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UNI TED STATES

SECURI TI ES AND EXCHANGE COWM SSI ON

Washi ngton, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendrment No. 2)*

Ener gyConnect G oup, Inc.

(Nane of Issuer)

Comon St ock

(Title of Class of Securities)

292748100

(Cusi p Nunber)

Andrew S. Craig, 5300 Meadows Road, Suite 400, Lake Oswego, Oregon 97503
(503) 419-3500

(Nanme, Address and Tel ephone Nunber of Person Authorized to Receive Notices and
Comuni cati ons)

February 26, 2009
(Date of Event Wich Requires Filing of this Statenent)

If the filing person has previously filed a statenent on Schedule 13G to report
the acquisition that is the subject of this Schedule 13D, and is filing this
schedul e because of (s)(s)?240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
follow ng box. o

Not e: Schedules filed in paper fornmat shall include a signed original and five
copi es of the schedule, including all exhibits. See (s)240.13d-7 for other
parties to whom copies are to be sent.

* The remai nder of this cover page shall be filled out for a reporting person's
initial filing on this formw th respect to the subject class of securities,
and for any subsequent anendnent containing infornmation which would alter

di scl osures provided in a prior cover page.

The information required on the remai nder of this cover page shall not be
deened to be "filed" for the purpose of Section 18 of the Securities Exchange
Act of 1934 ("Act") or otherw se subject to the liabilities of that section of
the Act but shall be subject to all other provisions of the Act (however, see
the Notes).

CUSI P No. 292748100

1. Nane of Reporting Person: I.R'S. ldentification Nos. of above
persons (entities only):
Aequi tas Managenent, LLC 41-2224801
2. Check the Appropriate Box if a Menber of a
Group (See Instructions):
(a) o]
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(b) 0
3. SEC Use Only:
4. Source of Funds (See Instructions):

AF
5. Check if Disclosure of Legal Proceedings Is

Required Pursuant to Itenms 2(d) or 2(e): o]
6. Citizenship or Place of Organization

Oregon

7. Sole Voting Power: 0

Nunber of 8. Shared Voting Power: 41, 153, 036
Shar es
Beneficially 9. Sole Dispositive Power: 0
Owned by
Each
Reporting 10. Shared Dispositive Power: 41,153,036
Person Wth
11. Aggregate Anpunt Beneficially Oamed by Each Reporting Person: 41, 153, 036
12. Check if the Aggregate Anmpbunt in Row (11) Excludes Certain Shares (See Instructions): o
13. Percent of O ass Represented by Anpunt in Row (11): 43%
14. Type of Reporting Person (See |nstructions):

00
2
CUSI P No. 292748100
1. Name of Reporting Person: I.R S. ldentification Nos. of above

persons (entities only):

Aequi tas Capital Managenent, Inc. 93-1125780
2. Check the Appropriate Box if a Menmber of a

Group (See Instructions):

(a) o]

(b) 0
3. SEC Use Only:
4. Source of Funds (See Instructions):

AF
5. Check if Disclosure of Legal Proceedings Is

Required Pursuant to Itens 2(d) or 2(e): o
6. Citizenship or Place of O ganization

Oregon

7. Sole Voting Power: 0

Nunber of 8. Shared Voting Power: 920, 713
Shar es
Beneficially 9. Sole Dispositive Power: 0
Owned by
Each
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Reporting 10. Shared Dispositive Power: 920,713

Person Wth
11. Aggregate Anpunt Beneficially Owmed by Each Reporting Person: 920, 713
12. Check if the Aggregate Anpunt in Row (11) Excludes Certain Shares (See Instructions): o
13. Percent of Class Represented by Amount in Row (11): 0.01%
14. Type of Reporting Person (See Instructions):
3
CUSI P No. 292748100
1. Nane of Reporting Person: I.R'S. ldentification Nos. of above
persons (entities only):

JMN G oup, LLC 02- 0675908
2. Check the Appropriate Box if a Menber of a

Group (See Instructions):

(a) o]

(b) o]
3. SEC Use Only:
4. Source of Funds (See Instructions):

AF
5. Check if Disclosure of Legal Proceedings Is

Required Pursuant to Items 2(d) or 2(e): o
6. Citizenship or Place of Organization:

Oregon

7. Sole Voting Power: 0

Nunber of 8. Shared Voting Power: 1, 089, 138
Shar es
Beneficially 9. Sole D spositive Power: 0
Onned by
Each
Reporting 10. Shared Dispositive Power: 1,089, 138
Person Wth
11. Aggregate Amount Beneficially Owmed by Each Reporting Person: 1, 089, 138
12. Check if the Aggregate Ampunt in Row (11) Excludes Certain Shares (See Instructions): o
13. Percent of Class Represented by Anmpunt in Row (11): 0.01%
14. Type of Reporting Person (See |nstructions):

(00)
4
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1. Nane of Reporting Person: I.R'S. ldentification Nos. of above
persons (entities only):
Aequi tas Conmerci al Finance, LLC 02-0675916
2. Check the Appropriate Box if a Menber of a
Group (See Instructions):

(a) o]

(b) 0
3. SEC Use Only:
4. Source of Funds (See Instructions):

WC, AF
5. Check if Disclosure of Legal Proceedings Is

Required Pursuant to Itenms 2(d) or 2(e): o
6. Citizenship or Place of Organization:

Oregon

7. Sole Voting Power: 0

Nunber of 8. Shared Voting Power: 39, 143, 185
Shar es
Beneficially 9. Sole Dispositive Power: 0
Owned by
Each
Reporting 10. Shared Dispositive Power: 39, 143,185
Person Wth
11. Aggregate Anount Beneficially Oamed by Each Reporting Person: 39, 143, 185
12. Check if the Aggregate Anmpbunt in Row (11) Excludes Certain Shares (See Instructions): o
13. Percent of O ass Represented by Anpunt in Row (11): 41%
14. Type of Reporting Person (See |nstructions):

00
5

CUSI P No. 292748100

1. Name of Reporting Person: I.R S. ldentification Nos. of above
persons (entities only):
Christenson Group LLC 73-167950
2. Check the Appropriate Box if a Menmber of a
Group (See Instructions):

(a) 0

(b) 0

SEC Use Only:

Source of Funds (See Instructions):
N A

Check if Disclosure of Legal Proceedings Is
Required Pursuant to Itens 2(d) or 2(e): o
Citizenship or Place of Organization:
Oregon

o 0 ko
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7. Sole Voting Power: 0
Nunber of 8. Shared Voting Power: 0
Shar es
Beneficially 9. Sole Dispositive Power: 0
Owned by
Each
Reporting 10. Shared Dispositive Power: 0
Person Wth
11. Aggregate Anpunt Beneficially Omed by Each Reporting Person: 0
12. Check if the Aggregate Anpunt in Row (11) Excludes Certain Shares (See Instructions): o
13. Percent of Class Represented by Amount in Row (11): 0%
14. Type of Reporting Person (See Instructions):

CUSI P No. 292748100

1. Nane of Reporting Person: I.R'S. ldentification Nos. of above
persons (entities only):

Energy Fund 11, LLC 68- 0611670
2. Check the Appropriate Box if a Menber of a

Group (See Instructions):

(a) o]

(b) 0
3. SEC Use Only:
4. Source of Funds (See Instructions):

N A
5. Check if Disclosure of Legal Proceedings Is

Required Pursuant to Items 2(d) or 2(e): o
6. Citizenship or Place of Organization

Oregon

7. Sole Voting Power: 0

Nunber of 8. Shared Voting Power: 0
Shar es
Beneficially 9. Sole D spositive Power: 0
Onned by
Each
Reporting 10. Shared Dispositive Power: O
Person Wth
11. Aggregate Amount Beneficially Owmed by Each Reporting Person: 0
12. Check if the Aggregate Ampunt in Row (11) Excludes Certain Shares (See Instructions): o
13. Percent of Class Represented by Ampunt in Row (11): 0%
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14. Type of Reporting Person (See |nstructions):
oo

CUSI P No. 292748100

1. Nane of Reporting Person: I.R'S. ldentification Nos. of above
persons (entities only):
CEAC, Inc. 93- 1289971
2. Check the Appropriate Box if a Menber of a
Group (See Instructions):

(a) o]

(b) 0
3. SEC Use Only:
4. Source of Funds (See Instructions):

N A
5. Check if Disclosure of Legal Proceedings Is

Required Pursuant to Itenms 2(d) or 2(e): o
6. Citizenship or Place of Organization

Oregon

7. Sole Voting Power: 4,328,017

Nurber of 8. Shared Voting Power: 0
Shar es
Beneficially 9. Sole Dispositive Power: 4,328,017
Owned by
Each
Reporting 10. Shared Dispositive Power: 0
Person Wth
11. Aggregate Anount Beneficially Oamed by Each Reporting Person: 4,328, 017
12. Check if the Aggregate Anmpbunt in Row (11) Excludes Certain Shares (See Instructions): o
13. Percent of O ass Represented by Anpunt in Row (11): 4.5%
14. Type of Reporting Person (See |nstructions):

CcO
8

Expl anatory Note: This Schedul e 13D A anends and conbi nes each of the Schedul e
13Ds filed by JMN Capital Partners, Inc. (now Aequitas Capital Managenent,
Inc.) and Christenson G oup LLC and the Schedul e 13D/ A filed by Aequitas

Capi tal Managenent, Inc.

I[tem 1. Security and |ssuer
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| ssuer: EnergyConnect G oup, Inc. ("Conpany")
5335 SW Meadows Road
Lake Gswego, Oregon 97035

Title of Security: Commobn Stock ("Shares")

Iltem 2. Identity and Background

This Schedule 13D)A is filed jointly by each of the persons listed bel ow
pursuant to Rule 13d-1(k) promul gated by the Securities and Exchange Comm ssion
pursuant to Section 13 of the Securities Exchange Act of 1934, as anended (the
"Act").

