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Approximate date of commencement of proposed sékh® securities to the publicAs soon as practicable after this Registration
Statement becomes effective.

If the securities being registered on this Formtesieg offered in connection with the formationadfiolding company and there is
compliance with General Instruction G, check thfeing box.

If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, check the following
box and list the Securities Act registration statatmumber of the earlier effective registraticatesinent for the same offering.

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhie following box and list the
Securities Act registration statement number ofethier effective registration statement for taeng offering. ~

Indicate by check mark whether the registrantlerg@e accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@pmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated file ~ Accelerated file X

Non-accelerated file ™ (Do not check if a smaller reporting compa Smaller reporting compar x

CALCULATION OF REGISTRATION FEE



Proposed Proposed
Amount maximum maximum
Title of each class of to be offering price| aggregate Amount of
securities to be registered registered () per unit () offering price (2) registration fee (3)
Common Stock, par value $0.001 per st 11,000,00 $26.23 $288,530,00 $21,006

@ This amended Form S-4 does not increase the nuofilséares to be offered and no additional filing i@ required pursuant to Rule 457

(@).

@ Estimated solely for the purpose of calculatingrégistration fee pursuant to Rules 457(f)(1) abd(d) of the Securities Act of 1933, as
amended, based on the average high and low prigg®MA-ES, Inc. common stock on the NASDAQ Capital MaetMarch 15, 201z

®) The amounof the Registration Fee reflects the total filieg fof $33,066 offset by the filing fee of $12,0@0dpin connection with th
Registration Statement on Form S-4 filed by AdvahEeissions Solutions, Inc. on March 14, 2011 (Ni¢e 333172809) and withdraw

on April 19, 2011

The registrant hereby amends this Registration Stament on such date or dates as may be necessarylétay its effective date until the
registrant shall file a further amendment which speifically states that this Registration Statementsall thereafter become effective in
accordance with Section 8(a) of the Securities Aof 1933 or until the Registration Statement shall bcome effective on such date as the
Securities and Exchange Commission, acting pursuatd said Section 8(a), may determine.




EXPLANATORY NOTE

The proxy statement/prospectus that forms a pattisfRegistration Statement consists of (i) a pretatement relating to the Annual
Meeting of Shareholders of ADA-ES, Inc. (“ADA-EST the “Company”) and (ii) a prospectus relatindite common stock of Advanced
Emissions Solutions, Inc. (“AES”).

Reference is made to the No-Action Letter issuettiéocCompany by the Staff of the Office of ChiefuBieel of the Division of
Corporation Finance (the “Staff”) of the Securiteesl Exchange Commission (available March 15, 2@h#)the Staff's concurrence with the
Company’s conclusion, among other things, thah@)Reorganization (as defined herein) constitatésiccession” for purposes of Rule 12g-3
(a) under the Securities Exchange Act of 1934 nasraled (the “Exchange Act”), (ii) actions takenARyS with respect to its assumption of
obligations of the Company under certain stbaked benefit plans do not constitute actionsréatire disclosure of information under Item
of Schedule 14A of Regulation A promulgated untterExchange Act and (iii) certain financial infortioa required by Form S-4 may be
omitted from this proxy statement/prospectus toetktent such information may be omitted pursuarmhstruction 4 of Item 14 of Schedule
14A under the Exchange A



The information in this proxy statement/prospectuss not complete and may be changed. We may not stkese securities until the
registration statement filed with the Securities ad Exchange Commission is effective. This proxy stament/prospectus is not an offer to
sell these securities and it is not soliciting anffer to buy these securities in any state where theffer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 27, 2012

PROXY STATEMENT/PROSPECTUS
A REORGANIZATION IS PROPOSED—YOUR VOTE IS VERY IMPO RTANT

Dear Fellow Shareholder:

On behalf of the board of directors, we are pledsénvite you to the 2012 Annual Meeting of Shanielers of ADA-ES, Inc. (the
“Annual Meeting”). The Annual Meeting will be hetd 9:00 a.m. (local time) on June 6, 2012 at then@any’s offices located at 9135 South
Ridgeline Boulevard, Suite 200, Highlands Ranchpfaalo 80129.

At the Annual Meeting, in addition to electing nidieectors, you will be asked to consider and \mtea proposal to reorganize our
company into a holding company pursuant to whichprzasent company will become a subsidiary of aaldale corporation named Advanced
Emissions Solutions, Inc., which we refer to irsthroxy statement/prospectus as “AES” and youleitome a stockholder of this Delaware
holding company. We refer to this proposal in thexy statement/prospectus as the “reorganizatiopgsal.” You will also be asked to
approve three additional proposals. The first isatdy the Audit Committee’s selection of Ehrhak#efe Steiner & Hottman PC as our
independent registered public accounting firm Far fiscal year ending December 31, 2012. The seisotwdapprove Amendment No. 1 to the
Amended and Restated 2007 Equity Incentive Plan“@B07 Plan”) to increase the number of authorsleares under the 2007 Plan. The third
is to approve the Amended and Restated 2010 Noralyeanent Compensation and Incentive Plan (the “B046") including approval of
shares of common stock reserved for issuance uhde&010 Plan.

Upon completion of the reorganization, Advanced &ioins Solutions, Inc. will, in effect, replace puesent company as the publicly
held corporation. Advanced Emissions Solutions, &#md its subsidiaries will conduct all of the agéns we currently conduct. Implementing
the holding company structure will provide us wsthategic, operational and financing flexibilitycaimcorporating the holding company in
Delaware will allow us to take advantage of thaifidity, predictability and responsiveness thati@eare corporate law provides.

In the reorganization, your existing shares of AB&-common stock will be converted automaticallp isthares of AES common stock.
You will own the same number of shares of AES comstock as you own of ADA-ES common stock, and yshares will represent the same
ownership percentage of AES as you have of ADA{E&ddition, the reorganization generally will lzx{free for ADAES shareholders. Yo
rights as a stockholder of AES will be similar touy rights as a shareholder of ADA-ES, includirghts as to voting and dividends, except as
described herein.

We expect the shares of AES common stock to tradenthe ticker symbol “ADES” on the NASDAQ Capiddarket, which is the same
symbol that ADAES is currently traded under. On March 15, 201 Jaist trading day before the announcement ofdbeganization propos:
the closing price per ADA-ES share was $26.07. @rilA_, the most recent trading day for which psavere available, the closing price per
ADA-ES share was $

In order to implement the reorganization proposal need shareholders to adopt and approve thedealabrganization agreement. Our
board of directors has carefully considered thegereagreement, which provides for the merger of AB®\and a subsidiary of AES called
ADA MergerCo and the related transactions describelis proxy statement/prospectus, and beliehasit is advisable, fair to and in the best
interest of our shareholders, and recommends thavgteFOR the reorganization proposal aR@R the other proposals described in this
proxy statement/prospectus. Because adoption akthrganization proposal requires the affirmatiaéevof holders of a majority of the
outstanding shares entitled to vote at the Annuedtihg, your vote is important, no matter how mantiow few shares you may own. Whe
or not you plan to attend the Annual Meeting, péetake the time to vote by completing, signing aradling the enclosed proxy card in the
postage-paid envelope provided or by voting byptetse or over the internet.

Your board of directors and management look forwargreeting those of you who are able to atteedAhnual Meeting. The
accompanying notice of meeting and this proxy stetg/prospectus provide specific information alibatAnnual Meeting and explain the
various proposals. Please read these materialultgrén particular, you should consider the discussion forisk factors beginning on page
8 before voting on the reorganization proposal.

Thank you for your continued support of and inteheADA-ES.

Dr. Michael Durham
President and Chief Executive Offic



Neither the SEC nor any state securities commissidmas approved or disapproved of the securities toebissued under this proxy
statement/prospectus or determined if this proxy sttement/prospectus is accurate or adequate. Any regsentation to the contrary is a
criminal offense.

This proxy statement/prospectus is dated April201,2 and is being first mailed to ADA-ES sharehddden or about April __, 2012.

ADA-ES, INC.
9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129
(888) 822-8617

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 6, 2012
To Our Shareholders:

The Annual Meeting of Shareholders of ADA-ES, I&DA-ES” or the “Company”), a Colorado corporationill be held at 9:00 a.m. (local
time) on June 6, 2012 at the Company’s officestktat 9135 South Ridgeline Boulevard, Suite 208hldnds Ranch, Colorado 80129, or at
any postponement or adjournment thereof, for theviing purposes:

1. To consider and vote upon a proposal (the “l@aeation proposal” or the “reorganization”) apgraythe Agreement and Plan of
Merger, dated as of March 15, 2012 (the “ReorgditimaAgreement”), by and among ADBS, Advanced Emissions Solutions |
a Delaware corporation and a wholly-owned subsydirADA-ES (“AES” or the “Delaware Company”) andD® Merger Corp., a
Colorado corporatior*MergerC¢’) and a wholl-owned subsidiary of the Delaware Compe

To elect nine directors of the Compa

To ratify the Audit Committee’s selection of Bardt Keefe Steiner & Hottman PC as our independagistered public accounting
firm for the fiscal year ending December 31, 2C

4.  To approve Amendment No. 1 to the Amended argdd®ed 2007 Equity Incentive Plan (the “2007 Plaa’)ncrease the number of
authorized shares under the 2007 Plan, includipgosal of the shares of common stock for issuamzieuthe 2007 Plal

5. To approve the Amended and Restated 201(-Management Compensation and Incentive Plan“2010 Pla”) including
approval of shares of common stock reserved foraisse under the 2010 Plan; ¢

6. To consider and vote upon such other matters aspnugoerly come before the Annual Meeting or anytpasement or adjournme
thereof.

Shareholders of record at the close of busineddanch 29, 2012 are entitled to notice of and teevattthe Annual Meeting.

Our shareholders are cordially invited to atterelAlmnual Meeting in person. Whether or not you ptaattend the Annual Meeting, we urge
you to vote your shares by telephone or Interrrebyccompleting, signing and dating the enclosexkprcard and returning it promptly in tl
accompanying postage prepaid (if mailed in the \r&urn envelope.

Please call on our toll-free number (888-822-86fLlypu require directions or have other questiomsoerning the meeting.
By Order of the Board of Directors,

Mark H. McKinnies
Secretary

April __, 2012



ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates inapbtiusiness and financial information about ADAfE®Sn our Annual Report on
Form 10-K for the year ended December 31, 2011fromd other documents that are not included in andpeelivered with this proxy
statement/prospectus. The incorporated informadtiahis not included in or being delivered withstproxy statement/ prospectus is availab
you without charge upon your written or oral requ¥®su can obtain any document that is incorpordgdeference in this prox
statement/prospectus, excluding all exhibits tlatetnot been specifically incorporated by referencethe investor relations page of our
website at www.adaes.com or by requesting it iimgior by telephone from us at the following addrer telephone number:

ADA-ES, Inc.

9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129
Telephone: 888-822-8617

If you would like to request any documents, pleas#o so no later than five business days before tha you must make your investmer
decision or by May 29, 2012 in order to receive time before the annual meeting.

In addition, if you have any questions about theppsals, you may contact:

Georgeson Inc.

199 Water Street, 26th floor

New York, NY 1003¢

Shareholders call toll-free: 866-203-9401
Banks and brokers call collect: 212-440-9800

You should rely only on the information containedrorporated by reference in this proxy statempeaspectus and the registration
statement of which this proxy statement/prospeistaspart to vote on the proposals being preseaitfie Annual Meeting. No person has been
authorized to provide you with information thatlifferent from what is contained in this documentrothe incorporated documents.

This proxy statement/prospectus is dated April201,2. You should not assume the information coethin this proxy
statement/prospectus is accurate as of any date thitin this date, and neither the mailing of finexy statement/prospectus to shareholders
nor the issuance of the AES common stock in thegegozation implies that information is accuratefany other date.

PROXY STATEMENT/PROSPECTUS

ADA-ES, INC.
9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129
Telephone: (888) 822-8617

ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 6, 2012

This Proxy Statement/prospectus is furnished testtageholders of ADA-ES, Inc. (“ADA-ES” or the “Caany”), a Colorado corporation, in
connection with the solicitation of proxies by tiempany’s Board of Directors (the “Board”), to beted at our ANNUAL MEETING OF
SHAREHOLDERS to be held on Wednesday, June 6, 2&t1the Company’s offices located at 9135 Souttg&ide Boulevard, Suite 200,
Highlands Ranch, Colorado 80129, and any postpontnoe adjournments thereof. This Proxy Statemedtaccompanying form of proxy is
first being mailed or given to our shareholdersooabout April __, 2012. The shares representedllljyroxies that are properly executed and
submitted will be voted at the Meeting in accordandth the instructions indicated thereon, andoifimstructions are given, then to the extent
permitted by law, in the discretion of the proxyider. Throughout this Proxy Statement/prospechesterms “we,” “us” “our” and “our
Company” refer to ADA-ES, Inc., and unless the eahtndicates otherwise, our consolidated subsisar

”ou

1



VOTING RIGHTS AND VOTE REQUIRED

Our Board has fixed the close of business on Mag;t2012, as the record date (the “Record Date"§i&ermination of shareholders entitled

to notice of and to vote at the meeting. On thedrRéDate, 10,003,783 shares of our Common Stock vgsued and outstanding, each of
which entitles the holder thereof to one vote dmltters that may come before the Annual Meetg.do not have any class of voting
securities outstanding other than our Common StAnkabstention or withholding authority to vote Mik counted as present for determining
whether the quorum requirement is satisfied. lbargm exists, actions or matters other than thetiele of the Board and the reorganization
proposal are approved if the votes cast in favdhefaction exceed the votes cast opposing theregtiless a greater number is required by the
Colorado Business Corporation Act or our Articlésnzorporation. The required vote for the reorgation proposal is the affirmative vote of
holders of at least a majority of the outstandingres entitled to vote at the Annual Meeting. Time mominees receiving the highest numb
votes cast will be elected as directors. Abstestiwill not affect the election of directors or thate on the reorganization proposal.

If as of the Record Date your shares were helahiacount at a brokerage firm, bank, dealer, cerodimilar organization, then that firm or
organization is the shareholder of record for pagsoof voting at the Annual Meeting and you aresitared the beneficial owner of shares
held in “street name.” If you are a beneficial own@u have the right to direct your broker or athgent regarding how to vote the shares held
in your account. If you do not instruct your brolker how to vote your shares, your brokerage fimitd discretion, may vote your shares on
routine matters or they may elect not to vote yghares. The proposal to ratify the appointmentuofindependent registered public accounting
firm for the current fiscal year is considered adtine matter,” but the other proposals being vatedt the Annual Meeting are not considered
“routine matters” and brokers will not be entitkedvote on those proposals absent specific instmgtand authorization from the beneficial
owners of the shares. If you hold shares benelfjdialstreet name and do not provide your brokehwbting instructions, your shares may
constitute “broker non-votes.” A broker non-voteos when a nominee holding shares for a beneficilaler does not have discretionary
voting power and does not receive voting instruddirom the beneficial owner. Broker non-votes qragicular proposal are considered
present for purposes of determining a quorum, hillinat be treated as shares present and entitle@dte on any proposal other than the
ratification of our public accounting firm and acdimgly will have no effect on such vote.

We invite beneficial owners to attend the Annualeltiteg. If you are a beneficial owner and not a shalder of record, you may not vote your
shares in person at the Annual Meeting unless gquest and obtain a valid proxy from your brokeothier agent and bring such proxy to the
Annual Meeting. If you want to attend the meetibgt not vote, you must provide proof of beneficdainership as of the Record Date, such as
your most recent account statement prior to Ma@&;H#?R12, a copy of the voting instruction card paded by your broker or other agent or o
similar evidence of ownership.

A minimum of one-third of the shares of Common &tssued and outstanding must be represented atdbéng in person or by proxy in
order to constitute a quorum. Cumulative votingas allowed for any purpose.
Unless instructions to the contrary are markedf, o instructions are specified, shares represebyeproxies will be voted:

* FOR the approval of the reorganization proposaltarapprove the Reorganization Agreem:

* FOR the persons nominated by the Board for directoeing Robert N. Caruso, Michael D. Durham, D&ellohnson, Ronald |
Johnson, W. Phillip Marcum, Mark H. McKinnies, RobE. Shanklin, Jeffrey C. Smith and Richard J. 8sam;

* FOR the ratification of the Audit Committee’s selen of Ehrhardt Keefe Steiner & Hottman PC as@woenpany’s independent
registered public accounting firm for the fiscabyending December 31, 20!

» FOR the approval of Amendment No. 1 to the Amenatedl Restated 2007 Equity Incentive Plan (the “2BRin") including
approval of shares of common stock reserved forisse under the 2007 Plan; ¢

» FOR the approval of the Amended and Restated 2@h-Management Compensation and Incentive Plan“2010 Pla”),
including approval of shares of common stock resgfor issuance under the 2010 F

We do not know of any other matter or motion tqpbesented at the meeting. If any other matter dianshould be presented at the meeting
upon which a vote must be properly taken, to therepermitted by law, the persons named in therapanying form of proxy intend to vote
such proxy in accordance with that person’s juddimanluding any matter or motion dealing with ttmnduct of the meeting.

Voting by Malil, via the Internet or by Telephone

Shareholders whose shares are registered in tlvainames may vote by mailing a completed proxy ,caedthe Internet or by telephone.
Instructions for voting via the Internet or by feth®ne are set forth on the enclosed proxy carozot® by mailing a proxy card, sign and return
the enclosed proxy card in the enclosed prepaicadddessed envelope and your shares will be vatée sAnnual Meeting in the manner you
direct. If no directions are specified, such prexell be voted as described above.
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If your shares are registered in the name of a lbafkokerage firm, you may be eligible to vote yshares over the Internet or by telephone
rather than by mailing a completed voting instruetcard provided by the bank or brokerage firmaBd¢echeck the voting instructions card
provided by your bank or brokerage house for abditg and instructions. If Internet or telephoneting is unavailable from your bank or
brokerage house, please complete and return thesedcvoting instruction card in the self-addregsestage paid envelope provided.

Any shareholder who completes a proxy or voteghgalnternet or by telephone may revoke the acticamy time before it is exercised at the
Annual Meeting by delivering written notice of sugvocation to the Company (c/o Mark H. McKinni8gcretary), 9135 South Ridgeline
Boulevard, Suite 200, Highlands Ranch, Coloradd 280 by submitting a new proxy executed at a ldéte, or by attending the Annual
Meeting and voting in person.

EXPENSES OF SOLICITATION

The accompanying proxy is solicited by and on bietfahe Board, and the cost of such solicitatialh be borne by the Company.
Georgeson Inc. will distribute proxy materials enkficial owners, may solicit proxies by persom&tiview, mail, telephone, and electronic
communications, and will request brokerage housdso¢her custodians, nominees, and fiduciariestwdrd soliciting material to the
beneficial owners of the Company’s common stockl lo@l the record date by such persons. The Compédingay Georgeson Inc. $7,500 for
its proxy solicitation services plus related feasdny additional services and will reimburse Gesan Inc. for payments made to brokers and
other nominees for their expenses in forwardingcgation materials. Solicitations may also be magigersonal interview, telephone, and
electronic communications by directors, officerd ather employees of the Company without additi@oamhpensation.

QUESTIONS AND ANSWERS
ABOUT THE REORGANIZATION PROPOSAL

What is the reorganization proposal?

We are asking you to approve an agreement andoplaxerger (the “Reorganization Agreement”) that doesult in your owning shares
in a Delaware holding company. Under the Reorgaioizadgreement, ADA-ES, Inc., a Colorado corporatiwill merge with ADA Merger
Corp., a Colorado corporation, with ADA-ES survigithe merger as a wholly owned subsidiary of AdeahEmissions Solutions, Inc., a
Delaware corporation (“AES”).

Upon completion of the reorganization, AES will gffect, replace our present company as the pyliield corporation. AES and its
subsidiaries will conduct all of the operations euerently conduct. As a result of the reorganizatibe current shareholders of ADA-ES will
become stockholders of AES with the same numbempantentage of shares of AES as they hold of ADAsB&es immediately prior to the
reorganization. The Reorganization Agreement, wkitls forth the plan of reorganization and is theg@ry legal document that governs the
reorganization, is attached as Annex | to this prstatement/prospectus. You are encouraged totheadeorganization Agreement carefully.

Why have you formed a holding company?
We formed a holding company in Delaware to:
» Dbetter align our corporate structure with our basgoperation:

» provide us with greater strategic, business andrastrative flexibility, which may allow us to acije or form other businesses, if
and when appropriate and feasible, that may be dwnd operated by us, but which could be separate dur current businesses;
and

» take advantage of the benefits of Delaware corpdeat.

To review the reasons for our reorganization iraggedetail, see “Reasons for the Reorganizati@epRimendation of our Board.”

What will happen to my stock?

In the reorganization, your shares of common steitkautomatically be converted into the same nundfeshares of common stock of
AES. As a result, you will become a stockholdeA&S and will own the same number and percentagharfes of AES common stock that
own of ADA-ES common stock. We expect that AES camratock will be listed on the NASDAQ Capital Markmder the same symbol as
ADA-ES'’s current symbol, which is “ADES.”



How will being an AES stockholder be different frombeing an ADA-ES shareholder?

After the reorganization, you will own the same tigmand percentage of shares of AES common statk/tiu owned of ADA-ES
common stock immediately prior to the reorganizatiéou will own shares of a Delaware holding comptrat owns our operating busines:
In addition, as a stockholder of AES, your righil ae governed by Delaware corporate law and therter documents of the Delaware
corporation. Your rights as a stockholder of AES e similar to your rights as a shareholder of AABS, including rights as to voting and
dividends, except as described in “Description BfSACapital Stock,” “Description of ADA-ES Capitaio8k” and “Comparative Rights of
Holders of AES Capital Stock and ADA-ES Capital ctbbelow.

Will the management or the business of the comparghange as a result of the reorganization?

The management of the operating company AEBwvill stay the same. The new holding company A&kects that its executive office
following the reorganization will be the followirexecutive officers of ADA-ES immediately prior toet reorganization: President and Chief
Executive Officer, Senior Vice President, Chiefdfinial Officer and Secretary, Chief Operating GfficChief Technology Officer, and Vice
President and Corporate Counsel. We believe timsiimplified top-level management structure wakbserve the holding company and allow
for continued growth. Management and business tipagof the operating company will remain substdiytthe same.

What will the name of the public company be followng the reorganization?
The name of the public company following the reaigation will be “Advanced Emissions Solutions, .Inc

Will the public company’s CUSIP number change as asult of the reorganization?
Yes. Following the reorganization the public comparCUSIP number will be 00770C 101.

Will | have to turn in my stock certificates?

No. Do not turn in your stock certificates. We witht require you to exchange your stock certifisate a result of the reorganization.
After the reorganization, your ADA-ES common staektificates will represent the same number ofehaf AES common stock.

Will the reorganization affect my U.S. federal incone taxes?

The proposed reorganization is intended to be drégextransaction under U.S. federal income taxslalWe expect that you will not
recognize any gain or loss for U.S. federal incaaxepurposes upon your receipt of AES common stoekchange for your shares of ADA-
ES common stock in the reorganization; howevertdakeonsequences to you will depend on your otwwragon. You should consult your own
tax advisors concerning the specific tax consegeen€the reorganization to you, including anyesthical or foreign tax consequences of the
reorganization. For further information, see “Ma&El.S. Federal Income Tax Consequences” undap®sal One” below.

How will the reorganization be treated for accountng purposes?

For accounting purposes, our reorganization irttolding company structure will be treated as a meog entities under common cont
Accordingly, the consolidated financial positiordanesults of operations of ADES will be included in the consolidated financi@tements ¢
AES on the same basis as currently presented.

What vote is required to approve the reorganizatiorproposal?
The required vote is the affirmative vote of hoklef at least a majority of the outstanding shardgled to vote at the Annual Meeting.

What percentage of the outstanding shares do direats and executive officers hold?

On the Record Date, directors, executive officeis their affiliates beneficially owned approximat&.5% of our outstanding shares of
common stock.

If the shareholders approve the reorganization, whe will it occur?

We plan to complete the reorganization on or allalyt 1, 2012, provided that our shareholders apptbe reorganization and all other
conditions to completion of the reorganization sasfied.



Do | have dissenters’ (or appraisal) rights?
No, holders of ADA-ES’ common stock do not havesdigters’ rights under Colorado law as a resulbhefreorganization proposal.

What is the authorized capital of AES and ADA-ES?

ADA-ES’s amended and restated articles of incorfiamecurrently authorizes the issuance of 50,000 &ltares of common stock and
50,000,000 shares of preferred stock. AES’s seaomehded and restated certificate of incorporatiGeitificate of Incorporation”), which
would govern the rights of the Company’s stockhmddes a result of the reorganization, to be filedrgo the effective date of the
reorganization, authorizes the issuance of 10000@0shares of common stock and 50,000,000 shamefefired stock. Additional authorized
shares of common stock would enable us to issuenmmnstock to raise capital expeditiously and ecdnalty for the Company’s ongoing
operational needs and could be used for stocksgplitlistributions, equity incentive plans, acdigsis, strategic alliances or other corporate
purposes without the delay and expense involvaxbtaining shareholder approval, when the Boardicgddors and management believes that
such issuance is appropriate. Upon completionefdlorganization, the number of shares of AES comstack that will be outstanding will
equal to the number of shares of ADA-ES commonkstatstanding immediately prior to the reorganizati

Whom do | contact if | have questions about the remanization proposal?
You may contact our proxy solicitor:

Georgeson Inc.

199 Water Street, 26th floor

New York, NY 1003¢

Shareholders call toll-free: 866-203-9401
Banks and brokers call collect: 212-440-9800

or us:
ADA-ES, Inc.

9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129
Telephone: 888-822-8617

Attn: Secretary



SUMMARY OF THE REORGANIZATION PROPOSAL

This section highlights key aspects of the reomion proposal, including the Reorganization Agneat, that are described in greater
detail elsewhere in this proxy statement/prospedtues not contain all of the information thaayrbe important to you. To better understand
the reorganization proposal, and for a more complétscription of the legal terms of the Reorgaimrafgreement, you should read this
entire document carefully, including the Annexesl the additional documents to which we refer yau can find information with respect to
these additional documents in “Where You Can FiretéMnformation.”

The Principal Parties

ADA-ES, Inc.

9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129
Telephone: 888-822-8617

ADA-ES is a leader in clean coal technology andabsociated specialty chemicals, serving the aggdke#l power plant industry. Our
proprietary environmental technologies and specitiemicals enable power plants to enhance exisimgpllution control equipment,
minimize mercury, CQ and other emissions, maximsegacity, and improve operating efficiencies, tetthe challenges of existing and
pending emission control regulations.

With respect to mercury emissions:

» Through our consolidated subsidiary, Clean CoalitBmis, LLC “CC¢S”"), we provide our patented Refined Cc*RC”) CyClean
technology to enhance combustion of and reduceséonis from burning Powder River Basin (“PRB”) coml<yclone boilers and
our patent pending M-45 technology for other typesoal and boilers. Both technologies reduce eiorissof NOx and mercury in
coal fired boilers

* We supply Activated Carbon Injectio”ACI”) and Dry Sorbent InjectiorDSI") systems, mercury measurement instrumenta
and related service

* Under an exclusive development and licensing agea¢mith Arch Coal, we are developing and commdmiray an enhanced Pk
coal with reduced emissions of mercury and othealss

In addition, we are developing CO emissions teabgies under projects funded by the U.S. DepartmEBhergy (‘“DOE”)and industr
participants.

In connection with the reorganization, ADA-ES wilerge with ADA MergerCo, with ADA-ES surviving tleerger as a wholly-owned
subsidiary of AES. After the reorganization, ADA-B8I continue to engage in the business curreatigducted by ADA-ES, and all of ADA-
ES’s contractual, employment and other businessioelships will generally continue unaffected bg teorganization.

We are a Colorado corporation. Our headquarteraated at 9135 South Ridgeline Boulevard, Sudi@, Highlands Ranch, Colorado
80129, and the telephone number at this locatig@88) 822-8617. Information about us is availaimieour website at www.adaes.com. The
contents of our website is not incorporated byresfee herein and is not deemed to be part of thisypstatement/prospectus.

Advanced Emissions Solutions, Inc.

9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129
Telephone: 888-822-8617

Advanced Emissions Solutions, Inc., or “AES,” a &@wehre corporation, was formed as a wholly ownedislidgry of ADA-ES in order to
effect the reorganization. Prior to the reorgamimgtAES will have no assets or operations othan tfiose incident to its formation.

ADA Merger Corp.

9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129
Telephone: 888-822-8617

ADA Merger Corp., or “MergerCo,” a Colorado corptioa, was formed as a wholly-owned subsidiary ofSAR order to effect the
reorganization. Prior to the reorganization, Me@ewill have no assets or operations other thasetlcident to its formation.
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What You Will Receive in the Reorganization

In the reorganization, each outstanding share wingon stock of ADA-ES will be converted automatigafito one share of common
stock of AES. In addition, each outstanding optimpurchase shares of ADA-ES common stock, if met@sed before the completion of the
reorganization, will become an option to acquiteha same exercise price, an identical numbehafes of AES common stock. Each
outstanding restricted stock award (or any perforweaaward payable in restricted stock) will bec@neaward of restricted stock (or a
performance award payable in restricted stockhiidantical number of shares of AES common stoakally, participants in the Company’s
equity incentive plans and 401(k) plan will be det to receive shares of AES common stock in atanore with the terms of the plans, and
shares of common stock of ADA-ES currently heldhie plans will be converted into shares of commonksof AES.

On the Record Date, there were outstanding 10,883%Hares of ADA-ES common stock including 108,688ested shares of ADA-ES
restricted stock, as well as options represent8ig2l75 shares of ADA-ES common stock.

Conditions to Completion of the Reorganization
The completion of the reorganization depends ors#tisfaction of a number of conditions, includibgt not limited to, the following:

» absence of any stop order suspending the effeesseaf the registration statement, of which thaxprstatement/prospectus forms
a part, relating to the shares of AES common stodie issued in the reorganizatic

« approval of the Reorganization Agreement by /-ES’s shareholder:
» receipt of approval for listing on the NASDAQ CagpiMarket of shares of AES common stock to be idsnehe reorganizatior
» absence of any order or proceeding that would pibbr make illegal completion of the reorganizatiand

Termination of the Reorganization Agreement

We may terminate the Reorganization Agreement, @ften approval by our shareholders, if our Boagtetmines to do so for any
reason.

Board of Directors and Executive Officers of AES Fllowing the Reorganization

The board of directors of AES presently consistBofMichael Durham and Mr. Mark McKinnies. Uponnsmmmation of the
Reorganization, the AES board of directors willthe same as the directors elected by the sharekafl ADA-ES at the Annual Meeting. Ak
expects that its executive officers following tle@manization will be the following executive offis of ADA-ES immediately prior to the
reorganization: President and Chief Executive @ffiGenior Vice President, Chief Financial Offiaed Secretary, Chief Operating Officer,
Chief Technology Officer, and Vice President andpooate Counsel. In addition, on April 17, 2012 tominating and Governance
Committee of the Board of Directors approved theation of an Executive Vice President position répg to the President and Chief
Executive Officer. We expect to fill that positionthe second quarter of 2012. We believe thatdimgplified top-level management structure
will best serve the holding company and allow fontinued growth. Management and business operatibiige operating company will rem;
substantially the same.

Markets and Market Prices

AES common stock is not currently traded or lisbeadany stock exchange or market. ADA-ES commorksotraded under the symbol
“ADES” on the NASDAQ Capital Market, and we exp&d&S common stock to trade on the NASDAQ Capital k¢aunder the same symbol
“ADES” following the reorganization. On March 1322, the last trading day before the announcemnfeheaeorganization proposal, the
closing price per ADA-ES share was $26.07. On April 2012, the most recent trading day for whighgs were available, the closing price
per ADA-ES share was $

Certain Financial Information

We have not included pro forma financial compaeaper share information concerning ADA-ES that gieffect to the reorganization
because, immediately after the completion of tleeganization, the consolidated financial statemeh&ES will be the same as ADA-ES’s
consolidated financial statements immediately piacthe reorganization, and the reorganization se#lult in the conversion of each share of
ADA-ES common stock into one share of AES commoglstin addition, we have not provided financiatstments of AES because, prior to
the reorganization, it will have no assets, lidigd or operations other than those incident téoitsiation.
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RISK FACTORS

In considering whether to vote in favor of the igamization proposal, you should consider all of ififermation we have included in this
proxy statement/prospectus, including its Anneaed,all of the information included in the docunseme have incorporated by referen
including our Annual Report on Form 10-K for theyended December 31, 2011 and the risk factorsrieesd in the other documents
incorporated by reference. In addition, you shopdy particular attention to the risks describeddvel

Our Board may choose to defer or abandon the reorgazation.

Completion of the reorganization may be deferredliandoned, at any time, by action of our Boardsthvr before or after the Annual
Meeting. While we currently expect the reorganiatio take place on or about July 1, 2012, assumhi@pthe reorganization proposal is
approved at the Annual Meeting, the Board may dedenpletion or may abandon the reorganization beeatiany determination by our Bo:
that the reorganization would not be in the betgtrests of ADA-ES or its shareholders or that #@ganization would have material adverse
consequences to ADA-ES or its shareholders.

We may not obtain the expected benefits of our reganization into a holding company.

We believe our reorganization into a holding compuaiil provide us with benefits in the future. Tigesxpected benefits may not be
obtained if market conditions or other circumstangeevent us from taking advantage of the stratégisiness and financing flexibility that we
believe it will afford us. As a result, we may im¢he costs of creating the holding company withealizing the possible benefits.

As a holding company, AES will depend in large parbn dividends from its operating subsidiaries to dsfy its obligations.

After the completion of the reorganization, AESIi¢ a holding company with no business operatafrits own. Its only significant
assets will be the outstanding capital stock o$itgsidiaries, which will initially be ADA-ES antsisubsidiaries. As a result, AES will rely on
funds from ADA-ES and any subsidiaries that it nfiayn in the future to meet its obligations.

The market for AES shares may differ from the marke for ADA-ES shares.

Although it is anticipated that the AES common skawill be authorized for listing on the NASDAQ @apMarket, the market prices,
trading volume and volatility of the AES shareslddoe different from those of the ADA-ES shares.

Anti-takeover provisions in AES’s Certificate of Incorporation and bylaws may delayor prevent a third party acquisition of AES, which
could decrease the value of AES’s common stock.

The Certificate of Incorporation and bylaws of AEShtain provisions that could make it more diffidiar a third party to acquire it
without the consent of its board of directors. Ehpsovisions, the first three of which are currgiml effect with respect to ADA-ES, will:

» limit the business at special meetings to the psestated in the notice of the meeti

» authorize the issuance “blank chec” preferred stock, which is preferred stock with mgtor other rights or preferences that cc
impede a takeover attempt and that the board e€tdirs can create and issue without prior stocldradgproval

» establish advance notice requirements for submitimminations for election to the board of direstand for proposing matters tl
can be acted upon by stockholders at a meeting

» require the affirmative vote of the “disinterestéailders of a majority of our common stock to ameroertain business
combinations involving an “interested stockholder’its affiliates, unless either minimum price erid and procedural requireme
are met, or the transaction is approved by a mgjofiour“continuing director’ (known as"fair price provision”).

Although we believe all of these provisions will keaa higher thirgsarty bid more likely by requiring potential acars to negotiate wit
the board of directors, these provisions will apgen if an initial offer may be considered beriafiby some stockholders and therefore could
delay and/or prevent a deemed beneficial offer fomimg considered. For more information, see “Dpton of AES Capital Stock” and
“Comparative Rights of Holders of AES Capital Sta@eid ADA-ES Capital Stock” below.
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As a stockholder of a Delaware corporation, your ghts after the reorganization will be different from, and may be less favorable than,
your current rights as a shareholder of a Coloradaorporation.

After the completion of the reorganization, youlwigcome a stockholder of a public company incajeat in Delaware instead of
Colorado. As a result, your rights as a stockhold#ébe governed by Delaware corporate law as ggpdo Colorado corporate law. Because
they are separate bodies of law, Delaware corptaatevill be different from Colorado corporate laMthough many of these differences will
not have a significant impact on the rights of klmtders, some of these differences may be mokessrfavorable to stockholders. Some of the
differences between Delaware and Colorado corpdaatehat may be less favorable to stockholderer dfte completion of the reorganization
include the following:

. under Delaware corporate law, fewer corporate &etians give rise to dissent’ rights than under Colorado corporate I
and

. under Delaware corporate law and AES’s bylaws, déisldf 20% of the voting shares of AES will have tight to call a
special meeting of stockholders, as opposed tor@dtocorporate law, which gives holders of 10%hef toting shares the
right to call a special meetin

These differences may limit the significance of yoghts as a stockholder in these contexts. Ftiseussion of these and other
differences between Delaware and Colorado corpdaatesee “Description of AES Capital Stock,” “Déegption of ADA-ES Capital Stock”
and “Comparative Rights of Holders of AES Capitadck and ADA-ES Capital Stock” below.

The proposed reorganization into a holding companynay result in substantial direct and indirect costavhether or not completed.

The reorganization may result in substantial dioests. These costs and expenses are expectedsistqurimarily of attorneys’ fees,
accountants’ fees, filing fees and financial prigtexpenses and will be substantially incurredrgodhe vote of our shareholders. The
reorganization may also result in certain indilemsts by diverting the attention of our managenaantemployees from our business and by
increasing our administrative costs and expendessd administrative costs and expenses will incke#ping separate records and in some
cases making separate regulatory filings for eddkE&s and ADA-ES. The reorganization may also resutertain state sales taxes and other
transfer taxes.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Statements in this proxy statement/prospectusraddéuments incorporated by reference in this psiajement/prospectus contain
various forward-looking statements, which represemtmanagement’s beliefs and assumptions conagfatare events. When used in this
proxy statement/prospectus and in documents incatga herein by reference, forward-looking statesi@rclude, without limitation,
statements regarding financial forecasts or prigest and our expectations, beliefs, intentionBiture strategies that are signified by the w:
“expects,” “anticipates,” “intends,” “plans,” “beves,” “estimates,” “predicts,” “potential,” “may;Will,” “should” or the negative of these
terms or other comparable terminology. These fodwaoking statements include statements regardiegosts, benefits and results related to
the reorganization including the holding companyctre and the impact of Delaware law; timing anchpletion of the reorganization; the
trading symbol of AES’s stock and on what exchaihgell trade after the reorganization; who theatditors and executive officers of AES will
be after the reorganization; the transfer agetEfs's stock after the reorganization; the tax implimadi of the reorganization; the impact, ¢
structure and use of the ADA-ES Plans (as defirdovi) and ADA-ES’s compensation policies both aftexr reorganization or if the
reorganization is not consummated; ADA-ES’s repgrtiequirements after the reorganization, and theu&l Meeting, including whether a
director nominee will accept nomination or electiorthe Board. These statements are subject ts, nisicertainties and assumptions that could
cause our actual results and the timing of cegaents to differ materially from those expressethanforward-looking statements.

You should understand that many important faciaraddition to those discussed or incorporateddbgrence in this proxy
statement/prospectus, could cause our resultdfey diaterially from those expressed in the forwkroking statements. Potential factors that
could affect our results include those describetthig proxy statement/prospectus under “Risk Fa¢t@nd those identified in our Annual
Report on Form 10-K for the year ended DecembeB11 and in the other documents incorporated feyence. In light of these risks and
uncertainties, the forward-looking results discdsseincorporated by reference in this proxy staetiprospectus may not occur.
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PROPOSAL ONE
THE REORGANIZATION PROPOSAL

This section of the proxy statement/prospectusritescthe reorganization proposal. Although we éadi that the description in this
section covers the material terms of the reorgaioraproposal, this summary may not contain aliref information that is important to you.
The summary of the material provisions of the Raoization Agreement provided below is qualifie@tsrentirety by reference to the
Reorganization Agreement, which we have attachekhagx | to this proxy statement/prospectus andhvivie incorporate by reference ir
this proxy statement/prospectus. You should cdyefeiad the entire proxy statement/prospectus hedReorganization Agreement for a more
complete understanding of the reorganization prafhogour approval of the reorganization proposallwonstitute your approval and
adoption of the Reorganization Agreement, the raoization, the Certificate of Incorporation of ABBd the bylaws of AES.

Reasons for the Reorganization; Recommendation ofio Board

At a meeting of the Board held on January 25, 281id in an action by written consent dated March2011, the Board concluded that
the reorganization is advisable, determined thatéhms of the Reorganization Agreement are faamiin the best interest of ADA-ES and its
shareholders, adopted the Reorganization Agreeamehtecommended that the Reorganization Agreengeapproved by our shareholders.
The Reorganization Proposal was later tabled bthard in April 2011 due to the arbitration awasd\orit Americas Inc. At a meeting of the
Board held on February 2, 2012, the Board madaltoge findings and re-authorized the officers ofAABS to take the necessary steps to
continue with the Reorganization Proposal.

During the course of its deliberations, our Boasdsulted with management and outside legal coamsktonsidered a number of
positive factors, including the following:

» Possible Future Strategic and Business Flexibili§ the Holding Company StructuréVe believe the holding company
structure could facilitate future expansion of business by providing a more flexible structuredoquiring other businesses or
entering into joint ventures while continuing toekethe operations and risks of our other businessgarate. Although we have no
present plans or any arrangements, understandirggreements to make any acquisitions or enteranyojoint ventures, we may
do so in the future. In addition, if the cash geated over time by our businesses was determinedibf3oard to be greater than the
amount necessary for the operation or capital nettlose businesses, this cash could be trandftora separate corporate entity
owned by the holding company and invested as oardBbelieves to be appropriate. Furthermore, implging the holding
company structure may reduce the risk that liaedibf our core businesses and other businessasy,ithat may be operated in the
future by separate subsidiaries would be attribtdezhch other.

» Possible Future Financing Flexibility of the Holdig Company StructureWe believe that a holding company structure ma
beneficial to stockholders in the future becauseoitild permit the use of financing techniques tiratmore readily available to
companies that hold a variety of diversified busges under one corporate umbrella, without any éin@a our capital structure. F
example, AES, in addition to receiving dividends aad when permitted, from ADA-ES and future sulbsids, if any, would be
able to obtain funds through its own debt or edfiitsgncings, and AES’s direct and indirect subsig®&and other entities in which
it holds an ownership interest would be able taiwbtunds from AES or other affiliates or throudpieit own third party financings,
which may include the issuance of debt or equitugées. However, we have no current plans to seklitional financing at this
time.

» Predictability, Flexibility and Responsiveness oélaware Law to Corporate Needsor many years, Delaware has followed a
policy of encouraging incorporation in that stamel fias adopted comprehensive, modern and flexdrf@cate laws, which are
updated regularly to meet changing business néeda.result of this deliberate policy to provideaspitable climate for corporate
development, many major public corporations haweseh Delaware for their domicile. In addition, thelaware courts have
developed considerable expertise in dealing witipaate issues relating to public companies. Thusjbstantial body of case law
has developed construing Delaware corporate laweatablishing legal principles and policies regagdiublicly held Delaware
corporations. We believe that, for these reasoefa\Ware law will provide greater legal predictalilivith respect to our corporate
legal matters than we have under Colorado law. Wthér believe that Delaware law will provide gexagfficiency, predictability
and flexibility in our public Company’s legal affaithan is presently available under Colorado law.

» Attractiveness of Delaware Law to Directors and @&rs. We believe that organizing under Delaware law @nhance our
ability to attract and retain qualified directorsdeofficers. The corporate law of Delaware, inchglits extensive body of case law,
offers directors and officers of public companiezrencertainty and stability. Under Delaware lave, ffarameters of director and
officer liability are more clearly defined and l@ttinderstood than under Colorado law. To datehave not experienced difficulty
in retaining directors or officers, but directofgpoiblic companies are exposed to significant piaehability. We therefore believe
that providing the benefits afforded directors bgldvare law will enable us to compete more effetyiwith other public
companies in the recruitment of talented and erpegd directors
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and officers. At the same time, we believe thataldelre law regarding corporate fiduciary duties pies appropriate protection for
our stockholders from possible abuses by dire@ndsofficers. In addition, under Delaware law, dices’ personal liability cannot
be eliminated for

. any breach of the direc’s duty of loyalty to the corporation or its stoclders,

. acts or omissions not in good faith or which inslatentional misconduct or a knowing violationladv,
. unlawful payment of dividends or unlawful repurcea®r redemptions of stock,

. any transactions from which the director derivednaproper personal benefit

In addition to the positive factors described ah@we Board also considered the following potentigdative factor associated with the
reorganization proposal:

* Increased Costs and Expenses Associated with Imgletimg the Reorganization Proposal and Administegim Holding
Company StructureThe reorganization may result in substantial dioestts. These costs and expenses are expectedsistco
primarily of attorneys’ fees, accountants’ feebndj fees and financial printing expenses and ballsubstantially incurred prior to
the vote of our shareholders. The reorganization atgo result in certain indirect costs by divegtthe attention of our managem
and employees from our business and increasingdministrative costs and expenses. These administieosts and expenses will
include keeping separate records and in some caaldsg separate regulatory filings for each of Adf®l ADA-ES and future
subsidiaries. The reorganization may also resudentain state sales taxes and other transfer.t

After careful consideration, our Board has determired that creation of a holding company offers a sulbsntial net benefit to our
shareholders. The Board has approved the reorganitian proposal, determined that the terms of the Reanization Agreement and
the reorganization are advisable and in the best terest of our shareholders, and has adopted the Reganization Agreement. Our
Board recommends that our shareholders vote “FOR” doption of the reorganization proposal at the AnnudMeeting.

Reorganization Procedure

ADA-ES currently owns all of the issued and outdtag common stock of AES and AES currently ownéthe issued and outstanding
common stock of MergerCo, the subsidiary formedpiamposes of completing the proposed reorganizakiotiowing the approval of the
Reorganization Agreement by the ADA-ES shareholdadsthe satisfaction of the other conditions djtin the Reorganization Agreement
(which are described below), ADA-ES will merge wittergerCo, the subsidiary of AES. As a result @f therger:

» ADA-ES will be the surviving corporation, and the sepacorporate existence of MergerCo will cei

» Each outstanding share of ADA-ES common stock avtbmatically convert into one share of AES comrsimtk, as described
below, and the shareholders of A-ES will become the stockholders of AE

» AES will own all of ADA-ES's common stock and each share of AES common stekheld by AD£-ES will be cancellec

The result of the reorganization will be that yeurrent company, ADA-ES, will be merged with MerGerand ADA-ES will become a
subsidiary of AES. AES’s Certificate of Incorpomatiis included as Annex Il to this proxy statemgmtgpectus, and a copy of AES’s bylaws is
included as Annex Il to this proxy statement/pesps. For more information regarding your righgsasshareholder before and after the
reorganization, see “Description of AES CapitalcBid “Description of ADA-ES Capital Stock” and “Cquarative Rights of AES Capital
Stock and ADA-ES Capital Stock” below.

