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[Agreement to provide services] 

November 8, 2012 

Senator Harris McDowell III, Co-Chair 
Tony DePrima, Executive Director 
Oversight Board 
Delaware Sustainable Energy Utility, Inc. 
c/o Frank J. Murphy, Esq. 
1011 Centre Road, Suite 210 
Wilmington, DE 19805 

Dear Gentlemen: 

This letter (the "Agreement") is to confirm our understanding of the terms and objectives of 
our engagement and the nature and limitations of the services we will provide. 

Compilation 

As agreed, BDO USA, LLP ("BDO USA" or "we") will compile, from information you provide, the 
statement of financial position and related statement of activities, changes in net assets and 
cash flows of Delaware Sustainable Energy Utility, Inc. (the "Company" or "you") as of and for 
the year ended December 31, 2011, and issue an accountant's report thereon in accordance 
with Statements on Standards for Accounting and Review Services (SSARSs) issued by the 
American Institute of Certified Public Accountants (AICPA). 

The objective of a compilation is to assist you in presenting financial information in the form of 
financial statements. We will utilize information that is your representation without 
undertaking to obtain or provide any assurance that there are no material modifications that 
should be made to the financial statements in order for the statements to be in conformity 
with accounting principles generally accepted in the United States. 

You are responsible for: 

a. 	 the preparation and fair presentation of the financial statements in accordance with 
accounting principles generally accepted in the United States; 

b. 	 designing, implementing, and maintaining internal control relevant to the preparation 
and fair presentation of the financial statements; 

c. 	 preventing and detecting fraud; 
d. 	 identifying and ensuring that the entity complies with all laws and regulations 

applicable to its activities; and 
e. 	 making all financial records and related information available to us. 

BDO USA. llP. a Delaware limited liability pa'~nership. is the U,S, member of BOO International limited, a UK company limited i>y guarantee, and form; part of the 
international 800 network of independent member firms. 

BOO is the brand name for the 8DO network and for each of the 6DO Member Firm;, 

http:www.bdo.com


IBDQ 

Senator Harris McDowell III, Co-Chair 
Tony DePrima, Executive Director 
Oversight Board 
Delaware Sustainable Energy Utility, Inc. 
c/o Frank J. Murphy, Esq. 
Page 2 
November 8, 2012 

We are responsible for conducting the engagement in accordance with SSARSs issued by the 
AICPA. 

A compilation differs significantly from a review or an audit of financial statements. A 
compilation does not contemplate performing inquiry, analytical procedures, or other 
procedures performed in a review. Additionally, a compilation does not contempLate obtaining 
an understanding of the entity's internaL controL; assessing fraud risk; testing accounting 
records by obtaining sufficient appropriate audit evidence through inspection, observation, 
confirmation, or the examination of source documents (for example, cancelled checks or bank 
images); or other procedures ordinarily performed in an audit. AccordingLy, we will not 
express an opinion or provide any assurance. 

Our report on the annuaL financiaL statements of your Company is expected to read as follows: 

We have compiled the accompanying baLance sheet of Delaware Sustainable 
Energy Utility, Inc. as of December 31, 2011. We have not audited or 
reviewed the accompanying financiaL statements and, accordingLy, do not 
express an opinion or provide any assurance about whether the financiaL 
statements are in accordance with accounting principLes generally accepted in 
the United States. 

Management is responsibLe for the preparation and fair presentation of the 
financiaL statements in accordance with accounting principLes generally 
accepted in the United States and for designing, implementing, and maintaining 
internaL control reLevant to the preparation and fair presentation of the 
financial statements. 

Our responsibility is to conduct the compilation in accordance with Statements 
on Standards for Accounting and Review Services issued by the American 
Institute of Certified Public Accountants. The objective of a compilation is to 
assist management in presenting financiaL information in the form of financial 
statements without undertaking to obtain or provide any assurance that there 
are no materiaL modifications that should be made to the financial statements. 

