
OPERATION AND MAINTENANCE AGREEMENT 

Alternative Energy Systems 

This Operation and Maintenance Agreement (the "Agreement") is entered into this day 

04/18/2016 
(the "Effective Date") by and between LTB, LLC (the "Operator"), a Nevada Limited Liability Company with 
principal offices at 3838 Raymert Drive, Suite #10, Las Vegas, Nevada 89121, and 

PRESTON OLSEN, 9351 S. DUTCH VALLEY DRJVE, SOUTH JORDAN 84095, Utah Unhed States (the 
110wner"). 

RECITALS 

'VHEREAS pursuant to an Equipment Purchase Agreement (the "Purchase Agreement") between the Owner and 
RaPower-3, LLC ("RaPower"), a copy of which is attached as Attachment A, the Owner has purchased certain 
solar thermal energy equipment which consists of 

90% Lens Purchase 

(The "Number of Owner's Alternative Energy Systems") Alternative Energy Systems (the "Owner's 
Alternative Energy Systems") which are particularly described in the Purchase Agreement that will be installed at 
a Power Plant and/or other facilities hereafter associated therewith (collectively,-the "Project") at a location 
designated by the Equipment Purchase Agreement (the "Installation Site"). 

WHEREAS, the Ovmer desires to rent to Operator and Operator desires to rent from Owner, the Owner's 
Alternate Energy Systems. 

·wHEREAS, the Owner desires to contract with the Operator for Operator to provide operation and maintenance 
services in respect of the Project. 

WliEREAS, the Operator, at the Operator's sole discretion, may also be operating and maintaining solar thennal 
energy equipment other than the Alternative Energy System of the Owner, at the Installation Site. 

WHEREAS, the Operator is willing to provide such services on the terms and conditions set forth in this 
Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree 
as follows: 

ARTICLE I 
EXHIBIT Jd. \ 
WIT:_ Q l.s-e..n. -

<B-It>-lb 
DATE:_ -

. T.. s CRRIRPR oam~,; M. , .,oma ' 
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DEFINITIONS 

1 .1 Alternative Energy System. Solar energy concentrator system. 

1.2 Imbedded Definitions. The defi1litions of other key terms are as stated in the text of this AI:.,>Teement. 

ARTICLE2 

OPERATOR SCOPE OF WORK 

2.1 Appointment. 

The Owner appoints the Operator and the Operator accepts the appointment to perform the follO\ving services 
subject to and in accordance with t11e provisions of this Agreement (collectively, the "Work"): 

2.1.1 Routine O&M Services; 

2.1.2 Additional Services; and 

2.1.3 Transition Services. 

2.2 Effective Date. 

The Operator shall begin performing the Work on the date the Owner's Alternative Energy Systems are installed at 
the Installation Site (the "Effective Date"). 

2.3 Operation and Mainten_an~~-.Services. 

The Operator will perform the Work in accordance with the standard of a reasonable and prudent operator in the 
state wherein the Installation Site is located and in compliance with the Safety and Operating Guidelines 
("Guidelines") provided by RaP ower to Operator, except to the extent that a reasonable and prudent operator 
would be unable, or would be hindered in its ability, to perform such obligations. Operator and Owner agree that 
RaPower may modifY or amend the Guidelines from time to time in the sole discretion ofRaPower. The 
Guidelines, as amended and modified hereafter in the sole discretion ofRaPower, are hereby incorporated by 
reference into this Agreement and Operator and Owner hereby agree to be bound thereby. 

2.4 A..pp.ointment of Uaison. 

The Operator may appoint a representative who will represent the Operator under this Agreement and be 
responsible for receivjng approvals or instmctions from the Owner that may be required from time to time. 

The Owner shall be entitled to rely on the actions of such representative for the purposes of this Agreement. 

2.5 Governmental Approvals. 

The Operator shall apply for and use reasonable efforts to. obtain and maintain all Governmental Approvals that are 
required to be in the Operators name and that are necessary for the Operator to perform its obligations under this 
Agreement. The Operator shall assist the Owner, to the extent reasonably necessary, in obtaining Governmental 
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Approvals that the Owner is required to obtain pursuant to Article 3. 