In all other respects, your company will remain shene. Upon consummation of the reorganizationAts® board of directors will be t
same as the directors elected by the sharehold &BA-ES at the Annual Meeting. AES expects thatdkecutive officers following the
reorganization will be the following executive affirs of ADA-ES immediately prior to the reorganiaat President and Chief Executive
Officer, Senior Vice President, Chief Financial ioéf and Secretary, Chief Operating Officer, CAie€hnology Officer, and Vice President
and Corporate Counsel. In addition, on April 17120the Nominating and Governance Committee oBth@&d of Directors approved the
creation of an Executive Vice President positiquoréing to the President and Chief Executive Offit®e expect to fill that position in the
second quarter of 2012. We believe that this siiieplitop-level management structure will best séhesholding company and allow for
continued growth. Management and business opesatibthe operating company will remain substantitiie same.

11



What ADA-ES Shareholders Will Receive in the Reorgaization

Each share of ADA-ES common stock will convert intee share of AES common stock. After the compthetibthe reorganization, you
will own the same number and percentage of shdrAE8 common stock as you own of ADA-ES common kstoc

ADA-ES Stock Options and Other Rights to Receive AB-ES Stock

Each of the outstanding options to acquire shadré®é\-ES common stock in the aggregate will becaspéons to acquire, on the same
terms and conditions as before the reorganizasiongentical number of shares of AES common stBekh outstanding restricted stock award
(or any performance award payable in restrictedidtwill become an award of restricted stock (@reaformance award payable in restricted
stock) in an identical number of shares of AES camrstock. There were outstanding options represgatn aggregate of 181,275 shares of
ADA-ES common stock and outstanding restrictedis{owluding the number of shares of restricteatlstpayable under performance awards)
representing an aggregate of 108,623 shares of EBAommon stock on the Record Date. ADA-ES’s engstitock-based compensation
plans, which include the 2007 Plan and 2010 Pladeuthe 2002 ADA-ES Stock Option Plan, the 2004dtxive Stock Option Plan, the 2005
Directors’ Compensation Plan, the ADA-ES, Inc. RrSharing Retirement Plan (collectively the “ADASEPlans”), plan participants will be
entitled to receive shares of AES common stockerattian shares of ADA-ES common stock, on the dammes otherwise provided for in the
respective plans.

Corporate Name Following the Reorganization
The name of the public company following the reoigation will be “Advanced Emissions Solutions,.Inc

No Exchange of Stock Certificates

In the reorganization, your shares of ADA-ES comratmtk will automatically convert into shares of &Eommon stock. Your
certificates of ADA-ES common stock, if any, widpresent, from and after the reorganization, amlegumber of shares of AES common
stock, and no action with regard to stock certiésawill be required on your part.

Conditions to Reorganization
We will complete the reorganization only if eachtloé following conditions is satisfied:

» absence of any stop order suspending the effeesseof the registration statement, of which thaxprstatement/prospectus fori
a part, relating to the shares of AES common stodie issued in the reorganizatit

« approval of the Reorganization Agreement by /-ES’s shareholder:
» receipt of approval for listing on the NASDAQ CapiMarket of shares of AES common stock to be idsnehe reorganizatior
» absence of any order or proceeding that would pibbr make illegal completion of the reorganizatiand

Effectiveness of Reorganization

The reorganization will become effective on theedae file a statement of merger with the SecreddiState of the State of Colorado or a
later date that we specify therein. We will filetstatement when the conditions to the reorgaoizatéscribed above have been satisfied. We
expect that we will specify in the statement tih&t teorganization will be effective on or aboutyJul 2012.

Termination of Reorganization Agreement

The Reorganization Agreement may be terminatedtime prior to the completion of the reorganiaat{even after approval by our
shareholders) by action of the Board if it detemsithat for any reason the completion of the treticvas provided for therein would be
inadvisable or not in the best interest of our campor our shareholders.

Amendment of Reorganization Agreement

The Reorganization Agreement may, to the extermhiierd by the Colorado Business Corporation Ace (tBBCA”) and Delaware
General Corporation Law (“DGCL"), be supplementashended or modified at any time prior to the cortipfeof the reorganization (even
after approval by our shareholders), by the mutoakent of the parties thereto.
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Material U.S. Federal Income Tax Consequences

The following discussion summarizes the materi&@.UJederal income tax consequences of the reorgimizto U.S. holders of ADA-ES
common stock. This discussion is based upon cuprevisions of the Internal Revenue Code of 198@raended (the “Code”), current and
proposed Treasury regulations and judicial and athtnative decisions and rulings as of the datihisfproxy statement/prospectus, all of
which are subject to change (possibly with retrivaceffect) and all of which are subject to diffegiinterpretation. This discussion does not
address all aspects of U.S. federal income taxatianmay be relevant to you in light of your peutar circumstances or to persons subject to
special treatment under U.S. federal income tasldwparticular, this discussion deals only witlareholders that hold ADA-ES common
stock as capital assets within the meaning of thaéeCin addition, this discussion does not additessax treatment of special classes of
shareholders, such as banks, insurance compasesxémpt organizations, financial institutiongylar-dealers, persons holding ADA-ES
stock as part of a hedge, straddle or other ridkaton, constructive sale or conversion transactihS. expatriates, persons subject to the
alternative minimum tax and persons who acquireddAES stock in compensatory transactions. If you atearl).S. holder (as defined belo
this discussion does not apply to you.

As used in this summary, a “U.S. holder” is:
» anindividual U.S. citizen or resident ali¢
» acorporation, partnership or other entity createdrganized under U.S. law (federal or ste
* an estate whose worldwide income is subject to fé@eral income tax; ¢

* atrustif a court within the United States of Ainaris able to exercise primary supervision overabministration of the trust ai
one or more U.S. persons have the authority toroball substantial decisions of the trust, or agrtrusts formed prior to
August 20, 1996, if such trust has a valid electipaffect to be treated as a domestic trust f@&. federal income tax purpos

If a partnership (including, for this purpose, amfity treated as a partnership for U.S. federadiine tax purposes) is a beneficial owner
of ADA-ES common stock, the U.S. federal incomedarsequences to a partner in the partnershimesierally depend on the status of the
partner and the activities of the partnership. Aapof ADA-ES common stock that is a partnershipd the partners in such partnership,
should consult their own tax advisors regardingut®. federal income tax consequences of the reagton.

ALL HOLDERS ARE URGED TO CONSULT WITH THEIR OWN TAX ADVISORS REGARDING THE TAX
CONSEQUENCES OF THE REORGANIZATION TO THEIR PARTICU LAR SITUATION, INCLUDING THE EFFECTS OF U.S.
FEDERAL, STATE AND LOCAL, FOREIGN AND OTHER TAX LAW S.

ADA-ES and AES have received a legal opinion fropai®man + Foote LLP, dated April 27, 2012, thatrrerger will constitute an
exchange of ADA-ES common stock for AES commonlstpaverned by Section 351 of the Code, as well@»eganization within the
meaning of Section 368(a) of the Code, and, thesefwo gain or loss will be recognized by the shalders of ADA-ES upon the receipt of
AES common stock pursuant to the merger. The opgad counsel is based on then-existing law anddaspart upon representations, made
as of April 27, 2012, by AES, ADA-ES and Merger@daich counsel will assume to be true, correct amdplete. If the representations are
inaccurate, the opinions of counsel could be adefected. Neither AES nor ADA-ES has requestedwill request a private letter ruling
from the Internal Revenue Service as to the taseqguences of the reorganization transactions. pimoms of counsel are not binding upon
the Internal Revenue Service or any other taxirtgaity. It is the opinion of Sparkman + Foote, Litl@at the material U.S. federal income tax
consequences of the transactions will be as follows

* No gain or loss will be recognized by AES or A-ES as a result of the merg

* No gain or loss will be recognized by you upon ymgeipt of AES common stock solely in exchangeyfarr ADA-ES commor
stock;

» The aggregate tax basis of the shares of AES constogk that you receive in exchange for your A-ES common stock in tF
merger will be the same as the aggregate tax bagmur ADA-ES common stock exchanged,; ¢

* The holding period for shares of AES common stbelt yyou receive in the merger will include the hoddperiod of your ADA-ES
common stock exchange

The foregoing discussion is not intended to be amplete analysis or description of all potential U.Sfederal income tax
consequences or any other consequences of the remrgation. In addition, the discussion does not addss tax consequences, which m
vary with, or are contingent on, your individual circumstances. Moreover, the discussion does not adehs state, local, foreign or non-
income tax consequences or tax return reporting ragirements. Accordingly, you are strongly urged to onsult with your own tax
advisor to determine the particular U.S. federal, tate, local or foreign income or other tax consequees to you of the reorganization.
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Anticipated Accounting Treatment

For accounting purposes, our reorganization irftolding company structure will be treated as a meod entities under common cont
The accounting treatment for such events is sinddhe former “pooling of interests methodé&cordingly, the financial position and results
operations of ADA-ES will be included in the coridated financial statements of AES on the samestasscurrently presented.

Authorized Capital Stock

ADA-ES’s amended and restated articles of incoramecurrently authorizes the issuance of 50,000 fitares of common stock, no par
value and 50,000,000 shares of preferred stockan@alue. AES’s Certificate of Incorporation, wiiwould govern the rights of our
stockholders after the reorganization, to be fijedr to the effective date of the reorganizatianthorizes the issuance of 100,000,000 shar
common stock, par value $0.001 and 50,000,000 sludnereferred stock, par value $0.001. Additicansthorized shares of common stock
would enable us to issue common stock to raisdalaipeditiously and economically for the Companyhgoing operational needs and could
be used for stock splits or distributions, equityentive plans, acquisitions, strategic allianaestier corporate purposes without the delay and
expense involved in obtaining shareholder appravhén the Board of Directors and management bedihvet such issuance is appropriate.
Upon completion of the reorganization, the numbeshares of AES common stock that will be outstagdiill be equal to the number of
shares of ADA-ES common stock outstanding immebjigtgor to the reorganization.

The number of shares reserved for issuance undékDA-ES Plans as of April 17, 2012 is 576,853 Noeo shares are presently
reserved for any other purpose. Upon sharehold@oapl of Proposal Four of this proxy statement,elaiment No. 1 to the ADA-ES, Inc.
Amended and Restated 2007 Equity Incentive Planntimber of shares reserved for issuance undéieES Plans will increase by
300,000.

Listing of AES Common Stock on the NASDAQ Capital Mirket; De-listing and De-registration of ADA-ES Conmon Stock

The completion of the reorganization is conditiomedhe approval for listing of the shares of AEBmon stock issuable in the
reorganization (and any other shares to be resdovésisuance in connection with the reorganizgtmmthe NASDAQ Capital Market. We
expect that the AES common stock will trade untlerticker symbol “ADES.” In addition, AES will bene a reporting company under the
Exchange Act.

Following the reorganization, ADA-ES’s common staah no longer be quoted on the NASDAQ Capital Metrand will no longer be
registered under the Exchange Act. In addition, AB@ will cease to be a reporting company undeEttehange Act.

Board of Directors and Executive Officers of AES Flhowing the Reorganization

Presently, the AES board is comprised of Dr. Mitlagham and Mr. Mark McKinnies. We expect that iediately following the
reorganization the AES board will be comprisednef directors of ADA-ES elected at the Annual MegtiNominees for director are Robert N.
Caruso, Michael D. Durham, Derek C. Johnson, RoBalibhnson, W. Phillip Marcum, Mark H. McKinnidgpbert E. Shanklin, Jeffrey Smi
and Richard Swanson.

AES expects that its executive officers followitg treorganization will be the following executiviéi@ers of ADA-ES immediately prior
to the reorganization: President and Chief Exeeui¥ficer, Senior Vice President, Chief Financi#fi€é@r and Secretary, Chief Operating
Officer, Chief Technology Officer, and Vice Presiti@nd Corporate Counsel. In addition, on April 2012, the Nominating and Governance
Committee of the Board of Directors approved theation of an Executive Vice President position répg to the President and Chief
Executive Officer. We expect to fill that positionthe second quarter of 2012. We believe thatdimeplified top-level management structure
will best serve the holding company and allow fontinued growth. Management and business operatibiige operating company will rem;
substantially the same.

For information concerning persons expected to imecdirectors of AES, see “Proposal Two—Electiomokctors” below.

Independent Registered Public Accounting Firm of A

The approval by the holders of ADBS common stock of the Reorganization Agreementaldb constitute ratification of Ehrhardt Ke
Steiner & Hottman PC as described under the capRooposal Three—Ratification of the Engagementhefindependent Registered Public
Accounting Firm” as the Independent Registered iPuWkdcounting Firm of AES for the fiscal year engiDecember 31, 2012.

Issuances of AES Common Stock under the ADA-ES Plan

The approval by the holders of ADA-ES common stotthe Reorganization Agreement will also consgitapproval of the assumption
by AES of the ADA-ES Plans and, where appropritite future issuance of shares of AES common stotiku of shares of ADAS commor
stock under the ADA-ES Plans, each as amendedinemion with the reorganization without furtheasgholder action.
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AES Certificate of Incorporation

The approval by the holders of ADA-ES common stofthe Reorganization Agreement will also conséitapproval of the terms of the
AES Certificate of Incorporation in the form attachto this proxy statement/prospectus as Annex Il.

Restrictions on the Sale of AES Shares

The shares of AES common stock to be issued inetiganization will be registered under the Seimsrifct of 1933, as amended (the
“Securities Act”). These shares will be freely sterable under the Securities Act, subject to egstestrictions on certain affiliates of ADA-
ES who are affiliates of AES and subject to anyriet®ns on shares of restricted stock that haatevested.

Description of AES Capital Stock

AES is incorporated in the State of Delaware. Tigkts of stockholders of AES will generally be gowed by Delaware law and AES’s
Certificate of Incorporation and bylaws. The foliog is a summary of the material provisions of A&8ertificate of Incorporation and
bylaws. This summary is not complete and is qualifdy reference to the full texts of AES’s Certfie of Incorporation and bylaws, which are
attached as Annexes Il and Ill to this proxy stagatfprospectus.

General

Upon the completion of the reorganization, the atiged capital of AES will be 150,000,000 sharessisting of 100,000,000 shares of
common stock, par value $0.001 per share, and 6@00 shares of preferred stock, par value $0.@dklpare. All of the shares issued and
outstanding upon completion of the reorganizatidhbe fully paid and nonassessable.

Upon completion of the reorganization, the numbeshares of AES common stock that will be outstagdiill be equal to the number
shares of ADA-ES common stock outstanding immebjigtgor to the reorganization (other than sharelslin treasury, which will be
cancelled).

Common Stock

Dividends and DistributionsSubject to preferences applicable to any shard&€& preferred stock issued in the future, the hsldé
outstanding shares of AES common stock will betlextito receive dividends and other distributions af assets legally available at times and
in amounts as the board of directors of AES magrdeine from time to time. All shares of AES comnstock are entitled to participate rate
with respect to dividends or other distributions.

Liguidation Rightslf AES is liquidated, dissolved or wound up, volarrilty or involuntarily, holders of AES common stoake entitled to
share ratably in all assets of AES available fstriiution to the AES stockholders after the paynieifull of any preferential amounts to
which holders of any AES preferred stock issuethénfuture may be entitled.

Voting RightsHolders of AES common stock are entitled to oneyar share on all matters to be voted upon bkbtiders. There are
no cumulative voting rights. Stockholders may vmyeproxy.

Other.There are no preemption, redemption, sinking funcomversion rights applicable to the AES commamist

Preferred Stock

The board of directors of AES may, without furtisemckholder approval, issue up to 50,000,000 shafrpeeferred stock in one or more
series and fix the number of shares constitutiegdibsignation, voting powers (if any), prefererexed other rights, as well as the qualificatic
limitations and restrictions, of the series. Thevprs, preferences and rights, and the qualificatibmitations or restrictions, if any, of each
series of preferred stock may be different fromsthof any and all other series. The issuance of piegrred stock may have the effect of
delaying, deferring or preventing a change of adrdaf AES without further action by the stockholglemay discourage bids for AES common
stock at a premium over the market price of AES rmmm stock and may adversely affect the market micand the voting and other rights of
the holders of, AES common stock.

Delaware Anti-Takeover Law and Certain Charter Provisions

AES has opted out of provisions of Section 20heftDGCL”, which statute prohibits a publicly helelaware corporation from
engaging in a “business combination” with an “iested stockholder” for a period of three yearofeihg the date the stockholder became an
interested stockholder unless certain criterianaeé Instead, the Certificate of Incorporation irttds what is known as a “fair price” provision.
The fair price provision is designed to preventiechaser from utilizing two-tier pricing and similactics in an attempted takeover. This
provision requires the affirmative vote of holdefsat least a majority of the outstanding sharegodihg stock not owned directly or indirectly
by any interested stockholder or any affiliate ofi@erested stockholder to approve any businesgdiwation with any related or interested
person. If such business combination has been epgtmy a majority of continuing directors at a nirgg&it which a continuing director quor
is present or such business combination involveS ABd a subsidiary in which a related person hatirect or indirect interest, subject to
certain additional limitations, however, such héggied standard for shareholder approval will n@iyapnd the business combination would
require only such affirmative vote as may be rezplibby law or otherwise.
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AES'’s Certificate of Incorporation provisions providhae board of directors the authority to issue upG@00,000 shares of undesign:
preferred stock and to determine the rights, pesefees and privileges of these shares, without Btdkr approval. In addition, the bylaws
provide that only the board of directors and thieléis of shares entitled to cast not less thantiyyeercent (20%) of the votes at a special
meeting can call a special meeting, which is adigiercentage than the 10% percent level requimddnthe CBCA. The bylaws also provide
that all stockholder actions must be effectedculg called meeting of stockholders or upon thenimaus written consent of all stockholders.

In addition, AES’s bylaws require that for a stoclder to nominate a director or bring other businesfore an annual meeting of
stockholders, they must satisfy certain advance@eind disclosure requirements. The stockholdest migclose, among other items, certain
information related to the business to be propatede meeting, its beneficial ownership in AES arther it is acting in concert with other
stockholders or interested parties. Advance natiany such business must be delivered to or maitebreceived at the principal executive
offices of the AES not less than one hundred tw€h2?p) calendar days in advance of the date spedifi the Corporation’s proxy statement
released to stockholders in connection with theipres year's annual meeting of stockholders; presgtichowever, that in the event that no
annual meeting was held in the previous year od#te of the annual meeting has been changed by tian thirty (30) days from the date
contemplated at the time of the previous year'spsiatement, notice by the stockholder to be ymelist be so received not later than the
close of business on the later of one hundred @®0) calendar days in advance of such annualingeer ten (10) calendar days following
the date on which of public disclosure of such imgetAES’s bylaws also specify requirements ah#oform and content of a stockholder’s
notice. These advance notice provisions may defagrson from bringing matters before a stockholdeesting. The provisions provide
enough time for us to begin litigation or take otbeps to respond to these matters, or to prakient from being acted upon, if we find it
desirable to do so.

Such provisions described above may have the affedtlaying or preventing a change in control.

Limitation of Director Liability and Indemnificatio n

AES'’s Certificate of Incorporation provides, to tluest extent permitted by Delaware law, thaedtors will not be liable to us or our
stockholders for monetary damages for breach otfaty duty as a director. Delaware law currentigpvides that this waiver may not apply to
liability:

» for any breach of the direc’s duty of loyalty to us or our stockholde
» for acts or omissions not in good faith or thatalve intentional misconduct or a knowing violatiohlaw;
» under Section 174 of the DGCL (governing distribng to stockholders); «

» for any transaction from which the director deriwe® improper personal bene

If the DGCL is amended to authorize corporate achiother eliminating or limiting the personal liity of directors, however, then the
liability of our directors will be eliminated ontiited to the fullest extent permitted by the DG@k,so amended. The Certificate of
Incorporation of AES further provide that we willdemnify each of our directors and officers tofiikest extent permitted by Delaware law
and may indemnify other persons as authorized ®PIBCL. These provisions do not eliminate any maryeiability of directors under the
federal securities laws.

Transfer Agent

We expect that the transfer agent for AES commaocksivill be Computershare Investor Services, 3%bdma Street, Suite 800, Golden,
Colorado 80401.

The NASDAQ Capital Market Listing
We expect that AES common stock will be listed lom NASDAQ Capital Market under the trading symb&DES.”

Description of ADA-ES, Inc. Capital Stock

ADA-ES, Inc. is incorporated in the State of ColtwaThe rights of shareholders of ADES are generally governed by Colorado law
ADA-ES’s amended and restated articles of incorfiomaand second amended and restated bylaws. Tibaiiog is a summary of the material
provisions of ADA-ES$ amended and restated articles of incorporatidnsanond amended and restated bylaws. This sunismaoy complet
and is qualified by reference to the full textsAMA-ES’s amended and restated articles of incorpamaand second amended and restated
bylaws. A copy of ADA-ES’s amended and restateitlag of incorporation is attached as Exhibit thte Form 10-QSB filed with the SEC
on November 10, 2005. A copy of ADA-ES’s second adesl and restated bylaws is attached as Exhibib3t2e Company’s Form 10-Q filed
with the SEC on November 12, 2010.
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General

ADA-ES is authorized to issue 50,000,000 shareofmon stock, no par value per share, and 50,00&08éres of preferred stock, no
par value per share. As of the Record Date, ADARR® 10,003,783 shares outstanding shares of coratnok outstanding held of record by
approximately 1,500 shareholders. The outstandiages of ADA-ES's stock are fully paid and nonasabke.

Common Stock

Dividends and DistributionsSubject to preferences applicable to any sharesitstanding ADA-ES preferred stock, the holders of
outstanding shares of ADA-ES common stock areledttb receive dividends and other distributionsaflassets legally available at times and
in amounts as the Board of ADA-ES may determinenftone to time. All shares of ADA-ES common stock antitled to participate ratably
with respect to dividends or other distributions.

Liguidation RightsIf ADA-ES is liquidated, dissolved or wound up, uotarily or involuntarily, holders of ADA-ES commatock are
entitled to share ratably in all net assets of AB8.-available for distribution to the ADA-ES sharklaos after the payment in full of any
preferential amounts to which holders of any ADAi8ferred stock may be entitled.

Voting RightsHolders of ADA-ES common stock are entitled to @o&e per share on all matters to be voted uporhbyeholders. There
are no cumulative voting rights. Shareholders matg by proxy.

Other.There are no preemption, redemption, sinking fundomversion rights applicable to the ADA-ES comnstock.

Preferred Stock

The Board has authority to issue 50,000,000 stra®A-ES preferred stock in one or more series @nfix the voting powers,
designations, preferences and participating, optjagelative or other special rights, and qualifigas, limitations or restrictions of the ADES
preferred stock, without any further vote or aciignADA-ES’s shareholders. No shares of prefertedisare issued or outstanding. The
issuance of ADA-ES preferred stock may have thece®f delaying, deferring or preventing a chanfgeomtrol of ADA-ES without further
action by the shareholders, may discourage bidh#8&ADA-ES common stock at a premium over the mpkice of the ADA-ES common
stock and may adversely affect the market pricad, the voting and other rights of the holdersAiA-ES common stock.

Anti-Takeover Provisions Contained in ADA-ES’s Atrticles of Incorporation and Bylaws

Certain provisions of ADA-ES’s amended restateitias of incorporation and second amended andtesstylaws make it less
likely that ADA-ES’s management would be changedameone would acquire voting control of the conypaithout the board’s consent.
These provisions may delay, deter or prevent teoffers or takeover attempts that ADES shareholders may believe are in their bestasts
including tender offers or attempts that mightwallshareholders to receive premiums over the mamket of their common stock. These
provisions include:

. the authority of the Board to issue up to 50,000 88ares of undesignated preferred stock and &srdite the rights,
preferences and privileges of these shares, withpprtoval; anc

. all shareholder actions must be effected at a dailgd meeting of shareholders or by unanimoudsvwritonsent

Such provisions may have the effect of delayingrerenting a change in control.

Indemnification of Directors and Officers

ADA-ES’s amended and restated articles of incorfiameand second amended and restated bylaws prthed@DA-ES shall indemnify
its directors and officers, to the fullest exteatmitted by law, for any liability or expense indlog any obligation with respect to an employee
benefit plan and any matters covered by the CBQAgpt liability that as to which the CBCA prohibé@spressly the elimination or limitation
of liability.

Transfer Agent

The transfer agent for ADA-ES common stock is Cotaephare Investor Services, 350 Indiana Streete 800, Golden, Colorado
80401.

The NASDAQ Capital Market Listing
ADA-ES common stock is listed on the NASDAQ Caph#drket under the trading symbol “ADES.”
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Comparative Rights of Holders of AES Capital Stockand ADA-ES Capital Stock

At the effective time of the merger, ADA-ES comnsinck will be converted on a one-for-one basis &S common stock. As a result,
AES'’s Certificate of Incorporation and bylaws ahd applicable provisions of the DGCL will gover tlights of the former holders of ADA-
ES common stock who receive shares of AES comnumk gtursuant to the merger. The rights of ADA-E&rsholders are currently governed
by the CBCA and common law, ADA-ES’s amended arstitted articles of incorporation (the “articlesidaADA-ES’s second amended and
restated bylaws (the “bylaws”). The rights of AES8ckholders after the completion of the reorgarmizawill be governed by the DGCL and
common law, AES’s Certificate of Incorporation (tleertificate”) and AES’s bylaws (the “bylaws”). €hfollowing summary compares the
material rights that ADA-ES shareholders currehtlye and the rights that they will have as stoddad of AES following the reorganization.
This summary is qualified in its entirety by refiece to the full text of the articles, certificatend bylaws. For detailed descriptions of the c#
stock of ADA-ES and AES, see “Description of ADA-Eapital Stock” and “Description of AES Capital 8itdin this proxy
statement/prospectus.

COLORADO (ADA -ES) DELAWARE (AES)

Authorized Share

The authorized capital stock of AI-ES consists of 50,000,000 sha
of common stock, no par value, and 50,000,000 shafrpreferred
stock, no par value. No shares of preferred stasiebeen issued.

Upon completion of the reorganization, the authextizapital stocl
of AES will consist of 100,000,000 shares of commstatk, par
value per share of $0.001 and 50,000,000 prefestazk, par value
per share of $0.001. One share of common stoakrigmatly
outstanding and held by ADA-ES. No shares of prefestock have
been issuec

Voting Requiremen

Same: Holders of common stock will be entitled ne @ote per
share and will vote together as a single clasdlonadters to be
voted upon by stockholdet

Same: Under the DGCL, stockholders do not haveigjin to
cumulate their votes in the election of directantess such right is
granted in the certificate of incorporation. AESé&stificate does not
provide for cumulative voting.

Holders of common are entitled to one vote pereshad vote together
as a single class on all matters to be voted ugshbareholders.

Under the CBCA, shareholders have the right to dateuheir votes il
the election of directors under specified procesurgess the articles
incorporation or bylaws of specified categoriesafporations provide
otherwise. The right of shareholders to cumulatevtas been
eliminated in AD/-ES's articles

Voting Required For Election of Directc

The CBCA provides that the vote of a plurality loé tshares entitled to Same: AES’s bylaws provide that a vote of a pltyalf the votes
vote for directors is required in order to eleclir@ctor. cast at a meeting of the stockholders by the heldéstock entitled
to vote in the election will be required to eledieector.

Classified Board of Directol

ADA-ES's articles do not provide for a classified boardioéctors. Same: AE's certificate does not provide for a classifiedrdazf

Accordingly, under the CBCA, all of ADA-ES'’s direet are elected
annually.
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Number of Director

Under the CBCA, the number of directors must beigigel in a The DGCL permits a corporation’s certificate ofangoration to
corporation’s bylaws. ADA-ES’s bylaws provide thilaé board of specify the number of directors if it is not spedfin the bylaws.
directors is to be set by the board within a raoiggetween 1 and 15  The number of directors is specified in AES’s bydaand states that
members. The CBCA, unlike the DGCL, provides tlrsholders the board of directors of AES is to be set by tbarl within a range
may amend a corporation’s bylaws without the aparo¥ the board of of 1 and 15 members.

directors. Accordingly, under the CBCA, sharehaddefr ADA-ES have

the ability to determine the size of the Board akbtors.

Blank Check Preferred Stor
ADA-ES'’s articles provide for up to 50,000,000 stsof blank check  AES's certificate provides for up to 50,000,000 shafddank chec

preferred stock preferred stock

Action By Shareholders Without A Meetil
The CBCA requires unanimous written consent for simgreholder Same effect: AES’s certificate and bylaws proviaat tstockholders
action taken without a meeting, unless a provigarontained in a may take any action permitted at an annual or apatéeting of

corporations articles of incorporation that allows holdersatstanding  stockholders by unanimous written consent.
stock having not less than the minimum number eésohat would be

necessary to authorize or take such action at imgest which all

shares entitled to vote thereon were present atedito take such

action by consent. AD-E€’s articles do not contain such a provisi

Removal of Directol

Consistent with the CBCA, ADA-ES’s bylaws providet its Same: Consistent with the DGCL, AES’s bylaws prewidat its
stockholders may remove directors of the compartly @i without caus:  stockholders may remove directors of the compartly ai without
cause

Vacancies on the Board of Directc

Under the CBCA, because ADA-ES'’s articles do nowjate otherwise, Under the DGCL and AES’s certificate, vacanciestanboard of
any vacancies on the board of directors may bedfdlither by the directors of AES will be filled by the remainingéctors.
remaining directors or the shareholdt

Committees of the Board of Directc

ADA-ES’s bylaws provide that the board may desigrfadm among its AES’s bylaws provide that the board may designata more

members, an executive and one or more other copemritiVith the committees, each of which shall consist of one oreimembers of

exception of certain actions set forth in the CB@#jch generally the board. With the exception of certain actiondaeh in the

prohibit committees from approving significant tsactions or taking DGCL, which generally prohibit committees from arding the

significant actions, the committees may exercigedtlthority granted to  certificate, approving a significant merger or asion or

them by the board. declaring dividends, the committees may exercisefahe
authority of the board to the extent provided esolution of the
board.

Shareholders Power to Call Special Meeti

In accordance with the CBCA, a special meeting ofedt@lders may b Under the DGCL, special stockholder meetings magaded by (i
called by (i) the board of directors or the peraathorized by the bylaws the board of directors, or (ii) stockholders to &x¢ent authorized

to call such a meeting (in the case of ADA-ES,Rhesident or any by the company’s certificate of incorporation otaws. AES’s
member of the board of directors), or (ii) at tequest of holders of not bylaws provide that a special meeting of sharehsldey be calle
less than 10% of the outstanding shares of ADA-ES. at the request of holders of not less than 20%@butstanding

shares of AES
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Notice of Shareholder Meetin

Consistent with the CBCA, ADA-ES’s bylaws requirat (i) if the AES'’s bylaws provide for the same notice requiretnas ADA-
authorized shares of ADA-ES are to be increasdéasat 30 days’ notice ES’s bylaws (i.e. between no less than 10 but not rizne 60 day
shall be given to the shareholders of record ahd & shareholder written notice), except that (i) the set noticeipefor an increase

meeting is adjourned for more than 120 days (irctvitiase a new record in the authorized shares was eliminated because®@@L does nc
date is to be fixed by the board of directors ofAABS), notice shall be require a set notice period and(ii) the 120-daycedn the case of
given to record holders as of the new record datell other cases, adjournments was changed to a 30-day notice t@bsistent with
shareholders must be given at least 10 days’ ndiigenot more than the DGCL.

60 day’ notice, of shareholder meetini

Notice of Shareholder Nominations for Directors &usbiness to be Brought Before Meetit

ADA-ES's bylaws provide that a shareholder may proposméssto be  AES's bylaws provide that no business may be broudbrdany
brought before an annual meeting of shareholddgsifbsuch proposali  meeting of stockholders, including the nominatiorelection of

(i) properly made in accordance with Rule 14a-8eaurile Securities persons to the board of directors, by a stockhaldéss the
Exchange Act of 1934, as amended, and the rulesegpudations stockholder satisfies certain advance notice asclasure
thereunder (ii) included in the notice of meetirgeg by or at the requirements. The stockholder must disclose, anotimgr items,
direction of the board of directors or (iii) othese permitted by certain information related to the business to topased at the
Colorado law. In addition, if a special meetingisperly called by meeting, its beneficial ownership in AES and whethis acting in

shareholders, the Board shall determine the tindeptace of such spec  concert with other stockholders or interested partAdvance

meeting, which shall be held ninety (90) days fithie last date of proper notice of any such business must be delivered toailed and

demand for such, unless another earlier date abkstted by the Board. received at the principal executive offices of &S not less than
one hundred twenty (120) calendar days in advahtieealate
specified in the Corporation’s proxy statementasés to
stockholders in connection with the previous yearigaual meeting
of stockholders; provided, however, that in thendtbat no annual
meeting was held in the previous year or the dbtkenannual
meeting has been changed by more than thirty (8@ &fom the
date contemplated at the time of the previous ggaoxy
statement, notice by the stockholder to be timalginbe so
received not later than the close of business eteatter of one
hundred twenty (120) calendar days in advance di amnual
meeting or ten (10) calendar days following thesdat which of
public disclosure of such meeting. Notice of a sdeneeting
called by stockholders must comply with similaramhation
disclosure requirements as stated above. In addifia special
meeting is properly called by stockholders, therbad directors
shall determine the time and place of such speuwgting, which
shall be held not less than thirty-five (35) norrmnthan one
hundred twenty (120) days after the date of theiptof the
request
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Indemnification/Limitation of Liabilit

ADA-ES'’s articles and bylaws provide that ADA-ESa#lindemnify its
directors and officers, to the fullest extent peted by law, for any
liability or expense including any obligation totivrespect to an
employee benefit plan and any matters covered ®CBCA, except
liability that as to which the CBCA prohibits expsty the elimination or
limitation of liability. In addition, as requiredytthe CBCA, the Compal
is required to give shareholders, with or beforeribtice for the next

AES's certificate provides that, to the fullest extpetmitted by th
DGCL, directors of AES shall not be held personédiple to AES
or its stockholders for monetary damages for bredicny
fiduciary duty as a director. In addition, AES’stificate and
bylaws provide that AES shall indemnify, to theldst extent
permitted by the laws of Delaware, any person ntadbreatened
to be made a party to an action or proceeding, lvéneatriminal,

shareholders’ meeting, a notice of all indemnifmatof, or advancement civil, administrative or investigative, by reasaditloe fact that such

of expenses to, directors of the ADA-ES in conrttvith a proceeding
by or in the right of the corporatio

person is or was a director or officer of AES awes or served at
any other enterprise as a director or officer atrfquest of AES

Record Dats

Consistent with the CBCA, AD-ES's bylaws provide that with respe
to all actions requiring the fixing of a record elathe record date is not
be more than seventy (70) days (nor fewer thand&@3 in the event of
meeting) before a meeting or action requiring @heination of
shareholders

Consistent with the DGCL, AF's bylaws provide that the recc
date is not to be more than 60 days (nor fewer iitadays in the
event of a meeting) before a meeting or actioniretgy
determination of stockholders.

Amending the Charte

The CBCA provides that amendments to a corporatiarticles of
incorporation (other than certain ministerial ammedts that may be
made by the board of directors, without sharehcda¢ion) may be
proposed by the board of directors or by the haldéshares
representing at least 10% of all of the votes letito be cast on the
amendment. The board must recommend the amendment t

the shareholders, unless the amendment is beippged by the
shareholders, or unless the board determines dtatise of a conflict of
interest or other special circumstances it showdtemo recommendati
and communicates the basis for its determinatighécshareholder

In accordance with the DGCL, amendments to AES'8fimate
generally require that the Board adopt a resolwitting forth

the amendment, declaring its advisability and stmgi it to a vote
of the stockholders (i.e., stockholders are natledtto enact

an amendment to the AES'’s certificate without awai@ action).

Corporate Records (Form of Recol

Under the CBCA, AD+ES is required to keep as permanent rec
minutes of all meetings of the shareholders andBtherd of ADA-ES, a
record of all actions taken by the shareholdetb®Board of ADA-ES
without a meeting, a record of all actions takeralgommittee of the
Board of ADA-ES, and a record of all waivers ofines of meetings of
shareholders and of the Board of the or any coremitf the Board. In
addition, the CBCA requires ADA-ES to keep spedaiéicords at its
principal office, including the Colorado Articlehe Colorado Bylaws,
the minutes of all shareholders’ meetings, andrecof all action taken
by shareholders without a meeting, for the pagtelyears, all written
communications within the past three years to stwdders as a group or
to holders of any class or series of shares asupga list of the names
and business addresses of current directors ameisffa copy of ADA-
ES’s most recent Colorado annual corporate repod,all financial
statements prepared for periods ending duringasiethree years that a
shareholder has a right to request under the CE
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Pursuant to the DGCL, any records maintained by ABSe
regular course of its business, including its stieclger, books of
account and minute books, may be kept on, or bynmeg or be ir
the form of, any information storage device or roetfprovided
that the records so kept can be converted intalglesgible paper
form within a reasonable time.



Examination of Books and Reco

Pursuant to the CBCA, any record or beneficial shalder of the ADA-
ES may, upon 5 days’ written demand, inspect aeregords, including
the articles of incorporation, bylaws, minutes lafiseholder meetings or
records of all actions taken by consent withoutetimg,
communications with shareholders during the previbwee years, the
list of names and business addresses of curresttdis and officers, the
most recent Colorado corporate annual report, #rithancial statemen
prepared during the last three years as that @isblgler has a right to
request under the CBCA. In addition, upon 5 daydten demand, any
shareholder may inspect the list of shareholdedscarntain other
corporate records, including (a) excerpts of miauteany meetings of
the Board, a board committee or shareholders of AEHA (b) excerpts «
actions taken by the Board, a Board committee arettolders by
consent without a meeting, (c) waivers of notickany meetings of the
Board, a Board committee or shareholders, anddeunting records of

the corporation, if the shareholder either (i) hasn a shareholder for at

least 3 months or (i) is a shareholder of at |1&8stof all
outstanding shares of any class of shares whedetimand is made,
provided that the demand is made in good faithfand “proper
purpose” ( as defined), the shareholder descriligsraasonable
particularity the purpose and the records the $todder desires

to inspect, and the records are directly conneeitdthe described
purpose

Pursuant to the DGCL, the inspection rights ofgstoeekholders of
AES are the same as under Colorado law, excepheie is no
requirement that a stockholder has been a stoc&hfid at least 3
months or is a stockholder of at least 5% of atstanding shares
of any class of shares when the demand is madgjirifcdAES
refuses to permit inspection or does not rephhtodemand within
5 business days after the demand has been madstottkdolder
may apply to the Delaware Court of Chancery fooater to
compel such inspection.

Business Combination Statute/Fair Price Provis

The CBCA does not contain a“business combination provisic’
which would serve to prevent or delay combinatiaith
“interested shareholders.”

ADA-ES's articles do not contain ar“fair price” provisions.
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Section 203 of the DGCL provides for a tt-year moratorium o
certain business combination transactions withefiested
stockholders” (generally, persons who beneficiallyn 15% or
more of the corporation’s outstanding voting sto&&S's
certificate includes “fair price” provisions thatlihbe in lieu of
Section 203. Accordingly, AES has opted out of Bac203 of the
DGCL in its certificate

AES’s certificate contains a fair price provision. Tai price
provision is designed to prevent a purchaser fréhzing two-tier
pricing and similar tactics in an attempted takeoVéis provision
requires the affirmative vote of holders of at teagjority of the
outstanding shares of voting stock not owned diemtindirectly
by any interested stockholder or any affiliate ofir@erested
stockholder to approve any business combinatioh arty related
or interested person. If such business combindtémbeen
approved by a majority of continuing directors aheeting at
which a continuing director quorum is present atshusiness
combination involves AES and a subsidiary in whactelated
person has no direct or indirect interest, sulifecertain addition:
limitations; however, however, such heightened daah of
shareholder approval will not apply and the busr@smbination
would require only such affirmative vote as mayréguired by lav
or otherwise



Dissenter’ and Appraisal Righ

Pursuant to the CBCA, with certain exceptions #mgily to corporations Under the DGCL, appraisal rights are available amlgonnection
listed on a national securities exchange or the DNAQ stock market, or with statutory mergers or consolidations. Everhiose cases,
that are held by more than 2,000 shareholderscofdgincluding for unless the certificate of incorporation providesentvise (and
such purpose both “record” and “beneficial” holdefshares), as is the AES'’s certificate does not so provide), the DGClesloot provide
case for ADA-ES shareholders are entitled to ezerdissenters’ rights appraisal rights for any class or series of stocksf{ed on a

in the event of certain mergers, share exchangéss,deases, exchangesnational securities exchange or (ii) held of redmydnore than

or other dispositions of all or substantially dittlee property of the 2,000 stockholders, except that appraisal riglesagailable for
corporation and conversions. Shareholders alsodissgnt in the case  stockholders who, by the terms of the agreementesfer or

a reverse stock split that reduces the numberarestowned to a fractic  consolidation, are required to accept anything rathan: (i) shares

of a share or to scrip if such scrip is to be aglifor cash or of the corporation surviving or resulting from timerger or
voided. Dissentergights in Colorado are available to both recorddeed  consolidation; (ii) shares of any other corporatidrich at the
and beneficial holders, however such rights areamatlable in effective time of the merger or consolidation athe listed on a
connection with the reincorporation proposal. national securities exchange or held of record byenthan 2,000

stockholders; (iii) cash in lieu of fractional skay or (iv) any
combination of the foregoing shares and cash indiefractional
shares

Derivative Actions

Pursuant to the CBCA, if following final judgmemtcourt finds that an  The DGCL's requirements for bringing derivativeiant are

action by a shareholder by or in the right of theporation (i.e., a substantially similar to those contained in the @B€xcept that
“derivative action”)was brought without reasonable cause, the coulit the DGCL does not impose (i) the reasonable camgrement or
require the plaintiff to pay the defendants’ reagila expenses (ii) the security requirement imposed by the CBCA.

attributable to the defense of such action, exctusf attorney’s fees. In
addition, ADA-ES may, at any time before final juxignt, require the
plaintiff to give security for the costs and reaslle expenses which m
be incurred by ADA-ES or other parties named asmi#dints in the
defense of such action, but not including attoradges, if the
shareholder instituting the action holds less ts#nof the outstanding
shares of any class of ADA-ES, unless the sharbglsibhave a market
value in excess of $25,000. If the court then fitidg the action was
instituted without reasonable cause, the corparatiall have recourse
such security in the amount determined by the agaoh termination of

the action

Franchise Ta
There is no franchise tax in Colorado. There isminal annual fee The DGCL requires corporations to pay franchisestanxually. The
assessed to maintain the good standing of a cdrpoia the State of amount of such franchise tax will be significantipre than the
Colorado. nominal annual fee AD-ES is paying in Coloradt
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Board Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PROPOSAL TO APPROVE THE REORGANIZATION
PROPOSAL AND TO APPROVE THE REORGANIZATION AGREEMEN T.

PROPOSAL 2
ELECTION OF DIRECTORS

Our Board of Directors consists of nine members. Raminating and Governance Committee recommenaedit Board of Directors the sl
of nine directors for re-election by our sharehaddand the Board approved the recommendationtensdlate of directors. Each director will
hold office until the next Annual Meeting of Shaoéters and thereafter until a successor is elemteldgualified. If the reorganization proposal
is approved and the Reorganization Agreement éctftl, the directors will serve as the directorhefnew holding company AES. Cumula
voting is not permitted in the election of direcoiN THE ABSENCE OF INSTRUCTIONS TO THE CONTRARYHE INDIVIDUALS
NAMED IN THE ACCOMPANYING PROXY WILL VOTE IN FAVOROF THE ELECTION OF THE FOLLOWING PERSONS NAME

AS OUR NOMINEES FOR DIRECTORS: ROBERT N. CARUSO,GHAEL D. DURHAM, DEREK C. JOHNSON, RONALD B.
JOHNSON, W. PHILLIP MARCUM, MARK H. MCKINNIES, ROBRT E. SHANKLIN, JEFFREY C. SMITH and RICHARD J.
SWANSON.

All of the nominees are currently members of thafBoEach of the nominees has consented to be nlagneith and to serve if elected. We do
not anticipate that any nominee will become unablenwilling to accept nomination or election, ffuthis should occur, the persons named in
the proxy intend to vote for the election in hisast of such other person as the Board may recomritéadhe policy and practice of the
Company that all directors who reside in the meititgn Denver, Colorado area attend the Annual MgeFive of our directors serving at the
time of our 2011 Annual Meeting of Shareholdersraded that meeting.

The following table sets forth certain informatias to each nominee (and current director) of thagzmy:

Director

Name Age Position and Offices Since

Robert N. Caruso 60 Director, Chairman of the Compensation Committee, 200¢
Member of the Nominating and Governance Comm

Michael D. Durhan 62 Director, President and Chief Executive Offi 200z

Derek C. Johnson (2) 51 Director, Member of the Audit and Nominating and 200¢
Governance Committes

Ronald B. Johnson 80 Director, Member of the Audit and Compensation 2002
Committees

W. Phillip Marcum (3) 68 Chairman of the Board of Directors, Member of 200¢
Compensation and Nominating and Governance
Committees

Robert E. Shanklin (1) 40 Director, Member of the Nominating and Governance 2011
Committee

Mark H. McKinnies 60 Director, Senior Vice President, Chief Financiafi€sr 200:
and Secretar

Jeffrey C. Smitt 60 Director, Chairman of the Nominating and Governe 200z
Committee and Member of the Compensation
Committee

Richard J. Swanson (4) 76 Director, Chairman of the Audit Committee, Membé 200¢

the Compensation Committ

(1) Mr. Shanklin is the Vice President of Coal Techiggl@f Arch Coal, Inc., a public company locatedin Louis, Missouri (NYSE: ACI)
The initial appointment of Mr. Shanklin to our Bdavas made pursuant to a 2003 Subscription andstment Agreement with Arch
Coal, Inc. whereby our management agreed to makiable one seat on the Board for an Arch Coalgie=# and to vote all shares and
proxies they are entitled to vote in favor of saesignee for so long as Arch Coal continues to holdast 100,000 shares of our com
stock.

(2) Mr. Johnson has served as a director of Qualmargdation, a public company (OTC.PK: QMRK), sin@08.

(3) Mr. Marcum has served as a chairman of thedoBApplied Natural Gas Fuels, Inc., a public camy located in Westlake Village,
California (OTC: AGAS) since 2008. He has served d#rector of Key Energy Services, Inc., a pubbmpany located in Houston,
Texas (NYSE: KEG) since 1996 and Recovery Enemyy, located in Denver, Colorado (NASDAQ: RECV)c&Enuly 2011

(4) Mr. Swanson has served as a director and Almlihmittee Chairman of Ascent Solar Technologies,, la public company located in
Thornton, Colorado (NASDAQ: ASTI) since January 2(
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Other than as set forth in footnote above witheespo Mr. Shanklin, there are no arrangementsidetstandings between any directors
or executive officers and any other person or peygursuant to which they were selected as directoexecutive officers.