We are not independent with respect to DeLaware SustainabLe Energy Utility, 
Inc. as during the year end.ed December 31, 2011, a member of the engagement 
team performed management decisions or performed management functions for 
the DeLaware SustainabLe Energy Utility, Inc. 
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If, for any reason, it appears that we will not be able to complete the compilation of your 
financial statements, or that our report will require an explanatory paragraph, we will discuss 
this with you. It is possible that, because of unexpected circumstances, we may determine 
that we cannot render a report or otherwise complete the engagement. If we are unable to 
complete the compilation, we may decline to issue a report as a result of the engagement. If, 
in our professional judgment, the circumstances require, we may resign from the engagement 
prior to completion. 

The services to be furnished to your Company are not designed to guarantee the accuracy of 
the financial statements and cannot be relied upon to disclose errors, fraud, or illegal acts. 
However, we will inform the appropriate level of management of any material errors and of 
any evidence or information that comes to our attention during the performance of our 
compilation procedures that fraud may have occurred. In addition, we will report to you any 
evidence or information that comes to our attention during the performance of our compilation 
procedures regarding illegal acts that may have occurred, unless they are clearly 
inconsequential. During the course of our engagement, financial statement misstatements may 
be identified, either through our compilation procedures or through communication by your 
employees to us, and we will bring these misstatements to your attention as proposed 
adjustments. Management is responsible for recording such adjustments in the financial 
statements, after evaluating their propriety based on a review of both the applicable 
authoritative literature and the underlying supporting evidence from the Company's files; or 
otherwise concluding that the effects of any uncorrected misstatements are, both individually 
and in the aggregate, immaterial to the financial statements taken as a whole. 

BDO USA is retaining the Company as a client in reliance on information obtained during the 
course of our continuing client reacceptance procedures. James Nesbitt has been assigned the 
role of engagement partner and is responsible for directing the engagement and issuing the 
appropriate report on the Company's financial statements. 

E-mail Communication 

In connection with this engagement, we may communicate with you or others via e-maiL. As 
e-maiLs can be intercepted, disclosed, used andlor otherwise communicated by an unintended 
third party, or may not be delivered to each of the parties to whom they are directed, we 
cannot ensure that e-mails from us will be properly delivered and read only by the addressee. 
Therefore, we disclaim and waive any liability for interception or unintentional disclosure of e· 
mail transmissions, or for the unauthorized use or failed delivery of e-mails transmitted by us 
in connection with the performance of this engagement. In that regard, you agree that we 
shall have no liability for any loss or damage arising from the use of e-mail, including any 
punitive, consequential, incidental, direct, indirect, or special damages, such as loss of 
revenues or anticipated profits, or disclosure of confidential information. 
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Ownership of Working Papers 

The working papers prepared in conjunction with our compilation are the property of BDO USA, 
constitute confidential information, and will be retained by us in accordance with BDO USA's 
policies and procedures. 

Departures from Generally Accepted Accounting Principles 

If we become aware of any departures from generally accepted accounting principles, other 
than as to the omission of footnote disclosures in the interim [and annual] financial 
statements, our report accompanying the compiled financial statements will so state. 

Management Representations and Indemnification 

The financial statements we compile will be based on information that is the representation of 
management. We expect management to furnish us with all information necessary in order not 
to make the financial statements misleading. Because of the importance of management's 
representations to an effective compilation, the Company agrees to release and indemnify BDO 
USA, its Permitted Assignees (as defined herein under "Assignment"), and each of their 
respective employees from any liability and costs relating to our services rendered under this 
Agreement attributable to any knowing misrepresentations by management. 

Availability of Records and Personnel 

You agree that all records, documentation, and information we request in connection with our 
compilation will be made available to us (including those pertaining to related parties), that all 
material information will be disclosed to us, and that we will have the full cooperation of, and 
unrestricted access to, your personnel during the course of the engagement. 

Assistance by Your Personnel and Internet Access 

We also ask that your personnel prepare various schedules and analyses for our staff. However, 
except as otherwise noted by us, no personal information other than names related to 
Company employees andlor customers should be provided to us. 

