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If the securities being registered on this Formtsriag offered in connection with the formationadfiolding company and there is
compliance with General Instruction G, check théofeing 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 stagsatmumber of the earlier effective registratiatetent for the same offerind]

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 ofethidier effective registration statement for tame offering. [

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller
reporting company. See the definitions“large accelerated file’ “accelerated fil¢’ and“smaller reporting compa” in Rule 12I-2 of the



Exchange Act.
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Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of each class o to be offering price aggregate Amount of
securities to be registered registered (1) per unit (2) offering price (2) registration fee (3
Common Stock, par value $0.001 per st 11,300,00(¢ $26.38 $298,094,00( $7,595
@ This amended Form S-4 does not increase the nuofilséares to be offered and no additional filing i required pursuant to Rule 457

(a).

@) Estimated solely for the purpose of calculatingréngistration fee pursuant to Rules 457(f)(1) abd(d) of the Securities Act of 1933,
amended, based on the average high and low priceBA-ES, Inc. common stock on the NASDAQ Capital MaiietMarch 18, 201.

(3) " The amount of the Registration Fee reflects tha fiing fee of $40,661 offset by the filing fe€ $12,060 paid in connection with the
Registration Statement on Form S-4 filed by AdvanEenissions Solutions, Inc. on March 14, 2011 (Rite 333-172809) and
withdrawn on April 19, 2011 and the additional ambof $21,006 paid as a filing fee in connectiotivthe Registration Statement on
Form S-4 filed by Advanced Emissions Solutions, it March 16, 2012 (File No. 333-180174) and wislaeh on May 22, 2012. The
amount of $7,595 was paid on March 25, 2013 atithe of the initial filing of this registration stment.

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 specifically states that this Registration Gtement shall thereafter become
effective in accordance with Section 8(a) of the Sarities Act of 1933 or until the Registration Staément shall become effective on such
date as the Securities and Exchange Commission, &t pursuant to said Section 8(a), may determine.




EXPLANATORY NOTE

The proxy statement/prospectus that forms a pahisfRegistration 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 relatinglte common stock of Advanced
Emissions Solutions, Inc. (“ADES”).

Reference is made to the No-Action Letter issuetiécdCompany by the Staff of the Office of Chiefuieel 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 n@araled (the “Exchange Act”), (ii) actions takenAYES with respect to its assumption of
obligations of the Company under certain stbelsed benefit plans do not constitute actionsrdwatire disclosure of information under ltem
of Schedule 14A of Regulation A promulgated undierExchange 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 pursuambstruction 4 of Item 14 of Schedule
14A under the Exchange At



The information in this proxy statement/prospectuss not complete and may be changed. We may not stilese 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 15, 2013
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 pledsedvite you to the 2013 Annual Meeting of Shanelers of ADA-ES, Inc. (the
“Annual Meeting”). The Annual Meeting will be heid 9:00 a.m. (local time) on June 13, 2013 at tom@any’s offices located at 9135 South
Ridgeline Boulevard, Suite 200, Highlands RancHpfalo 80129.

At the Annual Meeting, in addition to electing nidieectors, you will be asked to consider and \artea proposal to reorganize our
Company into a holding company pursuant to whichprasent Company will become a subsidiary of aal@ale corporation named Advant
Emissions Solutions, Inc., which we refer to irsthroxy statement/prospectus as “ADES” and youlv@tome a stockholder of this Delaware
holding company. We refer to this proposal in thexp statement/prospectus as the “reorganizatiopgsal.”You will also be asked to vote
three additional proposals. The first is to ratfig Audit Committee’s selection of KPMG LLP as anolependent registered public accounting
firm for the fiscal year ending December 31, 2013 second is an advisory vote on the frequency ugach the Company will seek an
advisory vote to approve the Company’s compensatéich to named executive officers of ADA-ES. Thiedhs an advisory vote to approve
the Company’s compensation paid to named execatficers of ADA-ES for the fiscal year ended Dece&mB1, 2012.

Upon completion of the reorganization, Advanced §3iins Solutions, Inc. will, in effect, replace @uesent Company as the publicly
held corporation. Advanced Emissions Solutions, &md its subsidiaries will conduct all of the agg@ns we currently conduct. Implementing
the holding company structure will provide us wathategic, operational and financing flexibilitydaimcorporating the holding company in
Delaware will allow us to take advantage of theifidity, predictability and responsiveness thati@eare corporate law provides.

In the reorganization, your existing shares of AB&-common stock will be converted automatically isihares of ADES common
stock. You will own the same number of shares oEA&rommon stock as you own of ADA-ES common stadketime of conversion, and
your shares will represent the same ownership ptage of ADES as you have of AI-ES. In addition, the reorganization generally \w#
tax-free for ADA-ES shareholders. Your rights ast@ckholder of ADES will be similar to your rights a shareholder of ADA-ES, including
rights as to voting and dividends, except as desdrherein.

We expect the shares of ADES common stock to tuader the ticker symbol “ADES” on the NASDAQ Capitéarket, which is the
same symbol that ADA-ES is currently traded un@sr.March 22, 2013, the last trading day beforeatimouncement of the reorganization
proposal, the closing price per ADA-ES share wa& 32 On April , 2013, the most receeatling day for which prices were available,
the closing price per ADA-ES share was $

In order to implement the reorganization proposal,need shareholders to adopt and approve thedakadrganization agreement. Our
board of directors has carefully considered thegawization agreement, which provides for the meo§&DA-ES and a subsidiary of ADES
called ADA Merger Corp. and the related transaatidescribed in this proxy statement/prospectus patidves that it is advisable, fair to and
in the best interest of our shareholders, and rezemds that you voteOR the reorganization proposal aR@R the other proposals described
in this proxy statement/prospectus. Because adopfithe reorganization proposal requires the maffitive vote of holders of a majority of the
outstanding shares entitled to vote at the Annuatihg, your vote is important, no matter how manihow few shares you may own.
Whether or not you plan to attend the Annual Megtplease take the time to vote by completing,ismgand mailing the enclosed proxy card
in the postage-paid envelope provided or by votingelephone or over the Internet.

Your board of directors and management look forvtargreeting those of you who are able to atteeddhnual Meeting. The
accompanying notice of meeting and this proxy stetet/prospectus provide specific information altbetAnnual Meeting and explain the
various proposals. Please read these materialittarén particular, you should consider the discussion forisk factors beginning on page
10 before voting on the reorganization proposal.

Thank you for your continued support of and intereADA-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 April  , 2013 and is being first mailed to ADA-El$areholders on or about April
, 2013.

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 13, 2013

To Our Shareholders:

The Annual Meeting of Shareholders of ADA-ES, I(f&DA-ES” or the “Company”), a Colorado corporationill be held at 9:00 a.m. (local
time) on June 13, 2013 at the Compamngyffices located at 9135 South Ridgeline Bouley&rdte 200, Highlands Ranch, Colorado 80129,
any postponement or adjournment thereof, for tHeviing purposes:

1.
2.

To elect nine directors of the Compa

To consider and vote upon a proposal (the “ratzgtion proposal” or the “reorganization”) appraythe Agreement and Plan of
Merger, dated as of March 25, 2013 (the “ReorgainizadAgreement”), by and among ADBS, Advanced Emissions Solutions |

a Delaware corporation and a wholly owned subsjditADA-ES (“ADES” or the “Delaware Company”) akDA Merger Corp.,

a Colorado corporatiorMergerC¢”) and a wholly owned subsidiary of the Delaware Camyp

To ratify the Audit Committee’s selection of KIBVLLP as our independent registered public accagrftrm for the fiscal year
ending December 31, 201

To consider an advisory vote on the frequen@nuphich the Company will seek an advisory votafprove the company’s
compensation paid to named executive officers oA-ES;

To consider an advisory vote on the compensatidghe Company’s named executive officers, aslaésd pursuant to Item 402 of
Regulation S-K, including the Compensation Disaussind Analysis, compensation tables and narrdis@ission as set forth
under the Executive Compensation section of thigypstatement/prospectus; &

To consider and vote upon such other matters aspmmgoerly come before the Annual Meeting or anytpamsement or adjournme
thereof.

Shareholders of record at the close of businegspoih 10, 2013 are entitled to notice of and toevat the Annual Meeting.

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

Please call on our toll-free number (888-822-86flypu require directions or have other questiomsaerning the meeting.

By Order of the Board of Directors,

Mark H. McKinnies

Secretary

April

, 2018



ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates inapotiusiness and financial information about ADA{E®Sn our Annual Report on
Form 10-K for the year ended December 31, 2012@md other documents that are not included in dndpelelivered with this proxy
statement/prospectus. The incorporated informdtiahis not included in or being delivered withstproxy statement/ prospectus is availab
you without charge upon your written or oral requ¥®u can obtain any document that is incorporétedeference in this prox
statement/prospectus, excluding all exhibits tlaehnot been specifically incorporated by referenoethe investor relations page of our
website at www.adaes.com or by requesting it itimgior 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, pleasdo so no later than five business days before theid you must make your investmer
decision or by June 6, 2013 in order to receive thebefore the annual meeting.

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

Georgeson Inc.

480 Washington Boulevard, 26th Floor
Jersey City, NJ 07310

Shareholders call toll-free: 888-658-5755
Banks and brokers call collect: 212-440-9800

You should rely only on the information containedraorporated by reference in this proxy staterpeaspectus and the registration
statement of which this proxy statement/prospeistaspart to vote on the proposals being preseattédee Annual Meeting. No person has bee
authorized to provide you with information thatli§ferent from what is contained in this documentrothe incorporated documents.

This proxy statement/prospectus is dated April  , 2013. You should not assume the inforamationtained in this proxy
statement/prospectus is accurate as of any date thign this date, and neither the mailing of phisxy statement/prospectus to shareholders
nor the issuance of the ADES common stock in tbegamnization implies that information is accuradeofany other date.
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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 13, 2013

This proxy statement/prospectus is furnished testi@eholders of ADA-ES, Inc. (“ADA-ES” or the “Cgany”), a Colorado corporation, in
connection with the solicitation of proxies by iempany’s Board of Directors (the “Boardtd, be voted at our annual meeting of shareha
(“Annual Meeting” or “meeting”) to be held on Thulesy, June 13, 2013, at the Company’s offices latat®135 South Ridgeline Boulevard,
Suite 200, Highlands Ranch, Colorado 80129, andpasyponements or adjournments thereof. This pstetement and accompanying forn
proxy is first being mailed or given to our shareleos on or about April , 2013. Thergsaepresented by all proxies that are properly
executed and submitted will be voted at the meetiragcordance with the instructions indicatedéar and if no instructions are given, then
to the extent permitted by law, in the discretidth@ proxy holder. Throughout this proxy statem@muispectus, the terms “we,” “us” “our” and
“our Company” refer to ADA-ES, Inc., and unless tumtext indicates otherwise, our consolidated iglidn$es.

VOTING RIGHTS AND VOTE REQUIRED

Our Board has fixed the close of business on Af)jl2013, as the record date (the “Record Date"fi&ermination of shareholders entitled to
notice of and to vote at the meeting. On the ReBat#, 10,062,242 shares of our common Stock vesteed and outstanding, each of which
entitles the holder thereof to one vote on all aratthat may come before the Annual Meeting. Waatdhave any class of voting securities
outstanding other than our common Stock. An abistermr withholding authority to vote will be countas present for determining whether
guorum requirement is satisfied. If a quorum exiatsions or matters other than the election oBbard and the reorganization proposal are
approved if the votes cast in favor of the actinoeed the votes cast opposing the action unlessadey number is required by the Colorado
Business Corporation Act (the “CBCA”) or our Argd of Incorporation. The required vote for the gamization proposal is the affirmative
vote of holders of at least a majority of the cansting shares entitled to vote at the Annual Meeflihe nine nominees receiving the highest
number of votes cast will be elected as directbstentions will not affect the election of direxd@r the vote on the reorganization proposal.

If as of the Record Date your shares were helahiacount at a brokerage firm, bank, dealer, ograthmilar organization, then that firm or
organization is the shareholder of record for pagsoof voting at the Annual Meeting and you aresimiered the beneficial owner of shares
held in “street name.” If you are a beneficial ownmu have the right to direct your broker or athgent regarding how to vote the shares hel
in your account. If you do not instruct your broker 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 appointmentunfiedependent registered public accounting
firm for the current fiscal year is considered autine matter,” but the other proposals being vatea@t the Annual Meeting are not considerec
“routine matters” and brokers will not be entitledvote on those proposals absent specific instmsiand authorization from the beneficial
owners of the shares. If you hold shares benéfjdialstreet name and do not provide your brokéhwbting instructions, your shares may
constitute “broker non-votes.” A broker non-voteors when a nominee holding shares for a beneficilller does not have discretionary
voting power and does not receive voting instruttifrom the beneficial owner. Broker non-votes gragicular proposal are considered
present for purposes of determining a quorum, hilinat be treated as shares present and entitl@dte on any proposal other than the
ratification of our public accounting firm and acdmgly will have no effect on such vote.

We invite beneficial owners to attend the Annualeiirey. 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 brokeothrer agent and bring such proxy to the
Annual Meeting. If you want to attend the meetibgt not vote, you must provide proof of benefidalinership as of the Record Date, such as
your most recent account statement prior to A@jl2013, a copy of the voting instruction card fded by your broker or other agent or ot
similar evidence of ownership.

A minimum of onethird of the shares of common stock issued andanding must be represented at the meeting in pansby proxy in orde
to constitute a quorum. Cumulative voting is nédwkd for any purpose.
Unless instructions to the contrary are markedf, 0o instructions are specified, shares represebyeproxies will be voted:

. FOR the persons nominated by the Board for directzging Kim B. Clarke, Michael D. Durham, Alan Bley Gabbard, Derek ¢
Johnson, W. Phillip Marcum, Mark H. McKinnies, RobE. Shanklin, Jeffrey C. Smith and Richard J. Ssem;

. FOR the approval of the reorganization proposaltaedreorganization Agreeme

. FOR the ratification of the Audit Committee’s sdlen of KPMG LLP as the Comparg/independent registered public accoun
firm for the fiscal year ending December 31, 2C

. FOR the advisory vote on the frequency of futureisaly votes on executive compensation;
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. FOR the approval, on an advisory basis, of the @rsation of the Company’s named executive offiasglisclosed pursuant to
Item 402 of Regulation S-K, including the Compeimabiscussion and Analysis, compensation tablesramrative discussion as
set forth under the Executive Compensation seacfdhis proxy statement/prospect

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

Voting by Mail, via the Internet or by Telephone

Shareholders whose shares are registered in thheinames may vote by mailing a completed proxy ,caedthe Internet or by telephone.
Instructions for voting via the Internet or by f@h®ne are set forth on the enclosed proxy card.of® by mailing a proxy card, sign and return
the enclosed proxy card in the enclosed prepaidadddessed envelope and your shares will be vtk sAnnual Meeting in the manner you
direct. If no directions are specified, your shasbe voted as described above.

If your shares are registered in the name of a batkokerage firm, you may be eligible to vote yshares over the Internet or by telephone
rather than by mailing a completed voting instroies card provided by the bank or brokerage firreaB¢ check the voting instructions card
provided by your bank or brokerage house for alditg and instructions. If Internet or telephoneting is unavailable from your bank or
brokerage house, please complete and return thesedcvoting instructions card in the self-addrdgsestage paid envelope provided.

Any shareholder who completes a proxy or voteghgalnternet or by telephone may revoke the aaicmy time before it is exercised at the
Annual Meeting by delivering written notice of suavocation to the Company (c/o Mark H. McKinni8gcretary), 9135 South Ridgeline
Boulevard, Suite 200, Highlands Ranch, Coloradd280 by submitting a new proxy executed at a ld#de, or by attending the Annual
Meeting and voting in person.

EXPENSES OF SOLICITATION

The accompanying proxy is solicited by and on bedfathe Board, and the cost of such solicitatial lae borne by the Company.
Georgeson Inc. will distribute proxy materials #nbkficial owners, may solicit proxies by persométiview, mail, telephone, and electronic
communications, and will request brokerage housdsother custodians, nominees, and fiduciariestwdrd soliciting material to the
beneficial owners of the Company’s common stockl loel the record date by such persons. The Compdingay Georgeson Inc. $8,000 for
its proxy solicitation services plus related feasdény additional services and will reimburse Gesam Inc. for payments made to brokers and
other nominees for their expenses in forwardingcgation materials. Solicitations may also be mhglgersonal interview, telephone, and
electronic communications by directors, officerd ather employees of the Company without additimeahpensation.

QUESTIONS AND ANSWERS
ABOUT THE REORGANIZATION PROPOSAL

What is the reorganization proposal?

We are asking you to approve the Reorganizatioredmient, by and among ADA-ES, ADES and MergerCa,wioalld result in your
owning shares in ADES. Under the Reorganizatioredgrent, ADA-ES will merge with MergerCo, with ADASEsurviving the merger as a
wholly owned subsidiary of ADES.

Upon completion of the reorganization, ADES witl,gffect, replace our present company as the gylbleld corporation. ADES and
subsidiaries will conduct all of the operations euerently conduct. As a result of the reorganizatibe current shareholders of ADA-ES wiill
become stockholders of ADES with the same numbempancentage of shares of ADES as they hold of AEBAshares immediately prior to
the reorganization. The Reorganization Agreemehichvsets forth the plan of reorganization andhésgrimary legal document that governs
the reorganization, is attached as Annex | tophixy statement/prospectus. You are encourageshib the Reorganization Agreement
carefully.

Why have you formed a holding company?
We formed a holding company in Delaware to:
. better align our corporate structure with our bassoperation:

. provide us with greater strategic, business andradtrative flexibility, which may allow us to acija or form other businesses, if
and when appropriate and feasible, that may be dwnd operated by us, but which could be separae dur current business
and

. take advantage of the benefits of Delaware corpdeat.
To review the reasons for our reorganization iraggedetail, see “Reasons for the ReorganizatieespRimendation of our Board.”
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What will happen to my stock?

In the reorganization, your shares of common stitlkautomatically be converted into the same numdfeshares of common stock of
ADES. As a result, you will become a stockholdeABES and will own the same number and percentdgbares of ADES common stock
that you own of ADA-ES common stock. We expect thBES common stock will be listed on the NASDAQ @apbMarket under the same
symbol as ADA-ES’s current symbol, which is “ADES.”

How will being an ADES stockholder be different fran being an ADA-ES shareholder?

After the reorganization, you will own the same fngmand percentage of shares of ADES common shkatk/ou owned of ADA-ES
common stock immediately prior to the reorganizatidéou will own shares of a Delaware holding comptrat owns our operating busines:
In addition, as a stockholder of ADES, your rigii§ be governed by Delaware corporate law anddi@ter documents of the Delaware
corporation. Your rights as a stockholder of ADE8 be similar to your rights as a shareholder @AES, including rights as to voting and
dividends, except as described in “Description B Capital Stock,” “Description of ADA-ES Capitatock” and “Comparative Rights of
Holders of ADES Capital Stock and ADA-ES Capitad@dt” below.

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

The management of the operating company ADA-ESs#aly the same. The new holding company ADES egfibat its executive
officers following the reorganization will be thellbwing executive officers of ADA-ES immediatelyigr to the reorganization: President and
Chief Executive Officer, Senior Vice President, &Htinancial Officer and Secretary, Executive ViRresident, Chief Operating Officer, Chief
Technology Officer, Vice President and General Geliand Vice President of Investor Relations. Weetbe that this simplified top-level
management structure will best serve the holdimgpany and allow for continued growth. Management lausiness operations of the
operating company will remain substantially the eam

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 aesult of the reorganization?
Yes. Following the reorganization the public comgarCUSIP number will be 00770C 101.

Will I have to turn in my stock certificates?

No. Do not turn in your stock certificates. We wilht 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 ofshaf ADES common stock.

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

The proposed reorganization is intended to be drésxtransaction under U.S. federal income tayslalWe expect that you will not
recognize any gain or loss for U.S. federal incéaxepurposes upon your receipt of ADES common sio@xchange for your shares of ADA-
ES common stock in the reorganization; howevertaReeonsequences to you will depend on your owwrason. You should consult your own
tax advisors concerning the specific tax conseqeen€ the reorganization to you, including anyesthical or foreign tax consequences of the
reorganization. For further information, see “Mé&tkel).S. Federal Income Tax Consequences” undexgsal One” below.

How will the reorganization be treated for accountng purposes?

For accounting purposes, our reorganization irftolding company structure will be treated as a rmeof entities under common
control. Accordingly, the consolidated financiakfimn and results of operations of ADA-ES will ineluded in the consolidated financial
statements of ADES on the same basis as currergepted.

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

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

On the Record Date, directors, executive officeids their affiliates beneficially owned approximt8Ps6 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 aljalyt 1, 2013, provided that our shareholders apptbe reorganization and all other
conditions to completion of the reorganization saiisfied.



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

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

ADA-ES'’s amended and restated articles of incopamacurrently authorize the issuance of 50,000 §fres of common stock and
50,000,000 shares of preferred stock. ADES’s seapmeinded and restated certificate of incorporgtiGertificate of Incorporation”), which
would govern the rights of the Company’s stockhddes a result of the reorganization, to be filadrgo the effective date of the
reorganization, will authorize the issuance of 000,000 shares of common stock and 50,000,000sbapreferred stock. Additional
authorized shares of common stock would enable isstie common stock to raise capital expeditioasly economically for the Company’s
ongoing operational needs and could be used fok splits or distributions, equity incentive plaasgquisitions, strategic alliances or other
corporate purposes without the delay and expensdvied in obtaining shareholder approval, whenBbard of Directors and management
believes that such issuance is appropriate. Upmptiion of the reorganization, the number of skafeADES common stock that will be
outstanding will be equal to the number of shafes@A-ES common stock outstanding immediately ptimthe reorganization.

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

Georgeson Inc.

480 Washington Boulevard, 26th Floor
Jersey City, NJ 07310

Shareholders call toll-free: 866- 658-5755
Banks and brokers call collect: 212-440-9800

or us:

ADA-ES, Inc.

9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, CO 80129

Telephone: 888-822-8617

Attn: Vice President of Investor Relations



SUMMARY OF THE REORGANIZATION PROPOSAL

This section highlights key aspects of the reorgtion proposal, including the Reorganization Agneat, that are described in greater
detail elsewhere in this proxy statement/prospedtudoes not contain all of the information thaaiyrbe important to you. To better underst
the reorganization proposal, and for a more compl¢scription of the legal terms of the ReorgainrafAgreement, 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 Firatéinformation.”

The Principal Parties

ADA-ES, Inc.

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

ADA-ES, Inc. (“ADA-ES") is a leader in clean coaldhnology and the associated specialty chemiciging the coal-fueled power
plant industry. Our proprietary environmental teglogies and specialty chemicals enable power ptargmhance existing air pollution control
equipment, minimize mercury, CO and other emissioreximize capacity, and improve operating efficien, to meet the challenges of
existing and pending emission control regulations.

With respect to mercury emissions:

. Through our consolidated subsidiary, Clean Coalitgmis, LLC (“CCS”"), we provide our patented Refinéoal (“RC")
CyClean™ technology to enhance combustion of adda® emissions of NOx and mercury from coals ifnaye boilers and our
patent pending -45™ and N-45-PC™ technologies for Circulation Fluidized Boilarsd Pulverized Coal boilers respective

. We supply Activated Carbon Injection (“ACI") and YpSorbent Injection (“DSI”) systems, mercury me&snent instrumentation,
and related service

. Under an exclusive development and licensing ageaémith Arch Coal, Inc., we are developing and omercializing an
enhanced Powder River Bas“PRE") coal with reduced emissions of mercury and othdalss

In addition, we are developing GO emissions teabgiek under projects funded by the U.S. DepartroEBnhergy (“DOE”) and
industry participants.

In connection with the reorganization, ADA-ES wilerge with MergerCo, with ADA-ES surviving the mergs a wholly owned
subsidiary of ADES. After the reorganization, AD/ARvill continue to engage in the business currecttyducted by ADA-ES, and all of
ADA-ES'’s contractual, employment and other busimetaionships will generally continue unaffectgdtbe reorganization.

We are a Colorado corporation. Our headquartertbeated at 9135 South Ridgeline Boulevard, Sud@, Highlands Ranch, Colorado
80129, and the telephone number at this locati¢®88) 822-8617. Information about us is availadiieour website at www.adaes.com. The
content of our website is not incorporated by refiee 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

ADES, a Delaware corporation, was formed as a whadined subsidiary of ADA-ES in order to effect tie@rganization. Prior to the
reorganization, ADES will have no assets or openatiother than those incident to its formation.

ADA Merger Corp.

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

MergerCo, a Colorado corporation, was formed asallwowned subsidiary of ADES in order to effeet reorganization. Prior to the
reorganization, MergerCo will have no assets orafpens other than those incident to its formation.

What You Will Receive in the Reorganization

In the reorganization, each outstanding share wincon stock of ADA-ES will be converted automatigafito one share of common
stock of ADES. In addition, each outstanding optimpurchase shares of ADA-ES common stock, ifexetrcised before the completion of the
reorganization, will become an option to acquiteha same exercise price, an identical numbehaifes of ADES common stock. Each
outstanding restricted stock award (or any perforcesaward payable in restricted stock) of sharé%-ES common stock will become an
award of restricted stock (or a performance awangple in restricted stock) in an identical
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number of shares of ADES common stock. Finallytip@ants in the Company’s equity incentive pland 401(k) plan will be entitled to
receive shares of ADES common stock in accordaiiitetihe terms of the plans, and shares of commumeksif ADA-ES currently held in the
plans will be converted into shares of common stfckDES.

On the Record Date, there were outstanding 10,@8%Bares of ADA-ES common stock including 106,diiested shares of ADES
restricted stock, as well as options represent8ig5i16 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 effeetbgeof the registration statement, of which thoxprstatement/prospectus for
a part, relating to the shares of ADES common stodde 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 ADES common stock to beadsn the reorganizatio
and

. absence of any order or proceeding that would prbbr make illegal completion of the reorganizat

Termination of the Reorganization Agreement

We may terminate the Reorganization Agreement, aften approval by our shareholders, if our Boagtkomines that the
reorganization would not be in the best intereS&A-ES or its shareholders or that the reorgatiirawould have material adverse
consequences to ADA-ES or its shareholders.

Board of Directors and Executive Officers of ADES Bllowing the Reorganization

The board of directors of ADES presently consi$t®no Michael Durham and Mr. Mark McKinnies. Upoarssummation of the
Reorganization, the ADES board of directors willthe same as the directors elected by the sharsisaddl ADA-ES at the 2013 Annual
Meeting. ADES expects that its executive officeréofiving the reorganization will be the followingecutive officers of ADA-ES immediately
prior to the reorganization: President and Chieddutive Officer, Senior Vice President, Chief FioiahOfficer and Secretary, Executive Vice
President, Chief Operating Officer, Chief Techngl@fficer, Vice President and General Counsel aie Vresident of Investor Relations. '
believe that this simplified top-level managemenicture will best serve the holding company aravafor continued growth. Management
and business operations of the operating compalhyemain substantially the same.

Markets and Market Prices

ADES common stock is not currently traded or lisbedany stock exchange or market. ADA-ES commocksimtraded under the
symbol “ADES” on the NASDAQ Capital Market, and wepect ADES common stock to trade on the NASDAQitabMarket under the
same symbol “ADES” following the reorganization. ®arch 22, 2013, the last trading day before theoancement of the reorganization
proposal, the closing price per ADA-ES share wa&& 32 On April , 2013, the most receatling day for which prices were available,
the closing price per ADA-ES share was $

Certain Financial Information

We have not included pro forma financial compaeafyer share information concerning ADA-ES that gigffect to the reorganization
because, immediately after the completion of tleeganization, the consolidated financial statemehBDES will be the same as ADA-ES’s
consolidated financial statements immediately piaathe reorganization, and the reorganization sgglult in the conversion of each share of
ADA-ES common stock into one share of ADES comntoglks In addition, we have not provided financi@tements of ADES because, prior
to the reorganization, it will have no assets,ilisds or operations other than those inciderntsdormation.
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RISK FACTORS

In considering whether to vote in favor of the ggmization proposal, you should consider all of itermation we have included in this
proxy statement/prospectus, including its Annexed,all of the information included in the docungenwe have incorporated by referen
including our Annual Report on Form 10-K for theyended December 31, 2012 and the risk factorsrie=d in the other documents
incorporated by reference. In addition, you shopdy particular attention to the risks describeddyel

Our Board may choose to defer or abandon the reorgazation.

Completion of the reorganization may be deferredbmndoned, at any time, by action of our Boardstiwr before or after the Annual
Meeting. While we currently expect the reorganatio take place on or about July 1, 2013, assuthiagthe reorganization proposal is
approved at the Annual Meeting, the Board may dedenpletion of or may abandon the reorganizatiarabse of any determination by our
Board that the reorganization would not be in thstlinterests of ADA-ES or its shareholders or thatreorganization 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 conypaiil provide us with benefits in the future. Tieesxpected benefits may not be
obtained if market conditions or other circumstangevent us from taking advantage of the stratdgisiness and financing flexibility that we
believe it will afford us. As a result, we may imdhe costs of creating the holding company witheatizing the possible benefits.

As a holding company, ADES will depend in large paron dividends from its operating subsidiaries to atisfy its obligations.

After the completion of the reorganization, ADESIWe a holding company with no business operataftits own. Its only significant
assets will be the outstanding capital stock ofufssidiaries, which will initially be ADAES and its subsidiaries. As a result, ADES wily reh
funds from ADA-ES and any subsidiaries that it nfatyn in the future to meet its obligations.

The market for ADES shares may differ from the market for ADA-ES shares.
Although it is anticipated that the ADES sharesahmon stock will be authorized for listing on tlASDAQ Capital Market, the
market prices, trading volume and volatility of tRBES shares could be different from those of tH®»AES shares.

Anti-takeover provisions in ADES’s Certificate of Incorporation and bylaws may delay or prevent a thid party acquisition of ADES,
which could decrease the value of ADES’s common sta

The Certificate of Incorporation and bylaws of ADE@htain provisions that could make it more diffidor a third party to acquire it
without the consent of its board of directors. hpreovisions, the first three of which are alsarently in effect with respect to ADA-ES, will:
. limit the business at special meetings to the pggmtated in the notice of the meeti

. authorize the issuance of “blank check” prefertedls which is preferred stock with voting or othigihts or preferences that
could impede a takeover attempt and that the bofad@ectors can create and issue without priocldtolder approval

. establish advance notice requirements for submitimminations for election to the board of direstand for proposing matters
that can be acted upon by stockholders at a meetimt

. require the affirmative vote of the “disinterestdmiiders of a majority of our common stock to apgroertain business
combinations involving an “interested stockholder'its affiliates, unless either minimum price eri and procedural
requirements are met, or the transaction is approyea majority of ou”continuing director” (known as“fair price provision”).
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Although we believe all of these provisions will keza higher third-party bid more likely by requgipotential acquirers to negotiate
with the board of directors, these provisions agply even if an initial offer may be considereddéficial by some stockholders and therefore
could delay and/or prevent a deemed beneficial dffen being considered. For more information, ‘§@escription of ADES Capital Stock”
and “Comparative Rights of Holders of ADES Cap#tdck and ADA-ES Capital Stock” below.

As a stockholder of a Delaware corporation, your ights 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, youlwicome a stockholder of a public company incaxpeat in Delaware instead of
Colorado. As a result, your rights as a stockholdée governed by Delaware corporate law as gpgdo Colorado corporate law. Because
they are separate bodies of law, Delaware corptaatsvill be different from Colorado corporate ladthough many of these differences will
not have a significant impact on the rights of ktadders, some of these differences may be lessdible to stockholders. Some of the
differences between Delaware and Colorado corptaatéhat may be less favorable to stockholdeier dfte completion of the reorganization
include the following:

. under Delaware corporate law, fewer corporate &retiens give rise to dissentergjhts than under Colorado corpor
law; and

. under Delaware corporate law and ADES’s bylawsdéid of 20% of the voting shares of ADES will h#tve right to
call a special meeting of stockholders, as oppts&blorado corporate law and ADA-EBXyylaws, which give holde
of 10% of the voting shares the right to call aciglemeeting

These differences may limit the significance of yoghts as a stockholder in these contexts. Ftiseussion of these and other
differences between Delaware and Colorado corptamtesee “Description of ADES Capital Stock,” “Ieiption of ADA-ES Capital Stock”
and “Comparative Rights of Holders of ADES Cap8tdck 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 dioestts. These costs and expenses are expectedsistquimarily of attorneys’ fees,
accountantsfees, filing fees and financial printing expensed will be substantially incurred prior to the vatieour shareholders. A substan
portion of these costs were incurred in 2011 ari?2@hen we initially proposed the reorganizatioherefore, we expect our attorneys’ and
filing fees to be substantially less than previgusturred. The Company has also paid minimal Dalairanchise taxes for ADES since its
incorporation in 2011; upon filing of the Certifteaof Incorporation, which will occur prior to tldosing date of the reorganization, the
franchise taxes due to Delaware will substantigiéyease due to the increase in authorized stamkigeed by the Certificate of Incorporation.
The reorganization may also result in certain icticosts by diverting the attention of our manag@nand employees from our business and
by increasing our administrative costs and experdesse administrative costs and expenses willideckeeping separate records and in som
cases making separate regulatory filings for edgkDEES and ADAES. The reorganization may also result in certitessales taxes and ot
transfer taxes.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Statements in this proxy statement/prospectusraddéuments incorporated by reference in this pstayement/prospectus contain
various forward-looking statements, which represemtmanagement’s beliefs and assumptions conagfaiare events. When used in this
proxy statement/prospectus and in documents incatgo herein by reference, forward-looking statesmerclude, without limitation,
statements regarding financial forecasts or prigest and our expectations, beliefs, intentioniiture strategies that are signified by the w
“expects,” “anticipates,” “intends,” “plans,” “be&lves,” “estimates,” “predicts,” “potential,” “may;Wwill,” “should” or the negative of these
terms or other comparable terminology. These foiwaoking statements include statements regardiagosts, benefits and results related tc
the reorganization including the holding compamycture and the impact of Delaware law; the timamgl completion of the reorganization;
trading symbol of ADES’s stock and on what exchaihgell trade after the reorganization; who theeditors and executive officers of ADES
will be after the reorganization; the transfer agenPADES’s stock after the reorganization; the it@plications of the reorganization; the
impact, cost, structure and use of the ADA-ES P(asglefined below) and ADA-ES’s compensation pedidoth after the reorganization and
if the reorganization is not consummated; ADA-E&gorting requirements after the reorganizatiowt e Annual Meeting, including
whether a director nominee will accept electiothi® Board. These statements are subject to riskgrtainties and assumptions that could
cause our actual results and the timing of cedgmants to differ materially from those expressethforward-looking statements.