The persons |listed below are collectively referred to as the "Reporting
Persons." The Reporting Persons have entered into a Joint Filing Agreenent,
dated the date hereof, a copy of which is filed with this Schedule 13D/ A as
Exhibit 1, which is incorporated by reference, pursuant to which the Reporting
Persons have agreed to file this statenment jointly in accordance with the
provi sions of Rule 13d-1(k) (1) under the Act. Information with respect to each
Reporting Person is given solely by such Reporting Person, and no Reporting
Person assumes responsibility for the accuracy or conpl eteness of the

i nformation furni shed by another Reporting Person. The Reporting Persons
expressly disclaimthat they have agreed to act as a group.

Pursuant to Rule 13d-4 of the Act, the Reporting Persons expressly declare that
the filing of this statenent will not be construed as an adm ssion that any
Reporting Person is, for the purposes of Section 13(d) and/or Section 13(g) of
the Act or otherw se, the beneficial owner of any securities covered by this
Schedul e 13D/ A hel d by any ot her person.

The foll owing are Reporting Persons:

1. Aequi t as Managenent, LLC

(a) Name: Aequitas Managenent, LLC, an Oegon limted liability conpany ("AM.")
(b) Principal Ofice: 5300 Meadows Road, Suite 400, Lake Gswego, Oregon 97035
(c) Present Principal Business: Hol ding conpany

(d) Crimnal Conviction: None

(e) Civil Securities Violation: None

2. Aequi tas Capital Managenent, Inc.

(a) Nane: Aequitas Capital Mnagenent, Inc. (formerly JMNVN Capital Partners, Inc.), an Oregon
corporation ("ACM)
(b) Principal Ofice: 5300 Meadows Road, Suite 400, Lake Oswego, Oregon 97035
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(c) Present Principal Business: Business consulting and investnment banking and advi sory services
(d) Crimnal Conviction: None
(e) Cvil Securities Violation: None

3. JMN G oup, LLC

(a) Name: JMW Goup, LLC, an Oegon limted liability conpany ("JMN)

(b) Principal Ofice: 5300 Meadows Road, Suite 400, Lake Oswego, Oregon 97035
(c) Present Principal Business: |Investnent partnership and hol di ng conpany
(d) Criminal Conviction: None

(e) Civil Securities Violation: None

4. Aequi tas Conmercial Finance, LLC (fornerly Destination Capital, LLC)

(" ACF")

(a) Narme: Aequitas Commercial Finance, LLC, an Oregon limted liability conpany

(b) Principal Ofice: 5300 Meadows Road, Suite 400, Lake Oswego, Oregon 97035

(c) Present Principal Business: Specialty finance conpany

(d) Criminal Conviction: None

(e) Gvil Securities Violation: None

5. Christenson Group LLC

(a) Nanme: Christenson Goup LLC, an Oregon linited liability conpany ("Christenson")
(b) Principal Ofice: 5300 Meadows Road, Suite 400, Lake Oswego, Oregon 97035

(c) Present Principal Business: Dissolved pursuant to Articles of Dissolution filed with
the Oregon Secretary of State on April 16, 2007

(d) Criminal Conviction: None

(e) Gvil Securities Violation: None

6. Energy Fund 11, LLC ("EFII")

(a) Name: Energy Fund Il, LLC, an Oregon limted liability conpany

(b) Principal Ofice: 5300 Meadows Road, Suite 400, Lake Oswego, Oregon 97035

(c) Present Principal Business: Dissolved pursuant to Articles of Dissolution filed
with the Oregon Secretary of State on January 19, 2007

(d) Crimnal Conviction: None

(e) Civil Securities Violation: None

7. CEAC, Inc. ("CEAC')
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(a) Name: CEAC, Inc., an Oregon corporation

(b) Principal Ofice: 5300 Meadows Road, Suite 400, Lake Gswego, Oregon 97035
(c) Present Principal Business: Securities holding conmpany

(d) Crimnal Conviction: None

(e) Civil Securities Violation: None

Instruction C | nformation:

AML controls each of the other Reporting Persons through its direct and
indirect equity ownership in or nanagenment control of each Reporting Person
ACM i s the manager of JMWand ACF and was the manager of Christenson and EFI
prior to their respective dissolutions. Al investnent and voting deci sions
with respect to the Conmpany's securities owned by the Reporting Persons are
made by the public conpany investment committee of ACM The follow ng
information iIs provided wth respect to the executive officers, directors, and
public conpany investnent comittee nenbers of ACM

11

Aequi tas Capital Managenent, Inc.

Nare: Resi dence or Princi pal occupation or enpl oyment:
busi ness addr ess:
Robert J. Jesenik 5300 Meadows Road, Director, Chairman of the Board, Chi ef

Suite 400 Executive O ficer, President
Lake GCswego, Oregon
97035
Brian A. diver 5300 Meadows Road, Director, Executive Vice President
Suite 400
Lake GCswego, Oregon
97035
Andrew N. MacRitchie 5300 Meadows Road, Director, Executive Vice President, public
Suite 400 conpany i nvestnent commttee nmenber
Lake GCswego, Oregon
97035
Thomas A. Sidl ey 5300 Meadows Road, Vice President
Suite 400
Lake GCswego, Oregon
97035
Ant hony J. Buda 5300 Meadows Road, Managing Director (Capital Markets)
Suite 400
Lake GCswego, Oregon
97035
Patricia J. Brown 5300 Meadows Road, Senior Vice President (Finance), public
Suite 400 conpany i nvestnent conmm ttee nmenber
Lake Gswego, Oregon
97035
M chael S. Fawcett 5300 Meadows Road, public conmpany investnent conmmttee nenber
Suite 400
Lake GCswego, Oregon
97035
Andrew S. Craig 5300 Meadows Road, Secretary
Suite 400
Lake GCswego, Oregon
97035
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Except for M. McRitchie, each person |isted above is a citizen of the United
States. M. MacRitchie is a citizen of the United Kingdom During the last five
years, to the best know edge of the Reporting Persons, the persons |isted above
have not been (i) convicted in a crimnal proceeding (excluding traffic
violations or simlar msdeneanors) or (ii) a party to a civil proceeding of a
judicial or administrative body of conmpetent jurisdiction and as a result of
such proceeding was or is subject to a judgnent, decree or final order
enjoining future violations of, or prohibiting or mandating activities subject
to, federal or state securities laws or finding any violations with respect to
such | aws.

Item 3. Source and Ampunt of Funds or O her Consideration

The Reporting Persons have purchased or acquired shares of the Conmpany as
fol |l ows:

&ul | ; Effective February 10, 2006, ACF transferred warrants to purchase
133, 487 and 56, 801 conmon shares of the Conpany at an exercise price of
$0.38 to Brian Christopher and Kevin Robertson, respectively, in
connection with redeem ng each of M. Christopher's and M. Robertson's
nmenbership interests in Christenson pursuant to Note Payment and
Menbership Interest Sale Agreenments dated August 1, 2004 and attached to
this Schedule 13D/ A as exhibits (Exhibits 3 and 4). A form of Assignnent
evi dencing these transfers is attached to this Schedule 13D/ A as an
exhibit (Exhibit 5).

&ul | ; Effective April 4, 2006, JMNdistributed 1,206,108 comon shares of the Conpany to its
nenbers pro-rata as foll ows:

Member Common Shar es
Robert J. Jesenik 447, 189
Brian A. diver 204, 519
Thomas A. Sidl ey 181, 914
Pat Ri ck | nvestnents, LLC 175, 701
Rick Terrell 175, 701
Stanley W Smth 21,084
Tot al 1, 206, 108

A formof Mellon Investor Services Stock Power evidencing these
distributions is attached as an exhibit to this Schedule 13D/A (Exhibit
6) .

&ul |'; Effective June 14, 2006, each of EFII, Energy Fund II1l, LLC ("EFIII")
and Energy Fund 1V, LLC ("EFIV') distributed common shares of the
Conpany and warrants to purchase comobn shares of the Conpany to certain
of the Reporting Persons in connection with the dissolution of EFII

10
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EFI 11 and EFIV.
EFI1 nade the followi ng distributions to other Reporting Persons:

Reporting Person Regi stered Cormon Shares Restricted Conmon Shares Warrant Shares

($2.58 Exercise Price)

Chri st enson 90, 679 160, 334 115, 396
JMNV 1,414,716 2,501, 420 1, 800, 329
ACM 356, 360 840, 592 604, 996
Tot al 1, 861, 755 3,502, 346 2,520,721

EFI Il distributed to ACM 40, 313 regi stered common shares of the Conpany,
33,501 restricted common shares of the Conpany, warrants to purchase
11, 310 common shares of the Conpany at an exercise price of $0.90 and
warrants to purchase 22,744 common shares of the Conpany at an exercise
price of $2.58.
EFIV distributed to ACM 21,036 registered common shares of the Conpany,
8,579 restricted shares of the Conpany, warrants to purchase 8,580
common shares of the Conpany at an exercise price of $0.90, and warrants
to purchase 5,137 common shares of the Conpany at an exercise price of
$2. 58.
A form of Assignnent and a formof a Mellon Investor Services Stock
Power evi dencing these distributions are attached to this Schedule 13D/ A
as exhibits (Exhibits 5 and 6).