EXPERIENCE AND QUALIFICATIONS OF DIRECTOR NOMINEES

The Nominating and Governance Committee seekstdiewith strong reputations and experience inaarekevant to our strategy and
operations, such as mining, environmental and cbantéchnologies, government regulation and refatand supply chain management. Each
of the nominees for election as director holdsas held senior executive positions in complex dgdions and has operating experience that
meets this objective, as described below. In tipesétions, the nominees have also gained experiamare management skills, such as
strategic and financial planning, public compamgaficial reporting, corporate governance, risk mamamnt and leadership development. The
Nominating and Governance Committee also belidvasdach of the nominees has other key attribbegsare critical to the composition of
effective Board: integrity and demonstrated impéteathical standards, sound judgment, analytiddtsthe ability to work together in a
constructive and collaborative fashion and the cédment to devote significant time and energy tosiger on the Board and its Committees.

The specific experience, qualifications and backgtbof each nominee follows:

Mr. Caruso currently serves as a managing partnBf3oManagement Resources, LLC, a management ttorgsand technical services firm,
and has held that position since 1988. Mr. Carlsm serves as President of Design Net EngineelrinG, an aerospace engineering company
with which he has been affiliated since 2006. Mar3o has also served as Vice President of IngePaune) LLC, a developer of remote
healthcare monitoring systems, since 2003. Fron® 182001, Mr. Caruso was Vice President and GéMaiaager of Applied Science &
Technology, a public company at the time, providiegctive gas processing systems and specialtymsmueces to the semiconductor and
medical equipment markets. Previously, Mr. Caruas an executive officer of a division of Adolph €@@€ompany and held several
management positions with the Aluminum Company ofedica (ALCOA). From June 2008 to April 2010, Mrai@so served as Chairman of
the Board of American Shipping Company ASA, a Nagiea company with U.S. operations based in Phifgdal PA (OSL:ASMC).

Mr. Caruso has a B.S. in Engineering MechanicsBaAd in General Arts and Sciences from Pennsylv&tée University and an MBA from
Wayne State University. Mr. Caruso served as Chairof the Nominating and Governance Committee flamuary 1 to October 13, 2010 :
has served as Chairman of the Compensation Conensittee October 13, 2010. He has been a directhied€ompany for over five years.

Director Qualifications

. Leadership Experien—Managing Partner of B/3 Management Resources, [Rr€sident of Design Net Engineering, LL
Vice President of IngeniumCare, LLC; Vice Presidemd General Manager of Applied Science & Techngl&xecutive
Officer of a division of Adolph Coors Company; Ma@eenent Positions with ALCOA; Chairman of the Boafdmerican
Shipping Company ASA; Director of AC-ES; MBA from Wayne State Universit

. Industry Experienc—Officer and Senior manager at large industrial canigs of technical projects including enginee
product and manufacturing systems at the entitiesirathe capacities described above. Currenthgrarepreneur and
executive in the aerospace and medical equipmdostries

Dr. Durham was a co-founder in 1985 of ADA Techmyis, Inc., an Englewood, Colorado private compahich contracts to the federal
government and others for development of emisgohrtologies. ADA Environmental Solutions, LLC, eumolly owned subsidiary, was
originally spun-out of ADA Technologies in 1996..Mrurham has been President, CEO and a directbiedompany since 2003 and
President of ADA Environmental Solutions, LLC siriteformation in 1996. In 2009, Dr. Durham serasda manager of ADA Carbon
Solutions, LLC (“ADA-CS"), a former joint venturf &DA-ES with Energy Capital Partners I, LP andaf§iliated funds. Dr. Durham has a
B.S. in Aerospace Engineering from PennsylvanigeStaiversity, an M.S. and Ph.D. in Environmentaglbeering from the University of
Florida and an Executive MBA from the University@&nver. Dr. Durham is a member of the Board ofAheerican Coal Council, a trade
association of companies that sell, use and praeédeéces related to coal, a Board member andesf6i€ the Institute of Clean Air Companies,
a trade association of companies that provide egelip to measure and control air pollution, and agsointed a member of the National Coal
Council, which advises the Secretary of Energy @ail-celated issues. He has been a director of tmep@any for over eight years.

Director Qualifications

. Leadership Experience—President, CEO and a dire¢tADA-ES since 2003; Co-founder of ADA Technolegilnc.;
President of ADA Environmental Solutions, LLC; Maea of ADA-CS; Executive MBA from the University of Denvi
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. Industry Experience—M.S. and Ph.D. in Environme#tadjineering from the University of Florida; Memlmdrthe Board of
American Coal Council; Board member and officethsf Institute of Clean Air Companies; Member of Wegional Coal
Council. Senior manager of technical projects amelliectual property development at the entities iarthe capacities
described above

Mr. Derek Johnson serves as the President of Fi&pewcialties, a specialty supplier to the retaluistry, and has held that position since
September 2009 and previously from November 20@Bdimber 2008. Mr. Johnson previously served a¥tbe President of new business
development for Kennametal, a public company bas&dttsburgh, PA, a global provider of metalwordisolutions using tungsten carbide
inserts. Mr. Johnson held this position from Octa®@08 to August 2009. Since 2008, Mr. Johnsonseaged as a Director of Qualmark
Corporation (OTC.PK: QMRK), a company that designanufactures, and markets proprietary equipmenitréipidly and efficiently exposes
product design and manufacturing-related defectthfo purpose of improving product quality andabiiity. From 1984 to 2005, Mr. Johnson
was employed in various positions, including assElent and Chief Operating Officer, by CoorsTekjanufacturer of technical products,
supplying critical components and assemblies farimgj, automotive, semiconductor, aerospace, eleictrpower generation,
telecommunication and other high-technology apfithca on a global basis. He has a Higher Natioratificate from Kirkcaldy College in
Scotland and an Executive MBA from the Universifypenver. Mr. Johnson has been a director of the@oy for over five years.

Director Qualifications

. Leadership Experien—President of Fusion Specialties; Vice Presidedeinametal; Director of Qualmark Corporatit
President and Chief Operating Officer of CoorsTekecutive MBA from the University of Denve

. Industry Experienc—Senior management and experience in the developaneinthanufacturer of technical product:
diverse international markets at the entities anithé capacities described abac

Mr. Ronald Johnson has been involved in all pha$éise chemical industry, including production, qgmunding and distribution in domestic
and international markets, for 50 years. He heatthaketing position in strategic planning with Duanglobal provider of a wide range of
innovative products and services, in its Industia Biochemical Department; Gamlen Chemical, serirational compounding company as
manager of worldwide development; and Univar, gdaglobal chemical distributor from 1968 to 1984.

He served as a Board member of Charter Nationalk Bad Trust from 1998 to 2002. Mr. Johnson alseexton the Board of Earth Sciences,
Inc. from 1999 to 2003. Mr. Johnson has been Peesiof Twin-Kem International, Inc., a distributfragricultural and industrial chemicals,
since 1984, and President of ExecuVest, Inc., b& gas exploration company, since 1987. Mr. Jolmnsas Chairman of the Compensation
Committee from January 1 to October 13, 2010. Hebeeen a director of the Company for over eightsiea

Director Qualifications

. Leadership Experience—Strategic planning positicth WuPont; Manager at Gamlen Chemical and UniBaard member
of Charter National Bank and Trust, Earth Scientres,and ADA-ES; Chairman of ADA-ES Compensatiaom@nittee;
President of ExecuVest, Inc. and T-Kem International, Inc

. Industry Experienc—Over 50 years of domestic and international expegén the industrial chemicals market at the =g
and the capacities described abc

Mr. Marcum was appointed a director of the Compianjanuary 2008. Mr. Marcum has served as a chaiohthe board of Applied Natural
Gas Fuels, Inc., a liquefied natural gas produesed in Westlake Village, California (OTC: AGASh& 2008. He has served as a director of
Key Energy Services (NYSE: KEG), an oilfield seegdacompany based in Houston, Texas, since 1998.tBrhis appointment to the Board of
Key Energy Services, he was the non-executive @tzairof the Board of WellTech, Inc., an energy paiidun services company, from 1994
until March 1996, when WellTech was merged into E&ergy Services. In July 2011, Mr. Marcum was aped as a director of Recovery
Energy, Inc., a Denver, Colorado-based oil andogagpany. From January 1991 to April 2007, Mr. Manowas Chairman of the Board,
President and Chief Executive Officer of Metretedciinologies, Inc., currently known as PowerSecuoterhational (NASDAQ: POWR),
which develops energy and smart grid solutionsfectric utilities, and their commercial, institutial, and industrial customers. He retired in
April 2007. Mr. Marcum has been a principal in M@wsors, LLC since April 2007. He holds a bachedatégree in Business Administration
from Texas Tech University. Mr. Marcum has servecChairman of the Board since June 2009. He has deé@ector of the Company for o
three years.

Director Qualifications

. Leadership Experience—Chairman of the Board of fgobNatural Gas Fuels; Director of Key Energy Segsi Director of
Recovery Energy; Noexecutive Chairman of WellTech; Chairman, Presidewnt CEO of Metretek Technologies; Chairr
of the Board of AD/ES.

. Industry Experienc—Extensive experience in oil and gas developmegeséad public companies at the entities and it
capacities described abo
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Mr. McKinnies has served as our Chief Financiali¢gif and Secretary since 2003 and was appoint&e@isr Vice President in September
2005. Mr. McKinnies was employed by Earth Scierfees 1978 through 2000. A CPA, Mr. McKinnies workfed Peat, Marwick, Mitchell &
Co., a national accounting firm, before commena@&@ngployment at Earth Sciences in 1978. Mr. McKintiekls a bachelors degree in
Accounting from the University of Denver. He hagbe director of the Company for over eight years.

Director Qualifications

. Leadership Experien—Senior Vice President, Chief Financial Officer @idector of ADA-ES; Former Manager of AC-
CS and Clean Coe

. Industry Experience—Served in various capacitigsaath Sciences (the predecessor of ADA-ES) ada#-ES for over
30 years

. Finance Experience—CPA and worked at the natioc@danting firm Peat, Marwick, Mitchell & Co; Accoting degree
from University of Denver; CFO of AD-ES.

Mr. Shanklin joined Arch Coal, a public company tigaartered in St. Louis, Missouri (NYSE: ACI) angeoof the nation’s largest and most
efficient coal producers, in June 2007 as Vice iBezd of Coal Technology. He also serves on thedwaf directors for two privately held
companies of which Arch Coal is an investor. Ptiohis time with Arch Coal, Mr. Shanklin served\tse President of Marketing &
Development for Aquila, Inc. in Kansas City, Missiotte also held various leadership positions withsidiaries of Aquila, Inc., including
President and Chairman of Aquila Merchant Servittrs. Shanklin was recently selected as a 2010 Biseerr Fellow. He holds a B.S. degree
in Electrical Engineering from Kansas State Uniitgrand an M.B.A. degree from the University of Maairi, Kansas City. Mr. Shanklin has
been a director of the Company for less than oae. ye

Director Qualifications

. Leadership Experience—Vice President of Coal Teldgyofor Arch Coal, Inc. and various positions imeegy project
development and asset and commodity managemenigitha Inc.

. Industry Experience—In his capacity as Vice Prasidé Arch Coal, understands coal industry and regakd related coal
industry product development as well as internaliomarkets, which the company plans to pursue. Arcll serves many
the same customers as A-ES.

Mr. Smith was appointed a director of the Compangpiigust 2003. He has unique experience with thpaiution control industry, the
industry in which the Company operates, which hasrghim keen insight into clean air rules, as vaslimarket dynamics and corporate
decision-making within the industry. For over 1Ak as the Executive Director of ICAC, he ledtsgg discussions on government affairs
with top management of scores of companies in itheodlution control industry. He has testified oven times before the U.S. Congress and
dozens of times before state clean air regulatkteshas also written testimony on nearly 100 progadean air rules. He has spoken at
conferences (often as the keynote speaker) foausetean air rules and policy. Most of these nati@nd international conferences were
sponsored by organizations of industrial and ytdibmpanies who purchase air pollution controlsidtie author of over a dozen articles on
clean air policy, and has been quoted widely iamlair trade journals, as well @ke Washington Post, New York Times, and Wall Stree
Journal. Early in his career Mr. Smith served as an apgelitigation attorney for the U.S. EnvironmerRabtection Agency, for which he
received two special bonus awards for negotiatimhlaief-writing in matters involving the utilitynal coal industries. Mr. Smith also was a
founder and acted as managing partner in ESI latienmal from 1981 until April 2003. ESI is a consul) company that employs attorneys,
engineers and scientists, and ESI’s primary clhase is companies in the air pollution controlfiéfter leaving ESI in 2005, Mr. Smith had
his own consulting firm, the Law Offices of Jeffr€y Smith, until December 2009, representing membéthe air pollution control industry
on government affairs. He retired in 2010. Mr. $nfiblds a B.A.magna cum laudein economics from Duke University, where he was
elected to Phi Beta Kappa. He also has a J.D. frbenUniversity of Michigan Law School. Mr. Smithdeairman of the Nominating and
Governance Committee, a position he has held €huteber 13, 2010. He served on the Company’s @oditmittee from January 1 to
October 13, 2010 and as our Chairman of the Baard March 2006 until June 2009. Mr. Smith has beelirector of the Company for over
eight years.

Director Qualifications

. Leadership Experience—Executive Director of ICAGuRder and Managing Partner of ESI and the Lawc@dfiof Jeffrey
Smith; Chairman of AD--ES.

. Industry Experienc—Extensive and varied experience within the airygah control industry and author of over a do
articles on clean air polic

. Government Experien—Testified before Congress and state regulatorsefigie litigation attorney for the EP,
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Mr. Swanson was appointed a director of the Compadyly 2006. Mr. Swanson has been an advisompani@rmance coach to CEOs and
business owners in Colorado for 15 years througaffiifation with Vistage International, Inc. (fornly the Executive Committee), the world’s
leading CEO membership organization. Previouslyas with Accenture, an international consultingnfiivas the CFO of the Denver
Regional Transportation District (“DRTD”), a $200lin company, and was the founder and presidéfiteal Estate Associates, Inc.
(“REA"), a commercial real estate investment andeligoment company in Denver, Colorado. He has aptished corporate turnaround
projects, has served on a number of private compaayds, and is also a director and Audit Commi@eairman of Ascent Solar Technolog
Inc. (NASDAQ: ASTI), a developer and manufacturesalar technology. He has a B.A. in History frane tUniversity of Colorado and an
MBA from Harvard Business School. Mr. Swanson isi@han of the Audit Committee. He has been a direat the Company for over five
years.

Director Qualifications

. Leadership Experien—Advisor and performance coach to C's and business owners in Colorado for 15 yearsigiran
affiliation with Vistage International, Inc.; CFQ the DRTD and founder and president of REA; MBArfr Harvard
Business School; Director and Audit Committee Qhain of ADA-ES and Ascent Solar Technologies |

. Finance Experience—Consultant at Accenture andrepee in the senior finance positions at the istiand the capacities
described abovt

No family relationship exists between any directmrgxecutive officers

CORPORATE GOVERNANCE
Director Independence

The Board maintains audit, compensation and noimig@nd governance committees. In our fiscal y@dri2all directors other than

Dr. Durham and Mr. McKinnies qualified as “indepentidirectors” as defined in NASD Rule 4200(a)(Hs)d each Board committee was
comprised solely of independent directors. Thetenaiof each committee are available on our websitewvw.adaes.comnder “Investor
Relations.”

Board Meetings and Committees

Our Board is responsible for establishing broaghomate policies and monitoring the overall perfonggof the Company. However, in
accordance with corporate legal principles, therBagnot involved in day-to-day operating mattéiembers of the Board are kept informed
of the Company’s business by participating in Baamd committee meetings, by reviewing analysesrepdrts sent to them weekly and
monthly, and through discussions with the Presidendtother officers.

The Board of Directors met eight times in 2011 eAth of the Board of Directors meetings the inddpanhdirectors were polled to determir
they believed an Executive Session was neededo@rotcasions such sessions were held where maeagefithe Company was excluded.
Both the Audit and Nominating and Governance Conaait met five times in 2011. The Compensation Cdtaeimet eight times in 2011. /
of the directors were present for more than 75%efmeetings of the Board of Directors and the cdtess of which they were members held
during their individual terms.

Audit Committee

Our Board has an Audit Committee established imatance with Section 3(a)(58)(A) of the Securitashange Act of 1934, as amended (the
“Exchange Act”), which consists of Messrs. Derekrpn, Ronald Johnson and Richard Swanson. Mr. 8waserves as the chairman of the
Audit Committee. Our Board has determined that 8vanson is an Audit Committee Financial Expert. S$iwanson is “independent” as that
term is used in the listing requirements for theNMAQ Stock Market, and a brief listing of his redew experience is stated in his biography
above under the caption entitled “Experience andlifeations of Director Nominees.”

The role and functions of the Audit Committee aeaut in the Audit Committee Charter, as amendedijnally adopted by the Company’s
Board and most recently amended on September B3, Zbe role of the Audit Committee is one of oiggns of the services performed by the
Company’s independent registered public accourfiingand internal audit consultants, evaluating @wenpany’s accounting and financial
reporting processes, system of internal controdsaardits of our financial statements. The Audit @uttee’s functions include the following:
reviewing and assessing the Audit Committee Chareaually; overseeing the Company’s compliance \eitfal, ethical and regulatory
requirements; overseeing the Company’s processdsittify and manage business and financial ripkoénting, approving the compensation
of and reviewing the Company’s relationships withindependent registered public accounting firV@another auditors and assessing the
impact such relationships may have on the audittb@ctivity and independence; taking other appeteraction to oversee the independence
of the outside auditors; reviewing and considetimgmatters identified in Statement on Auditingn8trds No. 61 with the outside auditors
management; reviewing and discussing the Compdimgacial statements and report on internal contiithh the outside auditors and
management; recommending whether the Company’sealifiinancial statements should be included inGbepany’s Form 10-K for filing
with the Securities and Exchange Commission (“SE&¥ reporting to the Board on all such matterqdrforming its oversight function, the
Audit Committee relies upon advice and informatieceived in its discussions with the Company’s ngengent and independent registered
public accounting firm.
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Report of the Audit Committee

The Audit Committee has (i) reviewed and discughedCompany’s audited financial statements forfiseal year ended December 31, 2011
with the Company’s management; (ii) discussed WithCompany’s independent registered public acaogifirm the matters required to be
discussed by Statement on Auditing Standards Noa$amended, as adopted by the Public CompanyuAtiog Oversight Board (“PCAOB”
regarding communication with audit committees (ARCProfessional Standards, Vol. 1, AU section 38D (iii) received the written
disclosures and the letter from the Company’s iedépnt registered public accounting firm requirgédpplicable requirements of the PCAOB
regarding the independent accountant’s communitsitizith the Audit Committee concerning independearue has discussed with the
Company’s independent accountants the independeatiatants’ independence.

Based on the review and discussions with manageamehthe Company’s independent registered pubtiowatting firm referred to above, the
Audit Committee recommended to the Board that thditad consolidated financial statements as offanthe years ended December 31, 2011
and 2010 be included in the Company’s Annual Repotftorm 10-K for the fiscal year ended December2811 for filing with the SEC.

Respectfully submitted,

The Audit Committee Richard Swanson, Chairmi
Derek Johnso
Ronald Johnso

Nominating and Governance Committee

Our Board has appointed a Nominating and Govern@oremittee consisting of Messrs. Caruso, Derek satnMarcum, Shanklin and Smi
Mr. Smith serves as the chairman of the Nominaging Governance Committee. The responsibilitieh®f@ommittee, as set forth in the
Nominating and Governance Committee Charter, mexsintly amended on July 11, 2011, include selediregtor nominees for the Boal
reviewing director compensation and benefits arfmistiing the same to the entire Board for approwaérseeing the annual self-evaluation of
the Board and its committees, recommending thetstret and composition of Board committees to theeBoard for approval and monitori

in conjunction with the Audit Committee compliane@h our Code of Ethics and Business Conduct aadtgrg any waivers thereto with
respect to directors and executive officers, recemuing individuals to serve as Chairperson of tbarB and Chief Executive Officer and
reviewing the Chief Executive Officer's recommerdas for individuals to serve as executive officensl analyzing and recommending such
persons to the Board.

Criteria established for the selection of candiddte the Board include:

a. Anunderstanding of business and financial effand the complexities of an organization thatajgs as a public company in the
business of the Compar

b. A genuine interest in representing all of our shalders and the interests of the Company ove

c. A willingness and ability to spend the necessanetirequired to function effectively as a direc

d. An oper-minded approach to matters and the resolve anttiyaiilindependently analyze matters presenteddosideration
e. A reputation for honesty and integrity that is abeogproach

f. Any qualifications required of independent direstby the NASDAQ Stock Market and applicable lawd

g. Asto any candidate who is an incumbent dire@ttio continues to be otherwise qualified), theeakto which the continuing

service of such person would promote stability emdtinuity in the Boardroom as a result of suchspeis familiarity and insight
into the Compar’s affairs, and such pers<'s prior demonstrated ability to work with the Boasla collective bod»

Director nominees are generally identified by officers, directors or shareholders based on inglestd business contacts. Regardless of the
source of the nomination, nominees are interviearatlevaluated by the Nominating and Governance Gtieenother members of the
management team and the Board as deemed apprdpridte Nominating and Governance Committee. ThmiNating and Governance
Committee then presents qualified candidates t®tad for a final discussion and vote.

We do not have a formal policy with respect to¢basideration of diversity in the identification difector nominees, but the Nominating and
Governance Committee strives to select candidatasdmination to the Board with a variety of compéntary skills so that, as a group, the
Board possesses the appropriate talent, skillegpdrtise to oversee the Company’s businesses.

Under the Nominating and Governance Committee @hatie Nominating and Governance Committee witisider nominees submitted by
our shareholders. Recommendations of individuasnieet the criteria set forth in the Nominating &overnance Committee Charter for
election at our 2012 annual meeting of shareholoheng be submitted to the Committee in care of MdrlcKinnies, Secretary, at 9135 So
Ridgeline Boulevard, Suite 200, Highlands RanchHpfzalo 80129 no later than December 14, 2012.
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The Committee has recommended to our Board the sfatirectors for this Annual Meeting as set fatiove. No third party was used in
identifying or evaluating nominees, and we receinedhareholder recommendations for nominees. fitial iappointment of Mr. Shanklin to
our Board was made pursuant to a 2003 Subscriptidninvestment Agreement with Arch Coal, Inc. whgreur management agreed to make
available one seat on the Board for an Arch Cosigiee and to vote all shares and proxies thegrtitled to vote in favor of such designee
for so long as Arch Coal continues to hold at |d£%,000 shares of our common stock.

Compensation Committee

Our Board has appointed a Compensation Committesisting of Messrs. Caruso, Ronald Johnson, Mar@mith and Swanson. Mr. Caruso
serves as the chairman of the Compensation Comanittee responsibilities of the Compensation Conaajtas set forth in the Compensation
Committee Charter, most recently amended on Jul2Q11, include reviewing our executive compensatimgrams to analyze their
alignment with attracting, retaining and motivatimgr executive officers to achieve our busineseabjes; establishing annual and long-term
performance goals for our executive officers anal@sting their performance in light of such goaésjiewing and making recommendations
concerning our long-term incentive plans and stadsn proposals related to compensation and adtaiing our equity-based and employee
benefit plans. See “Executive Compensation” belomefiditional information.

Shareholder Communications to Directors

Any shareholder may communicate directly with tteail (or any individual director) by writing to ti&hairman of the Board, ADA-ES, Inc.,
9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, Colorado 80129 or by emailing the Boardugh the “Contact the Board” link
on our website at www.adaes.com. Any such commtinitahould state the number of shares benefictailyed by the shareholder making
the communication. Provided that such communicaitaresses a legitimate business issue, the Congpdahg Chairman will forward the
shareholder’'s communication to the appropriatecttire For any communication relating to accountiggliting or fraud, such communication
will be forwarded promptly to the Chairman of thadit Committee.

Code of Ethics and Business Conduct

We have adopted a Code of Ethics and Business Cotitat applies to our officers, directors and asypes, including the principal executive
officer, principal financial officer, principal aoanting officer or controller or other persons pemfing similar functions, which includes a cc
of ethics as defined in Item 406(b) of SEC Regata-K. A copy of our Code of Ethics and Businessdlict, which was most recently
amended on October 18, 2011, is available on obsiteeat www.adaes.com. We intend to disclose amgn@ments to certain provisions of
our Code of Ethics and Business Conduct, or waigkssich provisions granted to executive officerd directors, on our website.

Board Leadership Structure and Role in Risk Oversigt

We have a policy of keeping the roles of Chief Exee Officer and Chairman of the Board separaté, the roles are currently filled by two
different individuals. We believe this arrangemisrappropriate as it recognizes the distinctiomieen the role played by the Chief Executive
Officer, which is a position being more heavilyasried towards day-to-day management, while ther@laa’s functions as an independent
director whose role is to oversee the Board of @ines and is also able to participate in and obeécutive sessions of the Board.

The Board has designated the Audit Committee te tak lead in overseeing risk management, and tigét £ommittee periodically reports to
the Board regarding briefings provided by managédraad advisors as well as the Committee’s own @maind conclusions regarding the
adequacy of the Company’s risk management processaddition to this compliance program, the Boandourages management to promote
a corporate culture that incorporates risk manageiné the Company’s strategy and day-to-day rssroperations. The Board and
management, including our Vice President and CateoCounsel, continually work together to assedsaaalyze our most likely areas of risk.
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BOARD RECOMMENDATION

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PERSONS NOMINATED BY THE BOARD FOR
DIRECTORS, BEING ROBERT N. CARUSO, MICHAEL D. DURHA M, DEREK C. JOHNSON, RONALD B. JOHNSON, W.
PHILLIP MARCUM, MARK H. MCKINNIES, ROBERT E. SHANKL IN, JEFFREY C. SMITH AND RICHARD J. SWANSON.

PROPOSAL 3
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC ACCOUNTING FIRM
Relationship with Independent Registered Public Acgunting Firm

Ehrhardt Keefe Steiner & Hottman PC (“EKS&H”) sedvas the Compang’independent registered public accounting firnfiwal years 201
and 2011 and has performed procedures relatee tindncial statements.

Shareholder ratification of the Audit Committeeé&dextion of EKS&H as our independent registeredipwzcounting firm as requested in
Proposal 3 is not required by our bylaws or othsewiThe Board is submitting this proposal to thereholders for ratification as a matter of
good corporate practice. If the shareholders ¢aibtify the selection, the Audit Committee wilconsider whether or not to retain this firm."
anticipate that a representative of EKS&H, who aandd the audits for the years ended December@®@10 &nd 2011, will be present at the
Annual Meeting of Shareholders. There have beedisagreements on matters of accounting principlgsaxtices, financial statement
disclosures or audit scope or procedures betwee@dmpany and EKS&H, during the most recent figealr or any subsequent interim per
The representative of EKS&H will be available tspend to shareholder questions and will have tip®iipnity to make a statement at that
time if the representative desires to do so.

Audit Fees
EKS&H
2011 2010
Audit Fees (1) $169,21¢  $188,91:
Audit Related Fees (¢ $ 13,00( $ 4,00(
Tax Fees (3 $ 1,95C $ 5,61¢

(1) Includes annual and quarterly review services edl& our Form -K, 1C0-Q, 1(-K filings, Section 404 internal control audit sewianc
review services related to the filings of RegistnatStatements on Forn-3, £-4 and Form -8.

(2) Includes consultation services related to a Depantraf Energy audit for governmental proje:

(3) Includes services related to a sales and use tiikfauthe years 2005 through 2009 from the stét€olorado.

Audit Committee Approval of Services

The Audit Committee pre-approves all audit or naditservices performed by our independent accotifmeaccordance with Audit

Committee policy and applicable law. The Audit Coittee generally provides pre-approval of audit Be® and services associated with SEC
registration statements, other SEC filings andarasps to SEC comment letters (Audit Fees) andaesvelated to internal control reviews,
internal control reporting requirements and coradigdhs with our management as to accounting otatisce treatment of transactions or events
and the impact of rules, standards or interpratatlny the SEC and other regulatory or standaréhgdibdies (Audit-Related Fees) for each 12-
month period within a range of approved fees. Taidheertain potential conflicts of interest, thavlprohibits us from obtaining certain non-
audit services from our independent accountant. Atidit Committee has delegated authority to appqmsmenissible services to its Chairman.
The Chairman reports such pre-approvals to theAudit Committee at its next scheduled meeting. Ahdit Committee Chairman pre-
approved 100% of the services provided by the iaddpnt accountants in 2011. None of the servic#seahdependent accountants in 2011
were of the type specified in Rule 2-01(c)(7)(i)@)SEC Regulation S-X.

Board Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE AUDIT COMMITTEE’S
SELECTION OF EHRHARDT KEEFE STEINER & HOTTMAN PC AS THE COMPANY'S INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING D ECEMBER 31, 2012.
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EXECUTIVE OFFICERS

Information concerning our executive officers whie aot director nominees is provided below. See¢gbn of Directors” above for
information regarding Dr. Durham and Mr. McKinnies.

Name Age Positions and Offices

Christine B. Amrheir 50 Vice President and Corporate Cour

C. Jean Bustar 54 Chief Operating Office

Cameron E. Martil 54 Vice President Emissions Control Syste
Richard L. Miller 58 Vice President Business Developm
Richard J. Schlage 60 Vice President Technology Services Divis
Sharon M. Sjostror 45 Chief Technology Office

Each of the officers named above serves at thespteaf the Board.

Ms. Amrhein became Vice President and Corporaten€elof the Company in July 2011. Prior to her apjpoent, Ms. Amrhein served as
Vice President -Associate General Counsel of The TriZetto Group, since 2008. From 2003 through 2008, Ms. Amrlneas Senior Couns
of First Data Corporation. From 1989 through 20@8, Amrhein had various legal and business roldgk whe Timken Company.

Ms. Amrhein currently serves as the Co-Chair ofthensactions Practice Committee of the Coloradap@#r of the Association of Corporate
Counsel. Ms. Amrhein holds a B.A. degree from Alflegy College, an M.A. degree from the University\eakter and a J.D. degree from the
University of Pittsburgh School of Law. Ms. Amrheitso completed the Executive Program at the Unityeof Virginia Darden School of
Business.

Ms. Bustard was appointed Chief Operating Offidethe Company in June 2004. She was appointed Mafgélean Coal Solutions, LLC,

our consolidated subsidiary, in January 2012. Msst8&rd served as Interim President of ADA-CS froatoDer 2008 through September 2010
and served as a member of its Board of Managens ®otober 2008 through November 2011. Prior todpgrointment as COO, she served as
Executive Vice President of ADA Environmental Saluas, LLC, our wholly-owned subsidiary, beginningtwits formation in 1996.

Ms. Bustard was employed by ADA Technologies frad88 through 1996. Ms. Bustard holds a B.S. in RisyEducation from Indiana
University, an M.A. in Physics from Indiana Stateilérsity and an Executive MBA from the UniversitiyColorado.

Mr. Martin was appointed Vice President Emissionsitol Systems of the Company in December 200 0r Roithat appointment he served
Company as a Director of Mercury Control since 2aDiBector of Engineering since 1997 and Projechiftger in 1996. Mr. Martin has a B.S.
in Environmental Science from West Virginia Univigrs

Mr. Miller has served as our Vice President Bussngevelopment since January 2011. Prior to thabiappent he served as Vice President
Business Development of Utility Systems from Novem®005 to December 2010. He was previously empldéyeHamon Research-Cottrell
(HRC), a major provider of air pollution controttenology solutions for utilities, refineries andhet industries serving the North American
market, from 1990 to November 2005, most recerdlyiae President of Sales with primary respongipiti Particulate and Mercury Control
Technologies. Prior to 1989, Mr. Miller was empldyy Buell/General Electric Environmental Servides, (now a part of Marsulex, Inc. and
also Fisher-Klosterman, Inc., a CECO Environme@tinpany), in various technical and sales posititis direct responsibility for all fabric
filter technologies. Mr. Miller currently serves @s-Chair of ICAC’s Mercury Control division andshpreviously served as Chairman of
ICAC’s Fabric Filter Division. Mr. Miller has an A.S. in Marine Science Technology from Southernmédiniversity, a B.S. Degree in
Management from Lebanon Valley College and an EtkeeMBA from Colorado Technical University.

Mr. Schlager was appointed as our Vice Presidefieehnology Services Division in August 2010. Ptmthat appointment he serviced as
Vice President of Administration of the Companycgiriugust 2007, served as the Vice President, @orlResearch and Development from
2000 to 2007 and was employed by ADA Technologiesf1989 until that time. Mr. Schlager holds a BriSChemistry and an M.S. in
Metallurgical Engineering from the Colorado SchobMines.

Ms. Sjostrom has served as our Chief Technologic@fkince January 2011 and served as Vice Prasil@echnology from January 2007 to
December 2010. Previously she served the CompaByrastor, Technology Development since 2003 whenawquired her company EMC
Engineering, LLC, an engineering services compaigre she served as President since 2002. Fromut@b&eptember 2002, Ms. Sjostrom
served as Director of Emissions Control for Apo§eentific, LLC, a provider of advanced engineeramgl environmental technologies.

Ms. Sjostrom has a B.S. in Mechanical EngineenngifColorado State University, an M.S. in Mechahkagineering from the California
Institute of Technology and an Executive MBA frolne tUniversity of Denver.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL SHAREHOLDE RS AND MANAGEMENT AND RELATED
SHAREHOLDER MATTERS

The following table provides information with resp#o the beneficial ownership of the Company’s nwm stock by (1) each of our
shareholders whom we believe are beneficial owoknsore than 5% of our outstanding common stockeéh of our directors and named
executive officers and (3) all of our directors anecutive officers as a group. We base the shaceiats shown on each person’s beneficial
ownership as of April 17, 2012 (including optioneecisable within 60 days thereof), unless we iatticome other basis for the share amc
Percentage ownership is calculated based on 108®3hares outstanding as of April 17, 2012. Exasptoted below, each of the individuals

named below has sole voting and investment powehérespective shares.

Amount and Nature of

Percent o

Name and Address Beneficial Ownership Class
Christine Amrhein (Vice President and Corporate 1@l

9135 South Ridgeline Boulevard, Suite 200, Hight&aRdnch, CC 17,287(1) *
C. Jean Bustard (Chief Operating Offic

9135 South Ridgeline Boulevard, Suite 200, Hight&aRdnch, CC 101,16(2) 1.C%
Robert N. Caruso (Director)

9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 30,67(3) *
Michael D. Durham (Director, President and CEOQO)

9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 292,72(4) 2.5%
Derek Johnson (Directo

9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 8,91: *
Robert E. Shanklin (Director)

1 CityPlace Dr., St. Louis, Mt -0-(5) *
Ronald B. Johnson (Director)

9135 South Ridgeline Boulevard, Suite 200, Hight&aRdnch, CC 29,7246) *
W. Phillip Marcum (Director

9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 40,3547) *
Cameron E. Martin (VP Emissions Control Syste

9135 South Ridgeline Boulevard, Suite 200, HightaRadnch, CC 18,427(8) *
Mark H. McKinnies (Director, Secretary, Senior VIRdleCFO)

9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 126,31:(9) 1.3%
Richard Miller (VP Business Development for UtilBystems)

9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 34,76510) *
Richard J. Schlager (VP Technology Services Diwis

9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 59,37(11) *
Sharon M. Sjostrom (Chief Technology Offici

9135 South Ridgeline Boulevard, Suite 200, High&aRdnch, CC 28,21412) *
Jeffrey C. Smith (Director)

9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 41,18( *
Richard Swanson (Director)

9135 South Ridgeline Boulevard, Suite 200, Hight&aRdnch, CC 14,70( *
Directors and Officers as a Group (15 individuals 843,81413) 8.4%

* Less than 1%
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Notes:

1)

(2)

3)
(4)

(5)
(6)

(7)
(8)

(9)

(10)

(11)
(12)

(13)

Included in the amount shown are 2,666 sharesstricted stock held by Ms. Amrhein which hawe vested and are subject to certain
repurchase rights and 14,621 shares held indirbgtMs. Amrhein (by spouse). Included in the 14,6Rares held by spouse are 1,937
shares to which Mr. Amrhein has the right to acgbieneficial ownership through stock options, 1,428res of restricted stock which
have not yet vested and are subject to certairrcbpse rights and 4,081 shares held in Mr. Amrised@1(k) Plan (as defined below)
account

Included in the amount shown are 24,543 shareditohaMs. Bustard has the right to acquire bendfimenership through stock optior
12,000 shares of restricted stock which have notgsted and are subject to certain repurchasésragid 17,461 shares held in

Ms. Bustar’s 401(k) Plan accour

Included in the amount shown are 8,622 shaeslhy B/3 Management Resources, LLC, which ismadled by Mr. Caruso as a
Managing Director

Included in the amount shown are 54,876 sharesihéd. Durhan’s 401(k) Plan account, 15,000 shares of restrigtisek which hawvi
not yet vested and are subject to certain repuechights, and 49,010 shares to which Dr. Durhanthasight to acquire beneficial
ownership through stock optior

Does not include 293,313 shares held by Arch Gpel,Mr. Shanklin is Vice President of Coal Tectowy at Arch Coal and disclain
beneficial ownership of such shar

Included in the amount shown are 7,777 sharesthetde Johnson Family Trust and 21,945 shareshhelvin-Kem International, Inc.
which is controlled by Mr. Johnson as the Presi@et Owner

Included in the amount shown are 5,000 shares toha¥ir. Marcum has the right to acquire beneficainership through stock optior
Included in the amount shown are 394 shares afict=si stock which have not vested and are subjectrtain repurchase rights &
7,861 shares held in Mr. Mar’'s 401(k) Plan accour

Included in the amount shown are 34,327 shiaesin Mr. McKinnies’ 401(k) Plan account, 500 s#mheld as trustee for the MJ Kraft
Trust, 12,000 shares of restricted stock which heotevested and are subject to certain repurchghtsrand 34,210 shares to which
Mr. McKinnies has the right to acquire beneficialr@rship through stock optior

Included in the amount shown are 13,000 sharedich Mr. Miller has the right to acquire beieédl ownership through stock options,
1,500 shares of restricted stock which have naedesnd are subject to certain repurchase riglts1a#28 shares held in Mr. Miller’s 401
(k) Plan accoun

Included in the amount shown are 28,300 sharehtohwMr. Schlager has the right to acquire benafiocivnership through stock optio
and 18,673 shares held in Mr. Schl¢s 401(k) Plan accour

Included in the amount shown are 2,363 sharegich Ms. Sjostrom has the right to acquire lfiefsd ownership through stock options
and 7,074 shares held in Ms. Sjost’s 401(k) Plan accour

The amount shown includes options to purchase 638&Bares of our common stock held by individualhe group
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EXECUTIVE COMPENSATION

Our philosophy for executive compensation is sghfmm a document entitled “Amended and Restated\AES Executive Compensation
Plan” (the “EC Plan”) which was adopted by the Cemgation Committee of the Board on February 22220he ADA-ES compensation
philosophy is designed to support achievement oompany strategies and goals, thereby creatimgrierm value for our shareholders and
customers and ensuring our ability to recruit atdin highly qualified executive employees. The H&n will:

» Employ a process that fully complies with all legalgulatory and disclosure requireme
»  Support our compar's vision, mission, strategy, and values in the -term best interests of our sharehold

» Require Board approval of the philosophy underlyémgcutive compensation and periodic reports omptbgran’s adherence t
these guideline:

» Vest in the Compensation Committee responsibibtydversight, implementation and administratiomxécutive compensation a
benefits, including the establishment of appropriatasures of materiality which determine thosdersathat are subject to
committee review and approv.

» Ensure that members of the Compensation Commttigether with their legal counsel and consultamts,independent and do r
have a conflict of interest relative to the exeoeitbr compensation being reviewed or any relatedymts/services being utilized or
considered

» Attract and retain the best executive talent ahayaly qualified diverse workforce within a non-digninatory, merit-based
compensation prograr

» Utilize external compensation data to benchmarkpamaible positions in similar industries and comeanvithin our geographical
region as one key factor in establishing the coitipebess of our executive salaries, incentives laemkfits.

» Provide internal equity and fairness by considediifgrences among execut-level job qualification/skill requirement
responsibility/accountability, value creation arafprmance

* Give flexibility to the Compensation Committee t@ke compensation decisions adaptable to changisigdns conditions and
within budgetary guideline:

» Encourage competer-building by linking career development, performant@agement and compensation rewe

» Achieve a performan-driven leadership culture that generates growtbfjtability and lon¢-term shareholder valu

» Provide clear prioritization, focus and measurenoenstrategic and operational goals with a meanirfgfk to rewards
* Recognize and reward individual and exect-group leadership, innovation, achievement, contidiouand excellence

» Encourages recruitment, retention, and motivatiooutstanding executives so that the organizatemachieve its mission al
objectives

* Include periodic adjustments to pay ranges based apanges in the marketpla

The EC Plan applies to the Executive Team, whicluires the President/Chief Executive Officer, thee€Operating Officer, the Chief
Financial Officer, Chief Technology Officer and ¥ilce Presidents of the Company. Executives beceligible to participate in this plan after
completing 12 months of continuous service with ABA. Participation may be modified based on ther@sapproval.

The Compensation Committee establishes the bamey $at all executive officers and establishes ahperformance incentive metrics. The
CEO makes recommendations as to base salary agwtives compensation of all other executive offiderthe Compensation Committee. B
salary is defined as ongoing, cash compensatiahtpaveekly based on such factors as job respditsbj external competitiveness, and the
individual's experience and performance. Pay rasgeset based on the local market for similartprs, with consideration given to regional
and national rates of pay for employees servinglairfunctions in comparable companies. Base satatypically increased annually based on
cost of labor/living increases. In determining agprate merit increases, we consider the actuaketa@hange for various job families in
addition to published local CPI-U data. The mateinge is determined by tracking the year-over-ghange in the median rate for a given
position or job family using regional salary sursepDA-ES attempts to ensure middle market payséid performers and consider higher
levels of pay for outstanding performers. ADA-ESdmot intend to be a market leader in base comafiensA decision to materially increase
or decrease compensation would be based on thenaéotioned factors. Mountain States Employers Ghuanpegional compensation
consultant (“MSEC"), has been engaged by the Cosgtean Committee and has assisted with the desidrapplication of the EC Plan, and
advised on the appropriateness of incentive |efeelexecutive positions.

On July 27, 2010, the Compensation Committee agatan increase in Dr. Durham’s base salary to $005,in Mr. McKinnies’ base salary

to $300,000, and in Ms. Bustard’s base salary 858100, all to be effective as of January 1, 20id iacreases in the salaries of the
Company’s other executive officers effective agw 1, 2010. On January 12, 2012, the Compens@ionmittee approved an increase in

Dr. Durham’s base salary to $485,000, in Mr. McK&®1 base salary to $325,000, in Ms. Bustard’s Isata&ry to $275,000 and increases in the
salaries of the Company’s other executive officalisto be effective as of January 1, 2012. Thasesiases were made based upon data
provided by MSEC that showed higher salary levetpiiblic company executives. Data considered bydbmpensation Committee prior to
July 2010 was primarily for private companies.
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Annual performance incentives are designed to ratgithe management team to achieve critical sbam-goals, typically one to two years,
which are expected to contribute to the ldagn health and value of the organization. Inces#titnay be paid in cash or equity as determine
the Board. We generally grant restricted stock d&#&p new executives at the Board meeting follovtirgcommencement of employment.

Incentive amounts are set based on organizatiai éwd market practices. The performance metrideutne EC Plan focus on specific
business objectives set during the first half ahegear. Objectives are those metrics which manageand the Board determine are most
important to the short and long term health andealf the organization. The objectives for 2011eneaised on revenues, gross margins,
expense ratio, working capital, Refined Coal upl&gced into service, CO2 Capture projects, andimead in responding to Maximum
Achievable Control Technology (“MACT”) regulationBotential incentive amounts for 2010 and 201 1grerdnce were established at 50%
and 40% of base salary for the CEO and other mesrdfehe executive team, respectively.

In 2004, we adopted the Executive Stock Option Ptiaa “2004 ESO Plan”) discussed below, and graate?00,000 options authorized under
such plan to our then five executive officers, extjpg to utilize the acceleration of vesting of Buptions, for so long as they are available, as
the means to pay any incentive amounts earnedebgxbcutive officers pursuant to the EC Plan wieoatéso covered in the 2004 ESO Plan for
the following several years. Because the exeraisepof the outstanding options far exceeded tmakrice, in early 2009, the Board vested
all remaining outstanding stock options includihgde remaining in the 2004 ESO Plan. We have raottgd options to the executive officers
who received options under the 2004 ESO Plan €1004. Our share-based compensation, including i tanted under the 2003 Plan and
the 2004 ESO Plan, is accounted for at an estinfatedalue (See Footnote 1 to the Consolidatea@fdmal Statements included in Item 8 of
our Form 10-K for the year ended December 31, 2011)

Summary of vested shares from the 2004 ESO Plan:

Option
Exercise
Shares Price
Shares on January 1, 20 172,92( —
2005 Veste( 38,42¢ $ 8.6C
2006 Veste 17,25¢ $ 8.6C
2007 Veste — —
2008 Veste( — —
2009 Vestet 117,23¢ $ 8.6C

Options granted under the 2004 ESO Plan are nolifigdastock options (“NQSQ”). The Compensation Guittee chose NQSOs as a means
to pay any incentive amounts earned by the exezuffficers pursuant to the EC Plan because it badiesuch options aligned the interests of
the executive officers with the interest of ourrgmlders, provided potential additional value frappreciation and allowed the recipient to
determine the timing of tax consequences from Werd. From a practical standpoint, such an apprdaels not work if the market price of 1
stock is at or near the option exercise price.

Annual incentive awards under the EC Plan for tE®Gnd the other executive officers as a grouprezge by the Compensation Committee
in January or February of each year with respetitérevious year’s performance. The CEO hasigwation to allocate the incentive pool
set by the Committee to the other executive officeubject to final approval by the Committee Qinain over such allocations. Annual
incentives, if any, are generally planned for paghi® February 28 of the calendar year following ticentive period. In December 2011,
the Compensation Committee approved payment ohthaes under the EC Plan for 2011 performance &i 80the amounts estimated, with
the balance to be paid in the first quarter of 204%ed on final reviewed financial statements @ir12 Incentives paid in cash are subject to
payroll taxes and other customary withholdings.Sehimcentives can be deferred and paid to a desidheneficiary, although that has not
been the case with any incentives awarded thusnfaarly 2011 and 2012 the Compensation Commépgeoved an incentive award earne:
executive officers based on 2010 and 2011 perfocmamespectively, under the EC Plan with a valu$6&6,952 and $482,400, respectively
the aggregate for the CEO and the other execuffieers as a group. The Compensation Committeeatéd 21% and 28% of the 2010 and
2011 Incentive Awards to the CEO and gave the CE€retion to allocate the remaining amounts todter executive officers.

From time to time the Board may recognize exemppenformance of any executive with a cash or sevlird. Exemplary performance is
performance that the Board determines to have medjgignificant effort and commitment and is detieed to have had a significant positive
impact on the current or future performance ofdtganization. No such payments were made in 208®8a1 other than the RC Bonus
described below.

The use of equity payments, such as using accetevassting of options granted under the 2004 ES@,Rb make incentive payments and the
award of stock-based incentives for achieving djpegioject milestones, is intended to link shatr success to long-term performance and
decision making, and to align management and shitehinterests. Payments may be made in shares or
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options, as determined by the Board, considerimgaating and regulatory restrictions, and the faialhcondition of the Company. The stock
portions of the 2011 and the 2010 Incentive Awandsshown below in the Summary Compensation taidenthe “Stock Awards” column.
The cash portions of the 2011 and 2010 Incentivam® are shown below in the Summary Compensathda tander the “Non-Equity
Incentive Plan Compensation” column.