You should understand that many important faciaraddition to those discussed or incorporateddbgrence in this proxy
statement/prospectus, could cause our resultsfey diaterially from those expressed in the forwhroking statements. Potential factors that
could affect our results include those describetthig proxy statement/prospectus under “Risk Fa¢t@and those identified in our Annual
Report on Form 10-K for the year ended DecembeRB12 and in the other documents incorporated fgyaace. In light of these risks and
uncertainties, the forward-looking results discdsseincorporated by reference in this proxy staetfprospectus may not occur.
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PROPOSAL ONE
ELECTION OF DIRECTORS

As of the date of the 2013 Annual Meeting, our Bloaifr Directors (the “Board”) will consist of nineembers due to the retirement of two
current members of the Board, and the Board plamnsduce the size of the Board from eleven diredtmmnine to reflect these retirements
effective as of the date of the Annual Meeting. G8ominating and Governance Committee recommendedrit@oard the slate of nine
directors for re-election by our shareholders, tn@dBoard approved the recommendation and the dlatieectors. Each director will hold
office until the next Annual Meeting of Sharehokland thereafter until a successor is elected aalifigd. If the reorganization proposal is
approved and the Reorganization Agreement is effe¢he directors will serve as the directors efriew holding company ADES. Cumulat
voting is not permitted in the election of directofN 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: KIM B. CLARKE, MICHAL D. DURHAM, ALAN BRADLEY GABBARD, DEREK C.
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 themlo Each of the nominees has consented to be nlaeneith and to serve if elected. We do
not anticipate that any nominee will become unablenwilling to accept nomination or election, lfuthis should occur, the persons named in
the proxy intend to vote for the election in hisher stead of such other person as the Board ncaynmend. It is the policy and practice of the
Company that all directors who reside in the matlibgn Denver, Colorado area attend the Annual MgeSix of our directors serving at the
time of our 2012 Annual Meeting of Shareholdersraded that meeting.

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

Director

Name Age Position and Offices Since

Kim B. Clarke 57 Director, Member of the Compensation and Nominagind 201z
Governance Committe:

Michael D. Durhary 63 Director, President and Chief Executive Offi 200z

Alan Bradley Gabbard (4) 58 Director, Member of the Audit and Compensation 201z
Committees

Derek C. Johnson (2) 52 Director, Member of the Audit and Nominating and 200¢
Governance Committet

W. Phillip Marcum (3) 69 Chairman of the Board of Directors, Member of the 200¢
Compensation and Nominating and Governance Corree

Robert E. Shanklin (1) 41 Director, Member of the Nominating and Governance 2011
Committee

Mark H. McKinnies 61 Director, Senior Vice President, Chief FinanciafiGr and 200z
Secretary

Jeffrey C. Smith 61 Director, Chairman of the Nominating and Governance 200z
Committee and Member of the Compensation Comm

Richard J. Swanson 77 Director, Chairman of the Audit Committee, Membéttee 200¢

Compensation Committe
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(1) Mr. Shanklin is the Vice President of Coal Teslogy of Arch Coal, Inc., a public company locatedt. Louis, Missouri (NYSE:
ACI). The initial appointment of Mr. Shanklin to oBoard was made pursuant to a 2003 Subscriptiddrarestment Agreement
with Arch Coal, Inc. whereby our management agteetdake available one seat on the Board for an @whl designee and to vc
all shares and proxies they are entitled to vofawor of such designee for so long as Arch Coatinaes to hold at least 100,000
shares of our common stoc

(2) Mr. Johnson has served as a director of Qualmarkdation, a public company (OTC.PK: QMRK), sin@083.

(3) Mr. Marcum has served as a chairman of thedobApplied Natural Gas Fuels, Inc., a public camplocated in Westlake
Village, California (OTC: AGAS) since 2008. He heeyved as a director of Key Energy Services, mpublic company located in
Houston, Texas (NYSE: KEG) since 1996 and Recoemrgy, Inc., located in Denver, Colorado (NASDARECV) since July
2011.

(4) Mr. Gabbard has served as a director of RecoveeydynInc., a public company (NASDAQ: RECV), sirk#l2.

Other than as set forth in footnote (1) above wépect to Mr. Shanklin, there are no arrangemamnisiderstandings between any directors ol
executive officers and any other person or perponsuant to which they were selected as directoexecutive officers.

EXPERIENCE AND QUALIFICATIONS OF DIRECTOR NOMINEES

The Nominating and Governance Committee seekstdirewith strong reputations and experience insarekevant to our strategy and
operations, such as mining, environmental and atertéchnologies, government regulation and retatand supply chain management. Eact
of the nominees for election as director holdsas held senior executive positions in complex omgdions and has operating experience that
meets this objective, as described below. In theséions, the nominees have also gained experienmre management skills, such as
strategic and financial planning, public compamgaficial reporting, corporate governance, executivepensation, risk management and
leadership development. The Nominating and Goverm&ommittee also believes that each of the nomihas other key attributes that are
critical to the composition of an effective Boaimkegrity and demonstrated impeccable ethical stedg] sound judgment, analytical skills, the
ability to work together in a constructive and ablbrative fashion and the commitment to devoteifségmt time and energy to service on the
Board and its Committees.

The specific experience, qualifications and backgthof each nominee follows:

Ms. Clarke is currently the Senior Vice PresidéBMP”) and Chief Administrative Officer (‘CAQ”) oKey Energy Services, Inc. (NYSE:
KEG); she has served as SVP and CAO since 2008amdd as Vice President and Chief People Offimen 2004 through 2007. Prior to K
Energy Services, Inc., she served as the Vice daesdf Human Resources of GC Services Limitedneeship and 1st National Bank in
Houston, Texas from 1999 to 2004. Ms. Clarke resti@ B.S. degree in human resources from the Wsityaf Houston in 1982 and
completed the Director Development Program at thdgg School of Management at Northwestern UnitaerShe currently serves as
Chairperson of the University of Houston Colleg&lethnology Deais Board of Advisors. Ms. Clarke has served asectir of the Compar
for less than one year.

Director Qualifications

. Leadership Experience — SVP and CAO of Key Enemyyiges, Inc.; Vice President of Human Resources©f
Services Limited Partnership and First National BemHouston, Texas; Vice President of Human Resgaiof BFI;
Director Development Program at the Kellogg ScliddManagement at Northwestern Univers

. Industry and Human Resources Experience — 35 péasgoerience in human resources, a majority otivhvere at
energy and service companies. She has over tea gkakperience in the safety and environmentaliafodmation
technologies industrie

Dr. Durham was a co-founder in 1985 of ADA Techigids, Inc., an Englewood, Colorado private compahich contracted to the federal
government and others for development of emissohrtologies. ADA Environmental Solutions, LLC, auhnolly owned subsidiary, was
originally spun-out of ADA Technologies in 1996..Murham has been President, CEO and a directhied€ompany since 2003 and
President of ADA Environmental Solutions, LLC, aallif owned subsidiary, since its formation in 19962009, Dr. Durham served as a
manager of ADA Carbon Solutions, LLC (“ADA-CS”) farmer joint venture of ADA-ES with Energy Capiartners I, LP and its affiliated
funds. Dr. Durham has a B.S. in Aerospace Engingdrom Pennsylvania State University, an M.S. Bhd. in Environmental Engineering
from the University of Florida and an Executive MABfrom the University of Denver. Dr. Durham isreember of the Board of the American
Coal Council, a trade association of companiesgblituse and provide services related to coBhard member of the Institute of Clean Air
Companies (“ICAC"), a trade association of compaitiat provide equipment to measure and contrgdaiution, and was appointed a
member of the National Coal Council, which advigesSecretary of Energy on coal-related issuesnR2@11 to 2012, he served as vice
president of ICAC. Dr. Durham has been a directdhe Company for over nine years.
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Director Qualifications:

. Leadership Experience — President, CEO and a dire€tADA-ES since 2003; Co-founder of ADA Techngies Inc.;
President of ADA Environmental Solutions, LLC; Maea of ADA-CS; Executive M.B.A. from the Universitf
Denver.

. Industry Experience — M.S. and Ph.D. in EnvironragBngineering from the University of Florida; Meertof the
Board of American Coal Council; Board member arficef of the Institute of Clean Air Companies; Meenlnf the
National Coal Council. Senior manager of technpgrajects and intellectual property developmenhatentities and i
the capacities described abo

Mr. Gabbard joined our Board in November 2012. Heantly serves as a director, President and Ghirefncial Officer (“CFQO”) of Recovery
Energy, Inc. (Nasdaq: RECV), a Denver, Coloradcetdanergy company with operations focused in thevBeJulesburg basin; he was
appointed as CFO in July 2011, as a director inustig@012 and as President in November 2012. RriBetovery Energy, Mr. Gabbard ser
as an officer of Applied Natural Gas Fuels, Ineryving from September 2009 to May 2010 as ViceiBess-Special Projects and from May
2010 through June 2011 as its CFO. From April 2003ugh September 2009, he co-owned and managedd#Sors, LLC with

Mr. Marcum, where he provided management and filadusonsulting services to companies involved iraod gas and energy related
businesses. From 1991 to April 2007, Mr. Gabbarfbomded and then served as a director, Executige President and CFO of PowerSe
International, Inc. (Nasdag: POWR,; f/k/a Metretedciinologies, Inc.), a developer of energy and sgrattsolutions for electric utilities and
their commercial, institutional, and industrial tarsers. He received a bachelor of accountancy ddgoen the University of Oklahoma in
1977 and is a CPA. Mr. Gabbard has been a direttine Company for less than one year.

Director Qualifications

. Leadership Experience — Director, President and 6FRecovery Energy, Inc.; CFO of Applied Natura<3uels,
Inc.; Director, Executive Vice President and CFQPofverSecure International, Ir

. Industry Experience — 35 years of experience imtheagement and operations of traditional andredtare energy
companies, including those that primarily servétigs, and small, publicly held companit

. Finance Experience — CPA; Accounting degree fronvéhsity of Oklahoma; CFO of Recovery Energy, Ifeoymer
CFO of Applied Natural Gas Fuels, Inc. and Poweugetnternational, Inc.; provided management andrfcial
consulting services at MG Advisors, LLC; workedwihe national accounting firm Ernst & Your

Mr. Derek Johnson serves as the President of Videathandising, Inc., a specialty supplier to th&it industry, and has held that position
since September 2009 and previously from NovemB86 20 October 2008. Mr. Johnson previously seagthe Vice President of new
business development for Kennametal, a public campased in Pittsburgh, PA, a global provider ofatveorking solutions using tungsten
carbide inserts. Mr. Johnson held this positiomfi©october 2008 to August 2009. Since 2008, Mr. dohrhas served as a Director of
Qualmark Corporation (OTC.PK: QMRK), a company ttkesigns, manufactures, and markets proprietaripesant that rapidly and
efficiently exposes product design and manufactradated defects for the purpose of improving paddjuality and reliability. From 1984 to
2005, Mr. Johnson was employed in various positior@duding as President and Chief Operating Offibg CoorsTek, a manufacturer of
technical products, supplying critical componemntd assemblies for mining, automotive, semicondyeterospace, electronic, power
generation, telecommunication and other high-teldgyoapplications on a global basis. He has a Higtational Certificate from Kirkcaldy
College in Scotland and an Executive M.B.A. frora thniversity of Denver. Mr. Johnson has been actbreof the Company for over six ye:

Director Qualifications

. Leadership Experience — President of Fusion SpexdaVice President of Kennametal; Director of @Querk
Corporation; President and Chief Operating Offme€oorsTek; Executive M.B.A. from the Universitf@enver.

. Industry Experience Senior management and experience in the developemenmanufacturer of technical product
diverse international markets at the entities antthé capacities described abac

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 produeset) in Westlake Village, California (OTC: AGAS)&® 2008. He has served as a director of
Key Energy Services (NYSE: KEG), an oilfield seesaccompany based in Houston, Texas, since 199#. tBrhis appointment to the Board of
Key Energy Services, he was the non-executive Gtaairof the Board of WellTech, Inc., an energy paiit services company, from 1994
until March 1996, when WellTech was merged into lergy Services. In July 2011, Mr. Marcum was aphed as a director of Recovery
Energy, Inc., a Denver, Colorado-based oil andcgaspany. From January 1991 to April 2007, Mr. Manowas Chairman of the Board,
President and Chief Executive Officer of Metretacfinologies, Inc., currently known as PowerSecauterhational (NASDAQ: POWR),
which develops energy and smart grid solution®fectric 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 serve@haairman of the Board since June 2009. He has&d@ector of the Company for o
five years.
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Director Qualifications:

. Leadership Experience — Chairman of the Board gflied Natural Gas Fuels; Director of Key Energyv&ess;
Director of Recovery Energy; Non-executive Chairnoé&iVellTech; Chairman, President and CEO of Meket
Technologies; Chairman of the Board of A-ES.

. Industry Experience Extensive experience in oil and gas developmegeséad public companies at the entities al
the capacities described abo

Mr. McKinnies has served as our Chief Financiali€2if and Secretary since 2003 and was appoint&emisr Vice President in September
2005. Mr. McKinnies was employed by Earth Scierfees 1978 through 2000. A CPA, Mr. McKinnies workfa Peat, Marwick, Mitchell &
Co., a national accounting firm, before commen@&nployment at Earth Sciences in 1978. Mr. McKinriekls a bachelor’'s degree in
Accounting from the University of Denver. He hagbe director of the Company for over nine years.

Director Qualifications

. Leadership Experience — Senior Vice President, fGirencial Officer and Director of ADA-ES; Formkfanager of
ADA-CS and Clean Coe

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

. Finance Experience — CPA and worked at the nat@ao@dunting firm Peat, Marwick, Mitchell & Co; Acaoting

degree from University of Denver; CFO of AI-ES.

Mr. Shanklin joined Arch Coal, a public company thgaartered in St. Louis, Missouri (NYSE: ACI) antkeoof the nation’s largest and most
efficient coal producers, in June 2007 as Vice iBegd of Coal Technology. He also serves on thedsoaf directors for two privately held
companies in which Arch Coal is an investor. Ptiohis time with Arch Coal, Mr. Shanklin served\ése President of Marketing &
Development for Aquila, Inc. in Kansas City, Missiolte also held various leadership positions withsidiaries of Aquila, Inc., including
President and Chairman of Aquila Merchant Serviblrs Shanklin was selected as a 2010 EisenhowédoweHe holds a B.S. degree in
Electrical Engineering from Kansas State Univeraitgl an M.B.A. degree from the University of MisspKansas City. Mr. Shanklin has be
a director of the Company for more than one year.

Director Qualifications

. Leadership Experience — Vice President of Coal meltdgy for Arch Coal, Inc. and various positionsimergy project
development and asset and commodity managemenigittia Inc.
. Industry Experience — In his capacity as Vice Piesi of Arch Coal, understands coal industry andketaand related

coal industry product development as well as irggomal markets, which the company plans to pur8ueh Coal
serves many of the same customers as -ES.

Mr. Smith was appointed a director of the Compamsuiigust 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 1as& as the Executive Director of ICAC, he ledtsgg discussions on government affairs
with top management of scores of companies inithgodlution control industry. He has testified oten times before the U.S. Congress and
dozens of times before state clean air regulatteshas also written testimony on nearly 100 propgatean 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 ytitibmpanies who purchase air pollution controlsidthe author of over a dozen articles on
clean air policy, and has been quoted widely iarlair trade journals, as well @se Washington Post, New York Times, and Wall Stree
Journal. Early in his career Mr. Smith served as an appelitigation attorney for the U.S. Environmerabtection Agency, for which he
received two special bonus awards for negotiatiwhtaief-writing in matters involving the utilityna coal industries. Mr. Smith also was a
founder and acted as managing partner in ESI latiermal from 1981 until April 2003. ESI is a contsu) company that employs attorneys,
engineers and scientists, and ESI's primary clase is companies in the air pollution controldfidfter leaving ESI in 2005, Mr. Smith had
his own consulting firm, the Law Offices of Jeffr€y Smith, until December 2009, representing mesbéthe air pollution control industry
on government affairs. He retired in 2010. Mr. 3nfiblds a B.A.magna cum laudgin economics from Duke University, where he was
elected to Phi Beta Kappa. He also has a J.D. TrbenUniversity of Michigan Law School. Mr. Smithdeairman of the Nominating and
Governance Committee, a position he has held €dateber 13, 2010. He served on the Company’s Abdihmittee from January 1 to
October 13, 2010 and as our Chairman of the Baard March 2006 until June 2009. Mr. Smith has bedirector of the Company for over
nine years.

Director Qualifications

. Leadership Experience — Executive Director of ICABunder and Managing Partner of ESI and the Lafic€3 of
Jeffrey Smith; Chairman of AB-ES.

. Industry Experience — Extensive and varied expedenithin the air pollution control industry andtlor of over a
dozen articles on clean air polic

. Government Experienc— Testified before Congress and state regulatorsghqe litigation attorney for the EP,
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Mr. Swanson was appointed a director of the Compadyly 2006. Mr. Swanson has been an advisopanidrmance coach to CEOs and
business owners in Colorado for 15 years througaffiliiation with Vistage International, Inc. (fornly the Executive Committee), the world’s
leading CEO membership organization. Previouslyas with Accenture, an international consultingifivas the CFO of the Denver
Regional Transportation District (‘DRTD”), a $200lion company, and was the founder and presidéfReal Estate Associates, Inc.
(“REA"), a commercial real estate investment andeligoment company in Denver, Colorado. He has aptished corporate turnaround
projects, has served on a number of private compaayds, and from 2007 through 2012 was a direstdrAudit Committee Chairman of
Ascent Solar Technologies Inc. (NASDAQ: ASTI), avelloper and manufacturer of solar technology. HeahB.A. in History from the
University of Colorado and an M.B.A. from Harvard$iness School. Mr. Swanson is Chairman of the tADdimmittee. Mr. Swanson has
been a director of the Company for over six years.

Director Qualifications

. Leadership Experience — Advisor and performancetttéa CEQ’s and business owners in Colorado foyekss
through an affiliation with Vistage Internationadc.; CFO of the DRTD and founder and presiderRBA; M.B.A.
from Harvard Business School; Director and Auditr@aittee Chairman of ADA-ES and Ascent Solar Techgigs
Inc.

. Finance Experience — Consultant at Accenture apdrésnce in the senior finance positions at théiestand in the
capacities described abo

No family relationship exists between any directmrgxecutive officers

CORPORATE GOVERNANCE
Director Independence

The Board maintains audit, compensation and nomigand governance committees. In our fiscal y@d22all directors other than

Dr. Durham and Mr. McKinnies qualified as “independidirectors” as defined in NASD Rule 4200(a)(¥5)d each Board committee was
comprised solely of independent directors. Thetehsuof each committee are available on our welbsitevw.adaes.comnder “Investor
Relations.”

Board Meetings and Committees

Our Board is responsible for establishing broaghemate policies and monitoring the overall perfoneceof 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 analysesr@parts sent to them weekly and
monthly, and through discussions with the Presidentother officers.

The Board of Directors met nine times in 2012. Atteof the Board of Directors meetings the indepandirectors were polled to determine if
they believed an Executive Session was neededn@wacasion such session was held where managefrteetCompany was excluded. The
Audit Committee met eight times in 2012. The Congagion Committee met 11 times in 2012. The Nomirggéind Governance Committee
met six times in 2012. All of the directors weresent for more than 75% of the meetings of the @o&Directors and the committees of
which they were members held during their individeams.

Audit Committee

Our Board has an Audit Committee established im@ance with Section 3(a)(58)(A) of the Securiize€hange Act of 1934, as amended (the
“Exchange Act”), which consists of Messrs. Alan 8y Gabbard, Derek Johnson, Ronald Johnson afdhRicSwanson. Mr. Swanson serve:
as the chairman of the Audit Committee. Mr. Ronltnson is not standing for reelection as a diraxftthe Company at our Annual Meeting.
Our Board has determined that Messrs. Swanson abhdaed are Audit Committee Financial Experts. MvaBson is “independent” as that
term is used in the listing requirements for theS\DMQ Stock Market, and a brief listing of his redew experience is stated in his biography
above under the caption entitled “Experience andlif)cations of Director Nominees.”

The role and functions of the Audit Committee ataut in the Audit Committee Charter, as amendedinally adopted by the Company’s
Board and most recently amended on September 28, Zbe role of the Audit Committee is one of owghisof the services performed by the
Company’s independent registered public accourfiingand internal audit consultants, evaluating@wmnpany’s accounting and financial
reporting processes, system of internal controtsaardits of our financial statements. The Audit @uttee’s functions include the following:
reviewing and assessing the Audit Committee Charteually; overseeing the Company’s compliance {eigfal, ethical and regulatory
requirements; overseeing the Company’s processdentify and manage business and financial ripkpinting, approving the compensation
of and reviewing the Company’s relationships withindependent registered public accounting fir/another auditors and assessing the
impact such relationships may have on the auditdyg@ctivity and independence; taking other appeteraction to oversee the independence
of the outside auditors; reviewing and considetlrgmatters identified in Statement on Auditingnsitards No. 61 with the outside auditors
management; reviewing and discussing the Compdimgacial statements and report on internal contiith the outside auditors and
management; recommending whether the Company’sealfithancial statements should be included inGbmpany’s Annual Report on Form
10-K for filing with the Securities and Exchangen@ission (“SEC”); and reporting to the Board onsaith matters. In performing its
oversight function, the Audit Committee relies ugalvice and information received in its discussioith the Company’s management and
independent registered public accounting fi
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Report of the Audit Committee

The Audit Committee has (i) reviewed and discushedCompany’s audited financial statements folfidwl year ended December 31, 2012
with the Company’s management; (ii) discussed #ithCompany’s independent registered public acoogifitm 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 (AMCProfessional Standards, Vol. 1, AU section 380y (iii) received the written
disclosures and the letter from the Company’s iedépnt registered public accounting firm requirgépplicable requirements of the PCAOB
regarding the independent accountant’s communitgtidth the Audit Committee concerning independearoe has discussed with the
Company’s independent accountants the independeauatants’ independence.

Based on the review and discussions with manageamehthe Company’s independent registered pubtiowtting firm referred to above, the
Audit Committee recommended to the Board that tidited consolidated financial statements as offanthe years ended December 31, 2
2011 and 2010 be included in the Company’s Annegdd®t on Form 10 for the fiscal year ended December 31, 201 2ifimrgf with the SEC

Respectfully submitted,

The Audit Committee Richard Swanson, Chairm:
Alan Bradley Gabbar
Derek Johnso
Ronald Johnso

Nominating and Governance Committee

Our Board has appointed a Nominating and Govern@ocemittee consisting of Ms. Clarke and Messrsu€arDerek Johnson, Marcum,
Shanklin and Smith. Mr. Smith serves as the chairofahe Nominating and Governance Committee. MiruSo is not standing for reelection
as a director of the Company at our Annual Meefire responsibilities of the Committee, as setfartthe Nominating and Governance
Committee Charter, most recently amended on JulQ11, include selecting director nominees forBbard, reviewing director
compensation and benefits and submitting the sartteetentire Board for approval, overseeing thaiahgelf-evaluation of the Board and its
committees, recommending the structure and componsif Board committees to the entire Board forrappl and monitoring in conjunction
with the Audit Committee compliance with our Codeethics and Business Conduct and granting any evaithereto with respect to directors
and executive officers, recommending individualséove as Chairperson of the Board and Chief Exex@fficer and reviewing the Chief
Executive Officer's recommendations for individutdsserve as executive officers and analyzing aecdmmending such persons to the Board

Criteria established for the selection of candigldte the Board include:

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

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

A willingness and ability to spend the necessanetrequired to function effectively as a direc

An oper-minded approach to matters and the resolve aniyatoilindependently analyze matters presented¢dosideration
A reputation for honesty and integrity that is abogproach

Any qualifications required of independent direstby the NASDAQ Stock Market and applicable lawnd

@ m0o 2o cC

As to any candidate who is an incumbent dire@tro continues to be otherwise qualified), theeakto which the continuing
service of such person would promote stability eoitinuity 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 ingustd business contacts. Regardless of the
source of the nomination, nominees are interviearedi evaluated by the Nominating and Governance QGtieanother members of the
management team and the Board as deemed apprdpritite Nominating and Governance Committee. TheiNating and Governance
Committee then presents qualified candidates t@®terd for a final discussion and vote.

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

Under the Nominating and Governance Committee @hatie Nominating and Governance Committee wilistder nominees submitted by
our shareholders. Recommendations of individualsnieet the criteria set forth in the Nominating &overnance Committee Charter for
election at our 2014 annual meeting of shareholaeng be submitted to the Committee in care of MdrkcKinnies, Secretary, at 9135 So
Ridgeline Boulevard, Suite 200, Highlands RancHp@amlo 80129 no later than December 13, 2013.
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The Committee has recommended to our Board the sfatirectors for this Annual Meeting as set fabove. No third party was used in
identifying or evaluating nominees, and we receirnedhareholder recommendations for nominees. fitialiappointment of Mr. Shanklin to
our Board was made pursuant to a 2003 Subscriptidrinvestment Agreement with Arch Coal, Inc. whgreur management agreed to make
available one seat on the Board for an Arch Cosigihee and to vote all shares and proxies thegratiteed to vote in favor of such designee
for so long as Arch Coal continues to hold at |d4%t,000 shares of our common stock.

Compensation Committee

Our Board has appointed a Compensation Committesisting of Ms. Clarke and Messrs. Caruso, GabbBwodald Johnson, Marcum, Smith
and Swanson. Mr. Caruso currently serves as thienthia of the Compensation Committee. Messrs. CaansioRonald Johnson are not
standing for reelection as a director of the Comytrour Annual Meeting. The responsibilities of Bompensation Committee, as set forth ir
the Compensation Committee Charter, most recenmbnaled on July 11, 2011, include reviewing our akee compensation programs to
analyze their alignment with attracting, retainargd motivating our executive officers to achieve lousiness objectives; establishing annual
and long-term performance goals for our executffiears and evaluating their performance in lighsoch goals, reviewing and making
recommendations concerning our long-term incerglaas and shareholder proposals related to compensad administering our equity-
based and employee benefit plans. See “Executivep@nsation” below for additional information.

Compensation Committee Interlocks and Insider Parttipation

Ms. Clarke and Messrs. Caruso, Gabbard, RonaldséohiMarcum, Smith and Swanson served as a merhiblex Gompany’s Compensation
Committee during the fiscal year ended DecembeRB12. No member of the Compensation Committee vgas an officer of the Company
had a relationship requiring disclosure under 8% of Regulation S-K.

Compensation Committee Report

The Compensation Committee has reviewed and disduke Company’s Compensation Discussion and Aisdlgsthe fiscal year ended
December 31, 2012 with the Company’s management.

Based on the review and discussions with managertmen€ompensation Committee recommended to thedBbat the Compensation
Discussion and Analysis for the year ended Dece®bg?012 be included in this proxy statement/peogyss for filing with the SEC.

Respectfully submitted,

The Compensation Committe Robert N. Caruso, Chairmi
Kim B. Clarke
Alan Bradley Gabbar
Ronald B. Johnso
W. Phillip Marcum
Jeffrey C. Smitt
Richard J. Swansc

Shareholder Communications to Directors

Any shareholder may communicate directly with tteaRl (or any individual director) by writing to tihairman of the Board, ADA-ES, Inc.,
9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, Colorado 80129 or by emailing the Boarduiph the “Contact the Board” link
on our website at www.adaes.com. Any such commtinitahould state the number of shares beneficadlged by the shareholder making
the communication. Provided that such communicairesses a legitimate business issue, the Congpahg Chairman will forward the
shareholder’s communication to the appropriatecttire For any communication relating to accountemggliting or fraud, such communication
will be forwarded promptly to the Chairman of thadk Committee.

Code of Ethics and Business Conduct

We have adopted a Code of Ethics and Business Cobtitht applies to our officers, directors and esgpks, including the principal executive
officer, principal financial officer, principal aoanting officer or controller or other persons penrfing 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 obsiteat www.adaes.com. We intend to disclose amnaments to certain provisions of
our Code of Ethics and Business Conduct, or waigkssich provisions granted to executive officard directors, on our website.

Board Leadership Structure and Role in Risk Oversigt

We have a policy of keeping the roles of Chief Eitee Officer and Chairman of the Board separatd, the roles are currently filled by two
different individuals. We believe this arrangemisrdippropriate as it recognizes the distinctiomvieen the role played by the Chief Executive
Officer, which is a position being more heavilyeied towards day-to-day management, while ther@faa’'s functions as an independent
director whose role is to oversee the Board of @es and is also able to participate in and obedcutive sessions of the Board.
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The Board has designated the Audit Committee te ta& lead in overseeing risk management, and titét £ommittee periodically reports to
the Board regarding briefings provided by managdraed advisors as well as the Committee’s own aimbnd 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 manageméo the Company’s strategy and day-to-day kessroperations. The Board and
management, including our Vice President and Géaransel, continually work together to assessamalyze our most likely areas of risk.

Board Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PERSONS NOMINATED BY THE BOARD FOR
DIRECTORS, BEING KIM B. CLARKE, MICHAEL D. DURHAM, ALAN BRADLEY GABBARD, DEREK C. JOHNSON, W.
PHILLIP MARCUM, MARK H. MCKINNIES, ROBERT E. SHANKL IN, JEFFREY C. SMITH AND RICHARD J. SWANSON.

PROPOSAL TWO
THE REORGANIZATION PROPOSAL

This section of the proxy statement/prospectusribescthe reorganization proposal. Although we é&edi that the description in this
section covers the material terms of the reorgaivonsproposal, this summary may not contain alfhaf information that is important to you.
The summary of the material provisions of the Rawoization Agreement provided below is qualifiedtsrentirety by reference to the
Reorganization Agreement, which we have attachekhagx | to this proxy statement/prospectus anahwvvie incorporate by reference ir
this proxy statement/prospectus. You should cdyefed the entire proxy statement/prospectus aedReorganization Agreement for a more
complete understanding of the reorganization prahogour approval of the reorganization proposallwonstitute your approval and
adoption of the Reorganization Agreement, the raoization, the Certificate of Incorporation of ADBSd the bylaws of ADES.

Reasons for the Reorganization; Recommendation ofio Board

At a meeting of the ADA-ES Board of Directors (tfBoard”) held on January 25, 2011 and in an actignwritten consent of the Board
dated March 11, 2011, the Board concluded thategbeganization is advisable, determined that thmdeof the Reorganization Agreement are
fair to and in the best interest of ADA-ES andsitsireholders, adopted the Reorganization Agreeamehtecommended that the
Reorganization Agreement be approved by our shitet® The Reorganization Proposal was tabled éyBtiard in April 2011 due to the
arbitration award to Norit Americas Inc., whichfusther discussed in our filings with the Secustand Exchange Commission. At a meetin
the Board held on February 2, 2012, the Board niagl@ebove findings and re-authorized the Reorgéiniz&roposal, which was tabled in
April 2012 due to unresolved comments by the Séesrand Exchange Commission on financial statesnaabrporated by reference in the
proxy statement/prospectus. At a meeting of ther®bald on February 6, 2013, the Board again magelbove findings and re-authorized the
officers of ADA-ES to take the necessary stepstttioue to pursue the transactions contemplatetidyrReorganization Proposal.

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

. Possible Future Strategic and Business Flexibilioy the Holding Company StructureWe believe the holding company structure
could facilitate future expansion of our businegploviding a more flexible structure for acquiriather businesses or entering
into joint ventures while continuing to keep theeations and risks of our other businesses sepdnaaedition, if the cash
generated over time by our businesses was detedrbineur Board to be greater than the amount nape$sr the operation or
capital needs of those businesses, this cash beuténsferred to a separate corporate entity owgede holding company and
invested as our Board believes to be appropriateh&rmore, implementing the holding company stireetmay reduce the risk
that liabilities of our core businesses and otheifesses, if any, that may be operated in thedliy separate subsidiaries would
be attributed to each otht

. Possible Future Financing Flexibility of the Holdig Company StructureWe believe that a holding company structure may be
beneficial to stockholders in the future becauseonild permit the use of financing techniques tratmore readily available to
companies that hold a variety of diversified busses under one corporate umbrella, without any éng@ our capital structure.
For example, ADES, in addition to receiving dividesnas and when permitted, from ADA-ES and fututesgliaries, if any,
would be able to obtain funds through its own del#quity financings, and ADES'’s direct and indiregbsidiaries and other
entities in which it holds an ownership interesidobe able to obtain funds from ADES or otherl@fées or through their own
third party financings, which may include the issce of debt or equity securities. However, we haweurrent plans to seek
additional financing at this tim

. Predictability, Flexibility and Responsiveness oeRware Law to Corporate NeecFor many years, Delaware has followed a
policy of encouraging incorporation in that statel ®das adopted comprehensive, modern and flexdvf@cate laws, which are
updated regularly to meet changing business ndeda.result of this deliberate policy to providaaspitable climate for corpore
development, many major public corporations havaseh Delaware for their state of incorporationadidition, the Delaware
courts have developed considerable expertise ilindeaith corporate
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issues relating to public companies. Thus, a subatdody of case law has developed construingaate corporate law and
establishing legal principles and policies regagdginblicly held Delaware corporations. We beligvat for these reasons, Delaw
law will provide greater legal predictability witespect to our corporate legal matters than we hader Colorado law. We further
believe that Delaware law will provide greater @fncy, predictability and flexibility in our pulsliCompany’s legal affairs than is
presently available under Colorado law.