&oul | ; Effective June 23, 2006, JMWconverted 400,000 Series 3 Preferred shares
of the Conpany into 400,000 comon shares of the Conpany pursuant to the
Conpany's Eighth Restated Articles of Incorporation

&ul |'; By broker sal es nmade throughout July 2006, ACM sold an aggregate of 357,143 conmon
shares of the Conpany as foll ows:

Date of Sale No. of Commobn Per Share Price

Shares Sol d
July 12, 2006 300 $2.77
July 13, 2006 1, 000 $2. 65
July 17, 2006 6, 000 $2.51
July 20, 2006 13, 500 $2. 2863
July 28, 2006 336, 343 $2. 00

&ul |'; Effective August 31, 2006, JMNassigned its rights under a warrant to
pur chase 1, 800, 329 conmon shares of the Conpany at an exercise price of
$2.58 (which represented all of the warrant shares that EFII| distributed
to JMVWin connection with the dissolution of EFIl) pro-rata to its

11
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menbers as fol |l ows:

Menber Warrant Shares
Robert J. Jesenik 593, 157
Brian A. Qiver 325,871
Thomas A. Sidl ey 287,792
Patrick I nvestments, LLC 279, 957
Rick Terrell 279, 957
Stanley W Smith 33,595
Tot al 1, 800, 329

A form of Assignnent evidencing these distributions is attached to this
Schedul e 13D/ A as an exhibit (Exhibit 5).

&ul |'; Effective August 31, 2006, Christenson transferred its rights under a
warrant to purchase 115,396 commpn shares of the Conpany at an exercise
price of $2.58 to Robert J. Jesenik and Panela J. Robertson. Christenson
transferred its rights to 114,565 of the warrant shares to Robert J.
Jeseni k and the renmi ning 831 warrant shares to Panela J. Robertson. A
form of Assignment evidencing these transfers is attached to this
Schedul e 13D/ A as an exhibit (Exhibit 5).

&ul |'; Effective Septenber 1, 2006, Christenson transferred 1,807 common shares
of the Conpany to Panela J. Robertson and JMNtransferred 15,000 common
shares of the Conpany to Ms. Robertson in connection with redeem ng Ms.
Robertson's interest in Christenson pursuant to a Menbership |nterest
Sal e Agreenent dated March 1, 2006 and attached to this Schedule 13D/ A
as an exhibit (Exhibit 7). Aformof a Mellon Investor Services Stock
Power evi dencing these transfers is attached to this Schedule 13D/ A as
an exhibit (Exhibit 6).

&ul | ; Effective Septenber 6, 2006, JMNdistributed all 3,916,136 comopn shares
of the Conpany that it acquired in connection with the dissolution of
EFIl to its nmenbers as foll ows:

Menber No. of Shares
Robert J. Jesenik 1, 444,676
Brian A. diver 667, 811
Thomas A. Sidl ey 587, 346
Patrick I nvestments, LLC 573, 727
Rick Terrell 573, 727
Stanley W Smith 68, 849
Tot al 3, 916, 136

12
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Si nul taneously with this distribution by JMN Christenson distributed al
249,206 of its remaining comopn shares of the Conmpany pro-rata to its nenbers
as follows:

Menber No. of Shares
Robert J. Jesenik 92,104
Brian A. diver 42,410
Thomas A. Sidl ey 37, 453
Patrick I nvestments, LLC 36, 434
Rick Terrell 36, 434
Stanley W Smith 4,371
Tot al 249, 206

A formof a Mellon Investor Services Stock Power evidencing these
transfers is attached to this Schedule 13D/ A as an exhibit (Exhibit 6).
&ul |'; Effective Septenber 8, 2006, ACMtransferred 15,000 conmon shares of the
Conpany to each of Kirsten A. Manning, David T. Pierce, Darren M O son
and M chael D. Lichtenwalter, each of whom was an enpl oyee of ACM Al so
on this date, ACMtransferred 30,000 common shares of the Company to the
University of Oregon Foundation. A formof a Mellon Investor Services
St ock Power evidencing these transfers is attached to this Schedul e
13D/ A as an exhibit (Exhibit 6).

&ul |'; Effective Septenber 26, 2006, 869,048 Series 2 Preferred shares owned by
CEAC automatically converted into an equal nunmber of common shares of
t he Company.

&ul |; Effective Cctober 25, 2006, to reduce interconpany debt, ACMtransferred
to ACF: (1) 1,210,381 conmon shares of the Conpany (which shares
represented all of the remai ning coormon shares of the Conmpany that ACM
received in connection with the dissolution of EFIl), and (2) 119, 050
Series 2 Preferred shares that ACM had previously received fromEFII. A
formof a Mellon Investor Services Stock Power evidencing the transfer
of the common shares and a form of Stock Power evidencing the transfer
of the Series 2 Preferred shares are attached to this Schedul e 13D/ A as
exhibits (Exhibits 6 and 8). On Novenber 15, 2006, the 119,050 Series 2
Preferred shares of the Conpany automatically converted into an equa
nunber of common shares of the Conpany pursuant to the Conpany's Eighth
Restated Articles of Incorporation

13
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&ul |; Effective Novenber 15, 2006, 3,333,333 Series 2 Preferred shares owned
by CEAC automatically converted into an equal nunmber of common shares of
t he Conpany.

&ul | ; Effective Decenber 28, 2006, ACM received 13,793 conmon shares of the
Conpany from EFIIl, 6,896 comobn shares of the Conpany fromEFII| and
6,897 common shares of the Conpany fromEFIV in final |iquidation of the
assets of each of the these entities. A formof a Mellon Investor
Services Stock Power evidencing these distributions is attached to this
Schedul e 13D/ A as exhibits (Exhibit 6).

&ull; Effective April 2, 2007, 68.320 Series 3 Preferred shares of the Conpany
owned by ACM automatically converted into 68,320 conmon shares of the
Conpany pursuant to the Conpany's Eighth Restated Articles of
I ncorporation. These compn shares of the Conpany were previously
pl edged in favor of Roy Brand and Larry Huddl eston pursuant to a Stock
Pl edge Agreenent dated June 23, 2005 and attached to this Schedule 13D/ A
as an exhibit (Exhibit 9).

&ul |; Effective April 2, 2007, 125.636 Series 3 Preferred shares of the
Conpany owned by CEAC automatically converted into 125,636 comon shares
of the Conpany.

&ul |; Effective Cctober 29, 2007, JMWNconverted 1,200 Series 3 Preferred
shares into 1,200,000 comon shares of the Conpany pursuant to the
Conpany's Eighth Restated Articles of Incorporation

&ul I'; By broker sales made in Novenber and Decenber 2007, CEAC sold an aggregate of
2,000, 000 comon shares of the Conpany as follows:

Date of Sal e No. of Common Per Share Price
Shares Sold

Novenber 28, 2007 225, 000 $0. 915

Decenber 12, 2007 1, 325, 000 $0. 79

Decenber 18, 2007 450, 000 $0. 70

16

14
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&ul I; On January 3, 2008 and May 16, 2008, JMWNtransferred 275,000 and
347,000, respectively, conmon shares of the Conpany to ACF to reduce
i nterconpany debt. A formof a Mellon Investor Services Stock Power
evi dencing these distributions is attached to this Schedule 13D/ A as
exhibits (Exhibit 6).

&ul I; On February 26, 2009, the Conpany executed a Convertible Secured
Prom ssory Note in favor of ACF in the original principal anmunt of
$5, 000, 000 (the "Note"). The Note bears interest at the rate of 30% per
annum and is convertible, as of the date of the Note, into a total of
36, 791, 754 common shares of the Conpany based on a conversion price of
$.0906. The Note matures on January 1, 2011. A copy of the Note is
attached to this Schedule 13D/ A as an exhibit (Exhibit 10).

Item 4. Purpose of the transaction

Al t hough no Reporting Person has any specific plan or proposal to acquire or

di spose of Shares, consistent with its investment purpose, each Reporting
Person at any time and fromtime to time nmay acquire additional Shares or

di spose of any or all of its Shares dependi ng upon an ongoi ng eval uati on of the
investnment in the Shares, prevailing market conditions, other investnent
opportunities, liquidity requirements of the Reporting Person and/or other

i nvest nent consi derations. No Reporting Person has made a determ nation
regardi ng a maxi mum or mi ni num nunber of Shares which it may hold at any point
intine. Also, consistent with their investment intent, the Reporting Persons
may engage in communi cations with one or nore sharehol ders of the Conpany, one
or nore officers of the Conpany and/or one or nore nenbers of the board of
directors of the Conmpany regardi ng the Conpany, including but not limted to its

operations.

Except to the extent the foregoing nmay be deenmed a plan or proposal, none of
the Reporting Persons has any plans or proposals which relate to, or could
result in, any of the matters referred to in paragraphs (a) through (j),
inclusive, of Item4 of this Schedule 130/ AL The Reporting Persons may, at any
time and fromtinme to tine, review or reconsider their position and/ or change
their purpose and/or fornul ate plans or proposals with respect thereto.

Iltem5. Interest in Securities of the |ssuer

(a), (b) The information set forth in Rows 7 through 13 of the cover page
hereto for each Reporting Person is incorporated by reference. The
per cent age amount set forth in Row 13 for all cover pages is
cal cul at ed based upon 95, 629, 961 shares of common stock outstandi ng as
of August 13, 2009 as reported by the Conmpany in its Quarterly Report
on Form 10-Q for the quarterly period ended July 4, 2009 and filed
with the Securities and Exchange Comm ssion on August 17, 2009.
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See Item 3 for a description of which Reporting Persons have rights to acquire
Shar es.

(c) See Item 3.

(d) None.

(e) The followi ng Reporting Persons ceased to be the owner of >5% of the common Shares on or
about the dates indicated:

Reporti ng Person Dat e upon whi ch Reporting Person ceased to be owner of
>5% of the Shares

Aequi tas Capital Managenent, Inc. January 19, 2007

JMN Group, LLC Sept enber 6, 2006

Christenson Group LLC Sept ember 6, 2006

Energy Fund |1, LLC June 14, 2006

CEAC, Inc. May 7, 2008

Item 6. Contracts, Arrangenents, Understandings or Relationships with Respect to Securities of |ssuer

In addition to the agreenent described below, see Item 3 for a description of
contracts, arrangenments, understandi ngs or relationships.