Crowfoot Incentive Program for Certain Executiveridgement

In March 2008, the Compensation Committee and trerd@approved an incentive program (the “Crowfooehtive Program”) pursuant to the
2007 Plan under which 172,500 shares of ADA-ES comstock were awarded (but not vested) to fourunfexecutive officers and an
independent consultant as an incentive for thewgikaxs and the consultant to work diligently taaattcertain milestones related to progress on
the development, construction and operation ofcéiwvated carbon production facility (the “Crowfd@toject”). The facility was developed by
Red River Environmental Products, LLC, a wholly-@drsubsidiary of ADA-CS.

The eligible recipients of awards under the Crowlocentive Program, and the number of shares aadaiw each, are as follows: Michael
Durham—57,500 shares, Mark McKinnies—46,000 shaZesgan Bustard—46,000 shares, Richard Miller 5 shares and Financial
Consultant—11,500 shares. A portion of the shanes@ed to each of the recipients “vests” upon at&int of each defined milestone. In no
event will the shares attributable to a milestoastin the recipient if the milestone is not attgiby a certain date (unless the milestone due
date is extended, as described below).

The milestones under the Crowfoot Incentive Progaaenas follows:
» Strategic Partner Plus Promc
» Off-Take Contracts
» Financial Close
» Project Schedu—Plant Start Up, an
» Commercial Production and Profitabilil

Each milestone has a target date by which the toiless intended to be satisfied. The number ofeshéhat become eligible for vesting
diminishes by five percent (5%) of the number coitedito a particular milestone for each month attertarget date that the milestone
remains unsatisfied. Therefore, if a particularestibne remains unsatisfied for twenty months @fearget date, no shares will ever vest for
that milestone and all shares attributed to th&stane will be eligible for repurchase by the Campfor $.01 per share. Each recipient can
request that we purchase up to 35% of the shaias wgsting for the fair market value of the shdeessdefined in the 2007 Plan) to assist the
recipient with tax obligations that may be owingte time of vesting. The determination as to wleth purchase such shares rests solely in
our discretion.

On March 25, 2010, the Compensation Committee agtetite Crowfoot Incentive Program to extend the dat attainment of the “Financial
Close” milestone. The due date for the Financiak€lmilestone was extended by 15.5 months frorpriévous due date as a result of delays
in obtaining project financing that we believe wpramarily caused by general economic conditionsicty the Compensation Committee
decided should not penalize the Program grantees.

On October 12, 2010, the Compensation Committesridied that the “Financial Close” and “Project &hle- Plant Start Up” milestones
had been attained, and 95% of the shares of ConStumk dedicated to these Milestones totaling 43\@s@ed. The named executive officers
whose shares vested as a result of attainmenesétimilestones are Dr. Michael Durham (15,750 shakér. Mark McKinnies (12,600 shares)
and Ms. C. Jean Bustard (12,600 shares). The ré@mgedr000 shares vested to a Financial Consultdrg.five percent (5%) or 2,442 shares of
Common Stock committed to these milestones wetgmred to the 2007 Plan as the milestones werebtatred by the due date.

On November 11, 2010, the Compensation Committéeeadahe condition in the Crowfoot Incentive Pragrehat each participant be
“meaningfully involved” in the Crowfoot Project #te time of vesting for each milestone given thenpany’s reduced ownership of ADA-CS
and the participants’ significant historical cohtriions to the Crowfoot Project. The Compensatiom@ittee also waived the requirement for
Dr. Durham, Mr. McKinnies and Ms. Bustard that spetticipants had to be employed by the Compareysarbsidiary at the time of vesting
for the final milestone, in case any of such p#tints were terminated without cause prior to dirak given their significant contributions a
efforts to achieve such milestone to date.

Effective as of November 28, 2011, the Compensa@iommittee terminated the Crowfoot Incentive Pragrhue to the relinquishment of the
Company'’s interest in ADA-CS. The Committee deteruli not to repurchase the unvested shares atisueland may reallocate such shares
to future incentive programs.
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Stock Price Incentive Program for Certain Execulanagement

In April 2008, the Compensation Committee estalelish “Stock Price Incentive Program,” for which 08D shares were reserved under the
2007 Plan. No awards have been made, and nongeeted to be made under this program given tleairtifestone is unlikely to be achieved
on a timely basis. The milestone for this prograaswhat the price of our common stock had to equakceed $35.00 a share for 20
consecutive trading days, and must have been aahigy April 15, 2011. Such milestone was not aciikelyy that deadline.

Refined Coal Activities Supplemental CompensatitamP

On November 9, 2011, the Compensation CommitteioBoard approved a draft of an Amended and RatsRefined Coal Activities
Supplemental Compensation Plan (the “RC Plan”)ctvlsimends and restates the original RC Plan thatdapted on April 20, 2010. During
the quarter ended June 30, 2011, management baokestimate of incentive bonus under the origiteah ;n connection with the sale of the
15% equity interest in Clean Coal to an affiliafeas for $30 million on May 12, 2011 (the “GS tranton”). We amended and restated the
Plan to clarify the “Revenue” and “Expense” compusédhat are used in arriving at the “Net ContritautMargin” from which the “Incentive
Pool” to be distributed under the RC Plan is detiwdich resulted in management reversing its preshorecorded accrual related to the GS
transaction. The RC Plan provides for the creatioam fund equal to seven percent (7%) of the “Net@bution Margin” (as defined), on a
cash received basis, resulting from the Comparfiifihed Coal Activities” (as defined). As of thime, Refined Coal Activities include only
the activities being carried out through Clean Cakihough the Compensation Committee can desigihé activities as “Refined Coal
Activities” under the RC Plan. The Net Contributielargin from which the Incentive Pool is paid istte based on full cost accounting from
the start of the activity contributing revenuetie fund, and revenue from any given customer tmcluded in the RC Plan for three years
from the date revenue is first received from thst@mer. The amount available for distribution unither RC Plan is to be calculated and paid
annually following the close of each fiscal yeanrd@e percent of the Net Contribution Margiine(, 42.85% of the Incentive Pool) will be paid
to the Company’s Chief Executive Officer, Dr. Migh®urham, and four percent of the Net Contribufidargin (i.e.,57.15% of the Incentive
Pool) will be paid to eligible RC Plan participaf¢®nsisting of employees, contractors and constdtaf the Company) who will be chosen
annually by Dr. Durham following the end of eacdtéil year, based on their contributions to ourrfefiCoal Activities during the prior fiscal
year. In early 2011, the Compensation Committeeayal the calculation of the approximately $430,00@ntive award earned under the
Plan in 2010. We allocated $188,000 of this awarDit Durham, and he allocated the remaining amtutite other executive officers and
employees. In February 2012, the Compensation Ctserapproved the calculation of the approxima$2$3,000 incentive award earned
under the RC Plan with respect to 2011. We allat&i21,480 of this award to Dr. Durham, and hecalled the remaining amount to other
executive officers and employees. The amended REiRtluded “Claw-Back Rights” pursuant to which weuld be entitled to a return of
amounts paid out under the RC Plan if we are reduio refund any of the Revenue from which a corapton bonus was paid out under the
RC Plan. In February 2012, the Compensation Coramliimited such rights so they apply only to exeeubfficers, set a minimum threshold
for their application and provided that any clawbaould be an offset against any future incentigmpensation. These changes were made
based on concerns as to the possible negative trapg@xercise of such rights may have on employesle, the costs and difficulty of
administering any clawback and the unlikelihood #ray such clawback right may arise.

Clean Coal Activities Supplemental Bonus

On November 9, 2011, the Compensation Committeeogpd a $1 million discretionary bonus (outsideref RC Plan) (the “RC Bonus”) to
reward the management team and employees fortioelr that resulted in the $60 million investment®$FS Investments | Corp., an affiliate
of the Goldman Sachs Group, Inc. to Clean Coal.dikeretionary bonus included a cash portion antbu$800,000 to be paid in shares of
common stock reserved under the 2007 Equity IneeriRlan. The shares were issued to the Compang&¥Blan for eligible recipients
(including all executive officers) and issued astnieted stock for recipients not eligible to peipiate in the Company’s 401(k) Plan. The CEO
received $300,000 ($10,045 in common stock andehminder in cash) and the CEO allocated the rangaamount to the other executive
officers, a contractor and employees.

Other Aspects of Executive Employment

There is no severance pay policy or other bengéij@ble after termination for any executive. Semplbyment Contracts and Termination of
Employment and Change-in-Control Arrangements” Wwalegarding executives’ obligations after termioati

In the event of a restatement of income, any oyemneats made to executives may be reclaimed atiticeation of the Board of Directors.

We have key person term insurance for our CEOdrathount of $5 million and for our COO and CFOhe amount of $2 million for each
individual. The policies may be assigned to theviddials upon termination of employment other tfiancause whereupon the executive wc
be responsible for any premium payments.
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Executives are encouraged to own a number of slofisgsck equal to a value of at least one (1) $itte annual base salary as a condition of
continued employment with ADA-ES. Executives have {5) years from the later of November 4, 200% (date the EC Plan was adopted) or
the date of hire/promotion to accomplish this lesfebwnership. Ownership is calculated considehiotglings of restricted stock, whether or
the restrictions have expired, private holdingsl slmares held in retirement accounts. Holding ¢ibag also will be considered in the
ownership calculation by adding the value of theeag of in-the-money options to the total valuetbier holdings. The Compensation
Committee reviewed executive equity ownership agaime ownership goals for our executives in Oat@fd 1 and confirmed all executives
met the ownership guideline.

After the stock ownership guidelines have been matcutives may sell unrestricted stock they haveeal for a period greater than 12 mon
and may exercise vested stock options and seléshamay for the exercise price and withholding é&xcept as otherwise provided for in the
underlying stock option agreement. The Company testdvised of any sale of stock options or shafresock at least 30 days in advance or
the executive must be engaged in a pre-announogpigm sale in compliance with federal securiti®ssleand such sales must be made in
compliance with our insider trading policy.

Executives leaving the Company may be requiredtd their stock in the Company for at least 6 mersafier leaving the Company.

The ADA-ES, Inc. Profit Sharing Retirement Plan iethis a plan qualified under Section 401(k) of thiernal Revenue Code (the “401(k)
Plan”) covers all eligible employees. Pursuanhtt plan, we make matching contributions to eaighbd¢ employee’s account up to 7% of the
employee’s eligible compensation, and may maktheatliscretion of the Board, contributions basedhenprofitability of the Company to
those accounts. Beginning in June 2009, we havermadmatching contributions in shares of the Camfsacommon stock. No discretionary
contributions were made to the 401(k) Plan in eif@10 or 2011 other than as discussed above.tmegass in an employee’s account may be
made in stocks, bonds, mutual funds and other imessts permitted by the Plan’s administrator.

Employee contributions to the 401(k) Plan are 18@%ted. Company contributions become 100% vestad @mployee’s employment ends
after the date such employee attains normal retirérage (age 65), dies or becomes disabled. Ifrgologee’s employment is terminated prior
to the date the employee attains normal retireraget(65) or dies or becomes disabled, the emphailfebecome vested in the Company’s
matching contributions and any discretionary ctattipns according to the schedule below:

Years of Vesting Service Vested Percentag
Less than . 0%
20%
40%
60%
80%
6 or more 10C%
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The following summary compensation table shows amsption during the fiscal years ended Decembe2(@ll1 and 2010 of those persons
who were, at December 31, 2011, our principal etreewfficer (“PEO”), and the two most highly comsated executive officers other than
the PEO (collectively, the “NEOs”). Mark McKinniés our principal financial officer (“PFO”). The sitture of pay for each NEO is the same,
although as noted above the potential incentiveusmtsounder the EC Plan for 2010 and 2011 performarere established at 50% of base
salary for the PEO and 40% of base salary for dtHeDs.

Summary Compensation Table for Years Ended Decembeé¥1, 2010 and 2011

Non-Equity
; Incentive Plan Nongqualified
Bonus Evegr(:;s Deferred All Other
Name of Individual h Stock Compensatior Compensatior ~ Compensatior
and Salary Awards

Principal Position Year ($)(1) ($) ($)(2) ($) ($)(3) Earnings ($) ($)(4) Total ($)
Michael D. Durham 2011 $395,52( $-0- $10,04¢8 $ -0- $ 54583 $ -0- $ 17,15¢ $968,55¢
President, CEO ar
Director (PEO, 201C $332,027 $-0- $ -0- $ -0 $ 319,18 % -0- $ 17,50« $668,71:
Mark H. McKinnies 2011 $295,98 $-0- $10,04¢ $ -0- $ 118,89. $ -0- $ 17,167 $442,08:.
Senior VP, CFO and
Director (PFO; 201C $266,90¢ $-0- $29,86( $ -0- $ 10523 $ -0- $ 15,05¢ $417,05¢
C. Jean Bustar 2011 $252,94¢ $-0- $10,04t $ -0- $ 107,07t $ -0- $ 9,247 $379,31¢
COO 201C $253,19¢ $-0- $2986( $ -0- $ 94,40t $ -0- $ 13,08: $390,54¢

(1) The 2010 amounts include deferred wages from 2089wtere earned and paid in shares of common §tdb10 and were valued
accordance with FASB Topic 71
(2) Amounts for 2011 include the stock portiontod RC Bonus and the 2010 amounts include portibtteed®2010 Incentive Award
executives elected to receive in stock, each valuedcordance with FASB Topic 71

3)
(4)

The 2011 amounts include the cash portion@P®11 Incentive Award, the cash portion of theI?RT Plan and the cash portion of the
2011 RC Bonus. The 2010 amounts include the caglop®f the 2010 Incentive Award and the cashiparof the RC Plar
Amounts represent matching contributions in stoedenby the Company for the benefit of the nametvVididal.

Outstanding Equity Awards at December 31, 2011

Option Awards Stock Awards
Equity
Incentive Equity
Plan Incentive
Equity Award: Plan
Incentive Number Award:
Plan of Market
Number of Awards: Number Unearnec Value of
Securities Number of Market Unearned
Underlying Number of Securities Option of Value of Shares Shares
Unexercise( Securities Underlying Exercise Shares Shares That That
Underlying Unexercisec Option That That Have Not Have
Options (#) Unexercised Price Expiration Have Have Not Not
Exercisable Options (#) Unearned per Not Vested Vested
Name (1) Unexercisable Options Share Date Vested Vested (2) (2)
Michael D. Durhan 49,01( -0- -0- $ 8.6C 8/23/1¢ -0- -0- 15,00C  $339,60(
Mark H. McKinnies 34,21( -0- -0- $ 8.6C 8/23/1¢ -0- -0- 12,000  $271,68(
C. Jean Bustar 24,54 -0- -0-  $ 8.6C 8/23/1¢ -0- -0- 12,000 $271,68(

(1) Represents options granted on August 23, 2004 patsa our 2004 ESO Pla

(2) The shares consist of Crowfoot Incentive Progeavards granted on March 17, 2008. Effective Ndwen28, 2011, the Program was
terminated. The Compensation Committee determiédorrepurchase the unvested shares at such ticheay reallocate such share:
future incentive programs. The market value of sstrdres was determined based on a share pric @42t December 31, 201
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Nonqualified Deferred Compensation

Although our EC Plan allows for deferrals of payiéine Company does not currently have any deferosabensation plans that apply to the
NEOs.

Employment Contracts and Termination of Employmentand Change-in-Control Arrangements
We have executed employment agreements with euditfirhe employee, including our executive officefhie agreements with all of our
executive officers contain the following provisions

1. Description of position, duties, authority, competian, benefits and obligation of the employeedwoate full time to the fulfillmen
of his/her obligations under the agreem:

2. Obligations to disclose and Company ownershipwgntions and confidential subject matter, whidhigations survive for two
years after termination of employme

3. Assignment of inventions, obligations regardingeintions and confirmation of no Company obligatiocdmmercialize invention
all of which survive after termination of employnte

4.  Acknowledgement that copyright works ¢works for hir¢’ and obligation of employee to maintain written netsoof all invention:
and confidential subject matte

Restrictive obligations relating to confidentiabgect matter, which survive after termination ofayment.
6. Acknowledgement and agreement regarding no comiijaibligations and obligations upon terminatioreofployment

The agreements with our Chief Executive Officerig€®perating Officer and Chief Financial Officdsa contain the following provisions:
1. Automatic extensions for o-year periods unless previously terminated with appate advance notic
2. Three monthgprior written notice of intent to terminate by eitithe Company other than for cause, death or pemalisability ol
the employee

The compensation amounts included in the employmgrgements are subject to annual adjustment ancbthpensation levels for the named
executive officers are shown in the tables abowne\of our employment contracts or other agreenwmttain any provisions for the payment
of any amounts that result from or will result fraéhe resignation, retirement or any other termaratf any executive officer's employment
with us or from a change-in-control of the Company change in the named executive officer’s resitdlities following a change-in-control
except as described below.

Under our stock incentive plans, unless otherwis&igded in a stock option agreement, options hgld director, executive or employee are
exercisable after such person’s death or permatisaiility without regarding to any vesting requirents of such options.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act ofAl@Rjuires our officers and directors and persdms keneficially own more than ten perc
of a registered class of our equity securitiesléoréports of ownership with the SEC. Officergediors and greater than ten percent
shareholders are required by SEC regulations tadlirus with copies of all Section 16(a) forms tfiky

Based solely on our review of the copies of suecmofiled or received by us, or written represdatet from the reporting persons, each
Executive Officer filed two late reports, each diieh contained one transaction not reported omalyi basis other than one that was a late
Form 3 filing.

Risks Arising from Compensation Policies and Practies

We believe that our compensation policies and r@etdo not motivate excessive or imprudent riglkata We note the following key aspects
of our compensation in making this determination:

. The Company’s EC Plan is based on balanced peafioce metrics that promote disciplined progressatdwlonger-term Company
goals in addition to the sh-term health of the organizatio

. We do not offer significant sh-term incentives that might drive hi-risk investments at the expense of I-term Company value

. Our RC Plan is based on a portion of the netiprafi a cash received basis, resulting from owsfitied Coal Activities,” which
takes into account both revenues and costs assdacidth that business; ai

. When considering the Compe's executive share ownership and holding objectivesCompan’s compensation programs
weighted towards offering loi-term incentives

Because of these factors, we believe that our cosgt®n policies and practices, both for our emgésygenerally and for our executive
officers, do not create risks that are reasonakéyl to have a material adverse effect on the Camyp
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DIRECTOR COMPENSATION

Our Nominating and Governance Committee has redpibitysfor reviewing the compensation plan for auwn-management directors annually
and making recommendations to the entire Boardproval. The Committee has not delegated authtarigny other person to determine
director compensation. Our two executive officelmvgerve on the Board have provided their view® dlse amount and form of director
compensation, and Mr. McKinnies, our Chief Finah€ifficer, has made recommendations to the Committgarding the form of
compensation (i.e. cash or stock) and tax and attauramifications of awards. In addition, the texecutive officers who serve on our Board
vote on the recommendations for director compeosatiade by the Committee to the Board.

In October 2010, the Committee reviewed industa dieom MSEC and the National Association of CogterDirectors Director
Compensation Report and Survey Data and has sthagiiput of representatives of MSEC on its comp#as structure and amounts.

. Annual Retainer. In 2011, each I-management director was entitled to receive a $80abnual retainer, at least $40,000 of wi
was payable in stock (not to exceed any limitden2007 Plan) and the remainder of which is payabdash. In April 2011, the
Committee recommended and the Board approved ayeharthe director compensation policy where akators would receive all
of their retainer in stock, subject to availablecktunder the 2007 Plan. In June 2011, the Comeniteommended and the Board
approved returning to the director compensatioicpals it existed prior to the April change for@mber of reasons, including
director relations, the ability of each directordietermine what compensation arrangement is besdban his own financial
situation, avoiding the situation where directaasdito sell some of their shares to cover taxlligitwr other cash flow issues for
some directors and insider trading restrictic

. Initial Appointment or Election. Directors receigeon«-time award of options to acquire 5,000 shares oftommon stock upo
initial appointment or election to the Boa

. Chairman Retainers. The Chairman of the BoardGmairman of the Audit Committee each received @10 per year, and the
Chairman of the Compensation Committee and ther@laai of the Nominating and Governance Committed eaceived $5,000
per year for their services in such positions. Eresounts are all paid in ca:

. Committee Service Retainers. Directors receive®2,payable in cash, for each standing committeetinh such director servi
(unless such director is receiving compensatiorafting as Chairman of such Committee, in whiclecasadditional sum is paid).
From time to time, the Board of Directors may adstablish special committees. In 2011, Messrs. $oaiDerek Johnson, Marcum
and Swanson each served on a special committedisiséad by the Board. The members of the specialncittee were compensa
in cash for their service on the special commiftem the inception of the special committee throtgrch 31, 2012 as follows:
Mr. Carus—$70,000, Messrs. Derek Johnson and Sws—$40,000, and Mr. Marcu—$30,000.

. On February 1, 2012, the Board approved an incrieaghe 2012 fiscal year in the Annual Retaine$®5,000, the retainers for t
Chairmen of the Board and the Audit Committee 8,500, the retainers for the Chairmen of the Corsggon and Nominating
and Governance Committees to $7,500, and the CdeeBervice Retainer to $5,0(

We have maintained directors and officers insuramwserage for our directors and executive officnse May 2006. The annual cost of such
coverage is approximately $110,000.
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Director Compensation During the Year Ended Decemhre3l, 2011

The following amounts were earned by our non-mamegye directors who served during 2011. Dr. Durhauch lslr. McKinnies do not receive
any additional compensation for their service anBloard or any special committees.

Non-Equity
Incentive Plan
Fees Earned o Option All Other
Stock Awards Compensatior Compensatior
Paid in Cash Awards Total
Name $)6) ®)(6) ®®) ®) ®) ®)
Robert Caruso (1 $ 10491¢ $7476. $ -0- % -0- % -0-  $179,67¢
John Eaves (z $ 32500 $7245¢ $ -0- % -0- % -0-  $104,95¢
Robert Shanklin (2 $ 354: $ 0 $ 0 $ -0- % -0- $ 3,54-
Derek Johnson (1 $ 77500 $69347 $ -0- $ -0- $ -0-  $146,84:
Ronald Johnson(: $ 37500 $668% $ -0 $ -0- % -0-  $104,39¢
W. Phillip Marcum $ 7583: $7083 $ -0- $ -0- $ -0-  $146,66!
Jeff Smith $ 39,79 $7251¢ $ 0o $ -0- % -0- $112,31:
Richard Swanson ( $ 8375 $6567" $ 0o % -0- % -0-  $149,42!
Totals $ 455,330 $49248. $ -0- $ -0- $ -0-  $947,81¢
(1) Cash fees are paid to a limited liability compamyned by such individua
(2) Cash fees and shares issued for services from dedand Mr. Shanklin are paid or issued to Archldac.
(3) Cash fees and shares issued for services from dhral@ Johnson are paid or issued to T-Kem International, Inc
(4) Cash fees and shares issued for services fromWan$on are paid or issued to R&K Corporati
(5) Amounts represent retainers for services on thedaad on the Audit, Nominating and Governance, @@msation and Speci

(6)

(7)

committees. The amounts in the table include faeesssl in December 2011 that were paid in Januatg.:

The fair value of stock awards, which repres¢heé closing price on the date of authorizatio1#.84 and $15.63 times the number of
shares issued on February 4, 2011 and July 13, 2&pectively, in accordance with FASB ASC Topi8,tb each non-management
director of shares of common stock as a portioni@stompensation for services performed in 201%® ddgregate number of stock
awards for each non-management director, in therdisted in the table, during the year ended Ddxar31, 2011 was 8,478, 8,633,
8,137, 7,748, 8,231, 8,607 and 7,446. The numbshafes issued was based on the market value aathe on which such issuances
were approved by the Boal

The aggregate number of fully vested outstandiogkspptions for each n-management director, in the order listed in théetads of
December 31, 2011 wi-0-, -0-, -0-, -0-, 5,000,-0-, and-0-, respectively. No options were awarded to our dinecin the 2011 fiscal yee
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STOCK INCENTIVE PLANS

2002 ADA-ES, Inc. Stock Option Plan

During 2003, the Company adopted the 2002 ADA-EBS8, Stock Option Plan, which was originally referte as the 2002 Stock Option Plan
(the “2003 Plan”), and reserved 400,000 sharesoofif@on Stock for issuance under the plan. In genellaptions granted under the 2003
Plan expire ten years from the date of grant urddssrwise specified by the Company’s Board. Ther@se price of options was determined
by the Compensation Committee of the Board atithe the option was granted of not less than 100%hefair market value of a share of our
Common Stock on the date the option is grantedinguhe first quarter of 2006, 19,900 options wgranted under this plan. This plan was
replaced by the 2007 Equity Incentive Plan desdritidow, and as a result, 148,506 shares of Contark that were originally reserved for
issuance upon exercise of options grantable um@e?®03 Plan were removed from the 2003 Plan. A3gckmber 31, 2011, 41,879 options
remained outstanding and exercisable.

2004 ESO Plan

During 2004, we adopted the 2004 ESO Plan, whidmdt require shareholder approval. The 2004 ES@ &lthorized the grant of up to
200,000 options to purchase shares of our comnumk $b our executive officers. The 2004 ESO Plantisnded to promote our growth and
profitability by awarding options to purchase oormonon stock in exchange for services performedtame performed in the future. Options
granted under the 2004 ESO Plan are generallydet&io be non-qualified stock options (“NQSQO”) federal income tax purposes. The 2004
ESO Plan is administered by our Compensation Coteenitn general, the exercise price of an optidhbei determined by the Compensation
Committee at the time the option is granted antivait be less than 100% of the fair market valua share of our common stock on the date
the option is granted. Under the 2004 ESO Plangthst of options is limited to 60,000 per indivaduThe options are exercisable over a 10-
year period based on a vesting schedule, typitattween 5% and 20% per year, which may be accetetmtsed on performance of
individual recipients as determined by our CompgasaCommittee. During 2004, all 200,000 optiongevgranted under the 2004 ESO Plan
to five executive officers, each of whom is a fiithe employee. In 2009, all options were fully wastDuring 2010, 30,600 previously vested
options were exercised. As of December 31, 2018,0638 options remain outstanding and exercisabieuthis plan.

2005 Directors’ Compensation Plan

During 2005 we adopted the 2005 Directors’ Compgmsédlan (the “2005 Plan”), which authorized thsuance of shares of common stock
and the grant of options to purchase shares of@wmon stock to nomanagement directors. The 2005 Plan was approvedishareholde
at the 2005 Annual Meeting. The 2005 Plan is ingehih advance our interests by providing eligilida-management directors an opportunity
to acquire or increase an equity interest in then@any, create an increased incentive to expendmamieffort for our growth and success
encourage such eligible individuals to continusdovice the Company. The 2005 Plan provides agrodf the annual compensation to our
non-management directors in the form of awardafes of common stock and vesting of options telase common stock for services
performed for the Company. Under the 2005 Planathard of stock is limited to 1,000 shares peniidlial per year, and the grant of options
is limited to 5,000 per individual in total. Thegaggate number of shares of common stock reseoraédsduance under the 2005 Plan totals
90,000 shares (50,000 in the form of stock awandis4®,000 in the form of options). The exercise@is the market price on the date of grant,
the shares of common stock underlying the optidhwest at a rate of no more than 1,667 sharespeual period per individual, and any
unvested shares of Stock that are outstandingeatdte the individual is no longer a director amdefited. Shares may be issued and options
may be granted under the 2005 Plan only to non-gemant directors of the Company or its subsidiaries

The 2005 Plan will terminate ten years after thte d@é its adoption, if not earlier terminated by tBoard. It may be amended, modified or
terminated at any time if and when it is advisdblthe absolute discretion of the Board, althoughiain amendments are subject to approval of
regulatory bodies and our shareholders. No sucldment may adversely affect any options previogsinted under the Plan without the
consent of the recipient(s). The 2005 Plan is adit@red by a committee appointed by the Board, whiarently consists of all Board
members. During 2011, 15,000 options expired araf &ecember 31, 2011, 5,000 options remain outtarand exercisable under this plan.

2007 Plan

During 2007, the Company adopted the 2007 Equitgrtive Plan (the “2007 Plan”), which replaces2B83 Plan. The 2007 Plan was further
amended and restated as of August 31, 2010 to n@kenaterial changes to assure Internal Revenue Sedtion 409A compliance and to
increase the non-management director annual graitd 15,000 shares of Common Stock from 10,0@fres. The 2007 Plan authorizes the
issuance to employees, directors and consultantp td 790,372 shares of Common Stock, eitherstsgted stock grants or to underlie
options to purchase shares of our Common Stockelhe 2007 Plan, the award of stock is limitedabmore than 30,000 shares per
individual per year with a maximum of 15,000 shagemntable in any year to non-management Directorgeneral, all options granted under
the 2007 Plan will expire ten years from the ddtgrant unless otherwise specified by the Boarda &kercise price for options granted under
the 2007 Plan will be the market price on the détgrant and the shares of Common Stock underlfiegoption will vest on the passage of
specified times following the date of grant, thewtence of one of more events, the satisfactiqrediormance criteria or other conditions
specified by the Board. As of December 31, 2011gptions have been granted under the 2007 Plan.
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In March 2008, in connection with the Crowfoot Intee Program, 172,500 of restricted stock wererde to four of our executive officers
and an independent consultant for that Program shhees awarded pursuant to the Crowfoot Inceifffegram only vest upon attainment of
certain milestones, as described above under “ExecGompensation.” As of December 31, 2010, 42 §lfres remain to be vested. This
program was terminated effective November 28, 2011.

2009 Profit Sharing Retirement Plan

In June 2009, the Company revised its ADA-ES, Rrofit Sharing Retirement Plan, which is a planlified under Section 401(k) of the
Internal Revenue Code (the “401(k) Plan”). The s@n allows the Company to issue shares of ComntackSo employees to satisfy its
obligation to match employee contributions undertérms of the 401(k) Plan in lieu of matching citmttions in cash. The Company reserved
300,000 shares of its Common Stock for this purpdhe value of Common Stock issued as matchingitortions under the 401(k) Plan is
determined based on the per share market valueraZommon Stock on the date of issuance. As of Déee 31, 2011, 156,025 shares of
Common Stock have been reserved but not yet issuger the 401(k) Plan.

EQUITY COMPENSATION PLAN INFORMATION
AS OF DECEMBER 31, 2011

Number of
securities
remaining
available for
Number of future issuance
securities to be under equity
issued upon compensation
exercise of Weighted-average plans (excluding

outstanding

exercise price of

options, warrants outstanding options, securities
reflected in
Plan category and rights warrants and rights column (a))
(@ (b) (©
Equity compensation plans approved by security holers (1) 37,25¢ $ 14.3¢ 30,95¢
Equity compensation plans not approved by securitjolders (2) 145,68t $ 8.82 161,09(
Total 182,94. $ 9.9t 192,04«

(1) Amounts shown represent options covered under @8 Plan and shares covered under our 2007

(2) Amounts shown in column (a) and column (b) repre&€-year options to purchase a total of 4,625 sharmsted to two consultants
2004 at an exercise price of $13.80, 5-year optioqmirchase a total of 5,000 shares granted treatdr in 2008 at an exercise price of
$10.20 and options granted to executive office@natxercise price of $8.60 under our 2004 ESO. Rlarounts shown in column
(c) represent shares available for issuance unge2@05 Directors’ Compensation Plan and sharesmoar 401(k) Plan described
above.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Review and Approval of Related Party Transactions

Our Board recognizes that related party transastwasent a heightened risk of conflicts of inteagsl/or improper valuation (or the percep
thereof) and therefore has adopted a written paliitly respect to all related party transactionhaing the Company. Under this policy, any
related party transaction, as defined (which exeduansactions available to all employees geneaall transactions involving less than
$5,000), may be consummated or may continue only if

1. the Audit Committee has approved or ratifiedhstiansaction in accordance with the guidelinedasét in the policy and if the
transaction is on terms comparable to those thatidwe obtained in ar's length dealings with an unrelated third pa

the transaction has been approved by the disitéet@sembers of the Board; a

the compensation with respect to such transactisrbleen approved by our Compensation Comm
Management must recommend any related party trdosadt proposes that the Company enter into ¢o&thdit Committee at its first regular
scheduled meeting each year. After review, the AQdimmittee will approve or disapprove such tratieas and at each subsequently

scheduled meeting, management must update the Bodimittee as to any material change to those gexptransactions. If management
recommends any additional related party transagtsoisequent to such meeting, such transactions may
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be presented to the Audit Committee for approvaretiminarily entered into by management subjecttification by such Committee. If the
Audit Committee does not ratify the transactionwbger, management must make all reasonable effoancel or annul such transaction.

Any material related party transaction must beldged to our full Board of Directors, and managenmust assure that all related party
transactions are approved in accordance with agyinements of our financing or other agreements.

2011 Related Party Transactions

Other than our compensation arrangements and emplayagreements with our executive officers, desdriabove, we did not have any
related party transactions during the 2011 fisearyexcept those with Arch Coal described belowwfisich Mr. Shanklin, one of our directors,
serves as Vice President of Coal Technology. Manhin had no economic interest in these transastidr. John Eaves, President of Arch
Coal and Mr. Shanklin’s predecessor as a diredttreoCompany, abstained from voting on these &etiens. In addition, as required by our
related party transaction policy, these transastiware approved by our audit committee before besngmmended to the Board for approval
and were then approved by the disinterested menatb¢ig Board.

Private Placement to Arch Co

On March 23, 2010, we entered into a subscriptgre@ment (the “Subscription Agreement”) with ArcbaCfor the issuance and sale in a
private placement of an aggregate of 143,885 sledresr common stock at a purchase price of $6&35hare for aggregate proceeds of $1.0
million. The pershare price for the private placement was the gpsales price of our common stock as listed oiNtWREDAQ Capital Marke
on March 22, 2010, the day before we entered hcubscription Agreement. We used the net procefetie private placement to make
capital contributions to Clean Coal to fund our 58f&re of the repayment by Clean Coal of a loam foar joint venture partner in Clean Cc
No placement agent was involved in the transac

License Agreement with Arch Cc

On June 25, 2010, we entered into a Development.exethse Agreement (the “License Agreement”) witlitiACoal. Pursuant to the License
Agreement, we provided Arch Coal with an exclusiven-transferable license to use certain technologghhance coal by the application of
additives for coal mined by Arch Coal at mines aités located in the PRB. We expect that the tdolgyowill reduce certain emissions from
the burning of the PRB coal, which should help &etrstandards that are in the process of beingugated by the EPA. Pursuant to the
License Agreement, we are providing developmentioes to Arch Coal aimed at applying the technoltmthe PRB coal. In addition, if we
develop improvements to the technology that aed|to the reduction of certain emissions frombtimeing of PRB coal, that technology w
either be included in the license at no additiarmet, or, under certain circumstances, we will tia¢@ with Arch Coal to determine if Arch
Coal wants to use the additional improvements. &¢&im all right, title and interest, including adtellectual property rights, in and to any
technology we license to Arch Coal.

In consideration for the development work and tberise to Arch Coal, Arch Coal paid us an initredn-refundable license fee in cash of $2
million in June 2010. Arch Coal may be obligatedrtake royalty payments to us that could amounstmach as $1 per ton of coal sold by

Arch Coal, depending upon the successful implentiemtaf the technology and Arch Caosffuture sales of the resulting enhanced coal mtc
Arch Coal currently produces more than 100 miltions of PRB coal per year. Any royalty ultimatebypble under the License Agreement
will first be subject to credit to Arch Coal of amount equal to the initial license fee, other dtgwment and operational costs paid by Arch

Coal plus a rate of return on such payments.

As a part of entering into the License Agreemeniageeed to negotiate and enter into a Supply Ages¢nmnder which Arch Coal will
purchase the additives described in the Licenseémgent exclusively from us, and we will supply A@bal with the additives it needs. We
still negotiating the final terms of the Supply Agment.

46



PROPOSAL NO. 4
APPROVAL OF AMENDMENT NO. 1 TO THE 2007 EQUITY INCE NTIVE PLAN

Background

The Board adopted, and the Company’s shareholgg@reeed, the ADA-ES Inc. 2007 Plan (the “Origin#®). The Original Plan was furth
amended and restated as of August 31, 2010 (tH&/“Pan”) to make non-material changes to assuegral Revenue Code Section 409A
compliance and to increase the non-managementdairacnual grant limit to 15,000 shares of Commtotksfrom 10,000 shares. The 2007
Plan authorizes the issuance to employees, dieatat consultants (each a “Grantee”) of up to 1(@shares (as of January 1, 2012 and
subject to annual increases based on shares alitgjaas of the end of each year) of Common Stock®fCompany, either as restricted stock
grants or to underlie options to purchase sharesilo€ommon Stock (each an “Award”). As of Janubrg012, only approximately 240,000
shares remain for issuance under the 2007 Plan.

Our Board originally approved Amendment No. 1 te 2007 Plan (the “Amendment”) on January 25, 20idl.reapproved the Amendment
February 24, 2012, subject to approval by our dt@ders at our 2012 annual meeting, that incretieeaggregate maximum number of shares
issuable under the 2007 Plan and caps on the nurhkBares that may be issued to employees anctaliseunder the 2007 Plan. The
Amendment is attached to this Proxy Statement/masis as Annex IV. As approved by our shareholaedsine 2007, the 2007 Plan initially
authorized the issuance of up to 600,000 shar€oofmon Stock, with an “evergreen” provision purduarwhich additional shares are
automatically added to the 2007 Plan on the fiest of each fiscal year, beginning with the fiscady commencing January 1, 2008, in an
amount equal to ten percent (10%) of the incremsled total number of shares of Common Stock oodiétg on the last day of the immediat
preceding fiscal year over the number of outstagi@lmares of Common Stock on such date one year prisuch lesser number of shares as is
later ratified by the Board at their first meetimgaction in such new fiscal year. The 2007 Plavigles that in no event shall any such annual
increase exceed 300,000 shares and provided futtfagiin no event shall the total number of sharghorized for issuance under the 2007
Plan exceed 1,000,000 shares. The market valuerafiares of common stock as of April __, 2012, @asr share.

The Amendment provides for (1) an increase in tmalver of shares issuable under the 2007 Plan fey/79 to 1,300,000, (2) an increase in
the maximum total number of shares authorizeddsmance under the 2007 Plan from 1,000,000 to J0800(3) an increase in the maximum
number of shares with respect to which Awards magtanted to a Grantee in any fiscal year of then@any from 30,000 to 50,000, and

(4) an increase in the maximum number of shards regpect to which non-management directors mayrdreted Awards from 15,000 to
30,000.

Why the Proposed Increase in Shares for each Propals

We believe that increasing the number of shareved for issuance under the 2007 Plan as provatdd the Amendment is necessary for us
to continue to offer a competitive equity incentpmwgram. The Board believes that providing diresstofficers and employees with equity
incentives such as restricted stock grants andk stptions will contribute substantially to our futusuccess by further aligning the interests of
such key persons with those of our shareholdergratdvithout the Amendment, there would be anfiigant number of shares eligible for
grant pursuant to the 2007 Plan in order to betfgahe purposes of the 2007 Plan and to sereetieds of the Company.

If the shareholders do not approve the proposegkshereases included in the Amendment, we beklexavill not be able to continue to offer
competitive equity packages to retain our currempleyees and hire new employees in fiscal year 20Pfuture years. This could
significantly hamper our plans for growth and adedy affect our ability to operate our businessaddition, if we were unable to grant
competitive equity awards, we may be required feraidditional cash-based incentives to replacéyqs a means of competing for talent.
This could have a significant effect upon our ressaf operations and financial condition and causédifficulty in remaining be competitive
with other companies that offer equity-based corspgan.

Summary of the 2007 Plan

The following summary of the 2007 Plan is qualifiedts entirety by the specific language of th®2®lan as filed as exhibit 10.79 to the
Form 10-Q filed with the SEC on November 12, 20.0ppy of which is available to any shareholdermupsmuest, and which may also be
viewed without charge on the SEC’s websitevatv.sec.gov Capitalized terms used but not defined below lhganeanings set forth in the
2007 Plan.
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General Description

The 2007 Plan permits grants of “Awards,” whichlirde the grant of (1) options to purchase CommagksS(‘Options”) and (2) “restricted”
shares of Common Stock (“Restricted Stock”). Urtler2007 Plan, incentive stock options (“ISO’s”)thin the meaning of Section 422 of the
Internal Revenue Code (the “Code”), can be graatdy to our employees or employees of any paresubsidiary corporation. Non-qualified
stock options (“NSO’s”) and Restricted Stock maygb@nted to employees, directors and consultamtsAward may include any combination
of Options or Restricted Stock depending on theustaf the recipient.

The 2007 Plan provides for the grant of Option$weixercise terms that include a fixed exerciseepfi®., the price an optionee must pay for
the stock issued on exercise of the Option) whidtelated to the market price of our Common Stotkhe date of grant. The exercise price is
required to be no less than the fair market vafita@ Common Stock at that time, except in the cdsmvners of 10% or more of our Common
Stock at the time of a grant, in which case theasge price will be no less than 110% of the perrstiair market value of the Common Stock.
In addition, Awards of Options and Restricted Stadlk be subject to a vesting schedule or, in thsecof Restricted Stock, a “reverse” vesting
schedule, which may be based on the passage qftlimeccurrence of one or more events, the setisfaof performance criteria or other
conditions.

Under the 2007 Plan, we may grant Awards to sughl@mees, directors or consultants who are resittirfgreign jurisdictions as the
administrator of the 2007 Plan may determine frometto time. The 2007 Plan is not a qualifying defd compensation plan under
Section 401(a) of the Code and is not subjectegtiovision of the Employee Retirement Income Sgcict of 1974, as amended (“ERISA”

Shares Reserved

Currently, the number of shares of Common Stockaized for issuance under the 2007 Plan is limitedot more than 1 million shares,
which includes shares of Common Stock that mays$eed upon exercise of Options or as Restrictetk$s¢sued under the 2007 Plan.
Initially, the number of shares reserved for isseaof Awards under the 2007 Plan was 600,000,"mltded an “evergreen” provision
pursuant to which additional shares are autométiealded to the 2007 Plan on the first day of dé&sdal year, beginning with the fiscal year
commencing January 1, 2008, in an amount equahtpércent (10%) of the increase in the total nurnbshares of Common Stock
outstanding on the last day of the immediately gdéatg fiscal year over the number of outstandireyesof Common Stock on such date one
year prior, or such lesser number of shares adés tatified by the Board at their first meetirmgaction in such new fiscal year. In no event |
any annual increase exceed 300,000 shares andrasttuin effect, in no event can the total numbgshares authorized for issuance unde
2007 Plan exceed 1,000,000.

Administration

The 2007 Plan is administered by a “Plan Administr&which may be the Board or a committee desigady the Board in such a manner as
to satisfy applicable laws. With respect to grdatdirectors or employees who are also officerdigctors of the Company, such grants and
related transactions under the 2007 Plan are ggner@mpt from Section 16(b) of the Exchange Acatcordance with Rule 16b-3. With
respect to awards subject to Section 162(m) oCthee , the committee will be comprised solely of tov more “outside directors” as defined
under Section 162(m) and applicable tax regulatibos grants of awards to individuals not subjedRtile 16b-3 and Section 162(m), our
Board may authorize one or more officers to grachsawards. The Board has authorized our Compensabmmittee to serve as the Plan
Administrator and has also authorized a committewsisting of Dr. Durham and Mr. McKinnies to gratwards under the 2007 Plan, subject
to certain limitations.

Limitations on Award Grants

The maximum number of shares of Common Stock tlzst Ine granted as to an Award to any grantee irfiaogl year is currently limited to
30,000 shares, except for Non-Management Direcidre, may be granted annual Awards covering up {6abshares. However, in
connection with his or her initial commencemenseivices with us, a participant in the 2007 Plao vshan employee may be granted up to an
additional 30,000 shares, which do not count agaeslimit set forth in the previous statemente$@ limitations ensure that any Options
granted under the 2007 Plan qualify as “performavased compensation” under Section 162(m) of thdeConder Code Section 162(m) no
deduction is allowed in any taxable year for congagion in excess of $1 million paid to our chieéeutive officer and each of our four most
highly paid other executive officers who are segvim such capacities as of the last day of suchlti@xyear. An exception to this rule applies to
compensation that is paid pursuant to a stock theeplan approved by our shareholders and thatifspg, among other things, the maximum
number of shares with respect to which options bragranted to eligible employees under such plaimga specified period. Compensation
paid pursuant to options granted under such agadnwith an exercise price equal to the fair maviadie of our Common Stock on the date of
grant is deemed to be inherently performance-basede such awards provide value to employeesibtig stock price appreciates. If the
2007 Plan did not contain the Code Section 162{rajeslimits with respect to which options may barged to eligible employees during a
specified period, any compensation expense assdaidth the Options granted under the 2007 Plaxaess of $1 million for any of our five
highest paid officers would not be deductible taunder the Code.
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Amendment and Termination

Our Board may at any time amend, suspend or tetentha 2007 Plan. To the extent necessary to comigiyapplicable provisions of federal
securities laws, state corporate and securities,ltve Code, the rules of any applicable stock &xgh or national market system and the rules
of any foreign jurisdiction applicable to awardsugted to residents therein, we will obtain sharé&olpproval of any amendment to the 2007
Plan in such a manner and to such a degree asedqui

The 2007 Plan will terminate as of June 18, 2047 years from the date the 2007 Plan was approyedibBoard, unless previously
terminated by the Board.

Section 409A

We intend that awards granted under the 2007 Pihnat constitute “nonqualified deferred compensat within the meaning of

Section 409A of the Code. If any award were deetadme nonqualified deferred compensation for suaip@ses, the award would have to
satisfy the requirements of Section 409A to avaideaise tax consequences to the recipient of thedawhese requirements could include
limitations on election timing, acceleration of pagnts, and distributions. We may amend the Plandividual awards in the future if it were
needed to avoid such tax consequences.

Other Terms of Options

Options granted under the 2007 Plan and the reyidsprivileges evidenced by any Option may notraesferred, assigned, pledged or
hypothecated in any manner (whether by operatidavefor otherwise) other than (i) by will or by thpplicable laws of descent and
distribution, (ii) pursuant to a qualified domegtitations order as defined in Section 414(p) ef@wode, or Title | of the Employee Retirement
Income Security Act of 1974, as amended, or thesrthereunder or (iii) as otherwise determinechieyRlan Administrator and set forth in the
applicable Option agreement. Any attempt to tramsfesign, pledge, hypothecate or otherwise dispbaay Option under the 2007 Plan or of
any right or privilege conferred thereby, contraythe Code or to the provisions of the 2007 Pterthe sale or levy or any attachment or
similar process upon the rights and privileges eoefl thereby shall be null and void. The desigmally an Optionee of a beneficiary does

in and of itself, constitute an impermissible tf@nsinder the 2007 Plan.