2.6 Work Force. 

The Operator is responsible for hiring, employing, training and managing, and additionally, in respem of employees 
employed by Affiliates ofthe Operator, overseeing the work force necessary to operate, mamtain and repair the 
Project in accordance with this Agreement. 

2.7 Access. 

The Operator shall at all times provide access to the areas of the Project to the designated representatives ofthe 
Owner, provided that such access is in compliance with the Equipment Purchase Agreement and is coordinated 
with the Operator to ensure that it does not unreasonably intenupt or interfere with the performance of the Work or 
the safe operation of the Project and is at the sole risk and expense of the Owner, as applicable. 

2.8 l,egrtl Requirement'>. 

The Operator shall comply in all material respects with all applicable law in the performance ofthe Work. 

The Operator shall comply with and pay all property tax on the Alternate Energy Systems. 

ARTICLE3 

OWNER SCOPE OF RESPONSIDJLJTIES 

3.1 Delivery of the Pmj.gtl. 

Once this Agreement becomes effective, the 0\vner shall grant the Operator and its designated and identified 
Affiliates, employees, agents and representatives, access to the Installation Site and the Project, as are necessary or 
desirable for the Operator to carry out the Work and to comply with the Operators obligations hereunder. 

3.2 APJLointment of Liaison. 

The Owner may appoint a representative \Vho will represent the Owner under this Agreement and be responsible 
for giving approvals or instructions to the Operator that may be required from time to time. The Operator shall be 
entitled to rely on the approvals or instructions of such representative. 

3.3 Governmental Approvals. 

The Owner shall apply for and use reasonable efforts to obtain and maintain all Governmental Approvals that are 
required to be in the Owners name and that are necessary for the Owner to perform its obligations under this 
Agreement The Owner shall assist the Operator; to the extent reasonably necessary, in obtaining Governmental 
Approvals that the Operator is required to obtain pursuant to Article 2. 

Olsen P&E-00171 

PLEX00121.0003 

Case 2:15-cv-00828-DN-EJF   Document 254-32   Filed 11/17/17   Page 3 of 9



3.4 Compliance with Applicable Law. 

The Owner shall comply in all material respects with all applicable law in connection with the performance of this 
Agreement. 

ARTICLE4 

SAFETY AND OPERATING GUIDELINES 

4.1 Safety and Operating Guidelines. 

Pursuant to the Equipment Purchase Agreement between the Owner and RaPower, RaPower has provided Safety 
and Operating Guidelines ("Guidelines") for operating and maintaining the Project, which Guidelines include but 
are not limited to a description of the services to be provided by Operator to Owner. 

The services are categorized by the Guidelines into Routine O&M Services, Additional Services, and Transition 
Services. The Guidelines written and set forth by RaPower are subject to modification or amendment by RaPower 
without prior notice, in the sole discretion ofRaPower. Operator shaii perform the Work in accordance with and in 
full compliance with the Guidelines, as modit1ed or amended by RaPower from time to time, which Guidelines are 
incorporated by reference into this Agreement. 

The Operator agrees that the Project sha!J be operated in compliance with aU applicable laws and with the OSHA 
Standards and that the Operator shall not be obligated to perfom1 the Work in a manner that does not meet the 
OSHA Standards or that would violate applicable law. 

ARTICLES 

COMPENSATION AND PAYMENT 

5.1 Ownea·'s Alternative Energy Svstem(s) Production. 

In consideration for the performance by Operator of the services set forth in this Agreement, from the Effective 
Date of this Agreement until the Date ofTennination of this Agreement as provided below, as for so long as 
Operator is in possession and control of the Project, Operator shall be entitled to receive all revenue from the use or 
sale of thermal energy or electric power generating using the Alternative Energy Systems. 