&bul | ; Robert Jeseni k, Thomas Sidley and Brian Oiver each agreed to be bound
by Section 7.2 of an Agreenent and Plan of Merger between Mcrofield
Group, Inc. and Innovative Safety Technol ogi es, LLC dated Septenber 16,
2002 and filed as an exhibit to this Schedule 13D A

ltem7. Material to be Filed as Exhibits

Exhi bit Nunber: Exhibit Description:
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1. Joint Filing Agreenent

2. Agreenent and Pl an of Merger between Mcrofield Goup, Inc. and
I nnovative Safety Technol ogi es, LLC dated Septenber 16, 2002
(incorporated by reference to Exhibit 2 to the Conpany's Form
8-K filed on Cctober 3, 2002)

3. Note Paynent and Menbership Interest Sal e Agreenents dated
August 1, 2004 anong Christenson Goup, LLC, Brian N
Chri st opher, JMWN Group, LLC and Christenson Leasi ng Conpany,
LLC (incorporated by reference to Exhibit 99.15 of the Schedul e
13D/A filed by the Reporting Persons on June 1, 2006)

4. Note Paynent and Menbership Interest Sale Agreements dated August 1, 2004
among Christenson G oup, LLC, Kevin D. Robertson, JMN G oup, LLC and

Chri stenson Leasi ng Conpany, LLC (incorporated by reference to Exhibit
99.16 of the Schedule 13D/ A filed by the Reporting Persons on June 1
2006)

Form of Warrant Assi gnment

Form of Mellon Investor Services Stock Power

Menbership Interest Sale Agreenent between Christenson Group LLC and Panel a
J. Robertson dated March 1, 2006

Form of Stock Power

Stock Pl edge Agreenment, dated June 23, 2005, executed by Aequitas Capita
Managenment, Inc. in favor of Roy Brand and Larry Huddl eston

10. Convertible Secured Prom ssory Note dated February 26, 2009

©xo NoO

SI GNATURES

After reasonable inquiry and to the best of nmy knowl edge and belief, | certify
that the information set forth in this statenent is true, conplete and correct.

Dat e: August 13, 2009

AEQUI TAS MANAGEMENT, LLC

/ s/ Robert J. Jesenik

By: Robert J. Jesenik
Its: Pr esi dent

AEQUI TAS CAPI TAL MANAGEMENT, | NC

/s/ Robert J. Jesenik

By: Robert J. Jesenik

Its: Chi ef Executive Oficer
AEQUI TAS COWWERCI AL FI NANCE, LLC, by Aequitas Capital Managenent, Inc.
its Manager

/s/ Robert J. Jesenik

By: Robert J. Jesenik

Its: Chi ef Executive Oficer

JMN GROUP, LLC, by Aequitas Capital Managenent, Inc., its Mnager

/'s/ Robert J. Jesenik

By: Robert J. Jesenik

Its: Chi ef Executive O ficer
CHRI STENSON GROUP LLC, by Aequitas Capital Mnagenent, Inc., its Manager
/'s/ Robert J. Jesenik

By: Robert J. Jesenik
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Its: Chi ef Executive Oficer
ENERGY FUND |1, LLC, by Aequitas Capital Managenent, Inc., its Manager

/ s/ Robert J. Jesenik

By: Robert J. Jesenik

Its: Chi ef Executive Oficer
CEAC, Inc.

/s/ Robert J. Jesenik

By: Robert J. Jesenik

Its: Pr esi dent

20
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JO NT FI LI NG AGREEMENT

In accordance with Rule 13d-1(k) under the Securities Exchange Act of 1934, as
amended, each of the persons named bel ow agrees to the joint filing of a

St atement on Schedul e 13D (i ncl udi ng anendnents thereto) with respect to the
conmon stock of EnergyConnect G oup, Inc., an Oregon corporation, and further
agrees that this Joint Filing Agreenent be included as an exhibit to such
filings; provided, that, as contenplated by Section 13d-1(k)(l)(ii), no person
shal | be responsible for the conpl eteness or accuracy of the information
concerning the other persons making the filing, unless such person knows or has
reason to believe that such information is inaccurate. This Joint Filing
Agreenent may be executed in any nunber of counterparts, all of which together
shal |l constitute one and the sanme instrunent.

DATED EFFECTI VE: August 13, 2009.

AEQUI TAS MANAGEMENT, LLC

/ s/ Robert J. Jesenik

By: Robert J. Jesenik
Its: Pr esi dent

AEQUI TAS CAPI TAL MANAGEMENT, | NC

/ s/ Robert J. Jesenik

By: Robert J. Jesenik
Its: CEO

AEQUI TAS COWERCI AL FI NANCE, LLC, by Aequitas Capital Managenent, |nc.
its Manager

/s/ Robert J. Jesenik

By: Robert J. Jesenik
Its: CEO

1 - JONT FILING AGREEMENT

JMN GROUP, LLC, by Aequitas Capital Managenent, Inc., its

Manager

/'s/ Robert J. Jesenik

By: Robert J. Jesenik
Its: CEO

CHRI STENSON GROUP LLC, by Aequitas Capital Munagenent, |nc.
its Manager

/s/ Robert J. Jesenik

By: Robert J. Jesenik
Its: CEO

ENERGY FUND |1, LLC, by Aequitas Capital Managenent, Inc., its
Manager

/'s/ Robert J. Jesenik

By: Robert J. Jesenik
Its: CEO

CEAC, Inc.

/'s/ Robert J. Jesenik

By: Robert J. Jesenik
Its: Pr esi dent

2 - JONT FI LI NG AGREEMENT
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WARRANT ASSI GNVENT

FOR VALUE RECEI VED, hereby sells, assigns and transfers to the
assignees set forth below all of the rights of the undersigned in and to the
nunber of Warrant Shares (as defined in and evidenced by Warrant No. ) set
opposite the nane of such assignees below and in and to the above-referenced
Warrant with respect to said Warrant Shares:

Nanme of Assignee Address Nunber of Shares

If the total of said Warrant Shares shall not be all such shares
whi ch may be purchased pursuant to the foregoing Warrant, the undersigned
requests that a new Warrant evidencing the right to purchase the bal ance of
such shares be issued in the nane of, and delivered to, the undersigned at the
under si gned' s address stated bel ow

Dat ed

Nane of hol der of Warrant:

Addr ess:
Si gnat ur e:
Title:

Page 1 of 1-WARRANT ASSI GNVENT
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MELLON | NVESTOR SERVI CES
STOCK PONER FORM

FOR VALUE RECEI VED, |/we hereby

sell, assign and tranfer to (1):

Social Security # or Tax |.D. # of New Owner.

(2 , o :
Print/Type all Names & Address of NEW OMERS, Indicate if joint, trust or custodian
account
Cty State Zip Code

Transfer (3) certificate shares

represented by the enclosed certicate number(s)

(4)

, AND/ OR (5) book-entry

shares (including shares held for you in a dividend reinvestnent or other plan).

Regi stered to (6)
Account number (7)

The undersi gned does (do) hereby irrevocably constitute and appoint Mellon
I nvestor Services attorney to

transfer the said stock on the books of
with full power of substitution in

Conpany Nane
the prem ses.
Signature(s) of Registered Owmers: Please sign as nane appears on registration

Joi nt owners shoul d each sign. Wen signing as attorney, executor,
adm nistrator, trustee or guardian, please give full title of such

(8) Dat e:
Signature of registered holder or authorized respresentative
Tel ephone:
Si gnature of Joint Oaner Dayti me numnber

Affix Medallion Signature Guarantee by a financial institution enrolled in an
approved Medal lion Program pursuant to S.E.C. Rule 17Ad-15.
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MEMBERSHI P | NTEREST SALE AGREEMENT

THI' S MEMBERSHI P | NTEREST SALE AGREEMENT ("Agreenent") is effective
March 1, 2006 (the "Effective Date"), by and anong CHRI STENSON GROUP LLC
("Christenson") and PAMELA J. ROBERTSON (" Menber").

RECI TALS

A Menber is a nenber of Christenson and owns 63,070 C ass
B Units conprising a 0.974% (rounded) menbership interest in Chri st enson (the
"Menbership Interest”.

B. Christenson desires to purchase the Menbership |Interest
and Mermber desires to sell her Menbership Interest to Christenson on the termns
and conditions set forth bel ow.

Now, therefore, in consideration of the foregoing, the parties agree
as follows:

AGREEMENT:

1. Sal e of Menmbership Interest. Menmber agrees to sell and
Christenson agrees to purchase the Menbership Interest. The purchase price (the
"Purchase Price") shall consist of 0.101626 units of Energy Fund Il, LLC, an

Oegon limted liability conmpany ("EFII") and 15,000 common shares of
Mcrofield Goup, Inc. ("Mcrofield"). The EFIl and Mcrofield interests
di stributed to Menber hereunder may be referred to herein as the "Purchase
Consi deration."

1.1 Menber will cease to be a nmenber of Christenson
effective at the cl ose of business on February 28, 2006.

1.2 The Purchase Price will be paid by Christenson by
delivering an assignnent of the EFIl units and the Mcrofield shares as set
forth above. The assignments shall be delivered on or before Septenber 6, 2006.
The assignment of the EFIl units shall be dated effective March 1, 2006 and
Menber will be admitted as a menber of EFIIl effective such date. Menber will
execut e appropriate adm ssion docunents provided by EFII

2. Menber's Representati ons.

2.1 Di scl osure. Menber has had an opportunity to review al
docunents, records and books pertaining to her menbership interest in
Christenson, obtain any additional information necessary to verify the accuracy
of all information obtained, and ask questions of and receive answers from
Chri stenson or any persons authorized to act on its behalf concerning the terns
and conditions of the transaction. Menber will keep the terns of this Agreenent
confidential and will not disclose the terns of this Agreenment to any person
ot her than Member's advisors w thout Christenson's consent, except as required
by | aw.

