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INC 

200 Gardon City P)878, Suite 2 iO Garden City NY 11530 Tel: (516)739-1001 

EDI Service Center Agreement 

This Contract for Services ("Agreement") is entered into and effectivo as of June :Z, 
lO09, by and between EC mfosy8tems me., a Now YOfk COrporatioll with offices located 
at 200 Garden City Plaza, Suite 210. Garden City. NY 11530 ("EC lnfosystems" Of 
"Company") and Vel'de Energy Savings, me. a Delaware eorporation, with offiees 
located at 101 Merritt Seven Corporate Park, Norwalk, cr 06851 "Verde Energy 
Savillgs" Of "CHent'). collectively referred to as "the parties," 

Client desires 10 engage BC Jnfosystems to pert'onn services specified in this Agreoment 
In consideration of the promises and mutual agreements in this Agreement, and for other 
good and valuable. consideration, Client and BC Infosystems hereby agree as follows: 

1. Services 
1.1 BC lnfosystems is an electronic data interchange service center that enables clients to 

exchange business documents with their trading partners. These terms cover a II 
service center services provided to Client by EC Infosysterns. 

1.2 Ee Infosystems shall provido to Client utility EOI processing and other Service 
Center Sorvices (the "Services") as more fully described in the Proposal for Utility 
ED! Outsourcing ("Proposal") which are attached heref,Q and incorporated by 
reference herein as Schedule "An. 

1.3 The tenns and conditions herein and in the Proposal cover all Service Center Services 
provided f,Q Client by EC Infosystems. However. in the event of any conflict, the 
forms and conditiOJ)s of this Agreement shall govern and control over the Schedule. 

1.4 If Client wishes to receive documents by FAX from EC lnfosystems, Client is 
responsible for having and supporting a FAX machine that is operational all 24 hours 
a day. If Client wishes to receive documents by email or FTP from BC Jrtfosystems, 
Client is responsible for having and supporting email or FTP service at Client's end. 

2. Term 
2.1 . This AIlreement is effective on the date it is executed and shall be for an initial 

2.2 It is undersf,Qod and agreed by the parties that in the event that the Client should at 
any time during the telm of this Agreement, merge with any other entity, creale a third 
party entity (i.e doing business as) or in any way transfer any and all of the corporate 
assets, contracts, erc. this contract shall remain in full force and effect. Client further 
agrees that it shall notifY Company of any changes in the structure of client at least sixty 
(60) days prior to such change. 

3. Liquidated Damages 
3.1 Client may voluntarily choose to leuninale this Agreement at any time by providing 

EC lnfosystems with at provided however. 
that: 
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3,1.3 Liquidated Damages fee will not apply if Client ceases to exist as an energy' 
marketer 

3.2 Upon termination by the Client, all unpaid charges incurred by the Client will 
immediately become due and payable. 

4. Changes 
EC Infosystems may change its Operational Procedures, Delivery Procedures, and 
Standards for Client Equipment and may change or withdmw any partioular service 
during the course of this agreemont in 8(lC()rdance with industl)' standards and 
governmental regulations. If changes occur lIS a result of industry standards or 
governmental regulations BC Wosystems shall give written notice to Client. 

S. FOI'Ce Majeure 
5.1 Elteused Failure to Comply. Neither Party shall be considered to be in default in the 

performance of its obligations under this Agreement, if its failure to perform rejlUlts 
directly or indirectly from a Force Majeure Event. Despite its commercially 
reasonable efforts, if the Party is unable, wholly or in part, to meet its obligations 
under this Agreement due to a Forco Majeure Event, the obligations of each Party, 
other than the obligation to make payments due for perlbrmance rendered hereunder, 
so far as they are affected by such Force Majeure Event, shall be suspended during 
such Force Majeure period. the Party claiming eil:cuse due to a Force Majeure event 
shall exercise commercially reasonable efforts and due diligence to remove the 
inability to perform as soon as reasonably possiblo so that the affected period shall be 
no longer than that necessarily affected by the Force Majeure event and shall exercise 
commercililly reasonable efforts and due diligence to mitigate the effects of the Force 
Majeure event Nothing contained in this section shall be construed as requiring II 
Pllrty to settle any strike or labor dispute in which it may be involved. 

5.2 Force Majeure Event. For purposes of this Agreement, II Force Majeure Event shall 
mean any non-economic oause beyond the reasonable control of the Party affected 
and shall include, but not be limited to, Acts of God, floods, earthquakes, storms, 
droughts, fires, pestilence, destructive lightning, hurricanes, washouts, landslides and 
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other natural catastrophes; acts of the public enemies. epidemics, riots, civil 
disturbances Or disobedience, sabotage, wars or blockades; the failure of facilities not 
owned by EC fufosystems; governmental actions such as necessity to comply with 
any court order. law. statute, ordinance or regulation promulgated by a governmental 
authority; or any other reasonably unplanned or non-scheduled occurrence, condition, 
situation or threat not covered above, which rendors either Party unable to perform its 
obligations hereunder, provided such event is beyond the reasonable control of the 
Party claiming such inability. 

5.3 NotifiMtiOn. If either Party is unable to p eOOrm any of its obligations under this 
Agreement due to a Force Majeure Event, then said Party shall notifY the other Party 
in writing as soon as possible, 

The written notice shall include a specific description of 
the cause and expected duration of the Force Majeu", Event. 

6. Limitation ofLiabUity; Indemnity. 
6.1 Indemnifieation. Each of HC Infosystems and Client shall indemnify, defend, and 

hold hannless the other from and against any losses, costs, damages, claims. 
liabilities, and expenses (including, without limitation, attorney's fees) incunod by 
the indemnified party to the extent arising out of or caused by, (i) the violation or 
nonperformance of the obligations of the indemnifYing party under this Agreerllcnt, 
Of (ii) the negligent acts or omissions of the indemnifYing patty. 

6.2 Liability. Except as otherwise specifically provided herein, in no event will either 
Party be liable under this agreement to the other, or to a third party for incidental, 
indirect, special or consequential damages connected with or resulting from 
performance or non-perfol'nlance of this agreement, irrespective of whether such 
claims atc based upon breach of warranty, tort (including but not limited to 
negligence of any degree), strict liability, contract, operation oflaw or otherwise. 

6.3 DISCLAIMER, EC lNFOSYSTEMS DOllS NOT WARRANT OR 
GUARANTEE TIlE UNINTERRlJPI'ED DELIVERY OR RECEIPT OF 
MESSAGES TO CLmNT DURING FORCE MAJEURE EVENTS. TIDS 
AGREEMENT SHALL BE DEEMED A SERVlCES CONTRACT WITH NO 
IMPLmD WARRANTIES OF ANY KIND. THE PAR1'lES AGREE THAT THE 
IMPLmD WARRANTIES O}'l MERCHANTlBILlTY AND FITNESS }'lOR A 
PARTICULAR PURPOSE SHAIL NOT BE APPLICABLE TO TIllS 
AGREEMENT OR THE SERVICES OR PRODUCTS PROVIDED BY Ee 
INFOSYS'fEMS HEREUNDER. 

7. CU9tomteed Software 

8. Confidential Infol'mation 
8.1 Confidential InfOl'JIlafloll. Any Confidential fuformation, lIS defined in Section 8.2 

herein, made available pursuant to this Agreement and conspicuously market or 
stamped as "Confidential" shall be held in confidence by each of the Parties to 
p!otect the legitimate business needs and/or privacy interests of the Parties. With 
respect to multi-page documents that contain Confidential Information, the Parties 
may make such a designation by marking or stamping only the first pago thereof. The 
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Parties shall identify any matter deemed to be Confidential Infonnation at the time 
the information is provided. Any infonnation not designated, as Confidential 
Infonnation shall not be covered by the protection contemplated herein, provided, 
however, that the inadvertent provision of infonnation without a confidential 
designation shall not itself be deemed a waiver of the Party's claim of confidentiality 
as to such jpfo{Illation, fIIld the Party may thereafter designated the same as 
confidential, if the infonnation is deemed confidential as set forth herein. The 
Parties acknowledge and agree that the prior discussions and correspondence of the 
Parties concerning the tenns of this Agreement are ellpressly deemed to be 
Confidential Infonnation. . 

8.2 Confidential fuformation Defined. "Confidential Infonnation" means any and a\l 
data and infonnation of whatever kind or nature (whether written, electronic or oral) 
which is disclosed by ono Patty (the "Disclosing Party") to the other Party (the 
"Recipient") regarding itself. its business, and/or the business of its affiliates. 
Confidential Infonnation does not include jpfonnation that: (a) is or becomes 
generally known to, or ascertainable by, the public, except by a wrongful act of the 
Recipient; (b) is disclosed to the Recipient by another not under an obligation of 
confidentiality; or (0) is already in the Recipient's possession prior to disclosure by 
the Disclosing Party. 

8.3 Obligation of ConfidentiaHIy. Each Farty agrees, for itsoIf and ilS authorized 
representatives, to keep confidential all Confidential Infonnation provided hereunder 
and to use the Confidential Jnfonnation solely for purposes in connection with this 
Agreement, except 10 the extent that the Recipient determines that release of 
Confidential Information is required by law or regulation. The Recipient shall make 
commercially reasonable efforts to notify the Disclosing Party if it intends to release 
any Confidential Jnfonnation to afford the Disclosing Party an opportunity to seek a 
protective order prior to disclosure. 

8.4 Proprietary Rights. Neither Party makes any representation as to the accuracy or 
completeness of the Confidential Infonnation, but shall make reasonable efforts to 
ensure that all Confidential Infonnation disclosed to Recipient is accurate and not 
misleading. Each Party acknowledges the proprietary rights of the other Party in and 
to the Confidential Infonnation. 

