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This Equipment Purghase Agreement (“Agreement”) is made and entered into this _1_3.
dey of December 2008 and between Internationsl Automated Systems, Inc., & Utsh
corporation with offices at $26 North Highway 6, Salem, UT 84653, hereinafter referred to as
"Seller”, and, Ilios, LLC, a Florida limited liability company whose address is 3016 S.E. Dune
Drive Stuart, Florida 34998, hercinafter referred to as “Purchaser”,

N UL XL

BACKGROUND

Seller is the owner offi proprietary alternative energy technology, hereinafter “IAS ¥
Technology™, which ogy relates to solar energy collection and which-technology is
utilized for the design and fabrication of certain equipment and components which are referred to

below and which are hereinsfter collectively refemed to as “Alternative Energy System"”.

Seller and Purchaser :now desire to enter into an agreement whereby Seller will sell
Purchaser Alternative Energy Systems specifically described below.

1 AGREEMENT
NOW, THEREFORE, the plti

1. Seller hereby sells # Purchaser and Purchaser hercby purchases from Seller each
Alternative Energy System gnd its components, which includes IAS Technology, and this
Agreement shall serve as tlie Bill of Sale for the Alternative Energy Systems. The number of
Altemative Energy Systems purchased by Purchaser from Seller under this Agreement shall be
50, Seller shall furnish, deliver, install and startup the Alternative Energy Systemn at a site
provided by Seller in Delta, Umh, hereinaftet referred (o as the “Installation Site”.

hereto agres as follows:

4
2. Seller agrees to uomp?te the following for each Altsmative Energy System in accordance
with the schedule stated: :j%.

a.  Seller shall fumflh. deliver, install and startup each Alternative Encegy Systom at the
Installation Site by December 31, 2008, hereinafter referred to as the “Installation Date” end
ropresents that it has obtaingd or will obtain prior to the Installation Date all necessary permits,
approvals and licenses needed or required to install and operate, at all times hereunder, each
Altommative Energy System.

b.  Seller shall pravide to Purchaser all required documentation relating to each
Alternative Energy Systemy and its components in Seller’s possession and as requested by
Purchaser from time to time'for federal, state and local review of the Alternative Energy System
for potential tax benefits or gmy other purpose.

3. Purchaser shall pay ti Seller the sum of $30,000 for cach Alternative Energy System,
hereinafter referred to as the“Purchese Amount” which includes the JAS Technology, the cost of
delivery, installation, s and the cost of all warranty and repair work performed during the
Warranty Period as described below. The Purchase Amount shall be paid as follows:
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&. Upon execmionf for this Agreement, Nine Thousand Dollars ($9,000) for each
Alernative Energy System for a totel of Four Hundred and Fifty Thousand Dollars ($450,000)
(“Initial Down Payment”),

b. Commencing afier the 5* anniversary of this Agreement and for thirty (30) years
thereaer, Seven Hundred! Dollars ($700) for each Alternative Energy System (“Annual
Instaliments™) and payablg at any time from revenue received from the energy sold as
contemplated in Section $ below or by Purchaser, but in no ovent later than December 31 of the
year in which payment is dug

¢.  The Initial Down Payment and Annus| Installments shall be made payable to Setler
and forwarded to Seller’s address listed above or any other address as directed by Seller at eny
time hereafter. :

4.  Esch Alernative Energy System shall be installed in & workmanlike manner and operated
only at the Installation Site and shall be operated, managed and maintained during the Warranty
Period by en independent Operations and Management Company, namely LTB, LLC, with
principal offices at Las Vegas, Nevada, hereinafter referred to as “Operations and Management
Company”. In the event that Operations and Management Company shall cease to operate and
mansge the Alternative Energy System for any reason during the Warranty Period, a substitute
operations and mansgement company or person shall be selected and employed by Purchaser
operate and manage the Altemative Energy System. :

5.  The Seller guarantees that the energy generated from each Alternative Energy System shall
be sold after the Installation Date and sll amounts recsived from the same shall be paid to
Purchaser. Unless otherwise clocted by Purchaser, all amounts generated from the sale of the
energy as contemplated héreumder shall be collected by the Operations and Management
Company or any substitute operations and management company or person selected by
Purchaser, . If collectively the Alternative Energy Systems do not generate a minimum of
$35,000 per year for each year that Purchaser owes an Annual Instaliment, Purchaser may
terminate this Agreement upon written notice to Seller at Seller’s last known address and upon
termination Purchaser shall be released and forever discharged from any and all amourits then
due or due thereafter and from any other obligations under this Agreement.