2.2 Title. Menber has, and upon purchase thereof by
Christenson pursuant to the terns of this Agreenent Christenson will have, good
and nmarketable title to the Menbership Interest, free and clear of all security
interests, liens, pledges, encunbrances or other restrictions or clainms,
subject only to restrictions as to nmarketability inmposed by securities |laws and
other liens, clains, debts or matters within the actual know edge of
Christenson and its subsidiaries, affiliates and key personnel

Page 1 of 3 - MEMBERSHI P | NTEREST SALE AGREEMENT

3. Christenson's Representations.

3.1 Di scl osure. Christenson has disclosed to Menber al
docunents and informati on which Christenson reasonably believes to be materia
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for purposes of Menber's decision to enter into this Agreenent.

3.2 Title. Christenson has, and upon distribution thereof by
Christenson to Menber pursuant to the terns of this Agreenent, Menber will
have, good and marketable title to the Purchase Consideration, free and clear
of all security interests, liens, pledges, encunbrances or other restrictions
or clains, subject only to restriction as to marketability inmposed by
securities laws and other liens, claims, debts or matters within the actua
know edge of Menber.

4. M scel | aneous.
4.1 Furt her Documents. Each of the parties hereby agrees to
execute and deliver any and all instrunents or docunents and to take any

further action which nay be or become necessary or appropriate to give effect
to the terms of this Agreenent.

4.2 Wai ver. The waiver by any party of any breach or default
of the other party under this Agreenment of the failure of a party to exercise
any right, power or renedy shall no operate or be construed as a waiver of any
subsequent breach or default by the other party.

4.3 Integration. This Agreement contains the entire
agreenment of the parties with respect to the subject matter of this Agreenent
and may be nodified only by an agreement in witing signed by all parties.

4.4 Bi nding Effect. This Agreenent is legally effective and
bi ndi ng, both upon the parties and upon their respective estates, heirs, lega
representatives, successors and permtted assigns.

.5 CGoverni ng Law. This Agreenent shall be subject to and
governed by the laws of the State of Oregon

4.6 Severability of Agreement. The parties intend that this
be a biding and enforceable agreenment. If a provision or provisions of this
Agreenent are invalid or unenforceable, the remainder of this Agreenment shal
be valid and enforceable wi thout such provision or provisions.

4.7 Attorney Fees. If suit or action is filed to enforce
this Agreement, or otherwise with respect to the subject matter of this
Agreenent, the prevailing party shall be entitled to recover reasonable
attorney fees incurred in preparation for and litigation of such suit or action
at trial, on appeal and on any petition for review

4.8 Counterparts. This Agreenent nmay be executed in any
nunber of counterparts, each of which when so executed and delivered shall be
an original, but all such counterparts shall together constitute one and the
same instrunent. Facsinile signatures shall be considered original signatures
for purposes of this Agreenent.

4.9 Rel ease. I n consideration of the representations and
agreements set forth above, and provided Christenson fulfills its obligations
as set forth herein, the parties rel ease each other and their respective
enpl oyees, agents, affiliates and their respective successors and assigns from
all clainms arising out of Menber's ownership of the Menbership Interest.

Page 2 of 3 - MEMBERSHI P | NTEREST SALE AGREENMENT

IN WTNESS WHEREOF, the parties have executed this Agreenent
effective the day and year first above witten.

CHRI STENSON GROUP LLC
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By: Aequitas Capital Managenent, Inc., its Manager

/'s/ Pamela J. Robertson By: /s/ Robert J. Jesenik

Parmel a J. Robertson Robert J. Jesenik

Page 3 of 3 - MEMBERSHI P | NTEREST SALE AGREENMENT
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STOCK POVER

FOR VALUABLE CONSI DERATI ON, the receipt of which is hereby

acknow edged, AEQUI TAS CAPI TAL MANAGVENT, | NC. hereby assigns, transfers and
conveys to AEQUI TAS COMMERCI AL FI NANCE, LLC all of its right, title and
interest in and to 119, 050 shares of the Series 2 Preferred Stock of M CROFI ELD
GROUP, INC., an Oregon corporation, represented by Certificate No. 30 P2, and
hereby irrevocably appoints

attorney-in-fact to transfer the stock on the books of M CROFI ELD GROUP,
INC. with full power of substitution in the prem ses.

DATE Cctober 25, 2006.

AEQUI TAS CAPI TAL MANAGEMENT,
I NC.
By: /'s/ Ant hony Buda

Ant hony Buda, CFO
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STOCK PLEDGE AGREEMENT

Thi s STOCK PLEDGE AGREEMENT (" Pl edge Agreenent") dated as of June 23,
2005, by AEQUI TAS CAPI TAL MANAGEMENT, INC., FKA JMN CAPI TAL PARTNERS, | NC
("Pledgor"), in favor of ROY BRAND AND LARRY HUDDLESTON (" Secured Party").

PREMI SES

A Pl edgor is a Sharehol der of Mcrofield Goup, Inc.
("Corporation"), holding shares of capital stock of Corporation, including
110, 094 shares of Common Stock, represented by Cert. No. M3*b085, and 68. 320
shares of Series 2 Preferred Stock, represented by Cert. No. 7P3, of the
Cor por at i on.

B. Secured Party is a party to that certain MJTUAL RELEASE AND
SETTLEMENT AGREEMENT dated as of the date hereof (the "Settlenent Agreement”),
and Pl edgor agreed to grant a first priority security interest to the Secured
Party, in its capacity as creditor, in the Shares to secure the obligations of
the Pledgor to the Secured Party under the Settl ement Agreenent.

AGREEMENT

In consideration of the prem ses and the covenants expressed herein
and for other good and val uabl e consideration, the parties agree as foll ows:

1. Pl edge; nligations Secured. Pledgor hereby assigns,
delivers, transfers, sets over and pledges to the Secured Party, and grants a
security interest to Secured Party in the shares of the Corporation owned by
Pl edgor and identified in Recital A above (the "Pledged Shares") to secure the
full, conplete and tinely paynent and performance by Pl edgor of all its
obl i gati ons hereunder and under the Settlement Agreement (the "Cbligations").
Pl edgor further agrees that if at any tine the Fair Market Value of the Pl edged
Shares is less than 125% of the Cbligations, it shall deliver such nunber of
addi ti onal shares of capital stock as shall ensure such coverage for the
Secured Party. "Fair Market Value" of as of any date of determ nation neans:
(a) if pledged shares (or the shares into which the pledged shares nmay be
freely converted) are traded on an exchange or are quoted on the NASDAQ
Nati onal Market System then the average of the closing or |last sale prices,
respectively, reported for the 20 tradi ng days ended i medi ately preceding the
determ nation date; or (b) if pledged shares (or the shares into which the
pl edged shares may be freely converted) are not traded on an exchange or on the
NASDAQ Nati onal Market System but are traded in the over-the-counter narket,
then the mean of the average of the closing bid and asked prices reported for
the 20 trading days ended i mredi ately preceding the determ nation date. Upon
such delivery of such additional shares, they shall becone "Pl edged Shares"
her eunder .

2. Representati ons, Warranties and Covenants. Pl edgor
represents, warrants, and agrees that:

a. Aut hority. Pledgor has the right and authority to (i)
enter into this Pledge Agreenent and grant the security interest hereunder
(ii) transfer the Pledged Shares to Secured Party, and (iii) effect a sale of
the Pl edged Shares, subject to the lintations as inposed by Rule 144 of
Regul ation D, promul gated by the Securities and Exchange Comm ssion pursuant to
the ternms of the Securities Act of 1933 ("Rule 144").

PAGE 1 - STOCK PLEDGE AGREEMENT

b. Transferability. Subject to conpliance with the
requirenments of Rule 144, the Pledged Shares are freely transferabl e by Pl edgor
and may be sold by Pledgor or Secured Party without restriction

C. No Encunbrances. Pl edgor owns and shall own the
Pl edged Shares free and clear of all liens, security interests, restrictions on
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transfer, pledges and ot her encunbrances other than those in favor of the
Secured Party. Pledgor shall not permt any other or additional |iens, security
interests, pledges or other encunbrances which may be senior to that of the
Secured Party to attach to any of the Pledged Shares.

d. Transfers. Pledgor shall not sell or otherwi se
transfer any of the Pledged Shares without the prior witten consent of the
Secured Party.

e. Delivery of Certificates and Assignments. Pl edgor
will deliver to the Secured Party certificates representing the Pl edged Shares,
along with executed stock assignments (separate fromcertificate), with
signature guaranties, in the formof Schedule A attached hereto in order to
ef fectuate the purposes of this Pledge Agreenent.

f. Notice of Certain Events. The Pledgor will, as soon
as possible and in any event within three business days, notify the Secured
Party in witing of the follow ng events:

i any cl ai m made agai nst the Pl edged Shares;

ii. any material change in any factor or circunstance warranted or
represented by Pledgor in this Pledge Agreenent or otherw se furnished to the
Secured Party; or

. the occurrence of any default under this Pledge Agreenment or the
Settl ement Agreement, or any event which with the giving of notice or |apse of
time or both, would constitute a default under this Pledge Agreement or the
Settl ement Agreenent.

3. Defaul t; Renedi es.

a. Default. The followi ng shall constitute a default
under this Pl edge Agreenent:

i Pl edgor shall fail to performor observe any term covenant or
agreenment contained in this Pledge Agreenment and such failure shall remain
unrenedi ed for five days after witten notice thereof shall have been given by
the Secured Party;

ii. any representation or warranty in this Pledge Agreenent or in any
agreement, instrunent or certificate executed pursuant hereto shall prove to
have been fal se or misleading in any material respect when made;

. the occurrence of a default by the Corporation in the performance of
any covenants or in the paynment of any sum due under the Settlenment Agreenent.