If the Optionee’s relationship with the Companyaay related corporation ceases for any reason tithartermination for cause, death or total
disability, and unless by its terms the Option syderminates or expires, then the Optionee mayceses for a three-month period, that portion
of the Optionee’s Option which is exercisable attilne of such cessation, but the Optionee’s Opthall terminate at the end of the three-
month period following such cessation as to altehdor which it has not previously been exercisedess, in the case of an NSO, such
provision is waived in the agreement evidencing@péion or by resolution adopted by the Plan Adstiaitor within 90 days of such cessati

If, in the case of an ISO, an Optionee’s relatigmstith the Company or related corporation charn@es, from employee to non-employee,
such as a consultant), such change shall constittgamination of an Optionee’s employment with @@npany or related corporation and the
Optionee’s ISO will become an NSO.

Options under the 2007 Plan must be issued witBipehrs from the effective date of the 2007 Plamictvoccurred on June 19, 2007. Options
granted under the 2007 Plan cannot be exercised than 10 years from the date of grant. Optiongeidso a 10% Shareholder are limited to a
five-year exercise period.

Payment of the option exercise price (and any egple withholding taxes) is generally made in &tlthe time the notice of exercise of the
Option is delivered to the Company and is in casink certified or cashier’s check or personal checkess at the time of exercise the Plan
Administrator in a particular case determines na@dcept a personal check). The Plan Administicdardetermine at the time the Option is
granted for ISO’s, or at any time before exerc@eNSQO’s, that additional forms of payment will permitted. To the extent permitted by the
Plan Administrator and applicable laws and regateti(including, but not limited to, federal tax aseturities laws and regulations and state
corporate law), an Option may be exercised by dgfiwf shares of stock of the Company held by atid@pe having a fair market value equal
to the exercise price, such fair market value tddtermined in good faith by the Plan Administrattelivery of a properly executed exercise
notice, together with irrevocable instructions toreker, all in accordance with the regulationshef Federal Reserve Board, to promptly de
to the Company the amount of sale or loan proceedsssary to pay the exercise price and any fedgasd or local withholding tax
obligations that may arise in connection with tkereise; or delivery of a properly executed exercistice together with instructions to the
Company to withhold from the shares that would ntlige be issued upon exercise that number of slendag a fair market value equal to
option exercise price and withholding tax obligato

Any unexercised Options that expire or that tert@ngon an employee’s ceasing to be employed bgtmepany, or shares of Restricted
Stock that are repurchased by the Company agaomneavailable for issuance under the 2007 Plan.
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The vesting of outstanding Options under the 20@7A Rill be subject to acceleration upon certaiarges in the ownership or control of the
Company. The acceleration of the vesting of Optiartee event of such changes in control may ba ssean anti-takeover provision and may
have the effect of discouraging a merger propa@stdkeover attempt or other efforts to gain cortfadhe Company.

If the Grantee is an officer, director or ownegoéater than 5% of our Common Stock at such time ifawe so request and a lead underwriter
of any public offering of our Common Stock demarttis, Grantee will agree not to sell, contract i geant any option to purchase, transfer
the economic risk of ownership in, make any shale sf, pledge or otherwise transfer or disposanyfinterest in any of our Common Stocl
any securities convertible into or exchangeablexarcisable for or any other rights to purchasacguire Common Stock (except Common
Stock included in such public offering or acquimdthe public market after such offering) during #80-day period following the effective
date of a registration statement filed under theuBges Act of 1933, as amended, or such shoeepg of time as the Lead Underwriter may
specify.

Other Terms Applicable to Restricted Stock

We may award Restricted Stock under the 2007 Riaerons determined by the Plan Administrator attitime of grant. Generally, we issue
shares of Restricted Stock to a grantee at a fthiee'Purchase Price”) which the Plan Administratetermines at the time of grant. The shares
are then classified as “Restricted Shares,” andagct to our right to repurchase them as sét far a schedule to the Restricted Stock
Agreement entered into between us and the grambeler which we lose our repurchase rights, andhlages are no longer classified as
“Restricted Shares.” The number of shares as tewbiir repurchase rights lapse generally are detethby the passage of time or the
happening of a specified event, such as the at&ihof some predetermined performance criteriaaraage in corporate ownership or con
The Plan Administrator has discretion in deterngrtine schedule and/or the events that will spabiéterms and conditions of the Company’s
repurchase rights. Restricted Shares are requirbd placed in escrow with us until such time asrepurchase rights lapse. We will generally
be entitled to exercise our repurchase rights wtiame within 90 days of the grantee’s cessatioiG@ntinuous Service” with the Company by
paying an amount equal to the price paid by thatgefor the Restricted Shares.

If the Grantee is an officer, director or owneigogater than 5% of our Common Stock at such time ,ifawe so request and a lead underwriter
of any public offering of our Common Stock demarttis, Grantee will agree not to sell, contract i geant any option to purchase, transfer
the economic risk of ownership in, make any shale sf, pledge or otherwise transfer or disposanyfinterest in any of our Common Stocl
any securities convertible into or exchangeablexarcisable for or any other rights to purchasaaguire Common Stock (except Common
Stock included in such public offering or acquimdthe public market after such offering) during #80-day period following the effective
date of a registration statement filed under theu8ges Act of 1933, as amended, or such shogdpg of time as the Lead Underwriter may
specify.

Certain Federal Tax Consequences

The grant of an NSO under the 2007 Plan does pataly result in any federal income tax consegesro the optionee or to us so long as the
exercise price of the option is equal to or excebddair market value of the underlying stock &the date of grant. Upon exercise of an NSO,
the optionee will recognize compensation incomeedaat the rate applicable to ordinary income)tendifference between the option exercise
price and the fair market value of the shares erdtte of exercise. We are required to pay the@mpk portion of social security and
Medicare taxes on this income, and are requirgzayoover to the relevant tax authorities federabime tax withholding and the employee’s
portion of social security and Medicare taxes as ificome (which the employee is required to pagrde us). We are entitled to an income
deduction in the amount of the income recognizethkyoptionee, subject to possible limitations isgmby Section 162(m) of the Code, as
well as the employer’s portion of taxes paid. Amyngor loss on the optionee’s subsequent dispositidhe shares will be treated as long-term
or short-term capital gain or loss, depending oetiwér the shares are held for more than one ydawfog exercise. We do not receive a tax
deduction for any such gain.

The grant of an ISO under the 2007 Plan does pataily result in any federal income tax conseqesro the optionee or to us. An optionee
recognizes no federal taxable income upon exersmISO (subject to the alternative minimum taeswiscussed below), and we receive no
deduction at the time of exercise. The tax consecgrof a disposition of stock acquired upon egerof an ISO depends upon how long the
optionee has held the shares. If the optionee doedispose of the shares within two years afted80 was granted, nor within one year after
the ISO was exercised, the optionee will recogaileng-term capital gain (or loss) equal to théedénce between the sale price of the shares
and the exercise price. We are not entitled todeduction under these circumstances.
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If the optionee fails to satisfy either of the fgoing holding periods, he or she must recognizénargl income in the year of the disposition,
which we refer to as a disqualifying dispositiofneTamount of such ordinary income generally id¢kser of (i) the difference between the
amount realized on the disposition and the exemmiee, or (i) the difference between the fair ketrvalue of the stock on the exercise date
and the exercise price. Any gain in excess of theumt taxed as ordinary income will be treated Esg-term or short-term capital gain,
depending on whether the stock was held for mag tne year. We are entitled to a deduction equilet amount of ordinary income
recognized by the optionee (and the employer’s gideithholding taxes paid) in the year of the dialifying disposition.

The “spread” under an IS0, i.e., the differenceveen the fair market value of the shares at exeanigl the exercise price, is classified as an
item of adjustment in the year of exercise for psgs of the alternative minimum tax calculatiothef optionee. The spread is not included in
the alternative minimum tax calculation, howevarthie event of an early disposition described aithmediately preceding paragraph if the
exercise of the ISO and the disposition of theehacquired upon exercise occur within the samabtaxyear of the optionee.

A participant who is granted restricted stock wéitognize compensation income (taxed at the raikcaple to ordinary income) on the
difference between the amount paid and the faikataralue of the shares on the date that the céstis lapse. We are required to pay the
employer’s portion of social security and Medictees on this income, and are required to pay vire relevant tax authorities federal
income tax withholding and the employee’s portiéisacial security and Medicare taxes on this incgwigich the employee is required to pay
over to us). We are entitled to an income tax dédadn the amount of the income recognized byghsdicipant, subject to possible limitations
imposed by Section 162(m) of the Code, as welhastnployer’s portion of taxes paid. Any gain asl@n the participant’s subsequent
disposition of the shares will be treated as lamgator short-term capital gain or loss, dependimgvbether the shares are held for more than
one year following lapse of the restrictions. Wend receive a tax deduction for any such gain.

Recipients of restricted stock may make an eleatiwtter Section 83(b) of the Code to recognize dsary compensation income in the year
that such restricted stock is granted an amourdlgquhe difference between the amount paid fehsiock and the fair market value on the
date of the issuance of the stock. We are entitiexiir income tax deduction with respect to thaasse of the restricted stock (as described
above) at the time of issuance, and not later vthemestrictions lapse. If such an election is m#urecipient recognizes no further amounts
of compensation income upon the lapse of any otistnis and any gain or loss on subsequent dispasitill be long-term or short-term capital
gain to the participant, depending on whether tiagess are held for more than one year followingdidwe of grant. An election under

Section 83(b) must be made within 30 days frontithe the restricted stock is issued.

The foregoing is only a summary of the current effet of federal income taxation upon the grantee ands with respect to the grant and
exercise of stock options and shares purchased undbe 2007 Plan. You should refer to the applicabl@rovisions of the Code. In
addition, the summary does not discuss the tax comguences of a grantee’s death or the income tax lawf any municipality, state or
foreign country to which the grantee may be subject

New Plan Benefits

Future awards under the 2007 Plan to our non-ereplalrectors, executive officers and employeesra@e at the discretion of the
Compensation Committee and a committee consisfilly.cdDurham and Mr. McKinnies, subject to certéimitations. At this time, therefore,
the benefits that may be received by our execuffieers and other employees if our stockholdergrape the proposed amendment to the
2007 Plan cannot be determined, and we have nloidied a table reflecting such benefits and awards.

Board Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PROPOSAL TO APPROVE THE AMENDMENT TO THE
2007 PLAN INCLUDING APPROVAL OF THE SHARES OF COMMO N STOCK FOR ISSUANCE THEREUNDER.
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PROPOSAL NO. 5

APPROVAL OF AMENDED AND RESTATED 2010 NON-MANAGEMEN T
COMPENSATION AND INCENTIVE PLAN

We are asking our shareholders to vote on the gpepdmended and Restated 2010 Equity Incentive (fiari'2010 Plan”) in order to
provide us with a means to attract and maintairbtst possible personnel, to provide additionatmizes to employees, and to promote the
success of the Company’s business. A prior versfghe 2010 Plan was filed with the SEC on Form &8&-ebruary 9, 2010 (the “Original
Plan”), but no shares of Common Stock or other Alsgas defined below) have been issued under th@ Ran. This Amended and Restated
version of the 2010 Plan includes additional nortemal changes to assure Internal Revenue Cod@&8etl9A compliance. The text of the
2010 Plan is attached to this Proxy Statement/laigp as Annex V. Capitalized terms used but nimek in this summary have the meani
set forth in the 2010 Plan. We currently have apipnately 80 employees who will be eligible to peigiate in the 2010 Plan. We are proposing
the 2010 Plan for shareholder approval in ord@rtwide us with needed flexibility in tailoring eitpucompensation awards that we expect will
assist us in securing and retaining key employeesled for our business.

General Description

The 2010 Plan permits grants of “Awards,” whichlime the grant of (1) shares of Common Stock, (@tticted” share purchase rights of
Common Stock (“Restricted Stock Purchase Rightst) @) “restricted” share bonuses (“Restricted Bt®onus” and together with the
Restricted Stock Purchase Rights, a “RestrictediStavard”).

The 2010 Plan provides for the grant of Awardsmerformance based compensation” as such termiisedefinder Section 162(m) of the
Code. In addition, Restricted Stock Awards willdabject to a vesting schedule, which will be basethe passage of time, the occurrence of
one or more events or the satisfaction of perfogeanriteria or other conditions.

Under the 2010 Plan, we may grant Awards to sughl@mees and consultants who are residing in forgigadictions as the administrator of
the 2010 Plan may determine from time to time. Z8&0 Plan is not a qualified deferred compensagilan under Section 401(a) of the Code
and is not subject to the provision of the EmploRetirement Income Security Act of 1974, as amer(tiERISA”).

Our Board approved the Original Plan on Januan?@20 and approved and re-approved the 2010 Plafaoch 14, 2011 and February 24,
2012; however, the 2010 Plan is subject to approyalur shareholders, which is being sought urlisrRroposal at this Annual Meeting.

Shares Reserved
The number of shares of Common Stock authorized$mance under the 2010 Plan will be limited tbmore than 300,000 shares.

Administration

The 2010 Plan will be administered by a “Plan Adstiator,” which may be the Board or a committesigieated by the Board in such a
manner as to satisfy applicable laws. With respeeaivards subject to Section 162(m) of the InteR@tenue Code of 1986 (the “Code”), the
committee will be comprised solely of two or momutside directors” as defined under Section 162(ng) applicable tax regulations. For
grants of awards to individuals not subject to Riie-3 and Section 162(m), our Board may authavimeor more officers to grant such
awards. Our Board has authorized a committee diomgisf Dr. Durham and Mr. McKinnies to make Awangsder the 2010 Plan.

Amendment and Termination

Our Board may at any time amend, suspend or tetentha 2010 Plan. To the extent necessary to comigtyapplicable provisions of federal
securities laws, state corporate and securities,|#tve Code, the rules of any applicable stock @xgh or national market system and the rules
of any foreign jurisdiction applicable to awardsugied to residents therein, we will obtain sharé&obpproval of any amendment to the 2010
Plan in such a manner and to such a degree asedqui

If approved by the shareholders, the 2010 Plar beabme effective upon its adoption by the Board is approval by the shareholders of the
Company. It shall continue in effect for a termtexfi (10) years from the date it was first adoptetch was January 22, 2010, unless sooner
terminated by the Board.
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Section 409A

We intend that awards granted under the 2010 Pihnat constitute “nonqualified deferred compeirsat within the meaning of

Section 409A of the Code. If any award were deetadm nonqualified deferred compensation for suaip@ses, the award would have to
satisfy the requirements of Section 409A to avaidesise tax consequences to the recipient of thedawhese requirements could include
limitations on election timing, acceleration of pagnts, and distributions. We may amend the Plandividual awards in the future if it were
needed to avoid such tax consequences.

Other Terms Applicable to Restricted Stock

We may award Restricted Stock under the 2010 Fiaerons determined by the Plan Administrator attitme of grant. Generally, we will

issue shares of Restricted Stock to a granted’at@ase Price which the Plan Administrator deteesiiat the time of grant. The shares are
then classified as “Restricted Shares,” and argestito a “reverse vesting schedupairsuant to which we have a decreasing right tanadase
them as set forth on the schedule to the Restristeck Agreement entered into between us and that€. As we lose our repurchase rights,
the shares are no longer classified as “Restristetes.” The number of shares as to which our cbise rights lapse will generally be
determined by the passage of time or the happeafiagpecified event, such as the attainment ofesoradetermined performance criteria or a
change in corporate ownership or control. The Rldministrator will have discretion in determiningetschedule and/or the events that will
specify the terms and conditions of the Compangfsirchase rights. Restricted Shares are required pdaced in escrow with us until such
time as our repurchase rights lapse. We will gdlyelba entitled to exercise our repurchase rightsny time within 90 days of the grantee’s
cessation of “Continuous Service” with the Comphlgypaying an amount equal to the price paid byGhentee for the Restricted Shares.

If the Grantee is an officer or owner of greaterttb% of our Common Stock at such time, and if weegjuest and a lead underwriter of any
public offering of our Common Stock demands, thar@e will agree not to sell, contract to sellngr@ny option to purchase, transfer the
economic risk of ownership in, make any short sél@ledge or otherwise transfer or dispose ofiatgrest in any of our Common Stock or
any securities convertible into or exchangeablexarcisable for or any other rights to purchasaaguire Common Stock (except Common
Stock included in such public offering or acquimdthe public market after such offering) during #80-day period following the effective
date of a registration statement filed under theu8ges Act of 1933, as amended, or such shogdpg of time as the Lead Underwriter may
specify.

Certain Federal Tax Consequences

A participant who is granted restricted stock wéitognize compensation income (taxed at the raikcaple to ordinary income) on the
difference between the amount paid and the faiketaralue of the shares on the date that the céetrs lapse. We are required to pay the
employer’s portion of social security and Mediceees on this income, and are required to pay vire relevant tax authorities federal
income tax withholding and the employee’s portiéisacial security and Medicare taxes on this incgwigich the employee is required to pay
over to us). We are entitled to an income tax dédaén the amount of the income recognized bygasdicipant, subject to possible limitations
imposed by Section 162(m) of the Code, as welhastnployer’s portion of taxes paid. Any gain asl@n the participant’s subsequent
disposition of the shares will be treated as largator short-term capital gain or loss, dependimgvbether the shares are held for more than
one year following lapse of the restrictions. Wenao receive a tax deduction for any such gain.

Recipients of restricted stock may make an eleatiwtter Section 83(b) of the Code to recognize dsmary compensation income in the year
that such restricted stock is granted an amourdldquhe difference between the amount paid fehsiock and the fair market value on the
date of the issuance of the stock. We are entitiextir income tax deduction with respect to thaasse of the restricted stock (as described
above) at the time of issuance, and not later vthemestrictions lapse. If such an election is m#urecipient recognizes no further amounts
of compensation income upon the lapse of any atistnis and any gain or loss on subsequent dispasitill be long-term or short-term capital
gain to the participant, depending on whether tiagess are held for more than one year followingdidwe of grant. An election under

Section 83(b) must be made within 30 days frontithe the restricted stock is issued.

The foregoing is only a summary of the current effet of federal income taxation upon the grantee ands with respect to shares
purchased under the 2010 Plan. You should refer tthe applicable provisions of the Code. In additionthe summary does not discuss tt
tax consequences of a grantee’s death or the incorax laws of any municipality, state or foreign couatry to which the grantee may be
subject.

2010 Plan Benefits

We have not issued or planned or committed to iasyeAwards under the 2010 Plan as of the datki®froxy statement/prospectus. At this
time, therefore, the benefits that may be recebyedur employees if our stockholders approve tHE)ZBlan cannot be determined, and we
have not included a table reflecting such benefit$ awards. Assuming our shareholders approveh@ Rlan, we expect to commence to use
the 2010 Plan for issuance of equity compensationtly thereafter. The market value of our shafesooamon stock as of April __, 2012, was
$ per share.
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Board Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PROPOSAL TO APPROVE THE AMENDED AND
RESTATED 2010 NON-MANAGEMENT COMPENSATION AND INCEN TIVE PLAN INCLUDING APPROVAL OF SHARES OF
COMMON STOCK RESERVED FOR ISSUANCE THEREUNDER.

PROPOSALS OF SHAREHOLDERS FOR PRESENTATION AT THE NEXT
ANNUAL MEETING OF SHAREHOLDERS

We anticipate that the next Annual Meeting of Shalders for ADA-ES, or AES if the reorganizatiorc@mplete, will be held in June 2013.
Any Shareholder of record who desires to submitoggr proposal for inclusion in the proxy materihted to the next Annual Meeting of
Shareholders must do so in writing and it mustdaeived at our principal executive offices on diobe [December 21, 2012]. If a shareholder
intends to submit a proposal at the meeting thabtisncluded in AESproxy statement/prospectus, and the shareholdsrtéanotify us prior t
[February 24, 2013] of such proposal, then to titerg permitted by law, the proxies appointed by management would be allowed to use
their discretionary voting authority when the pregbis raised at the annual meeting, without asgudision of the matter in the proxy
statement/prospectus. The proponent must own 18f0oe of the outstanding shares or $2,000 in maskieie of our Common Stock and must
have continuously owned such shares for one yehirg@nd to continue to hold such shares throughdtite of the Annual Meeting in order to
present a shareholder proposal to us.

ANNUAL REPORT ON FORM 10-K

We will provide our Annual Report on Form 10-K concerning our operations during the fiscal year endedecember 31, 2011, including
certified consolidated financial statements and anfinancial statement schedules for the year then €ed, to our shareholders without
charge upon request to Mark H. McKinnies, SecretaryADA-ES, Inc., 9135 South Ridgeline Boulevard, Sté 200, Highlands Ranch,
Colorado 80129. Exhibits listed in the Form 10-K ag available upon request to shareholders at a normahcharge for printing and
mailing.

OTHER MATTERS

The Board knows of no other business to be predattthe Annual Meeting of Shareholders. If othettars properly come before the
Meeting, to the extent permitted by law, the pessoamed in the accompanying form of Proxy intendote on such other matters in
accordance with their best judgment.

VALIDITY OF SHARES
Schuchat, Herzog & Brenman, LLC, Denver, Coloradbpass upon the validity of the shares of AES cwon stock offered by this
proxy statement/prospectus.

EXPERTS

Ehrhardt Keefe Steiner & Hottman PC has audited AE#s consolidated financial statements includedrA-ES’s Annual Report on
Form 10-K for the year ended December 31, 201%etforth in their report dated March 15, 2012,chtis incorporated by reference in this
prospectus and elsewhere in the registration staterADA-ES’s financial statements are incorpordigdeference in reliance on such firm’s
report, given on their authority as experts in actmg and auditing.

54



WHERE YOU CAN
FIND MORE INFORMATION

Registration Statement

AES filed a registration statement on Form S-dragnded (“registration statement?),register with the SEC the shares of AES com
stock offered by this proxy statement/prospectinis proxy statement/prospectus is a part of thgistgation statement and constitutes a
prospectus of AES in addition to being a proxyestant of ADA-ES for the Annual Meeting. As permittey SEC rules, this proxy
statement/prospectus does not contain all thermdiion you can find in the registration statemerihaexhibits to the registration statement.

Other SEC Filings

ADA-ES files annual, quarterly and special repgptexy statements and other information with th&€€S¥Eou may read and copy any of
the information on file with the SEC at the SECUblic reference room, located at 100 F Street, NAE&shington, D.C. 20549. Please call the
SEC at 1-800- SEC-0330 for further information be public reference room. ADA-ES’s SEC filings atso available on the SEC’s web site
located at http://www.sec.gov, and certain filizge available on ADA-ES’s web site at www.adaes.com

Documents Incorporated by Reference

The SEC allows us to “incorporate by referencebinfation into this proxy statement/prospectus, Wwieans that we can disclose
important information to you by referring you toodiner document filed separately by ADA-ES with 8&C. The information incorporated by
reference is deemed to be part of this proxy statefprospectus except for any information superddégenformation in this proxy
statement/prospectus or in any document subseguéed with the SEC, which is also incorporatedreference. This proxy
statement/prospectus incorporates by referenceédb@ments set forth below, including the exhilfistthese documents specifically
incorporate by reference, that ADA-ES, Inc. hawvjmeasly filed with the SEC. These documents contaiportant information about ADA-ES,
Inc. and its financial performance.

. ADA-ES, Inc’s Annual Report on Form -K for the year ended December 31, 2C
. Exhibit 3.1 to ADA-ES, Inc's Form 1-QSB filed with the SEC for the period ended Septeni, 2005
. Exhibits 3.2 and 10.79 to AC-ES, Inc’s Form 1-Q filed with the SEC for the period ended Septendfer2010; an:

. All reports and definitive proxy or informatiotesements filed by ADA-ES or AES pursuant to Secti8(a), 13(c), 14 or 15
(d) of the Securities Exchange Act of 1934 afterdhate of this proxy statement/prospectus and befiar date of the Annual
Meeting.

Following the reorganization described in this prexatement/prospectus, AES will become subjetteécssame informational
requirements as ADA-ES is prior to the reorgantatand will file annual, quarterly and specialagp, proxy statements and other
information with the SEC in accordance with the liaqege Act and the NASDAQ Capital Market pursuanhtsoExchange Act and NASDAQ
Listing Rules. ADA-ES does not expect to be subjecuch requirements following the reorganization.

Documents Available Without Charge from Us

You can obtain any document incorporated by refegeaxcluding all exhibits that have not been Sty incorporated by reference,
from us or the SEC. Documents incorporated by eefeg are available from us without charge.

Shareholders may obtain documents incorporate@feyence in this document by requesting them itingrior by telephone at the
following address:
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ADA-ES, Inc.

9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129
Telephone: 888-822-8617

Attn: Secretary

If you would like to request documents from us, plase do so by May 29, 2012 to receive them beforeetAnnual Meeting. We will
send requested documents by first-class mail withione business day after receiving the request.

You should rely only on the information containedrorporated by reference in this proxy statempeaspectus and the registration
statement of which this proxy statement/prospeistaspart to vote on the Annual Meeting propoddtsone has been authorized to provide
you with information that is different from whatgsntained in this proxy statement/prospectus éhénincorporated documen

This proxy statement/prospectus is dated April201,2. You should not assume the information coethin this proxy
statement/prospectus is accurate as of any dage thttn this date, and neither the mailing of finesxy statement/prospectus to shareholders
nor the issuance of the AES common stock in thegegazation shall imply information is accuratechgny other date.

BY ORDER OF THE BOARD OF DIRECTOR

By:
Mark H. McKinnies
Secretary

Dated: April __, 2012
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Annex |
Reorganization Agreement

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “ Agreemeit dated as of March 15, 2012, is among ADA-ES, Ja Colorado
corporation (the “* Company, Advanced Emissions Solutions, Inc., a Delawargporation and a direct, wholly owned subsidigrthe
Company (“ HoldingCd), and ADA Merger Corp., a Colorado corporatiordandirect, wholly owned subsidiary of HoldingCaMeérgerCo

")
RECITALS

WHEREAS, as of the date hereof, the authorizedtabgtock of the Company consists of (i) 50,000,8B8res of common stock, no par
value per share (* Company Common Stclof which approximately 10,001,600 shares aseiésl and outstanding, approximately 579,000
shares are reserved for issuance under the CongBlgiis (as defined below) and upon exercise standing Company Awards (as
hereinafter defined) and 122 shares are held astmgy, and (ii) 50,000,000 shares of preferredkstoc par value per share (* Company
Preferred StocK), of which none are outstanding;

WHEREAS, as of the date hereof, the authorizedtabgiock of HoldingCo consists of (i) 100,000,808@res of common stock, par ve
$0.001 per share (“ HoldingCo Common Stdgkof which one share is issued and outstandirgramshares are held in treasury, and
(i) 50,000,000 shares of preferred stock, par@#&0.001 per share (“ HoldingCo Preferred Sthchf which none are outstanding;

WHEREAS, as of the date hereof, all of the issustl@tstanding common stock of MergerCo (* Mergeffionmon Stock) is held by
HoldingCo;

WHEREAS, HoldingCo and MergerCo were organizedtiierpurpose of participating in the transactiongimecontemplated;

WHEREAS, the Board of Directors of each of the Camy HoldingCo and MergerCo have unanimously detexththat it is advisable
and in the best interests of their respective $igtwlders to reorganize to create a new holdingpany structure by merging the Company
with MergerCo with the Company being the survivamdity (sometimes hereinafter referred to as tBarviving Company), and converting
each outstanding share of Company Common Stoclomtcshare of HoldingCo Common Stock, all in acanod with the terms of this
Agreement;

WHEREAS, the Board of Directors of the Company tiaanimously determined that it is advisable anthébest interests of its
shareholders to reorganize the Company’s operatsuth that the public company owned by its shddehns is incorporated in the State of
Delaware and, accordingly, HoldingCo has been poxated in the State of Delaware;

WHEREAS, the Boards of Directors of each of Holdbog the Company and MergerCo and the sole sharehofdMergerCo have
adopted or approved this Agreement and the meifgaedCompany with MergerCo upon the terms andexithip the conditions set forth in t
Agreement (the “ Mergée);

WHEREAS, the Boards of Directors of each of the @any and MergerCo have declared advisable thisekgeat and the Merger upon
the terms and subject to the conditions set fortthis Agreement, and the Boards of Directors cheaf the Company and MergerCo have
unanimously determined to recommend to their regmeshareholders the approval of this Agreemedttae Merger, subject to the terms and
conditions hereof and in accordance with the prowis of the Colorado Business Corporation Act (tBCA ”); and

WHEREAS, the parties intend, by executing this A&gnent, to adopt a plan of reorganization withinrttesaning of Section 368 of the
Internal Revenue Code of 1986, as amended (thede pand to cause the Merger to qualify as a reomgdion under the provisions of
Section 368(a)(1)(A) and (a)(2)(E) of the Codewadl as a transaction to which Section 351(a) ef@wode applies.

NOW, THEREFORE, in consideration of the premised i@ covenants and agreements contained in thisefxgent, and intending to be
legally bound hereby, the Company, HoldingCo andddeCo hereby agree as follows:
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ARTICLE 1
THE MERGER

1.1 The Merger In accordance with Section 7-111-101 of the CB&®#d subject to and upon the terms and conditibtii®Agreement,
the Company shall, at the Effective Time (as defibelow), be merged with MergerCo, the separatparate existence of MergerCo shall
cease and the Company shall continue as the Sogvi@dompany. At the Effective Time, the effect of tilerger shall be as provided in
Sections 7-90-204 and 7-111-106(1) of the CBCA.

1.2 Effective Time The Merger shall become effective upon the filifiga Certificate of Merger with the Secretary lné $State of the
State of Colorado or a later date specified the(thia “ Effective Time'). It is currently anticipated by the parties that Hfeective Time will be
on or about July 1, 2012.

1.3 Organizational Documents of the Surviving Compa

1.3.1 From and after the Effective Time, the ameraled restated articles of incorporation of the @any, as in effect immediately
prior to the Effective Time, shall continue in fitirce and effect as the articles of incorporatbthe Surviving Company until thereafter
amended as provided therein or by applicable law.

1.3.2 From and after the Effective Time, the secaménded and restated bylaws of the Company, eféeict immediately prior to
the Effective Time, shall continue in full forcedaaffect as the bylaws of the Surviving Compan (tisurviving Company Bylaw$
until thereafter amended as provided therein catplicable law.

1.4 Directors The directors of the MergerCo immediately primthe Effective Time shall be the initial directafsthe Surviving
Company and will hold office from the Effective Ténuntil their successors are duly elected or appdiand qualified in the manner provided
in the Surviving Company Bylaws or as otherwisevjted by law.

1.5 Officers. The officers of the Company immediately priothe Effective Time shall be the initial officerstbie Surviving Company
and will hold office from the Effective Time unttheir successors are duly elected or appointedjaatified in the manner provided in the
Surviving Company Bylaws or as otherwise providgdaw.

1.6 Directors and Officers of HoldingCdrior to the Effective Time, the Company in itgacity as the sole stockholder of HoldingCo,
agrees to take or cause to be taken all such acii®are necessary to cause those persons ses\Vijghe directors of the Company
immediately prior to the Effective Time to be ekstior appointed as the directors of HoldingCo aifdhe (a) President and Chief Executive
Officer, (b) Senior Vice President, Chief Finanddficer and Secretary, (c) Chief Operating Offiog) Chief Technology Officer, and
(e) Vice President and Corporate Counsel of the gzmy immediately prior to the Effective Time todlected or appointed as the executive
officers of HoldingCo, each such person to havesdmae office(s) with HoldingCo (and the same cortgaitnemberships in the case of
directors) as he or she held with the Company, thighdirectors serving until the earlier of the tveeting of the HoldingCo stockholders at
which an election of directors of such class igltegld until their successors are elected or appaifur their earlier death, disability or
retirement).

1.7 Additional Actions Subject to the terms of this Agreement, the pattereto shall take all such reasonable and lagtidn as may
be necessary or appropriate in order to effectintéMerger and to comply with the requirementshef €BCA. If, at any time after the
Effective Time, the Surviving Company shall considebe advised that any deeds, bills of salegassénts, assurances or any other actions ol
things are necessary or desirable to vest, pesfeminfirm, of record or otherwise, in the Surviyi@ompany its right, title or interest in, to or
under any of the rights, properties or assetstbéebf MergerCo or the Company acquired or todspiaed by the Surviving Company as a
result of, or in connection with, the Merger orerhise to carry out this Agreement, the officershef Surviving Company shall be authorized
to execute and deliver, in the name and on beffi@hoh of MergerCo and the Company, all such ddglis of sale, assignments and
assurances and to take and do, in the name anehadf bf each of MergerCo and the Company or otlsgrvall such other actions and things
as may be necessary or desirable to vest, penfecindirm any and all right, title and interest in,and under such rights, properties or assets in
the Surviving Company or otherwise to carry ous thgreement.

1.8 Conversion of SecuritiesAt the Effective Time, by virtue of the Mergercawithout any action on the part of HoldingCo, Mer@o,
the Company or the holder of any of the followimgsrities:

1.8.1 Each share of Company Common Stock issuedastanding immediately prior to the Effective Eifother than any shares
held in treasury, which shall be automatically edieei and retired without the payment of any coasition therefor) shall be converted
into one duly issued, fully paid and nonassesssttéee of HoldingCo Common Stock (the “ Merger Cdesition”).

1.8.2 The MergerCo common stock held by HoldingGlbautomatically be converted into, and thereafegresent, 100% of the
common stock of the Surviving Company.

1.8.3 Each share of HoldingCo Common Stock ownetheyCompany immediately prior to the Merger shatomatically be
cancelled and retired and shall cease to exist.



1.8.4 From and after the Effective Time, holderseatificates formerly evidencing Company Commoacgtshall cease to have
rights as shareholders of the Company, except@sdad by law; provided however, that such holders shall have the rights set fiorth
Section 1.9 herein.

1.8.5 In accordance with Section 7-113-102 of tB&€&, no appraisal rights shall be available to keoddof Company Common
Stock in connection with the Merger.

1.9 No Surrender of Certificates; Direct Registatof HoldingCo Common StockAt the Effective Time, each outstanding share of
Company Common Stock (other than any shares of @agnEommon Stock to be cancelled in accordance Sétttion 1.8) shall automatica
represent the same number of shares of Holding@on@m Stock without any further act or deed by tiersholders of the Company and
record of such ownership shall be kept in uncesdtd, book entry form by HoldingCo's transfer agémtil thereafter surrendered for transfer
or exchange in the ordinary course, each outstgrabrtificate that, immediately prior to the Effeet Time, evidenced Company Common
Stock shall, from and after the Effective Time,deemed and treated for all corporate purposesitizese the ownership of the same number
of shares of HoldingCo Common Stock.

1.10 _Stock Transfer BooksAt the Effective Time, the stock transfer bookshe Company shall be closed and thereafter sleatio
further registration of transfers of shares of CampCommon Stock theretofore outstanding on therdscof the Company. From and after the
Effective Time, the holders of certificates repragey shares of Company Common Stock outstandimgddiately prior to the Effective Time
shall cease to have any rights with respect to shahes of Company Common Stock except as othepsiséded in this Agreement or by la
On or after the Effective Time, any certificatesggnted to the exchange agent or HoldingCo foreason shall solely represent the right to
receive the Merger Consideration issuable in respiehie shares of Company Common Stock formentyasented by such certificates without
any interest thereon.

1.11 Plan of ReorganizatiorThis Agreement is intended to constitute a “@é&reorganization” within the meaning of Treasury
Regulations Section 1.368-2(g). Each party heretdl sise its commercially reasonable efforts toseatine Merger to qualify, and will not
knowingly take any actions or cause any actiortsettaken which could reasonably be expected toeptehe Merger from qualifying, as a
reorganization within the meaning of Section 36Q(HA) and (a)(2)(E) of the Code, as well as aseation to which Section 351(a) of the
Code applies.

1.12 Successor Issuelt is the intent of the parties hereto that HogfLo be deemed a “successor issuer” of the Comipaagcordance
with Rule 1293 under the Securities Exchange Act of 1934, asdett and Rule 414 under the Securities Act of 188&mended. At or aft
the Effective Time, HoldingCo shall file (i) an appriate report on Form 8-K describing the Merged &i) appropriate pre-effective and/or
post-effective amendments, as applicable, to amysRation Statements of the Company on Forms 8d3%8.

ARTICLE 2
ACTIONS TO BE TAKEN IN CONNECTION WITH THE MERGER

2.1 Assumption of Company Award#t the Effective Time, all unexercised and uneggioptions to purchase Company Common Stock
(“ Company Option$) or shares of restricted stock (collectively wiflompany Options, * Company Awartjsthen outstanding under any of
the Company’s 2003 Stock Option Plan, 2003 Stoak@msation Plan #1, 2003 Stock Compensation PlapGf2 Executive Stock Option
Plan, 2004 Stock Compensation Plan #2, 2004 Dire&tock Compensation Plan #1, 2005 Directors’ Gamption Plan, Amended and
Restated 2007 Equity Incentive Plan, as amended&ntlied and Restated 2010 Non-Management Compensatioimcentive Plan or the other
rights to acquire Company Common Stock under th& AL, Inc. 401(k) Profit Sharing Retirement Plaaligctively, the “ Company Plari3,
whether or not then exercisable, will be assumeHdgdingCo. Each Company Award so assumed by Hgldmunder this Agreement will
continue to have, and be subject to, the same tensh€onditions as set forth in the applicable CamygPlan and any agreements thereunder
immediately prior to the Effective Time (includingithout limitation, the vesting schedule (with@dceleration thereof by virtue of the Mer
and the transactions contemplated hereby) andhaee xercise price), except that each Company dwdr be exercisable (or will become
exercisable in accordance with its terms) for,lallsbe denominated with reference to, that nunolbshares of HoldingCo Common Stock
equal to the number of shares of Company CommockShat were subject to such Company Award immedigirior to the Effective Time.
The conversion of any Company Options that are€fitive stock options” within the meaning of Sect#? of the Code, into options to
purchase HoldingCo Common Stock shall be madeniaaner consistent with Section 424(a) of the Cadassnot to constitute a
“modification” of such Company Options within theeaming of Section 424 of the Code.

2.2 Assignment and Assumption of Agreemeriffective as of the Effective Time, the Compamydby assigns to HoldingCo, and
HoldingCo hereby assumes and agrees to perforrablidlations of the Company pursuant to the Comglians, each stock option agreement
and restricted stock agreement entered into putsaahe Company Plans, and each outstanding Coyrfvanard granted thereunder.

2.3 Reservation of Share®©n or prior to the Effective Time, HoldingCo witserve sufficient shares of HoldingCo Common IStoc
provide for the issuance of HoldingCo Common Stop&n exercise of the Company Awards outstandingutite Company Plans.
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2.4 Registration Statement; Proxy/Prospectus

2.4.1 As promptly as practicable after the exeecutibthis Agreement, the Company shall prepareféamaith the Securities and
Exchange Commission (the “ SEfCa proxy statement in preliminary form relatirgthe Shareholders’ Meeting (as hereinafter dejined
(together with any amendments thereof or supplesittiereto, the “ Proxy Statemeéhtand HoldingCo shall prepare and file with the
SEC a registration statement on Form S-4 (togetfiterall amendments thereto, the “ RegistratiorteSteent’ and the prospectus
contained in the Registration Statement togeth#r thie Proxy Statement, the “ Proxy/Prospet}um which the Proxy Statement shall
be included, in connection with the registratiom@nthe Securities Act of 1933, as amended (thecusties Act’) of the shares of
HoldingCo Common Stock to be issued to the shadehslof the Company as the Merger Consideratiooh B&HoldingCo and the
Company shall use its reasonable best effortsusecthe Registration Statement to become effeatidethe Proxy Statement to be
cleared by the SEC as promptly as practicable, pmat; to the effective date of Registration Stagem HoldingCo shall take all actions
reasonably required under any applicable fedelrggéges laws or state blue sky laws in connectidth the issuance of shares of
HoldingCo Common Stock pursuant to the Merger. Asmptly as reasonably practicable after the Reafisin Statement shall have
become effective and the Proxy Statement shall baea cleared by the SEC, the Company shall maihose to be mailed or otherwise
make available in accordance with the Securitietsaidd the Securities Exchange Act of 1934, as aete(ithe “ Exchange Ac¢), the
Proxy/Prospectus to its shareholders; provideowever, that the parties shall consult and cooperate gatth other in determining the
appropriate time for mailing or otherwise makingidable to the Company’s shareholders the Proxgifactus in light of the date set for
the Shareholders’ Meeting.

2.5 Meeting of Company Shareholders; Board Recorndiatém.

2.5.1 Meeting of Company Shareholdefihe Company shall take all action necessary éo@ance with the CBCA and its
amended and restated articles of incorporationsaocdnd amended and restated bylaws to call, had¢@mvene a meeting of its
shareholders to consider the adoption of this Agexd (the “ ShareholderMeeting”) to be held no less than 10 nor more than 60 days
following the distribution of the definitive Prox@Yospectus to its shareholders. The Company welitsseasonable best efforts to solicit
from its shareholders proxies in favor of the appf®f this Agreement and the Merger. The Compaay adjourn or postpone the
Shareholders’ Meeting to the extent necessary $arerthat any necessary supplement or amendm#re Rroxy/Prospectus is provided
to its shareholders in advance of any vote onAlgigement and the Merger or, if as of the timevfbich the Shareholders’ Meeting is
originally scheduled (as set forth in the Proxy#pectus) there are insufficient shares of Compamyi@on Stock voting in favor of the
approval of this Agreement and the Merger or regmeesd (either in person or by proxy) to constitutguorum necessary to conduct the
business of such Shareholders’ Meeting.

2.6 Section 16 MattersPrior to the Effective Time, the Board of Direct@f the Company or an appropriate committee of@mployee
directors thereof (as such term is defined for pags of Rule 16b-3 promulgated under the Excharogeshall adopt a resolution consistent
with the interpretive guidance of the SEC so thatreceipt by any officer or director of the Comparho is a covered person for purposes of
Section 16(a) of the Exchange Act of shares of igldo Common Stock in exchange for shares of Comganmmon Stock or Company
Options pursuant to this Agreement and the Mergiertended to be an exempt transaction pursuagdedtion 168 of the Exchange Act. Pri
to the Effective Time, the Board of Directors ofl#iagCo or an appropriate committee of non-emplagieectors (as such term is defined for
purposes of Rule 16b-3 promulgated under the Exgdadvet) shall adopt a resolution consistent with ititerpretive guidance of the SEC so
that the receipt by any officer or director of thempany or HoldingCo who is a covered person foppses of Section 16(a) of the Exchange
Act of shares of HoldingCo Common Stock or optionexchange for shares of Company Common Stockoongany Options pursuant to this
Agreement and the Merger is intended to be an ek&anpsaction for purposes of Section 16b-3 ofEkehange Act.

ARTICLE 3
CONDITIONS OF MERGER

3.1 Conditions Precedenthe obligations of the parties to this Agreententonsummate the Merger and the transactions iwqhéted
by this Agreement shall be subject to fulfilmentaiver by the parties hereto at or prior to tlieétive Time of each of the following
conditions:

3.1.1 The Registration Statement shall have beelardel effective by the SEC under the Securitielsald no stop order
suspending the effectiveness of the Registratiate8tent shall have been issued by the SEC andogeguting for that purpose shall h
been initiated or, to the knowledge of HoldingCdlee Company, threatened by the SEC and not coedladwithdrawn. No similar
proceeding with respect to the Proxy Statement Bask been initiated or, to the knowledge of HafifLo or the Company, threatenec
the SEC and not concluded or withdrawn.

3.1.2 This Agreement and the Merger shall have l@gnoved by the requisite vote of the shareholdetise Company in
accordance with the CBCA.

3.1.3 The HoldingCo Common Stock to be issued @unsto the Merger shall have been approved fangigty The NASDAQ
Capital Market (“ NASDAQ").



3.1.4 No order, statute, rule, regulation, exeeutivder, injunction, stay, decree, judgment ora@sing order that is in effect shall
have been enacted, entered, promulgated or enfbgcady court or governmental or regulatory autlyasi instrumentality that prohibits
or makes illegal the consummation of the Mergethertransactions contemplated hereby.

3.1.5 The Boards of Directors of the Company anttliigCo shall have received a legal opinion of pwn + Foote LLP in form
and substance reasonably satisfactory to thematidgcthat holders of Company Common Stock will remognize gain or loss for
United States federal income tax purposes as # mfghe transactions contemplated by this Agresme

ARTICLE 4
COVENANTS

4.1 Listing of HoldingCo Common StockoldingCo will use its reasonable best effortetain, at or before the Effective Time,
confirmation of listing on the NASDAQ of the Holdi€o Common Stock issuable pursuant to the Merger.

4.2 The Plans The Company and HoldingCo will take or causeddaken all actions necessary or desirable in dadienplement the
assumption by HoldingCo pursuant to Section 2.thefCompany Plans, each stock option agreememstiiated stock agreement entered into
pursuant thereto, and each Company Award grantgduhder, all to the extent deemed appropriatddyompany and HoldingCo and
permitted under applicable law.

4.3 Insurance HoldingCo shall procure insurance or cause tleeatkon, amendment or endorsement of the insurnaoliges of the
Company such that, upon consummation of the Mek@ldingCo shall have insurance coverage thathstsumtially identical to the insurance
coverage held by the Company immediately priohtoNlerger.

ARTICLE 5
TERMINATION AND AMENDMENT

5.1 Termination This Agreement may be terminated and the Mergetemplated hereby may be abandoned at any tiroetprthe
Effective Time by action of the Board of Directarfsthe Company if such Board of Directors shoultedmine that for any reason the
completion of the transactions provided for hergauld be inadvisable or not in the best intereshefCompany or its shareholders. In the
event of such termination and abandonment, thig&ment shall become void and none of the CompaolgifyCo or MergerCo or their
respective securityholders, directors or officdralishave any liability with respect to such teration and abandonment.

5.2 Amendment At any time prior to the Effective Time, this Agggment may, to the extent permitted by the CBC/Asupplemented,
amended or modified by the mutual consent of thiégsato this Agreement.
ARTICLE 6
MISCELLANEOUS PROVISIONS
6.1 Governing Law This Agreement shall be governed by and constameldenforced under the laws of the State of Cdlmra

6.2 CounterpartsThis Agreement may be executed in one or morateoparts, each of which when executed shall benddeo be an
original but all of which shall constitute one aheé same agreement.

6.3 Entire AgreementThis Agreement constitutes the entire agreemashtsapersedes all other agreements and undertakioids
written and oral, among the parties, or any of theith respect to the subject matter hereof.

6.4 Severability The provisions of this Agreement are severabid,ia the event any provision hereof is determitzelde invalid or
unenforceable, such invalidity or unenforceabidiball not in any way affect the validity or enfoabdity of the remaining provisions hereof.

6.5 No ThirdParty Beneficiaries Nothing contained in this Agreement is intendgdHe parties hereto to expand the rights and reesed
of any person or entity not party hereto againgtarty hereto as compared to the rights and rezsesdhich such person or entity would have
had against any party hereto had the parties haottoonsummated the transactions contemplatedyere

6.6 Tax Matters Each of the Company and HoldingCo will complyhiihe recordkeeping and information reporting resmaents of the
Code that are imposed as a result of the transectiontemplated hereby, and will provide informatieporting statements to holders of
Company Common Stock at the time and in the mapiresrcribed by the Code and applicable Treasury Réguos.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]
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IN WITNESS WHEREOF, the Company, HoldingCo and Mep have caused this Agreement to be executeflths date first written
above by their respective officers thereunto duitharized.

