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

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

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhee following box and list the
Securities Act registration statement number ofethiier effective registration statement for thene offering. O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting
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Act.
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CALCULATION OF REGISTRATION FEE

Proposed
Title of each class maximum Proposed maximum
of securities to be Amount to be offering price per aggregate offering Amount of
registered registered unit (1) price (1) registration fee
Common Stock, par value $0.001 per st 7,604,37(C $13.66 $103,875,69: $12,06C

@ Estimated solely for the purpose of calculatingrégistration fee pursuant to Rules 457(f)(1) abd(d) of the Securities Act of 1933, as

amended, based on the average high and low pricg®A-ES, Inc. common stock on the NASDAQ Capital MaretMarch 11, 2011

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

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

Reference is made to the No-Action Letter issuettiéocCompany by the Staff of the Office of ChiefuBieel of the Division of
Corporation Finance (the “Staff”) of the Securiteesd Exchange Commission (available March [14],12@hd the Staff's concurrence with the
Company’s conclusion, among other things, thah@)Reorganization (as defined herein) constitatésiccession” for purposes of Rule 12g-3
(a) under the Securities Exchange Act of 1934 nasraled (the “Exchange Act”), and that AES is deemé&sinaller reporting company” for
purposes of Rule 12b-2 of the Exchange Act, (ifjoas taken by AES with respect to its assumptibaldigations of the Company under
certain stock-based benefit plans do not constéatens that require disclosure of information eindem 10 of Schedule 14A of Regulation A
promulgated under the Exchange Act and (iii) carfenancial information required by Form S-4 maydweitted from this proxy

statement/prospectus to the extent such informatiay be omitted pursuant to Instruction 4 of Iteénof Schedule 14A under the Exchange
Act.
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The information in this proxy statement/prospectuss not complete and may be changed. We may not stikese 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 MARCH 14, 2011

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 pledasandvite you to the 2011 Annual Meeting of Sharlelers of ADA-ES, Inc. (the
“Annual Meeting”). The Annual Meeting will be hetd 9:00 a.m. (local time) on May 25, 2011 at theeRurst Country Club, located at 6255
W. Quincy Avenue, Denver, Colorado, 80235.

At the Annual Meeting, in addition to electing nidieectors, you will be asked to consider and \mtea proposal to reorganize our
company into a holding company pursuant to whichpyasent company will become a subsidiary of a Belaware corporation named
Advanced Emissions Solutions, Inc., which we rédein this proxy statement/prospectus as “AES” yod will become a stockholder of this
new Delaware holding company. We refer to this pegbin the proxy statement/prospectus as the gevzation proposal.” You will also be
asked to approve three additional proposals. Teei§ to ratify the Audit Committee’s selectionElfirhardt Keefe Steiner & Hottman PC as
our independent registered public accounting fiomtlie fiscal year ending December 31, 2011. Thers#is to approve Amendment No. 1 to
the Amended and Restated 2007 Equity Incentive @en“2007 Plan”) to increase the number of auteat shares under the 2007 Plan. The
third is to approve the Amended and Restated 2013 Management Compensation and Incentive Plan‘20&0 Plan”)including approval o
shares of common stock reserved for issuance uhde&t010 Plan.

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

In the reorganization, your existing shares of AB&-common stock will be converted automaticallp isthares of AES common stock.
You will own the same number of shares of AES comstock as you now own of ADA-ES common stock, goar shares will represent the
same ownership percentage of AES as you have of-EBAIn addition, the reorganization generally Wil tax-free for ADAES shareholder
Your rights as a stockholder of AES will be simitaryour rights as a shareholder of ADA-ES, inchgdiights as to voting and dividends,
except as described herein.

We expect the shares of AES common stock to tradenthe ticker symbol “ADES” on the NASDAQ Capibdhrket, which is the same
symbol that ADAES is currently traded under. On March 11, 2014 Jaist trading day before the announcement ofebeganization propos:
the closing price per ADA-ES share was $14.00. @nl4 ], 2011, the most recent trading day Wdrich prices were available, the closing
price per ADA-ES share was $[ 1.

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

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

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

Dr. Michael Durham
President and Chief Executive Offic
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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 repsentation to the contrary is a
criminal offense.

This proxy statement/prospectus is dated April 24}11 and is being first mailed to ADA-ES sharekosdon or about April [8], 2011.

ADA-ES, INC.
8100 SouthPark Way, Unit B
Littleton, Colorado 80120
(303) 734-1727

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 25, 2011

To Our Shareholders:

The Annual Meeting of Shareholders of ADA-ES, If&DA-ES” or the “Company”), a Colorado corporationill be held at 9:00 a.m. (local
time) on May 25, 2011 at the Pinehurst Country Clabated at 6255 W. Quincy Avenue, Denver, Colorant at any postponement or
adjournment thereof, for the following purposes:

1.

To consider and vote upon a proposal “reorganization propo<” or the“reorganizatio”) approving the Agreement and Plar
Merger, dated as of March 14, 2011 (the “ReorgditimaAgreement”), by and among ADA-ES, Advanced &sitns Solutions Inc., a
Delaware corporation and a wholly-owned subsid&#mDA-ES (“AES” or the “Delaware Company”) and AD¥erger Corp., a
Colorado corporatior“MergerCc’) and a subsidiary of the Delaware Compz

To elect nine directors of the Compa

To ratify the Audit Committe’s selection of Ehrhardt Keefe Steiner & Hottmana®@ur independent registered public accountimg
for the fiscal year ending December 31, 2C

To approve Amendment No. 1 to the Amended and Res2007 Equity Incentive Plan (t“2007 Pla”) to increase the number
authorized shares under the 2007 Plan, includipgosal of the shares of common stock for issuamzieuthe 2007 Plal

To approve the Amended and Restated 2010 Noratyeanent Compensation and Incentive Plan (the “Z0a0") including approval of
shares of common stock reserved for issuance uhde2010 Plan; an

To consider and vote upon such other mattensagsproperly come before the Annual Meeting or pagtponement or adjournment
thereof.

Shareholders of record at the close of busineddanch 29, 2011 are entitled to notice of and teevattthe Annual Meeting.

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

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

By Order of the Board of Directors,

Mark H. McKinnies
Secretary

April [8], 2011
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates inapbtiusiness and financial information about ADAfESn our Annual Report on
Form 10-K for the year ended December 31, 2010fomd other documents that are not included in andpeelivered 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 incorporétgdeference in this prox
statement/prospectus, excluding all exhibits tlatetnot been specifically incorporated by referencethe investor relations page of our
website at www.adaes.com or by requesting it itimgior by telephone from us at the following addrer telephone number:

ADA-ES, Inc.

8100 SouthPark Way, Unit B
Littleton, CO 80120
Telephone: (888) 822-8617

If you would like to request any documents, pleas#go so no later than five business days before tha you must make your investmer
decision or by May 18, 2011 in order to receive time before the annual meeting.

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

Georgeson Inc.

199 Water Street, 26th floor

New York, NY 1003¢€

Shareholders call toll-free: 866-729-6811
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 preseattéfte Annual Meeting. No person has been
authorized to provide you with information thatlifferent from what is contained in this documentrothe incorporated documents.

This proxy statement/prospectus is dated April [2011. You should not assume the information doathin this proxy
statement/prospectus is accurate as of any date thidin this date, and neither the mailing of finexy statement/prospectus to shareholders
nor the issuance of the AES common stock in thegegozation implies that information is accurateofany other date
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SUMMARY OF THIS PROXY STATEMENT/PROSPECTUS

ADA-ES, INC.
8100 SouthPark Way, Unit B
Littleton, CO 80120
Telephone: (303) 734-1727

ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 25, 2011

This Proxy Statement is furnished to the sharelsldEADA-ES, Inc. (the “Company”), a Colorado coration, in connection with the
solicitation of proxies by the Company’s Board afdators (the “Board”), to be voted at our ANNUALBETING OF SHAREHOLDERS to
be held on Wednesday, May 25, 2011, at the Pine@ansntry Club, located at 6255 W. Quincy Avenuenier, Colorado and any
postponements or adjournments thereof. This Préate@ent and accompanying form of proxy is firshgenailed or given to our
shareholders on or about April 8, 2011. The shampresented by all proxies that are properly exatand submitted will be voted at the
Meeting in accordance with the instructions indéchthereon, and if no instructions are given, tiethe extent permitted by law, in the
discretion of the proxy holder. Throughout thisBr&tatement, the terms “we,” “us” “our” and “ouo@pany” refer to ADA-ES, Inc., and
unless the context indicates otherwise, our codat#d subsidiaries.

VOTING RIGHTS AND VOTE REQUIRED

Our Board has fixed the close of business on Mag;t2011, as the record date (the “Record Date"§i&ermination of shareholders entitled
to notice of and to vote at the meeting. On thedRé&Date, [ ] shares of our Common Stweke issued and outstanding, each of which
entitles the holder thereof to one vote on all eratthat may come before the Annual Meeting. Waatdhave any class of voting securities
outstanding other than our Common Stock. An abisterar withholding authority to vote will be coutas present for determining whether
the quorum requirement is satisfied. If a quoruistsxactions or matters other than the electicth@Board and the reorganization proposal
are approved if the votes cast in favor of theaaictixceed the votes cast opposing the action ualgssater number is required by the Colol
Business Corporation Act or our Articles of Incorgiion. The required vote for the reorganizatioopmsal is the affirmative vote of holders of
at least a majority of the outstanding sharesledtio vote at the Annual Meeting. Abstentions wit affect the election of directors or the
vote on the reorganization proposal.

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

1
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We invite beneficial owners to attend the Annualeltiteg. If you are a beneficial owner and not a shalder of record, you may not vote your
shares in person at the Annual Meeting unless gquest and obtain a valid proxy from your brokeothier agent and bring such proxy to the
Annual Meeting. If you want to attend the meetibgt not vote, you must provide proof of beneficdainership as of the Record Date, such as
your most recent account statement prior to Ma@&;i2R11, a copy of the voting instruction card pded by your broker or other agent or o
similar evidence of ownership.

A minimum of one-third of the shares of Common &tssued and outstanding must be represented atébéing in person or by proxy in
order to constitute a quorum. Cumulative votingas allowed for any purpose. Assuming a quorunrésent, the nine nominees receiving the
highest number of votes cast will be elected asctirs.

Unless instructions to the contrary are markedf, o instructions are specified, shares represebyeproxies will be voted:
* FOR the approval of the reorganization proposaltarapprove the Reorganization Agreem:

* FOR the persons nominated by the Board for dirsctmeing Robert N. Caruso, Michael D. Durham, JaéhrEaves, Derek C
Johnson, Ronald B. Johnson, W. Phillip Marcum, MariMcKinnies, Jeffrey C. Smith and Richard J. Ssam

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

* FOR the approval of Amendment No. 1 to the Ameraledl Restated 2007 Equity Incentive Plan (the “2B&n”") including
approval of shares of common stock reserved foraisse under the 2007 Plan; ¢

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

We do not know of any other matter or motion tqpbesented at the meeting. If any other matter dianshould be presented at the meeting
upon which a vote must be properly taken, to tHerpermitted by law, the persons named in therapanying form of proxy intend to vote
such proxy in accordance with that person’s juddgimanluding any matter or motion dealing with tenduct 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 ,céedthe Internet or by telephone.
Instructions for voting via the Internet or by feth®ne are set forth on the enclosed proxy carozot® by mailing a proxy card, sign and return
the enclosed proxy card in the enclosed prepaicadddessed envelope and your shares will be vatiée sAnnual Meeting in the manner you
direct. If no directions are specified, such prexigll be voted as described above.

If your shares are registered in the name of a lamkokerage firm, you may be eligible to vote yehares over the Internet or by telephone
rather than by mailing a completed voting instrmetcard provided by the bank or brokerage firmaBdéecheck the voting instructions card
provided by your bank or brokerage house for abditg and instructions. If Internet or telephoneting is unavailable from your bank or
brokerage house, please complete and return thesexcvoting instruction card in the self-addregsestage paid envelope provided.

Any shareholder who completes a proxy or voteghgalnternet or by telephone may revoke the acticamy time before it is exercised by
delivering written notice of such revocation to tbempany (c/o Mark H. McKinnies, Secretary), 81@uthPark Way, Unit B, Littleton,
Colorado, 80120, by submitting a new proxy execuatiea later date, or by attending the Annual Megtind voting in person.

2
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE 2011 ANNUAL MEETING OF
SHAREHOLDERS TO BE HELD ON MAY 25, 2011

Copies of this proxy statement /prospectus anddomual Report for the fiscal year ended Decembe2810 are also available on our
website www.adaes.com.

EXPENSES OF SOLICITATION

The accompanying proxy is solicited by and on bietfathe Board, and the cost of such solicitatidh lae borne by the Company.
Georgeson Inc. will distribute proxy materials enbficial owners, may solicit proxies by persométiview, mail, telephone, and electronic
communications, and will request brokerage housdther custodians, nominees, and fiduciariestwdrd soliciting material to the
beneficial owners of ADA’s common stock held on theord date by such persons. The Company willgagrgeson Inc. $7,500 for its proxy
solicitation services plus related fees for anyitiatibl services and will reimburse Georgeson focpayments made to brokers and other
nominees for their expenses in forwarding solimtamaterials. Solicitations also may be made bggeal interview, telephone, and electronic
communications by directors, officers and other lyges of the Company without additional compesati

QUESTIONS AND ANSWERS
ABOUT THE REORGANIZATION PROPOSAL

What is the reorganization proposal?

We are asking you to approve an agreement andoplarerger (the “Reorganization Agreement”) that doesult in your owning shares
in a new Delaware holding company. Under the Retdrgdion Agreement, ADA-ES, Inc., a Colorado cogimm, will merge with ADA
Merger Corp., a Colorado corporation, with ADES surviving the merger as a wholly owned subsydidirAdvanced Emissions Solutions, It
a Delaware corporation.