Attractiveness of Delaware Law to Directors and ©#rs. We believe that organizing under Delaware law @ihance our
ability to attract and retain qualified directorgleofficers. The corporate law of Delaware, inchglits extensive body of case le
offers directors and officers of public companiesrencertainty and stability than the corporate tdWZolorado. Under Delaware
law, the parameters of director and officer lidpire more clearly defined and better understbad under Colorado law. To
date, we have not experienced difficulty in retagndirectors or officers, but directors of publantpanies are exposed to
significant potential liability. We therefore belethat providing the benefits afforded directoyddzlaware law will enable us to
compete more effectively with other public comparirethe recruitment of talented and experienceekcttirs and officers. At the
same time, we believe that Delaware law regardargarate fiduciary duties provides appropriate @ction for our stockholders
from possible abuses by directors and officeraddition, under Delaware law, directors’ persoradility cannot be eliminated
for:

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

. acts or omissions not in good faith or which inwimtentional misconduct or a knowing violationlaiv,
. unlawful payment of dividends or unlawful repurcbs®r redemptions of stock,

. any transactions from which the director derivedraproper personal benef

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

Increased Costs and Expenses Associated with Impleting the Reorganization Proposal and Administegia Holding
Company StructureThe reorganization may result in substantial dicests. These costs and expenses are expectedsistco
primarily of attorneys’ fees, accountants’ feeling fees and financial printing expenses and heéllsubstantially incurred prior to
the vote of our shareholders. A substantial portibthese costs were incurred in 2011 and 2012 wreemitially proposed the
reorganization. Therefore, we expect our attornaysf filing fees to be substantially less than fiesty incurred. The Company
has also paid minimal Delaware franchise taxe®\fES since its incorporation in 2011; upon filinfitbe Certificate of
Incorporation, which will occur prior to the clogimlate of the reorganization, the franchise taxestd Delaware will substantia
increase due to the increase in authorized stamkigierd by the Certificate of Incorporation. Thengamization may also result in
certain indirect costs by diverting the attentidroor management and employees from our businesareasing our
administrative costs and expenses. These admiiistiasts and expenses will include keeping sépaexords and in some ca
making separate regulatory filings for each of AD&fsl ADA-ES and future subsidiaries. The reorgaimmanay also result in
certain state sales taxes and other transfer t

After careful consideration, our Board has determired that creation of a holding company offers a sulantial net benefit to our
shareholders. The Board has approved the reorganizian proposal, determined that the terms of the Reganization 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 AnnuaMeeting.

Reorganization Procedure

ADA-ES currently owns all of the issued and outdiag common stock of ADES and ADES currently owhefgthe issued and
outstanding common stock of MergerCo, the subsidiamed for purposes of completing the proposedganization. Following the approval
of the Reorganization Agreement by the ADA-ES shalders and the satisfaction of the other condétigpecified in the Reorganization
Agreement (which are described below), ADA-ES wikrge with MergerCo, the subsidiary of ADES. Agsutt of this merger:

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

Each outstanding share of ADA-ES common stock avitomatically convert into one share of ADES comrstmtk, as described
below, and the shareholders of A-ES will become the stockholders of ADE

ADES will own all of ADA-ES’'s common stock, and each share of ADES common simekheld by AD/-ES will be cancellec
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The result of the reorganization will be that yourrent company, ADA-ES, will be merged with Mer@er and ADAES will become
subsidiary of ADES. ADES'’s Certificate of Incorptica is included as Annex Il to this proxy staterierospectus, and a copy of ADES’s
bylaws is included as Annex Il to this proxy stant/prospectus. For more information regarding ymits as a shareholder before and afte
the reorganization, see “Description of ADES Cdtack,” “Description of ADA-ES Capital Stock” arf€omparative Rights of ADES
Capital Stock and ADA-ES Capital Stock” below.

In all other respects, your company will remain saene. Upon consummation of the reorganizationAES board of directors will k
the same as the directors elected by the shareb@fidDA-ES at the Annual Meeting. ADES expectattits executive 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, Executive Vice President, Chérating Officer, Chief Technology
Officer, Vice President and General Counsel aneéVesident of Investor Relations. We believe tiiatsimplified top-level management
structure will best serve the holding company diahafor continued growth. Management and busirgssrations of the operating company
will remain substantially the same.

What ADA-ES Shareholders Will Receive in the Reorgaization

Each share of ADA-ES common stock will convert intee share of ADES common stock. After the compietif the reorganization,
you will own the same number and percentage ofeshair ADES common stock as you own of A-ES common stock.

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

Each outstanding option to acquire shares of ABB\eommon stock will become an option to acquirethe same terms and conditic
as before the reorganization, an identical numbshares of ADES common stock. Each outstandingicesd stock award (or any
performance award payable in restricted stockhafes of ADA-ES common stock will become an awdnestricted stock (or a performance
award payable in restricted stock) in an identicahber of shares of ADES common stock. There wetgtanding options representing an
aggregate of 185,516 shares of ADA-ES common stockoutstanding restricted stock awards (includirmgnumber of shares of restricted
stock payable under performance awards) repreggatiraggregate of 106,775 shares of ADA-ES comnamk ®n the Record Date. ADA-
ES'’s existing stock-based compensation plans, wihidiode the 2002 ADA-ES, Inc. Stock Option Pldre 2004 Executive Stock Option Plan,
the ADA-ES, Inc. 2005 Directors’ Compensation Pliwe, Amended and Restated ADA-ES, Inc. 2007 Eduaitgntive Plan, as amended, the
ADA-ES, Inc. Profit Sharing Retirement Plan and freended and Restated ADA-ES, Inc. 2010 Non-Manami@ompensation and
Incentive Plan (collectively the “ADA-ES Plans”)Jap participants will be entitled to receive shase&DES common stock rather than shares
of ADA-ES common stock, on the same terms otherpisgided for in the respective plans.

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

No Exchange of Stock Certificates

In the reorganization, your shares of ADA-ES comratmtk will automatically convert into shares of B® common stock. Your
certificates of ADA-ES common stock, if any, widlpresent, from and after the reorganization, amlegumber of shares of ADES common
stock, and no action with regard to stock certtBsawill be required on your part.

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

. absence of any stop order suspending the effeetbgeof the registration statement, of which thoxprstatement/prospectus for
a part, relating to the shares of ADES common stodie issued in the reorganizati

. approval of the Reorganization Agreement by /-ES's shareholder:

. receipt of approval for listing on the NASDAQ CagiMarket of shares of ADES common stock to beddsn the reorganizatio
and

. absence of any order or proceeding that would pibbi make illegal completion of the reorganizat

Effectiveness of Reorganization

The reorganization will become effective on theedae file a statement of merger with the SecredfuState of the State of Colorado or
on a later date that we specify therein. We widl fhe statement when the conditions to the redzgtion described above have been satisfied
We expect that we will specify in the statement tha reorganization will be effective on or abduly 1, 2013.

Termination of Reorganization Agreement

The Reorganization Agreement may be terminatedyatime 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 tretitsas provided for therein would be
inadvisable or not in the best interest of our Canmypor our shareholders.
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Amendment of Reorganization Agreement

The Reorganization Agreement may, to the extemhjierd by the CBCA and Delaware General Corporatiaw (“DGCL"), be
supplemented, amended or modified at any time poithe completion of the reorganization (evenradfgroval by our shareholders), by the
mutual consent of the parties thereto.

Material U.S. Federal Income Tax Consequences

The following discussion summarizes the materi&.Uederal income tax consequences of the reorg@mizto U.S. holders of ADA-
ES common stock. This discussion is based upormuprovisions of the Internal Revenue Code of 188Gmended (the “Codetyrrent an
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 retrivactffect) and all of which are subject to diffegiinterpretation. This discussion does not
address all aspects of U.S. federal income taxdtahmay be relevant to you in light of your pautar circumstances or to persons subject to
special treatment under U.S. federal income taslamwparticular, this discussion deals only witlareholders that hold ADA-ES common
stock as capital assets within the meaning of teeCln addition, this discussion does not addifesssax treatment of special classes of
shareholders, such as banks, insurance compasmiesx¢émpt organizations, financial institutionsykar-dealers, persons holding ADA-ES
stock as part of a hedge, straddle or other ridation, constructive sale or conversion transactihS. expatriates, persons subject to the
alternative minimum tax and persons who acquiredAES 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:

. an individual U.S. citizen or resident alie

. a corporation, partnership or other entity createdrganized under U.S. law (federal or ste
. an estate whose worldwide income is subject to féderal income tax; ¢

. a trust if a court within the United States of Aimaris able to exercise primary supervision overatiministration of the trust and
one or more U.S. persons have the authority toreball substantial decisions of the trust, or agrtrusts formed prior to
August 20, 1996, if such trust has a valid electioeffect to be treated as a domestic trust f@&. federal income tax purpos

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

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 ADES have received a legal opinion from I8pan + Foote LLP, dated March 25, 2013, that thegerewill constitute ai
exchange of ADA-ES common stock for ADES commorlstpoverned by Section 351 of the Code, as well @organization within the
meaning of Section 368(a) of the Code, and, thesefw gain or loss will be recognized by the shalders of ADA-ES upon the receipt of
ADES common stock pursuant to the merger. The opsdf counsel are based on then-existing law asddin part upon representations,
made as of March 25, 2013, by ADES, ADA-ES and Me@p, which counsel will assume to be true, coragct complete. If the
representations are inaccurate, the opinions afisellcould be adversely affected. Neither ADESAIDA-ES has requested nor will request a
private letter ruling from the Internal Revenueviar as to the tax consequences of the reorganiziinsactions. The opinions of counsel are
not binding upon the Internal Revenue Service graher taxing authority. It is the opinion of Skieman + Foote, LLC that the material U.S.
federal income tax consequences of the transaatidhise as follows:

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

. No gain or loss will be recognized by you upon ymgeipt of ADES common stock solely in exchangeyfour ADA-ES commo
stock;

. The aggregate tax basis of the shares of ADES canstoek that you receive in exchange for your AD8-&mmon stock in the
merger will be the same as the aggregate tax bagmur ADA-ES common stock exchanged; ¢

. The holding period for shares of ADES common stifxgkt you receive in the merger will include thediny period 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 reamigation. 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 adzhs 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, &te, 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 rmeod entities under common
control. The accounting treatment for such eveynilar to the former “pooling of interests madticAccordingly, the financial position and
results of operations of ADA-ES will be includedtire consolidated financial statements of ADEShendame basis as currently presented.

Authorized Capital Stock

ADA-ES'’s amended and restated articles of incorpmmecurrently authorizes the issuance of 50,000 gitares of common stock, no
par value and 50,000,000 shares of preferred stuxckar value. ADES’s Certificate of Incorporatiovhich would govern the rights of our
stockholders after the reorganization, to be fijedr to the effective date of the reorganizatiiil authorize the issuance of 100,000,000
shares of common stock, par value $0.001 and 5@00Ghares of preferred stock, par value $0.0@ditnal authorized shares of common
stock would enable us to issue common stock te i@apital expeditiously and economically for then@any’s ongoing operational needs and
could be used for stock splits or distributiongjiggincentive plans, acquisitions, strategic aitias or other corporate purposes without the
delay and expense involved in obtaining sharehageroval, when the Board of Directors and managenelieves that such issuance is
appropriate. Upon completion of the reorganizattbe,number of shares of ADES common stock thdtheiloutstanding will be equal to the
number of shares of ADA-ES common stock outstandimgediately prior to the reorganization.

The number of shares reserved for issuance undeX@MA-ES Plans as of April 10, 2013 is 1,131,88t.dther shares are presently
reserved for any other purpose.

Listing of ADES Common Stock on the NASDAQ CapitaMarket; De-listing and De-registration of ADA-ES Canmon Stock

The completion of the reorganization is conditiomadhe approval for listing of the shares of AD&Bmon stock issuable in the
reorganization (and any other shares to be resdovassuance in connection with the reorganizgtmmmthe NASDAQ Capital Market. We
expect that the ADES common stock will trade urttlerticker symbol “ADES.In addition, ADES will become a reporting compamger the
Exchange Act.

Following the reorganization, ADA-ES’s common staell no longer be quoted on the NASDAQ Capital Metrand will no longer be
registered under the Exchange Act. In addition, AB3 will cease to be a reporting company undeEtehange Act.

Board of Directors and Executive Officers of ADES Bllowing the Reorganization

Presently, the ADES board is comprised of Dr. MaHaurham and Mr. Mark McKinnies. We expect thatriediately following the
reorganization the ADES board will be comprisedhef directors of ADA-ES elected at the 2013 Anridakting. Nominees for director are
Kim B. Clarke, Michael D. Durham, Alan Bradley Galot), Derek C. Johnson, W. Phillip Marcum, Mark HcHiihnies, Robert E. Shanklin,
Jeffrey C. Smith and Richard J. Swanson.

ADES expects that its executive officers followihg reorganization will be the following executivicers of ADA-ES immediately
prior to the reorganization: President and Chiedditive Officer, Senior Vice President, Chief Ficiah Officer and Secretary, Executive Vice
President, Chief Operating Officer, Chief Techngl@fficer, Vice President and General Counsel aité Wresident of Investor Relations. '
believe that this simplified top-level managemenicture will best serve the holding company aravafor continued growth. Management
and business operations of the operating compalhyemain substantially the same.

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

Independent Registered Public Accounting Firm of A[ES

The approval by the holders of ADA-ES common stotthe Reorganization Agreement will also constittdtification of KPMG LLP
as described under the caption “Proposal Three-fi€aton of the Engagement of the Independent Reggd Public Accounting Firm” as the
Independent Registered Public Accounting Firm of&&Xor the fiscal year ending December 31, 2013.

Issuances of ADES Common Stock under the ADA-ES Ria

The approval by the holders of ADA-ES common stotthe Reorganization Agreement will also conséitapproval of the assumption
by ADES of the ADA-ES Plans and, where appropritite future issuance of shares of ADES common stotiku of shares of ADA-ES
common stock under the ADA-ES Plans, each as amddnd®nnection with the reorganization withouttfiar shareholder action.
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ADES Certificate of Incorporation

The approval by the holders of ADBS common stock of the Reorganization Agreementalgib constitute approval of the terms of
Certificate of Incorporation in the form attachedhis proxy statement/prospectus as Annex Il.

Restrictions on the Sale of ADES Shares

The shares of ADES common stock to be issued inethigganization will be registered under the SdiesriAct of 1933, as amended (
“Securities Act”). These shares will be freely sarable under the Securities Act, subject to egstestrictions on certain affiliates of ADA-
ES who will also be affiliates of ADES and subjaxiny restrictions on shares of restricted stbek have not vested.

Description of ADES Capital Stock

ADES is incorporated in the State of Delaware. fligbts of stockholders of ADES will generally bevgoned by Delaware law and
ADES's Certificate of Incorporation and bylaws. Tho#dowing is a summary of the material provisiafsADES’s Certificate of Incorporation
and bylaws. This summary is not complete and idifigiby reference to the full texts of ADESSecond Amended and Restated Certifica
Incorporation and bylaws, which are attached asefas Il and Ill, respectively, to this proxy statartiprospectus.

General

Upon the completion of the reorganization, the aritted capital of ADES will be 150,000,000 sha@s)sisting of 100,000,000 shares
of common stock, par value $0.001 per share, af@B00 shares of preferred stock, par value $0p@0 share. All of the shares issued and
outstanding upon completion of the reorganizatidhlve fully paid and nonassessable.

Upon completion of the reorganization, the numideshares of ADES common stock that will be outsiagavill be equal to the
number of shares of ADA-ES common stock outstandimgediately prior to the reorganization (othemntlsdares held in treasury, which will
be cancelled).

Common Stock

Dividends and DistributionsSubject to preferences applicable to any shard®&S preferred stock issued in the future, the i df
outstanding shares of ADES common stock will bétledtto receive dividends and other distributions of assets legally available at times
and in amounts as the board of directors of ADES determine from time to time. All shares of ADE@wmon stock are entitled to
participate ratably with respect to dividends drestdistributions.

Liguidation RightsIf ADES is liquidated, dissolved or wound up, vdianily or involuntarily, holders of ADES common stoare
entitled to share ratably in all assets of ADESilabte for distribution to the ADES stockholderseafthe payment in full of any preferential
amounts to which holders of any ADES preferredlsissued in the future may be entitled.

Voting RightsHolders of ADES common stock are entitled to onte\er share on all matters to be voted upon lykbtiders. There
are no cumulative voting rights. Stockholders mate\by proxy.

Other.There are no preemption, redemption, sinking fundomversion rights applicable to the ADES commimtls

Preferred Stock

The board of directors of ADES may, without furtisemckholder approval, issue up to 50,000,000 shafrpreferred stock in one or
more series and fix the number of shares constgutie designation, voting powers (if any), prefees and other rights, as well as the
qualifications, limitations and restrictions, oktkeries. The powers, preferences and rights,hengualifications, limitations or restrictions, if
any, of each series of preferred stock may beréiffiefrom those of any and all other series. Thadace of ADES preferred stock may have
the effect of delaying, deferring or preventingharge of control of ADES without further action thne stockholders, may discourage bids for
ADES common stock at a premium over the markeepsicADES common stock and may adversely affectrtaeket price of, and the voting
and other rights of the holders of, ADES commortlsto

Delaware Anti-Takeover Law and Certain Charter Provisions

ADES has opted out of provisions of Section 20hefDelaware General Corporation Law (“DGCL"), wihistatute prohibits a
publicly held Delaware corporation from engagingitbusiness combination” with an “interested stowker” for a period of three years
following the date the stockholder became an isterestockholder unless certain criteria are mstehd, the Certificate of Incorporation
includes what is known as a “fair price” provisidrhe fair price provision is designed to prevepuechaser from utilizing two-tier pricing and
similar tactics in an attempted takeover. This @miown requires the affirmative vote of holders bfesmst a majority of the outstanding shares o
voting stock not owned directly or indirectly byyaimterested stockholder or any affiliate of aremested stockholder to approve any business
combination with any related or interested pers$osuch business combination has been approvedngjarity of continuing directors at a
meeting at which a continuing director quorum isgant or such business combination involves ADEBaasubsidiary in which a related
person has no direct or indirect interest, sulijecertain additional limitations, however, suclighéened standard for shareholder approval
not apply and the business combination would reqoiMy such affirmative vote as may be requiredalayor otherwise.
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ADES's Certificate of Incorporation provisions pirdgs the board of directors the authority to isspeo 50,000,000 shares of
undesignated preferred stock and to determineighésy preferences and privileges of these shaiisput stockholder approval. In addition,
the bylaws provide that only the board of directamsl the holders of shares entitled to cast nettheen 20% of the votes at a special meeting
can call a special meeting, which is a higher peegge than the 10% percent level required unde€BEA and ADA-ES’s bylaws. The
bylaws also provide that all stockholder actionsthhe effected at a duly called meeting of stoaltéuid or upon the unanimous written conser
of all stockholders.

In addition, ADES'’s bylaws require that for a stholder to nominate a director or bring other busileefore an annual meeting of
stockholders, they must satisfy certain advance@aind disclosure requirements. The stockholdest gisclose, among other items, certain
information related to the business to be prop@sdlde meeting, its beneficial ownership in ADE® arhether it is acting in concert with ott
stockholders or interested parties. Advance nati@ny such business must be delivered to or maitedreceived at the principal executive
offices of the ADES not less than one hundred twéh20) calendar days in advance of the date dpddif the Corporation’s proxy statement
released to stockholders in connection with theipus year's annual meeting of stockholders; predichowever, that in the event that no
annual meeting was held in the previous year od#ie of the annual meeting has been changed by tinan thirty (30) days from the date
contemplated at the time of the previous year'sypsiatement, notice by the stockholder to be tynnelist be so received not later than the
close of business on the later of one hundred y@r0) calendar days in advance of such annuafingeer ten (10) calendar days following
the date on which of public disclosure of such imgetADES’s bylaws also specify requirements athtoform 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 otbieps to respond to these matters, or to pralent from being acted upon, if we find it
desirable to do so.

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

Limitation of Director Liability and Indemnificatio n

ADES's Certificate of Incorporation provides, to thedst extent permitted by Delaware law, that diresteill not be liable to us or o
stockholders for monetary damages for breach atfaty duty as a director. Delaware law currentigvides 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 violatiofhlaw;
. under Section 174 of the DGCL (governing distribng to stockholders); «

. for any transaction from which the director deriwaty improper personal bene

If the DGCL is amended to authorize corporate actisther eliminating or limiting the personal lity of directors, however, then the
liability of our directors will be eliminated omtiited to the fullest extent permitted by the DG@k,so amended. The Certificate of
Incorporation of ADES further provide that we wildemnify each of our directors and officers to fihiéest extent permitted by Delaware law
and may indemnify other persons as authorized ®DBCL. These provisions do not eliminate any manyeliability of directors under the
federal securities laws.

Transfer Agent

We expect that the transfer agent for ADES comntockswill be Computershare Investor Services, 3&fidna Street, Suite 750,
Golden, Colorado 80401.

The NASDAQ Capital Market Listing
We expect that ADES common stock will be listedlom NASDAQ Capital Market under the trading symbdDES.”

Description of ADA-ES, Inc. Capital Stock

ADA-ES, Inc. is incorporated in the State of ColtwmaThe rights of shareholders of ADA-ES are gehegoverned by Colorado law
and ADA-ES’s amended and restated articles of pm@tion and second amended and restated bylawgollbwing is a summary of the
material provisions of ADA-ES’s amended and restateicles of incorporation and second amendedestdted bylaws. This summary is not
complete and is qualified by reference to the tieks of ADA-ES’s amended and restated articleésadrporation and second amended and
restated bylaws. A copy of ADA-ES’s amended anthted articles of incorporation is attached as Eixl3i.1 to the Form 10-QSB filed with
the SEC on November 10, 2005. A copy of ADA-ES'sosel amended and restated bylaws is attached alsiEXR to the Company’s Form
10-Q filed with the SEC on November 12, 2010.

23



General

ADA-ES is authorized to issue 50,000,000 shareofmon stock, no par value per share, and 50,00&68res of preferred stock, no
par value per share. As of the Record Date, ADARB® 10,062,242 shares outstanding shares of coratook outstanding held of record by
approximately 1,300 record holders and approxiga8€100 beneficial shareholders. The outstandirgeshof ADA-ES’s stock are fully paid
and nonassessable.

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 areledtib receive dividends and other distributionsaflassets legally available at times anc
in amounts as the Board of ADA-ES may determinenftime to time. All shares of ADA-ES common stock antitled to participate ratably
with respect to dividends or other distributions.

Liguidation Rightslf ADA-ES is liquidated, dissolved or wound up, uotarily or involuntarily, holders of ADA-ES commaiock are
entitled to share ratably in all net assets of AB8-available for distribution to the ADA-ES sharkgleos after the payment in full of any
preferential amounts to which holders of any ADA{&8ferred stock may be entitled.

Voting RightsHolders of ADA-ES common stock are entitled to ot per share on all matters to be voted uporhbyeholders.
There are no cumulative voting rights. Shareholdeag vote by proxy.

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

Preferred Stock

The Board has the authority to issue 50,000,00€esha ADA-ES preferred stock in one or more segied to fix the voting powers,
designations, preferences and participating, optjarlative or other special rights, and qualificas, limitations or restrictions of the ADES
preferred stock, without any further vote or actignADA-ES’s shareholders. No shares of prefertedksare issued or outstanding. The
issuance of ADA-ES preferred stock may have theceff delaying, deferring or preventing a changeonmtrol of ADA-ES without further
action by the shareholders, may discourage bidg@®oADA-ES common stock at a premium over the migpkice of the ADA-ES common
stock and may adversely affect the market pricaind, the voting and other rights of the holdersA@fA-ES common stock.

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

Certain provisions of ADA-ES’s amended restatettla of incorporation and second amended andtegshylaws make it less likely
that ADA-ES’s management would be changed or somaamuld acquire voting control of the Company withthe Board’s consent. These
provisions may delay, deter or prevent tender eftertakeover attempts that ADA-ES shareholders Inedigve are in their best interests,
including tender offers or attempts that mightwlkhareholders to receive premiums over the mamket of their common stock. These
provisions include:

. the authority of the Board to issue up to 50,000,shares of undesignated preferred stock andtésrdine the rights, preferences
and privileges of these shares, without approvad;

. all shareholder actions must be effected at a clalled meeting of shareholders or by unanimougsvritonsent

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

Indemnification of Directors and Officers

ADA-ES'’s amended and restated articles of incorpmmaand second amended and restated bylaws prihatl ADA-ES shall
indemnify its directors and officers, to the fullestent permitted by law, for any liability or exmse including any obligation with respect to ar
employee benefit plan and any matters covered ®BICA, except liability that as to which the CB@£ohibits expressly the elimination or
limitation of liability.

Transfer Agent

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

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

At the effective time of the merger, ADA-ES comnzginck will be converted on a one-for-one basis ARES common stock. As a
result, ADES'’s Certificate of Incorporation and &k and the applicable provisions of the DGCL wdlern the rights of the former holders
of ADA-ES common stock who receive shares of ADBSimon stock pursuant to the merger. The rightsDAAS shareholders are
currently governed by the CBCA and common law, AB8s amended and restated articles of incorpordtien“articles”) and ADA-ES'’s
second amended and restated bylaws (the “bylawk®.rights of ADES stockholders after the completid the reorganization will be
governed by the DGCL and common law, ADES’s Ceidiie of Incorporation (the “certificate”) and ADE}ylaws (the “bylaws”). The
following summary compares the material rights thBA-ES shareholders currently have and the rigidis they will have as stockholders of
ADES following the reorganization. This summaryjisalified in its entirety by reference to the figkt of the articles, certificate, and bylaws.
For detailed descriptions of the capital stock Gf/AAES and ADES, see “Description of ADA-ES Capiiabck” and “Description of ADES
Capital Stock” in this proxy statement/prospectus.

COLORADO (ADA-ES) DELAWARE (ADES)

Authorized Share

The authorized capital stock of ADA-ES consist&@f000,000 shares of Upon completion of the reorganization, the autredtizapital stock

common stock, no par value, and 50,000,000 sham@eferred stock, r of ADES will consist of 100,000,000 shares of commnstock, par

par value. No shares of preferred stock have bered. value per share of $0.001 and 50,000,000 prefestasak, par value
per share of $0.001. One share of common stodkrismtly
outstanding and held by ADA-ES. No shares of pretéstock
have been issue

Voting Requirement

Holders of common stock are entitled to one votespare and vote Same: Holders of common stock will be entitled he @ote per
together as a single class on all matters to bedvapon by shareholders. share and will vote together as a single clasdlanatters to be

Under the CBCA, shareholders have the right to datauheir votes in voted upon by stockholders.

the election of directors under specified proceslungess the articles of Same: Under the DGCL, stockholders do not haveigme to
incorporation or bylaws of specified categoriesofporations provide  cumulate their votes in the election of directantess such right is
otherwise. The right of shareholders to cumulatesdas been granted in the certificate of incorporation. ADE8&stificate does
eliminated in AD/-ES's articles not provide for cumulative voting

Voting Required For Election of Directo

The CBCA provides that the vote of a plurality loétshares entitled to  Same: ADESS bylaws provide that a vote of a plurality of trates
vote for directors is required in order to eleclir@ctor. cast at a meeting of the stockholders by the hsldestock entitles
to vote in the election will be required to eledigector.

Classified Board of Directol

ADA-ES'’s articles do not provide for a classifieddnd of directors. Same: ADES's certificate does not provide for asiied board of
Accordingly, under the CBCA, all of ADA-ES'’s dirext are elected directors. Accordingly, under the DGCL all direcdaf ADES will
annually. be elected annuall

Number of Director:

Under the CBCA, the number of directors must beigipel in a The DGCL permits a corporation’s certificate ofangoration to
corporation’s bylaws. ADA-ES’s bylaws provide titlaé board of specify the number of directors if it is not spesifin the bylaws.
directors is to be set by the board within a ramigeetween 1 and 15 The number of directors is specified in ADES’s bydaand states
members. The CBCA, unlike the DGCL, provides thatreholders may that the board of directors of ADES is to be seth®yboard within
amend a corporation’s bylaws without the appro¥dhe board of a range of 1 and 15 members.

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

the ability to determine the size of the Board akbtors.
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Blank Check Preferred Stoi

ADA-ES'’s articles provide for up to 50,000,000 s#wof blank check ADES'’s certificate provides for up to 50,000,00@uss of blank
preferred stock check preferred stoc

Action By Shareholders Without a Meeti

The CBCA requires unanimous written consent for strareholder Same effect: ADES'’s certificate and bylaws prowioiat

action taken without a meeting, unless a provisarontained in a stockholders may take any action permitted at anualnor special
corporation’s articles of incorporation that allohaders of outstanding meeting of stockholders by unanimous written cohsen

stock having not less than the minimum number ¢ésehat would be

necessary to authorize or take such action at simgest which all share

entitled to vote thereon were present and votadke such action by

consent. AD/ES's articles do not contain such a provisi

Removal of Director:

Consistent with the CBCA, ADA-ES'’s bylaws provideat its Same: Consistent with the DGCL, ADES'’s bylaws pdevihat its
shareholders may remove directors of the compatty eviwithout caus:  stockholders may remove directors of the companly @i without
cause

Vacancies on the Board of Directtc

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

Committees of the Board of Directc

ADA-ES'’s bylaws provide that the board may desigrfedm among its ADES'’s bylaws provide that the board may desigoat or more

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

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

prohibit committees from approving significant tsantions or taking DGCL, which generally prohibit committees from ardieny the

significant actions, the committees may exercigedaththority granted to certificate, approving a significant merger or asiion or

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

Shareholders Power to Call Special Meeti

In accordance with the CBCA, a special meetinghaisholders may be Under the DGCL, special stockholder meetings magatied by (i
called by (i) the board of directors or the peraathorized by the bylaws the board of directors, or (ii) stockholders to &xtent authorized

to call such a meeting (in the case of ADA-ES,Rhesident or any by the company’s certificate of incorporation ofdws. ADES'’s
member of the board of directors), or (ii) at tequest of holders of not bylaws provide that a special meeting of sharehieldey 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 ADES

Notice of Shareholder Meetini

Consistent with the CBCA, ADA-ES’s bylaws requinat (i) if the ADES's bylaws provide for the same notice requiretaes ADA-
authorized shares of ADA-ES are to be increasdéaat 30 days’ notice ES’s bylaws (i.e. between no less than 10 but not rtinane 60 day
shall be given to the shareholders of record ahd é 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 tobsistent with

shareholders must be given at least 10 days’ ndiigenot more than the DGCL.

60 day’ notice, of shareholder meeting
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Notice of Shareholder Nominations for Directors &usdiness to be Brought Before Meetit

ADA-ES'’s bylaws provide that a shareholder may ps#pbusiness to be ADES'’s bylaws provide that no business may be bnbbgfore
brought before an annual meeting of shareholddysibsuch proposal i  any meeting of stockholders, including the nomratr election

(i) properly made in accordance with Rule 14a-8anrtle Securities of persons to the board of directors, by a stoakolinless the
Exchange Act of 1934, as amended, and the rulesegndiations stockholder satisfies certain advance notice asdasure
thereunder (i) included in the notice of meetirmgea by or at the requirements. The stockholder must disclose, anotimey items,
direction of the board of directors or (iii) otheése permitted by certain information related to the business totopased at the
Colorado law. In addition, if a special meetingisperly called by meeting, its beneficial ownership in ADES and wieetihis acting

shareholders, the Board shall determine the tindepéace of such spec in concert with other stockholders or interestedips. Advance

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

demand for such, unless another earlier date abkstied by the Board. received at the principal executive offices of ADES less than
one hundred twenty (120) calendar days in advahtteeadate
specified in the Corporation’s proxy statementaséz to
stockholders in connection with the previous yearisual meeting
of stockholders; provided, however, that in thergtkat no annual
meeting was held in the previous year or the datkeannual
meeting has been changed by more than thirty (8@ fom the
date contemplated at the time of the previous gganoxy
statement, notice by the stockholder to be timalgte so
received not later than the close of business etétier of one
hundred twenty (120) calendar days in advance di smnual
meeting or ten (10) calendar days following theedstpublic
disclosure of such meeting. Notice of a specialtmgesalled by
stockholders must comply with similar informatioisadosure
requirements as stated above. In addition, if @iapmeeting is
properly called by stockholders, the board of doecshall
determine the time and place of such special mgetihich shall
be held not less than thirty-five (35) nor morentleme hundred
twenty (120) days after the date of the receighefrequest

Indemnification/Limitation of Liability

ADA-ES'’s articles and bylaws provide that ADA-ESallindemnify its ~ ADES's certificate provides that, to the fullesteant permitted by

directors and officers, to the fullest extent peted by law, for any the DGCL, directors of ADES shall not be held pegdly liable to
liability or expense including any obligation totlvrespect to an ADES or its stockholders for monetary damages feabh of any
employee benefit plan and any matters covered ®BICA, except fiduciary duty as a director. In addition, ADES#&rtificate and

liability that as to which the CBCA prohibits expsty the elimination or bylaws provide that ADES shall indemnify, to thddat extent
limitation of liability. In addition, as required/ihe CBCA, the Compai permitted by the laws of Delaware, any person nuadbreatened
is required to give shareholders, with or beforerbtice for the next to be made a party to an action or proceeding, lvenetriminal,
shareholders’ meeting, a notice of all indemnifimaiof, or advancement civil, administrative or investigative, by reasdftlee fact that such
of expenses to, directors of the ADA-ES in conrattvith a proceeding person is or was a director or officer of ADES enves or served
by or in the right of the corporatio any other enterprise as a director or officer atréquest of ADES

Record Dats

Consistent with the CBCA, ADA-ES’s bylaws providet with respect  Consistent with the DGCL, ADES’s bylaws providettttee record
to all actions requiring the fixing of a record eathe record date is not date is not to be more than sixty (60) days (nesefethan ten (10)
be more than seventy (70) days (nor fewer tharft@ndays in the event days in the event of a meeting) before a meetiragcton requiring
of a meeting) before a meeting or action requigrdgtermination of determination of stockholders.

shareholders
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Amending the Charte

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

the shareholders, unless the amendment is beipgpged by the
shareholders, or unless the board determines d¢tatise of a conflict of
interest or other special circumstances it shoudéemo recommendati
and communicates the basis for its determinatidgheshareholder

In accordance with the DGCL, amendments to ADES8itificate
generally require that the Board adopt a resolutitting forth

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

an amendment to ADES'’s certificate without any Bloaction).