Other Services 

We are always available to meet with you and other executives at various times throughout the 
year to discuss current buSiness, operational, and accounting matters affecting your Company. 
Whenever you feel such meetings are deSirable, please let us know. We are also prepared to 
provide services to assist you in any of these areas. We will also be pleased, at your request, 
to attend your directors' and stockholders' meetings. 
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Dispute Resolution Procedure 

If any dispute, controversy, or claim arises out of, relates to, or results from the performance 
or breach of this Agreement, excluding claims for non-monetary or equitable relief 
(collectively, the "Dispute"), either party may, upon written notice to the other party, request 
non-binding mediation. A recipient party of such notice may waive its option to resolve such 
Dispute by non-binding mediation by providing written notice to the party requesting mediation 
and then such parties hereto shall resolve such Dispute by binding arbitration as described 
below. Such mediation shall be assisted by a neutral mediator acceptable to both parties and 
shall require the commercially reasonable efforts of the parties to discuss with each other in 
good faith their respective positions and different interests to finally resolve such Dispute. If 
the parties are unable to agree on a mediator within (20) days from delivery of the written 
notice, either party may invoke the mediation service of the American Arbitration Association 
(the "AAA"). 

Each party may disclose any facts to the other party or to the mediator that it, in good faith, 
considers necessary to resolve the Dispute. However, all such disclosures shall be deemed in 
furtherance of settlement efforts and shall not be admissible in any subsequent proceeding 
against the disclosing party. Except as agreed to in writing by both parties, the mediator shall 
keep confidential all information disclosed during mediation. The mediator shall not act as a 
witness for either party in any subsequent proceeding between the parties. 

Unless waived, such mediation shall conclude after the parties have engaged in good faith 
settlement negotiations, but nonetheless are unable to resolve the Dispute through the 
mediation process. The attorneys' fees and costs incurred by each party in such mediation 
shall be borne solely by such party, except that the fees and expenses of the mediator, if any, 
shall be borne equally by the parties. 

Any Dispute not resolved first by mediation between the parties (or if the mediation process is 
waived as provided herein) shall be decided by binding arbitration. The arbitration proceeding 
shall take place in the city in which the BDO USA office providing the majority of services 
involved exists, unless the parties agree in writing to a different locale. The arbitration shall 
be governed by the provisions of the laws of the state of New York, which shall be applied 
without reference to conflicts of law rules. In any arbitration instituted hereunder, the 
proceedings shall proceed in accordance with the then current Arbitration Rules for 
Professional Accounting and Related Disputes of the AAA, except that the Arbitration Panel (as 
defined below) shall permit discovery that is consistent with the scope of discovery typically 
permitted by the Federal Rules of Civil Procedure andlor is otherwise customary in light of the 
complexity of the Dispute and the amount in controversy. Any Dispute regarding discovery, or 
the relevance or scope thereof, shall be determined by the Arbitration Panel (as defined 
below). 
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The arbitration shall be conducted before a panel of three persons, one selected by each party, 
and the third selected by the two party-selected arbitrators, (the "Arbitration Panel"). The 
Arbitration Panel shall have no authority to award non-monetary or equitable relief, but 
nothing herein shall be construed as a prohibition against a party from pursuing non-monetary 
or equitable relief in a state or federal court. The parties also waive the right to punitive 
damages and the arbitrators shall have no authority to award such damages or any other 
damages that are not strictly compensatory in nature. In rendering their award, the 
Arbitration Panel shall issue in writing findings of fact and conclusions of law. The Arbitration 
Panel shall not have authority to grant an award that is not supported by substantial evidence 
or that is based on an error of law, and such absence of substantial evidence or such error of 
law may be reviewed on appeal to vacate an award based on the standard of review otherwise 
applicable in the Federal Appellate Court responsible for the jurisdiction in which the 
arbitration is venued, and without regard to any heightened standard of review otherwise 
applicable to an arbitration decision rendered by the AAA. The confidentiality provisions 
applicable to mediation shall also apply to arbitration. The award issued by the Arbitration 
Panel may be confirmed in a judgment by any federal or state court of competent jurisdiction. 
No payment of any award or posting of any bond of any kind whatsoever is required to be made 
or posted until such Dispute is finally determined. 

In no event shall a demand for arbitration be made after the date on which the initiation of the 
legal or equitable proceeding on the same Dispute would be barred by the applicable statute of 
limitations or repose. For the purposes of applying the statute of limitations or repose, receipt 
of a written demand for arbitration by the AAA shall be deemed the initiation of the legal or 
equitable proceeding based on such Dispute. 

Fees 

Our charges to your Organization for the compilation services described above will be made at 
our discounted rates (schedule below) based on hours incurred will not exceed $14,000 plus out 
of pocket expenses. 