Upon completion of the reorganization, AES will gffect, replace our present company as the pyliield corporation. AES and its
subsidiaries will conduct all of the operations euerently conduct. As a result of the reorganizatibe current shareholders of ADA-ES will
become stockholders of AES with the same numbepancentage of shares of AES as they hold of ADApE& to the reorganization. The
Reorganization Agreement, which sets forth the plareorganization and is the primary legal docuntkat governs the reorganization, is
attached as Annex | to this proxy statement/prasiged’ou are encouraged to read the ReorganizAgmeement carefully.

Why are you forming a holding company?
We are forming a holding company in Delaware to:
* Detter align our corporate structure with our basgoperation:

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

» take advantage of the benefits of Delaware corpdaat.

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

What will happen to my stock?

In the reorganization, your shares of common steitlkautomatically be converted into the same nunmidfeshares of common stock of
AES. As a result, you will become a stockholdeA&SS and will own the same number and percentaghafes of AES common stock that
now own of ADA-ES common stock. We expect that Ad&&mon stock will be listed on the NASDAQ CapitahiMet under the same symbol
as ADA-ES’s current symbol which is “ADES.”
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How will being an AES stockholder be different frombeing an ADA-ES shareholder?

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

Will the management or the business of the comparghange as a result of the reorganization?
No. The management and business of our companyesilain the same after the reorganization.

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 &esult of the reorganization?
Yes. Following the reorganization the public comgarCUSIP number will be [ 1

Will I have to turn in my stock certificates?

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

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

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

How will the reorganization be treated for accountng purposes?

For accounting purposes, our reorganization irftolding company structure will be treated as a meod entities under common cont
The accounting treatment for such events is sirdlahe former “pooling of interests method.” Acdomgly, the consolidated financial position
and results of operations of ADA-ES will be incldde the consolidated financial statements of ABSh® same basis as currently presented.

What vote is required to approve the reorganizatiorproposal?
The required vote is the affirmative vote of hoklef at least a majority of the outstanding 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 officexd their affiliates beneficially owned approximatél 1% of our outstanding shares of
common stock.
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If the shareholders approve the reorganization, whe will it occur?

We plan to complete the reorganization on or alane 1, 2011, provided that our shareholders appiteesreorganization and all other
conditions to completion of the reorganization sasfied.

Do | have dissenters’ (or appraisal) rights?
No, holders of AD/-ES common stock do not have dissenters’ righteu@dlorado law as a result of the reorganizatiapgpsal.

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

ADA-ES’s amended and restated articles of incorfiamecurrently authorizes the issuance of 50,000 &ltares of common stock and
50,000,000 shares of preferred stock. AES’s ceatié of incorporation, which would govern the rgghf the Company’s stockholders as a
result of the reorganization, currently authoritesissuance of 50,000,000 shares of common stat2%,000,000 shares of preferred stock.
Upon completion of the reorganization, the numbeshares of AES common stock that will be outstagdiill be equal to the number of
shares of ADA-ES common stock outstanding immebljigigor to the reorganization.

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

Georgeson Inc.

199 Water Street, 26th floor

New York, NY 1003¢

Shareholders call toll-free: 866-729-6811
Banks and brokers call collect: 212-440-9800

or us:

ADA-ES, Inc.

8100 SouthPark Way, Unit B
Littleton, CO 80120
Telephone: (888) 822-8617
Attn: Secretary
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SUMMARY OF THE REORGANIZATION PROPOSAL

This section highlights key aspects of the reorgaion proposal, including the Reorganization Agneat, that are described in greater
detail elsewhere in this proxy statement/prospedtues not contain all of the information thaayrbe important to you. To better understand
the reorganization proposal, and for a more conmlggscription of the legal terms of the Reorgamzefgreement, 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 FirateMnformation.”

The Principal Parties

ADA-ES, Inc.

8100 SouthPark Way, Unit B
Littleton, CO 80120
Telephone: (888) 822-8617

ADA-ES is a leader in clean coal technology andabsociated equipment and specialty chemicalsingetive coal-fueled power plant
industry. Our proprietary environmental technolesgaad equipment and specialty chemicals enable mpolaets to enhance existing air
pollution control equipment, minimize mercury, C&2d other emissions, maximize capacity, and impoperating efficiencies, to meet the
challenges of existing and pending emission comggllations. With respect to mercury emissions:

*  We supply activated carbo“AC”) injection systems, mercury measurement instrumientznd related service

* We are also a joint venture participant in ADA GartSolutions (*“ADA-CS”"), which has commenced opieras at its state-of-the-
art AC production facility

» Under an exclusive development and licensing agee¢mith Arch Coal, Inc., we are developing and omercializing an enhance
Powder River Basir*PRE") coal with reduced emissions of mercury and othemalss

* Through our consolidated subsidiary, Clean CoalitBmis, LLC (“CCS”), we provide our patented refineoal technology,
CyClean, to enhance combustion of and reduce esns$iom burning PRB coals in cyclone boile

In addition, we are developing CO2 emissions capteichnologies under projects funded by the U.9abiment of Energy (“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 AES. After the reorganization, ADA-B8I continue to engage in the business curreatigducted by ADA-ES, and all of ADA-
ES’s contractual, employment and other businessioelships will generally continue unaffected bg teorganization.

We are a Colorado corporation. Our headquarterbaated at 8100 SouthPark Way, Unit B Littletoi® 80120, and the telephone
number at this location is (888) 822-8617. Inforimatbout us is available on our website at wwweadaom. The contents of our website is
not incorporated by reference herein and is not@ekto be part of this proxy statement/prospectus.

Advanced Emissions Solutions, Inc.
8100 SouthPark Way, Unit B
Littleton, CO 80120

Telephone: (888) 822-8617
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Advanced Emissions Solutions, Inc., or “AES,” a &@wehre corporation, was formed as a wholly ownedislidry of ADA-ES in order to
effect the reorganization. Prior to the reorgammgtAES will have no assets or operations othan tthose incident to its formation.

ADA Merger Corp.

8100 SouthPark Way, Unit B
Littleton, CO 80120
Telephone: (888) 822-8617

ADA Merger Corp., or “MergerCo,” a Colorado corptoa was formed as a wholly owned subsidiary of ARSrder to effect the
reorganization. Prior to the reorganization, Me@ewill have no assets or operations other thasetlcident to its formation.

What You Will Receive in the Reorganization

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

On the Record Date, there were outstanding [ ] shares of ADA-ES common stock and [ ] unvested shares of ADA-ES
restricted stock, as well as options representing [ ] shares of ADA-ES common stock.

Conditions to Completion of the Reorganization

The completion of the reorganization depends ors#tisfaction or waiver of a number of conditioingJuding, but not limited to, the
following:

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

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

» receipt by AD/-ES and AES of a legal opinion with respect to thaerial U.S. federal income tax consequences c
reorganization

Termination of the Reorganization Agreement

We may terminate the Reorganization Agreement, eften approval by our shareholders, if our Boagtednines to do so for any
reason.
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Board of Directors and Executive Officers of AES Flhowing the Reorganization

The board of directors of AES presently consisttefsame persons comprising the ADA-ES Board. Wamsummation of the
Reorganization, the AES board of directors willthe same as the directors elected by the shareB@fADA-ES at the Annual Meeting. AE
expects that its executive officers following tle@manization will be the same as those of ADA-ESediately prior to the reorganization.

Markets and Market Prices

AES common stock is not currently traded or lisbadany stock exchange or market. ADA-ES commonksotraded under the symbol
“ADES” on the NASDAQ Capital Market, and we exp@&S common stock to trade on the NASDAQ Capital kdaunder the same symbol
“ADES” following the reorganization. On March 11021, the last trading day before the announcemfehieaeorganization proposal, the
closing price per ADA-ES share was $14.00. On Aiil 2011, the most recent trading day for whicicgs were available, the closing price
per ADA-ES share was $[ 1.

Certain Financial Information

We have not included pro forma financial compamater share information concerning ADA-ES that gieffect to the reorganization
because, immediately after the completion of tlreganization, the consolidated financial statemehES will be the same as ADA-ES’s
consolidated financial statements immediately piaathe reorganization, and the reorganization rgslult in the conversion of each share of
ADA-ES common stock into one share of AES commaoulstin addition, we have not provided financiatsments of AES because, prior to
the reorganization, it will have no assets, lidigii or operations other than those incident téoitsiation.
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RISK FACTORS

In considering whether to vote in favor of the igamization proposal, you should consider all of itfermation we have included in this
proxy statement/prospectus, including its Anneaed,all of the information included in the docunseme have incorporated by referen
including our Annual Report on Form 10-K for thewyended December 31, 2010 and the risk factorsriteesi 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 deferredlandoned, at any time, by action of our Boardsthwr before or after the Annual
Meeting. While we currently expect the reorganimatio take place on or about June 1, 2011, assuthatdghe reorganization proposal is
approved at the Annual Meeting, the Board may defenpletion or may abandon the reorganization beeafiany determination by our Bo
that the reorganization would not be in the betgtrests of ADA-ES or its shareholders or that #@ganization would have material adverse
consequences to ADA-ES or its shareholders.

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

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

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

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

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

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

Anti-takeover provisions in AES’s certificate of incorporation and bylaws may delay or prevent a thirdparty acquisition of AES, which
could decrease the value of AES’s common stock.

The certificate of incorporation and bylaws of A&Shtain provisions that could make it more difficialr a third party to acquire it
without the consent of its board of directors. Ehpsovisions, the first three of which are currgiml effect with respect to ADA-ES, will:

« limit the business at special meetings to the peetated in the notice of the meeti

» authorize the issuance of “blank check” preferttedls which is preferred stock with voting or othights or preferences that could
impede a takeover attempt and that the board e€tdirs can create and issue without prior stocldrdgproval

» establish advance notice requirements for submitimminations for election to the board of direstand for proposing matters tl
can be acted upon by stockholders at a meeting
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» require the affirmative vote of t“disintereste” holders of a majority of our common stock to apgroertain busines
combinations involving an “interested stockholder’its affiliates, unless either minimum price eria and procedural requireme
are met, or the transaction is approved by a ntgjofiour”continuing director” (known as“fair price provision”).

Although we believe all of these provisions will keaa higher thirgsarty bid more likely by requiring potential acquris to negotiate wit
the board of directors, these provisions will apghen if an initial offer may be considered beriafiby some stockholders and therefore could
delay and/or prevent a deemed beneficial offer fbmimg considered. For more information, see “Diption of AES Capital Stock” and
“Comparative Rights of Holders of AES Capital Sta@eid ADA-ES Capital Stock” below.

As a stockholder of a Delaware corporation, your ghts after the reorganization will be different from, and may be less favorable than,
your current rights as a shareholder of a Coloradaorporation.

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

» under Delaware corporate law, fewer corporate #etisns give rise to dissent’ rights than under Colorado corporate law;

» under Delaware corporate law and AES’s bylaws, éraldf 20% of the voting shares of AES will have tight to call a special
meeting of stockholders, as opposed to Coloradpoeate law, which gives holders of 10% of the vgtimares the right to call a
special meeting

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

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

The reorganization may result in substantial dioests. These costs and expenses are expectedsistqurimarily of attorneys’ fees,
accountants’ fees, filing fees and financial prigtexpenses and will be substantially incurredrgddhe vote of our shareholders. The
reorganization may also result in certain indilezsts by diverting the attention of our managenaaatemployees from our business and by
increasing our administrative costs and expendessd administrative costs and expenses will inckegping separate records and in some
cases making separate regulatory filings for eddkE&s and ADA-ES. The reorganization may also resutertain state sales taxes and other
transfer taxes.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Statements in this proxy statement/prospectusraddéuments incorporated by reference in this psiajement/prospectus contain
various forward-looking statements within the megnof Section 27A of the Securities Act of 1933aasended (the “Securities Act”), and
Section 21E of the Exchange Act, which representmanagemens beliefs and assumptions concerning future evéviten used in this pro»
statement/prospectus and in documents incorporesiesin by reference, forward-looking statementtuihe, without limitation, statements
regarding financial forecasts or projections, andexpectations, beliefs, intentions or futuretetyées that are signified by the words “expects,”
“anticipates,” “intends,” “plans,” “believes,” “dghates,” “predicts,” “potential,” “may,” “will,” “dhould” or the negative of these terms or other
comparable terminology. These forward- lookingestants include statements regarding the costsfitseared results related to the
reorganization including the holding company stueetand the impact of Delaware law; timing and clatign of the reorganization; the
trading symbol of AES’s stock and on what exchaibgéll trade after the reorganization; who theatitors and executive officers of AES wiill
be after the reorganization; the transfer agetE$’s stock after the reorganization; the tax implimasi of the reorganization; the impact, ¢
structure and use of the ADA-ES Plans (as defiredovi) and ADA-ES’s compensation policies both aftes reorganization or if the
reorganization is not consummated; ADA-ES'’s repgrtiequirements after the reorganization, and thieual Meeting, including whether a
director nominee will accept nomination or electiorthe Board. These statements are subject ts, usicertainties and assumptions that could
cause our actual results and the timing of cegaénts to differ materially from those expressethanforward-looking statements.

” ”ou ” ” o ”ou

You should understand that many important faciaraddition to those discussed or incorporateddigrence in this proxy
statement/prospectus, could cause our resultdfey diaterially from those expressed in the forwkroking statements. Potential factors that
could affect our results include those describetthig proxy statement/prospectus under “Risk Fa¢t@nd those identified in our Annual
Report on Form 10-K for the year ended Decembe310 and in the other documents incorporated fgyeace. In light of these risks and
uncertainties, the forward-looking results discdsseincorporated by reference in this proxy staetfprospectus may not occur.