Corporate Records (Form of Recor

Under the CBCA, ADA-ES is required to keep as peram records
minutes of all meetings of the shareholders andBtieed of ADA-ES, a
record of all actions taken by the shareholdeth®Board of ADA-ES
without a meeting, a record of all actions takeralmpmmittee 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 coramitf the Board. In
addition, the CBCA requires ADA-ES to keep spediicords at its
principal office, including the articles, bylawkgetminutes of all
shareholders’ meetings, and records of all actern by shareholders
without a meeting, for the past three years, aitte&m communications
within the past three years to shareholders asapgor to holders of any
class or series of shares as a group, a list afdhees and business
addresses of current directors and officers, a cdfADA-ES’s most
recent Colorado annual corporate report, andrainitial statements
prepared for periods ending during the last thesrythat a shareholder
has a right to request under the CB(

Pursuant to the DGCL, any records maintained by 8the
regular course of its business, including its stedger, books of
account and minute books, may be kept on, or bynsef or be ir
the form of, any information storage device or mettprovided
that the records so kept can be converted intalglesgible paper
form within a reasonable time.

Examination of Books and Recor

Pursuant to the CBCA, any record or beneficial shalder of ADA-ES
may, upon 5 days’ written demand, inspect certagords, including the
articles of incorporation, bylaws, minutes of stmlder meetings or
records of all actions taken by consent withoutestimg,
communications with shareholders during the previbwee years, the
list of names and business addresses of currettdis and officers, the
most recent Colorado corporate annual report, drfchancial statemen
prepared during the last three years as that &isblaler has a right to
request under the CBCA. In addition, upon 5 dayd#ten demand, any
shareholder may inspect the list of shareholdedscantain other
corporate records, including (a) excerpts of miawtieany meetings of
the Board, a board committee or shareholders of AZ$A (b) excerpts
actions taken by the Board, a Board committee aredtolders by
consent without a meeting, (c) waivers of notickary meetings of the
Board, a Board committee or shareholders, andogunting records of
the corporation, if the shareholder either (i) basn a shareholder for at
least 3 months or (ii) is a shareholder of at 1&8stof all

outstanding shares of any class of shares whettetimand is made,
provided that the demand is made in good faithfand “proper
purpose” ( as defined), the shareholder descrilithsreasonable
particularity the purpose and the records the $ivdder desires

to inspect, and the records are directly connegiddthe described
purpose
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Pursuant to the DGCL, the inspection rights ofdteekholders of
ADES are the same as under Colorado law, excéghedjie is no
requirement that a stockholder has been a stockh@idd at least 3
months or is a stockholder of at least 5% of atstanding shares
of any class of shares when the demand is maddjjipifdADES
refuses to permit inspection or does not replyntinapection
demand within 5 business days after the demantéms made, tt
stockholder may apply to the Delaware Court of Cleay for an
order to compel such inspection.



Business Combination Statute/Fair Price Provis

The CBCA does not contain any “business combingiiowisions”
which would serve to prevent or delay combinatioitt
“interested shareholders.”

ADA-ES'’s articles do not contain any “fair pricefqvisions.

Section 203 of the DGCL provides for a three-yearatorium on
certain business combination transactions witretiested
stockholders” (generally, persons who beneficiallyn 15% or
more of the corporation’s outstanding voting stoé)ES’s
certificate includes “fair price” provisions thatlibe in lieu of
Section 203. Accordingly, ADES has opted out ofteac203 of
the DGCL in its certificate.

ADES'’s certificate contains a fair price provisidrhe fair price
provision is designed to prevent a purchaser fralizing two-tier
pricing and similar tactics in an attempted take&oVais provision
requires the affirmative vote of holders of at temamajority of the
outstanding shares of voting stock not owned diremtindirectly
by any interested stockholder or any affiliate wfiaterested
stockholder to approve any business combinatioh arity related
or interested person. If such business combinizsnbeen
approved by a majority of continuing directors aheeting at
which a continuing director quorum is present arhsbusiness
combination involves ADES and a subsidiary in whactelated
person has no direct or indirect interest, suli@certain addition:
limitations, however, such heightened standarchafeholder
approval will not apply and the business combimati@uld require
only such affirmative vote as may be required ly ¢a otherwise

Dissenter’ and Appraisal Right

Pursuant to the CBCA, with certain exceptions #pgily to corporations
listed on a national securities exchange or the DAQ stock market, or
that are held by more than 2,000 shareholderscofde(including for

such purpose both “record” and “beneficial” holdefshares), as is the
case for ADA-ES, shareholders are entitled to @gerdissenters’ rights

Under the DGCL, appraisal rights are available anlgonnection
with statutory mergers or consolidations. Everhiose cases,
unless the certificate of incorporation provideseotvise (and
ADES's certificate does not so provide), the DGQlesl not
provide appraisal rights for any class or seriestock (i) listed on

in the event of certain mergers, share exchangéess,deases, exchangesa national securities exchange or (ii) held of rddmy more than

or other dispositions of all or substantially dittlee property of the
corporation and conversions. Shareholders alsodisagnt in the case
a reverse stock split that reduces the numberarestowned to a fracti
of a share or to scrip if such scrip is to be aegufor cash or

voided. Dissentergights in Colorado are available to both recordibo
and beneficial holders, however such rights areamatlable in
connection with the reincorporation proposal.

2,000 stockholders, except that appraisal righeésaaailable for
stockholders who, by the terms of the agreementafjer or
consolidation, are required to accept anything rotten: (i) shares
of the corporation surviving or resulting from timerger or
consolidation; (ii) shares of any other corporatidrich at the
effective time of the merger or consolidation athe¥ listed on a
national securities exchange or held of record byenthan 2,000
stockholders; (iii) cash in lieu of fractional skar or (iv) any
combination of the foregoing shares and cash indiefractional
shares

Derivative Actions

Pursuant to the CBCA, if following final judgmeiatcourt finds that an
action by a shareholder by or in the right of tbegporation (i.e., a
“derivative action”)was brought without reasonable cause, the coulit
require the plaintiff to pay the defendants’ readua expenses
attributable to the defense of such action, exetusf attorney’s fees. In
addition, ADA-ES may, at any time before final juxgnt, require the
plaintiff to give security for the costs and reasole expenses which m
be incurred by ADA-ES or other parties named asni#dints in the
defense of such action, but not including attoradges, if the
shareholder instituting the action holds less thf#nof the outstanding
shares of any class of ADA-ES, unless the sharéglsbhave 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 agown termination of
the action
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The DGCL'’s requirements for bringing derivativeians are
substantially similar to those contained in the @B€xcept that
the DGCL does not impose (i) the reasonable cam@irement or
(ii) the security requirement imposed by CBCA.



Franchise Ta:

There is no franchise tax in Colorado. There isminal annual fee The DGCL requires corporations to pay franchiseataxually. The
assessed to maintain the good standing of a cdipoiia the State of amount of such franchise tax will be significanpre than the
Colorado. nominal annual fee AD-ES is paying in Coloradt

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 THREE
30



RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC ACCOUNTING FIRM
Relationship with Independent Registered Public Aaounting Firm

EKS&H, LLLP (“EKS&H") served as the Company’s indapdent registered public accounting firm for fispaérs 2011 and 2012 and has
performed procedures related to the financial statés. There have been no disagreements on mefttecsounting principles or practices,
financial statement disclosures or audit scoperacqrures between the Company and EKS&H, duringnbst recent fiscal year or any
subsequent interim period. Effective as of March2® 3, the Company’s Audit Committee approveddisenissal of EKS&H as the
Company'’s independent registered public accoungdfgctive as of the date of EKSH's completionloé tiudit services for the fiscal year
ended December 31, 2012 and the filing of the CamgaAnnual Report on Securities and Exchange Casion Form 10-K on March 18,
2013.

Effective as of March 19, 2013, the Audit Commitsggroved the appointment of KPMG LLP as the Comjgaindependent registered public
accounting firm to perform independent audit sexgibeginning with the fiscal year ending Decemle2B13. The appointment follows a
competitive process to select the Company'’s nevit@nsd Shareholder ratification of the Audit Comieé’s selection of KPMG LLP as our
independent registered public accounting firm asiested in Proposal 3 is not required by our bylasstherwise. The Board is submitting
this proposal to the shareholders for ratificatisra matter of good corporate practice. If theedi@ders fail to ratify the selection, the Audit
Committee will reconsider whether or not to retdiis firm. We anticipate that a representative 8\KG LLP will be available to respond to
shareholder questions and will have the opportunityake a statement at that time if the repretigatdesires to do so.

Audit Fees
EKS&H
2012 2011
Audit Fees (1) $324,18: $169,21¢
Audit Related Fees (¢ $ 14,00( $ 13,00(
Tax Fees (3 $ 15C $ 1,95(

Q) Includes annual and quarterly review serviedated to our Form 8-K, 10-Q, 10-K filings, Secti#d4 internal control audit service and
review services related to the filings of RegistnatStatements on Forn-3, S-4 and Form -8.

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

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

Audit Committee Approval of Services

The Audit Committee pre-approves all audit or nadiaservices performed by our independent accaiimiaaccordance with Audit
Committee policy and applicable law. The Audit Coittee generally provides pre-approval of audit &sry and services associated with SEC
registration statements, other SEC filings andaesps to SEC comment letters (Audit Fees) andasvelated to internal control reviews,
internal control reporting requirements and cordighs with our management as to accounting otafisce treatment of transactions or event:
and the impact of rules, standards or interpratatlyy the SEC and other regulatory or standarihgeibdies (Audit-Related Fees) for each 12
month period within a range of approved fees. Taicieertain potential conflicts of interest, thevlprohibits us from obtaining certain non-
audit services from our independent accountant. Atidit Committee has delegated authority to appemnissible services to its Chairman.
The Chairman reports such pre-approvals to theMNutlit Committee at its next scheduled meeting. Ahdit Committee Chairman pre-
approved 100% of the services provided by the iaddpnt accountants in 2012. None of the servic#seohdependent accountants in 2012
were of the type specified in Rule 2-01(c)(7)(i))@)SEC Regulation S-X.
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Board Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE AUDIT COMMITTEE'S
SELECTION OF KPMG LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
FISCAL YEAR ENDING DECEMBER 31, 2013.

EXECUTIVE OFFICERS

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

Name Age Positions and Offices

Christine B. Amrhein 51  Vice President and General Coun

C. Jean Bustar 55  Chief Operating Office

Jonathan R. Lagareni 53  Executive Vice Presidel

Cameron E. Martil 55  Vice President Emissions Control Syste
Graham O. Mattiso 41  Vice President of Investor Relatio
Richard L. Miller 59  Vice President Business Developm
Richard J. Schlage 61 Vice President of Administratia

Sharon M. Sjostror 46  Chief Technology Office

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

Ms. Amrhein became Vice President and Corporaten€elof the Company in July 2011 and was promaigddneral Counsel in June 2012.
Prior to her appointment, Ms. Amrhein served as\Rcesident — Associate General Counsel of Thestftodsroup, Inc. from 2008 through
2011. From 2003 through 2008, Ms. Amrhein was Se@munsel of First Data Corporation. From 1989 tigto 2003, Mr. Amrhein had varic
legal and business roles with The Timken Comparg. AMnrhein currently serves as the Co-Chair offttensactions Practice Committee of
the Colorado Chapter of the Association of Corpo@dunsel. Ms. Amrhein holds a B.A. degree fronegdlieny College, an M.A. degree from
the University of Exeter and a J.D. degree fromUhérersity of Pittsburgh School of Law. Ms. Amrheilso completed the Executive Prog
at the University of Virginia Darden School of Busss.

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

our consolidated subsidiary, in January 2012. Msst&d served as Interim President of ADA-CS froatober 2008 through September 2010
and served as a member of its Board of Managens ®otober 2008 through November 2011. Prior todpgointment as COO, she served as
Executive Vice President of ADA Environmental S@uas, LLC, our wholly owned subsidiary, beginningtwits formation in 1996.

Ms. Bustard was employed by ADA Technologies frd#88 through 1996. Ms. Bustard holds a B.S. in RisyEducation from Indiana
University, an M.A. in Physics from Indiana Stateilérsity and an Executive M.B.A. from the Univeysof Colorado.

Mr. Lagarenne has served as our Executive Vicedtmessince May 2012. Prior to ADA-ES, he was armarat Fox Rothschild LLP from
2005 to 2012. Mr. Lagarenne was in private pradgan attorney at the Law Office of Jonathan Lexyae from 2004 to 2005. He served on
the Board of Directors of Turbosonic Technologiesrf 2002 to 2005. Mr. Lagarenne served as the E&xetutive Officer of Hamon
Corporation from 2000 through 2003 and as the GBjedrating Officer from 1998 to 2000. From 1994 898, he served as Vice President
General Counsel of Research-Cottrell, Inc., seremgssociate Counsel prior to that. From 199&8]1 Mr. Lagarenne served in multiple
regional counsel positions for Air & Water TechrgtcCorporation. Mr. Lagarenne holds a B.S. degneghemical engineering, with honors,
from the University of Virginia and a J.D. degreem Rutgers School of Law.

Mr. Mattison has served as our Vice President eés$tor Relations since December 2012. Prior tangiDA-ES, Inc., he served as an Eq
Research Analyst covering alternative energy addstrials for Lazard Capital Markets from 2007 tigh 2012, including coverage of ADA-
ES. From 2004 to 2007, Mr. Mattison served as antffdResearch Associate covering alternative enexggrgy infrastructure and oilfield
services for First Albany Capital. Previously heved as an associate at MMC Energy, LLC, and coxded and served as the Chief Operatin
Officer and Chief Financial Officer of 1RoofReaftym. He began his career as a financial analyBaava Securities and Churchill-Pryce
Capital in their Bangkok, Thailand offices. He oI B.A. degree from Hobart College and an M.B&grde with a specialization in global
finance, with honors, from Thunderbird, The Gar8chool of International Management.

Mr. Martin was appointed Vice President Emissiomsi@bl Systems of the Company in December 2000r Roithat appointment he served
the Company as a Director of Mercury Control sia683, Director of Engineering since 1997 and Ptdj#égnager in 1996. Mr. Martin has a
B.S. in Environmental Science from West Virginiaitérsity.
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Mr. Miller has served as our Vice President Busiridevelopment since January 2011. Prior to thapiappent he served as Vice President
Business Development of Utility Systems from Novem®005 to December 2010. He was previously empldyyeHamon Research-Cottrell
(HRC), a major provider of air pollution controtteology solutions for utilities, refineries andhet industries serving the North American
market, from 1990 to November 2005, most recerglyiae President of Sales with primary respongibihi Particulate and Mercury Control
Technologies. Prior to 1989, Mr. Miller was empldyey Buell/General Electric Environmental Servides, (now a part of Marsulex, Inc.), in
various technical and sales positions with diresponsibility for all fabric filter technologies.riMMiller currently serves as Co-Chair of
ICAC’s Mercury Control division and has previouskgrved as Chairman of ICAC’s Fabric Filter Divisidfr. Miller has an A.A.S. in Marine
Science Technology from Southern Maine Universit.S. Degree in Management from Lebanon Valleyegeland an Executive M.B.A.
from Colorado Technical University.

Mr. Schlager was appointed as our Vice PresideAdofinistration in December 2012. Prior to that@ippment, he served as Vice Presidel
the Technology Services Division since August 204i6e President of Administration of the Companynfr August 2007 to August 2010,
served as the Vice President, Contract ResearcBanelopment from 2000 to 2007 and was employed Dy Technologies from 1989 until
that time. Mr. Schlager holds a B.S. in Chemistigi an M.S. in Metallurgical Engineering from thel@ado School of Mines.

Ms. Sjostrom has served as our Chief Technologic&fkince January 2011 and served as Vice Prasifdechnology from January 2007 to
December 2010. Previously she served the CompabByrastor, Technology Development since 2003 wherawaquired her company EMC
Engineering, LLC, an engineering services compamgre she served as President since 2002. Fromut8®&eptember 2002, Ms. Sjostrom
served as Director of Emissions Control for Apo§eeentific, LLC, a provider of advanced engineeramgl environmental technologies.

Ms. Sjostrom has a B.S. in Mechanical EngineenngifColorado State University, an M.S. in Mechahigrgineering from the California
Institute of Technology and an Executive M.B.A.nfréhe University of Denver.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL SHAREHOLDE RS AND MANAGEMENT
AND RELATED SHAREHOLDER MATTERS

The following table provides information with regpéo the beneficial ownership of the Company’s nwmn stock by (1) each of our
shareholders whom we believe are beneficial owonsore than 5% of our outstanding common stockeézh of our directors and named
executive officers and (3) all of our directors angcutive officers as a group. We base the shmotiats shown on each person’s beneficial
ownership as of April 10, 2013 (including option®ecisable within 60 days thereof), unless we iaticsome other basis for the share
amounts. Percentage ownership is calculated bas&6,216,305 shares outstanding as of April 10320tluding securities deemed
outstanding pursuant to Rule 13d-3(d)(1) undei&kehange Act. Except as noted below, each of ttieitluals named below has sole voting
and investment power for the respective shares.

Amount and Nature

Percent o
of
Beneficial

Name and Address Ownership Class
Christine Amrhein (Vice President and General Cel)

€) 18,1141) *
C. Jean Bustard (Chief Operating Officer) 97,07%2) 1.C%
Robert N. Caruso (Director) (. 28,02¢3) *
Kim B. Clarke (Director) (a -0- *
Michael D. Durham (Director, President and CEO) 293,83((4) 2.5%
A. Bradley Gabbard (Director) (i 2,14¢ *
Derek Johnson (Director) (. 10,871 *
Ronald B. Johnson (i 29,68¢(5) *
Jonathan R. Lagarenne (Executive VP) 2,25( *
W. Phillip Marcum (Director) (a 42,32%6) *
Cameron E. Martin (VP Emissions Control System} 19,1847) *
Graham O. Mattison (VP Investor Relations) 1,56( *
Mark H. McKinnies (Director, Secretary, Senior Vifde

CFO) (a) 120,894(8) 1.2%
Richard Miller (VP Business Development for Utility

Systems) (a 33,95((9) *
Richard J. Schlager (VP Administration) 60,07¢(10) *
Robert E. Shanklin (Director) (I -0-(11) *
Sharon M. Sjostrom (Chief Technology Officer) 16,61412) *
Jeffrey C. Smith (Director) (¢ 43, 14« *
Richard Swanson (Director) ( 16,66 *
BlackRock, Inc. (¢ 1,042,60(13) 10.2%
Wellington Management Company, LLP | 1,284,03(14) 12.€%
Directors and Officers as a Group (19 individuals) 836,41{(15) 8.2%

* Less than 1%
(& 9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC
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(b)
(c)
(d)

Notes:

(1)

(2)

3)
(4)

(5)

(6)
(7)

(8)

(9)

(10)
(11)

(12)
(13)

(14)

(15)

1 CityPlace Dr., St. Louis, Mt
40 East 52nd Street, New York, M
280 Congress Street, Boston, M

Included in the amount shown are 1,186 shafresstricted stock held by Ms. Amrhein which hawe wested and are subject to certain
repurchase rights, 403 shares held in Ms. Amrheiilgk) Plan account and 15,045 shares held irttlireg Ms. Amrhein (by spouse).
Included in the 15,045 shares held by spouse &eHdres of restricted stock which have not yetedeand are subject to certain
repurchase rights and 4,505 shares held in Mr. &in's 401(k) Plan (as defined below) accol

Included in the amount shown are 24,543 sharesich Ms. Bustard has the right to acquire bismgfownership through stock
options, 12,000 shares of restricted stock whiale ot yet vested and are subject to certain réqagecrights and 18,369 shares held ir
Ms. Bustar’s 401(k) Plan accour

Included in the amount shown are 10,979 shiaetsby B/3 Management Resources, LLC, which idredled by Mr. Caruso as a
Managing Director

Included in the amount shown are 55,984 sHaekssin Dr. Durham’s 401(k) Plan account, 15,008rshk of restricted stock which have
not yet vested and are subject to certain repuectigbts, and 49,010 shares to which Dr. Durhantimasight to acquire beneficial
ownership through stock optior

Included in the amount shown are 7,777 shae&slthy the Johnson Family Trust and 21,909 shaskbsldy Twin-Kem International,
Inc., which is controlled by Mr. Johnson as thesiRient and Owne

Included in the amount shown are 5,000 shares tohw¥r. Marcum has the right to acquire beneficiainership through stock optiot
Included in the amount shown are 394 sharesstficted stock which have not vested and areestibp certain repurchase rights and
8,618 shares held in Mr. Mar’'s 401(k) Plan accour

Included in the amount shown are 35,411 shiaelsin Mr. McKinnies’ 401(k) Plan account, 500 gfmheld as trustee for the MJ Kraft
Trust, 12,000 shares of restricted stock which hreoterested and are subject to certain repurchigsesand 34,210 shares to which
Mr. McKinnies has the right to acquire beneficialrership through stock optior

Included in the amount shown are 13,000 shiaragich Mr. Miller has the right to acquire berédil ownership through stock options,
1,500 shares of restricted stock which have ndiedeand are subject to certain repurchase rigltSatb0 shares held in Mr. Miller’s
401(k) Plan accoun

Included in the amount shown are 28,300 sharedich Mr. Schlager has the right to acquiredfieial ownership through stock
options and 19,380 shares held in Mr. Schl's 401(k) Plan accour

Does not include 296,277 shares held by ArgalGnc. Mr. Shanklin is Vice President of Coaklaology at Arch Coal and disclaims
beneficial ownership of such shar

Included in the amount shown are 7,832 sharesihélts. Sjostror’s 401(k) Plan accour

As of December 31, 2012, per Schedule 13d filgh the SEC on January 11, 2013, which repoatetbllows: BlackRock, Inc. owned
and had sole voting and dispositive power of 1,6d@ shares

As of December 31, 2012, per Schedule 13Q&A fivith the SEC on February 14, 2013, which regmbes follows: Wellington
Management, LLC owned 1,284,837 shares and hadgvptiwer of 803,800 shares and dispositive powér;284,837 share

The amount shown includes options to purchase 8340Bares of our common stock held by individualhe group
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EXECUTIVE COMPENSATION

Our philosophy for executive compensation is sehfm a document entitled “Amended and Restated\ATS Executive Compensation
Plan” (the “EC Plan”) which was adopted by the Cenmgation Committee of the Board on February 22220he ADA-ES compensation
philosophy is designed to support achievement ofdmmpany strategies and goals, thereby creatimgrierm value for our shareholders and
customers and ensuring our ability to recruit agtdin highly qualified executive employees. The BEéan:

. Employs a process that fully complies with all legagulatory and disclosure requiremel
. Supports our Compa’s vision, mission, strategy, and values in the -term best interests of our sharehold

. Requires Board approval of the philosophy undedygrecutive compensation and periodic reports erptbhgram’s adherence to
these guidelines

. Vests in the Compensation Committee responsilfityoversight, implementation and administratiorerécutive compensation
and benefits, including the establishment of appat@ measures of materiality which determine thoséters that are subject to
committee review and approv.

. Ensures that members of the Compensation Commiitigether with their legal counsel and consultaants,independent and do
not have a conflict of interest relative to the @keve or compensation being reviewed or any rdlgt®ducts/services being
utilized or considerec

. Attracts and retains the best executive talentaahighly qualified diverse workforce within a noiscfiminatory, merit-based
compensation prograr

. Utilizes external compensation data to benchmankparable positions in similar industries and congaivithin our
geographical region as one key factor in establgskiie competitiveness of our executive salarfegrntives and benefit

. Provides internal equity and fairness by considgdifferences among executive-level job qualifieafskill requirements,
responsibility/accountability, value creation aredfprmance

. Gives flexibility to the Compensation Committeentake compensation decisions adaptable to changisigdss conditions and
within budgetary guideline:

. Encourages competer-building by linking career development, performant@nagement and compensation rewe

. Achieves a performan-driven leadership culture that generates growtbfjtability and lon¢-term shareholder valu

. Provides clear prioritization, focus and measurdmarstrategic and operational goals with a mednliipk to rewards
. Recognizes and rewards individual and exec-group leadership, innovation, achievement, contidmuand excellence

. Encourages recruitment, retention, and motivatiooutstanding executives so that the organizatamachieve its mission and
objectives.

. Includes periodic adjustments to pay ranges baged changes in the marketpla

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

The Compensation Committee establishes the baaey $at all executive officers and establishes ahperformance incentive metrics. The
CEO makes recommendations as to base salary astivee compensation of all other executive offiderthe Compensation Committee.

Base Salaries

Base salary is defined as ongoing, cash compensgadiol bi-weekly based on such factors as job mesipdities, external competitiveness, and
the individual's experience and performance. Pagea have been set based on the local markenfidaspositions, with consideration given
to regional and national rates of pay for employsssing similar functions in comparable companiBssse salary is typically increased
annually based on cost of labor/living increasesidtermining appropriate merit increases, the Gomagation Committee has considered the
actual market change for various job families idiidn to published local CPI-U data. The markearhe is determined by tracking the year-
over-year change in the median rate for a giveiitipasor job family using regional salary surveA-ES attempts to ensure middle market
pay for solid performers and consider higher lee¢lsay for outstanding performers. ADA-ES doesint#nd to be a market leader in base
compensation. A decision to materially increasdemrease compensation would be based on the afotiemsd factors. Mountain States
Employers Council, a regional compensation consyligas engaged by the Compensation Committee ssistad with the design and
application of the EC Plan and has advised on ppeopriateness of incentive levels for executivsifans.

The Compensation Committee engaged Mountain SEatgdoyers Council, a regional compensation consttMSEC”), to assist with the
initial design and application of the EC Plan aedewed data provided by MSEC in determining therapriateness of base pay and incentive
compensation for executive positions in 2010 thio2§12. MSEC did not provide any other servicethéeoCompany.
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On July 27, 2010, the Compensation Committee agute@w increase in Dr. Durham'’s base salary to $805,n Mr. McKinnies’ base salary
to $300,000, in Ms. Bustard’s base salary to $285,00 Ms. Sjostrom’s base salary to $175,000 anckases in the salaries of the Company’
other executive officers, all to be effective adoly 1, 2010. In determining the base pay increas@010, the Compensation Committee
considered data from MSEC that showed higher sdéamsis for public company executives. Data congiddy the Compensation Committee
prior to July 2010 was primarily for private compas The pay increase for Mr. McKinnies also rdfieicthe desire of the Compensation
Committee to distinguish his compensation from tifd¥ls. Bustard.

On January 25, 2011, the Board appointed Ms. $jostrs Chief Technology Officer and, based on data MSEC, approved an increase in
her base salary to $200,000, to be effective daofiary 1, 2011. On June 7, 2011, the Board agubMs. Amrhein as Corporate Counsel anc
Vice President to commence July 18, 2013 (she atas &ppointed as Vice President and General Cbanskine 6, 2012) and approved a
base salary of $175,000 based on data from MSEC.

On January 16, 2012, the Compensation Committemapg an increase in Dr. Durham’s base salary 800, in Mr. McKinnies’ base
salary to $325,000, in Ms. Bustard’s base salaf§2ftb,000, in Ms. Sjostrom’s base salary to $22m,00Ms. Amrhein’s base salary to
$200,000 and increases in the salaries of the Coygather executive officers, all to be effectagof January 1, 2012 based on data from
MSEC and performance of the Company’s executivieerf.

Incentive Compensation

Annual performance incentives are designed to ratgithe management team to achieve critical skam-goals, typically one to two years,
which are expected to contribute to the long-tegalthh and value of the Company. Incentives mayaié ip cash or equity as determined by
the Board. We generally grant restricted stock d&/ém new executives at the Board meeting follovtimgcommencement of employment.

Incentive amounts are set based on job positiomzarttet practices. The performance metrics undeEtD Plan focus on specific business
objectives set during the first half of each y&ijectives are those metrics which managementtanBaoard determine are most important to
the short and long term health and value of thamization. The objectives for 2012 were based wamees, gross margins, ratio of contracts
awarded for certain products, share price perfoomageneral and administrative expense rate, coniah@dvancement of certain products,
CO2 Capture projects, new product development aptbeation of new business opportunities. Poternitieéntive amounts for 2012
performance were established at 50% and 40% ofdaagy for the CEO and other members of the ekaxteam, respectively.

Annual incentive awards under the EC Plan for tB©@&@nd the other executive officers as a grouprer@e by the Compensation Committee
in January or February of each year with respetitégrevious 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 Qiain over such allocations. Annual
incentives, if any, are generally planned for pagtiey February 28 of the calendar year following ithcentive period. Incentives paid in
cash are subject to payroll taxes and other customithholdings. These incentives can be deferredi@aid to a designated beneficiary,
although that has not been the case with any ineenawarded thus far. In early 2011, 2012 and 2BbéXompensation Committee approved
incentive awards earned by the executive officaed on 2010, 2011 and 2012 performance, respigctiveler the EC Plan with a value of
$626,952 and $742,810 and $569,487, respectivethe aggregate for the CEO and the other execaffieers as a group. The Compensatior
Committee allocated 21%, 28% and 27% of the 20001 and 2012 incentive awards to the CEO and de/€EO discretion to allocate the
remaining amounts to the other executive officers.

From time to time the Board may recognize exemptenjormance of any executive with a cash or staelrd. Exemplary performance is
performance that the Board determines to have redjsignificant effort and commitment and is deteed to have had a significant positive
impact on the current or future performance ofdtganization. No such payments were made in 20001 2and 2012 other than the RC Bonus
described below.

The use of equity payments to make incentive paysnemd the award of stock-based incentives foreaing specific project milestones, is
intended to link short-term success to ldagn performance and decision making, and to atignagement and shareholder interests. Pay
may be made in shares or options, as determinéaebBoard, considering accounting and regulatosirictions, and the financial condition of
the Company. The stock portions of the 2012, 201dl2010 incentive awards are shown below in therSBam Compensation table under the
“Stock Awards” column. The cash portions of the 202011 and 2010 incentive awards are shown beidive Summary Compensation table
under the “Non-Equity Incentive Plan Compensatioofumn.

Crowfoot Incentive Program for Certain Executiveridgement

In March 2008, the Compensation Committee and therdapproved an incentive program (the “Crowfoeehtive Program”) pursuant to the
2007 Equity Incentive Plan (the “2007 Plan”) undérich 172,500 shares of ADA-ES common stock werarded (but not vested) to four of
our executive officers and an independent consudtaran incentive for the executives and the coasuto work diligently to attain certain
milestones related to progress on the developrmaenstruction and operation of an activated carbrodyrction facility (the “Crowfoot

Project”). The facility was developed by Red Ri#vironmental Products, LLC, a wholly owned subeaigiof ADA-CS.
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The eligible recipients of awards under the Crowlocentive Program, and the number of shares adat@ each, were as follows: Michael
Durham — 57,500 shares, Mark McKinnies — 46,000eshaC. Jean Bustard — 46,000 shares, RichardrMille,500 shares and a financial
consultant to the Company — 11,500 shares. A podfdhe shares awarded to each of the recipiests” upon attainment of each defined
milestones. Unvested shares are subject to remeaights of the Company. Based on the satisfactionilestones and waivers of certain
conditions in 2010, the following table identifid® number of shares that are vested, forfeiteduandsted for each recipient:

Total Shares Total Shares Total Shares Total Shares
Name of Individual and Awarded Vested Forfeited Unvested
Principal Position (#) (#) (#) (#)
Michael D. Durham 57,50( 41,62¢ 87t 15,00(
PEO
Mark H. McKinnies 46,00( 33,30( 70C 12,00(
PFO
C. Jean Bustar 46,00( 33,30( 70C 12,00(
COO0
Richard Miller 11,50( 10,00( — 1,50C
Vice President of Business Developm
Financial Consultar 11,50( 9,83: 167 1,50(
Totals 172,50! 128,05¢ 2,44 42,00(

Effective as of November 28, 2011, the Compensafiommittee terminated the Crowfoot Incentive Pragdue to the relinquishment of the
Company’s interest in ADA-CS. The Committee deteredi not to repurchase the unvested shares atisugland may reallocate such shares
to future incentive programs.

Refined Coal Activities Supplemental CompensatitanP

On April 20, 2010, the Compensation Committee af®oard adopted the Refined Coal Activities Supmatal Compensation Plan, which
was amended and restated on November 9, 2011RiiePlan”). The RC Plan provides for the allocatddmnnual incentive awards in an
amount equal to seven percent of the “Net Contidoutargin” (as defined in the RC Plan) resultingm our “Refined Coal Activities” (as
defined in the RC Plan). Refined Coal Activitiegremtly include the activities of CCS and may irdgusuch other activities that the
Compensation Committee designates. The amountbfiaaentive award is calculated and paid anndallgwing the close of each fiscal ye
and allocated as follows: three percent of Net Goution Margin, or 42.85% of the amount of the agvas allocated to our Chief Executive
Officer, Dr. Michael Durham, and four percent oftKBmntribution Margin, or 57.15% of the amount loé taward, is allocated to those eligible
RC Plan participants selected by Dr. Durham basetth@ir contributions to our Refined Coal Activdiduring the prior fiscal year. The RC
Plan was amended in November 2011 to clarify thev8Rue” and “Expense” components that are usedltolate the Net Contribution
Margin and to include “Claw-Back Rights” pursuamiithich we would be entitled to a return of amoyil out under the RC Plan if we are
required to refund any of the Revenue upon whichward was made. In February 2012, the Compensatommittee limited the “Claw-Back
Rights” to apply only to our executive officerst aeminimum threshold for their application andpded that any claviback would be an offs
against any future incentive compensation. Thesagés were made based on concerns as to the passgative impact any exercise of such
rights may have on employee morale, the costs Hficudty of administering any claw-back and thelikalihood that any such claw-back right
may arise.