I 
I 

Role Discounted Rate Range 
• Partners $300-330 
i Senior Managers/ Managers $165-200 
Supervisors $125-140 
Staff $90-110 
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This engagement includes only those services specifically described in this Agreement; any 
additional services not specified herein will be agreed to in a separate letter. We also 
understand the following: 

• 	 any expansion of the scope of work must be approved in advance by a representative or 
representatives of the Board with the expressed authority to approve such expansion; 
and 

• 	 any expansion in scope of work will require a new engagement letter to be approved by 
the designated representatives. 

In the event you request us to respond to, or we receive and respond to, a validly issued 
subpoena, court order, government regulatory inquiry, or other similar request or legal process 
against the Company or its management for the production of documents and/or testimony 
relative to information we obtained and/or prepared during the course of this or any prior 
engagements, you agree to compensate us for all time we expend in connection with such 
response, at our regular rates, and to reimburse us for all related out-of-pocket costs 
(including outside lawyer fees) that we incur. 

Our fees and costs will be billed periodically, and are payable within 30 days of the invoice 
date. If we do not receive any notice of dispute within 10 days of your receipt of the invoice, 
we will conclude that you have seen the invoice and find it acceptable. Invoices that are 
unpaid 30 days past the invoice date are deemed delinquent and we reserve the right to charge 
interest on the past due amount at the lesser of (a) 1.0% per month or (b) the maximum 
amount permissible by applicable law. Interest shall accrue from the date the invoice is 
delinquent. We reserve the right to suspend our services, withhold delivery of any 
deliverables, or withdraw from this engagement entirely if any of our invoices are delinquent. 
In the event that any collection action is required to collect unpaid balances due to us, you 
agree to reimburse us for all our costs of collection, including without limitation, attorneys' 
fees. 

If we elect to terminate our services for nonpayment, or for any other reason provided for in 
this Agreement, our engagement will be deemed to have been completed upon written 
notification of termination, even if we have not completed our report. You will be obligated to 
compensate us for all of our time expended, and to reimburse us for all of our out-of-pocket 
expenses and internal charges incurred, through the date of termination. 
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Assignment 

BDO USA shall have the right to assign its rights to perform a portion of the services described 
above to any of its independent Alliance members, affiliates (including, where applicable, 
member firms of the international BDO network), agents, or contractors (a "Permitted 
Assignee") without the Company's prior consent. If such assignment is made, the Company 
agrees that, unless it enters into an engagement letter directly with the Permitted Assignee, 
all of the applicable terms and conditions of this Agreement shall apply to the Permitted 
Assignee. We agree that we shall not permit the Permitted Assignee to perform any work until 
it agrees to be bound by the applicable terms and conditions of this Agreement. We further 
agree that we will remain primarily responsible for the services described above, unless we and 
the Company agree otherwise, and we will properly supervise the work of the Permitted 
Assignee to ensure that all such services are performed in accordance with applicable 
professional standards. From time to time, and depending on the circumstances, Permitted 
Assignees located in other countries may participate in the services we provide to the 
Company. In some cases, we may transfer information to or from the United States or another 
country. Although applicable privacy laws may vary depending on the jurisdiction, and may 
provide less or different protection than those of the Company's home country, we require that 
all Permitted Assignees enter into contractual agreements to maintain the confidentiality of 
the Company's information and observe our policies concerning any confidential client 
information that we provide to them. 

Miscellaneous 

This Agreement is only intended to cover the services specified herein, although we look 
forward to many more years of pleasant association with the Company. This engagement is a 
separate and discrete event and any future services will be covered by a separate agreement 
to provide services. 

Whenever possible, each provision of this Agreement shall be interpreted in such a manner as 
to be effective and valid under applicable laws, regulations, or published interpretations, but if 
any provision of this Agreement shall be deemed prohibited, invalid, or otherwise 
unenforceable for any reason under such applicable laws, regulations, or published 
interpretations, such prOVisions shall be ineffective only to the extent of such prohibition, 
invalidity, or unenforceability and such revised provision shall be made a part of this 
Agreement as if it was specifically set forth herein. Furthermore, the provisions of the 
foregoing sentence shall not invalidate the remainder of such provision or the other provisions 
of this Agreement. 