11
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PROPOSAL ONE
THE REORGANIZATION PROPOSAL

This section of the proxy statement/prospectusritescthe reorganization proposal. Although we éadi that the description in this
section covers the material terms of the reorgaionaproposal, this summary may not contain allhaf information that is important to you.
The summary of the material provisions of the Rawization Agreement provided below is qualifiedtsrentirety by reference to the
Reorganization Agreement, which we have attachekhagx | to this proxy statement/prospectus andhvivie incorporate by reference ir
this proxy statement/prospectus. You should cdyefe&d the entire proxy statement/prospectus aedReorganization Agreement for a more
complete understanding of the reorganization prefhogour approval of the reorganization proposall wonstitute your approval and
adoption of the Reorganization Agreement, the raoization, the certificate of incorporation of ABBd the bylaws of AES.

Reasons for the Reorganization; Recommendation ofio Board

At a meeting of the Board held on January 25, 28d.in an action by written consent dated March2D1,1, the Board concluded that
the reorganization is advisable, determined thatéhms of the Reorganization Agreement are faamiin the best interest of ADA-ES and its
shareholders, adopted the Reorganization Agreeamehtecommended that the Reorganization Agreengeapproved by our shareholders.

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

» Possible Future Strategic and Business Flexibiliy the Holding Company StructureWe believe the holding company struct
could facilitate future expansion of our businegptoviding a more flexible structure for acquiriather businesses or entering into
joint ventures while continuing to keep the openasi and risks of our other businesses separateodgh we have no present pl:
or any arrangements, understandings or agreententake any acquisitions or enter into any jointtuess, we may do so in the
future. In addition, if the cash generated oveetiny our businesses was determined by our Bodrd greater than the amount
necessary for the operation or capital needs afethaisinesses, this cash could be transferreddparate corporate entity ownec
the holding company and invested as our Board \esiéo be appropriate. Furthermore, implementiegiblding company
structure may reduce the risk that liabilities of oore businesses and other businesses, if atymidy be operated in the future by
separate subsidiaries would be attributed to etudr

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

» Predictability, Flexibility and Responsiveness otl@ware Law to Corporate NeecFor many years, Delaware has followed a
policy of encouraging incorporation in that stamel fias adopted comprehensive, modern and flexdrf@cate laws, which are
updated regularly to meet changing business néeda.result of this deliberate policy to provideaspitable climate for corporate
development, many major public corporations haweseh Delaware for their domicile. In addition, thelaware courts have
developed considerable expertise in dealing witipaate issues relating to public companies. Thusjbstantial body of case law
has developed construing Delaware corporate laneatablishing legal principles and policies regagdiublicly held Delaware
corporations. Wi
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believe that, for these reasons, Delaware lawpiliide greater legal predictability with respexbur corporate legal matters tr
we have under Colorado law. We further believe Belaware law will provide greater efficiency, piadbility and flexibility in
our public Compar’s legal affairs than is presently available undelo€ado law.

Attractiveness of Delaware Law to Directors and @#rs.We believe that organizing under Delaware law wilhance our ability
to attract and retain qualified directors and @&ffic The corporate law of Delaware, including keeasive body of case law, offers
directors and officers of public companies morgainsty and stability. Under Delaware law, the pagtens of director and officer
liability are more clearly defined and better urseieod than under Colorado law. To date, we havexperienced difficulty in
retaining directors or officers, but directors obfic companies are exposed to significant potéhdhility. We therefore believe
that providing the benefits afforded directors bgldvare law will enable us to compete more effetyiwith other public
companies in the recruitment of talented and erpegd directors and officers. At the same timebal@ve that Delaware law
regarding corporate fiduciary duties provides appete protection for our stockholders from possibbuses by directors and
officers. In addition, under Delaware law, diree’ personal liability cannot be eliminated fi

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

. acts or omissions not in good faith or which inwlatentional misconduct or a knowing violationladv,
. unlawful payment of dividends or unlawful repurckasr redemptions of stock,

. any transactions from which the director derivednaproper personal benef

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

Increased Costs and Expenses Associated with Impgletimg 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’ feebndj fees and financial printing expenses and béllsubstantially incurred prior to
the vote of our shareholders. The reorganization atgo result in certain indirect costs by divegtthe attention of our managem
and employees from our business and increasingdministrative costs and expenses. These administigosts and expenses will
include keeping separate records and in some caaldsg separate regulatory filings for each of Adf®l ADA-ES and future
subsidiaries. The reorganization may also resudentain state sales taxes and other transfer.t

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

Reorganization Procedure

ADA-ES currently owns all of the issued and outdtag common stock of AES and AES currently ownéthe issued and outstanding
common stock of MergerCo, the subsidiary formedpiamposes of completing the proposed reorganizakioliowing the approval of the
Reorganization Agreement by the ADA-ES shareholdadsthe satisfaction or waiver of the other caadg specified in the Reorganization
Agreement (which are described below), ADA-ES wiltrge with MergerCo, the subsidiary of AES. Assuleof this merger:

ADA-ES will be the surviving corporation, and the sepacorporate existence of MergerCo will cei
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» Each outstanding share of AI-ES common stock will automatically convert into afare of AES common stock, as descri
below, and the current shareholders of A-ES will become the stockholders of AE

* AES will own all of ADA-ES's common stock and each share of AES common stowkheld by ADA-ES will be cancellec

The result of the reorganization will be that yeurrent company, ADA-ES, will be merged with MerGerand ADA-ES will become a
subsidiary of AES. AES's certificate of incorpomatiis included as Annex Il to this proxy statemgmgpectus, and a copy of AES'’s bylaws is
included as Annex Il to this proxy statement/piexsps. For more information regarding your rigtgsaashareholder before and after the
reorganization, see “Description of AES CapitalcBtd “Description of ADA-ES Capital Stock” and “Cqrarative Rights of AES Capital
Stock and ADA-ES Capital Stock” below.

In all other respects, your company will remain shene. Upon consummation of the reorganizationAt® board of directors will be t
same as the directors elected by the sharehold &BA-ES at the Annual Meeting. AES expects thatdkecutive officers following the
reorganization will be the same as those of ADAHBEBediately prior to the reorganization. In additi@our current business and operations
will remain the same.

What ADA-ES Shareholders Will Receive in the Reorgaization

Each share of ADA-ES common stock will convert intee share of AES common stock. After the compthetibthe reorganization, you
will own the same number and percentage of shdrAE8 common stock as you currently own of ADA-E8ranon stock.

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

Each of the outstanding options to acquire shadré®é\-ES common stock in the aggregate will becampéons to acquire, on the same
terms and conditions as before the reorganizasiongentical number of shares of AES common stBekh outstanding restricted stock award
(or any performance award payable in restrictedidtwill become an award of restricted stock (@reaformance award payable in restricted
stock) in an identical number of shares of AES camrstock. There were outstanding options reprasgatn aggregate of [ ] shares of
ADA-ES common stock and outstanding restrictedls{otcluding the number of shares of restrictectstpayable under performance awards)
representing an aggregate of [ ] shafésDA-ES common stock on the Record Date. ADA-E&Xssting stock-based compensation
plans, which include the 2007 Plan and 2010 Pladeuthe 2002 ADA-ES Stock Option Plan, the 2004dtxive Stock Option Plan, the 2005
Directors’ Compensation Plan, the ADA-ES, Inc. RiSharing Retirement Plan (collectively the “ADASEPlans”), plan participants will be
entitled to receive shares of AES common stockerattian shares of ADA-ES common stock, on the dammes otherwise provided for in the
respective plans.

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

No Exchange of Stock Certificates

In the reorganization, your shares of ADA-ES comratmtk will automatically convert into shares of @Eommon stock. Your
certificates of ADA-ES common stock, if any, widpresent, from and after the reorganization, amlegumber of shares of AES common
stock, and no action with regard to stock certiBsawill be required on your part.
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Conditions to Reorganization
We will complete the reorganization only if eachtloé following conditions is satisfied or waived:

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

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

» receipt by ADA-ES and AES of a legal opinion wi#ispect to the material U.S. federal income tax egusnces of the
reorganization

Effectiveness of Reorganization

The reorganization will become effective on theedae file a statement of merger with the Secret&igtate of the State of Colorado or a
later date that we specify therein. We will filetbtatement when the conditions to the reorgavizatescribed above have been satisfied or
waived. We expect that we will specify in the staémt that the reorganization will be effective srabout June 1, 2011.

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 treticvas provided for therein would be
inadvisable or not in the best interest of our campor our shareholders.

Amendment of Reorganization Agreement

The Reorganization Agreement may, to the extenitesd by the Colorado Business Corporation Act (tBBCA”) and Delaware
General Corporation Law (“DGCL"), be supplementashended or modified at any time prior to the corigheof the reorganization (even
after approval by our shareholders), by the mutoakent of the parties thereto.

Material U.S. Federal Income Tax Consequences

The following discussion summarizes the materi&.Jederal income tax consequences of the reorgi@mizto U.S. holders of ADA-ES
common stock. This discussion is based upon cuprevisions of the Internal Revenue Code of 198@raended (the “Code”), current and
proposed Treasury regulations and judicial and athtnative decisions and rulings as of the datthisfproxy statement/prospectus, all of
which are subject to change (possibly with retrivaceffect) and all of which are subject to diffegiinterpretation. This discussion does not
address all aspects of U.S. federal income taxatianmay be relevant to you in light of your peutar circumstances or to persons subject to
special treatment under U.S. federal income tasldwparticular, this discussion deals only witlareholders that hold ADA-ES common
stock as capital assets within the meaning of théeCIn addition, this discussion does not addiressax treatment of special classes of
shareholders, such as banks, insurance compagsesxémpt organizations, financial institutionsHier-dealers, persons holding ADA-ES
stock as part of a hedge, straddle or other ridlgtion, constructive sale or conversion transactihS. expatriates, persons subject to the
alternative minimum tax and persons who acquired\AES stock in compensatory transactions. If you atearl).S. holder (as defined belo
this discussion does not apply to you.
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As used in this summary, a “U.S. holder” is:
* anindividual U.S. citizen or resident alie
e acorporation, partnership or other entity createdrganized under U.S. law (federal or ste
» an estate whose worldwide income is subject to féderal income tax; ¢

» atrustif a court within the United States of Ainaris 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 electipaffect 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. feder@diine tax purposes) is a beneficial owner
of ADA-ES common stock, the U.S. federal incomedarsequences to a partner in the partnershiesierally depend on the status of the
partner and the activities of the partnership. &dapof ADA-ES common stock that is a partnershipg the partners in such partnership,
should consult their own tax advisors regardingut®. federal income tax consequences of the reagton.

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

The obligation of ADA-ES to complete the reorgatimais conditioned upon, among other things, AD&-&d AES having received a
legal opinion from Sparkman + Foote LLP, datedfat® completion of the reorganization, that thergee will constitute an exchange of
ADA-ES common stock for AES common stock governgdbction 351 of the Code, as well as a reorgdpizatithin the meaning of
Section 368(a) of the Code, and, therefore, no galass will be recognized by the shareholderBDA-ES upon the receipt of AES common
stock pursuant to the merger. The opinions of celwsl be based on then-existing law and baseghirt upon representations, made as of the
effective time of the reorganization transactidnsAES, ADA-ES and MergerCo, which counsel will ase to be true, correct and complete.
If the representations are inaccurate, the opinddreounsel could be adversely affected. NeitheSAtr ADA-ES has requested nor will
request a private letter ruling from the InternalvBnue Service as to the tax consequences ofdhgarézation transactions. The opinions of
counsel will not be binding upon the Internal RaweiService or any other taxing authority. Assuntlrgtransactions are treated as described
in this paragraph, the material U.S. federal incoaxeconsequences of the transactions will be lésifs:

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

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

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

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

The foregoing discussion is not intended to be ammplete analysis or description of all potential U.Sfederal income tax
consequences or any other consequences of the remrigation. 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 adess state, local, foreign or non-
income tax consequences or tax return reporting ragirements. Accordingly, you are strongly urged to onsult with your own tax
advisor to determine the particular U.S. federal, tate, local or foreign income or other tax consequees to you of the reorganization.
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Anticipated Accounting Treatment

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

Authorized Capital Stock

ADA-ES’s amended and restated articles of incorfimmecurrently authorizes the issuance of 50,000 &itares of common stock, no par
value and 50,000,000 shares of preferred stockan@alue. AES’s certificate of incorporation, winiwould govern the rights of our
stockholders after the reorganization, currentiyrarizes the issuance of 50,000,000 shares of constoek, par value $0.001 and 25,000,000
shares of preferred stock, par value $0.001. Upompdetion of the reorganization, the number of ekaf AES common stock that will be
outstanding will be equal to the number of shafeS@A-ES common stock outstanding immediately ptimthe reorganization.

The number of shares reserved for issuance unde&MA-ES Plans as of March 11, 2011 is 224,161 oher shares are presently
reserved for any other purpose.

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

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

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

Board of Directors and Executive Officers of AES Fthowing the Reorganization

Presently, the AES board and the ADA-ES Board amyxised of the same persons. We expect that imatedgifollowing the
reorganization the AES board will be comprisednef directors of ADA-ES elected at the Annual MegtiNominees for director are Robert N.
Caruso, Michael D. Durham, John W. Eaves, Dereko@inson, Ronald B. Johnson, W. Phillip Marcum, MdriMcKinnies, Jeffrey Smith ar
Richard Swanson.

We expect that the executive officers of AES folilegvthe reorganization will be the same as thos&A-ES immediately prior to the
reorganization.

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

Independent Registered Public Accounting Firm of AB

The approval by the holders of ADBS common stock of the Reorganization Agreementaldb constitute ratification of Ehrhardt Ke
Steiner & Hottman PC as described under the capRooposal Three—Ratification of the Engagementhefindependent Registered Public
Accounting Firm” as the Independent Registered iPulitcounting Firm of AES for the fiscal year endiDecember 31, 2011.
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Issuances of AES Common Stock under the ADA-ES Plan

The approval by the holders of ADA-ES common stotthe Reorganization Agreement will also consgitapproval of the assumption by
AES of the ADA-ES Plans and, where appropriate filgre issuance of shares of AES common stocleindf shares of ADA-ES common
stock under the ADA-ES Plans, each as amendechinemtion with the reorganization without furtheasholder action.