6.  The Seller represents that each Alternative Energy System will be installed and operational
no later than December 31, 2008 and in sufficient time to meet IRS standards of an active
investment. In the cvent Seller fails to meet these active investment standards or if the IRS
dectns the investment as passive precluding Purchaser from obtaining the tax benefits expected
or contsmplated hereunder by Purchaser, this Agreement may be terminated by Purchaser upon
written notice by Purchaser to Seiler, and the Initial Down Payment shall be promptly, but in no
event more than fourteen (14) days after receipt of such written notice, refunded to Purchager,

7. I Seller shall fail, for any reason, to deliver, install and startup each Altemative Energy
System at the Instailation Site by December 31, 2008, Seller, upon written request from
Purcheser, shall promptly, but in no event more than fourteen (14) days after receipt of such
written notice, refund to Purchaser the Initiat Down Payment.
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8.  Sclier hereby warrants commencing on the Installation Date and for thirty-five (35) years
thereafter (“Warranty Period™) that the Alternative Energy System shall be free of defects and
maintained and repaired as needed and at all times remain in & good operating condition, Seller
shall initiate within ten (lO)business days or as soon as practical after becoming aware that an
Altornative Energy System is not in good operating condition, the maintenance or repait of any
non-functioning component of the Alernstive Energy System. Seller shall be responsible for
the cost and expense of the maintenance and repair of each Altemative Energy System during the
Warranty Period. ;'
9,  Seller and Purchaser wledge that the Target Production Rate from the Alemative
Encrgy System is 250,008,000 (Two-Hundred and Fifty Million) British Thermal Units
(“BTU's") per year and the Warranty Production Rate is ninety-five percent (95%) of the Target
Production Rate per year. Seller hereby warrants that for the initial five-year period from the
Installation Date to a date five years following the Instatlation Date, the energy production for
the Alternative Energy system, shall be no less than five titnes the Warranty Production Rate.
However, if the average cloud cover for the initial five year petiod excoeds by more than ten
percent (1036) of the ten year average ¢loud cover for the Installation Site as measured at the
nearest weather station maintsining cloud cover records for the ten calendar year period
immediately preceding the year of the Instaliation Date, the Warranty Production rate, for the
initial five year period, shall be reduced to the ratio of the ten year average cloud cover to the
actual average cloud cover for the initial five year period, multiplied times the Warranty
Produstion Rage. mxamdueedpmducuonmeslmllberefomdtohemﬁwmﬂzcwm
Warranty Production Rate,

In the event that the actual energy production rate from the Alternative Energy System during the
initial five year period is less than the Warranty Production Rate, or the Adjusted Warranty
Production Rate if an adjustment is made as described above, Purchaser shall have the option to
terminate this Agreement and relinquish the Alternative Energy System to Scller. Purchaser
ghall thereafter have no further obligation under this Agreement to make any further payment or
to perform sny other obligation to Seller arising under this Agreement, except 1o cooperate with
and nasist Seller in obtaining possession of the Alternative Energy System. If Purchaser elects to
teeminate this Agreement as provided above, Purchaser shall not be entitled to a reimbursement
of any portion of the Initisi Down Payment. The foregoing option to terminate must be
exeroised by Purchaser in writing and within sixty (60) calendar days following the expiration of
the 5™ year after the date of this Agreement.

10. Except for Purchaser’s rights for a the retum of the Initial Down Payment and related to
Seller’s obligations to maintain and repair the Alternative Energy System, Purchaser hereby
waives any and all claims against Seller, incliuding but not limited to claims for dsmages due to
delays in preparing pians, delays in applying for or obtaining approvals or permits, delays in the
delivery, installation, or start-up, or delays in performing warranty work beyond the reasonable
control of Seller. This waiver includes any and all direct and indirect consequential damages.