9. Genel'HI 
Enlb-ely of Agreement. This Agreement constitutes the entire agreement between 

the parties with respect to the subject matter hereof and sup0ISedes and replaces any and 
all prior negotiations, undertakings, understandings, or agreements (whether written or 
oral). 

Amendment. This Agreement may be amended or modified only by a written 
instrument executed by both the Company and the Client. 

Severability; Judicial Modification. If any provision of this Agreement is held by a 
court of competent jurisdiction to be invalid or unenforceable the remainder of this 
Agreement shall remain in full force and effect. 
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Assignability. This Agreonl.ent may be assigned by either party to a successor in 
interest by merger, OPCJlltion of law, consolidation, or salo of a controlling interest of the 
capital stock of the party or sale of all or substantially aU of the assets of the party. 

Govel'owg Law; JurisdictioD; Venue. This Agreement shall be governed by and 
construed in accordance with the laws of the State of New York. The parties agree that 
exclusive jurisdiction over this Agreement shaU be in the State of N~ York. Tho parties 
agree that the proper venue for any cause relating to this Agreement shall bo New York 
CoUl~ty, New York. 

Authority. Each party hereto acknowledgC)s and agrees that they have had the 
opportunity to consult with their own )C)gal counsel in connection with the negotiatipn of 
this Agreement. 

Notices. All notices frOnl one party to the other shall be deemed to have been duly 
delivered when hand deHvored or sent by United States certified mail, return receipt 
requested, postago prepaid, as follows: 

If to Client: lfto ~ Infos)'stems: 
Thomas FitzGerald Attn: Mohan Wanchoo 
CEO President 
Verda Energy Savings, Inc. EC Infosystems Inc. 
101 Merritt Seven Corporate Park 200 Garden City Plaza, Suite 210 
Norwalk, CT 06851 Garden City, NY 11530 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
set forth above 

EC InfoB)'ste 

&~-~ 
Name: Thomas FitzGerald Name: __ Mohan Wanchoo ____ _ 

Title: CEO Tit1e: __ President, ______ _ 

Date: June 2, 2009 
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ec Info 
Executive Summal'Y 
EC Infosystems is a Billing & ED! Professional Services Company located in Garden 
City, New York. EC Infosystems was started by ex-Sterling Software employees. Today 
EC Infosystems is a vibrant ED! & Billing software company having over 300 customers 
across the United States, Canada, Mexico and Europe in the Outsourcing Division, 
Professional Services Division and Consulting Division combined. 

EC Infosystems is one the largest ED! vendor Deregulated Energy marketplace. EC 
Infosystems offers outsourced ED! transaction management services through Ee-Central 
(online portal for Transaction Entry), TrueTrack (Free Tracking Portal) and Utiliport 
(Advanced online portal for transaction tracking and management). EC Infbsystems is a 
member of FREDI and is actively involved with a number of BPUslPUCs around the 
country. 

EC Infosystems also offers Utilibill (Billing/CIS) systems and has partnered up with 
several leading Billing/CIS solutions providers for the deregulated energy vertical for an 
integrated best-of-breed solution that is proven, safe, reliable, secure and scalable. 

EC Infosystems TI'allsactioll Response Monitoring & TI'acking system: 
Verde Energy Savings will have the ability to track and monitor transactions. They wlll 
also have the option of sorting for transactions by Transaction Type, Date, SentIReceived 
lind many other search criteria. 

Verde Energy Savings will have the option of having their personnel at EC Infosystems 
offices to ensure a smooth and transparent transition of ED I systems. 

Summary Pricing: Based on the information provided EC Infosystems estimates the 
following charges will be incurred by Verde Energy Savings: 

Setup Fees: 
One time Setup Fee: approx: 

Monthly Payments: approx: 

BC Infosysterns. Inc. 200 Garden City Plaza, Suite 210 Garden City NY 11530 (516) 739-1001 
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Introduction 
Verde Energy Savings is required to send and receive ED! documents to and from Power 
& Gas Utilities (TDSPs/fDUsILDCsIEDCslUtilities) who wish to utilize ED! as the 
method of exchanging energy usage and billing data with Energy Service Companies ( 
REPs ). Verde Energy Savings wishes to outsource the Power Utility ED! processing. In 
order to accomplish this objective Verde Energy Savings is looking to utilize the services 
of a GISBINAESB compliant ED! Service Center. 

EC Infosystems Ovel'View 

EC Infosystems is an EDIlEC Professional Services Firm that offers a full range of 
services to its customers in the field of Electronic Commerce. We cater to both the needs 
of companies that are in an ED! Startup Mode as well as organizations, which have well 
established ED! Operations. Some of the services we provide are: 

• EDI CostlBenefit Analysis 
• Logistical Planning 
• Interfacing with VANs 
• Translation Software Implementation 
• Mapping 
• Interface Programm ing 
• ED! Education & Training 
• Post Implementation Operational Support 
• GISBINAESB compliant EC Infosystems ED! Service Center 
• FTPIIITTPlHTTPs compliant 

EC Infosystems EDI Sel'Vice Center 

EC Infosystems ED! Service Center provides the following services to its valued 
customers. 

• Internet Forms 
• ED! to Flat File Translation 
• ED! Standards Translation 
• Manual Data Entry 

EDISuppol1 
Whichever service is chosen by the customer, they receive the following support. 
1. Technical Liaison with customer's suppliers and buyers. 
2. Feedback to customer's suppliers and buyers regarding accuracy and integrity of 

ED! data received. 
3. Troubleshooting of all incoming and outgoing ED! transmissions to ensure their 

successful completion. 

EC !nfosyslems, !no. 200 Garden City Plaza, Suile 210 Garden City NY 11530 (516) 739-1001 
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EC Infosystems Services to REPs 

Customer Enrollments, Changes, Drops & Reinstatements 
Utilities now require that Energy Service Companies ( REPs) send an EDI 814 Document 
to the utility whenever an REP enrolls an end customer. The EDI 814 Document is 
exchanged between the Utility and the REP for purposes such as enrolling a customer (i.e. 
Enrollment Request), updating a significant customer event (i.e. Change 
Request/Notification), or disconnecting a customer (i.e. Drop Request). When the number 
of customers is large EC Infosystems offers a facility whereby REPs can send us the 
Connect I Disconnect infonnation in their own Application Format or our 814 Flat File 
Format. We process the info contained in that file and send it via EDl814 documents to 
the Utility. 

Meter Usage & Historical Data 
Utilities now transfer meter usage data using the ED! 867 Document. We process the 
EDI 867 infonnation and can send it to the REP in a flat file or data base file. This file 
can then be imported into the REP's internal applications. 

Customer Billing 
Customer Billing can be accomplished in two different ways. In the Dual Billing method 
utilities bill the customer only for their Transportation & Delivery portion and expect the 
REP to bill the customer for its Service portion of the bill. In the Consolidated Billing 
method (Utility Bill Ready - UBR and Utility Rate Ready - URR), utilities bill the 
customer for their Transportation & Delivery portion as well as the REP's Service 
portion of the bill. EC Infosystems provides EDI services in all these scenarios. 

Dual Billing 
In the Dual Billing method, EC Infosystems processes EDI 867 transactions from the 
utility, and sends them to the REP where it can be imported into the REP's Billing 
System. Bills can then be generated and mailed to their customers. The REP also has the 
option of using the EC Infosystems Billing System 'UtiliBiIl' and send bills to their 
customers. However the UtiliBill system is outside the scope of this proposal and is 
offered as a separate service. 

Consolidated Billing, Utility Bill Ready - UBR In the Consolidated Utility Bill Rlill\dy 
- UBR method, the utility sends an ED! 867 Meter Reading document containing the 
customer's meter usage infonnation to the REP. The REP is required to calculate their 
charges for their cllstomer and send it to EC Infosystems in a Flat File. EC Infosystems 
processes this Flat File and sends the REP's charges in an EDI 810 Billing Transaction to 
the Utility. The Utility then includes this amount in their consolidated bill and mails the 
paper bill to the customer. Upon receiving payment from the customer the Utility 
deposits the REP's portion in the REP's bank account and sends an EDI 820 Remittance 
Advice transaction to Ee Infosystems. We process the 820 infonnation and send it to the 
REP in a Flat File. 

EC Infosystoms, Inc. 200 Gorden City Plaza, Suite 210 Gorden City NY 11530 (516) 739·1001 
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Account Assignment 
The Em 248 Account Assignment Tmnsaction is sent by the Utility to notify the REP 
that the responsibility for collecting or applying an account receivable/credit has been 
reassigned to the REP. EC Infosystems processes the Em 248 information and sends it 
to the REP in a flat file. 

Payment Advisement 
The EDI 568 Payment Advisement Transaction is sent by the Utility to communicate 
customer payment information to the REP when a customer receives a Utility Rate Ready 
consolidated bill and the payment processing method is Purchase Receivables with 
Recourse. EC Infosystems processes the Em 568 infonnation and sends it to the REP in 
a flat file. 

Customer Billing for Texas 
In the Consolidated Billing method, TDSPs send their Transportation & Delivery charges 
to the CR The CR calculates their commodity charges and sends a consolidated single 
bill to the customer. Upon receiving payment from the customer the CR sends an ED! 
820 Remittance Advice to the TDSP. This Em transaction contains details of amounts 
deposited by the CR into the TDSP's bank account on a daily basis. 

EC Infosystems processes Em 810 transactions from the TDSP and send this information 
to CR in a format that is compatible with CR's Billing System. The CR can then feed 
this file into its Billing System, calculate its bill for commodity charges, generate bills 
and mail to its customers. EC Infosystems processes ED! 820 transactions from the CR 
totheTDSP. 

BC Infosystems, Inc. 200 Garden City Plaza, Suite 210 Garden City NY 11530 (516) 739-1001 
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Transaction Response Monitoring & Tracking 
EC Infusystems monitors all transactions flowing through its system. We take automatic 
remedial action if the Utility does not respond with EOI 997 Functional 
Acknowledgements widlin the specified time limit of 1 day. Additionally we follow up 
with the Utility if they do not send us Enrollment Responses etc. within the specified time 
lintit of 2 days. 