AES Certificate of Incorporation

The approval by the holders of ADA-ES common stotthe Reorganization Agreement will also consgitapproval of the terms of the
AES certificate of incorporation in the form attachto this proxy statement/prospectus as Annex Il.

Restrictions on the Sale of AES Shares

The shares of AES common stock to be issued inetiganization will be registered under the Seimsrif\ct. These shares will be freely
transferable under the Securities Act, subjeckistiag restrictions on certain affiliates of ADBS who are affiliates of AES and subject to
restrictions on shares of restricted stock thaehsot vested.

Description of AES Capital Stock

AES is incorporated in the State of Delaware. Tigkts of stockholders of AES will generally be gowed by Delaware law and AES’s
certificate of incorporation and bylaws. The foliog is a summary of the material provisions of Ak&ertificate of incorporation and bylaws.
This summary is not complete and is qualified fgnmence to Delaware statutory and common law aeduhtexts of AES’s certificate of
incorporation and bylaws, which are attached aseXes Il and Il to this proxy statement/prospectus.

General

Upon the completion of the reorganization, the aritted capital of AES will be 75,000,000 shares)sisting of 50,000,000 shares of
common stock, par value $0.001 per share, and @®00 shares of preferred stock, par value $0.@0=lpare. All of the shares issued and
outstanding upon completion of the reorganizatidhbe fully paid and nonassessable.

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

Common Stock

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

Liquidation Rightslf AES is liquidated, dissolved or wound up, volarily or involuntarily, holders of AES common stoake entitled to
share ratably in all assets of AES available fstriiution to the AES stockholders after the paynieifull of any preferential amounts to
which holders of any AES preferred stock issueth@nfuture may be entitled.
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Voting RightsHolders of AES common stock are entitled to one\@r share on all matters to be voted upon bkbktiders. There are
no cumulative voting rights. Stockholders may Vmyeproxy.

Other.There are no preemption, redemption, sinking fundomversion rights applicable to the AES commatlst

Preferred Stock

The board of directors of AES may, without furtlsesckholder approval, issue up to 25,000,000 sharpeeferred stock in one or more
series and fix the number of shares constitutiegdibsignation, voting powers (if any), prefererexed other rights, as well as the qualificatic
limitations and restrictions, of the series. Thavprs, preferences and rights, and the qualificatibmitations or restrictions, if any, of each
series of preferred stock may be different fromsthof any and all other series. The issuance of piegrred stock may have the effect of
delaying, deferring or preventing a change of adrdaf AES without further action by the stockholglemay discourage bids for AES common
stock at a premium over the market price of AES mamm stock and may adversely affect the market micand the voting and other rights of
the holders of, AES common stock.

Delaware Anti-Takeover Law and Certain Charter Provisions

AES has opted out of provisions of Section 20heftDGCL”, which statute prohibits a publicly helelaware corporation from
engaging in a “business combination” with an “ietted stockholder” for a period of three yearofeihg the date the stockholder became an
interested stockholder unless certain criterianaeé Instead, the certificate of incorporation urt#s what is known as a “fair price” provision.
The fair price provision is designed to preventiechaser from utilizing two-tier pricing and similactics in an attempted takeover. This
provision requires the affirmative vote of holdefsat least a majority of the outstanding sharegotihg stock not owned directly or indirectly
by any interested stockholder or any affiliate ofi@erested stockholder to approve any businesgbiwation with any related or interested
person. If such business combination has been epgtny a majority of continuing directors at a nirgg&it which a continuing director quor
is present or such business combination involveS ABd a subsidiary in which a related person hatireot or indirect interest, subject to
certain additional limitations, however, such héggied standard for shareholder approval will n@iyapnd the business combination would
require only such affirmative vote as may be regglily law or otherwise.

AES'’s certificate of incorporation provisions prdes the board of directors the authority to isguéo5,000,000 shares of undesignated
preferred stock and to determine the rights, pesfees and privileges of these shares, without Btdkr approval. In addition, the bylaws
provide that only the board of directors and thieléis of shares entitled to cast not less than tiyyeercent (20%) of the votes at a special
meeting can call a special meeting, which is adigiercentage than the 10% percent level requimddnthe CBCA. The bylaws also provide
that all stockholder actions must be effectedculg called meeting of stockholders or upon thenimaus written consent of all stockholders.

In addition, AES’s bylaws require that for a stoclder to nominate a director or bring other businesfore an annual meeting of
stockholders, they must satisfy certain advance@aind disclosure requirements. The stockholdest migclose, among other items, certain
information related to the business to be propatede meeting, its beneficial ownership in AES arther it is acting in concert with other
stockholders or interested parties. Advance natiany such business must be delivered to or maitebreceived at the principal executive
offices of the AES not less than one hundred tw¢h2?p) calendar days in advance of the date spedifi the Corporation’s proxy statement
released to stockholders in connection with theipres year's annual meeting of stockholders; pregtichowever, that in the event that no
annual meeting was held in the previous year od#te of the annual meeting has been changed by tinan thirty (30) days from the date
contemplated at the time of the previous year'spgiatement, notice by the stockholder to be tynmelist be
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so received not later than the close of businegb@tater of one hundred twenty (120) calendasdaydvance of such annual meeting or ten
(10) calendar days following the date on which wblic disclosure of such meeting. AES’s bylaws alpecify requirements as to the form and
content of a stockholder’s notice. These advantieeprovisions may delay a person from bringingtara before a stockholders meeting. The
provisions provide enough time for us to begirgétion or take other steps to respond to theseemsatir to prevent them from being acted
upon, if we find it desirable to do so.

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

Limitation of Director Liability and Indemnificatio n

AES'’s certificate of incorporation provides, to tlulest extent permitted by Delaware law, thatedtors will not be liable to us or our
stockholders for monetary damages for breach oftcfaty duty as a director. Delaware law currentigyides 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 thatdlve intentional misconduct or a knowing violatiohlaw;
» under Section 174 of the DGCL (governing distribo§ to stockholders); «

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

If the DGCL is amended to authorize corporate achiother eliminating or limiting the personal liity of directors, however, then the
liability of our directors will be eliminated omtiited to the fullest extent permitted by the DG@k,so amended. The certificate of
incorporation of AES further provide that we willdemnify each of our directors and officers tofillkest extent permitted by Delaware law

and may indemnify other persons as authorized ®PIBCL. These provisions do not eliminate any maryeiability of directors under the
federal securities laws.

Transfer Agent

We expect that the transfer agent for AES commockstill be Computershare Investor Services, 3%0idna Street, Suite 800, Golden,
Colorado 80401.

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

Description of ADA-ES, Inc. Capital Stock

ADA-ES, Inc. is incorporated in the State of ColiwaThe rights of shareholders of ADES are generally governed by Colorado law
ADA-ES’s amended and restated articles of incorfianeand second amended and restated bylaws. Tlbeviiog is a summary of the material
provisions of ADA-ES$ amended and restated articles of incorporatidrsanond amended and restated bylaws. This sunisnaoy complet:
and is qualified by reference to Colorado statusotg common law and the full texts of ADA-ES’s derate of incorporation and second
amended and restated bylaws. A copy of ADA-ES’sraded and restated articles of incorporation ischtd as Exhibit 3.1 to the Form 10-
QSB filed with the SEC on November 10, 2005. A copADA-ES’s second amended and restated bylawttaghed as Exhibit 3.2 to the
Company’s Form 10-Q filed with the SEC on Novemb2r2010.
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General

ADA-ES is authorized to issue 50,000,000 shareoonfmon stock, no par value per share, and 50,00&/68res of preferred stock, no
par value per share. As of the Record Date, ADARES [ ] shares outstanding shares ofisomstock outstanding held of record by
approximately [1500] shareholders. The outstandhmyes of ADA-ES'’s stock are fully paid and nonasable.

Common Stock

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

Liguidation RightsIf ADA-ES is liquidated, dissolved or wound up, uotarily or involuntarily, holders of ADA-ES commatock are
entitled to share ratably in all net assets of AB8-available for distribution to the ADA-ES sharkdeos after the payment in full of any
preferential amounts to which holders of any ADA{i8ferred stock may be entitled.

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

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

Preferred Stock

The Board has authority to issue 50,000,000 shafra®A-ES preferred stock in one or more series tnfix the voting powers,
designations, preferences and participating, optjaelative or other special rights, and qualifigas, limitations or restrictions of the ADES
preferred stock, without any further vote or actighADA-ES’s shareholders. No shares of prefertedksare issued or outstanding. The
issuance of ADA-ES preferred stock may have theceidf delaying, deferring or preventing a chanfgeontrol of ADA-ES without further
action by the shareholders, may discourage bidh&ADA-ES common stock at a premium over the mpkice of the ADA-ES common
stock and may adversely affect the market pricaund, the voting and other rights of the holdersA®IA-ES common stock.

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

Certain provisions of ADA-ES’s amended restateitlad of incorporation and second amended andtessteylaws make it less likely
that ADA-ES’s management would be changed or some@muld acquire voting control of the company withthe board’s consent. These
provisions may delay, deter or prevent tender sfégrtakeover attempts that ADA-ES shareholders Inetigve are in their best interests,
including tender offers or attempts that mightalishareholders to receive premiums over the mamkes of their common stock. These
provisions include:

» the authority of the Board to issue up to 50,000 ,8ares of undesignated preferred stock and &srdite the rights, preferenc
and privileges of these shares, without approvad;

» all shareholder actions must be effected at a cailgd meeting of shareholders or by unanimoudsvwritonsent
Such provisions may have the effect of delayingrerenting a change in control.
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Indemnification of Directors and Officers

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

Transfer Agent

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

The NASDAQ Capital Market Listing
ADA-ES common stock is listed on the NASDAQ Caph#drket under the trading symbol “ADES.”

Comparative Rights of Holders of AES Capital Stockand ADA-ES Capital Stock

At the effective time of the merger, ADA-ES commnsinck will be converted on a one-for-one basis Al common stock. As a result,
AES'’s certificate of incorporation and bylaws ahd aipplicable provisions of the DGCL will goverm ttights of the former holders of ADA-
ES common stock who receive shares of AES comnumk gtursuant to the merger. The rights of ADA-E&reholders are currently governed
by the CBCA and common law, ADA-ES’s amended arstiated articles of incorporation (the “articlesiidaADA-ES’s second amended and
restated bylaws (the “bylaws”). The rights of AES8ckholders after the completion of the reorgafmizawill be governed by the DGCL and
common law, AES'’s certificate of incorporation (tleertificate”) and AES’s bylaws (the “bylaws”). €Hollowing summary compares the
material rights that ADA-ES shareholders currehtlye and the rights that they will have as stoddad of AES following the reorganization.
This summary is qualified in its entirety by refece to the full text of the articles, certificabgylaws, CBCA and DGCL. For detailed
descriptions of the capital stock of ADA-ES and AE8e “Description of ADA-ES Capital Stock” and “Seiption of AES Capital Stock” in
this proxy statement/prospectus.

COLORADO (ADA -ES) DELAWARE (AES)

Authorized Share

The authorized capital stock of AI-ES consists of 50,000,000 share: The authorized capital stock of AES consists 0f38®00,00(

common stock, no par value, and 50,000,000 sham@®eferred stock, r shares of common stock, par value per share 00%Gfd

par value. No shares of preferred stock have ssred. 25,000,000 preferred stock, par value per sha$®@f01. One
share of common stock is outstanding and held bAATS. No
shares of preferred stock have been iss

Voting Requirement

Holders of common are entitled to one vote pereshad vote together  Same: Holders of common stock will be entitled he @ote per
a single class on all matters to be voted uporhlayeholders. share and will vote together as a single clasdlonaters to be

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

the election of directors under specified procesumgess the articles of Same: Under the DGCL, stockholders do not haveigjm to
incorporation or bylaws of specified categoriesofporations provide  cumulate their votes in the election of directongess such right is
otherwise. The right of shareholders to cumulatesybas been granted in the certificate of incorporation. AES&stificate does
eliminated in ADAES's articles not provide for cumulative votin

22



Table of Contents

Voting Required For Election Of Directa

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

Classified Board of Directol

ADA-ES's articles do not provide for a classified boardioéctors. Same: AE's certificate does not provide for a classifiedrdoaf
Accordingly, under the CBCA, all of ADA-ES'’s direet are elected directors. Accordingly, under the DGCL all directaf AES will
annually. be elected annuall:

Number of Director:

Under the CBCA, the number of directors must beifigel in a The DGCL permits a corporati’s certificate of incorporation 1
corporation’s bylaws. ADA-ES’s bylaws provide thhé board of specify the number of directors if it is not spemifin the bylaws.
directors is to be set by the board within a raoigeetween 1 and 15 The number of directors is specified in AES’s bydaand states
members. The CBCA, unlike the DGCL, provides tlareholders may that the board of directors of AES is to be setigyboard within a
amend a corporation’s bylaws without the appro¥ahe board of 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.

Blank Check Preferred Sto

ADA-ES'’s articles provide for up to 50,000,000 sfsof blank check AES's certificate provides for up to 25,000,000rsise0f blank
preferred stock check preferred stoc

Action By Shareholders Without A Meetil

The CBCA requires unanimous written consent for simgreholde Same effect: AE’s certificate and bylaws provide that stockhol
action taken without a meeting, unless a provigarontained in a may take any action permitted at an annual or apatéeting of
corporation’s articles of incorporation that allolsders of outstanding stockholders by unanimous written consent.

stock having not less than the minimum number eésohat would be

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

entitled to vote thereon were present and votedikte such action by

consent. ADAES's articles do not contain such a provisi

Removal of Director:

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

Vacancies on the Board of Directc

Under the CBCA, because ADA-ES's articles do nowjute otherwise, Same: Under the DGCL and AES'’s certificate, vacasoin the
any vacancies on the board of directors may bedfdlither by the board of directors of AES will be filled by the raming directors.
remaining directors or the shareholdt
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COMMITTEES OF THE BOARD OF DIRECTOR

AES's bylaws provide that the board may designate omeooe

ADA-ES's bylaws provide that the board may designate fiomong its

members, an executive and one or more other coperitiVith the
exception of certain actions set forth in the CB@#jch generally
prohibit committees from approving significant tsastions or taking

committees, each of which shall consist of one oreimembers of
the board. With the exception of certain actiondaeh in the
DGCL, which generally prohibit committees from ardimy the

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

them by the board. declaring dividends, the committees may exercisefdhe
authority of the board to the extent provided imesolution of the
board.