5.2 Rental payment. 

Once the 0\\'ller' s Alternative Energy System( s) are installed and producing revenue, then at the end of each 
quarter a rental payment will be due and owing from Operator to Owner. The Operator shall send to Owner, on a 
quarterly basis, the rental payment by check or wire transfer to an account specified by Owner. 

The rental payment from Operator to Owner will culmina~e into an annual payment equal to $150 (One Hundred 
Fifty Dollars) per Alternative Energy System. All Payments shall be in dollars unless othervvise agreed. Each 
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Payment shall be delivered to Owner within thirty calendar days following the end of the quarter. 

Late payments under this Agreement shall bear interest at a rate calculated from day to day on the basis of a 360 
day year equal to one percent per annum above the Discount Rate. The payment of interest shall not excuse or cure 
any late payment hereunder. 

5.,4J .. &asc of Structural Components 

Operator will provide a structure that holds the Owner's Alternative Energy Systems and a receiver to collect the 
energy from the Owner's Alternative Energy Systems. The Operator has agreed lo lease space on the structure to 
the Owner, at $1.00 per year per Alternative Energy System for ninety-nine years or until the Owner of the 
Alternative Energy Systems chooses to move the Alternative Energy Systems to another location. 

ARTICLE6 

INDEMNIFICATION 

6.1 Scope of lnc]~m_RillBitLoJ!. 

• The Owner shall indemnifY, defend and hold harmless the Operator, il<> Affiliates and its and their 
respective directors, officers, employees and agents ("Operator Indemnified Pet·sons") fi·om and against 
any liability, loss, damage, claim, cost, charge or expense of any kind or nature, including reasonable 
attorneys fees, expenses and other costs of litigation (collectively, "Damages") incurred by any Operator 
Indemnified Person in connection with (i) injury to or death of any person or damage to properly (including 
the Project and any iacilities related to the Project) and (ii) any claims by third parties, in each case, as a 
result of or otherwise relating to (A) the breach by the Owner of any of its obligations under this 
Agreement, (B) the gross negligence or willful misconduct of the Owner, its Affiliates and its and their 
respective directors, officers, employees and agents, or (C) the Project; provided that the Owner shall not be 
liable to indemnify any such Operator Indemnified Person for any Damages to the extent that such Damages 
are to be indemnified by the Operator pursuant to Section 6.1 (b)(ii) or are the result of the gross negligence 
or willful misconduct of the Operator or, in respect of any such Operator Indemnified Person, such Operator 
Indemnified Person. 

• Subject to the limitation of liability under Article 10, the Operator shall indemnifY, defend and hold 
hannless the Owner, its Affiliates and its and their respective directors, officers, employees and agents 
("Owner Indemnified Persons") from and against any Damages incurred by any Owner indemnified 
Person in connection with (i) injury to or death of any person or damage to property (including the Project 
and any facilities related to the Project) and (ii) any claims by third parties, in each case, as a result of (A) 
the breach by the Operator of any of its obligations under this Agreement or (B) the gross negligence or 
willful misconduct of the Operator, its Affiliates and its and their respective directors, officers, employees 
and agents; provided that the Operator shall not be liable to indemnifY any such Owner Indemnified Person 
to the extent Damages are the result of the f:,>ross negligence or willful misconduct of the Owner or any such 
Owner Indemnified Person or the breach by the Owner of any of its obligations under this Agreement 

• Limitation ofLiability. 
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The limitation of liability under Article 10 shall not apply to or include the amount of insurance proceeds received 
by the Operator under insurance obtained in accordance with this Agreement other than insurance obtained and 
paid by the Operator unless the amount paid by the Operator is reimbursed by the Owner hereunder. 

• No Effect on lnsurers. 

The provisions ofthis Article 6 will not be construed to relieve any insurer of its obligations to pay any insurance 
claims in accordance with the provisions of any valid insurance Policy. 

• Gross Negligence. 

No Party shall have its liability limited hereunder for its own gross negligence or willful misconduct. 

• Sunival. 

The Parties obligations under this A1iicle 6 survive any termination of this Agreement. 