EC Infosystems Transaction. Tracking System 
REPs can track their transactions for both Inbound and Outbound processing. They can 
sort these transactions by: 
1. Transaction type 
2. Sender 
3. Receiver 
4. View certain key elements within transactions such as ESI ID number and 
tracking number. 

EC Infosystems Customer Activity Tracking Portal ( UtiliPort ) 
EC Infosystems monitors all transactions flowing through its system and presents 
customer activity infonnation in an easy to track Web Portal. An REP/REP can monitor 
events that need immediate attention or can track a customer's enrollment process in 
great detail. It can also take remedial action in the event that a ClIstomer enrollment or 
switch does not complete successfully. 

Texas: 
Retail Electric Providers ( REPs) can now monitor all transactions flowing through Ee 
Infosystems' system and see customer activity information in an easy to track Web Portal. 
A REP can monitor events that need immediate attention or can track a customer's 
enrolhnent process in great detail. The REP can also tske remedial action in the event 
that a customer enrollment or switch does not complete successfully. Utiliport also 
validates the actual consllmption contained in the 867s. REPs also have an option to have 
the 824 generated automatically. 

REP's are provided with three types of information: Action Items, Exception Reports and 
Standard Reports. For each type of information there are several other variations 
depending on what reports the REP wants to see. 

EC Infooyotems, Inc. 200 Garden CilyPlaza, Suite 210 Garden City NY 11530 (516) 739·1001 
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Scope of Proposal 

Daily Operations 
EC htfosystems shall pick up & send ED! documents from Utilities in Connecticut, New 
York and any other states in the following schedule: 

Inbound Processing Times 

Inbound Times - Weekdays 

Inbound Times - Satul'day 

Outbound Processing Times 

Weekday Outbound Pl'ocesslng Schedule 

HC [nfooystems, Inc. 200 Garden City Plaza, Suite 210 Garden City NY 11530 (516) 739-1001 
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Salul'day Outbound Pl'ocessing Schedule 

EnOl' Handling 
Be Infosystems shall appoint a single point of contact for technical issues related to 
Verde Energy Savings. Ee Infosystems will correct any technical translation errors and 
resend the documents to the Utility. Verde Energy Savings shall identilY data content 
errors and make appropriate corrections. 

Recovery 
Ee Infosystems shall have data recovery procedures in place in the event of unexpected 
situations that require transactions to be recreated or resubmitted for any reason, EC 
Infosystems shall have the capability to recreate a flIe lind retransmit a file. 

Assumptions 
This proposal is based on the following assumptions: 
1. EC Infosystems will require from the time of acceptance by client to 

start providing all services in this proposal. 
2. BC Infosystems ensures that documents will be processed in the prescribed 

timeframe. However if there are problems outside BC Infosystems's control, there 
will be some delays in sending documents to Verde Energy Savings. EC Infosystems 
will make a sincere effort to avoid these situations. 

3. Client will use EC Infosystems services 

EC Infosyslems, Inc. 200 Garden CilyPlaza, Suite 210 Gorden City NY 11530 (516) 739·1001 
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Schedules and payments 
One Time Utility Setup, Testing & Certification _ 
Note: Fees for additional Test Flights required by ERCOT/PSCIPUC or by individual 
TDSPs for newer ED! Standards are not included in this price and shall be quoted upon 
review of the new test flight requirements. 

Monthly Mailbox Fee 
Monthly Processing Cbal'ges per Metel' 

1 - 5000 Meters 
500 I - 10000 Meters 

10001 - 15000 Meters 
1500 1 - 25000 Meters 
25001 - 50000 Meters 
50001 - 75000 Meters 
75001 - 100000 Meters 

10000 I - 150000 Meters 
150001 - 250000 Meters 
250001 - 500000 Meters 
997 Functional Acknowledgments 

Technical Support (Dedicated Levell & 2) 
2 hours Response 
I hour Response 
IS minutes Response 

EC Infosystems TrueTrack Transaction Tracking System 
EC Infosystems EC·Central online portal 

Optional: 
One time set up fee for Utiliport online customer tracking system: 
Monthly Processing Charges 

1 - 25000 Meters 
25001 - 50000 Meters 
Note: 
1. Setup Fee for Receiving and Sending Data in REP's Flat File or Database or 

Accounting System Format shall be quoted after review. Programming Tasks are 
billed 

2. Professional Services are billed 
3. In states which mandate the use of a V AN to send and receive ED! transactions there 

will be an additional processing per transaction to cover for 
additional VAN Charges. 

4. For large IDR Meters Reading Transmissions Client shall be charged, 

5. For large IDR Meters Reading Transmissions Client 

6. Pricing infonnation 

Be Infosystems, Inc. 200 Garden City Plaza, Suite 210 Garden City NY 11530 (516) 739-1001 
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Billing 
Verde Energy Savings shall be billed monthly for the total number of transactions 
processed. Payment terms shall be 

Backup & Recovery 

All transactions processed by Ee Infosystems are backed up on a daily basis. 
Backed up data is stored omite for safekeeping 

Customer Service 
Technical Support will be provided Monday through Friday from 7.00AM to 7.00PM 
EST. Verde Energy Savings will be assigned a dedicated Levell and Level 2 Technical 
Support person. 

BC Infosystems, Ino. 200 Garden City Plaza, Suite 210 Garden City NY 11530 (516) 739-1001 
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General 

1) Ee Infosystems takes pride in the rigorous and detail oriented certification plan 
that it has for REPs entering a Utility territory. Ee Infosystems appoints a two­
member team to coordinate and perfonn the testing with REP. This team consists 
of a Testing Coordinator and a technical hands-on Tester. 

2) Ee Infosystems has been in the deregulated Energy markets for several years 
serving both Utilities and REPs. 

3) All services performed by EC Infosystems will be perfonned in our NY offices. 
EC Infosystems also encourages and gives Verde Energy Savings the option of 
having their persoll1lel work onsite at Ee Infosystems facilities to make the 
transition more transparent. 

4) All employees of Ee Infosystems go through a rigorous screening process that 
includes but not limited to background checks and reference checks. All Be 
Infosystems employees are authorized to work in the US. 

5) Ee Infosystems is viewed as an extension of our clients' network. Ee 
Infosystems has taken proactive steps in the areas of Infrastructure, Networking, 
Data Security, Management tools and operating environment considered in line 
with industry best practices. 

Be Infosystems, Inc. 200 Garden CityPlazB. Suite 210 Garden Cily NY 11530 (516)739·1001 
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6) We have 2 levels of storage. The first is onsite for immediate data access. The 

second is offsite for 7 years for archival purposes. 
a. Our data is backed up in these stages. 

i. All data is backed up after each process, at the end of day, at the 
end of week and at the end of month. This data can be viewed 
through our online portal. This data is onsite for a period of2 years 
for immediate access. 

ii. The monthly backups are stored off site for 7 years for arcruval 
purposes. 

b. We have a fail over environment that takes over in 3 hours in case the 
primary production environment fails. 

o. Our Network environment consists of several servers and workstations. 
The servers consist of a File Server, Many ED! Translation Production 
Servers, ED! Translation Backup Server, GISB Production Server, GISB 
Backup Server and Billing Server. All servers have dedicated high-speed 
connection and have a 24 x 7 availability based on dedicated UPS. 

7) Our clients have dedicated Level I and Level 2 Help Desk personnel assigned to 
them. EC Infosystems prides itself in it's high level of customer service in which 
we have a NO HOLD PERIOD environment. Our customer contacts someone 
specifically assigned to them. In most cases issues are solved on the 1" call itself 
by Level 1 or Level 2 personnel. In case the problem is not resolved immediately 
it is escalated to Level 3. 

8) EC Infosystems runs a 24 x 7 operation. However server upgrades or maintenance 
items are scheduled on a weekend or holidays. In such an event we provide a 
two-week notice to our customers. 

9) EC Infosystems provides it's clients with 2 web access tools. The first is EC­
Central © online portal for our customers to send and receive EDI transactions 
and information. The second is Utiliport © Customer Tracking System, an online 
CRM system for our clients to track their customer transactions and manage day­
to-day operations. 

10) Several factors affect our pricing structure. Primary factors are number of meters 
processed, types of meters processed, number of Trading Partners, modules 
chosen by client, integration costs, custom programming and timeframe mandated 
~ cl~ 

11) EC Infosystems expects Verde Energy Savings to assign a Project Manager who 
will act as the primary contact between EC Infosystems and Verde Energy 
Savings. The Project Manager's responsibilities will include managing access to 
users and IT department during all phases of trus project, maintaining regular 
communication with the EC Infosystems project manager during all phases of the 
project, ensuring quick response to any queries (technical or functional) raised by 
the development team and coordinating the acceptance phase. 

EC Infosystems, Ino. 200 Garden City Plnza, Suite 210 Garden City NY 11530 (516)739-1001 
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12) We have several contacts at the ' 

EC Infosystems has _ _ 
ERCOT and PUCT regulatory changes. Similarly EC Infosystems has engaged 
other contaclS in other states, 

13)EC Infosystems maintains a 24 x 7 production environment with 99.99% uptime. 
To maintain such a high degree of uptime we have automated systems and 
personnel that constantly monitor servers. 

We will bring up our back 
up servers in the interim. 

14)The following key personnel will be involved for Verde Energy Savings EOI 
Transaction Management Services: 

a. Ananda Goswami -
Sr. Account Manager 

b. Barbam Goubeaud 
Sr. Market Testing Coordinator 

c. John Capusan 
Levell Tech Support 

d. Paul Kowalinski 
Level 2 Tech Support . 

e. Mike Esernio 
Level 2 Tech Support 

f. Nirav Shah 
Level 3 Tech Support 

IS)EC Jnfosystems's ED! solution has been developed in-house and is built to 
support several million transactions. Since we do not use any 3,d party software 
provider we do not have any limits on scalability. OUf software is also designed to 
support the ports and terminals industry that unlike the Deregulated Energy 
industry bas a very large transaction volume. 