Shareholders Power to Call Special Meeti

In accordance with the CBCA, a special meetingafsholders may k  Under the DGCL, special stockholder meetings magdied by (i

called by (i) the board of directors or the peraathorized by the bylaws the board of directors, or (ii) stockholders to &x¢ent authorized

to call such a meeting (in the case of ADA-ES,Rhesident or any by the company’s certificate of incorporation ofaws. AES’s

member of the board of directors), or (ii) at teguest of holders of not bylaws provide that a special meeting of sharehsldey be calle

less than 10% of the outstanding shares of ADA-ES. at the request of holders of not less than 20% @butstanding
shares of AES

Notice of Shareholder Meetin

Consistent with the CBCA, AD-ES’s bylaws require that (i) if th AES'’s bylaws provide for the same notice requiremesitARA-
authorized shares of ADA-ES are to be increaseléaat 30 days’ notice ES's bylaws (i.e. between no less than 10 but not e 60 day
shall be given to the shareholders of record ahd & shareholder written notice), except that (i) the set noticeipefor an increase
meeting is adjourned for more than 120 days (irctvisiase 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 datall other cases, adjournments was changed to a 30-day notice t@bsistent with
shareholders must be given at least 10 days’ ndiigenot more than the DGCL.

60 day’ notice, of shareholder meeting

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

ADA-ES'’s bylaws provide that a shareholder may ps#business to be AES'’s bylaws provide that no business may be brbbgfore any
brought before an annual meeting of shareholddgsibsuch proposali meeting of stockholders, including the nominatiorlection of
(i) properly made in accordance with Rule 14a-8airile Securities persons to the board of directors, by a stockhaldégss the
Exchange Act of 1934, as amended, and the rulesegndiations stockholder satisfies certain advance notice asclaBure
thereunder (ii) included in the notice of meetirgeg by or at the requirements. The stockholder must disclose, anotimgr items,
direction of the board of directors or (iii) otheése& permitted by certain information related to the business to fop@sed at the
Colorado law. In addition, if a special meetingisperly called by meeting, its beneficial ownership in AES and whethis acting in
shareholders, the Board shall determine the tindeptace of such spec  concert with other stockholders or interested partAdvance
meeting, which shall be held ninety (90) days fithim last date of proper notice of any such business must be delivered toailed and
demand for such, unless another earlier date ablkstted by the Board. received at the principal executive offices of &S not less than
one hundred twenty (120) calendar days in advahtieealate
specified in the Corporation’s proxy statementasé to
stockholders in connection with the previous s
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annual meeting of stockholders; provided, howetet, in the
event that no annual meeting was held in the ptswear or the
date of the annual meeting has been changed by tireomehirty
(30) days from the date contemplated at the timntbefprevious
years proxy statement, notice by the stockholder taifpely must
be so received not later than the close of busioedke later of or
hundred twenty (120) calendar days in advance di smnual
meeting or ten (10) calendar days following theedat which of
public disclosure of such meeting. Notice of a sdeneeting
called by stockholders must comply with similaramhation
disclosure requirements as stated above. In addifia special
meeting is properly called by stockholders, therbad directors
shall determine the time and place of such speuvgting, which
shall be held not less than thirty-five (35) norrmnthan one
hundred twenty (120) days after the date of theipof the
request

Indemnification/Limitation of Liability

ADA-ES's articles and bylaws provide that A-ES shall indemnif
its directors and officers, to the fullest exteatritted by law, for
any liability or expense including any obligatianwith respect to a
employee benefit plan and any matters covered @CBCA, except
liability that as to which the CBCA prohibits expsty the
elimination or limitation of liability. In additionas required by the
CBCA, the Company is required to give shareholdsith or before
the notice for the next shareholders’ meeting, tecamf all
indemnification of, or advancement of expenseslitectors of the
ADA-ES in connection with a proceeding by or in tight of the
corporation

AES’s certificate provides that, to the fullest exteetmitted by th
DGCL, directors of AES shall not be held personéiiple to AES
or its stockholders for monetary damages for bredieny
fiduciary duty as a director. In addition, AES’stifecate and
bylaws provide that AES shall indemnify, to theldst extent
permitted by the laws of Delaware, any person ntadbreatened
to be made a party to an action or proceeding, wanetriminal,
civil, administrative or investigative, by reasadittee fact that such
person is or was a director or officer of AES awes or served at
any other enterprise as a director or officer atrbquest of AES.

Record Dats

Consistent with the CBCA, ADA-ES’s bylaws providet with
respect to all actions requiring the fixing of aoel date, the record
date is not to be more than seventy (70) daysféveer than

(10) days in the event of a meeting) before a mgeair action
requiring a determination of shareholde

Consistent with the DGCL, AES'’s bylaws provide ttis record
date is not to be more than 60 days (nor fewer iitadays in the
event of a meeting) before a meeting or actioniregyu
determination of stockholders.

Amending the Charte

The CBCA provides that amendments to a corporatiarticles of
incorporation (other than certain ministerial ammedts that may t
made by the board of directors, without sharehcda¢ion) may be
proposed by the board of directors or by the haldéshares
representing at least 10% of all of the votes letito be cast on the
amendment
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In accordance with the DGCL, amendments to AES'8fimate
generally require that the Board adopt a resolwitting forth

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

an amendment to the AES'’s certificate without awai@ action).
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The board must recommend the amendment to thelsiidess,
unless the amendment is being proposed by thelsbldess, or
unless the board determines that because of aatasffinterest

or other special circumstances it should make nomenendation
and communicates the basis for its determinatidhéashareholder

Corporate Records (Form of Recor

Under the CBCA, AD+-ES is required to keep as permanent rec
minutes of all meetings of the shareholders andtierd of ADA-
ES, a record of all actions taken by the sharemsldethe Board of
ADA-ES without a meeting, a record of all actioaken by a
committee of the Board of ADA-ES, and a recordlbhaivers of
notices of meetings of shareholders and of the @o&the or any
committee of the Board. In addition, the CBCA regaiADA-ES to
keep specific records at its principal office, iihg the Colorado
Articles, the Colorado Bylaws, the minutes of &lhseholders’
meetings, and records of all action taken by shadeins without a
meeting, for the past three years, all written camitations within
the past three years to shareholders as a graiophotders of any
class or series of shares as a group, a list afahges and business
addresses of current directors and officers, a c@d@\DA-ES’s mos
recent Colorado annual corporate report, andradintial statements
prepared for periods ending during the last thesrythat a
shareholder has a right to request under the CE

Pursuant to the DGCL, any records maintained by AB8e
regular course of its business, including its steclger, books of
account and minute books, may be kept on, or bynse§ or be ir
the form of, any information storage device or melfprovided
that the records so kept can be converted intalglésgible paper
form within a reasonable time.

Examination of Books and Recor

Pursuant to the CBCA, any record or beneficial shaider of the
ADA-ES may, upon 5 days’ written demand, inspectaie records,
including the articles of incorporation, bylaws nuies of
shareholder meetings or records of all actionsrtdleconsent
without a meeting, communications with shareholdensng the
previous three years, the list of names and busiaddresses of
current directors and officers, the most recenb@ualo corporate
annual report, and all financial statements prepdrging the last
three years as that a shareholder has a righgtees¢ under the
CBCA. In addition, upon 5 days’ written demand, ahwareholder
may inspect the list of shareholders and certdierot

corporate records, including (a) excerpts of miauteany meetings
of the Board, a board committee or shareholdesDA-ES,

(b) excerpts of actions taken by the Board, a Beardmittee
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Pursuant to the DGCL, the inspection rights ofdteekholders o
AES are the same as under Colorado law, excepheig is no
requirement that a stockholder has been a stockhfid at least 3
months or is a stockholder of at least 5% of atbtanding shares
of any class of shares when the demand is madgjinifcdAES
refuses to permit inspection or does not rephheodemand within
5 business days after the demand has been madgothdolder
may apply to the Delaware Court of Chancery fooater to
compel such inspection.



Table of Contents

or shareholders by consent without a meeting, @yevs of notice:
of any meetings of the Board, a Board committeghareholders,
and (d) accounting records of the corporatiorhéf shareholder
either (i) has been a shareholder for at least Btisoor (i) is a
shareholder of at least 5% of all outstanding shafany class of
shares when the demand is made, provided thaethemd is made
in good faith and for a “proper purpose™ ( as defi),

the shareholder describes with reasonable pantigutae purpose
and the records the shareholder desires to inspetthe records a
directly connected with the described purpc

Business Combination Statute/Fair Price Provis

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

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

Section 203 of the DGCL provides for a three-yearatorium on
certain business combination transactions withefiested
stockholders” (generally, persons who beneficialiyn 15% or
more of the corporation’s outstanding voting sto&&S’s
certificate includes “fair price” provisions thatlihbe in lieu of
Section 203. Accordingly, AES has opted out of Bec203 of the
DGCL in its certificate

AES's certificate contains a fair price provisidie fair price
provision is designed to prevent a purchaser frahzing two-tier
pricing and similar tactics in an attempted takeoVéis provision
requires the affirmative vote of holders of at teasgjority of the
outstanding shares of voting stock not owned diemtindirectly
by any interested stockholder or any affiliate ofirterested
stockholder to approve any business combinatioh arty related
or interested person. If such business combindtémbeen
approved by a majority of continuing directors aheeting at
which a continuing director quorum is present atshusiness
combination involves AES and a subsidiary in whactelated
person has no direct or indirect interest, sulijecertain additione
limitations; however, however, such heightened daah of
shareholder approval will not apply and the busiresmbination
would require only such affirmative vote as mayéguired by law
or otherwise

Dissenter and Appraisal Right

Pursuant to the CBCA, with certain exceptions #pgily to
corporations listed on a national securities exgeasr the NASDAC(
stock market, or that are held by more than 2,0@0eholders of
record (including for such purpose b¢“recor(”
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Under the DGCL, appraisal rights are available amlgonnection
with statutory mergers or consolidations. Everhivse cases,
unless the certificate of incorporation providdsentvise (and
AES's certificate does not so provide), the DG
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and“beneficia” holders of shares), as is the case for # does not provide appraisal rights for any classesies of stocl
ES shareholders are entitled to exercise dissemighss in the ever (i) listed on a national securities exchange 9mh@@ld of record by
of certain mergers, share exchanges, sales, leagdmnges or other more than 2,000 stockholders, except that appragiak are
dispositions of all or substantially all of the pesty of the available for stockholders who, by the terms ofageeement of
corporation and conversions. Shareholders alsodiszgnt in merger or consolidation, are required to accepttrang other than:
the case of a reverse stock split that reducesutrber of shares (i) shares of the corporation surviving or resgtfrom the merger
owned to a fraction of a share or to scrip if sactip is to be or consolidation; (ii) shares of any other corpiomtvhich at the
acquired for cash or voided. Dissenters’ right€alorado are effective time of the merger or consolidation athe listed on a
available to both record holders and beneficiatlard, however suc national securities exchange or held of record byenthan 2,000
rights are not available in connection with thexceirporation stockholders; (iii) cash in lieu of fractional skay or (iv) any
proposal. combination of the foregoing shares and cash indiefractional
shares

Derivative Actions

Pursuant to the CBCA, if following final judgmemtcourt finds that The DGCL's requirements for bringing derivativeians are
an action by a shareholder by or in the right ef¢brporation (i.e., a substantially similar to those contained in the @B€xcept that
“derivative action”) was brought without reasonatéeise, the court the DGCL does not impose (i) the reasonable campgrement or

shall require the plaintiff to pay the defendamésisonable expenses (i) the security requirement imposed by the CBCA.
attributable to the defense of such action, exctusi attorneys fees
In addition, ADA-ES may, at any time before finatigment, require
the plaintiff to give security for the costs andsenable expenses
which may be incurred by ADA-ES or other partiesed as
defendants in the defense of such action, butnohtiding attorney’s
fees, if the shareholder instituting the actiondsdess than 5% of tl
outstanding shares of any class of ADA-ES, unlesshares so
held have a market value in excess of $25,00@eltburt then finds
that the action was instituted without reasonahblgse, the
corporation shall have recourse to such securitiigramount
determined by the court upon termination of théoac

Franchise Ta:

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

Board Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PROPOSAL TO APPROVE THE REORGANIZATION
PROPOSAL AND TO APPROVE THE REORGANIZATION AGREEMEN T.
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PROPOSAL 2
ELECTION OF DIRECTORS

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

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

All of the nominees are currently members of thafBoEach of the nominees has consented to be nlagneith and to serve if elected. We do
not anticipate that any nominee will become unablenwilling to accept nomination or election, ffuthis should occur, the persons named in
the proxy intend to vote for the election in hisast of such other person as the Board may recomritéadhe policy and practice of the
Company that all directors attend the Meeting.@igur directors serving at the time of our 201(Aal Meeting of Shareholders attended that
meeting.