ADA-ES, INC.

By: /s/ Mark H. McKinnies
Mark H. McKinnies
Senior Vice President and Chief Financial Offi

ADVANCED EMISSIONS SOLUTIONS, INC

By: /s/ Mark H. McKinnies
Mark H. McKinnies
Senior Vice President, Chief Financial Offic
Secretary and Treasut

ADA MERGER CORP

By: /s/ Mark H. McKinnies
Mark H. McKinnies
Senior Vice President and Chief Financial Offi




Annex ||
Second Amended and Restated Certificate of Incatjmor of Advanced Emissions Solutions, Inc.

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPOR ATION
OF

ADVANCED EMISSIONS SOLUTIONS, INC.

ARTICLE |
NAME

The name of the corporation is ADVANCED EMISSIONGISJUTIONS, INC. (the “Corporation ”).

ARTICLE Il
REGISTERED OFFICES

The address of its registered office in the St&feedaware is Corporation Trust Center, 1209 Ora8geet, in the City of Wilmington,
County of New Castle, 19801. The name of its regixt agent is The Corporation Trust Company.

ARTICLE Il
PURPOSE

The nature of the business or purposes to be ctedioc promoted by the Corporation is to engageninlawful act or activity for which
corporations may be organized under the Genergldation Law of the State of Delaware (thBGCL ").

ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of common stock whiehctirporation is authorized to issue is 100,000400Dpar value of $.001 per share
(the “Common Stock”) and the total number of shares of preferredlstebich the corporation is authorized to issuedg€b0,000 at a par
value of $.001 per share lPreferred Stock”).

The board of directors is hereby expressly autledrip provide, out of the unissued shares of PedeBtock, for one or more series of
Preferred Stock and, with respect to each sucbsédo fix the number of shares constituting swsfes and the designation of such series, the
voting powers, if any, of the shares of such seded the preferences and relative, participatpgjonal or other special rights, if any, and any
qualifications, limitations or restrictions thereof the shares of such series. The powers, prefeseand relative, participating, optional and
other special rights of each series of PreferrediStand the qualifications, limitations or reginas thereof, if any, may differ from those of
any and all other series at any time outstanding.

Except as otherwise provided by law or by the g or resolutions adopted by the board of doectesignating the rights, powers
and preferences of any series of Preferred StbekCbmmon Stock shall have the exclusive rightotie Yor the election of directors and for all
other purposes. Each share of Common Stock shagl dxae vote on each matter properly submittedeastbckholders of the Corporation for
their vote, and the holders of the Common StocK sbée together as a single class.

ARTICLE V
CERTAIN DEFINITIONS

“Affiliate or Associate ” shall have the respective meanings ascribeddb germs in Rule 12b-2 of the General Rules andiR¢igns
under the Securities Exchange Act of 1934, asfecebn March 11, 2011.

“Announcement Date” shall have the meaning set forth in Section 6.JgB(b

“Beneficial Owner or beneficially owned” shall have the meaning ascribed to such term Ia B8d-3 of the General Rules and
Regulations of the Securities Exchange Act of 1@34amended. In addition, a Person shall be thaefgal Owner” of any voting stock
which such Person or any of its Affiliates or Asstes has (a) the right to acquire (whether sugit iis exercisable immediately or only after
the passage of time), pursuant to any agreemeathgament or understanding or upon the exercisemfersion rights, exchange rights,
warrants or options or otherwise or (b) the rightote pursuant to any agreement, arrangementderstanding (but neither such Person nor
any such Affiliate or Associate shall be deemebedhe Beneficial Owner of any shares of votinglstolely by reason of a revocable proxy
or consent granted for a particular meeting ofldtofders, pursuant to a public
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solicitation of proxies or consents for such megtand with respect to which shares neither sucboPenor any such Affiliate or Associate is
otherwise deemed the Beneficial Owner). Notwithdilag the foregoing, a Person shall not be a “BefaflOwner” of any voting stock for the
purposes of this Article V which such person mayehthe right to acquire pursuant to the rights agrent from time to time in effect and the
rights issued thereunder.

“Business Combination” shall mean any of the transactions describedyroae or more of clauses (a) through (f) of Sec@dn.
“Commencement Date”shall have the meaning set forth in Section 6.@)(b)

“Continuing Director” means any member of the Board who is unaffiliatét the Interested Stockholder and was a memb#reof
Board before the Interested Stockholder becamatanelsted Stockholder, and any director who isethiter chosen to fill any vacancy on the
Board or who is elected and who, in either eventinaffiliated with the Interested Stockholder andonnection with his or her initial
assumption of office is recommended for appointnoerglection by a majority of Continuing Directdhen on the Board.

“Determination Date” shall have the meaning set forth in Section 6.§B(b

“ Entity ” means a corporation, partnership, joint ventlineited liability company, trust, unincorporatedganization, association or
other similar entity.

“Excluded Preferred Stock” means any series of Preferred Stock with respeshtch a majority of the Continuing Directors have
approved a Preferred Stock Designation creatinf sades that expressly provides that the provss@mrticle VI shall not apply.

“Fair Market Value” shall mean (a) in the case of stock, the highestrgy sale price during the 30-day period immexyapreceding
the date in question of a share of such stock erfCbmposite Tape for New York Stock Exchange listedks, or, if such stock is not quoted
on the Composite Tape, on the New York Stock Exghaor, if such stock is not listed on such excleaog the principal U.S. securities
exchange registered under the Securities ExchaogefA 934, as amended, on which such stock isdjatr, if such stock is not listed on any
such exchange, the highest closing sale price gthi@ 30day period immediately preceding the date in qoastif a share of such stock on
National Association of Securities Dealers, Inctdknated Quotation System, or any system then inardéno such quotations are availat
the fair market value on the date in question sifiare of such stock as determined by the Boarddardance with Section 6.03; and (b) in the
case of property other than cash or stock, thenaikket value of such property on the date in qorsts determined by the Board in accordi
with Section 6.03.

“Interested Stockholder” shall mean any Person (other than the Corporati@my Subsidiary and other than any profit-sharing
employee stock ownership or other employee bepkfit of the Corporation or any Subsidiary or amgtee or fiduciary with respect to any
such plan or holding voting stock for the purpos&iading any such plan or funding other employeaéfits for employees of the Corporation
or any Subsidiary when acting in such capacity) whwhich: (a) itself, or along with its Affiliatess the Beneficial Owner, directly or
indirectly, of more than 10% of the then outstagdioting stock; or (b) is an Affiliate of the Comadion and at any time within the two-year
period immediately prior to the date in questiorsitaelf, or along with its Affiliates, the Benefi€ Owner, directly or indirectly, of 10% or
more of the then outstanding voting stock; or ¢cm assignee of or has otherwise succeeded teoting stock which was at any time within
the two-year period immediately prior to the datguestion beneficially owned by an Interested I§toler, if such assignment or succession
shall have occurred in the course of a transaciageries of transactions not involving a publifedhg within the meaning of the Securities
Act of 1933, as amended. For the purpose of deteéngniwhether a Person is an Interested Stockhdldemumber of shares of voting stock
deemed to be outstanding shall include shares debereeficially owned by the Interested Stockholtdet,shall not include any other share
voting stock which may be issuable pursuant toagrgement, arrangement or understanding, or upencisg of conversion rights, warrants
options or otherwise.

“Person” means an individual, governmental or regulatorghybor Entity.

“Subsidiary” shall mean any Entity of which securities or otbenership interests having ordinary voting poweelect a majority of
the board of directors or other persons perfornsinglar functions are at any time directly or irefitly owned by the Corporation.
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ARTICLE VI
HIGHER VOTE REQUIRED FOR CERTAIN BUSINESS COMBINATI ONS

Section 6.01 Higher Vote Required for Certain Busiass Combinationsin addition to any affirmative vote required by &pgble law
or this Amended and Restated Certificate of Incrafion, and except as otherwise expressly provid&ection 6.02 below:

(a) any merger or consolidation of the Corporatiomny Subsidiary with any Interested Stockholdegirty other Entity (whether or not
an Interested Stockholder) which is, or after smenger or consolidation would be, an Affiliate of laterested Stockholder;

(b) any sale, lease, exclusive license, exchangetgage, pledge, transfer or other dispositioroie transaction or a series of
transactions) to or with any Interested Stockhotiteainy Affiliate of an Interested Stockholder,anfy assets of the Corporation or any
Subsidiary having an aggregate Fair Market Valumofe than the lower of either (i) 10% of the maidapitalization of the Corporation’s
stock, excluding the value of stock held by angtested Stockholder and any Affiliate of an IntezdsStockholder, at any point during any
such transaction or series of transactions of.(ite of the value of the Corporation’s assets ak satue is reported on the most recent balance
sheet filed by the Corporation with the Securidesl Exchange Commission$EC ") in accordance with generally accepted accounting
principles (“GAAP ");

(c) the issuance or transfer by the Corporatioanyr Subsidiary (in one transaction or a seriesasfsactions) of any securities of the
Corporation or any Subsidiary to any Interestedlgtolder or any Affiliate of an Interested Stockthe, in exchange for cash, securities or
other property (or a combination thereof) havingaggregate Fair Market Value of more than the los¥esither (i) 10% of the market
capitalization of the Corporation’s stock, excluglthe value of stock held by any Interested Stoldércand any Affiliate of an Interested
Stockholder, at any point during any such transaabir series of transactions or (ii) 10% of theueabf the Corporatios’assets as such valu
reported on the most recent balance sheet filetidy orporation with the SEC in accordance with GAA

(d) the adoption of any plan or proposal for tlygiidlation or dissolution of the Corporation prombdg or on behalf of an Interested
Stockholder or any Affiliate of an Interested Stockler;

(e) any reclassification of securities (includingyaeverse stock split), recapitalization of ther@@wation or any merger or consolidation
of the Corporation with any of its Subsidiariesaoly other transaction (whether or not an IntereStedkholder is a party thereto) which has
effect, directly or indirectly, of increasing theoportionate share of the outstanding shares otkasg of equity or convertible securities of the
Corporation or any Subsidiary which are directlyratirectly owned by any Interested Stockholdeawy Affiliate of an Interested Stockhold
or

(f) any agreement, contract or other arrangementiging for any one or more of the actions spediiiethe foregoing (a) to (e).

shall require, except as otherwise prohibited tpliagble law, the affirmative vote of the holdefsableast a majority of the voting power of
the then outstanding voting stock, voting togeteea single class, including the affirmative vdtéhe holders of at least a majority of the
voting power of the then outstanding voting stook@wned directly or indirectly by any Interestetd&holder or any Affiliate of an Interested
Stockholder. Such affirmative vote shall be reqliinetwithstanding the fact that no vote may be iregiy or that a lesser percentage may be
permitted, by applicable law or in any agreemerthwany national securities exchange or otherwise.

Section 6.02 When Higher Vote Not RequiredThe provisions of Section 6.01 shall not be appliedo any particular Business
Combination, and such Business Combination shallire only such affirmative vote as is requireddpyplicable law or any other provision of
this Amended and Restated Certificate of Incorpomnaif the conditions specified in either of tr@léwing paragraphs (a) or (b) are met:

(a) The Business Combination has been approvedgjerity of the Continuing Directors; or
(b) All of the following conditions have been met:

(i) The aggregate amount, as of the date (tBerisummation Date”) of the consummation of the Business CombinatiorfApthe
cash and (B) the Fair Market Value of the consiti@naother than cash to be received per share lweroof Common Stock in such Business
Combination shall be at least equal to the higli¢ghe following (in each case appropriately adjdstethe event of any stock dividend, stock
split, combination of shares or similar event): ((Kapplicable) the highest per share price (idahg any brokerage commissions, transfer taxes
and soliciting dealers’ fees) paid by the InterésSéockholder or any of its Affiliates for any searof Common Stock acquired by them
(1) within the two-year period immediately priorttee date of the first public announcement of tta@ppsal of the Business Combination (the “
Announcement Date"), or (2) in any transaction in which the



Interested Stockholder became an Interested Sttatddth(ihe “Determination Date”), whichever is higher; (y) the Fair Market Value ghar¢

of Common Stock on the Announcement Date or thefD@hation Date, whichever is higher; and (z) fipbcable) the price per share equal to
the Fair Market Value per share of Common StocHtiplied by the ratio of (1) the highest per shpriee (including any brokerage
commissions, transfer taxes and soliciting dealferss) paid by the Interested Stockholder for drares of Common Stock acquired by it
within the two-year period immediately prior to thanouncement Date to (2) the Fair Market Valuegtere of Common Stock on the first
day in such two-year period upon which the Inte@Stockholder acquired any shares of Common Stock;

(i) The aggregate amount, as of the Consummatiate [f (A) the cash and (B) the Fair Market Vabdfi¢he consideration other
than cash to be received per share by holdersavésiof any class or series (other than CommorkStoExcluded Preferred Stock) of
outstanding capital stock shall be at least equ#ie highest of the following (in each case appately adjusted in the event of any stock
dividend, stock split, combination of shares oriEmevent), it being intended that the requirersenftthis paragraph (b)(ii) shall be required to
be met with respect to every such class or sefieststanding capital stock whether or not theredeed Stockholder or any of its Affiliates t
previously acquired any shares of a particularsctasseries of capital stock: (w) (if applicablieg tprice per share equal to the Fair Market
Value per share of such class of capital stocktipligd by the ratio of (1) the highest per sharieg (including any brokerage commissions,
transfer taxes and soliciting dealers’ fees) pgidhie Interested Stockholder for any shares of slets of capital stock acquired by it within
the twoyear period immediately prior to the AnnouncemeatedXo (2) the Fair Market Value per share of stlaks of capital stock on the fi
day in such two-year period upon which the Inte@stockholder acquired any shares of such clasapital stock; (x) (if applicable) the
highest per share price (including any brokeragemssions, transfer taxes and soliciting dealexssj paid by the Interested Stockholder or
any of its Affiliates for any shares of such classeries of capital stock acquired by them (1hinithe two-year period immediately prior to
the Announcement Date or (2) in any transactiongtiith it became an Interested Stockholder, whiehévhigher; (y) the Fair Market Value
per share of such class or series of capital stadke Announcement Date or on the Determinatiote D@hichever is higher; and (z) the
highest preferential amount per share, if any, ltiictvthe holders of shares of such class or sefieapital stock would be entitled in the event
of any voluntary or involuntary liquidation, disatibn or winding up of the Corporation;

(iii) The consideration to be received by holdefra particular class of outstanding voting stocicliding Common Stock and ott
than Excluded Preferred Stock) shall be in cash tre same form as the Interested Stockholdept&asgously paid for shares of such class of
voting stock. If the Interested Stockholder haslgar shares of any class of voting stock with uwagyforms of consideration, the form of
consideration for such class of voting stock shalkither cash or the form used to acquire thetngumber of shares of such class of voting
stock previously acquired by it;

(iv) After such Interested Stockholder has becoménterested Stockholder and prior to the consurimaif such Business
Combination: (A) there shall have been no failarééclare and pay at the regular date therefofdhguarterly dividends (whether or not
cumulative) on any outstanding Preferred Stockepkeas approved by a majority of the Continuingebiiors; (B) there shall have been no
reduction in the annual rate of dividends paidl@en@ommon Stock (except as necessary to reflecs@ngivision of the Common Stock),
except as approved by a majority of the Continudirgctors; (C) there shall have been an increasedmnnual rate of dividends as necessary
fully to reflect any recapitalization (includingyareverse stock split) or any similar reorganizatichich has the effect of reducing the number
of outstanding shares of the Common Stock, untesédilure so to increase such annual rate is apprby a majority of the Continuing
Directors; and (D) such Interested Stockholderlsialhave become the Beneficial Owner of any aolditl voting stock except as part of the
transaction which results in such Interested Stoltldr becoming an Interested Stockholder;

(v) After such Interested Stockholder has becommtamested Stockholder, such Interested Stockihaldall not have received the
benefit, directly or indirectly (except proportidaly as a stockholder), of any loans, advancesagtees, pledges or other financial assistance
or any tax credits or other tax advantages provigethe Corporation, whether in anticipation ofjrmconnection with, such Business
Combination or otherwise; and

(vi) A proxy or information statement describing throposed Business Combination and complying thighrequirements of the
Securities Exchange Act of 1934, as amended, anduths and regulations thereunder (or any subsequevisions replacing such act, rule:
regulations) shall have been mailed to stockholdétee Corporation at least 30 days prior to thestimmation of such Business Combination
(whether or not such proxy or information statemsméequired to be mailed pursuant to such actubssquent provisions).

Section 6.03 Determination by the Continuing Direairs. The Continuing Directors of the Corporation shalvé the power and duty to
determine for the purposes of this Article VI oe tiasis of information known to them after reastmaiyuiry, all facts necessary to determine
compliance with this Article VI including, witholitnitation (a) whether a Person is an Interestexti8tolder; (b) the number of shares of
capital stock beneficially owned by any Personwhbether a Person is an Affiliate or Associaterafther; (d) whether the applicable
conditions set forth in Section 6.02 have beenwittt respect to any Business Combination; (e) thie Market Value of stock or other
property; and (f) whether the assets that areubgst of any Business Combination have, or thesicanation to be received for the issuanc
transfer of securities by the Corporation or anpssdiary in any Business
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Combination has, an aggregate Fair Market Valuaafe than the lower of either (i) 10% of the martagpitalization of the Corporation’s

stock, excluding the value of stock held by angtested Stockholder and any Affiliate of an IntezdsStockholder, at any point during any
such transaction or series of transactions of.(ite of the value of the Corporation’s assets ak satue is reported on the most recent balance
sheet filed by the Corporation with the SEC in adeace with GAAP. Any such determination made indy€aith shall be binding and
conclusive on all parties.

Section 6.04 No Effect on Fiduciary Obligations dfiiterested Stockholders Nothing contained in this Article VI shall be constd to
relieve any Interested Stockholder from any fidociabligation imposed by applicable law.

Section 6.05 Amendment or RepeaNotwithstanding any other provisions of this Ametid®d Restated Certificate of Incorporation or
the Bylaws (and notwithstanding the fact that adepercentage may be permitted by applicabletldies Amended and Restated Certificate of
Incorporation or the Bylaws), but in addition toyaaffirmative vote of the holders of any particutdeiss of the voting stock required by
applicable law or this Amended and Restated Ceatid of Incorporation, the affirmative vote of ti@ders of at least a majority of the voting
power of the shares of the then outstanding vatingk voting together as a single class, includirgaffirmative vote of the holders of at least
a majority of the voting power of the then outstagdvoting stock not owned directly or indirectly Bny Interested Stockholder or any
Affiliate of any Interested Stockholder, shall legjuired to amend, repeal or adopt any provisioosnsistent with, this Article VI or Article V.

ARTICLE VII
DIRECTOR ELECTION

Unless and except to the extent that the bylavtseCorporation (the “Bylaws'§o require, the election of directors of the Cogion need nt
be by written ballot.

ARTICLE VIII
DIRECTOR LIABILITY

To the fullest extent permitted by law, a direatbthe Corporation shall not be personally lialwe¢hte Corporation or to its stockholders for
monetary damages for any breach of fiduciary dstg director. No amendment to, modification ofepeal of this Article VIII shall apply to
or have any effect on the liability or alleged llap of any director of the Corporation for or Witespect to any acts or omissions of such
director occurring prior to such amendment.

ARTICLE IX
DIRECTOR INDEMNIFICATION

The Corporation shall indemnify, advance experaed,hold harmless, to the fullest extent permittg@pplicable law as it presently exists or
may hereafter be amended, any personCavered Person’) who was or is made or is threatened to be maolerty or is otherwise involved
in any action, suit or proceeding, whether civilminal, administrative or investigative (Ptoceeding”), by reason of the fact that he or she,
or a person for whom he or she is the legal reptasige, is or was a director or officer of the faration or, while a director or officer of the
Corporation, is or was serving at the request @fGbrporation as a director, officer, employeegerd of another corporation or of a
partnership, joint venture, trust, enterprise anprofit entity, including service with respect tmployee benefit plans, against all liability and
loss suffered and expenses (including attorneys)feeasonably incurred by such Covered Personvitiistanding the preceding sentence,
except for claims for indemnification (followingeHinal disposition of such Proceeding) or advareenof expenses not paid in full, the
Corporation shall be required to indemnify a CoddPerson in connection with a Proceeding (or fretgiof) commenced by such Covered
Person only if the commencement of such Procedaingart thereof) by the Covered Person was autbdrin the specific case by the Boar
Directors of the Corporation. Any amendment, repeahodification of this Article 1X shall not adveely affect any right or protection
hereunder of any person in respect of any act éssian occurring prior to the time of such repeatmdification.

ARTICLE X
BYLAWS

In furtherance and not in limitation of the poweohferred by statute, the board of directors isesgly empowered to adopt, amend or repeal
bylaws of the Corporation. Any adoption, amendnemepeal of the bylaws of the Corporation by tbard of directors shall require the
approval of a majority of the entire board of dimes. Except as otherwise required by law or thiseAided and Restated Certificate of
Incorporation, the stockholders shall also haveptheer to adopt, amend or repeal any provisiomefitylaws of the Corporation with the
affirmative vote of the holders of at least a migjoof the voting power of all of the then outstamgishares of the capital stock of the
Corporation entitled to vote generally in the aatiof directors, voting together as a single class
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Notwithstanding anything to the contrary in this &miled and Restated Certificate of Incorporatioaddition to the holders of any class
series of stock of the corporation required by tavby this Amended and Restated Certificate of ipomation, the affirmative vote of the
holders of at least a majority of the voting powéthe shares of the then outstanding voting stating together as a single class, including
affirmative vote of the holders of at least a miyoof the voting power of the then outstandingingtstock not owned directly or indirectly by
any Interested Stockholder or any Affiliate of dnterested Stockholder, shall be required to amespkal or adopt any provisions inconsistent
with, this Article X of this Amended and Restateerficate of Incorporation.

ARTICLE Xl
AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation shall have the right, subject tp @xpress provisions or restrictions containechémAmended and Restated Certificate of
Incorporation of the Corporation or the Bylaws nfrtime to time, to amend the Amended and RestagztfiCate of Incorporation or any
provision thereof in any manner now or hereaftevjted by law, and all rights and powers of anydk@éonferred upon a director or stockho
of the Corporation by the Amended and Restatedficate of Incorporation or any amendment thereef@nferred subject to such right.

ARTICLE Xl
OPT-OUT OF RESTRICTIONS ON BUSINESS COMBINATIONS WI TH
INTERESTED STOCKHOLDERS.

The Corporation shall not be governed by or sulip&ection 203 of the DGCL.

ARTICLE Xl
WRITTEN CONSENT

Any action to be taken at any annual or specialtimg®f stockholders may be taken without a meetivithout prior notice and without a vo

if a consent or consents in writing, setting fdith action to be so taken, are signed by all ohtilders of outstanding stock entitled to vote
with respect to the subject matter thereof andvdedid (by hand or by certified or registered nmrailurn receipt requested) to the Corporatio
delivery to its registered office in the State afl@ware, its principal place of business or arceffior agent of the Corporation having custody
of the books in which proceedings of meetings o€ldholders are recorded.
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Annex Il
Bylaws of Advanced Emissions Solutions, Inc.

BYLAWS OF
ADVANCED EMISSIONS SOLUTIONS, INC.

ARTICLE |
OFFICES

Section 1.01 OfficesAdvanced Emissions Solutions, Inc. (hereinafteledathe“Corporation” ) may have offices at such places, both
within and without the State of Delaware, as thardmf directors of the Corporation (tf&oard of Directors” ) from time to time shall
determine or the business of the Corporation mayire.

Section 1.02 Books and Recordény records maintained by the Corporation in thguter course of its business, including its stock
ledger, books of account and minute books, may &dietained on any information storage device or m@to long as such records so kept can
be converted into clearly legible paper form withineasonable time. The Corporation shall so cararsr records so kept upon the request of
any person entitled to inspect such records putgoapplicable law.

ARTICLE Il
M EETINGS O F T HE S TOCKHOLDERS

Section 2.01 Place of Meeting&ll meetings of the stockholders shall be heldusthsplace, if any, either within or without the ®taf
Delaware, as is designated from time to time byltg®n of the Board of Directors and stated in tio¢éice of meeting.

Section 2.02 Annual MeetingThe annual meeting of the stockholders for thetigleof directors and for the transaction of sutieo
business as may properly come before the meetalgtshheld at such date, time and place, if asygre determined by the Board of Directors
and stated in the notice of the meeting.

Section 2.03Advance Notice of Stockholder Nominations and Peap&
(a) Definitions.

“Affiliate or Associate” shall have the respective meanings ascribed to teums in Rule 12b-2 of the General Rules and R¢igus
under the Securities Exchange Act of 1934, asfeceMarch 11, 2011.

“Exchange Act” means the Securities Exchange Act of 1934, as dedgrand the rules and regulations promulgatee timefer.

“Public Disclosure” or “ Publicly Disclosed” means a disclosure made in a press release eeploytthe Dow Jones News Services, The
Associated Press or a comparable national newgeeaswin a document filed by the Corporation wvitie Securities and Exchange Commis
pursuant to Section 13, 14 or 15(d) of the Exchakgle

(b) Timely Notice. At a meeting of the stockholders, only such noniimest of persons for the election of directors amchsother busine:
shall be conducted as have been properly broudbtebthe meeting. To be properly brought beforaamual meeting, nominations or such
other business must be: (i) specified in the naticeeeting (or any supplement thereto) given bgtdhe direction of the board of directors or
any committee thereof, (ii) otherwise properly lgbtibefore the meeting by or at the direction efltoard of directors or any committee
thereof, or (iii) otherwise properly brought befere annual meeting by a stockholder who is a stoideh of record of the Corporation at the
time such notice of meeting is delivered, who ittle to vote at the meeting and who complies wlith notice procedures set forth in this
Section 2.03. In addition, any proposal of busif{esiser than the nomination of persons for elect@mthe board of directors, which shall be
governed by Section 2.03(c) below) must be a propater for stockholder action. For business (idirig, but not limited to, director
nominations) to be properly brought before an ahmegeting by a stockholder, the stockholder orldtotders of record intending to propose
the business (theProposing Stockholder”) must have given timely notice thereof pursuanhts Section 2.03(b) or Section 2.03(d) below
applicable, in writing to the secretary of the Gugdion even if such matter is already the sulpéetny notice to the stockholders or Public
Disclosure from the board of directors. To be tiynel Proposing Stockholder’s notice must be dedigeo or mailed and received at the
principal executive offices of the Corporation lretcase of an annual meeting of the stockholdetdeas than one hundred twenty
(120) calendar days in advance of the date spddiii¢he Corporation’s proxy statement releasestaokholders in connection with the
previous year’s annual meeting of stockholdersyigied, however, that if no annual meeting was lelthe previous year or the date of the
annual meeting has been changed by more than (Bbjydays from the date on which the previous 'geamnual meeting was held, notice by
the stockholder to be timely must be so receivedater than the close of business on the
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later of one hundred twenty (120) calendar dayadwance of such annual meeting or ten (10) calesals following the date of Public
Disclosure of the date ofsuch meeting. In no egbatl the Public Disclosure of an adjournment stponement of an annual meeting
commence a new notice time period (or extend amigetime period).

(c) Stockholder Nominations.For the nomination of any person or persons fastigle to the board of directors, a Proposing
Stockholder’s notice to the secretary of the Caaiion shall set forth (i) the name, age, busindssess and residence address of each nomine
proposed in such notice, (ii) the principal occigrabr employment of each such nominee, (iii) thenber of shares of capital stock of the
Corporation that are owned of record and benefickaf each such nominee (if any), (iv) such otimdoimation concerning each such nominee
as would be required to be disclosed in a proxiestant soliciting proxies for the election of summinee as a director in an election contest
(even if an election contest is not involved) attls otherwise required to be disclosed, undeti@ed4(a) of the Exchange Act and the rules
and regulations promulgated thereunder, (v) theseonof the nominee to being named in the proxgstant as a nominee and to serving as a
director if elected, and (vi) as to the Propositgcholder: (A) the name and address of the ProgaStockholder as they appear on the
Corporation’s books and of the beneficial ownearif, on whose behalf the nomination is being mé8lethe class and number of shares of
the Corporation that are owned by the ProposingiBialder (beneficially and of record) and ownedfoy beneficial owner, if any, on whose
behalf the nomination is being made, as of the datee Proposing Stockholder’s notice, and a regméation that the Proposing Stockholder
will notify the Corporation in writing of the classhd number of such shares owned of record andibiafly as of the record date for the
meeting promptly following the later of the recafate or the date notice of the record date is Fitdilicly Disclosed, (C) a description of any
agreement, arrangement or understanding with respscch nomination between or among the PropdSingkholder and any of its Affiliates
or Associates, and any others (including their redraeting in concert with any of the foregoing, angpresentation that the Proposing
Stockholder will notify the Corporation in writingf any such agreement, arrangement or understaimiffect as of the record date for the
meeting promptly following the later of the recafate or the date notice of the record date is Fitgilicly Disclosed, (D) a description of any
agreement, arrangement or understanding (inclualiygderivative or short positions, profit interestgtions, hedging transactions, and
borrowed or loaned shares) that has been entei@dsrof the date of the Proposing Stockholderticady, or on behalf of, the Proposing
Stockholder or any of its Affiliates or Associatdse effect or intent of which is to mitigate |des manage risk or benefit of share price cha
for, or increase or decrease the voting power ®fRtoposing Stockholder or any of its AffiliatesAmsociates with respect to shares of stock of
the Corporation, and a representation that thed3iong Stockholder will notify the Corporation initimg of any such agreement, arrangement
or understanding in effect as of the record datehfe meeting promptly following the later of trexord date or the date notice of the record
date is first Publicly Disclosed, (E) a represdntathat the Proposing Stockholder is a holderegbrd of shares of the Corporation entitled to
vote at the meeting and intends to appear in pessby proxy at the meeting to nominate the pexmopersons specified in the notice, and (
representation whether the Proposing Stockholdends to deliver a proxy statement and/or formrokp to holders of at least the percentage
of the Corporation’s outstanding capital stock iiegpito approve the nomination and/or otherwisgadiicit proxies from stockholders in
support of the nomination. The Corporation may negany proposed nominee to furnish such otherinéion as it may reasonably require to
determine the eligibility of such proposed nomit@eerve as an independent director of the Corjporat that could be material to a
reasonable stockholder’s understanding of the figetiions and independence, or lack thereof, ohsuaminee.

(d) Other Stockholder ProposalsFor all business other than director nominatiorRr@posing Stockholder’s notice to the secretary of
the Corporation shall set forth as to each malieeRroposing Stockholder proposes to bring befereatinual meeting: (i) a brief description of
the business desired to be brought before the &nmeeting and the reasons for conducting such kasiat the annual meeting, (ii) any other
information relating to such stockholder and benafiowner, if any, on whose behalf the propos&lesg made, required to be disclosed in a
proxy statement or other filings required to be madconnection with solicitations of proxies fbetproposal and pursuant to and in
accordance with Section 14(a) of the Exchange Adtthe rules and regulations promulgated thereuade(iii) the information required by
Section 2.03(c)(vi) above.

(e) Proxy Rules.The foregoing notice requirements of Sections 2)0&Gd 2.03(d) shall be deemed satisfied by a haldker with respe
to business or a nomination if the stockholderr@gied the Corporation of his, her or its int@mtito present a proposal or make a nomination
at an annual meeting in compliance with the appleaules and regulations promulgated under Sedtign) of the Exchange Act and such
stockholder’s proposal or nomination has been ofedlin a proxy statement that has been prepardéueb@orporation to solicit proxies for
such annual meeting.

(H Special Meetings of StockholderdgOnly such business shall be conducted at a speeieling of stockholders as has properly been
brought before the meeting pursuant to the Corjmorat notice of meeting. Nominations of persons foctia to the board of directors may
made at a special meeting of stockholders at wiliiectors are to be elected pursuant to the Cotipora notice of meeting (x) by or at the
direction of the board of directors or any comnatteereof (or stockholders pursuant to Section Be¥réof) or (y) provided that the board of
directors (or stockholders pursuant to Section A€ of have determined that directors shall betedeat such meeting, by any stockholder of
the Corporation who is a stockholder of recorchatttime the notice provided for in this Sectioni®delivered to the secretary of the
Corporation, who is entitled to vote at the meeting upon such election and who complies with titecae procedures set forth in this
Section 2.03. If the Corporation calls a speciattimg of stockholders for the
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purpose of electing one or more directors to therdof directors, any such stockholder entitlegdt® in such election of directors may
nominate a person or persons (as the case magrbepttion to such position(s) as specified in@oeporation’s notice of meeting, if the
stockholder’s notice required by this Section ZB3all be delivered to the secretary at the prin@gacutive offices of the Corporation not less
than one hundred twenty (120) days prior to theigpheneeting at which such business will be congder the tenth (10th) day following the
date of Public Disclosure of the date of the sgenieting and of the nominees proposed by the bafaditectors to be elected at such meet
The foregoing notice requirements of this paragi@pbf this Section 2.03 shall be deemed satidfigé stockholder with respect to a
nomination if the stockholder has notified the Gugtion of his, her or its intention to presentoanmation at such special meeting in
compliance with Section 14(a) of the Exchange Auxtt the rules and regulations promulgated thereuad@isuch stockholdernomination he
been included in a proxy statement that has beswaped by the Corporation to solicit proxies fartsapecial meeting. In no event shall the
Public Disclosure of an adjournment or postponeméatspecial meeting commence a new time perioéXtend any notice time period).

(g9) Effect of Noncompliance Notwithstanding anything in these Bylaws to thetcany: (i) no nominations shall be made or business
shall be conducted at any annual meeting excegtdnrdance with the procedures set forth in thegi®@e 2.03, and (ii) otherwise required by
law, if a Proposing Stockholder intending to prapbsisiness or make nominations at an annual meatirsgiant to this Section 2.03 does not
provide the information required under this Sec2d®3 to the Corporation promptly following thedabf the record date or the date notice of
the record date is first Publicly Disclosed, or Breposing Stockholder (or a qualified representatif the Proposing Stockholder) does not
appear at the meeting to present the proposeddsssor nominations, such business or nominaticait st be considered, notwithstanding
that proxies in respect of such business or nomingtmay have been received by the Corporation.régeirements of this Section 2.03 shall
apply to any business or nominations to be brobgfidre an annual meeting by a stockholder whether business or nominations are to be
included in the Corporation’s proxy statement parguo Rule 14a-8 or Rule 144- of the Exchange Act or presented to stockholbgmmean:
of an independently financed proxy solicitationeTequirements of the Section 2.03 are includgatdgide the Corporation notice of a
stockholder’s intention to bring business or nortiores before an annual meeting and shall in no telverconstrued as imposing upon any
stockholder the requirement to seek approval fieenQorporation as a condition precedent to bringimg such business or make such
nominations before an annual meeting.

Section 2.04 Special MeetingSpecial meetings of stockholders for any purpogauoposes may be called pursuant to a resolution
approved by the Board of Directors or by the hadddrshares entitled to cast not less than tweatygmt (20%) of the votes at the meeting,
shall be held at such place, on such date, anachttsne as the Board of Directors shall fix. Thdydbusiness that may be conducted at a
special meeting shall be the matter or matterfostt in the notice of such meeting. If a specialeting is properly called by any person or
persons other than the Board of Directors, theesgshall be in writing, specifying the generalunatof the business proposed to be transacted
in compliance with the same advance notice requeremof Section 2.03(c) and 2.03(d), and shalldlivered personally or sent by certified
registered mail, return receipt requested, or lagtaphic or other facsimile transmission to thersery of the Corporation. No business may
be transacted at such special meeting otherwisesipecified in such notice. The Board of Directdrall determine the time and place of such
special meeting, which shall be held not less thaty-five (35) nor more than one hundred twenty (12Q)sdafter the date of the receipt of
request. Upon determination of the time and pldde@meeting, the secretary shall cause notidetgiven to the stockholders entitled to v
in accordance with the provisions of Section 2.0these Bylaws. Nothing contained in this Sectiddd2shall be construed as limiting, fixing,
or affecting the time when a meeting of stockhdddzalled by action of the Board of Directors mayhbéd.

Section 2.05 AdjournmentsAny meeting of the stockholders, annual or speaiay be adjourned from time to time to reconventeat
same or some other place, if any, and notice neeldlengiven of any such adjourned meeting if theetand place, if any, thereof are annou
at the meeting at which the adjournment is takerith@& adjourned meeting, the Corporation may tretresay business that may have been
transacted at the original meeting. If the adjougnims for more than 30 days, a notice of the adjed meeting shall be given to each
stockholder of record entitled to vote at the megtif after the adjournment a new record datéxisdf for stockholders entitled to vote at the
adjourned meeting, the Board of Directors shalkfirew record date for notice of the adjourned mgetnd shall give notice of the adjourned
meeting to each stockholder of record entitleddte\at the meeting as of the record date for naticeich adjourned meeting.

Section 2.06 Notice of MeetingdNotice of the place, if any, date, hour, the reatate for determining the stockholders entitlegdte at
the meeting (if such date is different from theorelcdate for stockholders entitled to notice of tieeting) and means of remote
communication, if any, of every meeting of stocldesk shall be given by the Corporation not lese tha days nor more than 60 days before
such meeting (unless a different time is specifigdaw) to every stockholder entitled to vote a theeting as of the record date for
determining the stockholders entitled to noticéhef meeting. Notices of special meetings shall spgexify the purpose or purposes for which
the meeting has been called. Except as otherwisédad herein or permitted by applicable law, netic stockholders shall be in writing and
delivered personally or mailed to the stockholdgrtheir addresses appearing on the books of thego€ion. Without limiting the manner by
which notice otherwise may be given effectivelystockholders, notice of meetings may be givendoldiolders by means of electronic
transmission in accordance with applicable law.idéobf any meeting need not be given to any stoddravho, either before or after the
meeting, submits a waiver of notice or attends snebting,



except when the stockholder attends for the exgregsose of objecting, at the beginning of the iingeto the transaction of any business
because the meeting is not lawfully called or coraee Any stockholder so waiving notice of such rimegeshall be bound by the proceeding:
any such meeting in all respects as if due notieesof had been given.

Section 2.07 List of StockholdersThe officer of the Corporation who has charge efdtock ledger shall prepare a complete list of the
stockholders entitled to vote at any meeting ofldtolders (provided, however, if the record datedietermining the stockholders entitled to
vote is less than ten days before the date of #eting, the list shall reflect the stockholderstkrt to vote as of the tenth day before the
meeting date), arranged in alphabetical order stuosving the address of each stockholder and thdeuof shares of each class of capital
stock of the Corporation registered in the nameaah stockholder at least ten days before any ngeefithe stockholders. Such list shall be
open to the examination of any stockholder, for pngpose germane to the meeting, during ordinasjneiss hours, at the principal place of
business of the Corporation. If the meeting isedbld at a place, the list shall also be prodacetkept at the time and place of the meeting
the whole time thereof and may be inspected bystogkholder who is present. If the meeting is tselgly by means of remote
communication, the list shall also be open for éjon by any stockholder during the whole timehaf meeting as provided by applicable |
Except as provided by applicable law, the stockézdf the Corporation shall be the only evidersgoavho are the stockholders entitled to
examine the stock ledger and the list of stockhslde to vote in person or by proxy at any meetihgtockholders.

Section 2.08 QuorumUnless otherwise required by law, the Certificdténoorporation of the Corporation (theCertificate of
Incorporation ") or these bylaws, at each meeting of the stoalérsl, one-third of the voting power of the outstagdhares of the
Corporation entitled to vote at the meeting, pregeperson or represented by proxy, shall constituquorum. If, however, such quorum is not
present or represented at any meeting of the stdaéis, the stockholders entitled to vote thengasent in person or represented by proxy,
shall have the power to adjourn the meeting franetto time, in the manner provided in Section 2u08il a quorum is present or represented.
A quorum, once established, shall not be brokethbysubsequent withdrawal of enough votes to lésssethan a quorum. At any such
adjourned meeting at which there is a quorum, argyness may be transacted that may have beendtadsd the meeting originally called.

Section 2.09 Conduct of MeetingsThe Board of Directors of the Corporation may adoptesolution such rules and regulations for the
conduct of the meeting of the stockholders asenteappropriate. At every meeting of stockholdiues president or in his or her absence or
inability to act, the secretary or, in his or hbsance or inability to act, the person whom theident appoints, shall act as chairman of, and
preside at, the meeting. The secretary or, in higeoabsence or inability to act, the person witlbenchairman of the meeting appoints
secretary of the meeting, shall act as secretatlyeofneeting and keep the minutes thereof. Excefhtet extent inconsistent with such rules and
regulations as adopted by the Board of Directtwes chairman of any meeting of the stockholdergimasight and authority to prescribe such
rules, regulations and procedures and to do ali aats as, in the judgment of such chairman, goeogpiate for the proper conduct of the
meeting. Such rules, regulations or procedurestiveneadopted by the Board of Directors or prescrimg the chairman of the meeting, may
include, without limitation, the following: (a) thestablishment of an agenda or order of busingghéomeeting; (b) the determination of when
the polls open and close for any given matter tedied on at the meeting; (c) rules and procediaresaintaining order at the meeting and the
safety of those present; (d) limitations on atter#aat or participation in the meeting to stockkeadof record of the Corporation, their duly
authorized and constituted proxies or such othesgues as the chairman of the meeting determingsegérictions on entry to the meeting after
the time fixed for the commencement thereof; apdir(fitations on the time allotted to questionscomments by participants.

Section 2.10 Voting; ProxiesUnless otherwise required by law or the Certifigafténcorporation, the election of directors andgwsals
so designated by the directors shall be decidedl fdyrality of the votes cast at a meeting of tloeldholders by the holders of stock entitled to
vote in the election. Unless otherwise requireddly, the Certificate of Incorporation or these bydaany matter, other than the election of
directors and proposals designated by the direetotseing subject to a plurality vote, brought befany meeting of stockholders shall be
approved if the votes cast favouring the matteeegdhe votes cast opposing the matter at a mesfithg stockholders by the holders of stock
entitled to vote thereon. Each stockholder entittedote at a meeting of stockholders or to expcessent to corporate action in writing
without a meeting may authorize another persorecsgns to act for such stockholder by proxy, busuch proxy shall be voted or acted upon
after three years from its date, unless the proryides for a longer period. A proxy shall be imeable if it states that it is irrevocable and if,
and only as long as, it is coupled with an intesegticient in law to support an irrevocable powgrstockholder may revoke any proxy that is
not irrevocable by attending the meeting and voiimgerson or by delivering to the secretary of @fmeporation a revocation of the proxy or a
new proxy bearing a later date. Voting at meetfgstockholders need not be by written ballot.

Section 2.11 Inspectors at Meetings of StockholderShe Board of Directors, in advance of any meetihgtockholders, may, and shall
if required by law, appoint one or more inspectarisp may be employees of the Corporation, to attieatmeeting or any postponement or
adjournment thereof and make a written report tifefenhe Board of Directors may designate one orenpa@rsons as alternate inspectors to
replace any inspector who fails to act. If no irdpeor alternate is able to act at a meetingp#rson presiding at the meeting shall appoint
or more inspectors to act at the meeting. Eaclertsp, before entering upon the discharge of hiseorduties, shall take and sign an oath
faithfully to execute the duties of inspector wsthict impartiality and
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according to the best of his or her ability. Thepiactors shall (a) ascertain the number of sharessamding and the voting power of each,

(b) determine the shares represented at the me#tmegxistence of a quorum and the validity ofxge and ballots, (c) count all votes and
ballots, (d) determine and retain for a reasonpbléd a record of the disposition of any challengede to any determination by the inspe:
and (e) certify their determination of the numbgslwares represented at the meeting and their adwlit votes and ballots. The inspectors may
appoint or retain other persons or entities tosa$isé inspectors in the performance of their dutignless otherwise provided by the Board of
Directors, the date and time of the opening anctkbging of the polls for each matter upon which stockholders will vote at a meeting shall
be determined by the person presiding at the ngpatia shall be announced at the meeting. No baltokies, votes or any revocation thereof
or change thereto, shall be accepted by the insggeafter the closing of the polls unless the Coti€@hancery of the State of Delaware upon
application by a stockholder determines otherwiseletermining the validity and counting of proxesd ballots cast at any meeting of
stockholders, the inspectors may consider suchiritdtion as is permitted by applicable law. No penato is a candidate for office at an
election may serve as an inspector at such election

Section 2.12 Written Consent of Stockholders Withaua Meeting. Any action to be taken at any annual or specialtmgef
stockholders may be taken without a meeting, witlpoior notice and without a vote, if a consentonsents in writing, setting forth the action
to be so taken, are signed by all of the holdersutstanding stock entitled to vote with respedh®subject matter thereof and delivered (by
hand or by certified or registered mail, returneipt requested) to the Corporation by deliverytsaégistered office in the State of Delaware
principal place of business or an officer or agerthe Corporation having custody of the books ial proceedings of meetings of
stockholders are recorded. Every written conseall blear the date of signature of each stockhoklt®a,no written consent shall be effective to
take the corporate action referred to therein wnhedthin 60 days of the earliest dated conseriveledd in the manner required by this
Section 2.12, written consents signed by all ofitblgers of outstanding stock entitled to vote wéhpect to the subject matter thereof are
delivered to the Corporation as aforesaid.

Section 2.13 Fixing the Record Date.

(@) In order that the Corporation may determinestioekholders entitled to notice of or to vote @ eneeting of stockholders or any
adjournment or postponement thereof, the Boardifdibrs may fix a record date, which record détlsnot precede the date upon which the
resolution fixing the record date is adopted byBloard of Directors, and which record date shallbemore than 60 nor less than ten days
before the date of such meeting. If the Board o&€&tors so fixes a date, such date shall alsodeettord date for determining the stockholders
entitled to vote at such meeting unless the Bo&Rimectors determines, at the time it fixes suebard date, that a later date on or before the
date of the meeting shall be the date for makiruip sletermination. If no record date is fixed by Beard of Directors, the record date for
determining stockholders entitled to notice of@rbte at a meeting of stockholders shall be atlbge of business on the day next preceding
the day on which notice is given, or, if noticenigived, at the close of business on the day nexdquling the day on which the meeting is held.
A determination of stockholders of record entittedhotice of or to vote at a meeting of stockhoddghmall apply to any adjournment or
postponement of the meeting; provided, howevet,ttfteBoard of Directors may fix a new record datethe determination of stockholders
entitled to vote at the adjourned or postponed mgeind in such case shall also fix as the recatd tbr stockholders entitled to notice of such
adjourned or postponed meeting the same or areeddte as that fixed for the determination of ldotders entitled to vote therewith at the
adjourned or postponed meeting.