EC Infosyslems, Ino. 200 Garden Cily Plaza. Suile 210 Garden City NY 11530 (516) 739-1001 
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Data 
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Customer List 

-- --
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Our Trading Partners 
Be Infosystems works with a large number of Trading Partners in multiple industry 
segments. We have a major presence in the Deregulated Utility Industry where we work 
with a large number of Utilities in over 18 of the deregulated states. We also work with 
various Trading Partners in the Retail, Pulp & Paper, Manufacturing industries. 

Following is a partiailist of our TPs: 

UtilitleslfDSPs We WOl'k Wltb 

BC Infosystems, Inc. 200 Garden City Plaza, Suite 210 Garden City NY 11530 (516) 739.1001 
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200 Garden City Plaza, Suite 210 Garden City NY 11530 Tel: (516) 739·1001 

ED! Service Center Agreement 

This Contract for Services ("Agreement") is entered into and effective as of May _, 
2009, by and between EC Infosystems Inc., a New York corporation with offices located 
at 200 Garden City Plaza, Suite 210, Garden City, NY 11530 ("EC Infosystems" or 
"Company") and Verde Energy Savings, Inc. a COI'pol'ation, with 
offices located at -;--;;-~=;:--::;-;:~-;;-..,.,---;"~-;;----;-:-----,~~-:-;---;"..-__ _ 
"Verde Energy Savings" or "Client"), collectively referred to as "the parties." 

Client desires to engage EC Infosystems to perform services specified in this Agreement. 
In consideration of the promises and mutual agreements in this Agreement, and for other 
good and valuable consideration, Client and BC Infosystems hereby agree as follows: 

1. Sel'vices 
1.1 BC Infosystems is an electronic data interchange service center that enables clients to 

exchange business documents with their trading partners. These terms cover all 
service center services provided to Client by EC Infosystems. 

1.2 EC Infosystems shall provide to Client utility EDI processing and other Service 
Center Services (the "Services") as more fully described in the Proposal for Utility 
EDI Outsourcing ("Proposal") which are attached hereto and incorporated by 
reference herein as Schedule" A". 

1.3 The terms and conditions herein and in the Proposal cover all Service Center Services 
provided to Client by EC Infosystems. However, in the event of any conflict, the 
terms and conditions of this Agreement shall govern and control over the Schedule. 

1.4 If Client wishes to receive documents by FAX from EC Infosystems, Client is 
responsible for having and supporting a FAX machine that is operationsl all 24 hours 
a day. If Client wishes to receive documents by email or FTP from EC Infosystems, 
Client is responsible for having and supporting email or FTP service at Client's end. 

2. Tel'm 
2.1 This Agreement is effective on the date it is executed and shall be for an initial 

2.2 It is understood and agreed by the parties that in the event that the Client should at 
any time during the tenn of this Agreement, merge with any other entity, create a third 
party entity (i.e doing business as) or in any way transfer any and all of the corporate 
assets, contracts, etc. this contract shall remain in full force and effect. 

3. Liquidated Damages 

EC Infosystem .... Inc. 200 Garden City Plaza, Suite 2\0 Garden City NY 11530 (516)739.1001 
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3.1 Client may voluntarily choose to terminate this Agreement at Rny time by providing 

BC Infosystems ; provided however, 
that: 
3.1.1 

3.2 Upon termination by the Client, all unpaid charges incurred by the Client will 
immediately become due and payable. 

4. Changes 
BC Infosystems may change its Operational Procedures, Delivery Procedures, and 
Standards for Client Equipment and may change or withdraw any particular service 
during the course of this agreement in accordance with industry standards and 
governmental regulations. If changes occur as a result of industry standards or 
governmental regulations BC Infosystems shall give written notice to Client. 

S. FOI'ce MajeUl'e 
5.1 Excused Failure to Comply. Neither Party shall be considered to be in default in the 

performance of its obligations under this Agreement, if its failure to perform results 
directly or indirectly from a Force Majeure Event. Despite its commercially 
reasonable efforts, if the Party is unable, wholly or in part, to meet its obligations 
under this Agreement due to a Force Majeure Event, the obligations of each Party, 
other than the obligation to make payments due for perfonnance rendered hereunder, 
so far as they are affected by such Force Majeure Event, shall be suspended during 
such Force Majeure period. The Party claiming excuse due to a Force Majeure event 
shall exercise commercially reasonable efforts and due diligence to remove the 
inability to perform as soon as reasonably possible so that the affected period shall be 
no longer than that necessarily affected by the Force Majeure event and shall exercise 
commercially reasonable efforts and due diligence to mitigate the effects of the Force 
Majeure event. Nothing contained in this section shall be construed as requiring a 
Party to settle any strike or labor dispute in which it may be involved. 

EC Infosyotems, Inc. 200 Garden City Plaza, Suite 210 Garden City NY 11530 (516) 739·1001 
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5.2 Force Majeul'e Event. For purposes of this Agreement, a Force Majeure Event shall 

Inean any non-economic cause beyond the reasonable control of the Party affected 
and shall include, but not be limited to, Acts of God, floods, earthquakes, storms, 
droughts, fires, pestilence, destructive lightning, hurricanes, washouts, landslides and 
other natural catastrophes; acts of the public enemies, epidemics, riots, civil 
disturbances or disobedience, sabotage, wars or blockades; the failure offacilities not 
owned by Ee Infosystems; governmental actions such as necessity to comply with 
any court order, law, statute, ordinance or regulation promulgated by a governmental 
authority; or any other reasonably unplanned or non-scheduled occurrence, condition, 
situation or threat not covered above, which renders either Party unable to perform its 
obligations hereunder, provided such event is beyond the reasonable control of the 
Party claiming such inability. 

S.3 Notification. If either Party is unable to perform any of its obligations under this 
Agreement due to a Force Majeure Event, then said Party shall notiJY the other Party 
in writing as soon as possible, . .. 
of the Force Majeure Event. The written notice shall include a specific description of 
the cause and expected duration of the Force Majeure Event. 

6. Limitation of Liability; Indemnity. 
6.1 lndemnificatlon. Each of EC Infosystems and Client shall indemniJY, defend, and 

hold harmless the other from and against any losses, costs, damages, claims, 
liabilities, and expenses (including, without limitation, attorney's fees) incurred by 
the indemnified party to the extent arising out of or caused by, (i) the violation or 
nonperformance of the obligations of the indemniJYing party under this Agreement, 
or (ii) the negligent acts or omissions of the indemniJYing party. 

6.2 Liability. Except as otherwise specifically provided herein, in no event will either 
Party be liable under this agreement to the other, or to a third party for incidental, 
indirect, special or consequential damages connected with or resulting from 
performance or non-performance of this agreement, irrespective of whether such 
claims are based upon breach of warranty, tort (including but not limited to 
negligence of any degree), strict liability, contract, operation of law or otherwise. 

6.3 DlSCLAIMER. EC INFOSYSTEMS DOES NOT WARRANT OR 
GUARANTEE THE UNINTERRUPTED DELIVERY OR RECEIPT OF 
MESSAGES TO CLIENT DURING FORCE MAJEURE EVENTS. TIllS 
AGREEMENT SHALL BE DEEMED A SERVICES CONTRACT wrm NO 
IMPLIED WARRANT1ES OF ANY KIND. THE PARTIES AGREE THAT THE 
IMPLIED W ARRANT1ES OF MERCHANTffiILITY AND FITNESS FOR A 
PARTICULAR PURPOSE SHALL NOT BE APPLICABLE TO TIllS 
AGREEMENT OR THE SERVICES OR PRODUCTS PROVIDED BY EC 
INFOSYSTEMS HEREUNDER. 

7. Customized Softwal'e 
AIl specifications, documentation and programs developed or used by EC Infosystems, 
other than those provided by Client, in colmection with this Agreement are and shall 
remain the sole property of EC Infosystems 

8. Confidential Infol'matlon 
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8.1 Confidential InfOl'mation. Any Confidential Information, as defined in Section 8.2 

herein, made available pursuant to this Agreement alld conspicuously market or 
stamped as "Confidential" shall be held in confidence by each of the Parties to 
protect the legitimate business needs andlor privacy interests of the Parties. With 
respect to multi·page documents that contain Confidential Information, the Parties 
may make such a designation by marking or stamping only the first page thereof. The 
Parties shall identifY any matter deemed to be Confidential Information at the time 
the information is provided. Any information not designated, as Confidential 
Information shall not be covered by the protection contemplated herein, provided, 
however, that the inadvertent provision of infonnation without a confidential 
designation shall not itself be deemed a waiver of the Party's claim of confidentiality 
as to such information, and the Party may thereafter designated the same as 
confidential, if the information is deemed confidential as set forth herein. The 
Parties acknowledge and agree that the prior discussions and correspondence of the 
Parties concerning the terms of this Agreement are expressly deemed to be 
Confidential Information. 

8.2 Confidential Information Defined. "Confidential Information" means any and all 
data and information of whatever kind or nature (whether written, electronic or oml) 
which is disclosed by one Party (the "Disclosing Party") to the other Party (the 
''Recipient'') regarding itself, its business, and/or the business of its affiliates. 
Confidential Information does not include information that: (a) is or becomes 
genemlly known to, or ascertainable by, the public, except by a wrongful act of the 
Recipient; (b) is disclosed to the Recipient by another not under an obligation of 
confidentiality; or (c) is already in the Recipient's possession prior to disclosure by 
the Disclosing Party. 