11. Purchaser hereby waives any and all claims agnmst Setler for dekys. including but not
limited to claims for damqgea due to delays in proparing plans; delays in applying for or
obtaining approvals or permits; dclays in the delivery, installation, or start-up; or delays in
performing warranty work. This waiver includes any and all direct, indirect or consequential
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12. The Operations and Mnnagement Company shall maintain Comprehensive Genersl
Linbility Insurance or other applicable insurance in limits not less than $1,000,000 insuring
against bodily injury, property demage, product lisbility or other claims rolated to the design,
manufachure, delivery, installation, start-up, operation or maintenance of the Alternative Encmy
Systemn and naming Purchaser as an additional insured.

This Agreement shall not be assigned by Purchaser without the express written consent of
Seller. Seller may assign its rights and obligatxons under this Agreement but Seller shall remain
lisble to Purchaser for the fmhm: of its sasignee to perform the obligations of Seller under this
Agreement. &

14, This Amnauxhﬂ]ﬁcbhﬂinzuponthcmmandmimofmh of the parties.

15.  Seller makes no representations or warranties, expressod or implied, including the implied
warranty of merchantability and fitness, except as expressly stated in this Agresment.

16. Unless required by law or to provent 8 known harm or deterioration of the Alternative
Energy System, Purchaser shall not repair, modify or adjust the Alternative Energy System or
any component thereof and Purchaser agrees to prohibit anyone other than Scller’s authorized
pcmonml to repair, modify or adjust the Alternative Energy System or any ¢companent thereof.

17. chhawr shall promptly and without delay notify Selier of any accidents, casumlties,
disabilities, failures or like information conceming the Alternative Energy System.

18. Purchaser agrees that the Altemative Encrgy System shall be used and operated only at the
Installation Sito and in accordance with the “Safety and Operating Guidelines” which shall be
written and set forth by Seller. A copy of which shall be delivered to Purchaser. The Alternative
Energy System shall not be xflocatcd by Purchaser without the written consent of Seller.

19.  Any notice under this Agreement shall be deemned sufficient if it is in writing and it is

delivered to Purchaser, personally or sent by mail addressed to Purchnser at the address set forth
above,

20.  Seller reperves the right to file or record such documents and instruments as it may deem
nocegeary from time to time to protect its rights, liens, title and interest in the Alternative Energy
System. PmchasengmeewremmblywopmmwnhSellamdwemmmhdocmmu

may be requwod or requested by Putchaser to assist Seller in protecting its rights, liens, title and
intereat in the Alternative Energy System,

21, In the event of the breach of this Agresment by either party, the provailing party shall be
entitled to recover its costs, attorney fees, arbitration costs and srbitration fees incurred in
enforcing this Agreement and in pursuing appropriate remedies.

22, Seller and Purchaser scknowledge 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 agrecs to obtain the evaluation and opinion of its own tax
attomey or accountant as to any tax matters relating to this Agreement and to the Alternative
Energy System, Seller does not guarantoe any tax incentive or benefit to Purchaser. Seller
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hereby tansfers o Purchaser any and all encrgy tax credits, if any, related to the Alternative
Energy System. Seiler shall not claim any such energy tax crodits. Seller and Purchaser agree

9:3. the respective initial value of the Alternative Energy System is listed on the sttached Exhibit

23. In the event of a disputz arising out of this Agreement ot the transactions, cvents or
oecmmmmgdm.eltherpaﬁyslmllhmﬂwopﬁonofelecﬂngmlmcsuchdhm
resolved by binding srbitration mwmmammmw Arbitration Rules of the
Americen Arbitration Associstion with all hearings and other proceedings in that arbitration
being conducted in Salt Lake City, Utah.

b
24, This Agreement shall be construed in sccordance with the laws of the State of Utah,

25, This is the entire agreement between the parties. This agreement shall not be modified
except by written amendment signed by Purchaser and Seller. ‘

PURCHASER SELLER
08, LLe INTERNATIONAL AUTOMATED
SYSTEMS, INC. '
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