(b) In order that the Corporation may determinesteekholders entitled to express consent to catpaction in writing without a
meeting, the Board of Directors may fix a recortedavhich record date shall not precede the dabv@ wghich the resolution fixing the record
date is adopted by the Board of Directors, and whécord date shall not be more than ten days thftedate upon which the resolution fixing
the record date is adopted by the Board of Directidmo record date has been fixed by the Boardidctors, the record date for determining
stockholders entitled to express consent to cotpa@etion in writing without a meeting: (i) when pdor action by the Board of Directors is
required by law, the record date for such purpbsd be the first date on which a signed writtengent setting forth the action taken or
proposed to be taken is delivered to the Corpardiiodelivery to its registered office in the Stafdelaware, its principal place of busines:
an officer or agent of the Corporation having cdgtof the book in which proceedings of meetingstotkholders are recorded and (ii) if prior
action by the Board of Directors is required by léle record date for such purpose shall be atltdse of business on the day on which the
Board of Directors adopts the resolution takinghspigor action. Delivery shall be by hand or bytifexd or registered mail, return receipt
requested.

(c) In order that the Corporation may determinestoekholders entitled to receive payment of awjdeind or other distribution or
allotment of any rights or the stockholders ertditie exercise any rights in respect of any chaogeyersion or exchange of stock, or for the
purpose of any other lawful action, the Board afebiors may fix a record date, which record datdl stot precede the date upon which the
resolution fixing the record date is adopted, amittv record date shall be not more than 60 days fisuch action. If no record date is fixed,
the record date for determining stockholders for such purpose shall be at the close of businessenday on which the Board of Directors
adopts the resolution relating thereto.



ARTICLE Il
B 0ARD O FD IRECTORS

Section 3.01 General Powerdhe business and affairs of the Corporation stafhanaged by or under the direction of the Board of
Directors. The Board of Directors may adopt sudbsand procedures, not inconsistent with the fimate of Incorporation, these bylaws or
applicable law, as it may deem proper for the cahdiiits meetings and the management of the Catjoor.

Section 3.02 Number; Term of OfficeThe Board of Directors shall consist of no lessitbae or more than fifteen members. Each
director shall hold office until a successor isydellected and qualified or until the director’sleardeath, resignation, disqualification or
removal.

Section 3.03 Newly Created Directorships and Vacaigs. Any newly created directorships resulting from acréase in the authorized
number of directors and any vacancies occurrirthénBoard of Directors, may be filled by the affative votes of a majority of the remaining
members of the Board of Directors, although leas th quorum. A director so elected shall hold effiotil the earlier of the expiration of the
term of office of the director whom he or she hgfglaced, a successor is duly elected and quatifiekde earlier of such director’s death,
resignation or removal.

Section 3.04 ResignationAny director may resign at any time by notice givemvriting or by electronic transmission to ther@aration.
Such resignation shall take effect at the datecoéipt of such notice by the Corporation or at datdr time as is therein specified.

Section 3.05 Regular MeetingsRegular meetings of the Board of Directors may dld kithout notice at such times and at such places
as may be determined from time to time by the Badidirectors or its chairman.

Section 3.06 Special MeetingSpecial meetings of the Board of Directors may élel bt such times and at such places as may be
determined by the chairman or the president oaastl24 hours notice to each director given byafriee means specified in Section 3.09
hereof other than by mail or on at least three dayice if given by mail. Special meetings shalldafied by the chairman or the president in
like manner and on like notice on the written resjugf any two or more directors.

Section 3.07 Telephone Meeting8oard of Directors or Board of Directors committeeetings may be held by means of telephone
conference or other communications equipment bynsiedwhich all persons participating in the megtian hear each other and be heard.
Participation by a director in a meeting pursuarthis Section 3.07 shall constitute presence isg@eat such meeting.

Section 3.08 Adjourned MeetingsA majority of the directors present at any meetifithe Board of Directors, including an adjourned
meeting, whether or not a quorum is present, mguad and reconvene such meeting to another tirdepéate. At least 24 hours notice of any
adjourned or postponed meeting of the Board ofdars shall be given to each director whether ampmnesent at the time of the adjournmer
postponement, if such notice shall be given byafrtee means specified in Section 3.09 hereof atiem by mail, or at least three days notice
if by mail. Any business may be transacted at gouaded meeting that could have been transacttteaheeting as originally called.

Section 3.09 NoticesSubject to Section 3.06 and Section 3.10 hereoénsber notice is required to be given to any dineby
applicable law, the Certificate of Incorporationtibese bylaws, such notice shall be deemed givfentafely if given in person or by telephor
mail addressed to such director at such direcattyess as it appears on the records of the Cdigroréacsimile, email or by other means of
electronic transmission.

Section 3.10 Waiver of NoticeWhenever the giving of any notice to directorseiguired by applicable law, the Certificate of
Incorporation or these bylaws, a waiver thereofegiby the director entitled to the notice, whethefore or after such notice is required, shall
be deemed equivalent to notice. Attendance byextir at a meeting shall constitute a waiver ofceodf such meeting except when the
director attends a meeting for the express purpbebjecting, at the beginning of the meeting,he transaction of any business on the ground
that the meeting was not lawfully called or conwrigeither the business to be transacted at, ropuihpose of, any regular or special Boar
Directors or committee meeting need be specifieghin waiver of notice.

Section 3.11 OrganizationAt each meeting of the Board of Directors, the han or, in his or her absence, another directects by
the Board of Directors shall preside. The secretary person designated by secretary shall actastary at each meeting of the Board of
Directors. If the secretary is absent from any ingedf the Board of Directors, an assistant secyethall perform the duties of secretary at
such meeting; and in the absence from any suchimgeaftthe secretary and all assistant secretahiegperson presiding at the meeting may
appoint any person to act as secretary of the nmgeti



Section 3.12 Quorum of DirectorsThe presence of a majority of the Board of Direstiall be necessary and sufficient to constitute a
quorum for the transaction of business at any mgetf the Board of Directors.

Section 3.13 Action by Majority Vote.Except as otherwise expressly required by thessnsylthe Certificate of Incorporation or by
applicable law, the vote of a majority of the digs present at a meeting at which a quorum isepteshall be the act of the Board of Direct

Section 3.14 Action Without Meeting.Unless otherwise restricted by the Certificatermforporation or these bylaws, any action reqt
or permitted to be taken at any meeting of the BadmDirectors or of any committee thereof may deeh without a meeting if all directors or
members of such committee, as the case may begmioiiereto in writing or by electronic transmissiand the writings or electronic
transmissions are filed with the minutes of progegsl of the Board of Directors or committee in ademce with applicable law.

Section 3.15 Committees of the Board of Director§-he Board of Directors may designate one or monengittees, each committee to
consist of one or more of the directors of the @oafion. The Board of Directors may designate an@are directors as alternate members of
any committee, who may replace any absent or digiggemember at any meeting of such committea tiember of a committee is absent
from any meeting, or disqualified from voting thatethe remaining member or members present ah#deting and not disqualified from
voting, whether or not such member or members @tatesa quorum, may, by a unanimous vote, appaintter member of the Board of
Directors to act at the meeting in the place of sugh absent or disqualified member. Any such cdtemito the extent permitted by applice
law, shall have and may exercise all the powersaanidority of the Board of Directors in the managetof the business and affairs of the
Corporation and may authorize the seal of the Gaitjzm to be affixed to all papers that may regitite the extent so authorized by the Board
of Directors. Unless the Board of Directors progid¢herwise, at all meetings of such committeeggrity of the then authorized members of
the committee shall constitute a quorum for thedeation of business, and the vote of a majorithefmembers of the committee present at
any meeting at which there is a quorum shall beathief the committee. Each committee shall kegplee minutes of its meetings. Unless the
Board of Directors provides otherwise, each coneuitlesignated by the Board of Directors may mdier, and repeal rules and procedure:
the conduct of its business. In the absence of mules and procedures each committee shall coriduatisiness in the same manner as the
Board of Directors conducts its business pursuatttis Article III.

ARTICLE IV
O FFICERS

Section 4.01 Positions and Electio.he officers of the Corporation shall be electedhi®/Board of Directors and shall include a
president, a treasurer and a secretary. The Bddddectors, in its discretion, may also elect aichnan (who must be a director), one or more
vice chairmen (who must be directors) and one aermize presidents, assistant treasurers, assitargtaries and other officers. Any
individual may be elected to, and may hold, moentbne office of the Corporation.

Section 4.02 TermEach officer of the Corporation shall hold officetiisuch officer's successor is elected and qigalibr until such
officer’s earlier death, resignation or removaly/fofficer elected or appointed by the Board of Biogs may be removed by the Board of
Directors at any time with or without cause by thajority vote of the members of the Board of Diggstthen in office. The removal of an
officer shall be without prejudice to his or hent@act rights, if any. The election or appointmehéan officer does not of itself create contract
rights. Any officer of the Corporation may resigreay time by giving written notice of his or hesignation to the president or the secretary.
Any such resignation shall take effect at the tgpecified therein or, if the time when it becomtsative is not specified therein, immediately
upon its receipt. Unless otherwise specified tmerie acceptance of such resignation is not napess make it effective. If any vacancy
occurs among the officers, the Board of Directtiallsif required by law, or may appoint a persoriill the position for the unexpired portion
of the term.

Section 4.03 The PresidenfThe president shall have general supervision dwebusiness of the Corporation and other dutigdemt to
the office of president, and any other duties ag beafrom time to time assigned to the presidentieyBoard of Directors and subject to the
control of the Board of Directors in each case.

Section 4.04 Vice President&ach vice president shall have such powers andmpersuch duties as may be assigned to him or ber fr
time to time by the chairman of the Board of Diggstor the president.

Section 4.05 The SecretaryThe secretary, or a person appointed by the segrgtasident or Board of Directors, shall attetid a
sessions of the Board of Directors and all meetafdghe stockholders and record all votes and thrites of all proceedings in a book to be
kept for that purpose, and shall perform like dufer committees when required. He or she sha#,giv cause to be given, notice of all
meetings of the stockholders and meetings of trerd@of Directors, and shall perform such otherehutis may be prescribed by the Board of
Directors or the president. The secretary shalpkresafe custody the seal of the Corporation dvadl see that it is affixed to all documents,
execution of which, on behalf of the Corporationger its seal, is necessary or proper, and wheffizxed may attest the same.
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Section 4.06 The TreasurerThe treasurer shall have the custody of the cotpduamds and securities, except as otherwise peoviy
the Board of Directors, and shall cause to be kdpand accurate accounts of receipts and disioesgs in books belonging to the Corpora
and shall deposit all moneys and other valuablkecesfin the name and to the credit of the Corpmmati such depositories as may be desigr
by the Board of Directors. The treasurer shall ulisb the funds of the Corporation as may be ordeyetie Board of Directors, taking proper
vouchers for such disbursements, and shall relndbetpresident and the directors, at the reguksetimgs of the Board of Directors, or
whenever they may require it, an account of alldniber or her transactions as treasurer and dfrthacial condition of the Corporation.

Section 4.07 Duties of Officers May be Delegatebh the case of the absence of any officer, or fyr @ther reason that the Board of
Directors may deem sufficient, the president orBbard of Directors may delegate for the time beahgpowers or duties of such officer to
other officer, director or person.

ARTICLE V
STock C ERTIFICATES A ND T HEIR T RANSFER

Section 5.01 Certificates Representing Shareghe shares of stock of the Corporation shall beesgmted by certificates unless the
Board of Directors provides by resolution or resiolus that some or all of any class or series sfalincertificated shares that may be
evidenced by a book-entry system maintained byapestrar of such stock. If shares are represdmgezkrtificates, such certificates shall be in
the form approved by the Board of Directors. Thetifteates representing shares of stock of eactscdhall be signed by, or in the name of, the
Corporation by the chairman, any vice chairman pitesident or any vice president, and by the sagreany assistant secretary, the treasu
any assistant treasurer. Any or all such signaturag be facsimiles. Although any officer, transdgent or registrar whose manual or facsimile
signature is affixed to such a certificate ceasdsetsuch officer, transfer agent or registrar kefuch certificate has been issued, it may
nevertheless be issued by the Corporation witlsémee effect as if such officer, transfer agenegistrar were still such at the date of its issue.

Section 5.02 Transfers of StockStock of the Corporation shall be transferabléheamhanner prescribed by law and in these bylaws.
Transfers of stock shall be made on the booksefahrporation only by the person named as the htthéeeof on the stock records of the
Corporation, by such persanattorney lawfully constituted in writing, andthne case of shares represented by a certificate tiygosurrender
the certificate thereof, which shall be cancelletbbe a new certificate or uncertificated shareg bmissued. No transfer of stock shall be v
as against the Corporation for any purpose urtiag been entered in the stock records of the Catipo by an entry showing from and to
whom such stock was transferred. To the extengdased by the president or any vice president®trémasurer of the Corporation, the
Corporation may recognize the transfer of fractiomerertificated shares, but shall not otherwisedapiired to recognize the transfer of
fractional shares.

Section 5.03 Transfer Agents and Registrard.he Board of Directors may appoint, or authorizg efficer or officers to appoint, one or
more transfer agents and one or more registrars.

Section 5.04 Lost, Stolen or Destroyed Certificate$he Board of Directors may direct a new certificateincertificated shares to be
issued in place of any certificate theretofore ésshy the Corporation alleged to have been loslgstor destroyed upon the making of an
affidavit of that fact by the person claiming thertdficate of stock to be lost, stolen or destraythen authorizing such issue of a new
certificate or uncertificated shares, the Boar®ivéctors may, in its discretion and as a condifioecedent to the issuance thereof, require the
owner of such lost, stolen or destroyed certificatehe owner’s legal representative to give tloepGration a bond sufficient to indemnify it
against any claim that may be made against thedCatipn with respect to the certificate allegedh&we been lost, stolen or destroyed or the
issuance of such new certificate or uncertificatiedres.

ARTICLE VI
G ENERAL P ROVISIONS

Section 6.01 SealThe seal of the Corporation shall be in such fosnsapproved by the Board of Directors. The seaf be used by
causing it or a facsimile thereof to be impressedffixed or reproduced or otherwise, as may bsgibed by law or custom or by the Boarc
Directors.

Section 6.02 Fiscal YearThe fiscal year of the Corporation shall be deterdiby the Board of Directors.

Section 6.03 Checks, Notes, Drafts, EtAll checks, notes, drafts or other orders for tagment of money of the Corporation shall be
signed, endorsed or accepted in the name of thedCation by such officer, officers, person or pessas from time to time may be designated
by the Board of Directors or by an officer or offis authorized by the Board of Directors to malahsiesignation.

8



Section 6.04 DividendsSubject to applicable law and the Certificate afdiporation, dividends upon the shares of capiitadksof the
Corporation may be declared by the Board of Dinecéd any regular or special meeting of the Bodidicectors. Dividends may be paid in
cash, in property or in shares of stock of the Gmafion, unless otherwise provided by applicable & the Certificate of Incorporation.

Section 6.05 Conflict with Applicable Law or Certificate of Incorporation. These bylaws are adopted subject to any applidab@nd
the Certificate of Incorporation. Whenever theskalyg may conflict with any applicable law or thertffcate of Incorporation, such conflict
shall be resolved in favor of such law or the Giegte of Incorporation.

ARTICLE VI
| NDEMNIFICATION

Section 7.01 Power to Indemnify in Actions, Suitsrd’roceedings Other Than Those By or in the Rightfothe Corporation . Subjec
to Section 7.03, the Corporation shall indemnifythe fullest extent permitted by applicable lany @erson who was or is a party or is
threatened to be made a party to any threatenedjmeor completed action, suit or proceeding, Waetivil, criminal, administrative or
investigative (other than an action by or in thghtiof the Corporation), by reason of the fact gath person is or was a director or officer of
the Corporation, or is or was a director or offioéthe Corporation serving at the request of tbepGration as a director, officer, employee or
agent of another corporation, partnership, joimttuee, trust or other enterprise, against expefiselsiding attorneys’ fees), judgments, fines
and amounts paid in settlement actually and reddpiirecurred by such person in connection with saction, suit or proceeding if such per:
acted in good faith and in a manner such persaoresbly believed to be in or not opposed to thé inesrests of the Corporation, and, with
respect to any criminal action or proceeding, hadeasonable cause to believe such person’s comdisctinlawful. The termination of any
action, suit or proceeding by judgment, order |eetnt, conviction, or upon a plea of nolo conteadw® its equivalent, shall not, of itself,
create a presumption that the person did not agodal faith and in a manner which such person redsy believed to be in or not opposed to
the best interests of the Corporation, and, wisipeet to any criminal action or proceeding, hadoeable cause to believe that such person’s
conduct was unlawful.

Section 7.02 Power to Indemnify in Actions, Suit oProceedings By or in the Right of the CorporationSubject to Section 7.03, the
Corporation shall indemnify, to the fullest ext@ermitted by applicable law, any person who wais arparty or is threatened to be made a
party to any threatened, pending or completed acrcsuit by or in the right of the Corporationpimcure a judgment in its favor by reason of
the fact that such person is or was a directofffizes of the Corporation, or is or was a direaborofficer of the Corporation serving at the
request of the Corporation as a director, offieenployee or agent of another corporation, partigrghint venture, trust or other enterprise,
against expenses (including attornefgsis) actually and reasonably incurred by suchopeirs connection with the defense or settlemersiuat
action or suit if such person acted in good faittl & a manner such person reasonably believed o br not opposed to the best interests of
the Corporation; except that no indemnificationlish@ made in respect of any claim, issue or mat$etio which such person shall have been
adjudged to be liable to the Corporation unlessarig to the extent that the Court of Chanceryhef $tate of Delaware or the court in which
such action or suit was brought shall determinenuggaplication that, despite the adjudication dbility but in view of all the circumstances of
the case, such person is fairly and reasonablflezhtd indemnity for such expenses which the Cofi€hancery or such other court shall d
proper.

Section 7.03 Authorization of Indemnification.Any indemnification under this Article VII (unlessdered by a court) shall be made by
the Corporation only as authorized in the specifise upon a determination that indemnificatiorhefgresent or former director or officer is
proper in the circumstances because such persanédtate applicable standard of conduct set fortBdction 7.01 or Section 7.02, as the case
may be. Such determination shall be made, witheggp a person who is a director or officer attthee of such determination, (i) by a
majority vote of the directors who are not parti@such action, suit or proceeding, even though tlesn a quorum, or (ii) by a committee of
such directors designated by a majority vote ohdlicectors, even though less than a quorum, iif(there are no such directors, or if such
directors so direct, by independent legal counsealwritten opinion, or (iv) by the stockholdersic8 determination shall be made, with respect
to former directors and officers, by any persopersons having the authority to act on the mattdvsehalf of the Corporation. To the extent,
however, that a present or former director or effiof the Corporation has been successful on thieéswe otherwise in defense of any action,
suit or proceeding described above, or in defefis@yclaim, issue or matter therein, such per$atl e indemnified against expenses
(including attorneys’ fees) actually and reasonattyirred by such person in connection therewitithout the necessity of authorization in the
specific case.

Section 7.04 Good Faith Defined For purposes of any determination under Sectif8, & person shall be deemed to have acted in goo
faith and in a manner such person reasonably legliew be in or not opposed to the best interestiseo€orporation, or, with respect to any
criminal action or proceeding, to have had no reabte cause to believe such person’s conduct wasviun, if such person’s action is based
on the records or books of account of the Corpomatr another enterprise, or on information suppl@such person by the officers of the
Corporation or another enterprise in the courgheif duties, or on the advice of legal counselli@ Corporation or another enterprise or on
information or records given or reports made toGloeporation



or another enterprise by an independent certifigdip accountant or by an appraiser or other exgelected with reasonable care by the
Corporation or another enterprise. The provisidrthis Section 7.04 shall not be deemed to be skdbuor to limit in any way the
circumstances in which a person may be deemedvioihat the applicable standard of conduct set far®ection 7.01 or Section 7.02, as the
case may be.

Section 7.05 Indemnification by a CourtNotwithstanding any contrary determination in tpedfic case under Section 7.03, and
notwithstanding the absence of any determinatieretinder, any director or officer may apply to @eurt of Chancery of the State of
Delaware or any other court of competent jurisditiin the State of Delaware for indemnificationlifaving the final disposition of such
action, suit or proceeding) to the extent othervaisemissible under Section 7.01 or Section 7.0Bioadvancement of expenses to the extent
otherwise permissible under Section 7.06. The hEssich indemnification by a court shall be a deteation by such court that
indemnification of the director or officer is proga the circumstances because such person hahenapplicable standard of conduct set forth
in Section 7.01 or Section 7.02, as the case mapi¢her a contrary determination in the speafise under Section 7.03 nor the absence of
any determination thereunder shall be a defensadb application or create a presumption that ifeetr or officer seeking indemnification
has not met any applicable standard of conducicBlaf any application for indemnification or adeament of expenses pursuant to this
Section 7.05 shall be given to the Corporation grttyrupon the filing of such application. If suceés, in whole or in part, the director or
officer seeking indemnification or advancementxjenses shall also be entitled to be paid the esgpehprosecuting such application to the
fullest extent permitted by applicable law.

Section 7.06 Expenses Payable in Advandexpenses (including attorneys’ fees) incurred loljractor or officer in defending any civil,
criminal, administrative or investigative actionjtsor proceeding shall, to the fullest extent paghibited by applicable law, be paid by the
Corporation in advance of the final dispositiorsath action, suit or proceeding upon receipt afiretertaking by or on behalf of such director
or officer to repay such amount if it shall ultiralgt be determined that such person is not entitidze indemnified by the Corporation as
authorized in this Article VII. Such expenses (udihg attorneys’ fees) incurred by former directans officers or other employees and agents
may be so paid upon such terms and conditionsyif as the Corporation deems appropriate.

Section 7.07 Nonexclusivity of Indemnification andhdvancement of Expenseslhe indemnification and advancement of expenses
provided by, or granted pursuant to, this Articli hall not be deemed exclusive of any other ggbtwhich those seeking indemnification or
advancement of expenses may be entitled undeettiicate of incorporation, these by-laws, agreetneote of stockholders or disinterested
directors or otherwise, both as to action in suetspn’s official capacity and as to action in aeottapacity while holding such office, it being
the policy of the Corporation that indemnificatiohthe persons specified in Section 7.01 and Seatif2 shall be made to the fullest extent
permitted by law. The provisions of this Articlel\shall not be deemed to preclude the indemnificatf any person who is not specified in
Section 7.01 or Section 7.02 but whom the Corpondtias the power or obligation to indemnify under provisions of the General
Corporation Law of the State of Delaware, or othisew

Section 7.08 Insurance The Corporation may purchase and maintain inseram behalf of any person who is or was a direstafficel
of the Corporation, or is or was a director or a#fi of the Corporation serving at the request efG@orporation as a director, officer, employee
or agent of another corporation, partnership, jeériture, trust or other enterprise against arbjliig asserted against such person and incurred
by such person in any such capacity, or arisingpbgtich person’s status as such, whether or eoEtrporation would have the power or the
obligation to indemnify such person against suahility under the provisions of this Article VII.

Section 7.09 Certain DefinitionsFor purposes of this Article VII, references to€tGorporation” shall include, in addition to the
resulting corporation, any constituent corporafioeluding any constituent of a constituent) abgsadrin a consolidation or merger which, if its
separate existence had continued, would have hadrpmnd authority to indemnify its directors oriofrs, so that any person who is or was a
director or officer of such constituent corporationis or was a director or officer of such cotugt corporation serving at the request of such
constituent corporation as a director, officer, taype or agent of another corporation, partnerghipt venture, trust or other enterprise, shall
stand in the same position under the provisiortkiefArticle VII with respect to the resulting anrsiving corporation as such person would
have with respect to such constituent corporafiiis separate existence had continued. The termotleer enterpriseds used in this Article V
shall mean any other corporation or any partnergbipt venture, trust, employee benefit plan drestenterprise of which such person is or
serving at the request of the Corporation as attirgofficer, employee or agent. For purposeix Article VII, references to “fines” shall
include any excise taxes assessed on a persomesjtect to an employee benefit plan; and referetaceserving at the request of the
Corporation” shall include any service as a direoroofficer of the Corporation which imposes dat@, or involves services by, such director
or officer with respect to an employee benefit pitsmparticipants or beneficiaries; and a persbo acted in good faith and in a manner such
person reasonably believed to be in the intereteoparticipants and beneficiaries of an empldyareefit plan shall be deemed to have acte
a manner “not opposed to the best interests aftrporation” as referred to in this Article VII.

Section 7.10 Survival of Indemnification and Advanement of Expenses The indemnification and advancement of expensa&qed
by, or granted pursuant to, this Article VII shaihless otherwise provided when authorized oriegtjfcontinue as to a person who has ceased
to be a director or officer and shall inure to bemefit of the heirs, executors and administradbuch a person.
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Section 7.11 Limitation on Indemnification.Notwithstanding anything contained in this Arti&d to the contrary, except for
proceedings to enforce rights to indemnificatiod smadvancement of expenses (which shall be geddoy Section 7.05), the Corporation
shall not be obligated to indemnify any directooficer (or his or her heirs, executors or per$amdegal representatives) or advance expe
in connection with a proceeding (or part thereofiated by such person unless such proceedingairthereof) was authorized or consente
by the Board of Directors.

Section 7.12 Indemnification of Employees and AgesitThe Corporation may, to the extent authorized ftone to time by the Board
of Directors, provide rights to indemnification atadthe advancement of expenses to employees amdsagf the Corporation similar to those
conferred in this Article VII to directors and aférs of the Corporation.

Section 7.13 Other Sourcesthe Corporation’s obligation, if any, to indemndy to advance expenses to any director or offides was
or is serving at its request as a director, offieenployee or agent of another corporation, pastripr joint venture, trust or other enterprise
shall be reduced by any amount such director aéefimay collect as indemnification or advancenwrgxpenses from such other corporation,
partnership, joint venture, trust or other entesgri

Section 7.14 Amendment or Repealny right to indemnification or to advancement &penses of any director or officer arising
hereunder shall not be eliminated or impaired bpmendment to or repeal of these by-laws afteptoeirrence of the act or omission that is
the subject of the action, suit or proceeding farolh indemnification or advancement of expensesight.

ARTICLE VI
AMENDMENTS

These bylaws may be amended, altered, changedteadapd repealed or new bylaws adopted by the Bafabirectors. The
stockholders may make additional bylaws and magr altd repeal any bylaws whether such bylaws wegeelly adopted by them or
otherwise only to the extent required or permittgdhe Corporations’ Certificate of Incorporation.
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Annex IV
Amendment No. 1 to the Amended and Restated 200ityHgcentive Plan

AMENDMENT NO. 1
TO THE ADA-ES, INC.
AMENDED AND RESTATED 2007 EQUITY INCENTIVE PLAN

The Board of Directors of ADA-ES Inc., a Coloradwrmoration (the ‘Company”), hereby adopts the following Amendment No. 1 to
ADA-ES, Inc. Amended and Restated 2007 Equity ItigerPlan (this “Amendment”), effective as of the date the shareholders apptbe
Amendment at the Company’s 2012 Annual Meeting.

WHEREAS , effective April 27, 2007, the Board of Directarsthe Company adopted the ADA-ES, Inc. 2007 Eglitentive Plan (the
“ Original Plan "), subject to approval of the shareholders ofGoenpany;

WHEREAS , the shareholders of the Company approved thdar@ti@lan at the Annual Meeting of ShareholderhefCompany held ¢
June 19, 2007;

WHEREAS , the Board of Directors of the Company further adesl and restated the Original Plan as of Augus2@10 ( the ‘Plan”)
to make non-material changes to assure InternadieyCode Section 409A compliance and to incréesadn-management director annual
grant limit to 15,000 shares of Common Stock frayD00 shares;

WHEREAS , as of February 1, 2012, the Plan had 1,000,0€@th&ared shares and only 239,738 remaining foraesa under the Plan;

WHEREAS , the Board of Directors of the Company believes tiroviding directors, officers and employees weitjuity incentives suc
as stock options will contribute substantially to future success by further aligning the intere$tsuch key persons with those of our
shareholders and that without the Amendment, thverxdd be an insufficient number of shares eligfiolegrant pursuant to the Plan in order to
best satisfy the purposes of the Plan;

WHEREAS , the Board of Directors of the Company approvedAmendment in order to amend Section 3(a) of tha @ replace the
number 600,000 with 1,300,000 and to replace tmelb@&us 1,000,000 at the end of that Section with@, @00 and to amend Section 6(f) of the
Plan to replace the number 30,000 with 50,000 mpVaces and the number 15,000 with 25,000.

NOW, THEREFORE , intending to be legally bound hereby, the Compaengby amends the Plan as follows:
1. Section 3(a) of the Plan is hereby amendedsiaritirety to read as follows:

“(a) Subject to the provisions of Section 10 beltive stock subject to this Plan shall be the Comma@ommon Stock, no par va
per share (the “Common Stockpresently authorized but unissued or subsequeodjyieed by the Company. Subject to adjustn
as provided in Section 10 hereof, the aggregatauatmaf Common Stock to be delivered upon the eserof all Awards granted
under this Plan shall not exceed one million threedred thousand (1,300,000) shares of Common S®cbknstituted on the
effective date of this Plan, or the effective dattany amendment affecting this provision. In aiddit the shares reserved for
issuance of Awards granted under this Plan wilbmatically be increased on the first day of easbdi year, beginning with the
fiscal year commencing January 1, 2008, by an amequml to ten percent (10%) of the increase irtdked number of shares of
Common Stock outstanding on the last day of theeufiately preceding fiscal year over the numberut$ianding shares of
Common Stock on such date one year prior, or see$el number of shares as is later ratified by3teed at their first meeting or
action in such new fiscal year; provided, thatanevent shall any such annual increase exceed hiredred thousand

(300,000) shares and provided further, that invengeshall the total number of shares authorizedsguance under this Plan exc
one million eight hundred thousand (1,800,000) shar

2. Section 6(f) of the Plan is hereby amendedsieiitirety to read as follows:

“(f) Individual Award Limits. Following the date #t the exemption from application of Section 162¢fhhe Code described in
Section 18 (or any exemption having similar effegses to apply to Awards, the maximum numbeheafés with respect to
which Awards (including awards for Options or Rieséd Stock) may be granted to any Grantee in &aalfyear of the Company
shall be fifty thousand (50,000) Shares; providemyever, that Non-Management Directors shall biéledtto receive Awards in
any fiscal year for no more than twenty five thowd425,000) Shares. In connection with a Graisteemmencement of Continuc
Service, a Grantee who is an Employee may be gt@pdions for up to an additional fifty thousan@®,@00) Shares which shall 1
count against the limit set forth in the previoastence. The foregoing limitations shall be adjgigteportionately in connection
with any change in the



Company’s capitalization pursuant to Section 1@WelTo the extent required by Section 162(m) ofG@oele or the regulations
thereunder, in applying the foregoing limitationgharespect to a Grantee, if any Option is cancelesl canceled Option shall
continue to count against the maximum number of&hwith respect to which Options may be grantettiéoGrantee. For this
purpose, the repricing of an Option shall be tréa®the cancellation of the existing Option aredgrant of a new Option.

3. Defined Terms. Unless otherwise stated hereich eapitalized term used in this Amendment stealklthe same meaning as provided for
such capitalized term in the Plan. From and afterdate hereof, all references in the Plan, as deteby this Amendment, to the “Plan” shall
mean the Plan, as amended by this Amendment.

4. All of the other terms of the Plan continue witl force and effect.

The undersigned, being the Senior Vice PresideshiCGirief Financial Officer of ADA-ES, Inc. herebyrtifies that the foregoing is a true
and correct copy of the Amendment, as adopted &thard of Directors on February 24, 2012, anddapted by the shareholders on
, 2012.

ADA-ES, Inc.

By: /s/ Mark H. McKinnies
Mark H. McKinnies, Senior Vice President and C
Financial Officer




Annex V
Amended and Restated 2010 Non-Management Compemsatil Incentive Plan

ADA-ES, INC.
AMENDED AND RESTATED 2010 NON-MANAGEMENT COMPENSATI ON AND
INCENTIVE PLAN

1. Purposes of the PlaiThe purposes of this Plan are to attract andiréte best available personnel, to provide addétioncentives to
Employees and Consultants and to promote the ssicééBe Company’s business.

2. Definitions. As used herein, the following definitions shadpdy:
(a) “ Administrator’ means the Board or any of the Committees appditdedminister the Plan.

(b) “ Affiliate ” and “Associate” shall have the respective measimsrribed to such terms in Rule 12b-2 promulgatetér the
Exchange Act.

(c) “ Applicable Laws’ means the legal requirements relating to the adtration of stock incentive plans, if any, undeplicable
provisions of federal securities laws, state caaf@and securities laws, the Code, the rules obaplicable stock exchange or national market
system and the rules of any foreign jurisdictioplagable to Awards granted to residents therein.

(d) “ Assumed’ means that (i) pursuant to a Corporate Transaat&fined in Section 2(q)(i), 2(q)(ii) or 2(q)(iijhe contractual
obligations represented by the Award are expresstymed (and not simply by operation of law) bystliecessor entity or its Parent in
connection with the Corporate Transaction with appate adjustments to the number and type of gesipof the successor entity or its Parent
subject to the Award and the purchase price thembath preserves the compensation element of thardwxisting at the time of the
Corporate Transaction as determined in accordaitbetive instruments evidencing the agreement taraeshe Award or (ii) pursuant to a
Corporate Transaction defined in Section 2(q)(iv2@)(v), the Award is expressly affirmed by ther@pany.

(e) “ Award” means the grant of Shares, Restricted Stock PedRighits, Restricted Stock Bonuses or other rightsenefits unde
the Plan.

(H “ Award Agreement means the written or electronic agreement eviggnthe grant of an Award executed by the Compamty a
the Grantee, including any amendments thereto.

(9) “ Board” means the Board of Directors of the Company.

(h) “ Caus€’ means, with respect to the termination by the @any or a Related Entity of the Grantee’s ContirsuBarvice, that
such termination is for “Cause” as such term isreggly defined in a then-effective written agreentmtween the Grantee and the Company or
such Related Entity, or in the absence of such-dffattive written agreement and definition, isdsn, in the determination of the
Administrator, the Grantee’s: (i) performance o act or failure to perform any act in bad faitildda the detriment of the Company or a
Related Entity; (ii) dishonesty, intentional misdoict or material breach of any agreement with tam@any or a Related Entity; or
(iif) commission of a crime involving dishonestyghch of trust or physical or emotional harm to pagson.

(i) “ Change in Contro! means a change in ownership or control of the Compé#fected through any of the following transawcst

(i) the direct or indirect acquisition by any persar related group of persons (“Person”) (othentaa acquisition from or by
the Company or by a Company-sponsored employedibplaa or by a Person that directly or indireatigntrols, is controlled by or is under
common control with, the Company) of beneficial @mship (within the meaning of Rule 13d-3 of the awge Act) of securities possessing
more than fifty percent (50%) of the total combinveding power of the Comparg/outstanding securities pursuant to a tender drange offe
made directly to the Company’s shareholders whiokagrity of the Continuing Directors who are ndfikates or Associates of the offeror do
not recommend such shareholders accept;



(ii) a change in the effective control of the Comypavhich occurs on the date that a majority of memalof the Board is
replaced during any twelve (12) month period byebiors whose appointment or election is not endidoyea majority of the members of the
Board prior to the date of the appointment or @ectFor purposes of this clause (ii), if any Parsconsidered to be in effective control of
Company, the acquisition of additional control leé {Company by the same Person will not be congideréhange in Control; or

(iii) a change in the ownership of a substantiatipa of the Company’s assets which occurs on #ie that any Person
acquires (or has acquired during the twelve (12)tmperiod ending on the date of the most recemtiaition by such person or persons) as
from the Company that have a total gross fair ntarkiie equal to or more than 50% of the total gfag market value of all of the assets of
the Company immediately prior to such acquisitiomaquisitions; provided, however, that for purmoeéthis subsection (iii), the following
will not constitute a change in the ownership sliaastantial portion of the Company’s assets: (&pasfer to an entity that is controlled by the
Company’s stockholders immediately after the transir (B) a transfer of assets by the Companylioa stockholder of the Company
(immediately before the asset transfer) in exchdager with respect to the Company’s stock, (2)eatity, 50% or more of the total value or
voting power of which is owned, directly or inditlyg by the Company, (3) a Person, that owns, tliyexr indirectly, 50% or more of the total
value or voting power of all the outstanding stokhe Company, or (4) an entity, at least 50%heftbtal value or voting power of which is
owned, directly or indirectly, by a Person desalibethis subsection (iii)(B)(3). For purposes lotsubsection (iii), gross fair market value
means the value of the assets of the Companygeoralue of the assets being disposed of, deternviftbdut regard to any liabilities associa
with such assets. For purposes of this Sectioi),3{gérsons will be considered to be acting asoagiif they are owners of a corporation that
enters into a merger, consolidation, purchase guiaition of stock, or similar business transactidth the Company.

Notwithstanding anything herein to the contrarythwespect to any amounts that constitute deferoegpensation under Code
Section 409A, to the extent required to avoid aregéd taxation or penalties, no Change in Comtilbbe deemed to have occurred unless
such Change in Control also constitutes a changernitrol in the ownership or effective control bétCompany or a change in the ownersh
a substantial portion of the Company’s assets u@dede Section 409A.

() “ Code” means the Internal Revenue Code of 1986, as aetend

(k) “ Committee” means any committee composed of Directors oBbard appointed by the Board to administer the Plan
() “ Common StocK means the Company’s Common Stock, no par valusipere.

(m) “ Company’ means ADA-ES, Inc., a Colorado corporation ang sunccessor corporation thereto.

(n) “ Consultant means any person (other than an Employee or ecir, solely with respect to rendering servicesuioh persors
capacity as a Director) who is engaged by the Compaany Related Entity to render consulting orisory services to the Company or such
Related Entity, provided that the identity of syghrson, the nature of such services or the emtityhiich such services are provided would not
preclude the Company from offering or selling sé&®s to such person pursuant to the Plan in reéaon registration on Form S-8 under the
Securities Act.

(o) “ Continuing Directors means members of the Board who either (i) haventi#oard members continuously for a period of at
least thirty-six (36) months or (ii) have been Bbarembers for less than thirty-six (36) months aede elected or nominated for election as
Board members by at least a majority of the Boaethimers described in clause (i) who were still ficefat the time such election or
nomination was approved by the Board.

(p) “ Continuous ServicEmeans that the provision of services to the Campa a Related Entity in any capacity of Employee,
Director or Consultant is not interrupted or teratgd. In jurisdictions requiring notice in advaméen effective termination as an Employee,
Director or Consultant, Continuous Service shallbemed terminated upon the actual cessation wfding services to the Company or a
Related Entity notwithstanding any required nofiegiod that must be fulfilled before a terminateman Employee, Director or Consultant can
be effective under Applicable Laws. Continuous 8erghall not be considered interrupted in the cdigg any approved leave of absence,
(i) transfers among the Company, any Related ¥ntitany successor in any capacity of Employeeg@ir or Consultant or (iii) any change
status as long as the individual remains in theicenf the Company or a Related Entity in any cityaof Employee, Director or Consultant
(except as otherwise provided in the Award Agreetiném approved leave of absence shall include kkake, military leave or any other
authorized personal leave for a period not to ec@®@emonths, providedhowever, that absences of six months or more shall coatiolbe at
approved leave of absence if the Employee or Ctarsiuthas a contractual or statutory right to redeypent .
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(q) “ Corporate Transactichmeans any of the following transactions:

(i) a merger or consolidation in which the Compé&ngot the surviving entity, except for a transawtihe principal purpose
of which is to change the state in which the Corygarincorporated;

(ii) the sale, transfer or other disposition of@llsubstantially all of the assets of the Company;
(iiif) the complete liquidation or dissolution ofgtfCompany;

(iv) any reverse merger or series of related tretigas culminating in a reverse merger (includiogt, not limited to, a tend:
offer followed by a reverse merger) in which then@any is the surviving entity but in which sec@stipossessing more than fifty percent
(50%) of the total combined voting power of the Qamy’s outstanding securities are transferredpgeraon or persons different from those
who held such securities immediately prior to sorger but excluding any such transaction or sefieslated transactions that the
Administrator determines shall not be a Corporasn3action; or

(v) acquisition in a single or series of relatexhgactions by any person or related group of psrguther than the Company
or by a Company-sponsored employee benefit plabeoéficial ownership (within the meaning of RuBd13 of the Exchange Act) of
securities possessing more than fifty percent (56f)e total combined voting power of the Companyutstanding securities but excluding
any such transaction or series of related trarwacthat the Administrator determines shall noalé&orporate Transaction.

(r) “ Covered Employe& means an Employee who is a “covered employee®uiction 162(m)(3) of the Code.
(s) “ Director” means a member of the Board or the board of threof any Related Entity.

(t) “ Disability " means, with respect to a Grantee, the inabilityuzh Grantee to engage in any substantial gaicfivity by reaso
of any medically determinable physical or mentgb&inment which can be expected to result in deathhich has lasted or can be expected to
last for a continuous period of not less than twdll2) months, as provided in Sections 22(e)(3)408A(a)(2)(c)(i) of the Code, and shall be
determined by the Board on the basis of such meeligdence as the Board deems warranted undeiirthemstances.

(u) “ Employe€’ means any person other than an Officer or Dingattho is in the employ of the Company or any ReddEntity,
subject to the control and direction of the Companginy Related Entity as to both the work to bégeened and the manner and method of
performance.

(v) “ Exchange Act means the Securities Exchange Act of 1934, asdet:

(w) “ Fair Market Valueé’ means, as of any date, the value of Common Sdetérmined as follows:

(i) If the Common Stock is listed on any establisltock exchange or a national market system, diratuwithout limitation
any of the markets operated by or for NASDAQ, iérMarket Value shall be the closing sales praresiich stock (or the closing bid, if no
sales were reported) as quoted on such exchargystam on the date of determination (or, if noidgsales price or closing bid was reported
on that date, as applicable, on the last traditig siach closing sales price or closing bid wasntep, as reported ifihe Wall Street Journair
such other source as the Administrator deems feliab

(ii) If the Common Stock is regularly quoted onariomated quotation system (including the OTC BiulIBoard) or by a
recognized securities dealer, but selling pricesnat reported, the Fair Market Value of a shar€amhmon Stock shall be the mean between
the high bid and low asked prices for the CommartiSon the date of determination (or, if no sudbgs were reported on that date, on the
date such prices were reported), as reportddhéWall Street Journalr such other source as the Administrator deenbtel or

(iii) In the absence of an established markettier€ommon Stock of the type described in (i) anddbove, the Fair Marki
Value thereof shall be determined by the Admintstrin good faith, and in a manner that comporth wie requirements of Section 409A and
422 of the Code and any Applicable Law.

(x) “ Good Reasofi means the occurrence after a Corporate Transaoti@€hange in Control of any of the following eteor
conditions unless consented to by the Granteetf@@rantee shall be deemed to have consented tsuah event or condition unless the
Grantee provides written notice of the Granteeis-aoquiescence within 90 days of the effective todhsuch event or condition and the
Company cannot cure any such event or conditiohisvB0 days upon such notice);

(i) a change in the Grantee’s responsibilitiesutied which represents a material and substaritidhdtion in the Grantee’s
responsibilities or duties as in effect immediaiglgceding the consummation of a Corporate Traiwwaot Change in Control;
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(i) a reduction in the Grantee’s base salary leval below that in effect at any time within s&) (nonths preceding the
consummation of a Corporate Transaction or Cham@oitrol or at any time thereafter; or

(iii) requiring the Grantee to be based at any @laatside a 50-mile radius from the Grantee’s gaation or residence prior
to the Corporate Transaction or Change in Conttoépt for reasonably required travel on businessinis not materially greater than such
travel requirements prior to the Corporate Trarieaatr Change in Control.

(y) “ Grante€’ means an Employee or Consultant who receivesward under the Plan.

(z) “ Immediate Family means any child, stepchild, grandchild, paretgpgarent, grandparent, spouse, former spousagibl
niece, nephew, mother-in-law, father-in-law, soraiw, daughter-in-law, brother-in-law or sistertaw, including adoptive relationships, any
person sharing the Grantee’s household (otherdtanant or employee), a trust in which these peréor the Grantee) have more than fifty
percent (50%) of the beneficial interest, a fouimatain which these persons (or the Grantee) cotti®imanagement of assets, and any other
entity in which these persons (or the Grantee) owne than fifty percent (50%) of the voting intdges

(aa) “ Officer” means a person who is an officer of the Compargy Related Entity within the meaning of Sectionoiéhe
Exchange Act and the rules and regulations prontedgénereunder.

(bb) “ Parent’ means a “parent corporation,” whether now or héier existing, as defined in Section 424(e) ofClugle.

(cc) “ PerformancBased Compensatidrmeans compensation qualifying as “performanceedampensation” under Section 162
(m) of the Code.

(dd) “ Plan” means this Amended and Restated 2010 Non-Managie@mmpensation and Incentive Plan.

(ee) “ Related Entity means any Parent or Subsidiary of the Companyaaydbusiness, corporation, partnership, limitadility
company or other entity in which the Company orleeRt or a Subsidiary of the Company holds a sabatawnership interest, directly or
indirectly.

(ff) “ Replaced” means that (i) pursuant to a Corporate Transadat&fined in Section 2(q)(i), 2(q)(ii) or 2(q)(iidhe Award is
replaced with a comparable stock award or a cagimiive program of the successor entity or Paterebf which preserves the compensation
element of such Award existing at the time of theeg@rate Transaction and provides for subsequemiytdn accordance with the same ves
schedule or a vesting schedule more favorableg@ttantee applicable to such Award or (i) pursdarast Corporate Transaction defined in
Section 2(q)(iv) or 2(g)(v), the Award is replaceith a comparable stock award or a cash incentiogram of the Company or Parent thereof
which preserves the compensation element of sucirdexisting at the time of the Corporate Transactind provides for subsequent payout
in accordance with the same vesting schedule esting schedule more favorable to the Grantee egigk to such Award. The determination
of Award comparability shall be made by the Admiirsitor and its determination shall be final, birgland conclusive.

(99) “ Restricted Stockmeans Shares issued under the Plan to the Gramteach consideration, if any, and subject tchsuc
restrictions on transfer, rights of first refusapurchase provisions, forfeiture provisions arfteoterms and conditions as established by the
Administrator, as set forth in a Restricted Stockeement that is issued in connection with such rwa

(hh) “ Restricted Stock Awardmeans an Award of a Restricted Stock Bonus otriésd Stock Purchase Right.

(i) “ Restricted Stock Bonusmeans Shares of Restricted Stock granted to at€egursuant to this Plan.

(i) “ Restricted Stock Purchase Rightneans a right to purchase Shares of RestricteckSjranted to a Grantee pursuant to this

Plan.
(kK) “ Rule 16b3 " means Rule 16b-3 promulgated under the Excharg@Pany successor thereto.
(I “ Share” means a share of the Common Stock.
(mm) “ Subsidiary’ means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fhef Code.
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3. Stock Subject to the Plan

(a) Subject to the provisions of Section 10 belthe,stock subject to this Plan shall be the ComBtoick presently authorized but
unissued or subsequently acquired by the Comparmje&t to adjustment as provided in Section 10dfethe aggregate amount of Common
Stock to be delivered upon the purchase of Shanesipnt to all Awards granted under this Plan giallexceed three hundred thousand
(300,000) shares as such Common Stock was coestitutt the effective date of this Plan.