PAGE 2 - STOCK PLEDGE AGREEMENT

b. Renedi es. Upon the occurrence of a default, the

Secured Party shall have the rights and renedies of a secured party under the
Uni form Commerci al Code, or other applicable |aw, which remedi es the Secured
Party may at its option exercise against Pledgor and, in this connection, the
Secured Party may, upon five days notice to Pledgor, sent by registered mail
without liability for any diminution in price which my have occurred, sell al
Pl edged Shares in such nmanner and for such a price as the Secured Party may
det er m ne.

Pl edgor shall be liable for the Secured Party's reasonable costs and
expenses, including reasonable attorneys, fees, incurred or paid in exercising
any remedy under this Pledge Agreenent or in the enforcenent hereof, which

27



ENERGYCONNECT GROUP INC Filing Date: 09/02/09

costs and expenses shall become a part of the secured Obligations and shall be
paid to the Secured Party i mmedi ately and wi t hout denand; for the purposes of

this provision, attorneys fees shall include all fees incurred to enforce the
terns of this Pledge Agreenent, whether or not any court action is involved,
and all such fees incurred at trial and on any appeal. In the event of any sale

of any of the Pledged Shares, the Secured Party shall be free to purchase al

or any part of the Pledged Shares. The Secured Party may retain out of the
proceeds of any sale an ampbunt equal to the principal, interest and expenses of
the Cbligations, plus the anmount of the expenses of the sale, and shall pay any
bal ance of such proceeds to Pledgor, provided that in the event that the
proceeds of any such sale are insufficient to cover such ampunts, Pledgor shal
remain liable to the Secured Party for any deficiency.

4 Adj ustnents. In the event that, during the termof this Pledge
Agreenent, any share dividend, reclassification, readjustnent or other change
is declared or nade in the capital structure of the conpani es which have issued
the Pl edged Shares, all new, substituted and additional shares, or other
securities, issued by reason of any such change shall be held by the Secured
Party under the ternms of this Pledge Agreenent in the same manner as the Shares
originally pledged hereunder. Pledgor shall convey to Secured Party a first
position security interest in a sufficient nunber of Pledged Shares to provide
Fair Market Value at |east equal to the 125%the Cbligations outstanding from
time to tinme and shall deliver a certificate for the Pledged Shares in order to
perfect the security interest therein granted by Pl edgor to Secured Party.

5. Warrants and Rights. In the event that during the termof this
Pl edge Agreement subscription warrants or any other rights or options shall be
i ssued in connection with the Pl edged Shares, such warrants, rights and options
shal |l be i medi ately assigned by the Secured Party to the Pledgor, and if
exerci sed by the Pledgor all new shares or other securities so acquired by the
Pl edgor shall be inmediately assigned to the Secured Party to be held under the
terns of this Pledge Agreenent in the sane manner as the Shares originally
pl edged hereunder.

PAGE 3 - STOCK PLEDGE AGREEMENT

7. M scel | aneous.

a. No Wiver. The Secured Party shall not be deenmed to
have wai ved any of its rights hereunder unless such waiver is in witing and
signed by the Secured Party. No delay or omission on the part of the Secured
Party in exercising any right shall operate as a waiver of such right or any
other right. A waiver of any breach shall not be deenmed a wai ver of any other
or subsequent breach

b. Renmedi es Cunmul ative. All renedies herein are
cunul ative, and any or all thereof may be exercised in lieu of or in addition
to any other remedi es provided by | aw or under any other instrunent or
agreenment between Pl edgor and the Secured Party.

C. Successors and Assigns. Al rights of the Secured
Party hereunder shall inure to the benefit of its successors and assigns.

d. Jurisdiction and Governing Law. Al disputes in any
way relating to, arising under, connected with or incident to this Agreenent
shall be litigated, if at all, solely and exclusively in the State Superior

Court of Washington for the County of Clark, or, if applicable, in the Federa
District Court for the Western District of Washington, and, if necessary, their
respective correspondi ng appellate courts. Each party shall forebear from
filing a claimin any other county or jurisdiction and expressly submts itself
to the personal jurisdiction of the State of Washi ngton. The performance and
construction of this Agreenment shall be governed by the substantive | aws of the
State of Washington wi thout regard to conflict of |aw provisions.

e. Enforceability. In the event that any provision of
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this Pl edge Agreement shall be deened to be invalid or unenforceable by any
court, such invalidity or unenforceability shall not affect the remai nder of
this Pledge Agreenent.

PLEDGOR: SECURED PARTY:
AEQUI TAS CAPI TAL MANAGEMENT, | NC.,
FKA JMN CAPI TAL PARTNERS, | NC.

By: /s/ Robert J. Jesenik /s/ Roy Brand
Robert J. Jeseni k, CEO Roy Brand
/'s/ Larry Huddl eston
Larry Huddl est on

PAGE 4 - STOCK PLEDGE AGREEMENT

SCHEDULE A
STOCK ASSI GNMENT SEPARATE FROM CERTI FI CATE

FOR VALUE RECEI VED and pursuant to that certain Settlenment Agreenent
dated as of June 23, 2005, the undersigned hereby sells, assigns and transfers
unt o ROY BRAND AND LARRY HUDDLESTON as a secured creditor of the undersigned,

( ) Shares of Common Stock of Mcrofield Group, Inc
standing in the undersigned s nane on the books of such corporation or held for
the benefit of the undersigned, and does hereby irrevocably constitute and
appoi nt the corporation's corporate secretary to transfer the said stock on the
books of the within named corporation with full power of substitution in the
prem ses.

Dat ed:

AEQUI TAS CAPI TAL MANAGEMENT,
I NC,
FKA JMN CAPI TAL PARTNERS, | NC
By:
Title:
Nanme:

PAGE 5 - STOCK PLEDGE AGREEMENT
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CONVERTI BLE SECURED PROM SSORY NOTE
(Revol ving Line of Credit)

BORROVER:  Ener gyConnect G oup, |nc. LENDER Aequl tas Commercial Fi nance, LLC
5335 SW Meadows Rd Ste 325 5300 Meadows Road, Suite 400
Lake Gswego, OR 97035 Portl and, Oregon 97209
Tel ephone: (503) 603-3500 Tel ephone: (503) 419- 3500

ADDI Tl ONAL Ener gyConnect, Inc.
BORROVER: c/ o EnergyConnect G oup, Inc

Princi pal Ampbunt: $5,000,000 Initial Interest Rate: 30% Date of Note: February 26, 2009

1. PROM SE TO PAY. Ener gyConnect Group, Inc. ("ECGoup") and
EnergyConnect, Inc. ("ECnc") (each a "Borrower” and collectively, the
Borrowers') Jointly and severally prom se to pay to Aequltas Conmercia
Fi nance, LLC ("Lender") in lawful noney of the United States of Anerica, the
princi pal ampunt of Five MIlion Dollars ($5,000,000), or such |esser anmpounts
as are actually advanced to Borrowers by Lender, together with interest on the
unpai d principal balance fromthe date of disbhursenment until indefeasibly paid
in full. Borrowers will pay Lender at Lender's address shown above or at such
ot her place as Lender nmay designate in witing.

2. ADVANCES; RESTRI CTI ONS. This Note evidences the Loans and Advances
made by Lender to Borromers pursuant to the Business Loan Agreenent dated of
even date herewith (the "Loan Agreenent"”). Capitalized ternms not otherw se
defined herein, if any, shall have the neanings set forth in the Loan
Agreenent. The outstandi ng bal ance of Advances nade under this Note nay
fluctuate fromtine to tine, be increased by future Advances which may be nmde
by Lender and be decreased by repaynents made by Borrowers, and is subject to
the limtations of the Borrow ng Base Total. Borrowers acknow edge and agree
that Lender is under no obligation to nmake any Advance hereunder and any
Advances shall be in Lender's sole and absol ute discretion

3. | NTEREST RATE. I nterest shall be cal culated on the basis of a
365-day year and actual days el apsed and shall accrue on the unpaid bal ance of
this Note at the rate of 30% per annum as follows:

a) During the 12-nonth period fromthe Effective Date to the first anniversary
thereof (such period, the "First Year"), (A) interest at the rate of 23% per
annum shal | accrue and be due and payable to Lender monthly in arrears (the
"Current Interest") and (B) interest at the rate of 7% per annum shal
accrue and shall be added to the unpaid principal balance of this Note on
the first anniversary of the Effective Date (the "Deferred Interest"). Any
Current Interest not paid when due also will be added to the Loan and
i ncrease the unpaid principal balance hereof.

b) From and after the first anniversary of the Effective Date, only Current
Interest shall accrue and be payabl e on the unpaid principal bal ance of the
Loan (such unpaid principal balance including any Current Interest and al
Deferred Interest accrued in accordance with the terns of subsection (a)(1)
above), provided, however that the rate per annum at whi ch such Current
Interest shall be calculated shall increase to from23%to 30% as of such
first anniversary date.

c) Subject to the terns of the Loan Agreenent, during the life of the Loan
m ni mum i nterest of $50,000 per nonth shall be payable as foll ows:
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during the First Year, minimmCurrent Interest of $38,333 per nonth plus mnimum
Deferred Interest of $11,667 per nonth; and

after the First Year until the later of Final Maturity and repaynent of the Loan
in full, mnimmCurrent Interest of $50,000 per nonth.

NOTI CE: Under no circunstances will the interest rate on this Note be nore than
the maximumrate all owed by applicable | aw.

4.

(a)

(b)

5

PAYMENT. Borrowers will pay the Loans and this Note as foll ows:

Payments. Borrowers will make nmonthly interest-only paynents on the

out st andi ng bal ance of the Loan commencing 1 nonth after the Effective Date
and continuing on the same day of each month thereafter until Fina
Maturity. Al payments under this Note shall be nmade in inmediately

avail abl e funds to Lender, at its address above or at such other address as
Lender may designate in witing to Borrowers, and shall be applied as
provided In Section 5 below. At Lender's option, such paynents shall be
made to Lender via an Automated C earing House transfer from a checking
account of one or both Borrowers.