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

Director

Name Age Position and Offices Since

Robert N. Caruso 59  Director, Chairman of the Compensation Committeenier of the 200¢
Nominating and Governance Commit

Michael D. Durhan 61  Director, President and Chief Executive Offi 200:

John W. Eaves (1) 53  Director, Member of the Compensation and Nominaéing Governance 200<
Committees

Derek C. Johnson (: 50  Director, Member of the Audit and Nominating andv@mance Committee 200¢

Ronald B. Johnso 79  Director, Member of the Audit and Compensation Cattaas 2002

W. Phillip Marcum (3) 67  Chairman of the Board of Directors, Member of tr@mpensation and 200¢
Nominating and Governance Committt

Mark H. McKinnies 58  Director, Senior Vice President, Chief Financiafi€dr and Secretar 200:

Jeffrey C. Smith 59  Director, Chairman of the Nominating and Governa@oenmittee and 2002
Member of the Compensation Commit

Richard J. Swanson (4) 75  Director, Chairman of the Audit Committee, Membéthee Compensation 200¢
Committee

(1) Mr. Eaves is a director of Arch Coal, Inc.,u@pic company located in St. Louis, Missouri (NYSECI). The initial appointment of
Mr. Eaves to our Board was made pursuant to a Su®3cription and Investment Agreement with ArchICioe. whereby our
management agreed to make available one se
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the Board for an Arch Coal designee and to votetales and proxies they are entitled to votevarfaf such designee for so long
Arch Coal continues to hold at least 100,000 shafesir common stocl

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

(3) Mr. Marcum has served as a chairman of the boaippfied Natural Gas Fuels, Inc., a public comphoated in Westlake Village
California (OTC: AGAS) since 2008. He has served d#rector of Key Energy Services, Inc., a pubbmpany located in Houston,
Texas (NYSE: KEG) since 199

(4) Mr. Swanson has served as a director and Audit GtteerChairman of Ascent Solar Technologies, la@ublic company located
Thornton, Colorado (NASDAQ: ASTI) since January 2(

Other than as set forth in footnote above with eespo Mr. Eaves, there are no arrangements orrstahelings between any directors or
executive officers and any other person or perpomsuant to which they were selected as directoexecutive officers.

EXPERIENCE AND QUALIFICATIONS OF DIRECTOR NOMINEES

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

The specific experience, qualifications and backgtbof each nominee follows:

Mr. Caruso currently serves as a managing partnef3Management Resources, LLC, a management torgsand technical services firm,
and has held that position since 1988. Mr. Carasoderved as the general manager of Design Neh&ariig, LLC, an aerospace engineering
company, since 2006. Mr. Caruso has also servéticasPresident of IngeniumCare, LLC, a developereofiote healthcare monitoring
systems, since 2003. From 1999 to 2001, Mr. CanesoVice President and General Manager of Appldrige & Technology, a public
company at the time, providing reactive gas praongssystems and specialty power sources to thecesmiictor and medical equipment
markets. Previously, Mr. Caruso was an executifieafof a division of Adolph Coors Company andchséveral management positions with
the Aluminum Company of America (ALCOA). From Juz@08 to April 2010, Mr. Caruso served as Chairmfathe Board of American
Shipping Company ASA, a Norwegian company with WSerations based in Philadelphia, PA (OSL:ASMC). @aruso has a B.S. in
Engineering Mechanics and B.A. in General Arts 8niénces from Pennsylvania State University antlBA from Wayne State University.
Mr. Caruso served as Chairman of the Nominating@odernance Committee from January 1 to OctobeRQ@B0 and has served as Chairman
of the Compensation Committee since October 130201

Director Qualifications:

. Leadership Experience—Managing Partner of B/3 Manent Resources, LLC; General Manager of Design Net
Engineering, LLC; Vice President of IngeniumCark(; Vice President and General Manager of Appliettce &
Technology; Executive Officer of a division of Ag@bl Coors Company; Management Positions with ALCOAairman of
the Board of American Shipping Company ASA; DireadADA-ES; MBA from Wayne State Universit
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. Industry Experienc—Senior manager at large industrial companies dfrtieal projects including engineering product
manufacturing systems at the entities and in tipac#es described abov

Dr. Durham was a co-founder in 1985 of ADA Techmyis, Inc., an Englewood, Colorado private compahich contracts to the federal
government and others for development of emisgohrtologies. ADA Environmental Solutions, LLC, auolly owned subsidiary, was
originally spun-out of ADA Technologies in 1996..Mrurham has been President, CEO and a directbiedompany since 2003 and
President of ADA Environmental Solutions, LLC siriteformation in 1996. Dr. Durham served as a nganaf ADA-CS, our joint venture
with Energy Capital Partners and affiliated funfisvbich we own a 25.9% interest, in 2009. Dr. Durhlaas a B.S. in Aerospace Engineering
from Pennsylvania State University, an M.S. andPm Environmental Engineering from the UniversitiyFlorida and an Executive MBA
from the University of Denver. Dr. Durham is a memnbf the Board of the American Coal Council, alér@association of companies that sell,
use and provide services related to coal, a Boamilmer and officer of the Institute of Clean Air Quamnies, a trade association of companies
that provide equipment to measure and control@lupon, and was appointed a member of the Nati@Qual Council, which advises the
Secretary of Energy on coal-related issues.

Director Qualifications:

. Leadership Experience—President, CEO and a dire¢tADA-ES since 2003; Co-founder of ADA Technolegilnc.;
President of ADA Environmental Solutions, LLC; Maea of ADA-CS; Executive MBA from the University of Denvi

. Industry Experienc—M.S. and Ph.D. in Environmental Engineering from tniversity of Florida; Member of the Board
American Coal Council; Board member and officethaf Institute of Clean Air Companies; Member of iegional Coal
Council. Senior manager of technical projects amellectual property development at the entitied ianthe capacities
described above

Mr. Eaves currently serves as President, Chief &gy Officer and a director of Arch Coal, Inc. eoof the nation’s largest and most efficient
coal producers. Mr. Eaves previously held the pmsiof Vice President of Marketing for Arch Coaheé that company’s formation on July 1,
1997. Prior to that time, he served as Presidetiteofnarketing subsidiary of Arch Mineral Corpooati one of Arch Coal’s predecessor
companies. He also held various positions in satelsadministration with Diamond Shamrock Company ldatomas Coal Company.

Mr. Eaves holds a B.S. degree from the Univerditi{entucky and attended an Executive ManagemergrBro at the Wharton School of
Business and an Advanced Management Program aatdaBusiness School.

Director Qualifications:

. Leadership Experien—President, Chief Operating Officer and a direcfofi@ch Coal; various positions in sales ¢
administration with Diamond Shamrock Company amN@atomas Coal Company; attendance at an Exeddtiveagement
Program at the Wharton School of Business and ara®aed Management Program at Harvard Business 5«

. Industry Experience—In capacity as President ohACoal, understands coal industry and market aateecoal industry
product development. Arch Coal serves many of #mescustomers as AL-ES.

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

Director Qualifications:

. Leadership Experience—President of Fusion Speesaltfice President of Kennametal; Director of QuaknCorporation;
President and Chief Operating Officer of CoorsTekecutive MBA from the University of Denve

. Industry Experience—Senior management and experignihie development and manufacturer of techmicaducts in
diverse international markets at the entities anithé capacities described abc

Mr. Ronald Johnson has been involved in all pha$éise chemical industry, including production, qgmunding and distribution in domestic
and international markets, for 50 years. He hatthaketing position in strategic planning with DuBanglobal provider of a wide range of
innovative products and services, in its Industia Biochemical Department; Gamlen Chemical, serirational compounding company as
manager of worldwide development; and Univar, gdaglobal chemical distributor from 1968 to 1984 $¢rved as a Board member of
Charter National Bank and Trust from 1998 to 2(R.Johnson also served on the Board of Earth $eigrnc. from 1999 to 2003.

Mr. Johnson has been President of Twin-Kem Inténat, Inc., a distributor of agricultural and irgdtial chemicals, since 1984, and President
of ExecuVest, Inc., an oil & gas exploration compasince 1987. Mr. Johnson was Chairman of the Garsation Committee from January 1
to October 13, 2010.

Director Qualifications:

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

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

Mr. Marcum was appointed a director of the Compianjanuary 2008. Mr. Marcum has served as a chaiohthe board of Applied Natural
Gas Fuels, Inc., a liquefied natural gas produeset in Westlake Village, California (OTC: AGAS)Hc&® 2008. He served as a director of Key
Energy Services (NYSE: KEG), an oilfield servicesnpany based in Houston, Texas, since 1996. Rribistappointment to the Board of Key
Energy Services, he was the non-executive Chaiwh#éme Board of WellTech, Inc., an energy produttervices company, from 1994 until
March 1996, when WellTech was merged into Key Ep&egrvices. From January 1991 to April 2007, Mr.rilen was Chairman of the

Board, President and Chief Executive Officer of M#gk Technologies, Inc., currently known as Powete International (NASDAQ:

POWR), which develops energy and smart grid satstfor electric utilities, and their commercialstitutional, and industrial customers. He
retired in April 2007. Mr. Marcum has been a prpatiin MG Advisors, LLC since April 2007. He holdsachelor’s degree in Business
Administration from Texas Tech University. Mr. Mara has served as chairman of the Board since Q0 2

Director Qualifications:

. Leadership Experience—Chairman of the board Appilatural Gas Fuels; Director of Key Energy Servidésn-executive
Chairman of WellTech; Chairman, President and CEMetretek Technologies; Chairman of the Board &f4-ES.
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. Industry Experienc—Extensive experience in oil and gas developmegestad public companies at the entities and it
capacities described abo

Mr. McKinnies has served as our Chief Financiali€ff and Secretary since 2003 and was appoint&e:@isr Vice President in September
2005. Mr. McKinnies was employed by Earth Scierfees 1978 through 2000. A CPA, Mr. McKinnies workfed Peat, Marwick, Mitchell &
Co., a national accounting firm, before commena@&@ngployment at Earth Sciences in 1978. Mr. McKintiekls a bachelors degree in
Accounting from the University of Denver.

Director Qualifications:

. Leadership Experience—Senior Vice President, Gfilgdincial Officer and Director of ADA-ES; ManagdrADA-CS and
Clean Coal

. Industry Experienc—Served in various capacities at Earth Sciencespftbgecessor of AD-ES) and at AD+ES for over
30 years

. Finance Experien—CPA and worked at the national accounting firm Pelrwick, Mitchell & Co; Accounting degre
from University of Denver; CFO of AD-ES.

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

Director Qualifications:

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

. Industry Experience—Extensive and varied experievitigin the air pollution control industry and aatiof over a dozen
articles on clean air polic

. Government Experien—Testified before Congress and state regulatorseldqp litigation attorney for the EP,

Mr. Swanson was appointed a director of the Compadyly 2006. Mr. Swanson has been an advisompani@rmance coach to CEOs and
business owners in Colorado for 15 years throughffifation with Vistage
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International, Inc. (formerly the Executive Comred}, the world’s leading CEO membership organipatRreviously he was with Accenture,
an international consulting firm, was the CFO @& enver Regional Transportation District (‘DRTD&)$200 million company, and was the
founder and president of Real Estate Associates(1REA”), a commercial real estate investment datdelopment company in Denver,
Colorado. He has accomplished corporate turnarpuoigcts, has served on a number of private compaayds, and is also a director and
Audit Committee Chairman of Ascent Solar Technaésgnc. (NASDAQ: ASTI), a developer and manufaatafesolar technology. He has a
B.A. in History from the University of Colorado aath MBA from Harvard Business School. Mr. Swanso@hairman of the Audit
Committee.

Director Qualifications:

. Leadership Experience—Advisor and performance cé@a€EQ’s and business owners in Colorado for Hygyéhrough an
affiliation with Vistage International, Inc; CFO tdie DRTD and founder and president of REA; MBAnfrélarvard
Business School; Director and Audit Committee Qhain of ADA-ES and Ascent Solar Technologies |

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

No family relationship exists between any directmrgxecutive officers

CORPORATE GOVERNANCE
Director Independence

The Board maintains audit, compensation and noimigi@nd governance committees. In our fiscal y@di02all directors other than

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

Board Meetings and Committees

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

The Board of Directors met eight times in 2010eAth of the Board of Directors meetings the inddpanhdirectors were polled to determir
they believed an Executive Session was neededhi®@a bccasions such sessions were held where nmaagef the Company was excluded.
Each of the Audit, Compensation and Nominating @esternance Committees met seven times in 201MfAHe directors were present for
more than 75% of the meetings of the Board of Dinecand the committees of which they were membeld during their individual terms.

Audit Committee

Our Board has an Audit Committee established imatamce with Section 3(a)(58)(A) of the Securiftaghange Act of 1934, as amended (the
“Exchange Act”), which consists of Messrs. Derekrpn, Ronald Johnson and Richard Swanson. Mr. 8waserves as the chairman of the
Audit Committee. Our Board has determined that 8vanson is an Audit Committee Financial Expert. Siwanson is “independent” as that
term is used in the listing requirements for thesday Stock Market, and a brief listing of his reletvexperience is stated in his biography
above under the caption entitled “Experience andlifeations of Director Nominees.”
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The role and functions of the Audit Committee aeaut in the Audit Committee Charter, as amendedijnally adopted by the Company’s
Board and most recently amended on September B3, Zbe role of the Audit Committee is one of oigins of our accounting and financial
reporting processes and audits of our financiaéstants. The Audit Committee’s functions include fbllowing: reviewing and assessing the
Audit Committee Charter annually; overseeing then@any’s compliance with legal, ethical and regulatequirements; overseeing the
Company’s processes to identify and manage busaresfinancial risk; appointing, approving the cangation of and reviewing the
Companys relationships with its independent registerediputzcounting firm and/or other auditors and assesthe impact such relationsh
may have on the auditors’ objectivity and indepemge taking other appropriate action to overseeérittependence of the outside auditors;
reviewing and considering the matters identifie@tatement on Auditing Standards No. 61 with thiside auditors and management;
reviewing and discussing the Company’s financialeshents with the outside auditors and managemengammending whether the Compasny’
audited financial statements should be includaetiénCompany’s Form 10-K for filing with the Secig# and Exchange Commission (“SEC");
and reporting to the Board on all such mattergdriorming its oversight function, the Audit Comtaé relies upon advice and information
received in its discussions with the Company’s ngenaent and independent registered public accoufiting

Report of the Audit Committee

We expect to include the following language in thiexy statement/prospectus after the filing of AIBS Annual Report on Form 10-K for the
year ended December 31, 20

The Audit Committee has (i) reviewed and discughedCompany’s audited financial statements forfiseal year ended December 31, 2010
with the Company’s management; (ii) discussed WithCompany’s independent registered public acaogifirm the matters required to be
discussed by Statement on Auditing Standards Noa$amended, as adopted by the Public CompanyuAtiog Oversight Board (“PCAOB”
regarding communication with audit committees (ARCProfessional Standards, Vol. 1, AU section 38D (iii) received the written
disclosures and the letter from the Company’s iedéepnt registered public accounting firm requirgédpplicable requirements of the PCAOB
regarding the independent accountant’s communitsitizith the Audit Committee concerning independearoe has discussed with the
Company’s independent accountants the independeatiatants’ independence.