ARTICLE 7 INSURANCE 

7.1 Insurance Required of the O$..r.a1.Qt. 

The Operator shall procure and maintain the insurance listed below: 

• Workers compensation insurance, or the equivalent, as required by law. 
• Comprehensive general liability coverage, or the equivalent, including bodily injury and physical damage, 

with a per occurrence limit of US $1,000,000.00. 

ARTICLES 

FORCE MAJEURE 

8.1 Event ofForceJYiajeure. 

Any failure by the Operator or the Owner to carry out any of its obligations under this Agreement will not be 
deemed a breach of contract or default, other than obligations to pay monies due and payable pursuant to this 
Agreement, if such failure is caused by an Event of Force Majeure, that Party having taken all appropriate 
precautions, due care and reasonable alternative measure.<; with the objective of avoiding such failure and of 
canying out its obligations under this Agreement If any activity is delayed, curtailed or prevented by an Event of 
Force Majeure, then, anything in this Agreement to the contrary notwithstanding, the time for carrying out the 
activity thereby affected and the term of this Agreement will each be extended for a period equal to the tota1 of the 
periods during which such causes or their effects were operative, and for such fhrther periods, if any, as are 
necessary to make good the time lost as a result of such Event of Force Majeure. 

8.2 Notice; Cooperation. 

The Party whose ability to perform its obligations is affected by an Event of Force Majeure shall notifY as soon as 
practicable the other Party in writing, stating the cause, and the Parties shall endeavor to do all reasonable acts and 
things within their power to remove such cause. No Party is obligated to resolve or terminate any disagreement 
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with third pa.rties, including labor disputes, except under conditions acceptable to it or pursuant to the final decision 
of any arbitral, judicial or statutory agent having jurisdiction to finally resolve the disagreement. As to labor 
disputes, any Party may request the other Party to cooperate in a joint endeavor to alleviate any conflict which may 
arise. 

ARTICLE9 

TERM AND TERMINATION 

9.1 Term of Agreement. 

This Agreement becomes effective as of the Effective Date and, unless terminated by either Party pursuant to this 
Article 9, will tenninate upon the termination of the Equipment Purchase Agreement. 

9.2 Termination bv the Owner. 

This Agreement may be terminated at any time by the Owner if the Operator breaches any of its material 
obligations under this Agreement and Operator fails to cure such breach within 90 days of the receipt of written 
notice from the Owner; provided that the exercise of any termination right to be effective must occur within 90 
days after the Owner becomes aware that its tennination right exists. The Operator will have the opp01tunity, 
within 90 days of receiving notice of the event or breach to cure the event or breach, or, if such event or breach is 
not reasonably capable of being cured within such period, to submit to the Owner a plan (an noperator Remedial 
Plan") calculated to cure such event or breach within an additional reasonable period oftime. The Owner may 
terminate this Agreement if, having commenced actions to cure the event or breach in accordance with an Operator 
Remedial Plan, the Operator fails to pursue such actions diligently or is unable to effect a cure within the period 
contemplated in the Operator Remedial Plan; provided that if the existence of such event or breach is disputed, 
such tennination may occur only following resolution of the dispute regarding the existence or non-existence of a 
breach. The Date ofTennination shall be the date that all conditions and contingencies to termination have been 
satisfied and the Owner is entitled to tenninate this Agreement. 

9.3 Thrmination by the Operator. 

This Agreement may be terminated at any time by the Operator if the Owner breaches any of its material 
obligations under this Agreement, and Owner fails to cure such breach within 90 days of the receipt of written 
notice from Operator. The Operator shall have the right to immediately suspend perfonnance hereunder in the 
event of any such default, until the same is cured by the Owner, and the Ovvner shall have no rights against the 
Operator in respect of such suspension until the time of such cure. Additional1y, the Operator may terminate this 
Agreement if any change in ownership results in the.Operator no longer being an Affiliate of the Owner. The 
exercise of any tennination right to be effective must occur within 90 days after the Operator becomes aware that 
its termination right exists. The Date of Termination shall be the date that all conditions and contingencies to 
termination have been satisfied and the Operator is entitled to terminate this Agreement. 