Maturity. Unless earlier converted pursuant to Section 6 below, the

out st andi ng principal balance and all accrued and unpaid i nterest shall be
due and payabl e on or before January 1, 2011 (the "Final Maturity");

provi ded, however, that upon the occurrence of an Event of Default, the

out standi ng principal and all accrued and unpaid interest shall be payable
on demand. |In addition, the outstanding principal balance and all accrued
and unpaid interest shall be due and payable in the event of a sale of al

or any substantial portion of the assets or equity securities of a
Bor r ower .
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APPL| CATI ON OF PAYMENTS. Unl ess otherw se agreed or required by

abplicable | aw, paynents will be applied first to expenses for which Borrowers
are |iable hereunder (including unpaid collection costs and | ate charges), next

to

6.

accrued and unpaid interest, and last to the principal bal ance hereof.

CONVERSI ON

Vol untary Conversion. Lender nmay elect at any tinme, inits sole and absolute
di scretion, to convert up to two-thirds (2/3) of the outstanding principa
amount of, plus all accrued and unpaid interest under, this Note into the
nunber of whol e shares of ECG oup's Commbn Stock (as so converted, the
"Conversion Securities") equal to the amount of principal and interest to be
converted divided by $0.0906 (subject to appropriate adjustnment in the event
of any stock dividend, stock split, conbination or simlar recapitalization
af fecting such Common Stock after the date hereof) (the "Conversion Price"),
whi ch Conversion Price represents eighty percent (80% of the

vol une-wei ght ed average price of ECG oup's Common Stock quoted on the Nasdaq
over-the-counter Bulletin Board over the 10 business days preceding the

Ef fective Date.

Procedures for Conversion. Lender shall provide to Borrowers witten notice
of Lender's intent to convert outstanding principal and accrued and unpaid
interest under this Note into Conversion Securities pursuant to Section
6(a), including the exact ampbunt of outstanding principal and accrued and
unpaid interest thereon, the nunber of whole Conversion Securities into
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whi ch such anount is being converted by Lender, and the remaining

out st andi ng princi pal balance under this Note after giving effect to such
conversion, and ECG oup shall issue the Conversion Securities to Lender no
later than ten (10) days after receipt of such witten notice. At the tine
the Conversion Securities are issued to Lender, Lender and ECG oup shal
enter into a registration rights agreenent in form and substance

sati sfactory to Lender.

c. Effectiveness of Conversion.Notw thstanding the foregoing, any conversion
pursuant to these provisions shall not be effective until ECG oup has
approved an amendnent to its current Articles of Incorporation, as anmended,
to authorize the issuance of sufficient Conversion Securities, if required,
and has ot herw se taken such other actions and received such approval s as
are necessary to effect the issuance of such Conversion Securities. In
connection wth such conversion, ECGoup shall use best efforts to take al
neasures to permt any such conversion to occur as pronptly as practicable
and to otherwi se comply with all of its obligations hereunder in connection
with such conversion

d. Fractional Interests. No fractional interests shall be issued upon
conversion of this Note.

SECURED NOTE. This Note is secured by the Collateral, as such term
is defined in that certain Security Agreenent dated of even date herewith by
and between Borrowers, as grantors, and Lender, as secured party.

8. VOLUNTARY PREPAYMENT. Borrowers agree that all prepaid fees and
prepai d finance charges and other fees that the parties agree are fully earned
as of a specific date will not be subject to refund upon early paynment (whether
voluntary or as a result of default), except as otherw se required by law. Al
or any portion of the principal balance of the Loans may be prepaid on the | ast
busi ness day of each nonth, together with accrued and unpaid interest;

provi ded, that any such principal prepaynent shall be in increnents of at |east
$100, 000, and provided further that Borrowers shall provide Lender with at

| east fifteen (15) “days' advance witten notice of any intention nake an
optional prepaynent on the Note, during which period Lender shall have the
option to convert the Note as provided in Section 6above. Early principa

paynments will not, unless agreed to by Lender in witing, relieve Borrowers of
their obligation to continue to nake paynents in accordance with any
then-appl i cabl e paynent schedul e; early payments will reduce the outstanding
princi pal bal ance due. Borrowers agree not to send Lender paynents marked "paid
in full”, "without recourse", or similar |anguage. |If a Borrower sends such
payment, Lender may accept it without |osing any of Lender's rights under this
Note, and Borrowers will renmamin obligated to pay any further anount owed to

Lender. All witten comunications concerning disputed anmounts, including any
check or other payment instrument that indicates that paynment constitutes
"paynment in full" of the ambunt owed or that is tendered with other conditions
or limtations or as full satisfaction of any di sputed anbunt nust be nailed or
delivered to Lender at the address above. Prepayments of accruing interest nmay
be made up to 15 days prior to the next schedul ed Interest Paynent Date and, If
made within such tinme frame, will be held and applied to Interest due and
payabl e on the next succeeding Interest Payment Date; otherw se any such
prepaid i nterest anpbunt shall be deened to be a prepaynent of the principa

bal ance of the Loan.

9. MANDATORY PREPAYMENT. |f at any tine the bal ance renmi ning on the
Loan and this Note shall exceed the cal cul ated Borrowi ng Base Total on the nost
recently delivered Borrowi ng Base Certificate, upon the request of Lender
Borrowers shall imediately nmake paynents thereon sufficient to reduce the

bal ance of the Loans and this Note to an amount equal to or less than the
then-current Borrow ng Base Total.

10. TERM NATI ON. Except as otherw se provided in the Loan Agreenent,
this Note and the obligations hereunder may be term nated by Borrowers, in
whol e, but not in part, by the giving of 90 days advance witten notice, in
accordance with the terns of the Loan Agreenent. During such 90-day period (the
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"Term nation Period"), Lender shall have the option to convert the Note
pursuant to the terns of the Loan Agreenent and Section 6 above.
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11. LATE CHARGE. If a paynent is 15 days or nore |late, Borrowers wl
pay to Lender a |l ate charge equal to the |lesser of 5. 0% of the regularly
schedul ed paynment or the maxi mum amount pernitted under applicable |aw

12. | NTEREST AFTER DEFAULT. Upon default, including failure to pay al
amounts due upon final maturity of this Note, Lender may, at its option wthout
notice to Borrowers and if permitted by applicable law, increase the interest
rate of this Note by 5.00 percentage points (500 basis points), and interest
shal | accrue on the unpaid principal balance of the Loan at such default rate
of interest fromthe date of such Event of Default until the date on which such
Event of Default is indefeasibly cured in full. The default interest rate wll
not exceed the maximumrate pernmitted by | aw

13. DEFAULT. Each of the followi ng shall constitute an event of
default ("Event of Default") under this Note:

a) Payment Default. Borrowers fall to nake any paynment due hereunder or under
any other Rel ated Docunent within 5 days of the due date; provided, however,
that if Borrowers give Lender witten notice prior to the due date of any
such payment that such paynment will not be nade on such due date, then
Borrowers shall have 10 busi ness days to cure such paynent default before
such payment default shall constitute and Event of Default.

b) O her Defaults. Either Borrower falls to conmply with or to perform any ot her
term obligation, covenant or condition contained in the Loan Agreenent,
this Note or any of the other Rel ated Docunents or to conply with or to
performany term obligation, covenant or condition contained in any other
agreenment between Lender (or an affiliate of Lender) and Borrowers. |f any
failure, other than a failure to pay nobney or to conply with financia
covenants and ratio requirenments, is curable and if Borrowers have not been
given a notice of a simlar breach within the preceding 12 nonths, it may be
cured (and no Event of Default will have occurred) if Borrowers, after
delivery of witten notice from Lender demandi ng cure of such failure: (a)
cure the failure within 15 business days; or (b) if the cure requires nore
than 15 business days, inmediately initiate steps sufficient to cure the
failure and thereafter continue and conplete all reasonable and necessary
steps sufficient to produce conpliance within 60 days after such notice is
sent.

c) Default in Favor of Third Parties. Either Borrower defaults under any | oan,
extension of credit, security agreenent, pledge agreenent, guaranty,
purchase or sal es agreenent, or any other agreenment in favor of any other
creditor, which default could materially affect any of such Borrower's
property or such Borrower's ability to repay the Indebtedness or performits
obl i gations under this Agreenent or any of the Rel ated Docunents.

d) False Statenments. Any warranty, representation or statement made or
furni shed to Lender by either Borrower or on such Borrower's behal f under
the Loan Agreement, this Note or the other Related Docunents is false or
m sl eading in any material respect or onmits to state a material fact
required to make such warranty, representation or statenment not m sl eading,
either now or at the tine made or furnished or any such warranty,
representati on or statenent becomes false or misleading at any tine
thereafter.

e) Dissolution, Insolvency, etc. The dissolution of either Borrower (regardless
of whether election to continue is made), or any other termnation of either
Borrower's existence as a goi ng business, the insolvency of either Borrower,
the appointnent of a receiver for any part of either Borrower's property,
any assignnment for the benefit of creditors, any type of creditor workout,
or the comencenent of any proceedi ng under any bankruptcy or insolvency
| aws by or agai nst either Borrower.
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f) Creditor or Forfeiture Proceedi ngs. Commencenent of foreclosure or
forfeiture proceedi ngs, whether by judicial proceeding, self-help
repossessi on or any other nethod, by any creditor of either Borrower or by
any governnental agency agai nst any Coll ateral securing the Loan.

g) Material Adverse Change. A Material Adverse Change occurs or Lender notifies
Borrowers that Lender reasonably believes the prospect of paynent
performance of this Note has been inpaired.

h) Insecurity. Lender notifies Borrowers that Lender in good faith believes
itself insecure.

i) FERC Investigation. The financial effect on Borrowers of the FERC
I nvestigation, however neasured, including, without limtation, with respect
to costs, penalties, judgnments, reduction in the |ILR Account Receivable or
other dimnution in the value to Lender of the Collateral, amunts to
$200, 000 or nore on an aggregate basis, or in connection with the FERC
I nvestigation FERC is granted a Security Interest that ranks prior or is
ot herwi se superior to the Security Interest granted to Lender
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j) Defective Collateralization. The Loan Agreenent, this Note or any of the
Rel at ed Docunents ceases to be in full force and effect (including failure
of any Col |l ateral docunent to create a valid and perfected Security Interest
or lien) at any time and for any reason.

k) Failure of the ILR Program Notification System The ILR Program Notification
Systemis inoperable for any reason

14. LENDER RI GHTS. Upon default, Lender shall have the rights set
forth in the Loan Agreenent, including the right to declare the entire unpaid
princi pal balance of this Note and all unpaid interest and other anpunts

out standi ng i mredi ately due, and Borrowers will pay that anmount. Election by
Lender to pursue any renedy shall not exclude pursuit of any other renmedy, and
an el ection to nake expenditures or to take action to perform any obligation of
ei ther Borrower shall not affect Lender's right to declare a default and to
exercise its rights and renedi es.