In early 2011, the Compensation Committee apprafedalculation of an award amount of approxima$d$0,000 under the RC Plan based
on Refined Coal Activities in 2010. In February 20fhe Compensation Committee approved the caloualaf an award amount of
approximately $283,000 under the RC Plan basedeadim@&l Coal Activities in 2011. In March 2013, fiempensation Committee approved
the calculation of an award amount of approxima#23,000 under the RC Plan based on Refined Ccialites in 2011 due to cash
distributions from Clean Coal in 2013; this awarasvearned in 2013 and is not included in the Suyp@ampensation Table below.

During 2012, the Compensation Committee discusaeidws changes to the RC Plan based on input fesiiosmanagement and in March
2013 terminated the RC Plan in favor of a replaggrnung-term incentive plan being developed. In l# an award under the RC Plan with
respect to Refined Coal Activities in 2012, on Mag0, 2013, the Compensation Committee approvesdcastionary bonus in the amount of
approximately $723,000 based on the calculatioaswiould have been made pursuant to certain ofltheges discussed during 2012,
including inclusion of an award based on tax ceedérned by Clean Coal during 2012 due to Refirmal Bctivities. This discretionary bonus
was earned in 2013 and is not included in the Sup@ampensation Table below.
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Clean Coal Activities Supplemental Bonus

On November 9, 2011, the Compensation Committeeoapd a $1 million discretionary bonus (outsideha RC Plan) (the “2011 RC
Bonus”)to reward the management team and employees fovthek that resulted in the $60 million investmdayt GSFS Investments | Cor,
an affiliate of the Goldman Sachs Group, Inc. teddl Coal. The discretionary bonus included a castiop and up to $300,000 to be paid in
shares of common stock reserved under the 200%yHaeentive Plan. The shares were issued to thepaoy’s 401(k) Plan for eligible
recipients (including all executive officers) arsdued directly to recipients not eligible to papi@te in the Compang’401(k) Plan. Dr. Durha
received $300,000 ($10,045 in common stock andeimainder in cash), and he allocated the rema@ingunt to the other executive officers,
a contractor and employees.

2013 Executive Compensation and Compensation Advise

Our Compensation Committee determined it was irbt#st interest of the Company to engage a comgensadviser to assist with the design
and implementation of compensation arrangementsngfan 2013. In November 2012, our Compensatiom@ittee completed a competitive
bidding process and selected Longnecker & Assaidt@ngnecker”). Longnecker has advised the Corgman

. selection of a peer group for purposes of analyaimdjcomparing executive compensation ¢
. executive officer base salaries for 20

. development of shc-term incentive metrics for 2013 under our EC P

. termination of the RC Plan ai

. replacement of the RC Plan with a long term iiwerplan for our executive officers and a profiasing incentive plan for our
employees, both of which are still in the procefslsaing developec

Based on disclosures made by Longnecker, the Casafien Committee determined that Longnecker méetindependence criteria of Rule
10C-1 of the Securities and Exchange Act of 1984raended. Longnecker does not provide any otineices to the Company.

Other Aspects of Executive Employment

There is no severance pay policy or other benpéiy@ble after termination for any executive exdepMr. Lagarenne. See “Employment
Contracts and Termination of Employment and Changeentrol Arrangements” below regarding executivdsigations after termination.

In the event of a restatement of income, any owengats of incentive pay made to executives baseslioh restatement of income may be
reclaimed at the discretion of the Board of Direstdhe Company restated its financial statememtthe fiscal years ended December 31,
2010 and 2011 in October of 2012. The Compens&mnmittee determined there was no overpaymentogfitive pay as a result of such
restatements.

We have key person term insurance for our CEOérathount of $5 million and for our CFO, COO and Gm@he amount of $2 million for
each individual. The policies may be assigned ¢dirtdividuals upon termination of employment ottiean for cause whereupon the executive
would be responsible for any premium payments.

Executives are encouraged to own a number of slfusteck equal to a value of at least one (1) $ithe annual base salary as a condition of
continued employment with ADA-ES. Executives haive {5) years from the date of their hire/promottoraccomplish this level of
ownership. Ownership is calculated considering inglsl of restricted stock, whether or not the restms have expired, private holdings, and
shares held in retirement accounts. Holding ofanstialso will be considered in the ownership caliboh by adding the value of the spread of
in-the-money options to the total value of otheldhmgs. The Compensation Committee reviewed exeewquity ownership against the
ownership goals for our executives in August 201@ eonfirmed all executives met the ownership dinés at that time.

After the stock ownership guidelines have been metcutives may sell unrestricted stock they haweenl for a period greater than 12 mon
and may exercise vested stock options and seksharpay for the exercise price and withholding ¢éxcept as otherwise provided for in the
underlying stock option agreement. The Company mestdvised of any sale of stock options or shairstock at least 30 days in advance or
the executive must be engaged in a pre-announoggigon sale in compliance with federal securiti@gsleand 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 merdfier leaving the Company.

The ADA-ES, Inc. Profit Sharing Retirement Plan,ethis a plan qualified under Section 401(k) of thiernal Revenue Code (the “401(k)
Plan™) covers all eligible employees. Pursuanttt plan, we make matching contributions to eaitfitddé employee’s account up to 7% of the
employee’s eligible compensation, and may makthediscretion of the Board, contributions basedhenprofitability of the Company to
those accounts. Beginning in June 2009, we haveemadmatching contributions in shares of the Camgjgacommon stock. No discretionary
contributions were made to the 401(k) Plan in 2@00,1 and 2012 other than as discussed above tineets in an employeg'account may
made in stocks, bonds, mutual funds and other imessts permitted by the Plan’s administrator.
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Employee contributions to the 401(k) Plan are 18@%ted. Company contributions become 100% vesiaad @mployee’s employment ends
after the date such employee attains normal retirerage (age 65), dies or becomes disabled. Ifrgoloyee’s employment is terminated prior
to the date the employee attains normal retireragat(65) or dies or becomes disabled, the emphitebecome vested in the Company’s
matching contributions and any discretionary ctmitions according to the schedule below:

Years of Vesting Service Vested Percentag

Less than 2 0%
2 20%
3 40%
4 60%
5 80%

6 or more 10C%

The following table shows compensation of thoses@es who were our principal executive officer (“PEQ@rincipal financial officer (“PFOY},
and the three other most highly compensated execafficers other than the PEO and PFO (colledfivitle “NEOSs”) for each of the years
they were so designated. The structure of paydoh &EO is the same, although as noted above teatg incentive amounts under the EC
Plan for 2010, 2011 and 2012 performance were kstiald at 50% of base salary for the PEO and 40%asé salary for other NEOs.

Summary Compensation Table for Years Ended Decembel, 2010, 2011 and 2012

Non-Equity
Incentive
Plan All Other
Name of Individual Stock Compensatior ~ Compensatior
and Salary Awards Total
Principal Position Year $)(@) 3?2 [E]E) 34 %)
Michael D. Durham 201z 481,92 — 218,53 22,527 722,98
President, CEO ar 2011  395,52( 10,04¢ 545,83! 17,15¢ 968,55¢
Director (PEO; 201C 332,02 — 319,18( 17,50 668,71:
Mark H. McKinnies 201z 324,03t — 120,40: 22,08( 466,51!
Senior VP, CFO an 2011 295,98! 10,04! 118,89. 17,16: 442,08:
Director (PFO] 201C  266,90: 29,86( 105,23 15,05¢ 417,05t
C. Jean Bustar 201z  274,23: — 102,03 18,477 394,73
(6{0]0) 2011  252,94¢ 10,04¢ 107,07¢ 9,247 379,31¢
201C 253,19¢ 29,86( 94,40¢ 13,08: 390,54¢
Sharon M. Sjostror 201z 219,23: — 81,09t 15,45:  315,78(
CTO 2011 199,03 8,20( 52,59 14,73( 274,56:
201C 154,95t 22,09¢ 50,90¢ 11,74: 239,70(
Christine Amrheir 201z  199,03¢ — 57,40: 7,56z 264,00!
Vice President an 2011 74,03¢ 44,88 15,34( — 134,26!

General Counsel (

(1) The 2010 amounts include deferred wages fro@® 2bat were earned and paid in shares of comnoak 81 2010 under the 2007 Plan
and were valued at the fair value of the awardsrd@hed in accordance with FASB Accounting Stans&ddification (“ASC") Topic
718 as discussed in (2) belc

(2)  Amounts for 2010 represent portions of the 2BT0Plan award executives elected to receive icks#mounts for 2011 include the
stock portion of the 2011 RC Bonus and for Ms. Aeimhrestricted stock issued upon commencemengoéimployment.
Ms. Amrhein’s restricted stock consists of a $28,6farting bonus, which stock vested upon complatfoone year of service, and the
standard award to all new employees equal to 10Beobase salary, which vests pursuant to a fiee yesting schedule with 10%
vesting on the second anniversary, 20% on the #nrdversary, 30% on the fourth anniversary and 4@%he fifth anniversary of her
start date. These awards were valued at the gateffair value determined in accordance with FASBCATopic 718, which is based on
the closing sales price of the common stock orgthat date. The Company recognizes stock-basedamsaton expense for restricted
stock awards over the vesting peri

(3)  Amounts shown for 2012 represent the 2012 B Bivard and amounts earned for the 2011 EC Plardaw2012. Amounts shown
for 2011 represent the amounts earned for the E@ Plan award, under the RC Plan for Refined CadivAies in 2011 and for the
2011 RC Bonus. The 2010 amounts represent the ameamed for the 2010 EC Plan award and undér@®lan for Refined Coal
Activities in 2010.

(4)  Amounts represent matching contributions in stoeklenby the Company under our 401(k) Plan for theefiieof the named individua
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(5) The 2011 amounts for Ms. Amrhein are for the pefioch July 2011, when she commenced employmerdgugir December 201

Grants of Plan-Based Awards

Estimated Future Payments Under No-Equity
Incentive Plan Awards (1)

Threshold

Name of Individual and Target Maximum
Principal Position ($) ($) (%)
Michael D. Durham

PEO 97,00( 242 ,50( 363,75(
Mark H. McKinnies

PFO 52,00( 130,00( 195,00(
C. Jean Bustard

COO 44,00( 110,00( 165,00(
Sharon M. Sjostrom

CTO 35,20( 88,00( 176,00(
Christine Amrhein

Vice President and General Cour 32,00( 80,00( 160,00(

(1)  The target non-equity incentive award underBRePlan for 2012 was 50% of base salary for th® B&d 40% of base salary for all
other executive officers. The threshold non-eqgintentive award was 40% of the target and the maximon-equity incentive award
was 150% of the target. The metrics used to deterttie non-equity incentive awards for our exe@stivnder the EC Plan are
discussed above. Actual non-equity incentive aweedsed for 2012 are included in the “Non-Equityentive Plan Compensation”
column of the Summary Compensation Ta

Outstanding Equity Awards at December 31, 2012

Option Awards Stock Awards
Equity
Incentive
Equity Plan Equity
Incentive Award: Incentive
Plan Number Plan
Number of Awards: of Award:
Securities Number of Unearnec Market
Underlying Number of Securities Option Value of
Unexerciset Securities Underlying Exercise Shares Unearned
Underlying Unexerciset Option That Shares
Options (#) Unexercised Price Expiration Have Not That Have
Exercisable Options (#) Unearned per Not
Name (1) Unexercisable¢ Options Share Date Vested Vested
(2 @
Michael D. Durhary 49,01( — — $ 8.6C 8/23/1¢ 15,00( $253,20(
Mark H. McKinnies 34,21( — — $ 8.6C 8/23/1¢ 12,00( $202,56(
C. Jean Bustar 24,54 — — $ 8.6( 8/23/1¢ 12,000  $202,56(
Sharon M. Sjostror 2,36: — — $13.8( 11/4/1¢ — $ —
Christine B. Amrheir — — — $ — — 1,18¢ $ 17,48¢

(1) Represents options granted on August 23, 20@gugpnt to our 2004 ESO Plan for Mr. Durham, Mr Kifmies and Ms. Bustard and
options granted on November 4, 2004 pursuant t@®02 ADA-ES, Inc. Stock Option Plan for Ms. Sjostrc

(2)  The shares for all executives except Ms. Amrheinsist of Crowfoot Incentive Program awards tgdron March 17, 2008. Effective
November 28, 2011, the Program was terminated Cidmpensation Committee determined not to repurcthesanvested shares
such time and may reallocate such shares to fitaemtive programs. The shares for Ms. Amrhein =g restricted stock issued
upon commencement of service with the Companylin2d1 and pursuant to the 2011 RC Bonus that havget vested. The market
value of such shares was determined based on e ghee of $16.88 at December 31, 2C
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Option Exercises and Stock Vested

Stock Awards
Number of
Shares
Acquired on Value
Realized or
Name of Individual and Vesting
Principal Position #) Vesting ($)
Michael D. Durham
(PEO) — —
Mark H. McKinnies
(PFO) — —
C. Jean Bustard
COO — —
Sharon M. Sjostrom
CTO — —
Christine Amrhein
Vice President and General Counsel (1) 1,48( 35,69¢

(1) Amounts shown represent restricted stock awardddstoAmrhein upon commencement of employment aativbsted in July 201,

Pension Benefits

No retirement payments or benefits were paid toMBD of the Company in the fiscal year ended De@arith, 2012 except those match
contributions paid under the Company’s Profit SiguiRetirement Plan, which is a tax-qualified dedimentribution plan.

Nonqualified Deferred Compensation

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

Employment Contracts and Termination of Employmentand Change-in-Control Arrangements

We have executed employment agreements with eudirtirhe employee, including our executive officefhie agreements with all of our
executive officers contain the following provisions

1. Description of position, duties, authority, campation, benefits and obligation of the emplogegetvote full time to the fulfillment
of his/her obligations under the agreem

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

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

4.  Acknowledgement that copyright works are “woiteshire” and obligation of employee to maintain written netsoof all invention
and confidential subject mattt

Restrictive obligations relating to confidentiabgect matter, which survive after termination ofpdayment.
Acknowledgement and agreement regarding no coinfjabligations and obligations upon terminatiorenfployment
The agreements with our Chief Executive Officerig€Rinancial Officer, Chief Operating Officer, @iiTechnology Officer and Vice
President and General Counsel also contain thewoll provisions:
1. Automatic extensions for o-year periods unless previously terminated with appate advance notic
2. 1r']hree mlonthsprior written notice of intent to terminate by @tithe Company other than for cause, death or pemalisability ol
the employee

The compensation amounts included in the employmagrgements are subject to annual adjustment acbthpensation levels for the named
executive officers are shown in the tables abowmeNof our employment contracts or other agreentmntiin any provisions for the payment
of any amounts that result from or will result frahe resignation, retirement or any other termarabf any executive officer's employment
with us or from a change-in-control of the Company change in the named executive officer’s residities following a change-in-control
except as described below.
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Under our stock incentive plans, unless otherwiseiged in a stock option agreement, options hgld director, executive or employee
become exercisable after such person’s death orgrent disability without regard to any vestinguiegments of such options.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourceff and directors and persons who beneficially mere than ten percent of a registered
class of our equity securities to file reports wiership with the SEC. Officers, directors and tgethan ten percent shareholders are require
by SEC regulations to furnish us with copies ofSattion 16(a) forms they file.

Based solely on our review of the copies of suecm#filed or received by us, or written represeatet from the reporting persons, two
executive officers filed two late reports and fewecutive officers filed one late report, each bfak contained one transaction not reported ol
a timely basis. One director filed one late reploat contained five transactions not reported timaly basis.

Risks Arising from Compensation Policies and Practies

We believe that our compensation policies and m@stdo not motivate excessive or imprudent rigkag We note the following key aspects
of our compensation policies and practices in nm@kiis determination:

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

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

. Our RC Plan was based on a portion of the nditpom a cash received basis, resulting from dRefined Coal Activities,” which
took into account both revenues and costs assdaidtk that business; ar

. When considering the Company’s executive shaneeoship and holding objectives, the Company’s carepton programs are
weighted towards offering lor-term incentives

Because of these factors, we believe that our casgi®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 Camgp

Golden Parachute Compensation

There are no agreements or understandings betlveedampany and its NEOs concerning any type of emrsgtion that is based on or
otherwise relates to the reorganization proposal.

DIRECTOR COMPENSATION

Our Nominating and Governance Committee has redpibtysfor reviewing the compensation plan for aqusn-management directors annually
and making recommendations to the entire Boarafproval. The Committee has not delegated authtarigny other person to determine
director compensation. Our two executive officetowerve on the Board have provided their view® éise appropriate amount and form of
director compensation, and Mr. McKinnies, our Chiafancial Officer, has made recommendations tdCthmmittee regarding the form of
compensation (i.e. cash or stock) and tax and atitmuramifications of awards. In addition, the texecutive officers who serve on our Boarc
vote on the recommendations for director compeosatiade by the Committee to the Board.

In October 2011 the Committee reviewed industradiatm the National Association of Corporate DicgstDirector Compensation Report ¢
Survey Data. In February 2012, Committee authorthedncreases to director compensation describemhbafter evaluating industry
averages, personal liability risks and other fator

. Annual Retainer. As of February 2012, each nomagament director is entitled to receive a $95A@ual retainer, at least
$47,500 of which was payable in stock (not to edcaey limits in the 2007 Plan) and the remainderloich is payable in cash.
Prior to February 2012, that annual retainer waE®.

. Initial Appointment or Election. Directors receia one-time award of options to acquire 5,000eshaf our common stock upon
initial appointment or election to the Boa

. Chairman Retainers. As of February 2012, the @t of the Board and Chairman of the Audit Comemittach receive an annual
retainer of $12,500, and the Chairman of the Corsgigon Committee and the Chairman of the Nominaaimg) Governance
Committee each receive an annual retainer of $7&@O0eir services in such positions. These anm®arg all paid in cash. Prior to
February 2012, the Chairman of the Board and Clairaf the Audit Committee each received an anretairrer of $10,000, and
the Chairman of the Compensation Committee an€tisrman of the Nominating and Governance Commétash received an
annual retainer of $5,000 for their services inhspasitions
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. Committee Service Retainers. As of February 2@ir2ctors receive an annual retainer of $5,000abke in cash, for each standing
committee on which such director serves (unlesh director is receiving compensation for actingCasirman of such Committee,
in which case no additional sum is paid). PrioFétoruary 2012, directors received an annual rataifn$2,500 for each standing
committee on which such director served. From tionéme, the Board of Directors may also estabdigsbcial committees. In 2011
and 2012, Messrs. Caruso, Derek Johnson, Marcun$aadson each served on a special committee esttatlby the Board. The
members of the special committee were compensat2dlil in cash for their service on the specialroditee from the inception of
the special committee through March 31, 2012 deva: Mr. Caruso—$70,000, Messrs. Derek JohnsorSamahson—$40,000,
and Mr. Marcum—$30,000. These amounts are notdeadun the 2012 Director Compensation table belewabse these amounts
were paid in 2011. The special committee compligedbligations as delegated by the Board on Ju2052.

We have maintained directors and officers insuraoserage for our directors and executive offie@nse May 2006. The annual cost of such
coverage is approximately $82,000.
Director Compensation During the Year Ended Decemlre31, 2012

The following table pertains to our non-managenutgctors who served during 2012. Dr. Durham andMWtKinnies do not receive any
additional compensation for their service on thatBloor any special committees.

Fees Earne:

or Paid Stock Option

in Cash Awards Awards Total
Name ®)(6) ®® (3)®) (%)
Robert N. Caruso (1) 49,58:¢ 3,58¢ 53,16¢
Alan Bradley Gabbar 9,58:¢ — 54,65¢ 64,24
Robert E. Shanklin (2 51,66 2,65( 54,31"
Derek Johnson (¢ 56,45¢ 2,55( 59,00¢
Ronald B. Johnson (: 56,45¢ 2,65( 59,10¢
W. Phillip Marcum 68,75( 2,55( 71,30(
Jeffrey C. Smitt 58,95¢ 2,55( 61,50¢
Richard Swanson (¢ 63,95¢ 2,55( 66,50¢
Totals 415,41! 19,08: 54,65¢ 489,15!

(1) Cash fees and shares issued for services from &us0 are paid to a limited liability company owrwdsuch individual

(2) Cash fees and shares issued for services from ihnkdin are paid or issued to Arch Coal, |

(3) Cash fees for services from Mr. Derek Johnson aie@ fo a limited liability company owned by suchlividual.

(4) Cash fees and shares issued for services from ddral@ Johnson are paid or issued to -Kem International, Inc

(5) Cash fees and shares issued for services fromWwanson are paid or issued to R&K Corporat

(6)  Amounts represent retainers for services orBtherd and on the Audit, Nominating and Governa@mnpensation and Special
committees. The amounts in the table include feesesl in December 2012 that were paid in Januat$.:

(7)  Amounts shown are the fair value of stock awapdnted in 2012, determined in accordance witBBEASC Topic 718, as a portion of
the compensation for each non-management directerisces performed in 2012. The Company issuagshrased on the stock price
as of July 1 of each year after election of thedrs at the annual meeting for services to beigeed from June 1 to May 31 of the
following year. Shares for the period of June 11 2¢hrough May 31, 2013 were issued in January 20t3are not included in this
table.

(8) The aggregate number of fully vested outstagn@iock options for each non-management direaiche order listed in the table, as of
December 31, 2012 was -0-, -0-, -0-, -0-, -0-, 6,60-, and -0-, respectively. Upon commencemeseofice on October 29, 2012,
Mr. Gabbard was awarded an option to purchase Sbafes of common stock, which was unvested arslamding as of December :
2012. The fair value of the option was estimatedhendate of grant using a Black-Scholes valuatimdel. The shares subject to the
option vest over a thregear period, the option expires five years fromdhent date. The Company recognizes expense frergrint o
options on a straig-line basis over the vesting peric
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STOCK INCENTIVE PLANS

2002 ADA-ES, Inc. Stock Option Plan

During 2003, the Company adopted the 2002 ADA-BS, $tock Option Plan, which was originally referte as the 2002 Stock Option Plan
(the “2003 Plan”), and reserved 400,000 shareswingon stock for issuance under the plan. In genaliadptions granted under the 2003 Plar
expire ten years from the date of grant unlessratlse specified by the Company’s Board. The exerpisce of options was determined by the
Compensation Committee of the Board at the timegiteon was granted of not less than 100% of tirariarket 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 desdrlidow, and as a result, 148,506 shares of constomk that were originally reserved for
issuance upon exercise of options grantable um@e2@03 Plan were removed from the 2003 Plan. A3egcEmber 31, 2012, 39,913 options
remained outstanding and exercisable.

2004 ESO Plan

During 2004, we adopted the 2004 ESO Plan, whidmdt require shareholder approval. The 2004 ES@ &lithorized the grant of up to
200,000 options to purchase shares of our comnuahk $6 our executive officers. The 2004 ESO Plantisnded to promote our growth and
profitability by awarding options to purchase oonmamon stock in exchange for services performedtame performed in the future. Options
granted under the 2004 ESO Plan are generallydettio be non-qualified stock options (“NQSO”) federal income tax purposes. The 2004
ESO Plan is administered by our Compensation Coraenitn general, the exercise price of an optidhbei determined by the Compensation
Committee at the time the option is granted antival 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 Plangthart of options is limited to 60,000 per indivaduThe options are exercisable over a 10-
year period based on a vesting schedule, typitaitween 5% and 20% per year, which may be accetebatsed on performance of
individual recipients as determined by our Compgasa&Committee. 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 waktAs of December 31, 2012, 136,063
options remain outstanding and exercisable undeptan.

2005 Directors’ Compensation Plan

During 2005 we adopted the 2005 Directors’ Compgmsdlan (the “2005 Plan”), which authorized thsuance of shares of common stock
and the grant of options to purchase shares of@umon stock to nomanagement directors. The 2005 Plan was approvedibshareholde

at the 2005 Annual Meeting. The 2005 Plan is inéehith advance our interests by providing eligitda-management directors an opportunity
to acquire or increase an equity interest in them@any, create an increased incentive to expendmuamwieffort 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 tehmse common stock for services
performed for the Company. Under the 2005 Planathard of stock is limited to 1,000 shares peniitlial per year, and the grant of options
is limited to 5,000 per individual in total. Thegrggate number of shares of common stock reseorddsuance under the 2005 Plan totals
90,000 shares (50,000 in the form of stock awandis4®,000 in the form of options). The exercisegis the market price on the date of grant
the shares of common stock underlying the optidhwebt at a rate of no more than 1,667 sharesipeunal period per individual, and any
unvested shares of Stock that are outstandingatate the individual is no longer a director améeiited. 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 the dé its adoption, if not earlier terminated by tBoard. It may be amended, modified or
terminated at any time if and when it is advisabléhe absolute discretion of the Board, althougtiain amendments are subject to approval ¢
regulatory bodies and our shareholders. No suclndment may adversely affect any options previogsinted under the Plan without the
consent of the recipient(s). The 2005 Plan is clyeadministered by the Compensation CommittethefBoard. During 2012, an option to
purchase 5,000 shares was awarded and as of Dec8ii&912, two 5,000 five year options remain tautding and exercisable. 35,065 sh

of common stock, 30,000 of which are designataghtterlie options to purchase shares, remain avaifabissuance under the 2005 Plan.

2007 Plan

During 2007, the Company adopted the 2007 Equitgritive Plan (the “2007 Plan”), which replaced 2683 Plan. The 2007 Plan was
amended and restated as of August 31, 2010 to makenaterial changes to assure Internal Revenue Sedtion 409A compliance and to
increase the non-management director annual graitttd 15,000 shares of common stock from 10,0@fraes. The 2007 Plan was amended
pursuant to Amendment No. 1 to the plan, approyethé Board on January 25, 2011, re-approved btard on February 24, 2012 and
approved by the Company’s shareholders on Jul2@®2, to increase the amount of authorized ancideishares as well as the limits of
shares that may be granted to individuals and @irecThe 2007 Plan authorizes the issuance to@mes, directors and consultants of up to
1,300,000 shares of common stock, subject to autoinareases pursuant to the 2007 Plan’s everguerision, either as restricted stock,
grants to underlie options to purchase sharesoé@mmon stock or other benefits under the plath(@imaximum number of shares of
1,800,000 authorized). Under the 2007 Plan, thedwhstock is limited to not more than 50,000 sisguer individual per year with a
maximum of 30,000 shares grantable in any yeabtemanagement Directors. In general, all optiomstgd under the 2007 Plan will expire
ten years from the date of grant unless
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otherwise specified by the Board. The exercisegdioc options granted under the 2007 Plan willheerharket price on the date of grant anc
shares of common stock underlying the option wekktvon the passage of specified times followingdidie of grant, the occurrence of one of
more events, the satisfaction of performance daiter other conditions specified by the Board. ABecember 31, 2012, no options have beel
granted and 531,764 shares have been reservedtydtrissued under the 2007 Plan.

In March 2008, in connection with the Crowfoot Intee Program, 172,500 of restricted stock wererdeeh to four of our executive officers
and an independent consultant for that Program.shees awarded pursuant to the Crowfoot Ince®regram only vest upon attainment of
certain milestones, as described above under “ExecGompensation.” As of December 31, 2012, 42 §lifires remain to be vested. Such
shares have not been repurchased by the Companyayube reallocated to other incentive programsutite 2007 Plan. 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 planlidjed under Section 401(k) of the
Internal Revenue Code (the “401(k) Plan”). The smrn allows the Company to issue shares of comriomk $0 employees to satisfy its
obligation to match employee contributions undertérms of the 401(k) Plan in lieu of matching cimttions in cash. The Company reserved
300,000 shares of its common stock for this purp®ke value of common stock issued as matchingitaions under the 401(k) Plan is
determined based on the per share market valuerafamnmon stock on the date of issuance. As of Dbee 31, 2012, 136,582 shares of
common stock are available for issuance under @€k Plan.

2010 Non-Management Compensation and Incentive Plan

During 2010 the Board adopted the 2010 Non-Managé@empensation and Incentive Plan (the “2010 Blamhich authorized the issuance
of shares of common stock, restricted stock orratights or benefits under the plan to non-manageremployees and consultants. Our Boarc
re-adopted the Plan in February 2012, and our bb&tters approved the plan at the 2012 Annual Mgefiihe purposes of the 2010 Plan are t
attract and retain the best available personnglrdeide additional incentives to nananagement employees and consultants and to prahe
success of the Company'’s business. The numberoéstauthorized for issuance under the 2010 Plimited to 300,000.

The 2010 Plan will terminate ten years after the dé its adoption, if not earlier terminated by tBoard. It may be amended, modified or
terminated at any time if and when it is advisabléhe absolute discretion of the Board, althougtiain amendments are subject to approval ¢
regulatory bodies and our shareholders. The 2040 iBladministered by the Board or a committeegtkesed by the Board. As of

December 31, 2012, 298,102 shares of common stechvailable for issuance under the 2010 Plan.

EQUITY COMPENSATION PLAN INFORMATION
AS OF DECEMBER 31, 2012

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))
. . @ ®) ©
Equity compensation plans
approved by security holders (1) 10,00( $ 14.5¢ 834,93:
Equity compensation plans
not approved by security holders (2) 175,97t $ 9.1¢ 136,58.
Total 185,97! $ 10.2( 971,51;

(1)  Amounts shown represent two 5,000 5-year opiwards to two directors at exercise prices of #1@nd $19.54, respectively, covered
under our 2005 Plan and 5,065 shares covered ond@005 Plan, 531,764 shares covered under out R and 298,102 shares
covered under our 2010 Pl¢

(2)  Amounts shown in column (a) and column (b) esent 10-year options to purchase a total of 35%R88es granted to employees at
exercise prices ranging from $8.60 to $15.18 under2003 Plan, 10-year options to purchase a tdt#625 shares granted to two
consultants at an exercise price of $13.80 unde2003 Plan, and 10-year options to purchase a&dbfe86,063 shares granted to
executive officers at an exercise price of $8.60ewmrour 2004 ESO Plan. Amounts shown in colummepjesent shares available for
issuance under our 401(k) Plan described at
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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 palithy respect to all related party transaction®laing the Company. Under this policy, any
related party transaction, as defined (which exafuglansactions available to all employees gewesalll transactions involving less than
$5,000), may be consummated or may continue only if

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

the transaction has been approved by the disinéet@sembers of the Board; a
3. the compensation with respect to such transactisrbleen approved by our Compensation Comm

Management must recommend any related party triosadt proposes that the Company enter into éoAhdit Committee at its first regulal
scheduled meeting each year. After review, the B@dmmittee will approve or disapprove such tratieas and at each subsequently
scheduled meeting, management must update the Bodimittee as to any material change to those gezbtransactions. If management
recommends any additional related party transagsoibsequent to such meeting, such transactiondbepsesented to the Audit Committee
for approval or preliminarily entered into by maeatent subject to ratification by such Committegh#& Audit Committee does not ratify the
transaction, however, management must make albnaa¢e efforts to cancel or annul such transaction.

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

2012 Related Party Transactions

We had one related party transaction during th 2idtal year. To assist with Mr. Lagarenne’s rakian to Colorado, we purchased a
$285,000 interest in Mr. Lagarenne’s real estateemhin New Jersey, consisting of a single famikidence and an adjacent vacant lot. The
Company has a right to the net proceeds of theofalee property and is obligated to reimburse Mrgarenne for the monthly carrying costs
for the property until the property is sold. Thigrtsaction was ratified by our Audit Committee #imelBoard.

PROPOSAL NO. FOUR
ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY V OTES ON EXECUTIVE COMPENSATION

As required by Section 14A of the Exchange Act,aneconducting a non-binding advisory vote on tequdency upon which the Company
will conduct an advisory vote to approve the congagion of named executive officers as disclosetiénCompany’s proxy statements under
the section “Executive Compensation.” Under thigpmsal, shareholders may vote, on an advisory iadave the say-on-pay vote every
year, every other year or every three years or ahayain. On January 25, 2011, the Com’s Board of Directors found it to be in the best
interests of the Company and its shareholdersrnaally submit to the shareholders an advisory tot@pprove the Company’s compensation
paid to named executive officers beginning in tharyrequired by applicable law.

Board Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS THAT AN ADVISORY VOTE ON EXECUTIVE COMPENSATION BE HELD
EVERY YEAR.

PROPOSAL NO. FIVE
APPROVAL, ON AN ADVISORY BASIS, OF THE COMPANY’S CO MPENSATION PAID TO NAMED EXECUTIVE
OFFICERS

As required by Section 14A of the Exchange Actaneseeking a non-binding advisory vote on the eareation of named executive officers
as disclosed in the section of this proxy statertidat “Executive Compensation.” The Company’s Bbaf Directors proposes the following
resolution for approval by the shareholders:

RESOLVED , that the shareholders approve the compensatitred€ompany’s named executive officers as disdlas¢his proxy
statement pursuant to the compensation disclosilgs of the Securities and Exchange Commissionofwinicludes the Compensation
Discussion and Analysis, the compensation tabldselated narrative discussion).

Board Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PROPOSAL TO APPROVE, ON AN ADVISORY BASIS,
THE COMPANY’S COMPENSATION PAID TO NAMED EXECUTIVE OFFICERS.

46



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

We anticipate that the next Annual Meeting of Shalgers for ADA-ES, or ADES if the reorganizatiandomplete, will be held in June 2014.