Based on the review and discussions with manageamehthe Company’s independent registered pubtiowatting firm referred to above, the
Audit Committee recommended to the Board that thditad consolidated financial statements as offanthe years ended December 31, 2010
and 2009 be included in the Company’s Annual Repotftorm 10-K for the fiscal year ended December2810 for filing with the SEC.

Respectfully submittec

The Audit Committee [Richard Swansor
Chairman
Derek Johnson
RonaldJohnson

Nominating and Governance Committee

Our Board has appointed a Nominating and Govern@ocemittee consisting of Messrs. Caruso, Eavesibéohnson, Marcum and Smith.
Mr. Smith serves as the chairman of the Nominaging Governance Committee. The responsibilitieh®f@ommittee, as set forth in the
Nominating and Governance Committee Charter, irekelecting director nominees for the Board, reirigvdirector compensation ai
benefits and submitting the same to the entire @&arapproval, overseeing the annual self-evatmatif the Board and its committees,
recommending the structure and compositioBadird committees to the entire Board for apprewal monitoring in conjunction with the Au
Committee compliance with our Code of Conduct arzhting any
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waivers thereto with respect to directors and etteewfficers, recommending individuals to serveCdmirperson of the Board and Chief
Executive Officer and reviewing the Chief Execut®#icer’'s recommendations for individuals to serve as etkezofficers and analyzing at
recommending such persons to the Board.

Criteria established for the selection of candiddte the Board include:

a. Anunderstanding of business and financial affaird the complexities of an organization that ogeras a public company in t
business of the Compar

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

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

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

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

g. Asto any candidate who is an incumbent directdrq(wontinues to be otherwise qualified), the extenthich the continuin

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

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

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

Under the Nominating and Governance Committee @hatie Nominating and Governance Committee witisider nominees submitted by
our shareholders. Recommendations of individuasnieet the criteria set forth in the Nominating &overnance Committee Charter for
election at our 2012 annual meeting of shareholaheg be submitted to the Committee in care of MérlicKinnies, Secretary, at 8100
SouthPark Way, Unit B, Littleton, Colorado 80120later than December 12, 2011.

The Committee has recommended to our Board the sfatirectors for this Annual Meeting as set fatiove. No third party was used in
identifying or evaluating nominees, and we receimedhareholder recommendations for nominees. fiitial iappointment of Mr. Eaves to our
Board was made pursuant to a 2003 Subscriptionrarestment Agreement with Arch Coal, Inc. whereby management agreed to make
available one seat on the Board for an Arch Cosigiee and to vote all shares and proxies thegrtitled to vote in favor of such designee
for so long as Arch Coal continues to hold at 161,000 shares of our common stock.

Compensation Committee

Our Board has appointed a Compensation Committesisting of Messrs. Caruso, Eaves, Ronald JohiMdarcum, Smith and Swanson.
Mr. Caruso serves as the chairman of the Compems@ommittee. The responsibilities of the CompensaCommittee, as set forth in the
Compensation Committee Charter, most
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recently amended on June 17, 2008, include revigwir executive compensation programs to analyzie dtignment with attracting, retaini
and motivating our executive officers to achieve lousiness objectives; establishing annual and-teng performance goals for our executive
officers and evaluating their performance in lighsuch goals, reviewing and making recommendatiomgerning our long-term incentive
plans and shareholder proposals related to compensand administering our equity-based and empmdyenefit plans. See “Executive
Compensation” below for additional information.

Shareholder Communications to Directors

Any shareholder may communicate directly with treaBl (or any individual director) by writing to ti#hairman of the Board, ADA-ES, Inc.,
8100 SouthPark Way, Unit B, Littleton, Colorado 80Jr by emailing the Board through the “Contaet Board” link on our website at
www.adaes.com. Any such communication should sketewumber of shares beneficially owned by theedt@der making the communicatic
Provided that such communication addresses areaiti business issue, the Company or the Chairmbafowvard the shareholder’s
communication to the appropriate director. For emgnmunication relating to accounting, auditingraufi, such communication will be
forwarded promptly to the Chairman of the Audit Guittee.

Code of Ethics

We have adopted a Code of Conduct that appliesrtofficers, directors and employees, includingphiacipal executive officer, principal
financial officer, principal accounting officer oontroller or other persons performing similar ftiows, which includes a code of ethics as
defined in Item 406(b) of SEC Regulation S-K. A gay our Code of Conduct, which was most recentheaded in January 2011, is available
on our website at www.adaes.com. We intend to aigschny amendments to certain provisions of oue@b€onduct, or waivers of such
provisions granted to executive officers and desston our website.

Board Leadership Structure and Role in Risk Oversigt

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

The Board has designated the Audit Committee te tak lead in overseeing risk management, and tigét £ommittee periodically reports to
the Board regarding briefings provided by managédraad advisors as well as the Committee’s own @maind conclusions regarding the
adequacy of the Company’s risk management processaddition to this compliance program, the Boandourages management to promote
a corporate culture that incorporates risk manageiné the Company’s strategy and day-to-day rssroperations. The Board and
management continually work together to asses@naltyze 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 ROBERT N. CARUSO, MICHAEL D. DURHA M, JOHN W. EAVES, DEREK C. JOHNSON, RONALD B.
JOHNSON, W. PHILLIP MARCUM, MARK H. MCKINNIES, JEFF REY C. SMITH AND RICHARD J. SWANSON.
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PROPOSAL 3

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC
ACCOUNTING FIRM

Relationship with Independent Registered Public Acgunting Firm

Ehrhardt Keefe Steiner & Hottman PC (“EKS&H") sethvas the Compang’independent registered public accounting firmfitmal years 200
and 2010 and has performed procedures relatee tindncial statements.

Shareholder ratification of the Audit Committee&extion of EKS&H as our independent registeredipwzcounting firm as requested in
Proposal 3 is not required by our bylaws or othsewiThe Board is submitting this proposal to trereholders for ratification as a matter of
good corporate practice. If the shareholders éaibtify the selection, the Audit Committee wilconsider whether or not to retain this firm."
anticipate that a representative of EKS&H, who eaned the audits for the years ended December(®B &nd 2010, will be present at the
Annual Meeting of Shareholders. There have beedisagreements on matters of accounting principlgsaxtices, financial statement
disclosures or audit scope or procedures betwee@dimpany and EKS&H, during the most recent figealr or any subsequent interim per
The representative of EKS&H will be available tspend to shareholder questions and will have tip@pnity to make a statement at that
time if the representative desires to do so.

Audit Fees
EKS&H
2010 2009
Audit Fees (1 $188,91: $181,75(
Audit Related Fee $ — $ —
Tax Fees (2 $ 5,61¢ $ —
All Other Fees (3 $ 4,00( $ 4,85¢

(1) Includes annual and quarterly review services edla our Form -K, 10-Q, 1(-K filings, Section 404 internal control audit sewianc
review services related to the filings of RegistnatStatements on Forn-3 and Form -8.

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

(3) Includes consultation services related to thyaieation of certain accounting principles relatedevenue recognition and financial
statement disclosure

Audit Committee Approval of Services

The Audit Committee pre-approves all audit or nodiaservices performed by our independent accauiiieaccordance with Audit

Committee policy and applicable law. The Audit Coitte® generally provides pre-approval of audit s®w and services associated with SEC
registration statements, other SEC filings andarasps to SEC comment letters (Audit Fees) andesvelated to internal control reviews,
internal control reporting requirements and coragigdhs with our management as to accounting ofatisce treatment of transactions or events
and the impact of rules, standards or interpratatlny the SEC and other regulatory or standaréhgdibdies (Audit-Related Fees) for each 12-
month period within a range of approved fees. Taidheertain potential conflicts of interest, thavlprohibits us from obtaining certain non-
audit services from our independent accountant. Atrdit Committee has delegated authority to appimaenissible services to its Chairman.
The Chairman reports such pre-approvals to theAudit Committee at its next scheduled meeting. Ahdit Committee Chairman pre-
approved 100% of the services provided by the iaddpnt accountants in 2010. None of the servic#iseohdependent accountants in 2010
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 EHRHARDT KEEFE STEINER & HOTTMAN PC AS THE COMPANY'S INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING D ECEMBER 31, 2011.

EXECUTIVE OFFICERS

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

Name Age Positions and Offices

C. Jean Bustar 53  Chief Operating Office

Cameron E. Martil 53  Vice President Emissions Control Syste
Richard L. Miller 57  Vice President Business Developm
Richard J. Schlage 59  Vice President Technology Services Divis
Sharon M. Sjostror 44  Vice President Technolog

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

Ms. Bustard was appointed Chief Operating Offidethe Company in June 2004. Ms. Bustard servedtasiin President of ADA-CS from
October 2008 through September 2010 and has sasvadnember of its Board of Managers since Octa®@8. Prior to her appointment as
COQO, she served as Executive Vice President of Ab#ironmental Solutions, LLC, our wholly-owned sigigry, beginning with its
formation in 1996. Ms. Bustard was employed by ADéchnologies from 1988 through 1996. Ms. Bustadd$a B.S. in Physics Education
from Indiana University, an M.A. in Physics fromdiana State University and an Executive MBA frora tniversity of Colorado.

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

Mr. Miller has served as our Vice President Businesvelopment since January 2011. Prior to thadiappent he served as Vice President
Business Development of Utility Systems from Novem®005 to December 2010. He was previously empltoyeHamon Research-Cottrell
(HRC), a major provider of air pollution controttenology solutions for utilities, refineries andhet industries serving the North American
market, from 1990 to November 2005, most recertlyiae President of Sales with primary respongibiti Particulate and Mercury Control
Technologies. Prior to 1989, Mr. Miller was empldytey Buell/General Electric Environmental Servides, (now a part of Fishdfiosterman
Inc., a CECO Environmental Company), in variousigcal and sales positions with direct respongibftir all fabric filter technologies.

Mr. Miller currently serves as Co-Chair of ICAC’sevtury Control division and has previously serve@aairman of ICAC’s Fabric Filter
Division. Mr. Miller has an A.A.S. in Marine Sciead echnology from Southern Maine University, a Bd8gree in Management from
Lebanon Valley College and an Executive MBA fromi&@ado Technical University.

Mr. Schlager was appointed as our Vice Presidefiechnology Services Division in August 2010. Ptiothat appointment he serviced as
Vice President of Administration of the Companycgirugust 2007, served as the Vice President, GanlResearch and Development from
2000 to 2007 and was employed by ADA Technologiesf1989 until that time. Mr. Schlager holds a BriSChemistry and an M.S. in
Metallurgical Engineering from the Colorado SchobMines.
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Ms. Sjostrom served as Vice President of Technofogy January 2007 to December 2010. Effective danli, 2011, she was promoted to
Chief Technology Officer. Previously she served®@uempany as Director, Technology Development sRQ®3 when we acquired her
company EMC Engineering, LLC, an engineering s&vicompany, where she served as President sin2e 2@0n 1998 until September
2002, Ms. Sjostrom served as Director of Emissioostrol for Apogee Scientific, LLC, a provider al\eanced engineering and environmental
technologies. Ms. Sjostrom has a B.S. in Mecharitcgiineering from Colorado State University, an MciSViechanical Engineering from the
California Institute of Technology and an ExecutiMBA from the University of Denver.

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

The following table provides information with respéo the beneficial ownership of the Company’s own stock by (1) each of our
shareholders whom we believe are beneficial owoensore than 5% of our outstanding common stockeézh of our directors and named
executive officers and (3) all of our directors anecutive officers as a group. We base the shaoeiats shown on each person’s beneficial
ownership as of February 25, 2011 (including ogtierercisable within 60 days thereof), unless wieate some other basis for the share
amounts. Percentage ownership is calculated bas@@b63,176 shares outstanding as of February@®3,. Except as noted below, each of the
individuals named below has sole voting and investinpower for the respective shares.

Amount and Nature

Percent o
of

Beneficial

Name and Address Ownership Class
C. Jean Bustard (Chief Operating Officer)
8100 SouthPark Way, Littleton, C 105,93¢(1) 1.4%
Robert N. Caruso (Directo
8100 SouthPark Way, Littleton, C 31,55¢2) *
Michael D. Durham (Director, President and CE
8100 SouthPark Way, Littleton, C 290,75Y3) 3.8%
John W. Eaves (Director)
8100 SouthPark Way, Littleton, C 1,00((4) *
Derek Johnson (Director)
8100 SouthPark Way, Littleton, C 31,55((5) *
Ronald B. Johnson (Directc
8100 SouthPark Way, Littleton, C 29,36%6) *
W. Phillip Marcum(Director)
8100 SouthPark Way, Littleton, C 36,8447) *
Cameron E. Martin (VP Emissions Control Systems)
8100 SouthPark Way, Littleton, C 24.,88:(8) *
Mark H. McKinnies (Director, Secretary, Senior VIiRdeCFO)
8100 SouthPark Way, Littleton, C 140,60:(9) 1.8%
Richard Miller (VP Business Development for UtilBystems
8100 SouthPark Way, Littleton, C 36,20%(10) *
Richard J. Schlager (VP Technology Services Divikio
8100 SouthPark Way, Littleton, C 57,83(11) *
Sharon M. Sjostrom (VP Technology)
8100 SouthPark Way, Littleton, C 26,65¢(12) *
Jeffrey C. Smith (Directot
8100 SouthPark Way, Littleton, C 37,78 *
Stiassni Capital Partners, LP, Stiassni Capital; land Nicholas C. Stiass
3400 Palos Verdes Drive West, Rancho Palos Vefiik90275 400,00((13) 5.2%
Richard Swanson (Director)
8100 SouthPark Way, Littleton, C 31,72(14) *
Trafelet Capital Management, L. P., Trafelet & Camyp, LLC and Remy

Trafelet
590 Madison Avenue, 2hFloor, New York, NY 1002: 377,23(15) 5.C%
Directors and Officers as a Group (14 individuals 882,69:(16) 11.1%
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* Less than 1%

Notes:

(1) Included in the amount shown are 24,543 sharesitohvMs. Bustard has the right to acquire bendfimmnership through stock optior
12,000 shares of restricted stock which have notgsted and are subject to certain repurchasésragid 16,230 shares held in
Ms. Bustar’s Retirement Plan accoul

(2) Included in the amount shown are 5,000 shares tohwMr. Caruso has the right to acquire benefioighership through stock optio
and 4,509 shares held by B/3 Management Resolric€s which is controlled by Mr. Caruso as a Managiirector.