15. ATTORNEYS' FEES; EXPENSES. Lender nay hire or pay soneone else to
help collect this Note if Borrowers do not pay. Borrowers w Il pay Lender that
amount, as well as all other fees and expenses payabl e pursuant to the terns of
the Loan Agreenment. This includes, subject to any limts under applicable |aw,
Lender's reasonabl e attorneys' fees and | egal expenses, whether or not there is
a lawsuit, including without limtation attorneys' fees and expenses incurred
by Lender at trial, on appeal and in any arbitration or bankruptcy proceedi ngs
(i1ncluding efforts to nodify or vacate any automamtic stay or injunction). If
not prohibited by applicable | aw, Borrowers also will pay any court costs, in
addition to all other sums provided by |aw

16. ASS| GNVENTS. Borrowers acknow edge that Lender may sell and assign
its interest in this Note, the Loan Agreenent and the Rel ated Documents, and
the paynments due hereunder and thereunder, in whole or in part, or sel
participations therein, to an assignee (the "Assignee") which nmay be
represented by a bank or trust conpany acting as a trustee of such Assignee.
Any such sale or assignnment to an affiliate of Lender shall not require
Borrowers' prior approval. Any sale or assignment to a non-affiliate Assignee
shall require Borrowers' prior witten consent, such consent not to be
unreasonably wi thhel d or del ayed. BORRONERS ACKNOALEDGES THAT ANY ASSI GNVENT OR
TRANSFER BY LENDER OR ANY ASSI GNEE SHALL NOT MATERI ALLY CHANGE BORROVERS'

OBLI GATI ONS UNDER THI' S NOTE, THE LOAN AGREEMENT AND THE RELATED DOCUMENTS. Any
Assi gnee shall be entitled to enforce all the rights so assigned but be under
no obligation to Borrowers to performany of Lender's obligations under this
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Note, the Loan Agreenent or any Rel ated Docunents, the sole renedy of Borrowers
bei ng agai nst Lender with Borrowers' right against Lender being unaffected
except as provided herein. Borrowers agree that upon notice of assignnent of
this Note, the Loan Agreenment and the Rel ated Docunents, they shall pay
directly to the Assignee, unconditionally, all anmpunts which beconme due
hereunder or thereunder with respect to the portion so assigned. Borrowers
specifically covenant and agree that they will not assert against any Assignee
any clains by way of abatenent, defense, set-off, counterclaim recoupnment or
ot herwi se which Borrowers nmay have agai nst Lender or any third party, and
BORROVERS SHALL NOT ASSERT AGAI NST SUCH ASSI GNEE | N ANY ACTI ON FOR NOTE
PAYMENTS OR OTHER MONEYS PAYABLE HEREUNDER OR THEREUNDER ANY DEFENSE EXCEPT THE
DEFENSE OF PAYMENT TO SUCH ASSI GNEE. Upon Lender's request, Borrowers will
acknow edge to any Assignee receipt of Lender's notice of assignnent.

17. JURY WAI VER. LENDER AND BORROWERS HEREBY WAI VE THE RI GAT TO ANY
JURY TRI AL I N ANY ACTI ON, PROCEEDI NG OR COUNTERCLAI M BROUGHT BY EI THER LENDER
OR BORROVERS AGAI NST THE OTHER

18. GOVERNI NG LAW This Note will be governed by, construed and
enforced in accordance with the laws of the State of Oregon. This Note has been
accepted by Lender in the State of Oregon

19. CHO CE OF VENUE. If there is a |lawsuit, Borrowers agree upon
Lender's request to submt to the jurisdiction of the courts located in
Portl and, Oregon and wai ve any objections that such venue is an inconvenient
forum

20. COLLATERAL. Borrowers acknow edge that this Note is secured by the
Col l ateral described in the Loan Agreenent and Security Agreenment executed by
Borrowers with Lender.

21. LINE OF CREDIT. This Note evidences a revolving line of credit.
Advances under this Note nmay be requested by a Borrower in witing (using the
request formattached to the Loan Agreenent as Exhibit A) at |east 10 business
days prior to the desired date of disbursenent pursuant to the terns of Section
2 of the Loan Agreenent. Al conmmunications, instructions or directions by

tel ephone or otherwi se to Lender are to be directed to Lender's office shown
above. The follow ng persons currently are authorized, except as provided in
thi s paragraph, to request advances and authorize paynents under the |ine of
credit until Lender receives from Borrowers, at Lender's address shown above,
witten notice of revocation of their authority: Randy Reed. Advances may be
requested by any one (1) authorized person, Borrowers agree, jointly and
severally, to be liable for all sums either (i) advanced in accordance with the
instructions of an authorized person or (ii) credited to any account of a
Borrower with Lender, regardl ess of the fact that persons other than those

aut horized to borrow have authority to draw agai nst the accounts. The unpaid
princi pal balance owing on this Note at any tinme may be evi denced by
endorsenents on this Note or by Lender's internal records, including daily
conputer print-outs.
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22. CESSATI ON OF ADVANCES. If Lender has nmade any commitment to make
any Loan to Borrowers, whether under this Agreement or under any ot her
agreenment, Lender shall have no obligation to nake Loan Advances or to disburse
Loan proceeds If: (a) either Borrower is in default under the termof this
Agreenent or any of the Related Documents or any other agreenent that a
Borrower has with Lender; (b) either Borrower beconmes insolvent, files a
petition in bankruptcy or simlar proceedings, or is adjudged as bankrupt; (c)
there occurs a Material Adverse Change; (d) Lender in good faith deens itself

i nsecure, even though no Event of Default shall have occurred; (e) Lender
determines in its sole and absolute discretion that the pending investigation
of EClnc by the Federal Energy Regul atory Comm ssion (the "FERC Investigation")
or any judgrment, determ nation or assessed penalties related thereto reasonably
could be expected to affect negatively the business, financial condition or
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ability to repay the Loans of either Borrower or the value of the Collateral
and (f) the percentage reduction in the ILR Account Receivable paynment with
respect to any nonth, as set forth on any Borrowi ng Base Certificate, exceeds
25% For the avoidance of doubt, in the event that Lender exercises its rights
under this Section 8, Lender in its sole and absolute discretion may determ ne
to reduce the Facility Amount in whole or in part. In the event of a partia
reducti on, Borrowers shall immedi ately nake paynents on the Loans then
outstanding in an amount sufficient to reduce the bal ance of the Loans to an
amount equal to or less than the Facility Anpbunt after giving effect to such
partial reduction.

23. SUCCESSOR | NTERESTS. The terns of this Note shall be binding upon
Borrowers and their heirs, personal representatives, successors and assigns,
and shall inure to the benefit of Lender and its successors and assigns.

24. GENERAL PROVI SI ONS. Lender may del ay or forego enforcing any of

its rights or remedi es under this Note without |osing them Borrowers and any
ot her person who signs, guarantees or endorses this Note, to the extent all owed
by | aw, waive presentnent, demand for paynent and notice of dishonor. Upon any
change in the terns of this Note, and unl ess otherw se expressly stated in
witing, no party who signs this Note, whether as naker, guarantor,
acconmmodat i on maker or endorser, shall be released fromliability. Al such
parties agree that Lender nay renew or extend (repeatedly and for any |ength of
time) any Loan or release any party or guarantor or Collateral; or Inpair, fai
to realize upon or perfect Lender's Security Interest in the Collateral and
take any other action deened necessary by Lender without the consent of or
notice to anyone. All such parties also agree that Lender may nodify the Loan
wi t hout the consent of or notice to anyone other than the party with whomthe
nodification is made. If there is nore than one Borrower, the obligations of
each Borrower under this Note are joint and several

UNDER CREGON LAW MOST AGREEMENTS, PROM SES AND COWM TMENTS MADE BY LENDER
AFTER OCTOBER 3, 1989 CONCERNI NG LOANS AND OTHER CREDI T EXTENSI ONS MUST BE I N
VRI TI NG, EXPRESS CONSI DERATI ON AND BE SI GNED BY LENDER TO BE ENFORCEABLE.

PRIOR TO SI GNI NG THI' S NOTE, BORROVNERS READ AND UNDERSTCCOD ALL THE PROVI SI ONS OF
THI'S NOTE. BORROWERS AGREE TO THE TERMS OF THI S NOTE.

BORROVNERS ACKNOW.EDCGES RECEI PT OF A COWLETE COPY OF TH S NOTE.

BORROVER:
ENERGYCONNECT GROUP, | NC

By: /'s/ Randy Reed
Nanme: Randy Reed
Title: Secretary

ENERGYCONNECT, | NC

By: /'s/ Randy Reed
Nane: Randy Reed
Title: Secretary
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