Any shareholder of record who desires to submitopgr proposal for inclusion in the proxy materilhted to the next Annual Meeting of
Shareholders must do so in writing and it mustdeeived at our principal executive offices on diobe December , 2013. If a shareholder
intends to submit a proposal at the meeting thabvisncluded in our proxy statement/prospectud,the shareholder fails to notify us prior to
February , 2014 of such proposal, then to #terg permitted by law, the proxies appointed by management would be allowed to use t
discretionary voting authority when the proposakised at the annual meeting, without any disomssf the matter in the proxy
statement/prospectus. The proponent must own 1%tooe of the outstanding shares or $2,000 in markieie of our common stock and must
have continuously owned such shares for one yehimaend to continue to hold such shares throughdtite of the Annual Meeting in order to
present a shareholder proposal to us. If the redzgton occurs, under the ADES Bylaws, the stotddromust disclose, among other items,
certain information related to the business tolopased at the meeting, its beneficial ownershiflES and whether it is acting in concert
with other stockholders or interested parties. Segtion 2.03 of the ADES Bylaws.

ANNUAL REPORT ON FORM 10-K

We will provide our Annual Report on Form 10K concerning our operations during the fiscal yearended December 31, 2012, includir
certified consolidated financial statements and anfinancial statement schedules for the year then eed, to our shareholders without
charge upon request to Graham O. Mattison, Vice Pdent of Investor Relations, ADAES, Inc., 9135 South Ridgeline Boulevard, Sui
200, Highlands Ranch, Colorado 80129. Exhibits liet in the Form 10K are available upon request to shareholders at aominal charge
for printing and mailing.

OTHER MATTERS

The Board knows of no other business to be predexitthe Annual Meeting of Shareholders. If othattars properly come before the Annual
Meeting, to the extent permitted by law, the pessoamed in the accompanying form of proxy intenddi® on such other matters in
accordance with their best judgment.

VALIDITY OF SHARES
Schuchat, Herzog & Brenman, LLC, Denver, Colorads passed upon the validity of the shares of AD&Bnaon stock offered by th
proxy statement/prospectus.

EXPERTS

EKS&H, LLLP has audited ADA-ES’s consolidated fircdad statements included in ADA-ES’s Annual RepmrtForm 10-K for the
year ended December 31, 2012, as set forth in tbeart dated March 18, 2013, which is incorpordtedeference in this prospectus ¢
elsewhere in the registration statement. ADA-E8iaricial statements are incorporated by referemceliance on such firm’s report, given on
their authority as experts in accounting and angiti
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WHERE YOU CAN
FIND MORE INFORMATION

Registration Statement

ADES filed a registration statement on Form S-daragnded (“registration statement”) to registehulite SEC the shares of ADES
common stock offered by this proxy statement/prospe This proxy statement/prospectus is a patiatfregistration statement and constiti
a prospectus of ADES in addition to being a prayesnent of ADA-ES for the Annual Meeting. As petted by SEC rules, this proxy
statement/prospectus does not contain all theritdtion you can find in the registration statemerih@xhibits to the registration statement.

Other SEC Filings

ADA-ES files annual, quarterly and special reportsxpsiatements and other information with the SEGuU Yhay read and copy any
the information on file with the SEC at the SECublic reference room, located at 100 F Street, NM&shington, D.C. 20549. Please call the
SEC at 1-800- SEC-0330 for further information ba public reference room. ADA-ES’s SEC filings also available on the SEC’s web site
located at http://www.sec.gov, and certain filigge available on ADA-ES’s web site at www.adaes.com

Documents Incorporated by Reference

The SEC allows us to “incorporate by referencedinfation into this proxy statement/prospectus, whieans that we can disclose
important information to you by referring you tootimer document filed separately by ADA-ES with 8t€C. The information incorporated by
reference is deemed to be part of this proxy stamfprospectus except for any information supeidéganformation in this proxy
statement/prospectus or in any of our filings pargéuo the Exchange Act filed with the SEC (i) aftee date of the initial registration staten
and prior to effectiveness of the registrationestegnt and (ii) after the date of this proxy statetfpeospectus and before the date the offerii
terminated, which is also incorporated by refereftes proxy statement/prospectus incorporatesfgrence the documents set forth below,
including the exhibits that these documents speadlfi incorporate by reference, that ADA-ES, Inastpreviously filed with the SEC. These
documents contain important information about AD&;Hnc. and its financial performance.

. ADA-ES, Inc.’s Annual Report on Form 10-K for thiear ended December 31, 2012 filed with the SE®arch 18, 2013 (File
No. 00(-50216);

. ADA-ES, Inc.’s Current Reports on Form 8-K filedth the SEC on February 11, 2013, March 13, 20A&,ch 22, 2013 and
March 25, 2013 (excluding information furnished enttems 2.02, 7.01, and 9.01) (File No. -50216);

. Advanced Emissions Solutions, Inc.’s Current Repo Form 8-K filed with the SEC on March 25, 2Q&2cluding information
furnished under Item 9.01) (File No. -172809);

. Exhibit 3.1 to ADA-ES, Inc.’s Form 10-QSB fileditly the SEC for the period ended September 30, #@bon November 10,
2005 (File No. 00-50216);

. Exhibit 3.2 to ADA-ES, Inc.’s Form 10-Q filed wiithe SEC for the period ended September 30, 2@dn November 12, 2010
(File No. 00(-50216); anc

. All reports and definitive proxy or informatiotasements filed by ADA=S or ADES pursuant to Section 13(a), 13(c), 125¢d) of
the Securities Exchange Act of 1934 (i) after theedf the initial registration statement and ptieffectiveness of the registration
statement and (i) after the date of this proxyesteent/prospectus and before the date the offésiteyminated (other than Current
Reports that ar“furnishe¢” under Items 2.02, 7.01 or 9.01 of For-K).

Following the reorganization described in this yretatement/prospectus, ADES will become subjetitécsame informational
requirements as ADA-ES was prior to the reorgaiimatind will file annual, quarterly and specigboes, proxy statements and other
information with the SEC in accordance with the famge Act and the NASDAQ Capital Market pursuartheoExchange Act and NASDAQ
Listing Rules. ADA-ES does not expect to be subjecuch requirements following the reorganization.
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Documents Available Without Charge from Us

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

Shareholders may obtain documents incorporate@fieyance in this document by requesting them itingrior by telephone at the
following address:

ADA-ES, Inc.

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

Attn: Vice President of Investor Relations

If you would like to request documents from us, plase do so by June 6, 2013 to receive them before thnnual Meeting. We will
send requested documents by first-class mail withione business day after receiving the request.

You should rely only on the information containedrcorporated 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 whatéentained in this proxy statement/prospectus t¢hénincorporated documen

This proxy statement/prospectus is dated April  , 2013. You should not assume the inforamationtained in this proxy
statement/prospectus is accurate as of any date thigin this date, and neither the mailing of pxy statement/prospectus to shareholders
nor the issuance of the ADES common stock in tbegamnization shall imply information is accuratecdsiny other date.

BY ORDER OF THE BOARD OF DIRECTOR

By:
Mark H. McKinnies
Secretary

Dated: April , 2013
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Annex |
Reorganization Agreement

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this * Agreemeit dated as of March 25, 2013, is among ADA-ES, lia Colorado
corporation (the * Company, Advanced Emissions Solutions, Inc., a Delawargporation and a direct, wholly owned subsididrjhe
Company (“ HoldingCd), and ADA Merger Corp., a Colorado corporatiordandirect, wholly owned subsidiary of HoldingCaJérgerCo

p
RECITALS

WHEREAS, as of the date hereof, the authorizedtabgtiock of the Company consists of (i) 50,000,808res of common stock, no par
value per share (* Company Common Sttjclof which approximately 10,063,135 shares aseiésl and outstanding, approximately 1,122,62.
shares are reserved for issuance under the CongpBlaris (as defined below) and upon exercise standing Company Awards (as
hereinafter defined) and 122 shares are held @stmy, and (ii) 50,000,000 shares of preferredkstag par value per share (* Company
Preferred StockK), of which none are outstanding;

WHEREAS, before the closing date of the transaatimmemplated herein, the authorized capital stdd#oldingCo will consist of
(i) 100,000,000 shares of common stock, par vaQueQi per share (“* HoldingCo Common Stdxkof which one share is issued and
outstanding and no shares are held in treasury(iarm®,000,000 shares of preferred stock, pane&0.001 per share (“ HoldingCo Preferred
Stock™), of which none are outstanding;

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

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

WHEREAS, the Board of Directors of each of the Camp HoldingCo and MergerCo have unanimously datexththat it is advisable
and in the best interests of their respective $igciolders to reorganize to create a new holdimggany structure by merging the Company
with MergerCo with the Company being the surviverdity (sometimes hereinafter referred to as tBarviving Company), and converting
each outstanding share of Company Common Stocloimécshare of HoldingCo Common Stock, all in acano# with the terms of this
Agreement;

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

WHEREAS, the Boards of Directors of each of Holdhog the Company and MergerCo and the sole sharethofdviergerCo have
adopted or approved this Agreement and the mefgeedCompany with MergerCo upon the terms andexilip the conditions set forth in t
Agreement (the “ Mergéb;

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 s#t fo this Agreement, and the Boards of Directafreach of the Company and MergerCo
have unanimously determined to recommend to tlespeactive shareholders the approval of this Agre¢red the Merger, subject to the te
and conditions hereof and in accordance with tleipions of the Colorado Business Corporation Awt ( CBCA"); and

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

NOW, THEREFORE, in consideration of the premises #ie covenants and agreements contained in thisefigent, and intending to
be legally bound hereby, the Company, HoldingCo ldiedgerCo hereby agree as follows:

ARTICLE 1
THE MERGER

1.1 The Merger In accordance with Section 7-111-101 of the CB&rd subject to and upon the terms and conditibtii
Agreement, the Company shall, at the Effective T{amdefined below), be merged with MergerCo, #pmasate corporate existence of
MergerCo shall cease and the Company shall contisube Surviving Company. At the Effective Tintes effect of the Merger shall be as
provided in Sections 7-90-204 and 7-111-106(1hef€BCA.

1.2 Effective Time The Merger shall become effective upon the filiriga Certificate of Merger with the Secretary lod State of the
State of Colorado or a later date specified the(thia “ Effective Time'). It is currently anticipated by the parties that Eftective Time will be
on or about July 1, 2013.



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 cionte in full force and effect as the articles afarporation of the Surviving Company
until thereafter amended as provided therein cafplicable law.

1.3.2 From and after the Effective Time, the secam&nded and restated bylaws of the Company, effeict immediately prior
to the Effective Time, shall continue in full foreed effect as the bylaws of the Surviving Compéhg “ Surviving Company Bylaws
") until thereafter amended as provided thereibyapplicable law.

1.4 Directors The directors of the MergerCo immediately prmthe Effective Time shall be the initial directafsthe Surviving
Company and will hold office from the Effective Ténuntil their successors are duly elected or aggediand qualified in the manner provided
in the Surviving Company Bylaws or as otherwisevfited 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 providgda.

1.6 Directors and Officers of HoldingCdPrior 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\(ighe directors of the Company
immediately prior to the Effective Time to be ekrtbr appointed as the directors of HoldingCo didhe (a) President and Chief Executive
Officer, (b) Senior Vice President, Chief Finandcidficer and Secretary, (c) Executive Vice Presidé) Chief Operating Officer, (e) Chief
Technology Officer, (f) Vice President and Gené&alinsel and (g) Vice President of Investor Relatiofithe Company immediately prior to
the Effective Time to be elected or appointed asetkecutive officers of HoldingCo, each such petsdmave the same office(s) with
HoldingCo (and the same committee membershipseiitéise of directors) as he or she held with thepgaomy with the directors serving until
the earlier of the next meeting of the HoldingGackholders at which an election of directors oftsalass is held and until their successors ar
elected or appointed (or their earlier death, digglor retirement).

1.7 Additional Actions Subject to the terms of this Agreement, the pattiereto shall take all such reasonable and lagfidn as may
be necessary or appropriate in order to effectilgtd/erger 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
things are necessary or desirable to vest, pesfexdnfirm, of record or otherwise, in the Surviyi@ompany its right, title or interest in, to or
under any of the rights, properties or assetsthéebf MergerCo or the Company acquired or todspiaed by the Surviving Company as a
result of, or in connection with, the Merger oretlvise to carry out this Agreement, the officershaf Surviving Company shall be authorized
to execute and deliver, in the name and on beligch of MergerCo and the Company, all such dedslis of sale, assignments and
assurances and to take and do, in the name anehaif lof each of MergerCo and the Company or otlservall such other actions and things
as may be necessary or desirable to vest, perfecndirm any and all right, title and interest fa,and under such rights, properties or assets
the Surviving Company or otherwise to carry ous thgreement.

1.8 Conversion of Securitiest the Effective Time, by virtue of the Mergerdawithout any action on the part of HoldingCo, Men@o
the Company or the holder of any of the followirgsrities:

1.8.1 Each share of Company Common Stock issuedatstanding immediately prior to the Effective Eirfother than any
shares held in treasury, which shall be automd#icalncelled and retired without the payment of eagsideration therefor) shall be
converted into one duly issued, fully paid and rsseasable share of HoldingCo Common Stock (theridteConsideratiof).

1.8.2 The MergerCo common stock held by HoldingG@bamtomatically be converted into, and thereafepresent, 100% of ti
common stock of the Surviving Company.

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

1.8.4 From and after the Effective Time, holdersertificates formerly evidencing Company Commooc&tshall cease to have
any rights as shareholders of the Company, exceptavided by law; providedhowever, that such holders shall have the rights set
forth in Section 1.9 herein.

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




1.9 No Surrender of Certificates; Direct Registratof HoldingCo Common StockAt the Effective Time, each outstanding share of
Company Common Stock (other than any shares of @oyn@ommon Stock to be cancelled in accordance Setttion 1.8) shall automatica
represent the same number of shares of Holding@en@mn Stock without any further act or deed by th@rsholders of the Company and
record of such ownership shall be kept in uncegtfd, book entry form by HoldingCo’s transfer agémtil thereafter surrendered for transfer
or exchange in the ordinary course, each outstgruhrmificate that, immediately prior to the Effeet Time, evidenced Company Common
Stock shall, from and after the Effective Time,deemed and treated for all corporate purposesitielese the ownership of the same number
of shares of HoldingCo Common Stock.

1.10 Stock Transfer BookdAt the Effective Time, the stock transfer bookshe Company shall be closed and thereafter Sieatio
further registration of transfers of shares of CampCommon Stock theretofore outstanding on therdscof the Company. From and after
Effective Time, the holders of certificates repréaseg shares of Company Common Stock outstandimgediately prior to the Effective Time
shall cease to have any rights with respect to shehes of Company Common Stock except as othepsiséded in this Agreement or by la
On or after the Effective Time, any certificatesgented to the exchange agent or HoldingCo foraason shall solely represent the right to
receive the Merger Consideration issuable in ragpieihe shares of Company Common Stock formenpyasented by such certificates without
any interest thereon.

1.11 Plan of ReorganizatiorThis Agreement is intended to constitute a “@é&neorganization” within the meaning of Treasury
Regulations Section 1.368-2(g). Each party here&dl sise its commercially reasonable efforts tosestine Merger to qualify, and will not
knowingly take any actions or cause any actiortsetéaken which could reasonably be expected toepitehe Merger from qualifying, as a
reorganization within the meaning of Section 36@0HR) and (a)(2)(E) of the Code, as well as ageation to which Section 351(a) of the
Code applies.

1.12 Successor Issuelt is the intent of the parties hereto that Ho¢fiLo be deemed a “successor issuer” of the Comipaagcordance
with Rule 12g3 under the Securities Exchange Act of 1934, amde®; 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 amydRation Statements of the Company on Forms 8d3a8.

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 wilompany Options, * Company Awaristhen outstanding under
any of the Company’s 2003 Stock Option Plan, 20@8I5Compensation Plan #1, 2003 Stock CompensBiimm#2, 2004 Executive Stock
Option Plan, 2004 Stock Compensation Plan #2, Bfekctors Stock Compensation Plan #1, 2005 Diret@ompensation Plan, Amended
and Restated 2007 Equity Incentive Plan, as amemdednded and Restated 2010 Non-Management Contanaad Incentive Plan or the
other rights to acquire Company Common Stock uttte ADA-ES, Inc. Profit Sharing Retirement Planligctively, the “ Company Plaris,
whether or not then exercisable, will be assumeHdalgingCo. Each Company Award so assumed by Hgldmunder this Agreement will
continue to have, and be subject to, the same tanehgonditions as set forth in the applicable CamypPlan 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 dwidlk be exercisable (or will become
exercisable in accordance with its terms) for,hlallsbe denominated with reference to, that nunoibshares of HoldingCo Common Stock
equal to the number of shares of Company CommotkShat were subject to such Company Award immedigirior to the Effective Time.
The conversion of any Company Options that areetitieze stock options” within the meaning of Sect##? of the Code, into options to
purchase HoldingCo Common Stock shall be madeniamner 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 Agreemerifective as of the Effective Time, the Compamydby assigns to HoldingCo, and
HoldingCo hereby assumes and agrees to performbkdjations of the Company pursuant to the Complans, each stock option agreement
and restricted stock agreement entered into putsadhe Company Plans, and each outstanding Coymivaiard granted thereunder.

2.3 Reservation of Share®n or prior to the Effective Time, HoldingCo wi#éserve sufficient shares of HoldingCo Common Istoc
provide for the issuance of HoldingCo Common Stopkn exercise of the Company Awards outstandingutite Company Plans.

2.4 Registration Statement; Proxy/Prospectus

2.4.1 As promptly as practicable after the executibthis Agreement, the Company shall preparefigamavith the Securities and
Exchange Commission (the “ SEYa proxy statement in preliminary form relatirggthe Shareholder#ieeting (as hereinafter define
(together with any amendments thereof or supplesntbietreto, the “ Proxy Stateméiptand HoldingCo shall prepare and file with the
SEC a registration statement on Form S-4 (togetitbrall amendments thereto, the “ RegqistratiorteSteent” and the prospectus
contained in the Registration Statement togeth#r thie Proxy Statement, the
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“ Proxy/Prospectu¥), in which the Proxy Statement shall be includad;onnection with the registration under the 3#ies Act of

1933, as amended (the “ Securities Aaif the shares of HoldingCo Common Stock to seiésd to the shareholders of the Company a
the Merger Consideration. Each of HoldingCo andGbenpany shall use its reasonable best effortatisethe Registration Statement
to become effective and the Proxy Statement tddsred by the SEC as promptly as practicable, gmak, to the effective date of
Registration Statement, HoldingCo shall take diloaxs reasonably required under any applicablerfddecurities laws or state blue ¢
laws in connection with the issuance of sharesafliiigCo Common Stock pursuant to the Merger. Asrptly as reasonably
practicable after the Registration Statement dtaate become effective and the Proxy Statement Bha# been cleared by the SEC, the
Company shall mail or cause to be mailed or otherwmake available in accordance with the Securki#sand the Securities Exchange
Act of 1934, as amended (the * Exchange 'Acthe Proxy/Prospectus to its shareholders; gledj however, that the parties shall
consult and cooperate with each other in determitiie appropriate time for mailing or otherwise imgkavailable to the Company’s
shareholders the Proxy/Prospectus in light of tite det for the Shareholders’ Meeting.

2.5 Meeting of Company Shareholders; Board Recomatém.

2.5.1 Meeting of Company Shareholdefhe Company shall take all action necessary éoraance with the CBCA and its
amended and restated articles of incorporationsandnd amended and restated bylaws to call, hald@mvene a meeting of its
shareholders to consider the adoption of this Agese (the “_ShareholdérMeeting”) to be held no less than 10 nor more than 60 day
following the distribution of the definitive Prox@fospectus to its shareholders. The Company wvélitsseasonable best efforts to
solicit from its shareholders proxies in favor loé tapproval of this Agreement and the Merger. Tam@any may adjourn or postpone
the Shareholders’ Meeting to the extent necessagpsure that any necessary supplement or amendoniet Proxy/Prospectus is
provided to its shareholders in advance of any watthis Agreement and the Merger or, if as oftime for which the Shareholders’
Meeting is originally scheduled (as set forth ia #roxy/Prospectus) there are insufficient shaf€ompany Common Stock voting in
favor of the approval of this Agreement and the déeror represented (either in person or by proxyonstitute a quorum necessary to
conduct the business of such Shareholders’ Meeting.

2.6 Section 16 MattersPrior to the Effective Time, the Board of Diret@f the Company or an appropriate committee of no
employee directors thereof (as such term is defioegurposes of Rule 16b-3 promulgated under tkehBnge Act) shall adopt a resolution
consistent with the interpretive guidance of th&€3#6 that the receipt by any officer or directothef Company who is a covered person for
purposes of Section 16(a) of the Exchange Act afeshof HoldingCo Common Stock in exchange foreshaf Company Common Stock or
Company Options pursuant to this Agreement and/tkger is intended to be an exempt transactionyaunisto Section 16B-of the Exchang
Act. Prior to the Effective Time, the Board of Diters of HoldingCo or an appropriate committee afi+@mployee directors (as such term is
defined for purposes of Rule 1@8promulgated under the Exchange Act) shall adepsalution consistent with the interpretive guiceuof the
SEC so that the receipt by any officer or directiothe Company or HoldingCo who is a covered pefsopurposes of Section 16(a) of the
Exchange Act of shares of HoldingCo Common Stocptions in exchange for shares of Company Comntock®r Company Options
pursuant to this Agreement and the Merger is irgdrtd be an exempt transaction for purposes of@et6b-3 of the Exchange Act.

ARTICLE 3
CONDITIONS OF MERGER

3.1 Conditions Precedenthe obligations of the parties to this Agreentertonsummate the Merger and the transactions mqhated
by this Agreement shall be subject to fulfilmemtthe parties hereto at or prior to the Effectivm@ of each of the following conditions:

3.1.1 The Registration Statement shall have beelaidel effective by the SEC under the Securitiesafadl no stop order
suspending the effectiveness of the Registratiate8tent shall have been issued by the SEC andoceegating for that purpose shall
have been initiated or, to the knowledge of Hol@ogr the Company, threatened by the SEC and maiwded or withdrawn. No
similar proceeding with respect to the Proxy Staenshall have been initiated or, to the knowledlgdoldingCo or the Company,
threatened by the SEC and not concluded or withdraw

3.1.2 This Agreement and the Merger shall have bgpnoved by the requisite vote of the shareholditise Company in
accordance with the CBCA.

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

3.1.4 No order, statute, rule, regulation, exe@utixder, injunction, stay, decree, judgment ora@sing order that is in effect
shall have been enacted, entered, promulgatedfarced by any court or governmental or regulatargharity or instrumentality that
prohibits or makes illegal the consummation of Merger or the transactions contemplated hereby.

3.1.5 The Boards of Directors of the Company anttliiigCo shall have received a legal opinion of 8p®an + Foote LLP in
form and substance reasonably satisfactory to thdivating that holders of Company Common Stock mak recognize gain or loss 1
United States federal income tax purposes as # mfghe transactions contemplated by this Agresime
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ARTICLE 4
COVENANTS

4.1 Listing of HoldingCo Common StockoldingCo will use its reasonable best effortslbain, at or before the Effective Time,
confirmation of listing on the NASDAQ of the Hol@dj€@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 agreememestiiated stock agreement entered intc
pursuant thereto, and each Company Award grantrduhder, all to the extent deemed appropriatbidyompany and HoldingCo and
permitted under applicable law.

4.3 Insurance HoldingCo shall procure insurance or cause tlee@ion, amendment or endorsement of the insunaoléges of the
Company such that, upon consummation of the MekidingCo shall have insurance coverage thathstsuntially identical to the insurance
coverage held by the Company immediately priohtoMerger.

ARTICLE 5
TERMINATION AND AMENDMENT

5.1 Termination This Agreement may be terminated and the Mergetetnplated hereby may be abandoned at any tiraetprthe
Effective Time by action of the Board of Directafsthe Company if such Board of Directors shoultedmine that for any reason the
completion of the transactions provided for hesguld be inadvisable or not in the best intereshefCompany or its shareholders. In the
event of such termination and abandonment, thigémient shall become void and none of the CompaaolgintjCo or MergerCo or their
respective security holders, directors or officgrall have any liability with respect to such tamation and abandonment.

5.2 Amendment At any time prior to the Effective Time, this Agggment may, to the extent permitted by the CBCAsupplemented,
amended or modified by the mutual consent of thigsato this Agreement.
ARTICLE 6
MISCELLANEOUS PROVISIONS
6.1 Governing Law This Agreement shall be governed by and constamedenforced 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 bendddo be an
original but all of which shall constitute one ahé same agreement.

6.3 Entire AgreementThis Agreement constitutes the entire agreemeahsapersedes all other agreements and undertakioips
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 determiteelle invalid or
unenforceable, such invalidity or unenforceabitihall not in any way affect the validity or enfaabdity of the remaining provisions hereof.

6.5 No ThirdParty Beneficiaries Nothing contained in this Agreement is intendgdhe parties hereto to expand the rights and
remedies of any person or entity not party hergtirest any party hereto as compared to the rigids@medies which such person or entity
would have had against any party hereto had th@epdrereto not consummated the transactions cqidgea hereby.

6.6 Tax Matters Each of the Company and HoldingCo will complyhihe recordkeeping and information reporting rezgpaents of
the Code that are imposed as a result of the tcéinaa contemplated hereby, and will provide infation reporting statements to holders of
Company Common Stock at the time and in the maprescribed by the Code and applicable Treasury Rgguos.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]
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IN WITNESS WHEREOF, the Company, HoldingCo and Mef@p have caused this Agreement to be executefitias date first
written above by their respective officers thereuwthtly authorized.

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 Officer,
Secretary and Treasul

ADA MERGER CORP

By: /s/ Mark H. McKinnies

Mark H. McKinnies
Senior Vice President and Chief Financial Offi



Annex I

Second Amended and Restated Certificate of Incatfwor 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 EMISSIONGISJTIONS, INC. (the “Corporation ").

ARTICLE II
REGISTERED OFFICES

The address of its registered office in the Sthfeedaware is Corporation Trust Center, 1209 OraBfyeet, in the City of Wilmington,
County of New Castle, 19801. The name of its regést agent is The Corporation Trust Company.

ARTICLE Il
PURPOSE

The nature of the business or purposes to be ctetloc promoted by the Corporation is to engageninlawful act or activity for
which corporations may be organized under the Gé@nrporation Law of the State of Delaware (tH2GCL ").

ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of common stock whiehctbrporation is authorized to issue is 100,0004iG0par value of $.001 per share
(the “Common Stock”) and the total number of shares of preferredistelich the corporation is authorized to issuedgB0,000 at a par
value of $.001 per share Preferred Stock™).

The board of directors is hereby expressly autledrip provide, out of the unissued shares of RedeBtock, for one or more series of
Preferred Stock and, with respect to each suchsdn fix the number of shares constituting susies and the designation of such series, the
voting powers, if any, of the shares of such sedaesd the preferences and relative, participatipgional 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 redinas 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 retsmh or resolutions adopted by the board of doectiesignating the rights, powers
and preferences of any series of Preferred StbhekCbmmon Stock shall have the exclusive rightote ¥or the election of directors and for all
other purposes. Each share of Common Stock shadl tiae vote on each matter properly submitteddstbckholders 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 ascribeddh srms in Rule 12b-2 of the General Rules anduRéigns
under the Securities Exchange Act of 1934, asfacebn March 11, 2011.

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

“Beneficial Owner or beneficially owned” shall have the meaning ascribed to such term Ia R8d-3 of the General Rules and
Regulations of the Securities Exchange Act of 1834amended. In addition, a Person shall be thaéfgal Owner” of any voting stock
which such Person or any of its Affiliates or Asspes has (a) the right to acquire (whether sught iis exercisable immediately or only after
the passage of time), pursuant to any agreemeatgegment or understanding or upon the exerciserofersion rights, exchange rights,
warrants or options or otherwise or (b) the rightéte pursuant to any agreement, arrangementdarstanding (but neither such Person nor
any such Affiliate or Associate shall be deemelddhe Beneficial Owner of any shares of votinglstolely by reason of a revocable proxy
or consent granted for a particular meeting ofldtotders, pursuant to a public solicitation of gesxor consents for such meeting, and with
respect to which shares neither such Person noswty Affiliate or Associate is otherwise deemea Bleneficial Owner). Notwithstanding the
foregoing, a Person shall not be a “Beneficial Ofvoéany voting stock for the purposes of thisiéle V which such person may have the
right to acquire pursuant to the rights agreememhftime to time in effect and the rights issuesréunder.

“Business Combination” shall mean any of the transactions describedyroar or more of clauses (a) through (f) of Sec@di.

“Commencement Date”shall have the meaning set forth in Section 6.qB(t






“Continuing Director” means any member of the Board who is unaffiliatét the Interested Stockholder and was a membtreof
Board before the Interested Stockholder becamatanelsted Stockholder, and any director who iseiféer 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 appointneer@lection by a majority of Continuing Directdaten on the Board.

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

“ Entity " means a corporation, partnership, joint ventiingited liability company, trust, unincorporatedyanization, association or
other similar entity.

“Excluded Preferred Stock” means any series of Preferred Stock with respaghich a majority of the Continuing Directors have
approved a Preferred Stock Designation creating saedes that expressly provides that the provssadrArticle VI shall not apply.

“Fair Market Value” shall mean (a) in the case of stock, the highesing sale price during the 30-day period immealyapreceding
the date in question of a share of such stock erCttmposite Tape for New York Stock Exchange listedks, or, if such stock is not quoted
on the Composite Tape, on the New York Stock Exgbaaor, if such stock is not listed on such excleaog the principal U.S. securities
exchange registered under the Securities ExchangefA 934, as amended, on which such stock isdjstr, if such stock is not listed on any
such exchange, the highest closing sale price glthi@ 30elay period immediately preceding the date in qoastif a share of such stock on
National Association of Securities Dealers, Inctgxnated Quotation System, or any system then inarséno such quotations are availat
the fair market value on the date in question stiare of such stock as determined by the Boardaardance with Section 6.03; and (b) in the
case of property other than cash or stock, therfaitket value of such property on the date in golests determined by the Board in accord;
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 amgtiee or fiduciary with respect to any
such plan or holding voting stock for the purpot&uading any such plan or funding other employeaddits 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 questiorswaelf, or along with its Affiliates, the Benefit Owner, directly or indirectly, of 10% or
more of the then outstanding voting stock; or §cm assignee of or has otherwise succeeded teosing stock which was at any time within
the two-year period immediately prior to the datejuestion beneficially owned by an Interested 8totder, if such assignment or succession
shall have occurred in the course of a transacti@eries of transactions not involving a publifeahg within the meaning of the Securities
Act of 1933, as amended. For the purpose of deténgnwhether a Person is an Interested Stockhdlidemumber of shares of voting stock
deemed to be outstanding shall include shares dkbareeficially owned by the Interested Stockholdet,shall not include any other share
voting stock which may be issuable pursuant toagrngement, arrangement or understanding, or upentisg of conversion rights, warrants
options or otherwise.

“Person” means an individual, governmental or regulatoryyb@dEntity.

“Subsidiary” shall mean any Entity of which securities or otbenership interests having ordinary voting poweelgct a majority of
the board of directors or other persons perfornsinglar functions are at any time directly or iratitty owned by the Corporation.