(b) Any Shares covered by an Award (or portionrofavard) which are forfeited, canceled or expiréaéther voluntarily or
involuntarily) shall be deemed not to have beeudddor purposes of determining the maximum agdesgamber of Shares which may be
issued under the Plan. Shares that actually hase issued under the Plan pursuant to an Award shabe returned to the Plan and shall not
become available for future issuance under the, Rbegept that if unvested Shares are forfeiteegpurchased by the Company, such Shares
shall become available for future grant under tlee P

4. Administration of the Plan

(a) Plan Administrator.

(i) Administration With Respect to Consultants @ither EmployeesWith respect to grants of Awards to Employees or
Consultants, the Plan shall be administered bytlf&)Board or (B) a Committee designated by the oahich Committee shall be constituted
in such a manner as to satisfy the Applicable L&wsce appointed, such Committee shall continuereesin its designated capacity until
otherwise directed by the Board.

(i) Administration With Respect to Covered Emplege Notwithstanding the foregoing, as of and after diate that the
exemption for the Plan under Section 162(m) ofGloee expires, as set forth in Section 18 belowntgraf Awards to any Covered Employee
intended to qualify as Performance-Based Compensatiall be made only by a Committee (or subcoremittf a Committee) which is
comprised solely of two or more Directors eligibdeserve on a committee making Awards qualifying?asformance-Based Compensation. In
the case of such Awards granted to Covered Empdpyeterences to the “Administrator” or to a “Corttee” shall be deemed to be references
to such Committee or subcommittee.

(b) Multiple Administrative Bodies The Plan may be administered by different bodiils respect to Consultants, Employees and
Covered Employees.

(c) Powers of the AdministratoiSubject to Applicable Laws and the provisionshef Plan (including any other powers given to the
Administrator hereunder), and except as otherwisgiged by the Board, the Administrator shall hétve authority, in its discretion:

(i) to select the Employees and Consultants to whA@rards may be granted from time to time hereunder;

(i) to determine whether and to what extent Awaads granted hereunder;

(iii) to determine the number of Shares or the amb@tf other consideration to be covered by eachrélvgaanted hereunder;
(iv) to approve forms of Award Agreements for useler the Plan;

(v) to determine the terms and conditions of anyafdwgranted hereunder;

(vi) to establish additional terms, conditionseaibr procedures to accommodate the rules or laagpticable foreign
jurisdictions and to afford Grantees favorabletireent under such rules or laws; provided, howettet, no Award shall be granted under
such additional terms, conditions, rules or proceswith terms or conditions which are inconsisteitlh the provisions of the Plan;

(vii) to amend the terms of any outstanding Awarahged under the Plan, provided that any amendthahtvould adverse
affect the Grantee’s rights under an outstandingvshall not be made without the Grantee’s writtensent;

(viii) to construe and interpret the terms of thanPand Awards, including without limitation, angtite of award or Award
Agreement, granted pursuant to the Plan; and

(ix) to take such other action, not inconsistenthvie terms of the Plan, as the Administrator deappropriate.

5. Eligibility . Awards may be granted to Employees and Consaltam Employee or Consultant who has been grameshard may, if
otherwise eligible, be granted additional Awardsiakds may be granted to such Employees or Conssiltemo are residing in foreign
jurisdictions as the Administrator may determinatrtime to time
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6. Terms and Conditions of Awards

(a) Designation of AwardEach Award shall be designated in the Award Agreat as an Award of Shares, Restricted Stock Bt
Restricted Stock Purchase Right or other Award.

(b) Conditions of Award Subject to the terms of the Plan, the Administrahall determine the provisions, terms and coostof
each Award including, but not limited to, the Awasekting schedule, repurchase provisions, rightssifrefusal, forfeiture provisions,
purchase price, if any, form of payment (cash, &haor other consideration) for Shares issued imection with the Award, payment
contingencies and satisfaction of any performamiter@. The performance criteria established kgyAldministrator may be based on any one
of, or combination of, increase in share pricengays per share, total shareholder return, retaracuity, return on assets, return on investr
net operating income, cash flow, revenue, econmalice added, personal management objectives or mtbasure of performance selected by
the Administrator. Partial achievement of the sfiedicriteria may result in a payment or vestingresponding to the degree of achievement as
specified in the Award Agreement.

(c) Acquisitions and Other TransactionBhe Administrator may issue Awards under the Riasettlement, assumption or
substitution for outstanding awards or obligatitmgrant future awards in connection with the Conypar a Related Entity acquiring another
entity, an interest in another entity or an addaiinterest in a Related Entity whether by mergarck purchase, asset purchase or other form
of transaction.

(d) Deferral of Award PaymenfThe Administrator may establish one or more progg under the Plan to permit selected Grantees
the opportunity to elect to defer receipt of an Advasatisfaction of performance criteria or othesr@ that absent the election would entitle the
Grantee to payment or receipt of Shares or othesideration under an Award (but only to the extbat such deferral programs would not
result in an accounting compensation charge umteswise determined and specifically agreed ttheyAdministrator). The Administrator
may establish the election procedures, the timirguoh elections, the mechanisms for payments @faacrual of interest or other earnings, if
any, on amounts, Shares or other consideratiorfréd and such other terms, conditions, rulespaodedures that the Administrator deems
advisable for the administration of any such deflggrogram. Irrespective of the rights of the Adisiirator to allow for the deferral of
consideration hereunder, no such deferral shadfteetive if it would result in the deferral contasting “nonqualified deferred compensation”
within the meaning of Code Section 409A, unleshgleferral has been approved by the Board and éigodey the Grantee.

(e) Separate Program3he Administrator may establish one or more saegorograms under the Plan for the purpose oifrigsu
particular forms of Awards to one or more clasdeSmntees on such terms and conditions as detethiiy the Administrator from time to
time.

(f) Term of Award. The term of each Award shall be the term statetie Award Agreement.

(9) Transferability of Awards Awards may not be sold, pledged, assigned, hypatied, transferred or disposed of in any manner
other than by will or by the laws of descent otriliition or to the extent and in the manner autsor by the Administrator, by gift to memb
of the Grantees Immediate Family. The Administrator may imposelsadditional restrictions on Shares issued in eotion with an Award a
it may deem advisable, including, without limitatjoninimum holding period requirements, restriciamder applicable federal securities le
under the requirements of any stock exchange okehapon which such Shares are then listed or k@deinder any state securities laws or
foreign law as applicable to such Shares.

(h) Time of Granting AwardsThe date of grant of an Award shall for all puses be the date on which the Administrator make
determination to grant such Award or such othee datis determined by the Administrator.

7. Award Purchase Price, Consideration and Taxes

(a) Purchase PriceThe purchase price, if any, for an Award shalbbaletermined by the Administrator, except thahécase of
Awards intended to qualify as Performance-Based ggmsation, the purchase price shall be not lessdha hundred percent (100%) of the
Fair Market Value per Share on the date of grantmdnetary payment (other than applicable tax waithing) shall be required as a condition
of receiving an Award of Shares or Shares purstaatRestricted Stock Bonus, the consideratiomttch shall be services actually rendered
to the Company or a Related Entity or for the Conyfsmor a Related Entity’s benefit. Notwithstandiig foregoing, if required by applicable
state corporate law, the Grantee shall furnishidenation in the form of cash or past services esged to the Company or a Related Entity or
for the Company’s or a Related Entity’s benefitingva value not less than the 100% of the Fair M¥alue of the Shares subject to an
Award of Shares or Restricted Stock Award. Notwihsling the foregoing provisions of this Sectioa)7{n the case of an Award issued
pursuant to Section6 (c), above, the purchase foidie Award shall be determined in accordandé thie provisions of the relevant
instrument evidencing the agreement to issue swearé
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(b) Consideration Subject to Applicable Laws, the consideratiorarif/, to be paid for the Shares to be issued upachpse of an
Award, including the method of payment, shall beedwmined by the Administrator. In addition to arther types of consideration the
Administrator may determine, the Administrator igherized to accept as consideration for Sharesdsinder the Plan the following:

(i) cash;
(i) check;
(iii) services performed for the Company or a RedaEntity or for the Company’s or a Related Engitiyenefit;

(iv) delivery of Grantee’s promissory note with Buecourse, interest, security and redemption prons as the
Administrator determines as appropriate (but oalthe extent that the acceptance or terms of thmigsory note would not violate an
Applicable Law and would not result in an accougititompensation charge with respect to the useabf gromissory note to pay the purchase
price unless otherwise determined by the Admintistja

(v) surrender of Shares or delivery of a propeKgaated form of attestation of ownership of Shagthe Administrator m:
require which have a Fair Market Value on the adtsurrender or attestation equal to the aggregatehase price of the Shares as to which
said Award relates (but only to the extent thahsexercise of the Award would not result in an actimg compensation charge with respect to
the Shares used to pay the purchase price unlessvite determined by the Administrator; generaityaccounting charge will result if the
Shares used to pay the purchase price were acdeggthan six months before the exercise); or

(vi) any combination of the foregoing methods ofmpant.

(c) Taxes No Shares shall be delivered under the Planydzantee or other person until such Grantee @rqterson has made
arrangements acceptable to the Administrator fersttisfaction of any foreign, federal, state ealancome and employment tax withholding
obligations, including, without limitation, obligahs incident to the receipt of Shares.

8. Procedure for Exercise; Rights as a Shareholder

(a) A Restricted Stock Purchase Right granted meteushall be exercisable at such times and unaér conditions as determined
by the Administrator under the terms of the Plag syppecified in the Award Agreement except thatRlestricted Stock Purchase Right must be
exercised no later than thirty (30) days from tfieative date of the grant.

(b) An Award of Shares shall be deemed to be aedepind a Restricted Stock Purchase Right shalebmed to be exercised,
when the Grantee executes or electronically ac¢bptéward Agreement and full payment, if any, toe Shares with respect to which the
Award is exercised has been made. Until the issuéa evidenced by the appropriate entry on th&bobthe Company or of a duly
authorized transfer agent of the Company) of thekstertificate evidencing such Shares, no rightaie or receive dividends or any other
rights as a shareholder shall exist with respe8ttares subject to an Award, notwithstanding theptance of an Award of Shares or exercise
of a Restricted Stock Purchase Right. No adjustwihbe made for a dividend or other right for whithe record date is prior to the date the
stock certificate is issued, except as provideithénAward Agreement or Section 11 below. The Comsnall not be required to issue
fractional shares upon the exercise or settlemfeauyp Award.

9. Conditions Upon Issuance of Shar&hares shall not be issued unless the issuancgedimery of such Shares pursuant thereto col
with all Applicable Laws. Compliance with all Appéible Laws shall be determined by counsel for theg@any.

10. Adjustments Upon Changes in Capitalizati®ubject to any required action by the sharehsldéthe Company, the number of
Shares covered by each outstanding Award, the nuafl#hares which have been authorized for issuander the Plan but as to which no
Awards have yet been granted or which have beemed to the Plan, the purchase price of each sutdtanding Award as well as any other
terms that the Administrator determines requir@istiipent shall be proportionately adjusted for iy ancrease or decrease in the number of
issued Shares resulting from a stock split, revetsek split, stock dividend, combination or reslfisation of the Shares or similar transaction
affecting the Shares, (ii) any other increase erefse in the number of issued Shares effectedwutitieceipt of consideration by the Company
and (iii) as the Administrator may determine indiscretion, any other transaction with respec@éonmon Stock including a corporate merger,
consolidation, acquisition of property or stockpaeation (including a spin-off or other distributiof stock or property), reorganization,
liquidation (whether partial or complete) or angBar transaction; provided, however that conversibany convertible securities of the
Company shall not be deemed to have been “effeeithdut receipt of considerationSuch adjustment shall be made by the Administraiwa
its determination shall be final, binding and casive. Except as the Administrator determinesssaance by the Company of shares of stock
of any class, or securities convertible into shaffestock of any class, shall affect, and no adjestt by reason hereof shall be made with
respect to, the number or price of Shares subjeah tAward.
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11. Corporate Transactions and Changes in Control.

(a) Termination of Award to Extent Not Assumed ior@orate TransactionEffective upon the consummation of a Corporate
Transaction, all outstanding Awards under the Blzadl terminate. However, all such Awards shallteotinate to the extent they are Assui
in connection with the Corporate Transaction.

(b) Acceleration of Award Upon Corporate Transactio Change in Control

(i) Corporate TransactionExcept as provided otherwise in an individual AdvAgreement, in the event of a Corporate
Transaction and:

(A) for the portion of each Award that is AssumedReplaced, then such Award (if Assumed), the gteEent Award
(if Replaced) or the cash incentive program (if Repd) automatically shall become fully vested reisable and payable and be released from
any repurchase or forfeiture rights (other tharurepase rights exercisable at Fair Market Valuegfbof the Shares at the time represented by
such Assumed or Replaced portion of the Award, idiately upon termination of the Grante€ontinuous Service if such Continuous Ser
is terminated by the successor company or the Coynwahout Cause or voluntarily by the Grantee witbhod Reason within twelve
(12) months after the Corporate Transaction; and

(B) for the portion of each Award that is neithesstimed nor Replaced, such portion of the Award sli#matically
become fully vested and exercisable and be reldasedany repurchase or forfeiture rights (othemthepurchase rights exercisable at Fair
Market Value) for all of the Shares at the timeresented by such portion of the Award, immediapelgr to the specified effective date of
such Corporate Transaction.

(i) Change in Control Except as provided otherwise in an individual AdvAgreement, following a Change in Control
(other than a Change in Control which also is goGrate Transaction) and upon the termination ofQbetinuous Service of a Grantee if such
Continuous Service is terminated by the Comparfiyedated Entity without Cause or voluntarily by tAeantee with Good Reason within
twelve (12) months after a Change in Control, e&asfard of such Grantee which is at the time outsitagndnder the Plan automatically shall
become fully vested and exercisable and be reldasedany repurchase or forfeiture rights (othemthepurchase rights exercisable at Fair
Market Value), immediately upon the terminatiorsath Continuous Service.

12. Effective Date and Term of Plaithe Plan shall become effective upon its adoptipthe Board and its approval by the shareholders
of the Company. It shall continue in effect forea of ten (10) years unless sooner terminated.

13. Amendment, Suspension or Termination of the;Rlade Section 409A Considerations.

(a) The Board may at any time amend, suspend imiriate the Plan. To the extent necessary to comiptyApplicable Laws, the
Company shall obtain shareholder approval of aay RBmendment in such a manner and to such a degreguired.

(b) No Award may be granted during any suspensidgheoPlan or after termination of the Plan.
(c) No suspension or termination of the Plan shdllersely affect any rights under Awards alreadytd to a Grantee.

(d) Any amendment of the Plan may be accomplishedrmanner calculated to cause such amendment nohstitute an
“extension,” “renewal” or “modification” (each with the meaning of Code Section 409A) of any Awaldg would cause such Awards to be
considered “nonqualified deferred compensationtt{imithe meaning of Code Section 409A). Notwithdiag the foregoing, if at any time the
Board or the Administrator determines that any Aduaiay be subject to Code Section 409A, the BoatdeAdministrator may, in its sole
discretion, and without a Grantee’s prior consantend the Plan or any Award as it may determimedgssary or desirable either for the Plan
and Awards to be exempt from the application of €8eéction 409A or to satisfy the requirements adé€8ection 409A, including by adding
conditions with respect to the vesting and/or tagnpent of Awards.

14. Reservation of Shares

(a) The Company, during the term of the Plan, atilhll times reserve and keep available such nuwi®hares as are sufficient to
satisfy the requirements of the Plan.

(b) The inability of the Company to obtain authyfitom any regulatory body having jurisdiction, whiauthority is deemed by the
Company’s counsel to be necessary to the lawfubisse and sale of any Shares hereunder, shalleglie Company of any liability in respect
of the failure to issue or sell such Shares ashiglwsuch requisite authority is not obtained.
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15. No Effect on Terms of Employment/Consultinga&ieinship. The Plan shall not confer upon any Grantee agiyt with respect to the
Grantee’s Continuous Service and shall not interfierany way with his or her right or the righttbé Company or any Related Entity to
terminate the Grantee’s Continuous Service at amg, twith or without Cause and with or without reti The ability of the Company or any
Related Entity to terminate the employment of arfBra who is employed at will is in no way affectsdits determination that the Grantee’s
Continuous Service has been terminated for Caug@dqurposes of this Plan.

16. No Effect on Retirement and Other Benefit PlaBscept as specifically provided in a retiremenother benefit plan of the Company
or a Related Entity, Awards shall not be deemedp=areation for purposes of computing benefits otrdmutions under any retirement plan of
the Company or a Related Entity, and shall notcaffi@y benefits under any other benefit plan of kking or any benefit plan subsequently
instituted under which the availability or amoufibenefits is related to level of compensation. Phen is not a “Retirement Plan” or “Welfare
Plan” under the Employee Retirement Income Seciétyof 1974, as amended.

17. Shareholder ApprovalThe grant of Awards under the Plan , shall bgesuitbo approval of the Plan by the shareholdethef
Company. Such stockholder approval shall be obdaiim¢he degree and manner required under Appkchaivs.

18. Effect of Section 162(m) of the CodAt any time while the Company is subject to thparting obligations of Section 12 of the
Exchange Act, the Plan and all Awards (except Restt Stock Awards that vest over time) issueddteder are intended to be exempt from
the application of Section 162(m) of the Code, Whiestricts under certain circumstances the Fedwraime tax deduction for compensation
paid by a public company to named executives irexof $1 million per year. The exemption is basedreasury Regulation Section 1.162-
27(f), in the form existing on the effective dafdlte Plan, with the understanding that such reguiagenerally exempts from the applicatiol
Section 162(m) of the Code compensation paid puatdoaa plan that existed before a company becgmubkbcly held. Under such Treasury
Regulation, this exemption is available to the Rtarthe duration of the period that lasts unté #rarliest of (i) the expiration of the Plan,

(i) the material modification of the Plan, (iifi¢ exhaustion of the maximum number of shares afrf@on Stock available for Awards under
the Plan, as set forth in Section 3(a), (iv) thstfineeting of shareholders at which directord@iee elected that occurs after the close of the
third calendar year following the calendar yeawhich the Company first becomes subject to thenteppobligations of Section 12 of the
Exchange Act, or (v) such other date required bstiSe 162(m) of the Code and the rules and reguiatpromulgated thereunder. To the
extent that the Administrator determines as ofdhie of grant of an Award that (i) the Award issimled to qualify as Performance-Based
Compensation and (ii) the exemption described al®wue longer available with respect to such Awarth Award shall not be effective until
any shareholder approval required under SectioimM)p@f the Code has been obtained.

19. Code Section 409A Matter&xcept as may be expressly provided with resfpeahy Award granted under the Plan, the Plan bad t
Awards are not intended to constitute a “nonquedifileferred compensation plan” within the meaninGade Section 409A, but rather are
intended to be exempt from the application of C8detion 409A. To the extent that the Plan and/oavds are nevertheless deemed to be
subject to Code Section 409A, the Plan and Awandl be interpreted in accordance with Code Sect@®A and any applicable Department
of Treasury regulations and other interpretive goizk issued thereunder, including without limitatamy such regulations or other guidance
that may be issued after the grant of any Awardwibstanding any provision of the Plan or any Awéo the contrary, if the Administrator
determines that any Award may be or become sutge€bde Section 409A, the Administrator may adepghsamendments to the Plan and the
affected Award (as described above) or adopt qibbkcies and procedures (including amendmentscigsliand procedures with retroactive
effect), or take any other actions, that the Adstiaitor determines are necessary or appropriate empt the Plan and any Award from the
application of Code Section 409A and/or presereeittended tax treatment of the benefits providéd respect to the Award or (b) to comply
with the requirements of Code Section 409A, ortdgomply with the requirements of Code SectionA08ny such action may include, but is
not limited to, delaying payment, to the extentuieed in order to avoid accelerated taxation antieipenalties under Code Section 409A, to a
Grantee who is a “specified employee” within theamiag of Code Section 409A to the first day follogiithe six-month period (or, if earlier,
the date of the Grantee’s death) on the date dbtlhatee’s “separation of service” as defined i€8ection 409A. The Company shall use
commercially reasonable efforts to implement thevizions of this Section 19 in good faith; providedt neither the Company, the
Administrator nor any Employee, Director or repraagive of the Company or of any of its Affiliatekall have any liability to with respect to
this Section 19.

20. Qualified Domestic Relations Orders.

(a) Anything in the Plan to the contrary notwithetiang, rights under Awards may be assigned to aerddte Payee to the extent
that a QDRO so provides. (The terms “Alternate Raped “QDRO” are defined in paragraph 20(c) be)olhe assignment of an Award to an
Alternate Payee pursuant to a QDRO shall not ladcdeas having caused a new grant. If an Awardsigaed to an Alternate Payee, the
Alternate Payee generally shall have the samesrighthe grantee under the terms of the Plan;gedwiowever, that (i) the Award shall be
subject to the same vesting terms and exercisegaeas if the Award were still held by the granted &i) an Alternate Payee may not transfer
an Award.
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(b) In the event of the Administrator’s receiptaoflomestic relations order or other notice of aglvetaim by an Alternate Payee of
a grantee of an Award, transfer of the proceedbegxercise of such Award, whether in the fornsaxth, stock or other property, may be
suspended. Such proceeds shall thereafter bedragfpursuant to the terms of a QDRO or othereagemt between the Grantee and Alternate
Payee. A Grantee’s ability to exercise an Award meyarred if the Administrator receives a coudeordirecting the Plan administrator not to
permit exercise.

(c) The word “QDRO"” as used in the Plan shall meaourt order (i) that creates or recognizes tijiet 0f the spouse, former
spouse or child (an “Alternate Payee”) of an indiidl who is granted an Award to an interest in sisfard relating to marital property rights
or support obligations and (ii) that the adminitraf the Plan determines would be a “qualifiednéstic relations order,” as that term is
defined in section 414(p) of the Code and secta®(@® of the Employee Retirement Income Security AERISA”), but for the fact that the
Plan is not a plan described in section 3(3) of &Rl

21. No Constraint on Corporate Actiohothing in this Plan shall be construed to: {{@jt| impair, or otherwise affect the Company’s or
a Related Entity’s right or power to make adjusttaereclassifications, reorganizations, or charméts capital or business structure, or to
merge or consolidate, or dissolve, liquidate, sgltransfer all or any part of its business oe&sor (b) limit the right or power of the
Company or a Related Entity to take any action Wwisigch entity deems to be necessary or appropriate.

22. Unfunded ObligationGrantees shall have the status of general unsgcueditors of the Company. Any amounts payable to
Participants pursuant to the Plan shall be consitlenfunded and unsecured obligations for all psgppincluding, without limitation, Title |
the Employee Retirement Income Security Act of 1Ndither the Company nor any Related Entity shalfequired to segregate any monies
from its general funds, or to create any trust&stablish any special accounts with respect th sbtigations. The Company shall retain at all
times beneficial ownership of any investments,udoig trust investments, which the Company may ntaKealfill its payment obligations
hereunder. Any investments or the creation or reasuice of any trust or any Grantee account shainreate or constitute a trust or fiduciary
relationship between the Administrator, the Compangny Related Entity and a Grantee, or otheraiisate any vested or beneficial intere:
any Grantee or the Grantee’s creditors in any aggahe Company or any Related Entity. The Grangball have no claim against the
Company or any Related Entity for any changeséntilue of any assets which may be invested ovested by the Company with respect to
the Plan.

23. Provision of Information Each Grantee shall be given access to informatioicerning the Company equivalent to that inforamat
generally made available to the Company’s commainettolders.

The undersigned, being the Senior Vice PresideshiCGinief Financial Officer of ADA-ES, Inc. herebyrtiies that the foregoing is a true
and correct copy of the ADA-ES, Inc. Amended andtRed 2010 Non-Management Compensation and Iveeitan, as adopted by the

Board of Directors on January 22, 2010 and as aateRébruary 24, 2012, and as adopted by the sHdezh@n , 2012,
ADA-ES, Inc.
By:

Mark H. McKinnies,
Senior Vice President and Chief Financial Offi
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PART Il
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 20. Indemnification of Officers and Director:

Section 145 of the DGCL empowers a corporatiomttemnify its directors and officers and to purchiaserance with respect to liabili
arising out of their capacity or status as direstond officers, provided that the person actedddaith and in a manner the person reasor
believed to be in the best interests of the compang, with respect to any criminal action, hademsonable cause to believe the person’s
actions were unlawful. The DGCL further provideattthe indemnification permitted thereunder shatllme deemed exclusive of any other
rights to which the directors and officers may hétked under the corporation’s bylaws, any agreetne vote of stockholders or otherwise.

AES’s bylaws require us to fully indemnify any persomomvas or is a party or is threatened to be mauirty to any threatened, pend
or completed action, suit or proceeding (whetheit,airiminal, administrative or investigative) lbgason of the fact that such person is or w
director or officer of ours, or is or was a dir@add officer of ours, serving at our request asrador, officer, employee or agent of another
corporation, partnership, joint venture, trust tites enterprise, against expenses (including aja’'rfees), judgments, fines and amounts paid
in settlement actually and reasonably incurredumhgerson in connection with such action, sujtroceeding, to the fullest extent permitted
by applicable law.

Section 102(b)(7) of the DGCL permits a corporatioprovide in its certificate of incorporation tredirector of the corporation shall
be personally liable to the corporation or its ktaaiders for monetary damages for breach of fidyaiuty as a director, except for liability
(i) for any breach of the director’s duty of loyatb the corporation or its stockholders, (ii) &mts or omissions not in good faith or which
involve intentional misconduct or a knowing viotatiof law, (iii) for payments of unlawful dividends unlawful stock repurchases or
redemptions or (iv) for any transaction from whible director derived an improper personal ben@iit: certificate of incorporation provides
that the personal liability of our directors is ited to the fullest extent permitted under the DGThis provision of our certificate of
incorporation does not eliminate all fiduciary @stiof our directors to us and, in appropriate oirstances, equitable remedies such as
injunctive or other forms of nonmonetary relief lwémain available to us.

We maintain insurance policies under which ouradoes and officers are insured, within the limitglaubject to the limitations of those
policies, against certain expenses in connectian thie defense of, and certain liabilities whictghtibe imposed as a result of, actions, suits or
proceedings to which they are parties by reasdreinfy or having been directors or officers. Theerage provided by these policies may aj
whether or not we would have the power to indemsifgh person against such liability under the miowis of the DGCL.

ltem 21. Exhibits and Financial Statement Schedul

(a) Exhibits
INDEX TO EXHIBITS
Exhibit
Number Description of Document
2.1* Agreement and Plan of Merger, dated as of Marct2@%2, by and among ADA-ES, Inc., Advanced EmissiSolutions, Inc.

and ADA Merger Corp. (attached as Annex | to thexprstatement/prospectus included in the Registiditatement and
incorporated by reference

3.1** Amended and Restated Certificate of IncorporatioAdvanced Emissions Solutions, Ir

3.2%** Second Amended and Restated Certificate of Incatjmor of Advanced Emissions Solutions, Inc. (attaths Annex Il to the
proxy statement/prospectus included in this Regfistn Statement and incorporated herein by refefe

3.3 Amended and Restated Articles of Incorporation Bf&-ES, Inc. (incorporated by reference to Exhibitt®.the Quarterl
Report on Form 1-QSB for the quarter ended September 30, 2005 diteNovember 10, 2005 (File No. (-50216).

3.4 Second Amended and Restated Bylaws of +ES, Inc. (incorporated by reference to Exhibitt®.2he Quarterly report on Fo
1C-Q for the period ended September 30, 2010, filelomember 12, 2010 (File No. 0-50216).

3.5* Bylaws of Advanced Emissions Solutions, Inc. (dtttas Annex Ill to the proxy statement/prospeittaisided in this
Registration Statement and incorporated hereirefgrence)

4.1** Specimen Common Stock Certifice

4.2* Amendment No. 1 to the ADA-ES 2007 Equity and InoenPlan (attached as Annex IV to the proxy staettprospectus

included in this Registration Statement and incoafen herein by referenc
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Exhibit
Number Description of Document
4.3 Amended and Restated 2010 Non-Management Compemsetd Incentive Plan (attached as Annex V to th&yp
statement/prospectus included in this Registrafitastement and incorporated herein by refere

4.4 Amended and Restated 2007 Equity Incentive Plato(porated by reference to Exhibit 10.79 to the r@uly report on Form -
Q for the period ended September 30, 2010, filelovember 12, 2010 (File No. 0-50216).

5.1* Opinion of Schuchat, Herzog & Brenman, LLC as te alidity of the shares being offere
8.1* Opinion of Sparkman + Foote LL

23.1*  Consent of Ehrhardt Keefe Steiner & Hottman

23.2*  Consent of Schuchat, Herzog & Brenman, LLC (incthdeExhibit 5.1)

24.1 Power of Attorney (included on signature pay

99.1* Form of Proxy Cart

* Filed herewith
**  Previously filed with the initial Registration S¢ment.
***  Filed herewith and to be filed with the Secretarptate of the State of Delaware prior to the d@ffecdate of the reorganizatic

ltem 22.  Undertakings
The undersigned registrant hereby undertakes:

(a) That, for purposes of determining any liabilityder the Securities Act, each filing of the régist’'s annual report pursuant to
Section 13(a) or 15(d) of the Exchange Act (andengtapplicable, each filing of an employee ber@éih’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incogbed by reference in the registration statemerit sealeemed a new registration statement
relating to the securities offered therein, anddfiering of such securities at that time shalbdleemed to be the initilona fideoffering
thereof.

(b) That prior to any public reoffering of the setias registered hereunder through use of a pagpevhich is a part of this registration
statement, by any person or party who is deemée &n underwriter within the meaning of Rule 145it$ issuer undertakes that such
reoffering prospectus will contain the informaticalled for by the applicable registration form wigspect to reofferings by persons who may
be deemed underwriters, in addition to the inforamatalled for by the other items of the applicafioliem.

(c) That every prospectus: (i) that is filed purstu@ paragraph (b) immediately preceding, ortfigt purports to meet the requirements of
Section 10(a)(3) of the Securities Act and is usetbnnection with an offering of securities sulbbjecRule 415, will be filed as a part of an
amendment to the registration statement and wilbeaused until such amendment is effective, aat] for purposes of determining any
liability under the Securities Act, each such pefféctive amendment shall be deemed to be a nelstratipn statement relating to the
securities offered therein, and the offering oftrssecurities at that time shall be deemed to bénitial bona fideoffering thereof.

(d) To respond to requests for information thah¢orporated by reference into the prospectus @untsio Iltem 4, 10(b), 11 or 13 of this
Form, within one business day of receipt of suguest, and to send the incorporated documentgdiycfass mail or other equally prompt
means. This includes information contained in doenis filed subsequent to the effective date oféigéstration statement through the date of
responding to the request.

(e) To supply by means of a post-effective amendrakimformation concerning a transaction, and¢bmpany being acquired involved
therein, that was not the subject of and includetthé registration statement when it became effecti

Insofar as indemnification by the registrant fabilities arising under the Securities Act may kenitted to directors, officers and
controlling persons of the registrant pursuant®foregoing provisions, or otherwise, the regidtireas been advised that, in the opinion of the
SEC, such indemnification is against public polsyexpressed in the Securities Act and is, thexetorenforceable. In the event that a claim
for indemnification against such liabilities (otitean the payment by the registrant of expensasiied or paid by a director, officer or
controlling person of the registrant in the suchidstefense of any action, suit or proceeding)sisested by such director, officer or controlling
person in connection with the securities beingsteged, the registrant will, unless in the opinadiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioaiion by it is against public policy as
expressed in the Securities Act and will be govetmgthe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securitiesthetregistrant certifies that it has reasonabdeigds to believe that it meets all of the
requirements for filing on Form S-4 and has dulyseal this registration statement to be signedsoehalf by the undersigned, thereunto duly
authorized, in the City of Littleton, State of Cddo on April 27, 2012.

ADVANCED EMISSIONS SOLUTIONS, INC

By: /s/ Michael D. Durhan
Michael D. Durhan
President and Chief Executive Offic
(Principal Executive Officer

By: /s/ Mark H. McKinnies
Mark H. McKinnies
Senior Vice President and Chief Financial Offi
(Principal Financial and Accounting Office




SIGNATURES
(INCLUDING POWER OF ATTORNEY)

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes ansirgppgMichael D.
Durham and Mark H. McKinnies, and each or any drthem, his true and lawful attorney-faet and agent, with full power of substitution :
resubstitution, for him and in his name, place steéd, in any and all capacities, to sign any dirtheendments (including post-effective
amendments) to this Registration Statement, afitetthe same, with all exhibits thereto, and ottlecuments in connection therewith, with
Securities and Exchange Commission, granting waitbattorneys-in-fact and agents, and each of tlfiéirpower and authority to do and
perform each and every act and thing requisiterangssary to be done in connection therewith, Igstéuall intents and purposes as he might
or could do in person, hereby ratifying and confirgnall that said attorneys-in-fact and agentsror of them, or their or his substitutes or
substitute, may lawfully do or cause to be doneiltye thereof.

Pursuant to the requirements of the SecuritiesoAt033, as amended, this Registration Statemenb&an signed by the following
persons in the capacities and on the dates indicate

/s/ Mark H. McKinnie /s/ Michael D. Durhan

Mark H. McKinnies, Director Michael D. Durham, Directc
Senior Vice President and Chief Financial Offi President and Chief Executi
(Principal Financial and Accounting Office (Principal Executive Officer

Date: April 27, 201: Date: April 27, 201:
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Second Amended and Restated Bylaws of +-ES, Inc. (incorporated by reference to Exhibitt®.2he Quarterly report on For
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statement/prospectus included in this Registrafitatement and incorporated herein by refere

Amended and Restated 2007 Equity Incentive Platofporated by reference to Exhibit 10.79 to the r@uly report on Form -
Q for the period ended September 30, 2010, filelovember 12, 2010 (File No. 0-50216).
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***  Filed herewith and to be filed with the Secretarptate of the State of Delaware prior to the d@ffecdate of the reorganizatic



Exhibit 5.1
Sl I ||
&% S CHUCHAT, HERZOG& B RENMAN, L LC

April 27, 2012

Advanced Emissions Solutions, Inc.
9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129

Re: Advanced Emissions Solutions, Inc. Registra8tatement on Form-&
SEC File No. 333180174

Ladies and Gentlemen:

We have acted as counsel to Advanced Emissionsi@udyInc., a Delaware corporation (“AES” or thHeegistrant”), in connection with the
Agreement and Plan of Merger dated as of Marcl2@52 (the “Reorganization Agreement”), by and amAB\-ES, Inc., a Colorado
corporation (“ADA-ES”), AES, a wholly-owned subsidy of ADA-ES, and ADA Merger Corp., a Colorado poration (“MergerCo”) and a
wholly-owned subsidiary of AES. The Reorganizathgreement provides for the merger (the “Merger”’AFA-ES with MergerCo, with
ADA-ES surviving as a wholly-owned subsidiary of 8Fand the conversion of each share of common shacgar value, of ADA-ES issued
and outstanding immediately prior to the effectinee of the Merger, into one duly-issued, fully-gp@ind non-assessable share of common
stock of AES, par value $0.001 per share (the “AF8mon Stock”) (collectively with the other tranSans contemplated by the
Reorganization Agreement, the “Reorganization”)cdmnection with the Reorganization, AES will isshe AES Common Stock upon the
terms and conditions set forth in the Reorganizmaéigreement and as described in the above-captiBegiktration Statement on Form S-4, as
amended (the “Registration Statement”) of AESdfidth the Securities and Exchange Commission“@wnmission”).

In connection with rendering this opinion, we hageiewed and relied upon the Reorganization Agregntke Registration Statement, the
charter documents of AES and ACES, and such other corporate records and docurasme have deemed relevant and necessary as th
for this opinion including. We have also examinlked torporate laws of the State of Colorado andthée of Delaware and the federal laws of
the United States of America, as we have deemesaet.

In rendering this opinion, we have: (a) assumeth@)genuineness of all signatures on all docunreniewed by us, (ii) the authenticity of all
documents submitted to us as originals and (i@)abnformity to original documents of all documesidmitted to us as photostatic or

1900 Wazee Street, Suite 300, Denver, CO 80202n.\83.295.9700 : Fax. 303.295.9701 : www.shblegat



Advanced Emissions Solutions, Inc.
April 27, 2012
Page 2

conformed copies and the authenticity of the ogtsirof such copies; and (b) relied upon (i) repnetéons, statements and certificates of pt
officials and others and (ii) representations,estants and certificates of officers and represmetbf the Registrant as to matters of fact.

Based upon the foregoing, we are of the opinionttr@Shares will, upon their issuance in accordanith the terms of the Reorganization
Agreement and as described in the Registratior®@&t, be duly authorized, validly issued, fullydoand non-assessable.

We hereby consent to the use of this opinion asxaibit to the Registration Statement and to tleremces to this firm in the Registration
Statement in the section entitled “VALIDITY OF SHAR.” In giving the foregoing consent, we do notrély admit that we are in the
category of persons whose consent is required Udeletion 7 of the Securities Act of 1933, as amdndethe rules and regulations of the
Securities and Exchange Commission thereunder.

In rendering the following opinion, we express manion as to the laws of any jurisdiction otherrthia (i) the corporate laws of the State of
Colorado and the State of Delaware, including jafilizable statutory provisions of the Colorado Biesis Corporation Act and the Delaware
General Corporate Law, all rules and regulatiorgenlying such statutory provisions of law, andagdplicable judicial and regulatory
determinations concerning such laws as report@dldticly available compilations of such judicialdaregulatory determinations and (i) the
federal law of the United States to the extent gipadly referred to herein. All opinions expressae as of the date hereof except where
expressly stated otherwise.

Very truly yours,

/s/ Schuchat, Herzog & Brenman, LI
Schuchat, Herzog & Brenman, LL

1900 Wazee Street, Suite 300, Denver, CO 80202n.\83.295.9700 : Fax. 303.295.9701 : www.shblegat



Exhibit 8.1
SPARKMAN + FOOTE LLP

1616 17 St, Ste. 564, Denver, CO 8027+
sparkman@sparkmanfoote.c

voice 303.396.20:

fax 303.628.54¢€

cell 303.748.817

April 27, 2012

ADA-ES, Inc.
2135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, CO 80129

Ladies and Gentlemen:

We have acted as tax counsel to ADA-ES, Inc. (benipany”), a Colorado corporation, in connectiothviis proposed reorganization
consisting of: (a) the merger of ADA Merger Co. Ehger Co.”), a Colorado corporation and a direttolly-owned subsidiary of Advanced
Emissions Solutions, Inc. (“AES”), a Delaware caadimn, with and into the Company pursuant to tlgge®ment and Plan of Merger (the
“Merger Agreement”) dated March 15, 2012 by and agnthe Company, AES, and Merger Co., pursuant iclwéll of the outstanding stock
of the Company will be converted into stock of AB8d the Company will become a wholly-owned subsidof AES. Capitalized terms used
but not defined herein shall have the meaninggasdito such terms in the Merger Agreement.

In providing our opinion, we have examined the BfBxospectus, which is included in the Registrastatement on Form S-4 SEC File
No. 33:-180174, as amended (the “Registration Statemefiiegl, with the Securities and Exchange Commissibe,Merger Agreement, the
certificates provided by the Company on behaltsélf, AES, and Merger Co. to the undersigned (@ertificates”) and such other documents
and matters of law and fact as we have considexedssary or appropriate in our judgment. In adulitiee have assumed that (i) the Merger
will be consummated in the manner contemplatedibyg,in accordance with, the Merger Agreementilfg)facts and information contained in
the Merger Agreement and the Registration Staterentrue, correct, and complete; (iii) the repnésons made by the Company, AES, and
Merger Co. in the Certificates are true and corasodf the date hereof and will continue to be &me correct through and including the
Effective Time of the Merger; (iv) any represergatmade in such Certificates which are qualifieckbgwledge or qualification of like import
are and will continue to be accurate without redarsluch qualifications; (v) we have your expremssent to rely on each of the statements in
the Certificates; and (vi) original documents sutai to us (including signatures thereto) are aattbedocuments submitted to us as copies
conform to the original documents, and all suchutioents have been (or will be by the Effective Datthe Merger) duly and validly executed
and delivered where due execution and deliveryagreerequisite to the effectiveness thereof.

The opinions expressed herein are based on the#hteevenue Code of 1986, as amended (the “Codiegasury Regulations
promulgated thereunder (including proposed and teaxp regulations) and interpretations of the foiag as expressed in court decisions,
administrative determinations, and legislativedrgt as of the date hereof. The opinions expreasedubject to change in the event of a
change in the applicable law or change in the imé&ation of such law by the courts or by the In&Revenue Service, or a change in any of
the facts and assumptions upon which such opiraeadased. There is no assurance that legislatiadroinistrative changes or court decisi
may or may not be retroactive with respect to taatisns prior to the date of such changes. Theseams represent only counsel’s best legal
judgment, and have no binding effect or officiatas of any kind, so that no assurance can be ginagrihe positions set forth below will
sustained by a court, if contesti



ADA-ES, Inc
April 27, 2012
Page 2 of 2

Based on the foregoing, the opinions set fortthendection entitled “Material U.S. Federal Incona Tonsequences” in the Registration
Statement are the opinions of Sparkman + Footedd B the material U.S. federal income tax consecpeeapplicable to the stockholders of
the Company with respect to the Merger. In paréicut is our opinion that the Merger will constiétan exchange of the common stock of the
Company for AES common stock governed by Sectidn@&3he Code, as well as a reorganization withenrmeaning of Section 368(a) of the
Code, and, therefore, no gain or loss will be redoed by the shareholders of the Company upondbeipt of AES common stock pursuant to
the Merger.

Further, it is our opinion that utilization of ti@mpany’s pre-Merger net operating losses willli®timited by the provisions of
Section 382 of the Code by reason of the Merger.

This opinion is furnished to you solely for its useconnection with the Registration Statement. M#eeby consent to the filing of this
opinion as an exhibit to the Registration Statenagat to the references to our firm name in the @Rrospectus in connection with the
references to this opinion and the material U.8effal income tax consequences of the Merger. limgisuch consent, we do not thereby admit
that we are in the category of persons whose cotiseaquired under Section 7 of the Securities#@933, as amended, or the rules and
regulations of the Securities and Exchange Comaonmig$iereunder.

Very truly yours,

/s/ Sparkman + Foote LL
Sparkman + Foote LL




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémdleis Registration Statement on Forrd/@-of our report dated March 15, 2012 relatin
the consolidated financial statements of ADA-ES, bnd Subsidiaries as of December 31, 2011, 2042009 and for the years then ended.
We also consent to the reference to us under theifg “Experts” in this Registration Statement.

/s/ Ehrhardt Keefe Steiner & Hottman

April 27, 2012
Denver, Colorado



Exhibit 99.1

PROXY For an Annual Meeting of Shareholders PROXY
ADA-ES, INC.

Proxy Solicited on Behalf of the Board of Directors

This proxy will be voted in respect of the matterdisted in accordance with the choice, if any, indiated in the spaces provided. If no
choice is indicated, the proxy will be voted for sth matter. If any amendments or variations are to b voted on, or any further matter
properly comes before the Meeting, to the extent peitted by law, this proxy will be voted accordingto the best judgment of the person
voting the proxy at the Meeting. This form should le read in conjunction with the accompanying Noticef Meeting and Proxy
Statement/Prospectus.

NOTES:

1. Please date and sign (exactly as the sharessesgied by this Proxy are registered) and retuumptly. When shares are held by joint
tenants, both should sign. When signing as attqmescutor, administrator, trustee or guardianageegive full title as such. If a corporation,
please sign in full corporate name by the Presidenther authorized officer. If a partnership,gsde sign in partnership name by an authorized
person. If no date is stated by the shareholdehg)Proxy is deemed to bear the date upon whighstmailed by management to the
shareholder(s).

2. To be valid, this Proxy form, duly signed andedia must arrive at the office of the Company’sisfar agent, Computershare Investor
Services, Proxy Services, c/o Computershare Inv&guovices, PO Box 41301, Providence, Rl 02940-506¥less than forty-eight (48) hours
(excluding Saturdays, Sundays and holidays) bef@elay of the Meeting or any postponement or adjoent thereof.

The undersigned shareholder of ADA-ES, Inc. (therffpany”) hereby appoints Michael D. Durham and WIIiP Marcum or, failing them,
Mark H. McKinnies, as nominee of the undersignedttend, vote and act for and in the name of tlersigned at the Annual Meeting of the
Shareholders of the Company (the “Meeting”) to biltat the Company’s offices located at 9135 S&ltlgeline Boulevard, Suite 200,
Highlands Ranch, Colorado 80129 on Wednesday, @up@12, at 9:00 a.m. (local time), and at any pars¢ment or adjournment thereof, and
the undersigned hereby revokes any former proxgrgte attend and vote at the Meeting.

THE NOMINEE IS HEREBY INSTRUCTED TO VOTE AS FOLLOWWITH RESPECT TO THE FOLLOWING MATTERS PROPOSED
BY THE COMPANY:

1. PROPOSAL TO APPROVE THE REORGANIZATION PROPOSAND TO APPROVE THE RELATED REORGANIZATION
AGREEMENT:

"FOR

" AGAINST

" ABSTAIN

2. PROPOSAL TO ELECT THE FOLLOWING NOMINEES TO THEODARD OF DIRECTORS:

Nominees

Robert N. Caruso
Michael D. Durham
Derek C. Johnson
Ronald B. Johnson
W. Phillip Marcum
Mark H. McKinnies
Robert E. Shanklin
Jeffrey C. Smith
Richard J. Swansc

" FOR ALL NOMINEES
“WITHHOLD AUTHORITY FOR ALL NOMINEES
" FOR ALL NOMINEES, EXCEPT THE FOLLOWING




3. PROPOSAL TO RATIFY THE AUDIT COMMITTEE’S SELECTON OF EHRHARDT KEEFE STEINER & HOTTMAN PC AS THE
COMPANY'’S INDEPENDENT REGISTERED PUBLIC ACCOUNTINGIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2012:

“FOR
" AGAINST
" ABSTAIN

4. PROPOSAL TO APPROVE AMENDMENT NO. 1 TO THE AMENHD AND RESTATED 2007 EQUITY INCENTIVE PLAN (THE
“2007 PLAN”) INCLUDING APPROVAL OF SHARES OF COMMOI$STOCK RESERVED FOR ISSUANCE UNDER THE 2007 PLAN:

"FOR
" AGAINST
" ABSTAIN

5. PROPOSAL TO APPROVE THE AMENDED AND RESTATED ZDNON-MANAGEMENT COMPENSATION AND INCENTIVE
PLAN (THE “2010 PLAN") INCLUDING APPROVAL OF SHARE®F COMMON STOCK RESERVED FOR ISSUANCE UNDER THE
2010 PLAN:

“FOR
" AGAINST
" ABSTAIN

6.To the extent permitted by law, consider and wpten such other matters as may properly come ddifier Meeting or any postponement or
adjournment thereof.

Dated this day of ,2012.

Signature of Shareholder(

(Please print name of Shareholder

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARPROMPTLY USING THE ENCLOSED ENVELOPI