8.3 Obligation of Confidentiality. Each Party agrees, for itself and its authorized 
representatives, to keep confidential all Confidential Information provided hereunder 
and to use the Confidential Information solely for purposes in connection with this 
Agreement, except to the extent that the Recipient determines that release of 
Confidential Information is required by law or regulation, The Recipient shall make 
commercially reasonable efforts to notifY the Disclosing Party if it intends to release 
any Confidential Information to afford the Disclosing Party an opportunity to seek a 
protective order prior to disclosure. The obligations for Confidentiality set forth in 
this Agreement, including but not limited to the non·disclosure obligations and the 
duty to return Confidential Information upon written request, shall survive the 
termination of this Agreement for a period of one (1) year thereafter, 

8.4 Propl'ietary Rights. Neither Party makes any representation as to th" accuracy or 
completeness of the Confidential Information, but shall make reasonable efforts to 
ensure that all Confidential Information disclosed to Recipient is accumte and not 
misleading. Each Party acknowledges the proprietary rights of the other Party in and 
to the Confidential Information. 

9. Genel'al 
Entirety of Agl'eement. This Agreement constitutes th" entire agreement between 

the parties with respect to the subject matter hereof and supersedes and replaces any and 
all prior negotiations, undertakings, understandings, or agreements (whether written or 
oral). 
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Amendment. This Agreement may be amended or modified only by a written 

instrument executed by both the Company and the Client. 

Sevel'ability; Judicial Modifi£lltion. If any provision of this Agreement is held by a 
court of competent jurisdiction to be invalid or unenforceable the remainder of this 
Agreement shall remain in full force and effect. 

Assignability. This Agreement may be assigned by either party to a successor in 
interest by merger, operation of law, consolidation, or sale of a controlling interest of the 
capital stock of the party or sale ofall or substantially all of the assets of the party. 

Governing Law; JUt'lsdietion; Venue. This Agreement shall be governed by and 
construed in accordance with the laws of the State of New York. The parties agree that 
exclusive jurisdiction over this Agreement shall be in the State of New York. The parties 
agree that the proper venue for any cause relating to this Agreement shall be New York 
County, New York. 

Autholity. Each party hereto acknowledges and agrees that they have had the 
opportunity to conslllt with their own legal COllnsel in connection with the negotiation of 
this Agreement. 

Notices. All notices from one party to the other shall be deemed to have been duly 
delivered when hand delivered or sent by United States certified mail, return receipt 
requested, postage prepaid, as follows: 

If to Client: If to EC Infosystems: 
Attn: Mohan Wanchoo 
President 
EC Infosystems Inc. 
200 Garden City Plaza, Suite 210 
Garden City, NY 11530 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
set forth above 

Cllent'--________ _ EC Infosystems, Inc. 

Signature: ________ _ Signature: __________ _ 

Name: __________ _ Name: __ Mohan Wanchoo ____ _ 

Title: __________ _ Title: __ President. ______ _ 

Date: _________ _ Date:, ____________ _ 

HC Info.ystems, Inc. 200 Garden City Plaza, Suite 210 Gorden City NY 11530 (516) 739-1001 
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EC Infosystems Billing System Agreement 

This Contract for Services C'Agreement") is entered into and effective as of Juue 2, 
2009, by and between EC Infosystems Inc" a New York corporation with offices located 
at 200 Gardeo City Plaza. Suite 210, Garden City. NY 11530 C'EC Infosystems" or 
"CoMpany") and Verde Energy Savings, Inc. a Delaware corporation, with offices 
located at 101 Merlilt Seven Corporate Park, Norwalk, cr 06851 ("Verde Energy 
Savings" or "Cliene'), collectively referred to as "the parties," 

Client desires to engage EC Infosystems to perform services specified in this Agreement 
In considoration of the prOMises and mutual agreements in this Agreement, and for other 
good and valuable consideration, Client and BC Infosystems hoteby agree as follows: 

1. Services 
1,1 BC Infosystems Billing System (UtiliBill ) enables Clieots to bill their end customers 

and perform other related biJling functions, These terMs cover all UtiliBiIl services 
provided to Client by EC Infosystems on an outsourced basis via the Internet 

1.2 Be Infosystems shall provide to Client, Billing Services (the "Services") as more 
fully described in the Proposal for Utility Billing ('Proposal") which are attsched 
hereto lind incorporated by reference herein as Schedule "A", 

1.3 the terms and conditions herein and in the Proposal cover all Billing Services 
provided to Client by EC Infosystems. However, in the event of any conflict, the 
terms and conditions of this Agreement shall govern and coutrol over the Schedule, 

1.4 Client is responsible for having and supporting access to the Internet via a static lP 
Address, 

2. TerM 
2,1 This Agreement is effective on the date it is executed and shall be for an initial 

__ .. _J ••• 

2.2 It is understood and agreed by the parties that in the event that the Client should at 
any time during the term of this Agreement, merge with any other entity, create a third 
party entity (i,e doing business as) or in any way transfer any and all ofilie corporate 
assets, contracts, etc, this contract shall remain in fuJI force and effect, Clieot further 
agrees that it shall notify Company of any changes in the structure of client at least sixty 
(60) days prior to such change. 

3. Liquidated Damages 
3.1 Client may voluntarily choose to terminate this Agreement at any time by providing 

EC Infosystems with provided however, 
that: 
3,1.1 
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3.1.3 Liquidated Damages fee will not apply if Client ceases to exist as an eno:cgy 
mll1'keter . 

3.2 Upon tennination by the Client, all unpaid charges incurred by the Client will 
immediately become due and payable. 

4. Changes 
Be Infosystems may change its Operational Procedures, Delivery Procedures, and 
Standll1'ds for Client Equipment and may change or withdraw any particular service 
during the course oftbis agreement in accordance with industry standlllds and 
governmental regulations, If changes occur as a result of industry standlllds or 
governmental re8Ulations Ee Infosystems shall give written notice to Client. 

5. PorU MAjeure 
5.1 Excused FailUJ'e to Comply. Neither Party shall be considered to be in default in the 

performance of its obligations under this Agreement, ifits fuilure to perform results 
directly or indirectly from a Force Majeure Event. Despite its commercially 
reasonable efforts. ifthll PIIl'\y is unable, wholly or in p~rt, to meet its obligations 
under this Agreement due to a Force Majeure Event. the obligations of each Party. 
other than t~ obligation to make payments due for perlilrmance rendered hereunder, 
so fur as they are affected by such Force Majeure Event, shall be suspended during 
such Force M\ieure period. The Party claiming clICuse due to a Force Majeure event 
shall exercise connnercially reasonable efforts and due diligonce to remove the 
inability to perform as 900n as reasonably possible so that the affected period shall be 
no longer than that necessarily affected by the Force Majeure event and ahall exercise 
commercially reasonable effQr\s and due diligence to mitigate the effucIB of the Force 
Majeure event Nothing contained in this section shall be construed 85 requiring a 
Party to settle any strike or labor dispute in which it may be involved. 

52 POI'Ce Majeure Event. For purposes of this Agreement, II Force Majeure Event shall 
mean any non-economic cause beyond the reasonable control of the Party affected 
and shall include, but not be limited to, Acts of God, floods. earthquakes, storms, 
droughts, fires, pestilence, destructive lightning, hurricanes, washouts,landslides and 
other natural catastrophes; acts of the public enemies, epidemics, riots, civil 

EC Info.y.rems, Inc. 200 Garden City Ploza, Suite 210 Garden City NY 1JS30 (516) 739-1001 
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disturbances or disobedience, sabotage, wars or blockades; the failure of facilities not 
owed by EC Infosystems; governmental actions such as necessity to comply with 
any court order, law, statute, ordinance or regulation promulga1ed by a governmental 
authority; or any other reasonably unplanned or non-scheduled occurrence, condition, 
situation or threat not covered above, which renders either Party unable to perform its 
obligations hereunder, provided such event is beyond the reasonable control of the 
Party claiming such inability. 

5.3 Notification, If either PartY is unable to perform any of its obligations under this 
Agreement due to a Force Majeure Event, then said Party shall notifY the other Party 
in writing as soon as possible, ___ ___ ______ _ _ • " 

_ The written notice shall include a specific description of 
the cause and expected duration of the Force Majeure Event 

6. Limitation of Liability; Indemnity. 
6.1 Indemnification. Each ofEC In£osystems and Client shall indemnitY, defend, and 

hold harmless the other from and against any losses, C()sts, damages, CIllimS, 
liabilities, and expenses (inoluding, without limitation, attorney's fees) incurred by 
the indemnified PartY to the extent arising out of or cansed by, (i) the violation or 
nonperl'ormance of the obligations of the indemnifYing party under this Agreement, 
or (il) the negligent acts or omissions of the indemnifying party. 

6.2 Lillbility. Except as otherwise specifically provided herein, in no event will either 
Pllrty be liable under this agreement to the other, or to a third PartY for incidental, 
indirect, special or consequential damages COIUJec1eti with or resulting from 
performance or non-perfoOIlance of this agreement, irrespective of whether such 
claims are based upon breach of warranty, tort (inoluding but not limited to 
negligence of any degree), strict liability, contract, operation oflaw or otherwise. 

6.3 DISCLAIMEB. EC INFOSYSTEMS DOES NOT WARRANT OR 
GUARANTEE THE UNlNTBRRUPTED DEUVERY OR RECEIPT OF 
MESSAGES TO CLIENT DURlNG FORCE MAlEURE EVENTS. TIllS 
AGREEMENT SHALL BE DEEMED A SERVICES CONTRACT WITH NO 
IMl?LIED W ARRANTmS OF ANY KIND. THEPARTlES AGREE THAT THE 
IMPLmD W ARRANTmS OF MERCHANTIBILlTY AND FITNESS FOR A 
PARTICULAR PURPOSE SHALL NOT BE APPLICABLE TO THIS 
AGREEMENT OR THE SERVICES OR PRODUCTS PROVIDED BYEC 
INFOSYSTEMS HEREUNDER. 