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 &pable lawn
or this Amended and Restated Certificate of Incaafon, and except as otherwise expressly provi&kction 6.02 below:

(a) any merger or consolidation of the Corporatioany Subsidiary with any Interested Stockholdearyy other Entity (whether or not
an Interested Stockholder) which is, or after smeger or consolidation would be, an Affiliate of lmterested Stockholder;

(b) any sale, lease, exclusive license, exchangegage, pledge, transfer or other dispositiorofie transaction or a series of
transactions) to or with any Interested Stockhottteany Affiliate of an Interested Stockholder apfy assets of the Corporation or any
Subsidiary having an aggregate Fair Market Valumofe than the lower of either (i) 10% of the mardagpitalization of the Corporation’s
stock, excluding the value of stock held by angilested Stockholder and any Affiliate of an Intexd<Stockholder, at any point during any
such transaction or series of transactions ofL(i#% of the value of the Corporation’s assets ah satue is reported on the most recent balanc
sheet filed by the Corporation with the Securitiesl 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 seriesasfdactions) of any securities of the
Corporation or any Subsidiary to any Interestedi8tolder or any Affiliate of an Interested Stockdw, in exchange for cash, securities or
other property (or a combination thereof) havingaggregate Fair Market Value of more than the losfegither (i) 10% of the market
capitalization of the Corporation’s stock, excluglihe value of stock held by any Interested Stolddrcand any Affiliate of an Interested
Stockholder, at any point during any such transaatir series of transactions or (ii) 10% of theueabf the Corporatios’assets as such valu
reported on the most recent balance sheet filatiddorporation with the SEC in accordance with GAA

(d) the adoption of any plan or proposal for tlggiidation or dissolution of the Corporation propbbg or on behalf of an Interested
Stockholder or any Affiliate of an Interested Stiockler;

(e) any reclassification of securities (includimyaeverse stock split), recapitalization of the@wation or any merger or consolidation
of the Corporation with any of its Subsidiariesaoy 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 otlsg of equity or convertible securities of the
Corporation or any Subsidiary which are directlyrafirectly owned by any Interested Stockholdeany Affiliate of an Interested Stockhold
or

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

shall require, except as otherwise prohibited Ipliaable law, the affirmative vote of the holdefsaableast a majority of the voting power of
the then outstanding voting stock, voting togeti®a single class, including the affirmative vdtéhe holders of at least a majority of the
voting power of the then outstanding voting stook ewned directly or indirectly by any Interestad&kholder or any Affiliate of an Interest
Stockholder. Such affirmative vote shall be reqilimetwithstanding the fact that no vote may be iregi or that a lesser percentage may be
permitted, by applicable law or in any agreemenib\any 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 requiredapplicable law or any other provision of
this Amended and Restated Certificate of Incorponaif the conditions specified in either of tt@léwing paragraphs (a) or (b) are met:

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

(i) The aggregate amount, as of the date (t8erisummation Date”) of the consummation of the Business Combinatain,
(A) the cash and (B) the Fair Market Value of tbagideration other than cash to be received pee shaholders of Common Stock in such
Business Combination shall be at least equal tdigdjiger of the following (in each case approprigtedjusted in the event of any stock
dividend, stock split, combination of shares orimevent): (x) (if applicable) the highest peash price (including any brokerage
commissions, transfer taxes and soliciting deafeess) paid by the Interested Stockholder or anysdffiliates for any shares of Common
Stock acquired by them (1) within the two-year pdrimmediately prior to the date of the first pgtdnnouncement of the proposal of the
Business Combination (theAnnouncement Date”), or (2) in any transaction in which the Inteex$tStockholder became an Interested
Stockholder (the Determination Date”), whichever is higher; (y) the Fair Market Valper share of Common Stock on the Announcement
Date or the Determination Date, whichever is highed (z) (if applicable) the price per share eqodhe Fair Market Value per share of
Common Stock, multiplied by the ratio of (1) thglést per share price (including any brokerage cssians, transfer taxes and soliciting
dealers’ fees) paid by the Interested Stockholdeafiy shares of Common Stock acquired by it withentwo-year period immediately prior to
the Announcement Date to (2) the Fair Market V@deeshare of Common Stock on the first day in suahyear period upon which the
Interested Stockholder acquired any shares of Camthtock;

(ii) The aggregate amount, as of the Consummatiate [of (A) the cash and (B) the Fair Market Vadfighe consideration oth
than cash to be received per share by holdersanéslof any class or series (other than Commork$toExcluded 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 orikimevent), it being intended that the requirerseftthis paragraph (b)(ii) shall be required to
be met with respect to every such class or sefieatstanding capital stock whether or not theregéed Stockholder or any of its Affiliates t
previously acquired any shares of a particularsctasseries of capital stock: (w) (if applicablie¢ forice per share equal to the Fair Market
Value per share of such class of capital stockfiplild by the ratio of (1) the highest per shariee (including any brokerage commissions,
transfer taxes and soliciting dealers’ fees) pgithie Interested Stockholder for any shares of siass of capital stock acquired by it within
the twoyear period immediately prior to the Announcemeatelo (2) the Fair Market Value per share of atlahs of capital stock on the fi
day in such two-year period upon which the Inter@Stockholder acquired any shares of such clasapiffal stock; (x) (if applicable) the
highest per share price (including any brokeragemissions, transfer taxes and soliciting dealerssj paid by the Interested Stockholder or
any of its Affiliates for any shares of such classeries of capital stock acquired by them (Lhimithe two-year period immediately prior to
the Announcement Date or (2) in any transactionghiith it became an Interested Stockholder, whiehévhigher; (y) the Fair
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Market Value per share of such class or seriesipital stock on the Announcement Date or on theDghation Date, whichever is higher;
and (z) the highest preferential amount per slibasy, to which the holders of shares of suchslasseries of capital stock would be entitled
in the event of any voluntary or involuntary ligattbn, dissolution or winding up of the Corporation

(iii) The consideration to be received by holdera particular class of outstanding voting stoeicliding Common Stock and
other than Excluded Preferred Stock) shall be ghaa in the same form as the Interested Stockhblae previously paid for shares of such
class of voting stock. If the Interested Stockhphizs paid for shares of any class of voting steitk varying forms of consideration, the form
of consideration for such class of voting stocKldte either cash or the form used to acquire éingdst number of shares of such class of v
stock previously acquired by it;

(iv) After such Interested Stockholder has becomingerested Stockholder and prior to the consuriumaif such Business
Combination: (A) there shall have been no failurééclare and pay at the regular date therefofdhguarterly dividends (whether or not
cumulative) on any outstanding Preferred Stockepkas approved by a majority of the ContinuingeBliors; (B) there shall have been no
reduction in the annual rate of dividends paidlmm@ommon Stock (except as necessary to reflecs@ngivision of the Common Stock),
except as approved by a majority of the Continibirgctors; (C) there shall have been an increasieeimnnual rate of dividends as necessary
fully to reflect any recapitalization (includingyneverse stock split) or any similar reorganizatichich has the effect of reducing the number
of outstanding shares of the Common Stock, unlesédiilure so to increase such annual rate is &pprby a majority of the Continuing
Directors; and (D) such Interested Stockholderlstalhave become the Beneficial Owner of any aolditl voting stock except as part of the
transaction which results in such Interested Stoltdr becoming an Interested Stockholder;

(v) After such Interested Stockholder has becomintamested Stockholder, such Interested Stockhaldall not have received
the benefit, directly or indirectly (except propornately as a stockholder), of any loans, advargesiantees, pledges or other financial
assistance or any tax credits or other tax advastpgpvided by the Corporation, whether in antitigpaof, or in connection with, such
Business Combination or otherwise; and

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

Section 6.03 Determination by the Continuing Direairs. The Continuing Directors of the Corporation shalé the power and duty
to determine for the purposes of this Article Vitbe basis of information known to them after reedade inquiry, all facts necessary to
determine compliance with this Article VI includingithout limitation (a) whether a Person is aretested Stockholder; (b) the number of
shares of capital stock beneficially owned by aaysBn; (c) whether a Person is an Affiliate or Assi® of another; (d) whether the applicable
conditions set forth in Section 6.02 have beenwiit respect to any Business Combination; (e) thie Market Value of stock or other
property; and (f) whether the assets that areubgest of any Business Combination have, or thesickamation to be received for the issuanc
transfer of securities by the Corporation or anppstdiary in any Business Combination has, an aggecBair Market Value of more than the
lower of either (i) 10% of the market capitalizatiof the Corporation’s stock, excluding the valfistock held by any Interested Stockholder
and any Affiliate of an Interested Stockholderaay point during any such transaction or serigsasfsactions or (ii) 10% of the value of the
Corporation’s assets as such value is reportel@mbst recent balance sheet filed by the Cororatith the SEC in accordance with GAAP.
Any such determination made in good faith shalblmeling and conclusive on all parties.

Section 6.04 No Effect on Fiduciary Obligations olinterested StockholdersNothing contained in this Article VI shall be congtd tc
relieve any Interested Stockholder from any fidociabligation imposed by applicable law.

Section 6.05 Amendment or RepealNotwithstanding any other provisions of this Amedd&d Restated Certificate of Incorporatio
the Bylaws (and notwithstanding the fact that adepercentage may be permitted by applicabletliisrAmended and Restated Certificate of
Incorporation or the Bylaws), but in addition toyaaffirmative vote of the holders of any particutdaiss of the voting stock required by
applicable law or this Amended and Restated Ceatidi of Incorporation, the affirmative vote of th@ders of at least a majority of the voting
power of the shares of the then outstanding vattogk voting together as a single class, includiregaffirmative vote of the holders of at least
a majority of the voting power of the then outsiagdvoting stock not owned directly or indirectly Bny Interested Stockholder or any
Affiliate of any Interested Stockholder, shall lgjuired to amend, repeal or adopt any provisiooanisistent with, this Article VI or Article V.

ARTICLE VI
DIRECTOR ELECTION

Unless and except to the extent that the bylavikeoCorporation (the “Bylaws'§o require, the election of directors of the Cogtion need n«
be by written ballot.



ARTICLE VIII
DIRECTOR LIABILITY

To the fullest extent permitted by law, a direatbthe Corporation shall not be personally lialddite Corporation or to its stockholders for
monetary damages for any breach of fiduciary datg director. No amendment to, modification ofepaal 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 expersed,hold harmless, to the fullest extent permikig@pplicable law as it presently exists or
may hereafter be amended, any personCavered Persor’) who was or is made or is threatened to be maolerty or is otherwise involved
in any action, suit or proceeding, whether civilménal, administrative or investigative (Pfoceeding”), by reason of the fact that he or she,
or a person for whom he or she is the legal reptatee, is or was a director or officer of the Goration or, while a director or officer of the
Corporation, is or was serving at the request ef@brporation as a director, officer, employeegerd of another corporation or of a
partnership, joint venture, trust, enterprise anprofit entity, including service with respect imployee benefit plans, against all liability and
loss suffered and expenses (including attornes)feeasonably incurred by such Covered Personvitiistanding the preceding sentence,
except for claims for indemnification (followingeHinal disposition of such Proceeding) or advareeinof expenses not paid in full, the
Corporation shall be required to indemnify a CoddPerson in connection with a Proceeding (or jentetof) commenced by such Covered
Person only if the commencement of such Proceddingart thereof) by the Covered Person was awthdrin the specific case by the Boar
Directors of the Corporation. Any amendment, repeahodification of this Article IX shall not advaely affect any right or protection
hereunder of any person in respect of any act essiam occurring prior to the time of such repeammdification.

ARTICLE X
BYLAWS

In furtherance and not in limitation of the poweosferred by statute, the board of directors isessly empowered to adopt, amend or repeal
bylaws of the Corporation. Any adoption, amendnwnepeal 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 havepihwer to adopt, amend or repeal any provisiomefltylaws of the Corporation with the
affirmative vote of the holders of at least a migjoof the voting power of all of the then outstamglshares of the capital stock of the
Corporation entitled to vote generally in the alatiof directors, voting together as a single cldistwithstanding anything to the contrary in
this Amended and Restated Certificate of Incorponain addition to the holders of any class ofeseof stock of the corporation required by
law or by this Amended and Restated Certificatiobrporation, the affirmative vote of the holdefsat least a majority of the voting powet
the shares of the then outstanding voting stockgdbgether as a single class, including the rafiive vote of the holders of at least a majt
of the voting power of the then outstanding votitgck not owned directly or indirectly by any Irdeted Stockholder or any Affiliate of any
Interested Stockholder, shall be required to ameqkal or adopt any provisions inconsistent vitilg Article X of this Amended and Resta
Certificate of Incorporation.

ARTICLE XI
AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation shall have the right, subject tp @xpress provisions or restrictions containechmAmended and Restated Certificate of
Incorporation of the Corporation or the Bylaws nfrtime to time, to amend the Amended and RestagetifiCate of Incorporation or any
provision thereof in any manner now or hereaftewled by law, and all rights and powers of anydkéonferred upon a director or
stockholder of the Corporation by the Amended ardt&ed Certificate of Incorporation or any amenuntigereof are conferred subject to
such right.

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

The Corporation shall not be governed by or sulie&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 meetiithout prior notice and without a vo

if a consent or consents in writing, setting fdtte action to be so taken, are signed by all ohthiders of outstanding stock entitled to vote
with respect to the subject matter thereof andvdedid (by hand or by certified or registered mailyirn 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 oflgholders are recorded.






Annex Il
Bylaws of Advanced Emissions Solutions, Inc.

BYLAWS OF
ADVANCED EMISSIONS SOLUTIONS, INC.

ARTICLE |
O FFICES

Section 1.01 OfficesAdvanced Emissions Solutions, Inc. (hereinafteledathe“Corporation” ) may have offices at such
places, both within and without the State of Delayas the board of directors of the Corporatibe ‘Board of Directors” ) from time to tim
shall determine or the business of the Corporatiagy require.

Section 1.02 Books and Record#ny records maintained by the Corporation in thgutar course of its business, including its
stock ledger, books of account and minute booky, lmeamaintained on any information storage deviceethod so long as such records so
kept can be converted into clearly legible papemfwithin a reasonable time. The Corporation skaltonvert any records so kept upon the
request of any person entitled to inspect suchrdsgoursuant to applicable law.

ARTICLE Il
M EETINGS O F T HE S TOCKHOLDERS

Section 2.01 Place of Meeting#ll meetings of the stockholders shall be heldwthsplace, if any, either within or without the
State of Delaware, as is designated from timente tby resolution of the Board of Directors andestah the notice of meeting.

Section 2.02 Annual MeetingThe annual meeting of the stockholders for thetigleof directors and for the transaction of suct
other business as may properly come before theimgestall be held at such date, time and plaanyf as are determined by the Board of
Directors and stated in the notice of the meeting.

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

“Affiliate or Associate” shall have the respective meanings ascribed o teums in Rule 12b-2 of the General Rules and
Regulations under the Securities Exchange Act 8418s in effect March 11, 2011.

“Exchange Act” means the Securities Exchange Act of 1934, as amdeathd the rules and regulations promulgated tinelies.

“Public Disclosure” or “ Publicly Disclosed” means a disclosure made in a press release eepoytthe Dow Jones News
Services, The Associated Press or a comparablenahtiews service or in a document filed by thepBration with the Securities and
Exchange Commission pursuant to Section 13, 14) bf the Exchange Act.

(b) Timely Notice. At a meeting of the stockholders, only such nondmest of persons for the election of directors amchsother
business shall be conducted as have been properyglt before the meeting. To be properly brougtibke an annual meeting, nominations ol
such other business must be: (i) specified in titee@ of meeting (or any supplement thereto) gibgmor at the direction of the board of
directors or any committee thereof, (ii) otherwpgeperly brought before the meeting by or at theation of the board of directors or any
committee thereof, or (iii) otherwise properly bght before an annual meeting by a stockholder wlaostockholder of record of the
Corporation at the time such notice of meetingelkveéred, who is entitled to vote at the meetind atno complies with the notice procedures
set forth in this Section 2.03. In addition, anggsal of business (other than the nomination cfqres for election to the board of directors,
which shall be governed by Section 2.03(c) belowshte a proper matter for stockholder action.ldtminess (including, but not limited to,
director nominations) to be properly brought befaneannual meeting by a stockholder, the stockina@dstockholders of record intending to
propose the business (th®toposing Stockholder”) must have given timely notice thereof pursuanthis Section 2.03(b) or Section 2.03(d)
below, as applicable, in writing to the secretaithe Corporation even if such matter is alreadyghbject of any notice to the stockholders or
Public Disclosure from the board of directors. Eotimely, a Proposing Stockholder’s notice mustiéévered to or mailed and received at the
principal executive offices of the Corporation lretcase of an annual meeting of the stockholdetdess than one hundred twenty
(120) calendar days in advance of the date spddifithe Corporation’s proxy statement releasest@aokholders in connection with the
previous year's annual meeting of stockholdersyidex, however, that if no annual meeting was Ilrekthe previous year or the date of the
annual meeting has been changed by more than (Bb}ydays from the date on which the previous 'gesamnual meeting was held, notice by
the stockholder to be timely must be so receivedater than the close of business on the latenefhundred twenty (120) calendar days in
advance of such annual meeting or ten (10) calestalgs following the date of Public Disclosure of ttate of such meeting. In no event shall
the Public Disclosure of an adjournment or postpuoerd of an annual meeting commence a new notice pieniod (or extend any notice time
period).



(c) Stockholder Nominations.For the nomination of any person or persons fartile to the board of directors, a Proposing
Stockholder’s notice to the secretary of the Campion shall set forth (i) the name, age, busindsisess and residence address of each nomin
proposed in such notice, (ii) the principal occigrabr employment of each such nominee, (iii) theber of shares of capital stock of the
Corporation that are owned of record and benefijc each such nominee (if any), (iv) such otmfoimation concerning each such nominee
as would be required to be disclosed in a proxiestant soliciting proxies for the election of suminee 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) theseonhof the nominee to being named in the proXgistant as a nominee and to serving as &
director if elected, and (vi) as to the Propositacgholder: (A) the name and address of the ProgoStockholder as they appear on the
Corporation’s books and of the beneficial ownearif/, on whose behalf the nomination is being méglethe class and number of shares of
the Corporation that are owned by the ProposingkBimder (beneficially and of record) and ownedfy beneficial owner, if any, on whose
behalf the nomination is being made, as of the ditlke Proposing Stockholder’s notice, and a regméation that the Proposing Stockholder
will notify the Corporation in writing of the clasgid number of such shares owned of record andibiatig as of the record date for the
meeting promptly following the later of the recatate or the date notice of the record date isFitgilicly Disclosed, (C) a description of any
agreement, arrangement or understanding with regpsach nomination between or among the PropdSingkholder and any of its Affiliates
or Associates, and any others (including their rgraeting in concert with any of the foregoing, anepresentation that the Proposing
Stockholder will notify the Corporation in writingf any such agreement, arrangement or understaidifect as of the record date for the
meeting promptly following the later of the recatate or the date notice of the record date is Fitgilicly Disclosed, (D) a description of any
agreement, arrangement or understanding (inclualygderivative or short positions, profit interesigtions, hedging transactions, and
borrowed or loaned shares) that has been entei@dsrof the date of the Proposing Stockholdertcadoy, or on behalf of, the Proposing
Stockholder or any of its Affiliates or Associatéss effect or intent of which is to mitigate Ides manage risk or benefit of share price cha
for, or increase or decrease the voting power@fttoposing Stockholder or any of its AffiliatesAmsociates with respect to shares of stock ¢
the Corporation, and a representation that thed3ing Stockholder will notify the Corporation initimg of any such agreement, arrangement
or understanding in effect as of the record dat¢ife meeting promptly following the later of thecord date or the date notice of the record
date is first Publicly Disclosed, (E) a represdntathat the Proposing Stockholder is a holderecbrd of shares of the Corporation entitled to
vote at the meeting and intends to appear in peysby proxy at the meeting to nominate the pemgpersons 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 ieggito approve the nomination and/or otherwissdiicit proxies from stockholders in
support of the nomination. The Corporation may negany proposed nominee to furnish such otherinégion as it may reasonably require tc
determine the eligibility of such proposed nomit@serve as an independent director of the Coriporat that could be material to a
reasonable stockholder’s understanding of the figstiions and independence, or lack thereof, ohsuaminee.

(d) Other Stockholder ProposalsFor all business other than director nominatiorBraposing Stockholder’s notice to the
secretary of the Corporation shall set forth asach matter the Proposing Stockholder proposesrtg before the annual meeting: (i) a brief
description of the business desired to be brougfrb the annual meeting and the reasons for céindusuch business at the annual meeting,
(ii) any other information relating to such stoclder and beneficial owner, if any, on whose bettadfproposal is being made, required to be
disclosed in a proxy statement or other filingsuieef to be made in connection with solicitatio@xies for the proposal and pursuant to
and in accordance with Section 14(a) of the Exchaigt and the rules and regulations promulgatecktiveder and (iii) the information
required by Section 2.03(c)(vi) above.

(e) Proxy Rules.The foregoing notice requirements of Sections 2)0&80d 2.03(d) shall be deemed satisfied by a ktidler
with respect to business or a nomination if theldtolder has notified the Corporation of his, heit®intention to present a proposal or mal
nomination at an annual meeting in compliance withapplicable rules and regulations promulgateteuection 14(a) of the Exchange Act
and such stockholder’s proposal or nomination fesmhincluded in a proxy statement that has begaped by the Corporation to solicit
proxies for such annual meeting.

(f) Special Meetings of StockholdersOnly such business shall be conducted at a speeialing of stockholders as has properl
been brought before the meeting pursuant to thedtation’s notice of meeting. Nominations of perséor election to the board of directors
may be made at a special meeting of stockholdeshiah directors are to be elected pursuant taborations notice of meeting (x) by or
the direction of the board of directors or any cdttea thereof (or stockholders pursuant to Seci®4 hereof) or (y) provided that the board
of directors (or stockholders pursuant to Secti®4 hereof have determined that directors shafllbeted at such meeting, by any stockholder
of the Corporation who is a stockholder of recdrtha time the notice provided for in this Sectif3 is delivered to the secretary of the
Corporation, who is entitled to vote at the meeting upon such election and who complies with titeca procedures set forth in this
Section 2.03. If the Corporation calls a speciattimg of stockholders for the purpose of electing or more directors to the board of direct
any such stockholder entitled to vote in such @eaadf directors may nominate a person or persagshe case may be) for election to such
position(s) as specified in the Corporation’s @t meeting, if the stockholder’s notice requibgtthis Section 2.03 shall be delivered to the
secretary at the principal executive offices of @wporation not less than one hundred twenty (82§% prior to the special meeting at which
such business will be considered or the tenth jlduly following the date of Public Disclosure oétfiate of the special meeting and of the
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nominees proposed by the board of directors tddastea] at such meeting. The foregoing notice reguoénts of this paragraph (f) of this
Section 2.03 shall be deemed satisfied by a stddkhavith respect to a nomination if the stockholdas notified the Corporation of his, her or
its intention to present a nomination at such speneeting in compliance with Section 14(a) of Exehange Act and the rules and regulations
promulgated thereunder and such stockholder’s natioim has been included in a proxy statement thaitdeen prepared by the Corporation tc
solicit proxies for such special meeting. In norgvghall the Public Disclosure of an adjournmenpastponement of a special meeting
commence a new time period (or extend any notioe period).

(g) Effect of Noncompliance Notwithstanding anything in these Bylaws to thetcany: (i) no nominations shall be made or
business shall be conducted at any annual meetoapein accordance with the procedures set forthis Section 2.03, and (ii) otherwise
required by law, if a Proposing Stockholder interggdio propose business or make nominations at mmaameeting pursuant to this
Section 2.03 does not provide the information regguunder this Section 2.03 to the Corporation gibnfollowing the later of the record date
or the date notice of the record date is first RljpDisclosed, or the Proposing Stockholder (gualified representative of the Proposing
Stockholder) does not appear at the meeting teptéke proposed business or nominations, sucinéssibr nominations shall not be
considered, notwithstanding that proxies in respésuch business or nominations may have beeivestby the Corporation. The
requirements of this Section 2.03 shall apply tp lamsiness or nominations to be brought beforenmuia meeting by a stockholder whether
such business or nominations are to be includéderCorporation’s proxy statement pursuant to Rdie-8 or Rule 14a-11 of the Exchange
Act or presented to stockholders by means of aepaddently financed proxy solicitation. The requiesits of the Section 2.03 are included to
provide the Corporation notice of a stockholdemt®ntion to bring business or nominations beforaramual meeting and shall in no event be
construed as imposing upon any stockholder theirement to seek approval from the Corporation esralition precedent to bringing any
such business or make such nominations beforeramameeting.

Section 2.04 Special MeetingSpecial meetings of stockholders for any purpoggugposes may be called pursuant to a
resolution approved by the Board of Directors othmy holders of shares entitled to cast not lems tiventy percent (20%) of the votes at the
meeting, and shall be held at such place, on sat) dnd at such time as the Board of Director8 kaThe only business that may be
conducted at a special meeting shall be the matteratters set forth in the notice of such meetihg.special meeting is properly called by |
person or persons other than the Board of Directbesrequest shall be in writing, specifying tlemegral nature of the business proposed to be
transacted in compliance with the same advanceenatiquirements of Section 2.03(c) and 2.03(d),sfadl be delivered personally or sent by
certified or registered mail, return receipt rededsor by telegraphic or other facsimile transimis$o the secretary of the Corporation. No
business may be transacted at such special mexgtingvise than specified in such notice. The Badiidirectors shall determine the time and
place of such special meeting, which shall be heldess than thirtfive (35) nor more than one hundred twenty (12Q)sdafter the date of ti
receipt of the request. Upon determination of ilnetand place of the meeting, the secretary shae notice to be given to the stockholders
entitled to vote, in accordance with the provisiohSection 2.07 of these Bylaws. Nothing contaiimethis Section 2.04 shall be construed as
limiting, fixing, or affecting the time when a maw®j of stockholders called by action of the Boafdwectors may be held.

Section 2.05 Adjournments Any meeting of the stockholders, annual or speaialy be adjourned from time to time to
reconvene at the same or some other place, ifartynotice need not be given of any such adjounmeeting if the time and place, if any,
thereof are announced at the meeting at whichdfmienment is taken. At the adjourned meeting,Gbeporation may transact any business
that may have been transacted at the original ngedfithe adjournment is for more than 30 daysotice of the adjourned meeting shall be
given to each stockholder of record entitled teevaitthe meeting. If after the adjournment a nesenek date is fixed for stockholders entitled to
vote at the adjourned meeting, the Board of Dinscsétiall fix a new record date for notice of th@adhed meeting and shall give notice of the
adjourned meeting to each stockholder of recoritlemto vote at the meeting as of the record fmt@otice of such adjourned meeting.

Section 2.06 Notice of Meetingotice of the place, if any, date, hour, the reataite for determining the stockholders entitled
to vote at the meeting (if such date is differeatf the record date for stockholders entitled tticecof the meeting) and means of remote
communication, if any, of every meeting of stockiek shall be given by the Corporation not less 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 sfmxify the purpose or purposes for which
the meeting has been called. Except as otherw@madad herein or permitted by applicable law, notic stockholders shall be in writing and
delivered personally or mailed to the stockholdgrheir addresses appearing on the books of thgo@ation. Without limiting the manner by
which notice otherwise may be given effectivelystockholders, notice of meetings may be givendoldtolders by means of electronic
transmission in accordance with applicable law.iééodf any meeting need not be given to any stoddnavho, either before or after the
meeting, submits a waiver of notice or attends snehting, except when the stockholder attends®ekpress purpose of objecting, at the
beginning of the meeting, to the transaction of lbbnginess because the meeting is not lawfully dateconvened. Any stockholder so waiving
notice of such meeting shall be bound by the pmiogs of any such meeting in all respects as ifrtatece thereof had been given.
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Section 2.07 List of StockholdersThe officer of the Corporation who has charge efstock ledger shall prepare a complete
of the stockholders entitled to vote at any meetihgtockholders (provided, however, if the recdatie for determining the stockholders
entitled to vote is less than ten days before e df the meeting, the list shall reflect the klmdders entitled to vote as of the tenth day ke
the meeting date), arranged in alphabetical oatat,showing the address of each stockholder anduimder of shares of each class of capital
stock of the Corporation registered in the nameazh stockholder at least ten days before any ngeefithe stockholders. Such list shall be
open to the examination of any stockholder, for pagpose germane to the meeting, during ordinasynegs hours, at the principal place of
business of the Corporation. If the meeting isedbld at a place, the list shall also be prodaretkept at the time and place of the meeting
the whole time thereof and may be inspected bysémgkholder who is present. If the meeting is fselély by means of remote
communication, the list shall also be open for écdjpn by any stockholder during the whole time¢haf meeting as provided by applicable |
Except as provided by applicable law, the stockézaf the Corporation shall be the only eviderséoavho 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 stoakérsl, one-third of the voting power of the outstagadhares of the
Corporation entitled to vote at the meeting, pregeperson or represented by proxy, shall constituquorum. If, however, such quorum is
present or represented at any meeting of the stdaéts, the stockholders entitled to vote theng@sent in person or represented by proxy,
shall have the power to adjourn the meeting franetto time, in the manner provided in Section 2uHil a quorum is present or represented.
A quorum, once established, shall not be brokethbysubsequent withdrawal of enough votes to lésssthan a quorum. At any such
adjourned meeting at which there is a quorum, arsjiniess may be transacted that may have beendtadsd the meeting originally called.

Section 2.09 Conduct of MeetingsThe Board of Directors of the Corporation may admptesolution such rules and regulati
for the conduct of the meeting of the stockholderé deems appropriate. At every meeting of stoltdrs, the president or in his or her
absence or inability to act, the secretary or,isnon her absence or inability to act, the perstww the president appoints, shall act as chail
of, and preside at, the meeting. The secretaryndis or her absence or inability to act, the parashom the chairman of the meeting appoints
secretary of the meeting, shall act as secretatiyeoimeeting and keep the minutes thereof. Excefiet extent inconsistent with such rules anc
regulations as adopted by the Board of Directtws chairman of any meeting of the stockholdersiasight and authority to prescribe such
rules, regulations and procedures and to do ali aats as, in the judgment of such chairman, gpeogpiate for the proper conduct of the
meeting. Such rules, regulations or proceduresthvein@dopted 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 businegshéomeeting; (b) the determination of when
the polls open and close for any given matter tedied on at the meeting; (c) rules and procediatesiaintaining order at the meeting and the
safety of those present; (d) limitations on attergsat or participation in the meeting to stockkaddof record of the Corporation, their duly
authorized and constituted proxies or such othesgms 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 Certifiadténcorporation, the election of directors and
proposals so designated by the directors shalkebi&ldd by a plurality of the votes cast at a meetinthe stockholders by the holders of stock
entitled to vote in the election. Unless otherwisguired by law, the Certificate of Incorporatiantioese bylaws, any matter, other than the
election of directors and proposals designatecbydirectors as being subject to a plurality vbteught before any meeting of stockholders
shall be approved if the votes cast favoring th&éen@xceed the votes cast opposing the mattemeeting of the stockholders by the holders
of stock entitled to vote thereon. Each stockhotidditled to vote at a meeting of stockholdersooetpress consent to corporate action in
writing without a meeting may authorize anotherspearor persons to act for such stockholder by prbuyno such proxy shall be voted or
acted upon after three years from its date, urlesgroxy provides for a longer period. A proxy lba irrevocable if it states that it is
irrevocable and if, and only as long as, it is dedvith an interest sufficient in law to suppomtierevocable power. A stockholder may revoke
any proxy that is not irrevocable by attendingrieeting and voting in person or by delivering te siecretary of the Corporation a revocation
of the proxy or a new proxy bearing a later dateting at meetings of stockholders need not be higemrballot.

Section 2.11 Inspectors at Meetings of Stockholdershe Board of Directors, in advance of any meetihgtackholders, may,
and shall if required by law, appoint one or margpeectors, who may be employees of the Corporatioact at the meeting or any
postponement or adjournment thereof and make #ewnieport thereof. The Board of Directors may gieaie one or more persons as alternat
inspectors to replace any inspector who fails toldao inspector or alternate is able to act ateeting, the person presiding at the meeting
shall appoint one or more inspectors to act atrtheting. Each inspector, before entering upon ibehdrge of his or her duties, shall take and
sign an oath faithfully to execute the duties ajiactor with strict impartiality and according ke tbest of his or her ability. The inspectors ¢
(a) ascertain the number of shares outstandingrendoting power of each, (b) determine the sheepresented at the meeting, the existen:

a quorum and the validity of proxies and ballot$,count all votes and ballots, (d) determine atdin for a reasonable period a record of the
disposition of any challenges made to any detertioindy the inspectors and (e) certify their deteiation of the number of shares represel
at the meeting and their count of all votes antbtml The inspectors may appoint or retain othesqes or entities to assist the inspectors ir
performance of



their duties. Unless otherwise provided by the BaxrDirectors, the date and time of the opening) tue closing of the polls for each matter
upon which the stockholders will vote at a meethgll be determined by the person presiding attbeting and shall be announced at the
meeting. No ballot, proxies, votes or any revocatheereof or change thereto, shall be acceptetidinspectors after the closing of the polls
unless the Court of Chancery of the State of Delaw@on application by a stockholder determinesmitse. In determining the validity and
counting of proxies and ballots cast at any meetirgtockholders, the inspectors may consider sufchmation as is permitted by applicable
law. No person who is a candidate for office aelttion 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 specialtimg®f
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 holdesutétanding stock entitled to vote with respedhtsubject matter thereof and delivered (by
hand or by certified or registered mail, returneiptrequested) to the Corporation by deliverytisaeégistered office in the State of Delaware
principal place of business or an officer or agdtthe Corporation having custody of the books hick proceedings of meetings of
stockholders are recorded. Every written consesgit blear the date of signature of each stockhokled,no written consent shall be effective tc
take the corporate action referred to therein snleghin 60 days of the earliest dated conseriveiedd in the manner required by this
Section 2.12, written consents signed by all ofttbkelers of outstanding stock entitled to vote weébpect to the subject matter thereof are
delivered to the Corporation as aforesaid.

Section 2.13 Fixing the Record Date.

(a) In order that the Corporation may determinestioekholders entitled to notice of or to vote @y aneeting of stockholders or
any adjournment or postponement thereof, the BoiRirectors may fix a record date, which recordedshall not precede the date upon wl
the resolution fixing the record date is adoptedh®yBoard of Directors, and which record datelsiibe more than 60 nor less than ten day
before the date of such meeting. If the Board @é&lbrs so fixes a date, such date shall alsoéesttord date for determining the stockholder:
entitled to vote at such meeting unless the Bo&mirectors 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 makirdy sletermination. If no record date is fixed by Bward of Directors, the record date for
determining stockholders entitled to notice ofmrote at a meeting of stockholders shall be atkbse of business on the day next preceding
the day on which notice is given, or, if noticemMaived, at the close of business on the day nextgating the day on which the meeting is held
A determination of stockholders of record entittedhotice of or to vote at a meeting of stockhaoddgrall apply to any adjournment or
postponement of the meeting; provided, howevet,ttteaBoard of Directors may fix a new record datethe determination of stockholders
entitled to vote at the adjourned or postponed imgeind in such case shall also fix as the recatd tbr stockholders entitled to notice of suct
adjourned or postponed meeting the same or areeddte as that fixed for the determination of idtotders entitled to vote therewith at the
adjourned or postponed meeting.

(b) In order that the Corporation may determinedfoekholders entitled to express consent to catpaction in writing without
a meeting, the Board of Directors may fix a reatate, which record date shall not precede theuate which the resolution fixing the record
date is adopted by the Board of Directors, and whécord date shall not be more than ten days thigedate upon which the resolution fixing
the record date is adopted by the Board of Dirsctémo record date has been fixed by the Boaig#ctors, the record date for determining
stockholders entitled to express consent to cotpaetion in writing without a meeting: (i) when pdor action by the Board of Directors is
required by law, the record date for such purpbsédl e the first date on which a signed writtensant setting forth the action taken or
proposed to be taken is delivered to the Corpardiipodelivery 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 J|laéwe record date for such purpose shall be atlttee of business on the day on which the
Board of Directors adopts the resolution takinghspidor action. Delivery shall be by hand or bytified or registered mail, return receipt
requested.

(c) In order that the Corporation may determinedtoekholders entitled to receive payment of anydeind or other distribution
or allotment of any rights or the stockholderstéadito exercise any rights in respect of any ckaaegnversion or exchange of stock, or for the
purpose of any other lawful action, the Board afediors may fix a record date, which record datél stot precede the date upon which the
resolution fixing the record date is adopted, ahittvrecord date shall be not more than 60 days poisuch action. If no record date is fixed,
the record date for determining stockholders for such purpose shall be at the close of businesiseoday on which the Board of Directors
adopts the resolution relating thereto.

