this Agreement, aud Owner fails to cure such brsach within. 90 days of the receipt of writien
notice from Opesator. The Operator shall have the zight to immediately suspend performance hereunder in the
event of any such default, until the same is eured by the Otvner, and the Owaer shall bave o Tights against the
Operator in respect of such suspepsion until the tirme of such cure. Additionally, the Opsrator may temiinate this
Agrecaent if any chunge in owanership results in the Operator 1o longer being an Affiliaie of the Owner, The
sxereiss of any termination dght to be effective must coenr witin 90 days after the Operator beooties aware that
its terminatlon right exists. The Date of Termination shall be the date that all congditions and coptipgencies o

terrnigation have been satisfied and the Operator is entidled to terminste this Agreemant.

It the event of any tesmination under Section 2.2, the Owner may request that the Operator continue to waintain a
sufiicient number of Jocal and expatriate émployees to agsist in training a replacerént. operator aud 10 perform, such

other wmnsition work as the Owxer may reasonsbly request, aud the Operator shall comgly with apy such reguest
for a perdod not to exceed three months,
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ARTICILE 30

LIMITATIONS OF LIABILITY

Neither of the pasties shall have lirbility for consequential damages to the ather arising out of this agreement or ihe
tapsActions, Gvents or occurrences relaged thereto and each hereby walves any and all such claims for
consequential damages against the other.

ARTICLE 11
CONSULTATION AND ARBITRATION

ii‘i N _r.x.éu..'..\a;...:‘

© If any Dispute arising out of this Agreement cannot be sesolved by the Pasties, then such Disputs shall be
resclved by binding arbitration pursuant to the Commercial Arbitcation Rules of the Amevican Arbitration
Association. The arbitration shall be the sole and exclusive forum for resolution of such Dispute, and the
award rendered shall be figal and binding, Judganent on the awvard rendered may be eatered in sny oot
having jurisdiction thereof,

a The arbitration shatl be conducied in the English and shall be held in Salt Lake City, Uteh.

o Any awasd of the arbitratox(s) () shall be in writing, (i) shall stats the ressons wpon which such award Is

based sind (iit) my fnclude an award of costs, indinding reasonable attomeys fees and disbursements.

o The arbiteators shall have no authoxity to award consequential damages or ponitive damsges or any other
damages 0ot measured by the prevailing Partys actuat direct dawages, and the arbitators may not, in agy
event, Tnake auy suiing, finding or awasd that does aot confonm to the term and conditions of this
A gromment.

o -Any Party may moake an application to the-arbittators seeking injunctive relief to maintain the status quo
1l such time as ¢he arbication awand is repdered or the dispute, controversy of claim is otherwise
resolved. Any Pariy may also apply to any oourt having jurisdiction and seel injunctive relief in order 1o
mzintain the status quo uutit such time as the arbitvation award is zendered oy the dispute, contxoversy of
clgim, is otherwise resolved. In the cotrse of sesolving Disputes, to the extent practicable, the Parties shiall
continue to perform the terms aud conditions of this Agreenent that sre not in dspute,

ARTECILE 1%

REPRESENTATIONS AND WARRAN'
12,1 By the Owner.

In ordes 1o induce the Oprrator to enter into this Agrenment the Ovwner makes the following representations and
warmntics ay of the date kereof, which survive the execution and delivesy hereofs

& the Owner is an individusl having 2} requisite powey and authority to-enter into aud perform this
Agrecment:

o the erecution, delivery and pexformance of this Agtwment {i} kiave been duly authorized by all nevessary
actions on the paxt of the Osvaer, and (i) wili mot resul in any violation of or conflict with or copstituts a
defanlt under any provision of applicable law or of any judgument, decres or order of 2 coust of
Governmenial Instrumentality applicable to the Owner or any waterial agreement or other instrument to
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which the Owner i3 a paty or by which it is bound, including the Energy Sales Contract; aud
@ this Agreement coustitutes z valid and binding cbligation of the Owner.

122 By the Operatox,

In order voinduce the Owner to enter into this Agreement, the Operator malkes the following representations and
warranties os of the date hereof, which suzvive the execution and delivery hereof;

® it i§ 2 corporation duly oxganized, validly existing and i good standing wder the faws of the Seate of
Nevada and hus alk requisite corporate power and authority 2o entor futo and perfonn this Agreeruent;

© the execution, delivery and porformance of this Agteement () bave been duly nuthorized by all necessary
corporate action on its part and (if) will siot result in any violation of or conflict with or constitute a defanlt
under any provision of applicable law or ity chaster or by-laws or any judgment, decree or onder applicable
to it or any material agresment or other fastroment to which it is aparty or by which jt is bound; and

* this Agreement constitutes & valid and binding obligation of the Operator,

ARTICLE 13 MISCELLANEOUS
13.1 Governing Law.

This Agreement is govemed by and construed in acoordance with the laws of the State of Utah, United States of
America,

Signanre

IP Digital Signal; 69,181.34.242
Seller

By: Neldon Johnson - RaPowen3d
Neldom Jokmsnm - Divector -

Signature
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LINDSAY DAVIS
L640 WASHINGTON ST #4
SAN ERANGISCO, CA. 9410

Dear LINDSAY,

ﬁ]' m‘ﬁ . 4 Q umf' ﬂ.’ t g I I es ‘F b }& [.i . 3 AT

This letter is regarding the “Altemat
~ I Teg mative Enex " ;
RaPower3 put into service your equipment, 8y Systems” that you purchased from RaPowsrd LLC,

Fatonhas oo e, S5 103 D B 5y Croch oS 1),
s phamea e Coriruc @ 0 equal or exceed two years, the Cregiit may ke elaimed

N ey ¥ . p
ation’s enexey needs. Ifyou have any qQuestions yon may sorrespord with us at the below ddre:
~ | below address,
Respeetfidly Yours, S

/%,Zéq/ y

Neldon Johng
Manager.of RaPower3

- . . !
& Bppreciate your business and fook forward to the opportunizy to work with You to help solve our

RaPower§ 4035 5. 4000 W. Desurot, Veah 84524

B~ |
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