8. Contidentiallnfol'mation 
8.1 Confidentilll Information, Any Confidential Information, as defined in Section 8.2 

herein, made available pursuant to this Agreement and conspicuously market or 
stamped as "Confidential" shall be held in confidence by each of the Parties to 
protect the legitimate business needs and/or privacy interests of the Parties. With 
respect to multi-page documents that contain Confidential Information, the Parties 

Be info9}'lltems, Inc. 200 Garden City PI .... , Suit~ 210 Oarden City NY 11530 (516) 739·1001 
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may make such a designation by marking or stamping only the first page thereof The 
Parties shall identify any matter deemed to be Confidential Information at the time 
the information is provided. Any information not designated, as Confu.lential 
Infurmation shall not be covered by the protection contemplated herein, provided, 
however, that the inadvertent provision of information without a confidential 
designation shall not itself be deemed a waiver of the Party's claim of confidentiality 
as to such information, and the Party may thereafter designated the same as 
confidential, ifthe information is deemed confidential as set forth herein. The 
Parties acknowledge and agree that the prior discussions and correspondence of the 
Parties concerning the terms of this Agreement are expressly deemed to be 
Confidential Information. 

8.2 Confidendal Information Dermed. "Confidential Information" means any and all 
data and information of whatever kind or nature (whether written, electronic or oral) 
which is disclosed by one Party (the "Dilclo,ing Party") to the other Party (the 
"Recipient") regarding itse1( its business, and/or the business of its affiliates. 
Confidential Information does not include information that: (a) is or becomes 
generally known to, or ascertainable by, the public, except by a wrongful act of the 
Recipient; (b) is disclosed to the Recipient by another not under an obligation of 
confidentiality; or (c) is already in the Recipient's possession prior to disclosure by 
the Disclosing farty. 

8.3 Obligation of Confidentiality, Each Party agrees, for itsolf and its authorized 
representatives, to keep confideJltiat all Confidential Infurmation provided hereunder 
and to use the Confidential Information SOlely for purposes in connection with this 
Agreement, tIl<Ccpt to the extent that tho Recipient determines thllt release of 
Confidential Information is required by law or regulation. The Recipient shall make 
commercially reasonable efforts to notify the Disclosing Party if it intends to release 
any Confidential Infullllation to afford the Disclosinl! Party an oODortunitv to seek a 
protective order prior to disclosure. 

- . 
8.4 Propl'ieta1'Y Rights. Neither Party makes any representation as to the accuracy or 

completeness of the Confidential InfuJlDlltion, but shall make reasonable efforts to 
cnSUle that all Confidential Information disclosed to Recipient is accurate and not 
misleading. Each Party acknowledges the proprietary rights of the othor Party in and 
to the Confidential Information. 

9. Genel'lll 
Entil'ety of Agreement. This Agreement constitutes the entire agrooment between 

the parties with respect to the subject matter hereof and supersedes and replaces any and 
all prior negotiations, undertakings, understandings, or agreoments (whe!her written or 
oral). 

Amendment. This Agreement may be amended or modified only by a written 
instrument executed by both !he Company and the Client. 

EC lnt'osystems, 100. 200 Oilld¢n City Plaza, Suite 210 O ... den City NY 11530 (516) 739·1001 
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Severability; JUdicial Modification. If any provision of this Agree.tnent is held by a 

court of competent jurisdiction to be invalid or unenforceable the remainder of this 
Agreement shall remain in full force and effect. 

AsaignabUity. This Agreement IllIIY be assigned by either party to a successor in 
interest by merger, operation oflaw, consolidation, or sale of a controlling interest of the 
capital stock of the party or sale of all orsubstantia1ly all of the assels of the party. 

Goveming Law; Jurisdiction; 'Venue. This Agreement shall be governed by and 
construed in lIccordance with the laws of the State of New York. The parties agree that 
exclusive jurisdiction over this Agreement shall be in the State of New York. The parties 
agree that the proper venue for any cause relating to this Agreement shall be New York 
County. New York. 

AuthOl'lty. Each party hereto acknowledges and agrees that they have had the 
opportunity to consult with their own leglll counsel in colUlection with the negotiation of 
this Agreement. 

Notices. All notices from one party to the other shall be deemed to have been duly 
delivered when hand delivered or sent by United States certified mail, return receipt 
requested, postage prepaid, as follows: 

If to Client: If to Ee Infosvstems: 
Thomas FitzGerald Attn: Mohan Wanchoo 
CEO President 
Verde Energy Savings, Inc. EC Infosystems Inc. 
101 Merritt Seven COIporate l'ark 200 Garden City Plaza, Suite 210 
Norwalk, CT 06851 Garden City, NY 11530 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
set forth above 

Name: Thomss FitzGerald Name: __ Mohlln Wanchoo ____ _ 

Title: CEO Title: __ President, ______ _ 

Date: June 2, 2009 

Be Infosystcms.lnc. 200 Ganlen City Plaza. Suite 210 Gwen City NY 1\S30 (516) 739-1001 
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Introduction 
Verde Energy Savings is required to bilI their customers forconsumptioll charges. Verde 
Energy Savings is looking to utilize the services of a Billing System as an Outsourced­
billing model. 

EC Infosystems Overview 
EC Infosystems is a Professional Services Firm that offers a full range of services to its 
customers in the Deregulated Energy Market. We cater to both the needs of companies 
that are in a Startup Mode as well as organizations that have well-established Operations. 
Some of the services we provide are: 

• Cost/Benefit Analysis 
• Logistical Planning 
• Interfacing with TPs 
• Software Implementation 
• Interface Programming 
• Education & Training 
• Post Implementation Operational Support 
• EC Infosystems Billing Center 

EC Infosystems UtiliblJl Services to ESCOs 

Ee Infosystems offers a state of the art Billing System for the Energy Industry. This 
system is available on a per transaction basis in an ASP outsourcing model. Some of the 
functions supported by this system are Customer Setup, Integration of ED! Meter 
Reading transactions, Automatic Generation of Customer Bills, Complex Customer 
Billing algorithms, Accounts Receivable and a variety of other features. 

EC Infosystems, Ino. 200 Garden City Plaza, Suite 210 Garden City NY 11530 (516)739-1001 
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Scope of Proposal 
This proposal is for using Utilibill on a per transaction basis in an ASP Outsourcing 
Billing model. 

EC Infosystems we will import the Meter Reading transactions into Utilibill. The 
imported transactions will be validated and Utilibill will generate customer bills. Verde 
Energy Savings will have the option of printing the bills on their local printer or using a 
3'" party bill printing fucility to print the bills. If Verde Energy Savings opts to use a 3,d 
party bill printing fucility we will produce a file containing billing information and send it 
to the bill printing facility. 

Daily Operations 
EC Infosystems shall pick up & send EDI documents with Utilities in Connecticut, New 
York along with any other state in the following schedule: 

Inbound Processing Times 

Inbound Processing is the process of receiving files from trading partners and sending 
these files to our customers. Inbound files are received via NAESB I GISB or via VANs. 
All times in the following tables are Eastern Time. 

Inbound Times - Weekdays 

Inbound Times· Saturday 

Outbound Processing Times 

Ee Infosystems. Inc. 200 Garden City PIIl28. Suite 210 Gerden City NY 11530 (516) 139-1001 
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Weekday Outbound Processing Schedule 

Satul'day Outbo .... d Processing Schedule 

These documents shall be processed soon thereafter and imported into the billing system, 
If the documents do not comply with EDI standards they shall be rejected and the ESCO 
shall be notified about the errors, 

Ee Infosystems, Inc. 200 Garden City Plaza, Suite 210 Garden City NY 11530 (516) 739·1001 
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Utilibill Billing System Support 
EC Infosystems provides the following billing support functions to our customers. 

1. Training on Utilibill System 
2. Technical Support on Utilibill System. 
3. Troubleshooting incoming ED! Billing data and outgoing Billing transactions. 

EITOI' Handling 
EC Infosystems shall appoint a single point of contact for Billing issues related to Verde 
Energy Savings. EC Infosystems will correct any technical errors and resend the bill to 
the Consumer. Verde Energy Savings shall identity data content errors and make 
appropriate corrections. 

RetovelY 
EC Infosystems shall have data recovery procedures in place in the event of unexpected 
situations that require transactions to be recreated or resubmitted for any reason. EC 
Infosystems shall have the capability to recreate a bill and retransmit a bill. 

Assumptions 
This proposal is based on the following assumptions: 
1. Ee Infosystems . 

client to provide all services in this proposal for New York. 
2. EC Infosystems ensures that documents will be processed in the prescribed 

timeftame. However if there are problems outside Ee Infosystems's control there 
will be some delays in sending documents to Verde Energy Savings. Ee Infosystems 
will make a sincere effort to avoid these situations. 

3. Client will use EC Infosystems services for a 

Verde Energy Savings Billing 
Verde Energy Savings shall be billed monthly for the total number of transactions 
processed in the Utilibill Outsourcing Model. Invoice Payment terms shall be Net 10 
days. 

Backup & RecovelY 
All Bills processed by Ee Infosystems are backed up on a daily basis. 
Backed up data is stored onsite for safekeeping 
Backed up data is stored offsite for safekeeping 

Customer Service 
1. Customer Service will be provided Monday through Friday from 7.00AM to 7.00PM 

EST. 

EC Infosystem., Inc. 200 Gorden City Plaza, Suite 210 Gorden City NY 11530 (516) 739-1001 
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Schedules and payments 

Outsourcing Option Pricing 

One Time Billing System Setup Fee for New York 
Additional One Time Billing System Setup Fee per Utility 

Available at additional development cost: 
Additional One time setup Fee oer module~: 
Index Based Pricing Module: 
Banded Products 
Online Customer Service 
Online Bill Payment (through Solveras Payment Systems***) 

Monthly Ongoing Charges for Online Customer Service Module: 
Monthly Website Hosting Fee: 
Monthly SSL encryption fee: 

H: Additional charges for additional modules will apply. In addition, implementation 
timelines will vary according to the modules selected. 