9.4 Transition to New Operator. 

In the event of any tennination under Section 9.2, the Owner may request that the Operator continue to maintain a 
sufficient number oflocal and expatriate employees to assist in training a replacement operator and to perfonn such 
other transition work as the Owner may reasonably request, and the Operator shall comply with any such request 
for a period not to exceed three months. 
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ARTICLElO 

LIMITATIONS 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. 

ARTICLE 11 

CONSULTATION AND ARBITRATION 

11.1 Arbitration. 

• If any Dispute arising out of this Agreement cannot be resolved by the Parties, then such Dispute shall be 
resolved by binding arbitration pursuant to the Commercial Arbitration Rules of the American Arbitration 
Association. The arbitration shall be the sole and exclusive forum for resolution of such Dispute, and the 
award rendered shall be final and binding. Judgment on the award rendered may be entered in any court 
havingjurisdiction thereof. 

• The arbitration shall be conducted in the English and shall be held in Saft Lake City, Utah. 
• Any award of the arbitrator(s) (i) shall be in writing, (ii) shall state the reasons upon which such award is 

based and (iji) may include an award of costs, including reasonable attomeys fees and disbursements. 
• The arbitrators shall have no authority to award consequential damages or punitive damages or any other 

damages not measured by the prevailing Partys actual direct damages, and the arbitrators may not, in any 
event, make any ruling, finding or award that does not conf01m to the term and conditions of this 
Agreement. 

• Any Party may make an application to the arbitrators seeking injunctive relief to maintain the status quo 
until such time as the arbitration award is rendered or the dispute, controversy or claim is otherwise 
resolved. Any Party may also apply to any court having jurisdiction and seek injunctive relief in order to 
maintain the status quo until such time as the arbitration award is rendered or the dispute, controversy or 
claim is otherwise resolved. In the course of resolving Disputes, to the extent practicable, the Parties shall 
continue to perfom1 the terms and conditions of this Agreement that are not in dispute. 

ARTICLE 12 

REPRESENTATIONS AND WARRANTIES 

12.1 By the Owner. 

In order to induce the Operator to enter into this Agreement the Owner makes the following representations and 
warranties as of the date hereof, which survive the execution and delivery hereof: 

• the Owner is an individual having all requisite power and authority to enter into and perform this 

Aweement; 
• the execution, delivery and performance of this Agreement (i) have been duly authorized by all necessary 

actions on the part of the Owner, and (ii) will not r~sult in any violation of or conflict with or constitute a 
default under any provision of applicable law or of any judgment, decree or order of a court or 
Governmental Instrumentality applicable to the Owner or any material agreement or other instrument to 
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which the Owner is a pruiy or by which it is bound, including the Energy Sales Contract; and 
• this Agreement constiiutes a valid and binding obligation of the Owner. 

12.2 Bv the Operator. 

In order to induce the Owner to enter into this Agreement, the Operator makes the following representations and 
warrru1ties as of the date hereof, which survive the execution and delivery hereof: 

• it is a corporation duly organized, validly existing and in good standing under the laws of the :State of 
Nevada and has all requisite corporate power and authority to enter into and perfonn this Agreement; 

• the execution, delivery and perfonnance of this Agreement (i) have been duly authorized by all necessary 
corporate action on its part and (ii) will not result in any violation of or conflict with or constitute a default 
under any provision of applicable law or its charter or by-laws or any judgment, decree or order applicable 
to it or any material agreement or other instrument to which it is a party or by which it js bound; and 

• this Agreement constitutes a valid and binding obligation of the Operator. 

ARTICLE 13 MISCELLANEOUS 

13.1 Governing Law. 

This Agreement is governed by and construed in accordance with the laws of the State of Utah, United States of 
America. 

Signature 

IP Digital Signal: 108.171.132.160 

Seller 

By: N eldon Johnson - RaPower-3 

Ncldon Johnson -Director-

Signature 
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