ARTICLE Il
B 0ARD O F D IRECTORS

Section 3.01 General Powerd.he business and affairs of the Corporation shathlanaged by or under the direction of the Board of
Directors. The Board of Directors may adopt sudagand procedures, not inconsistent with the fizate of Incorporation, these bylaws or
applicable law, as it may deem proper for the cahdéiits meetings and the management of the Catjzor.

5



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 successaduly elected and qualified or until the direcsogarlier death, resignation, disqualification or
removal.

Section 3.03 Newly Created Directorships and Vacares. Any newly created directorships resulting from acrease in the
authorized number of directors and any vacanciesrdag in the Board of Directors, may be filled twe affirmative votes of a majority of the
remaining members of the Board of Directors, altffoless than a quorum. A director so elected s$twdd office until the earlier of the
expiration of the term of office of the director @rh he or she has replaced, a successor is dulgéland qualified or the earlier of such
director’s death, resignation or removal.

Section 3.04 ResignationAny director may resign at any time by notice giwemvriting or by electronic transmission to the
Corporation. Such resignation shall take effe¢hatdate of receipt of such notice by the Corporatir at such later time as is therein speci

Section 3.05 Regular MeetingsRegular meetings of the Board of Directors may d&ld kvithout notice at such times and at s
places as may be determined from time to time byBtbard of Directors or its chairman.

Section 3.06 Special MeetingSpecial meetings of the Board of Directors may d&ld lat such times and at such places as may
be determined by the chairman or the president temat 24 hours notice to each director given ey of the means specified in Section 3.09
hereof other than by mail or on at least three dayie if given by mail. Special meetings shalldadled by the chairman or the president in
like manner and on like notice on the written resjud 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 ecgiptoy means of which all persons participatinthen meeting can hear each other and b
heard. Participation by a director in a meetingspant to this Section 3.07 shall constitute presémperson at 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 piteseay adjourn and reconvene such meeting to antithe and place. At least 24 hours
notice of any adjourned or postponed meeting oBibard of Directors shall be given to each diregtbether or not present at the time of the
adjournment or postponement, if such notice steljiben by one of the means specified in Sectif8 Bereof other than by mail, or at least
three days notice if by mail. Any business mayrhagacted at an adjourned meeting that could heee tsansacted at the meeting as origir
called.

Section 3.09 NoticesSubject to Section 3.06 and Section 3.10 hereogneter notice is required to be given to any dinely
applicable law, the Certificate of Incorporationtibese bylaws, such notice shall be deemed givientifely if given in person or by telephor
mail addressed to such director at such directaittiress 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 byextdir at a meeting shall constitute a waiver ofogodf such meeting except when the
director attends a meeting for the express purpbebjecting, at the beginning of the meeting, e transaction of any business on the grounc
that the meeting was not lawfully called or comvarigeither the business to be transacted at, mopdhpose of, any regular or special Boar
Directors or committee meeting need be specifieahiynwaiver of notice.

Section 3.11 OrganizationAt each meeting of the Board of Directors, the ahan or, in his or her absence, another director
selected by the Board of Directors shall presides 3ecretary or a person designated by secretallyashas secretary at each meeting of the
Board of Directors. If the secretary is absent fiaomy meeting of the Board of Directors, an asststanretary shall perform the duties of
secretary at such meeting; and in the absencedrgnsuch meeting of the secretary and all assistamttaries, the person presiding at the
meeting may appoint any person to act as secrefahe meeting.

Section 3.12 Quorum of DirectorsThe presence of a majority of the Board of Diregtglnall be necessary and sufficient to
constitute a quorum for the transaction of busiréssy meeting of the Board of Directors.

Section 3.13 Action by Majority Vote.Except as otherwise expressly required by thesansylthe Certificate of Incorporation
or by applicable law, the vote of a majority of tieectors present at a meeting at which a quosuprésent shall be the act of the Board of
Directors.

Section 3.14 Action Without Meeting.Unless otherwise restricted by the Certificatenairporation or these bylaws, any act
required or permitted to be taken at any meetintp@Board of Directors or of any committee themaaly be taken without a meeting if all
directors or members of such committee, as the masebe, consent thereto in writing or by electcaransmission, and the writings or
electronic transmissions are filed with the minudéproceedings of the Board of Directors or conteeitin accordance with applicable law.
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Section 3.15 Committees of the Board of Director3.he Board of Directors may designate one or monergittees, each
committee to consist of one or more of the directifrthe Corporation. The Board of Directors magigieate one or more directors as alternat
members of any committee, who may replace any alosatisqualified member at any meeting of such matee. If a member of a committee
is absent from any meeting, or disqualified fronivg thereat, the remaining member or members ptege¢he meeting and not disqualified
from voting, whether or not such member or membersstitute a quorum, may, by a unanimous vote, iappoother 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 powersaartidority of the Board of Directors in the manageirof the business and affairs of the
Corporation and may authorize the seal of the Qaitjum to be affixed to all papers that may reqitite the extent so authorized by the Board
of Directors. Unless the Board of Directors progidtherwise, at all meetings of such committeeagority of the then authorized members of
the committee shall constitute a quorum for thaga&tion of business, and the vote of a majorithefmembers of the committee present at
any meeting at which there is a quorum shall beatef the committee. Each committee shall kegpleg minutes of its meetings. Unless the
Board of Directors provides otherwise, each conaaitlesignated by the Board of Directors may mdter, @and repeal rules and procedure:
the conduct of its business. In the absence of suleb and procedures each committee shall coriguetisiness 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 electedh®/Board of Directors and shall include
a president, a treasurer and a secretary. The Bdd@dectors, in its discretion, may also electairman (who must be a director), one or n
vice chairmen (who must be directors) and one aemie presidents, assistant treasurers, assgtardtaries 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 officetilisuch officer's successor is elected and qigaibr until
such officer’s earlier death, resignation or remo#ay officer elected or appointed by the Boardafectors may be removed by the Board of
Directors at any time with or without cause by mhaority vote of the members of the Board of Dicgstthen in office. The removal of an
officer shall be without prejudice to his or hentract rights, if any. The election or appointmehan officer does not of itself create contract
rights. Any officer of the Corporation may resigraay time by giving written notice of his or hesignation to the president or the secretary.
Any such resignation shall take effect at the tspecified therein or, if the time when it becomfsaive is not specified therein, immediately
upon its receipt. Unless otherwise specified timerthtie acceptance of such resignation is not napess make it effective. If any vacancy
occurs among the officers, the Board of Directtialsif required by law, or may appoint a persoriill the position for the unexpired portion
of the term.

Section 4.03 The PresideniThe president shall have general supervision dw@btisiness of the Corporation and other duties
incident to the office of president, and any ottheties as may be from time to time assigned tgthsident by the Board of Directors and
subject to the control of the Board of Directoreach case.

Section 4.04 Vice President&ach vice president shall have such powers andnperguch duties as may be assigned to him ol
her from time to time by the chairman of the Boafdirectors or the president.

Section 4.05 The Secretaryl'he secretary, or a person appointed by the segrgt@sident or Board of Directors, shall atteit
sessions of the Board of Directors and all meetafghe stockholders and record all votes and theutes 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 therdof Directors, and shall perform such otheretutis may be prescribed by the Board of
Directors or the president. The secretary shalpkeesafe custody the seal of the Corporation dwadl see that it is affixed to all documents,
execution of which, on behalf of the Corporationder its seal, is necessary or proper, and whaffised may attest the same.

Section 4.06 The TreasurerThe treasurer shall have the custody of the cotpdumds and securities, except as otherwise
provided by the Board of Directors, and shall caodaee kept full and accurate accounts of receiptsdisbursements in books belonging ta
Corporation and shall deposit all moneys and othkrable effects in the name and to the credihefGorporation in such depositories as may
be designated by the Board of Directors. The tresishall disburse the funds of the Corporatiomag be ordered by the Board of Directors,
taking proper vouchers for such disbursementsshatl render to the president and the directordeategular meetings of the Board of
Directors, or whenever they may require it, an aotof all his or her or her transactions as trearsand of the financial condition of the
Corporation.

Section 4.07 Duties of Officers May be Delegateth the case of the absence of any officer, or fiyr ather reason that the
Board of Directors may deem sufficient, the prestd® the Board of Directors may delegate for theetbeing the powers or duties of such
officer to any 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 beasgmted by certificates unless
the Board of Directors provides by resolution @oalations that some or all of any class or seitedl e uncertificated shares that may be
evidenced by a book-entry system maintained byebstrar of such stock. If shares are represdmjarkrtificates, such certificates shall be in
the form approved by the Board of Directors. Theifieates representing shares of stock of eactscthall be signed by, or in the name of, th
Corporation by the chairman, any vice chairman pifesident or any vice president, and by the sagreany assistant secretary, the treasu
any assistant treasurer. Any or all such signatuwag 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 tefnich certificate has been issued, it may
nevertheless be issued by the Corporation witlséimee effect as if such officer, transfer agenegrstrar were still such at the date of its issue

Section 5.02 Transfers of StockStock of the Corporation shall be transferablénarmanner prescribed by law and in these
bylaws. Transfers of stock shall be made on th&®&oéthe Corporation only by the person namedhasblder thereof on the stock records of
the Corporation, by such person’s attorney lawfatystituted in writing, and in the case of shaeggesented by a certificate upon the
surrender of the certificate thereof, which shallcancelled before a new certificate or uncertifidesshares may be issued. No transfer of stoc
shall be valid as against the Corporation for amyppse until it has been entered in the stock d=cof the Corporation by an entry showing
from and to whom such stock was transferred. Tceeittent designated by the president or any vicsigeat or the treasurer of the Corporat
the Corporation may recognize the transfer of fomet uncertificated shares, but shall not otheevie required to recognize the transfer of
fractional shares.

Section 5.03 Transfer Agents and Registrar§.he Board of Directors may appoint, or authorizg afficer or officers to
appoint, one or more transfer agents and one oe negjistrars.

Section 5.04 Lost, Stolen or Destroyed Certificate$he Board of Directors may direct a new certificataincertificated share
to be issued in place of any certificate theremiesued by the Corporation alleged to have bestndtwlen or destroyed upon the making of al
affidavit of that fact by the person claiming thertificate of stock to be lost, stolen or destrayéthen authorizing such issue of a new
certificate or uncertificated shares, the Boar®wéctors may, in its discretion and as a condipoacedent 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 thedZatipn with respect to the certificate allegethé&we been lost, stolen or destroyed or the
issuance of such new certificate or uncertificatedres.

ARTICLE VI
G ENERAL P RovISIONS

Section 6.01 SeallThe seal of the Corporation shall be in such fosnsapproved by the Board of Directors. The sem} be
used by causing it or a facsimile thereof to beragsped or affixed or reproduced or otherwise, aslmgrescribed by law or custom or by the
Board of Directors.

Section 6.02 Fiscal YearThe fiscal year of the Corporation shall be detesdiby 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 nathe €orporation by such officer, officers, pergorpersons as from time to time may be
designated by the Board of Directors or by an effiar officers authorized by the Board of Directtarsnake such designation.

Section 6.04 DividendsSubject to applicable law and the Certificate afdipporation, dividends upon the shares of capitelks
of the Corporation may be declared by the BoarDigéctors at any regular or special meeting ofBbard of Directors. Dividends may be p
in cash, in property or in shares of stock of tleepgdration, unless otherwise provided by applicdleor the Certificate of Incorporation.

Section 6.05 Conflict with Applicable Law or Certificate of Incorporation. These bylaws are adopted subject to any appli
law and the Certificate of Incorporation. Whenethgrse bylaws may conflict with any applicable lawtte Certificate of Incorporation, such
conflict shall be resolved in favor of such lawtloe Certificate of Incorporation.

ARTICLE VIl
| NDEMNIFICATION

Section 7.01 Power to Indemnify in Actions, SuitsrdProceedings Other Than Those By or in the Right fothe Corporation .
Subject to Section 7.03, the Corporation shall indiéy, to the fullest extent permitted by applicaltdw, any person who was or is a party or i
threatened to be made a party to any threatenedjrmgeor completed action, suit or proceeding, Waetivil, criminal, administrative or
investigative (other than an action by or in ttghtiof the Corporation), by reason of the fact gwath 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 thepGration as a director, officer, employee or
agent of another corporation, partnership, joimtuee, trust or other enterprise,
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against expenses (including attorneys’ fees), juslgs) fines and amounts paid in settlement actaallyreasonably incurred by such person i
connection with such action, suit or proceedingui¢h person acted in good faith and in a manndr garson reasonably believed to be in or
not opposed to the best interests of the Corparatind, with respect to any criminal action or geding, had no reasonable cause to believe
such persors conduct was unlawful. The termination of anyagtisuit or proceeding by judgment, order, settleimeonviction, or upon a ple

of nolo contendere or its equivalent, shall notitsélf, create a presumption that the person didant in good faith and in a manner which sucl
person reasonably believed to be in or not opptasétk best interests of the Corporation, and, véfpect to any criminal action or
proceeding, had reasonable cause to believe thhatmrson’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,he fullest extent permitted by applicable law, @eyson who was or is a party or is threatene
to be made a party to any threatened, pendingrapladed action or suit by or in the right of ther@aration to procure a judgment in its favor
by reason of the fact that such person is or wgigegtor or officer of the Corporation, or is or sva director or officer of the Corporation
serving at the request of the Corporation as awireofficer, employee or agent of another corfiora partnership, joint venture, trust or other
enterprise, against expenses (including attorrfegs) actually and reasonably incurred by suchopeirs connection with the defense or
settlement of such action or suit if such persdedin good faith and in a manner such person nedmdy believed to be in or not opposed tc
best interests of the Corporation; except thandemnification shall be made in respect of anyntJassue or matter as to which such person
shall have been adjudged to be liable to the Catjmor unless and only to the extent that the Cou@hancery of the State of Delaware or the
court in which such action or suit was brought ktietermine upon application that, despite the didation of liability but in view of all the
circumstances of the case, such person is faidyeasonably entitled to indemnity for such expsmvegkich the Court of Chancery or such
other court shall deem 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 geziic case upon a determination that indemnificadf the present or former director or
officer is proper in the circumstances because pecbon has met the applicable standard of corsdi¢orth in Section 7.01 or Section 7.02
the case may be. Such determination shall be metterespect to a person who is a director or effiat the time of such determination, (i) |
majority vote of the directors who are not part@such action, suit or proceeding, even though tlean a quorum, or (ii) by a committee of
such directors designated by a majority vote ohdlicectors, even though less than a quorum, ipiif(there are no such directors, or if such
directors so direct, by independent legal counsalvritten opinion, or (iv) by the stockholdersicB determination shall be made, with respec
to former directors and officers, by any persopensons having the authority to act on the mattdvehalf of the Corporation. To the extent,
however, that a present or former director or effiof the Corporation has been successful on thidswe otherwise in defense of any action,
suit or proceeding described above, or in defefs@pclaim, issue or matter therein, such persatl e indemnified against expenses
(including attorneys’ fees) actually and reasonatyirred by such person in connection therewitthaut 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 ¢
in good faith and in a manner such person reasprediieved to be in or not opposed to the bestasts of the Corporation, or, with respect to
any criminal action or proceeding, to have hadeasonable cause to believe such person’s condsaimvawful, if such person’s action is
based on the records or books of account of thedZation or another enterprise, or on informatioppdied to such person by the officers of
the Corporation or another enterprise in the coafdkeir duties, or on the advice of legal courieethe Corporation or another enterprise or
on information or records given or reports madgh&Corporation or another enterprise by an indépencertified public accountant or by an
appraiser or other expert selected with reasoraske by the Corporation or another enterprise.prbeisions of this Section 7.04 shall not be
deemed to be exclusive or to limit in any way tirewanstances in which a person may be deemed t im&¢ the applicable standard of
conduct set forth in Section 7.01 or Section 7a32the 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 determinaiereunder, any director or officer may applyhi® Court of Chancery of the State of
Delaware or any other court of competent jurisdittin the State of Delaware for indemnificationlifving the final disposition of such
action, suit or proceeding) to the extent otheryisamissible under Section 7.01 or Section 7.0Bioadvancement of expenses to the extent
otherwise permissible under Section 7.06. The l&Essich indemnification by a court shall be a deteation by such court that
indemnification of the director or officer is praga the circumstances because such person hahenapplicable standard of conduct set fortt
in Section 7.01 or Section 7.02, as the case mali&igher 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 itezidr or officer seeking indemnification
has not met any applicable standard of conductcBlaf any application for indemnification or adeament of expenses pursuant to this
Section 7.05 shall be given to the Corporation gotlyrupon the filing of such application. If sucsés, in whole or in part, the director or
officer seeking indemnification or advancementxgenses shall also be entitled to be paid the esgpefhprosecuting such application to the
fullest extent permitted by applicable law.



Section 7.06 Expenses Payable in Advandexpenses (including attorneys’ fees) incurred loyrector or officer in defending
any civil, criminal, administrative or investigagiaction, suit or proceeding shall, to the fullegient not prohibited by applicable law, be paid
by the Corporation in advance of the final disgosibf such action, suit or proceeding upon receff@n undertaking by or on behalf of such
director or officer to repay such amount if it shatimately be determined that such person isemtitled to be indemnified by the Corporation
as authorized in this Article VII. Such expensegl(iding attorneys’ fees) incurred by former diogstand officers or other employees and
agents may be so paid upon such terms and corgliifcany, as the Corporation deems appropriate.

Section 7.07 Nonexclusivity of Indemnification and\dvancement of Expenseslhe indemnification and advancement of
expenses provided by, or granted pursuant toAttisle VII shall not be deemed exclusive of anpetrights to which those seeking
indemnification or advancement of expenses maynkilesl under the certificate of incorporation, $béby-laws, agreement, vote of
stockholders or disinterested directors or otheewi®th as to action in such person’s official céiyaand as to action in another capacity while
holding such office, it being the policy of the @oration that indemnification of the persons spedifn Section 7.01 and Section 7.02 shall be
made to the fullest extent permitted by law. Thavimions of this Article VII shall not be deemedpieclude the indemnification of any person
who is not specified in Section 7.01 or Sectior20t whom the Corporation has the power or olibigetio indemnify under the provisions of
the General Corporation Law of the State of Delayar otherwise.

Section 7.08 Insurance The Corporation may purchase and maintain ingegran behalf of any person who is or was a directc
or officer of the Corporation, or is or was a dirrar officer of the Corporation serving at thguest of the Corporation as a director, officer,
employee or agent of another corporation, partigrgbint venture, trust or other enterprise ageargy liability asserted against such person
and incurred by such person in any such capaaigrising out of such person’s status as such, vetnedr not the Corporation would have the
power or the obligation to indemnify such persoaiagt such liability under the provisions of thigiéle VII.

Section 7.09 Certain DefinitionsFor purposes of this Article VII, references toét@orporation” shall include, in addition to
the resulting corporation, any constituent corgoraincluding any constituent of a constituentyatbed in a consolidation or merger which, i
its separate existence had continued, would hagg@bwaer and authority to indemnify its directorsofficers, so that any person who is or was
a director or officer of such constituent corparatior is or was a director or officer of such d@inent corporation serving at the request of
such constituent corporation as a director, offieenployee or agent of another corporation, pastripr joint venture, trust or other enterprise,
shall stand in the same position under the pronssif this Article VII with respect to the resuliiior surviving corporation as such person
would have with respect to such constituent cornpamaf its separate existence had continued. Enm t'another enterprise” as used in this
Article VII shall mean any other corporation or gmgrtnership, joint venture, trust, employee berptéin or other enterprise of which such
person is or was serving at the request of the @atjpn as a director, officer, employee or agEot. purposes of this Article VII, references to
“fines” shall include any excise taxes assessed parson with respect to an employee benefit @ad;references to “serving at the request o
the Corporation” shall include any service as adtor or officer of the Corporation which imposesiels on, or involves services by, such
director or officer with respect to an employeedférmplan, its participants or beneficiaries; angesison who acted in good faith and in a
manner such person reasonably believed to be imtiest of the participants and beneficiariearokEmployee benefit plan shall be deemed t
have acted in a manner “not opposed to the beseisiis of the Corporation” as referred to in thiscde VII.

Section 7.10 Survival of Indemnification and Advanement of Expenses The indemnification and advancement of expenses
provided by, or granted pursuant to, this Articlé $hall, unless otherwise provided when authoriaedatified, continue as to a person who
ceased to be a director or officer and shall inarthe benefit of the heirs, executors and adnratists of such a person.

Section 7.11 Limitation on Indemnification.Notwithstanding anything contained in this Artidd to the contrary, except for
proceedings to enforce rights to indemnificatiod smadvancement of expenses (which shall be geddmy Section 7.05), the Corporation
shall not be obligated to indemnify any directooéficer (or his or her heirs, executors or persamdegal representatives) or advance expe
in connection with a proceeding (or part thereoiiated by such person unless such proceedingaiithereof) 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 th
Board of Directors, provide rights to indemnifieatiand to the advancement of expenses to emplayekagents of the Corporation similar to
those conferred in this Article VII to directorsdhafficers of the Corporation.

Section 7.13 Other Sourceshe Corporation’s obligation, if any, to indemndyto advance expenses to any director or officel
who was or is serving at its request as a direofficer, employee or agent of another corporatarinership, joint venture, trust or other
enterprise shall be reduced by any amount suchtdiref officer may collect as indemnification aivancement of expenses from such other
corporation, partnership, joint venture, trust thvev enterprise.

Section 7.14 Amendment or Repeafny right to indemnification or to advancement g&penses of any director or officer
arising hereunder shall not be eliminated or imgghlty an amendment to or repeal of these by-lates tife occurrence of the act or omission
that is the subject of the action, suit or procegdor which indemnification or advancement of exges is sought.
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ARTICLE VIII
AMENDMENTS

These bylaws may be amended, altered, changedtealdapd repealed or new bylaws adopted by the Bafdbirectors. The
stockholders may make additional bylaws and magr altd repeal any bylaws whether such bylaws wegeally adopted by them or
otherwise only to the extent required or permittgdhe Corporations’ Certificate of Incorporation.
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PART Il
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Iltem 20. Indemnification of Officers and Directors

Section 145 of the DGCL empowers a corporatiomtiemnify its directors and officers and to purchaserance with respect to
liability arising out of their capacity or status directors and officers, provided that the pesctied in good faith and in a manner the person
reasonably believed to be in the best interestisedCompany, and, with respect to any criminaloacthad no reasonable cause to believe the
person’s actions were unlawful. The DGCL furthevyides that the indemnification permitted thereurstall not be deemed exclusive of any
other rights to which the directors and officersyrba entitled under the corporation’s bylaws, agseament, a vote of stockholders or
otherwise.

ADES'’s bylaws require us to fully indemnify any pen who was or is a party or is threatened to béenagparty to any threatened,
pending or completed action, suit or proceedingefivéer civil, criminal, administrative or investigag) by reason of the fact that such person i
or was a director or officer of ours, or is or veadirector of officer of ours, serving at our resjuas a director, officer, employee or agent of
another corporation, partnership, joint ventunestiior other enterprise, against expenses (induatorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasoniablyrred by such person in connection with sucfoagsuit or proceeding, to the fullest
extent permitted by applicable law.

Section 102(b)(7) of the DGCL permits a corporatimprovide in its certificate of incorporation theadirector of the corporation shall
not be personally liable to the corporation ossitsckholders for monetary damages for breach offaty duty as a director, except for liability
(i) for any breach of the director’s duty of loyatb the corporation or its stockholders, (ii) fmts 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 whiblk director derived an improper personal ben@iii. certificate of incorporation provides
that the personal liability of our directors is iied 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 civstances, equitable remedies such as
injunctive or other forms of nonmonetary relief wémain available to us.

We maintain insurance policies under which ouraloes and officers are insured, within the limitglaubject to the limitations of tho
policies, against certain expenses in connectidh thie defense of, and certain liabilities whiclghtibe imposed as a result of, actions, suits
proceedings to which they are parties by reasdoeinfg or having been directors or officers. Theetage provided by these policies may aj
whether or not we would have the power to indemsifgh person against such liability under the miows of the DGCL.

Iltem 21. Exhibits and Financial Statement Scheduli

(a) Exhibits
INDEX TO EXHIBITS

Exhibit

Number Description of Document

2.1* Agreement and Plan of Merger, dated as of Marct2@%3, by and among ADA-ES, Inc., Advanced EmissiSolutions, Inc.
and ADA Merger Corp. (attached as Annex | to thexgrstatement/prospectus included in the Regisme@itatement and
incorporated by referenc

3.1** Amended and Restated Certificate of IncorporatibAdvanced Emissions Solutions, It

3.2%** Second Amended and Restated Certificate of Incatfwor of Advanced Emissions Solutions, Inc. (ateaths Annex Il to the
proxy statement/prospectus included in this Regfisin Statement and incorporated herein by refe

3.3 Amended and Restated Articles of Incorporation BIBAES, Inc. (incorporated by reference to Exhibit ® the Quarterly
Report on Form 1-QSB for the quarter ended September 30, 2005 dileNovember 10, 2005 (File No. (-50216))

3.4 Second Amended and Restated Bylaws of ADA-ES,(incorporated by reference to Exhibit 3.2 to theaerly report on
Form 1(-Q for the period ended September 30, 2010, filetlovember 12, 2010 (File No. 0-50216))

3.5* Bylaws of Advanced Emissions Solutions, Inc. (dtetas Annex Il to the proxy statement/prospeitcisided in this
Registration Statement and incorporated hereirefgrence

4.1%* Specimen Common Stock Certifice

5.1** Opinion of Schuchat, Herzog & Brenman, LLC as ® Vhlidity of the shares being offer

8.1** Opinion of Sparkman + Foote LL

23.1* Consent of EKS&H, LLLF

23.2** Consent of Schuchat, Herzog & Brenman, LLC (incthadeExhibit 5.1)

24.1 Power of Attorney (included on signature pa

99.1* Form of Proxy Cart

* Filed herewith



*x Previously filed with the initial Registration Séatent on March 25, 201
1



***  Filed herewith and to be filed with the Secretarptate of the State of Delaware prior to the @ffecdate of the reorganizatic

Item 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 bempdéit’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incogped by reference in the registration statemerit kbaleemed a new registration statement
relating to the securities offered therein, anddfiering of such securities at that time shaldleemed to be the initilona fideoffering
thereof.

(b) That prior to any public reoffering of the satias registered hereunder through use of a paspevhich is a part of this registrati
statement, by any person or party who is deeméé t&n underwriter within the meaning of Rule 145i{0¢ issuer undertakes that such
reoffering prospectus will contain the informaticadled for by the applicable registration form witspect to reofferings by persons who may
be deemed underwriters, in addition to the inforamatalled for by the other items of the applicafolen.

(c) That every prospectus: (i) that is filed pursu@ paragraph (b) immediately preceding, ortfigt purports to meet the requirements
of Section 10(a)(3) of the Securities Act and isdug connection with an offering of securitiesjsgbto Rule 415, will be filed as a part of an
amendment to the registration statement and wilbeaused until such amendment is effective, aat fhr purposes of determining any
liability under the Securities Act, each such peffective amendment shall be deemed to be a negtratipn statement relating to the
securities offered therein, and the offering oftsgecurities at that time shall be deemed to bénitial bona fideoffering thereof.

(d) To respond to requests for information thabh@rporated by reference into the prospectus puntsio Iltem 4, 10(b), 11 or 13 of this
Form, within one business day of receipt of sucfuest, and to send the incorporated documentgdiycfass mail or other equally prompt
means. This includes information contained in doents filed subsequent to the effective date ofdigéstration statement through the date of
responding to the request.

(e) To supply by means of a post-effective amendraltinformation concerning a transaction, anddbmpany being acquired
involved therein, that was not the subject of arduded in the registration statement when it becaffective.

Insofar as indemnification by the registrant fabiiities arising under the Securities Act may benitted to directors, officers and
controlling persons of the registrant pursuanhtmforegoing provisions, or otherwise, the regittes been advised that, in the opinion of the
SEC, such indemnification is against public polisyexpressed in the Securities Act and is, thexetorenforceable. In the event that a claim
for indemnification against such liabilities (othtban the payment by the registrant of expensastied or paid by a director, officer or
controlling person of the registrant in the sucfidstefense of any action, suit or proceeding)siseated by such director, officer or controlling
person in connection with the securities beingsteged, the registrant will, unless in the opindbits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetregistrant 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 Douglas County, in the State of Cado on April 15, 2013.

ADVANCED EMISSIONS SOLUTIONS, INC

By: /s/ Michael D. Durhan
Michael D. Durhan
President and Chief Executive Offic
(Principal Executive Officer

By: /sl Mark H. McKinnies
Mark H. McKinnies
Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Office




SIGNATURES
(INCLUDING POWER OF ATTORNEY)

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signature appears below constitutes anoirgpMichael D.
Durham and Mark H. McKinnies, and each or any dritem, his true and lawful attorney-faet and agent, with full power of substitution i
resubstitution, for him and in his name, place stedd, in any and all capacities, to sign any drehgendments (including post-effective
amendments) to this Registration Statement, afitetthe same, with all exhibits thereto, and otlecuments in connection therewith, with
Securities and Exchange Commission, granting uasitbatorneys-in-fact and agents, and each of tfgirpower and authority to do and
perform each and every act and thing requisiteratgssary to be done in connection therewith, Igstéuall intents and purposes as he might
or could do in person, hereby ratifying and conifirgnall that said attorneys-in-fact and agentsror of them, or their or his substitutes or
substitute, may lawfully do or cause to be doneikye thereof.

Pursuant to the requirements of the SecuritieoAt833, as amended, this Registration Statemenbé&an signed by the following
persons in the capacities and on the dates indicate

/s/ Mark H. McKinnies /s/ Michael D. Durhan

Mark H. McKinnies, Director, Senior Vice Presidemd Michael D. Durham, Director, President and
Chief Financial Officer Chief Executive Officer

(Principal Financial and Accounting Office (Principal Executive Officer

Date: April 15, 201 Date: April 15, 201:



INDEX TO EXHIBITS

Exhibit

Number Description of Document

2.1* Agreement and Plan of Merger, dated as of Marci2@53, by and among ADA-ES, Inc., Advanced EmissiSolutions, Inc.
and ADA Merger Corp. (attached as Annex | to thexgrstatement/prospectus included in the Registiaditatement and
incorporated by referenc

3.1** Amended and Restated Certificate of IncorporativAdvanced Emissions Solutions, Ir

3.2%** Second Amended and Restated Certificate of Incatjmor of Advanced Emissions Solutions, Inc. (ateaths Annex Il to the
proxy statement/prospectus included in this Regfistn Statement and incorporated herein by refexk

3.3 Amended and Restated Articles of Incorporation BIBAES, Inc. (incorporated by reference to Exhibit ® the Quarterly
Report on Form 1-QSB for the quarter ended September 30, 2005 dileNovember 10, 2005 (File No. (-50216))

3.4 Second Amended and Restated Bylaws of ADA-ES,(Incorporated by reference to Exhibit 3.2 to thea@erly report on
Form 1(-Q for the period ended September 30, 2010, filetlovember 12, 2010 (File No. 0-50216))

3.5% Bylaws of Advanced Emissions Solutions, Inc. (dteatas Annex Il to the proxy statement/prospectaisided in this
Registration Statement and incorporated hereirefgrence

4.1%* Specimen Common Stock Certifice

5.1** Opinion of Schuchat, Herzog & Brenman, LLC as ® Vhlidity of the shares being offer

8.1** Opinion of Sparkman + Foote LL

23.1* Consent of EKS&H, LLLF

23.2** Consent of Schuchat, Herzog & Brenman, LLC (incthaeExhibit 5.1)

24.1 Power of Attorney (included on signature pa

99.1* Form of Proxy Cart

* Filed herewith

** Previously filed with the initial Registration Stéatent on March 25, 201
***  Filed herewith and to be filed with the Secretarptate of the State of Delaware prior to the dffecdate of the reorganizatic



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-4 ofreport dated March 18, 2013 relating to
the consolidated financial statements of ADA-ES$, bnd Subsidiaries as of December 31, 2012, 26d2@10 and for the years then ended.
We also consent to the reference to us under theitng “Experts” in this Registration Statement.

April 15, 2013
Denver, Colorado

/s/ EKS&H, LLLP
EKS&H, LLLP
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Important Motice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Py Staternent, 10-K Wrap and Telephosafnternet ineer] (B8R suppled) sie availabile 51 vasw prospwote com
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For an Annual Meeting of Shareholders of
ADA-ES, INC.
Proxy Solicited on Behalf of the Board of Directors

The shareholder of ADA-ES, Inc (the *Company® ) hereby appoints each of Michael [, Durham and W, Phillip Marcum or, failing
them, Mark H. McKinnies, a5 nominee of the undersigned to attend, vote and act for and in the name of the undersigned
at the Annual Meeting of Shareholders of the Company (the “Meeting™) to be held at the Company's offices located at
9135 South Ridgeline Boulevard, Suite 200, Highlands Ranch, Colorado B0129 on Thursday, June 13, 2013, at 9:00 a.m
(local time), and at any postponement or adjournment thereof, and the undersigned hereby revokes any former proxy given
to attend and vote al the Meeting. This proxy will be voted in respect of the matters listed in accordance with the
choice, if any, indicated in the spaces provided. If no choice is indicated, the proxy will be voted in accordance with
the recommendations of the Board of Directors. If any amendments or variations are to be voted on, or any further
matter properly comes before the Meeting, to the extent permitted by law, this proxy will be voted according to
the best judgment of the person voting the proxy at the Meeting. This form should be read in conjunction with
the accompanying Notice of Meeting and Proxy Statement/Prospectus.

Tao be valid, this Proxy form, duly signed and dated, must arrive at the office of 51 Mercedes Way, Edgewood, New York 11717,
the day (excluding Saturdays, Sundays and holidays) before the day of the Meeting or any postponement or
adjournment thereof,

Continued and to be signed on reverse side