EDI Integration: 
If client is using EC Infosystems for EDI Services 
If client is using another 3,d Party ED! Service Provider 
Additional Development Fee (If Any) 
Migration Fee (If Any) 

Remote Training via Internet ( 1 day) 

Monthly Bill Generation Charges per Meter for Dual. Consolidated Utility Bill Ready & 
& Consolidated Utility Rate Ready 

1 - 5000 Meters 
5001 - 10000 Meters 

1000 1 - 15000 Meters 
15001 - 25000 Meters 
25001- 50000 Meters 
50001- 75000 Meters 
75001-100000 Meters 

Note: 

ECmfosysteJllll. me. 2000ardenCityPlazn. Suite 210 OsrdenCity NY 11530 (516)739-1001 
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Customer List 

Ee Infosystems has a diverse client base spread across various industry groups. Our 
personnel have delivered customized quality solutions to meet specific needs of many 
Corpomtions. 

Following is a partial list of our customers: 

EC Infosystcms. Inc. 200 Garden City Plaza. Suite 210 Gardon City NY 11530 (516) 739·\001 
9 

CONFIDENTIAL & PROPRlBTARY 



ec info 

EC Infusystems.lnc. 200 Garden City Ploza, Suile 210 Garden City NY 11530 (516) 739-1001 
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EC Jnfosystems, me. 200 Garden CilyPllIZlI, Suite 210 Garden City NY \1530 (516) 739·1001 
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Our Trading Partners 
Be Infosystems works with a large number of Trading Partners in multiple industry 
segments. We have a major presence in the Deregulated Utility Industry where we work 
with a large number of utilities in over 18 of the deregulated states. We also work with 
various Trading Partners in the Retail, Pulp & Paper, Manufacturing industries. 

Following is a partial list of our TPs: 

Utilities We Work With 

EC infosystems, Inc. 200 Gnrden City Plaza, Suite 210 Garden City NY 11530 (516) 739-1001 
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200 Gorden City Plaza,Suite 210 Gorden City NY 11530 Tel: (516) 739·1001 ~ ~ 
EC Infosystems Billing System Agreement ~ 

This Contract for Services (" Agreement") is entered into and effective as of May _ 
2009, by and between EC Infosystems Inc., a New York corporation with offices located 
at 200 Garden City Plaza, Suite 210, Garden City, NY 11530 ("EC Infosystems" or 
"Company") and Verde Energy Savings, Inc. a corporation, with 
offic~locatedat~ __ ~~ ________ ~~~~~ __ ~~~~~~ __ ~~ __ 
(" ___ Vel'de Enel'gy Savings " or "Client"), collectively referred to as "the 
parties." 

Client d~ires to engage EC Infosystems to perform services specified in this Agreement. 
In consideration of the promises and mutual agreements in this Agreement, and for other 
good and valuable consideration, Client and EC Infosystems hereby agree as follows: 

1. Sel'Vices 
1.1 EC Infosystems Billing System (UtiliBiIl ) enables Clients to bill their end customers 

and perform other related billing functions. These terms cover all UtiliBiII services 
provided to Client by EC Ilifosystems on an outsourced basis via the Internet. 

1.2 EC Infosystems shall provide to Client, Billing Services (the "Services") as more 
fully described in the Proposal for Utility Billing ("Proposal") which are attached 
hereto and incorporated by reference herein as Schedule "p.:'. 

1.3 The tenns and conditions herein and in the Proposal cover all Billing Services 
provided to Client by EC Infosystems. However, in the event of any conflict, the 
terms and conditions oflhis Agreement shall govern and control over the Schedule. 

1.4 Client is responsible for having and supporting access to the Internet via a static IP 
Address. 

2. Tel'lll 
2.1 This Agreement is effective on the date it is executed and shall be for an initial 

2.2 It is understood and agreed by the parties that in the event that the Client should at 
any time during the term of this Agreement, merge with any other entity, create a third 
party entity (i.e doing business as) or in any way transfer any and all of the corporate 
assets, contracts, etc. this contract shall remain in full force and effect. Client further 
agrees that it shall notify Company of any changes in the structure of client at least sixty 
(60) days prior to such change. 

3. Liquidated Damages 

EC Infosyotems, Ino. 200 Garden City Plaza. Suite 210 Gorden City NY 11530 (516) 739·1001 
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3.2 Upon telUlination by the Client, all unpaid charges incurred by the Client will 
immediately become due and payable. 

4. ChAnges 
EC Imosystems may change its Operational Procedures, Delivery Procedures, and 
Standards for Client Equipment and may change or withdraw any particular service 
during the course of this agreement in accordance with industry standards and 
governmental regulations. If changes occur as a result of industry standards or 
governmental regulations EC Infosystems shall give written notice to Client 

S. FOJ'Ce Majeul'e 
5.1 Exc:used Faillll'e to Comply, Neither Party shall be considered to be in default in the 

performance of its obligations under this Agreement, if its failure to perfolUl results 
directly or indirectly from a Force Majeure Event. Despite its commercially 
reasonable efforts, if the Party is unable, wholly or in part, to meet its obligations 
under this Agreement due to a Force Majeure Event, the obligations of each Party, 
other than the obligation to make payments due for perfolUlance rendered hereunder, 
so far as they are affected by such Force Majeure Event, shall be suspended during 
such Force Majeure period. The Party claiming excuse due to a Force Majeure event 
shall exercise commercially reasonable efforts and due diligence to remove the 
inability to perform as soon as reasonably possible so that the affected period shall be 
no longer than that necessarily affected by the Force Majeure event and shall exercise 
commercially reasonable efforts and due diligence to mitigate the effects of the Force 

EC Infosystem., Inc. 200 Garden City Plaza, Suite 210 Garden City NY 11530 (516)739-1001 
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Majeure event. Nothing contained in this section shall be construed as requiring a 
Party to settle any strike or labor dispute in which it may be involved. 

5.2 FOI'Ce Majeul'e Event. For purposes of this Agreement, a Force Majeure Event shall 
mean any non-economic cause beyond the reasonable control of the Party affected 
and shall include, but not be limited to, Acts of God, floods, earthquakes, storms, 
droughts, fires, pestilence, destructive lightning, hurricanes, washouts, landslides and 
other natural catastrophes; acts of the public enemies, epidemics, riots, civil 
disturbances or disobedience, sabotage, wars or blockades; the failure of facilities not 
owned by EC Infosystems; govemmental actions such as necessity to comply with 
any court order, law, statute, ordinance or regulation promulgated by a governmental 
authority; or any other reasonably unplanned or non-scheduled occurrence, condition, 
situation or threat not covered above, which renders either Party unable to perform its 
obligations hereunder, provided such event is beyond the reasonable control of the 
Party claiming such inability. 

5.3 Notification. lfeither Party is unable to perform any of its obligations under this 
Agreement due to a Force Mflieure Event, then said Party shall notify the other Party 
in writing as soon as possible, I . . ~fter the start 
ofthe Force Majeure Event. The written notice shall include a specific description of 
the cause and expected duration of the Force Majeure Event. 

6. Limitation of Liability; Indemnity. 
6.1 Indemnification. Each ofEC Infosystems and Client shall indemnify, defend, and 

hold harmless the other from and against any losses, costs, damages, claims, 
liabilities, and expenses (including, without limitation, attorney's fees) incurred by 
the indemnified party to the extent arising out of or caused by, (i) the violation or 
nonperformance of the obligations of the indemnifying party under this Agreement, 
or (ii) the negligent acts or omissions of the indemnifying party. 

6.2 Liability. Except as otherwise specifically provided herein, in no event will either 
Party be liable under this agreement to the other, or to a third party for incidental, 
indirect. special or consequential damages connected with or resulting from 
performance or non-performance of this agreement, irrespective of whether such 
claims are based upon breach of warranty, tort (including but not limited to 
negligence of any degree), strict liability, contract, operation oflaw or otherwise. 

6.3 DISCLAIMER. EC INFOSYSTEMS DOES NOT WARRANT OR 
GUARANTEE THE UNIN'FERRUPTED DELIVERY OR RECEIPT OF 
MESSAGES TO CLIENT DURING FORCE MAJEURE EVENTS. TIllS 
AGREEMENT SHALL BE DEEMED A SERVICES CONTRACT WITH NO 
IMPLIED WARRANTIES OF ANY KIND. THE PARTIES AGREE THAT THE 
IMPLIED WARRANTIES OF MERCHANTIBILITY AND FITNESS FOR A 
PARTICULAR PURPOSE SHALL NOT BE APPLICABLE TO TIllS 
AGREEMENT OR THE SERVICES OR PRODUCTS PROVIDED BY EC 
INFOSYSTEMS HEREUNDER. 

7. Customized Software 

EC Infosystems. Inc. 200 Garden City Plaza. Suite 210 Garden City NY 11530 (516) 739-1001 
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All specifications, documentation and programs developed or used by EC Infosystems, 
other than those provided by Client, in connection with this Agreement are and shall 
remain the sole property ofEC Infosystems 

8. Confidential Jnfol'matlon 
8,1 Confidential InfOl'matlon, Any Confidential Information, as defined in Section 8.2 

herein, made available pursuant to this Agreement and conspicuously market or 
stamped as "Confidential" shall be held in confidence by each of the Parties to 
protect the legitimate business needs and/or privacy interests of the Parties. With 
respect to multi-page documents that contain Confidential Information, the Parties 
may make such a designation by marking or stamping only the first page thereof. The 
Parties shall identify any matter deemed to be Confidential Information at the time 
the information is provided. Any information not designated, as Confidential 
Information shall not be covered by the protection contemplated herein, provided, 
however, that the inadvertent provision of information without a confidential 
designation shall not itself be deemed a waiver of the Party's claim of confidentiality 
as to such information, and the Party may thereafter designated the same as 
confidential, if the information is deemed confidential as set forth herein. The 
Parties acknowledge and agree that the prior discussions and correspondence of the 
Parties concerning the terms of this Agreement are expressly deemed to be 
Confidential Information. 

8.2 Confidential InfOl'mlllion Defined, "Confidential Information" means any and all 
data and information of whatever kind or nature (whether written, electronic or oral) 
which is disclosed by one Party (the "Disclosing Party") to the other Party (the 
"Recipient") regarding itself, its business, and/or the business of its affiliates. 
Confidential Information does not include information that: (a) is or becomes 
genemlly known to, or ascertainable by, the public, except by a wrongful act of the 
Recipient; (b) is disclosed to the Recipient by another not under an obligation of 
confidentiality; or (c) is already in the Recipient's possession prior to disclosure by 
the Disclosing Party. 

8.3 Obligation ofConfidentiaIity. Each Party agrees, for itself and its authorized 
representatives, to keep confidential all Confidential Information provided hereunder 
and to use the Confidential Infonnation solely for purposes in connection with this 
Agreement, except to the extent that the Recipient determines that release of 
Confidential Information is required by law or regulation. The Recipient shall make 
commercially reasonable efforts to notify the Disclosing Party if it intends to release 
any Confidential Infonnation to afford the Disclosing Party an opportunity to seek a 
protective order prior to disclosure. The obligations for Confidentiality set forth in 
this Agreement, including but not limited to the non-disclosure obligations and the 
duty to return Confidential Information upon written request, shall survive the 
termination of this Agreement for a period of one (1) year thereafter. 

8.4 PI'oprietal'Y Rights. Neither Party makes any representation as to the accuracy or 
completeness of the Confidential Information, but shall make reasonable efforts to 
ensure that all Confidential Information disclosed to Recipient is accurate and not 
misleading. Each Party acknowledges the proprietary rights of the other Party in and 
to the Confidential Infurmation. 

EC Infosystems. Inc. 200 Garden City Plaza. Suite 210 Garden City NY 11530 (516) 739-1001 
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9. Genel'al 

Entirety of Agreement. This Agreement constitutes the entire agreement between 
the parties with respect to the subject matter hereof and supersedes and replaces any and 
all prior negotiations. undertakings, understandings, or agreements (whether written or 
oral). ' 

Amendment. This Agreement may be amended or modified only by a written 
instrument executed by both the Company and the Client. 

Severability; Judicial Modification. !fany provision of this Agreement is held by a 
court of competent jurisdiction to be invalid or unenforceable the remainder of this 
Agreement shall remain in full force and effect. 

Assignability. This Agreement may be assigned by either party to a successor in 
interest by merger, opemtion oflaw, consolidation, or sale ofa controlling interest of the 
capital stock of the party or sale of all or substantially all of the assets of the party. 

Goveming Law; JUl'isdiction; Venue. This Agreement shall be governed by and 
construed in accordance with the laws of the State of New York. The parties agree that 
exclusive jurisdiction over this Agreement shall be in the State of New York. The parties 
agree that the proper venue for any cause relating to this Agreement shall be New York 
County, New York. 

Authol"ity. Each party hereto acknowledges and agrees that they have had the 
opportunity to consult with their own legal counsel in connection with the negotiation of 
this Agreement. 

Notices. All notices from one party to the other shall be deemed to have been duly 
delivered when hand delivered or sent by United States certified mail, return receipt 
requested, postage prepaid, as follows: 

!fto Client: 
Attn: 
Verde Energy Savings 

If to EC InfoQystems: 
Attn: Mohan Wanchoo 
President 
Ee Infosystems Inc. 
200 Garden City Plaza, Suite 210 
Garden City, NY 11530 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
set forth above 

Client, __________ _ EC Infosystems, Inc. 

Signature: _________ _ Signature: __________ _ 

Name: __________ _ Name: __ Mohan Wanchoo'--___ _ 

Title:, __________ _ Tit1e: __ President'--____ ~-

Date:, __________ _ Date:, ____________ _ 

EC Infosystems.lnc. 200 Garden City Ploza. Suite 210 Gorden City NY 11530 (516) 739-1001 
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· AMENDMENT TO AGREEMENTS 

THIS AMENDMENT TO AGREEMENTS (this "Amendment"), dated as of August 19, 
2010, by and between EC Infosystems Inc., a New York corporation with offices located at ;200 
Garden City Plaza, Suite 210, Garden·City, NY 11530 ("EC Infosystems" 01' "Company") and 
Verde Energy USA, Inc., fllda Verde Energy Savings, Inc., a Delaware corporation with offices 
located at 101 Merritt Seven Corporate Park, Third Floor, NOlwalk, CT 06851 ("Verde Energy" 
or "Client"), collectively referred to as "the pal1ies." 

WHEREAS, Company and Client are pal1ies to that celtain ED! Service Center 
Agreement dated as of June 2, 2009 (the "ED! Agreement"); and 

WHEREAS; Company and Client are patties to that cel1ain EC Infosystems Billing 
System Agreement dated as of June 2, 2009 (the "Billing Agreement"; and together with the EDI 
Agreement, the "Agreements"); and 

WHEREAS, Company and Client wish to amend the Agreements as provided herein. 

NOW THEREFORE, in consideration of the recitals above, the promises and conditions 
contained herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the pal1ies hereto agree as follows: 

3. Effective September 1, 2010 
Agreements, during the Term Client shall pay to Company fol'_ i!s~rvices under the Agreements . 

4. Except as may be modified by this Amendment, all provisions of the Agreements 
shall i'emain in full force and effect. In the event of any conflict or inconsistency between the 



- , 

ternls and provisions of the Agreements and the telnlS and provisions of this Amendment, the 
terms and provisions of tIns Amendment shall prevail and govel'll the obligations of the parties 
hereto. 

5. Tins Amendment may be executed in two 01' more countelparts, each of which 
shall be deemed an original, but all of which together shall constitute one and the same 
instrument. Delivery of an executed counterpart of this Amendment by facsimile or by 
electronic mail in .pdf form shall be as effective as delivery of a manually executed counterpart 
thereof. 

IN WITNESS WHEREOF, Company and Client have caused this Amendment to be 
signed by their duly authorized representatives and have hereunto set their hand as of the day and 
year first above written. 

Verde Enel'gy USA, Inc. 

Name: Thomas FitzGerald: 
Title: President and CEO 

2 

EC Infosystems, Inc. 

,,-·fIJJb~ 
Name: Mohan Wanchoo 
Title: President 
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'lfie :First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "VERDE ENERGY SAVINGS, 

INC. ", CHANGING ITS NAME FROM "VERDE ENERGY SAVINGS, INC." TO 

"VERDE ENERGY USA, INC.", FILED IN THIS OFFICE ON THE SEVENTH 

DAY OF JULY, A.D. 2009, AT 4:17 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

4680239 8100 

090679457 DATE: 07-07-09 
You may verify this certificate online 
at cor.p.delaware.gov/authver,shtml 



State of Delaware 
Secretazy of State 

Division of Corporations 
Delivered 04:20 PM 07/07/2009 

FILED 04:17 PM 07/07/2009 
SRV 090679457 - 4680239 FILE CERTIFICATE OF AMENDMENT 

TO 
AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION 
OF 

VERDE ENERGY SAVINGS, INC. 

(Under Section 242 of the Delaware General Corporation Law) 

The undersigned, being the President and CEO of Verde Energy Savings, Inc., a 
corporation organized and existing under and by virtue of the General Corporation Law of the 
State of Delaware (the "Corporation"), does hereby certify as follows: 

I. The present name of the Corporation is Verde Energy Savings, Inc., which is the 
name under which the Corporation was originally incorporated; the original Certificate of 
Incorporation of the Corporation was filed in the office of the Secretary of State of the State of 
Delaware pursuant to the General Corporation Law on May 12, 2009; and an Amended and 
Restated Certificate ofIncorporation of the Corporation was filed in the office of the Secretary of 
State of the State of Delaware pursuant to the General Corporation Law on June 4, 2009. 

2. In accordance with the applicable provisions of Sections 141 (I) and 242 of the 
General Corporation Law of the State of Delaware, the Board of Directors of the Corporation 
duly adopted resolutions setting forth a proposed amendment to the Amended and Restated 
Certificate of Incorporation of the Corporation, declaring said amendment to be advisable. The 
resolution setting torth the proposed amendment is as follows: 

WHEREAS, it is deemed to be in the best interests of the Corporation and its 
stockholders that Article First of the Corporation's Amended and Restated Certificate of 
Incorporation be further amended to read in its entirety as set forth below. 

NOW, THEREFORE, BE IT RESOLVED, that Article First of the Amended and 
Restated Certificate of Incorporation of the Corporation be and is hereby amended to read 
in its entirety as follows: 

FIRST: The name of this corporation is Verde Energy USA, Inc. (the "Corporation"). 

3. The foregoing amendment of the Amended and Restated Certificate of 
Incorporation was duly adopted by the stockholders of the Corporation, in accordance with the 
applicable provisions of Sections 228 and 242 of the General Corporation Law of the State of 
Delaware. 
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IN WITNESS WHEREOF, the undersigned, being the President and CEO of the 
Corporation, does hereby declare and certify that this is the act and deed of the Corporation and 
the facts stated herein are true, and accordingly has hereunto signed this Certificate of 
Amendment to Amended and Restated Certificate oflncorporation this 7th day of July, 2009. 

VERDE ENERG Y SAVINGS, INC. 

By: lsi Thomas FitzGerald 
Thomas FitzGerald 
President and CEO 