(3) Included in the amount shown are 52,909 sHaekbsin Dr. Durham’s Retirement Plan account, 16,8iares of restricted stock which
have not yet vested and are subject to certairrecbpse rights, and 49,010 shares to which Dr. Durhas the right to acquire beneficial
ownership through stock optior

(4) Does notinclude 288,023 shares held by ArcalQoc. Mr. Eaves is President, Chief Operatin§ig@f and a director of Arch Coal, Inc.
and disclaims beneficial ownership of such she

(5) Included in the amount shown are 5,000 shares tohwMr. Johnson has the right to acquire benefiowhership through stock optior

(6) Included in the amount shown are 4,783 shareshhetie Johnson Family Trust and 24,580 sharestheltin-Kem International, Inc.
which is controlled by Mr. Johnson as the Presi@et Owner

(7) Included in the amount shown are 5,000 shares tohwMr. Marcum has the right to acquire beneficainership through stock optior

(8) Included in the amount shown are 2,417 shares tohair. Martin has the right to acquire beneficmainership through stock optior
689 shares of restricted stock which have not destel are subject to certain repurchase right®9#1b shares held in Mr. Martin’s
Retirement Plan accour

(9) Included in the amount shown are 38,067 sharesihéitt. McKinnies' Retirement Plan account, 500 shares held as tricstéiee MJ
Kraft Trust, 12,500 shares of restricted stock Whiave not vested and are subject to certain repaecrights and 34,210 shares to which
Mr. McKinnies has the right to acquire beneficialrership through stock optior

(10) Included in the amount shown are 13,000 sharesitohaMr. Miller has the right to acquire beneficeanership through stock optior
1,500 shares of restricted stock which have naedesnd are subject to certain repurchase rigli1g66 shares held in Mr. Miller’s
Retirement Plan accour

(11) Included in the amount shown are 28,300 sharestohaMr. Schlager has the right to acquire benafficivnership through stock optio
and 17,135 shares held in Mr. Schl¢ s Retirement Plan accou

(12) Included in the amount shown are 2,363 shares tohvwMs. Sjostrom has the right to acquire bendfiavanership through stock optio
and 5,511 shares held in Ms. Sjost’s Retirement Plan accoul

(13) As of December 31, 2010 per joint Schedule/A3f@ed with the SEC on January 25, 2011, whichaeted as follows: Stiassni Capital
Partners, LP owns all of the 400,000 shares, aiad<$ti Capital, LLC is the general partner of Stim€apital Partners, LP.

Mr. Nicholas C. Stiassni is managing member ofsStiaCapital LLC. Stiassni Capital Partners, LPas3hi Capital, LLC and
Mr. Stiassni all have shared voting and dispositiwerer over the 400,000 shar

(14) Included in the amount shown are 5,000 shares tohwMr. Swanson has the right to acquire benefiovahership through stock optior

(15) As of January 31, 2011 per joint Schedule figf@ with the SEC on February 10, 2011, which mpd as follows: Trafelet Capital
Management, L. P. owns all of the 377,231 sharefelet Capital Management, L.P., Trafelet & Compdr C and Remy Trafelet all
have shared voting and dispositive power over #2831 share:

(16) The amount shown includes options to purchase #33Bares of our common stock held by individualhe group
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EXECUTIVE COMPENSATION

Our philosophy for executive compensation is sghftm a document entitled “ADA-ES Executive Comgation Plan” (the “EC Plan”) which
was adopted by the Board on November 4, 2004. Thel&n applies to the Executive Team, which incutthe President/Chief Executive
Officer, the Chief Operating Officer, the Chief Rircial Officer, and all Vice Presidents of the Camy Executives become eligible to
participate in this plan after completing 12 morfisontinuous service with ADA-ES. Participatiomyrbe modified based on the Board’s
approval.

The Compensation Committee establishes the baaey $at all executive officers and establishes ahperformance incentive metrics. The
CEO makes recommendations as to base salary agmtives compensation of all other executive offiderthe Committee. Base salary is
defined as ongoing, cash compensation paid bi-wdsded on such factors as job responsibilitiegreal competitiveness, and the
individual’s experience and performance. Pay ramgeset based on the local market for similartjprs, with consideration given to regional
and national rates of pay for employees servinglairfunctions in comparable companies. Base satatypically increased annually based on
cost of labor/living increases. In determining agprate merit increases, we consider the actuakebtahange for various job families in
addition to published local CPI-U data. The madt&inge is determined by tracking the year-over-ghange in the median rate for a given
position or job family using regional salary sursepDA-ES attempts to ensure middle market pay&id performers and consider higher
levels of pay for outstanding performers. ADA-ESdmot intend to be a market leader in base comafiensA decision to materially increase
or decrease compensation would be based on thenadotioned factors. Mountain States Employers Ghuneegional compensation
consultant (“MSEC"), has been engaged by the Cosgtean Committee and has assisted with the desidrapplication of the EC Plan,
advised on the appropriateness of incentive lefeelexecutive positions and provided assistanceetting the weight for metrics in modeling
the EC Plan.

In the second quarter of 2009 we instituted progrémconserve cash and working capital includiB®% reduction in cash compensation paid
to certain executive officers. On April 13, 2010y 8oard eliminated such reductions, such that sxeltutive officerstash compensation w
returned to their prior levels. On the same day,Bnard also approved a 10% increase in the bdaey/sa Dr. Durham, our President and
CEO, and a 5% increase in the base salaries o¥eKinnies, our Senior Vice President and Chief Ricial Officer, and Ms. Bustard, our
Chief Operating Officer, based on recent markea dlamm MSEC, the fact that we were at a criticahpo implementing the Company’s
growth strategy, in recognition of such executivegent significant achievements and to ensure tietenf such individuals. On June 16, 2(
our Board approved the recoupment by the execoffieers of the cash compensation they would hareed if the 30% reduction had not
occurred in 2009. The reinstatement and recouparapntunts are reflected in the Summary Compensaige shown below. On July 27, 20
the Compensation Committee approved an additiowaéase in Dr. Durham'’s base salary to $405,008lrirMcKinnies’ base salary to
$300,000, and in Ms. Bustard’s base salary to &&%b,all to be effective as of January 1, 2011lianckases in the salaries of the company’s
other executive officers effective as of July 11@0These increases were made based upon datdeuidw MSEC that showed higher salary
levels for public company executives. Prior datasidered by the Compensation Committee was priynfmil private companies.

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 ldagn health and value of the organization. Inces#titnay be paid in cash or equity as determine
the Board. We generally grant restricted stock d&#&p new executives at the Board meeting follovtirgcommencement of employment.

Incentive amounts are set based on organizatiai éwd market practices. The performance metrideutne EC Plan focus on specific
business objectives set during the first half ahegear. Objectives are those quantitative metsigsh as revenue and working capital, which
management and the Board determine are most inmpdotéhe short and long term health and valudefdrganization. Potential incentive
amounts for 2009 and 2010 performance were edtalliat 50% and 40% of base salary for the CEO #ret members of the executive team,
respectively.
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In 2004, we adopted the Executive Stock Option Piaa “2004 ESO Plan”) discussed below, and graate?00,000 options authorized under
such plan to our then five executive officers, extjpg to utilize the acceleration of vesting of Buptions, for so long as they are available, as
the means to pay any incentive amounts earnedebgxtbcutive officers pursuant to the EC Plan wieoatso covered in the 2004 ESO Plan for
the following several years. Because the exerdisepof the outstanding options far exceeded tmaksprice, in early 2009, the Board vested
all remaining outstanding stock options includihgde remaining in the 2004 ESO Plan. We have raottgd options to the executive officers
who received options under the 2004 ESO Plan €1004. Our share-based compensation, including g tanted under the 2003 Plan and
the 2004 ESO Plan, is accounted for at an estinfatedalue (See Footnote 1 to the Consolidatedidral Statements included in Item 8 of
our Form 10-K for the year ended December 31, 2010)

Summary of vested shares from the 2004 ESO Plan:

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

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

Annual incentive awards under the EC Plan for tBE®Gnd the other executive officers as a grouprezge by the Compensation Committee
in January or February of each year with respetitérevious year’s performance. The CEO hasigwation to allocate the incentive pool
set by the Committee to the other executive officeubject to final approval by the Committee Qinain over such allocations. Annual
incentives, if any, are planned for payment by Baby 28" of the calendar year following the inceatperiod. Incentives paid in cash are
subject to payroll taxes and other customary wiltlings. These incentives can be deferred and paaddesignated beneficiary, although that
has not been the case with any incentives awaldedfar. In early 2010 and 2011 the Compensatianr@ittee approved an incentive award
earned by executive officers based on 2009 and gédformance, respectively, under the EC Plan withlue of approximately $147,641 and
$626,952, respectively, in the aggregate for th©@Ed the other executive officers as a group.tmpensation Committee allocated 24%
and 21% of the 2009 and 2010 Incentive Awards @dQRO and gave the CEO discretion to allocategh®ming amounts to the other
executive officers. Each executive received 100%ibr her portion of the 2009 Incentive Awardhe Company’s stock to the extent
issuance was not capped by the annual per shatefithe 2007 Plan (defined below). In 2010, eaxhcutive officer could elect to receive a
portion of his or her 2010 Incentive Award in stock

From time to time the Board may recognize exemppenformance of any executive with a cash or sewlird. Exemplary performance is
performance that the Board determines to have medjgignificant effort and commitment and is defeed to have had a significant positive
impact on the current or future performance ofdrganization. No such payments were made in 2068228a0.

The use of equity payments, such as using accetevassting of options granted under the 2004 ES@,Rb make incentive payments and the
award of stock-based incentives for achieving djpegioject milestones, is
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intended to link short-term success to Idagn performance and decision making, and to atignagement and shareholder interests. Pay
may be made in shares or options, as determingdebgoard, considering accounting and regulatosyricions, and the financial condition of
the Company. The stock portions of the 2010 an@@®® Incentive Awards are shown below in the Sumgr@@mpensation table under the
“Stock Awards” column. The cash portions of the @@hd 2009 Incentive Awards are shown below inRtesmary Compensation table under
the “Non-Equity Incentive Plan Compensation” column

Crowfoot Incentive Program for Certain Executiveriddgement

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

The eligible recipients of awards under the Crowlocentive Program, and the number of shares aadaiw each, are as follows: Michael
Durham — 57,500 shares, Mark McKinnies — 46,000eshaC. Jean Bustard — 46,000 shares, RichardrMillel,500 shares and Financial
Consultant — 11,500 shares. A portion of the shanesrded to each of the recipients “vests” upaairatient of each defined milestone. In no
event will the shares attributable to a milestoastin the recipient if the milestone is not attgiby a certain date (unless the milestone due
date is extended, as described below).

The milestones under the Crowfoot Incentive Progaaenas follows:
» Strategic Partner Plus Promc

Off-Take Contracts

Financial Close

Project Schedu—Plant Start Up, an

Commercial Production and Profitabilit

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

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

On October 12, 2010, the Compensation Committesridied that the “Financial Close” and “Project &hle- Plant Start Up” Milestones
had been attained, and 95% of the shares of ConStumk dedicated to these Milestones totaling 43\@s@ed. The named executive officers
whose shares vested as a result of attainmenesétimilestones are Dr. Michael Durham (15,750 shakér. Mark McKinnies (12,600 shares)
and Ms. C. Jean Bustard (12,600 shares). The ré@mgadr000 shares vested to a Financial Consultdrg.five percent (5%) or 2,442 shares of
Common Stock committed to these milestones wetgmred to the 2007 Plan as the milestones werebtatred by the due date.
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On November 11, 2010, the Compensation Committéeeadahe condition in the Crowfoot Incentive Pragrehat each participant be
“meaningfully involved” in the Crowfoot Project tite time of vesting for each milestone given thenpany’s reduced ownership of ADA-CS
and the participants’ significant historical cobtriions to the Crowfoot Project. The Compensatiom@ittee also waived the requirement for
Dr. Durham, Mr. McKinnies and Ms. Bustard that spetticipants had to be employed by the Compareysarbsidiary at the time of vesting
for the final milestone, in case any of such pg#nts were terminated without cause prior to guirok given their significant contributions a
efforts to achieve such milestone to date.

Stock Price Incentive Program for Certain Execulemagement

In April 2008, the Compensation Committee estalelish “Stock Price Incentive Program,” for which 08D shares were reserved under the
2007 Plan. No awards have been made, and nongeeted to be made under this program given tleairtifestone is unlikely to be achieved
on a timely basis. The milestone for this prograaswhat the price of our common stock had to equakceed $35.00 a share for 20
consecutive trading days, and must have been aahigy April 15, 2011.

Refined Coal Activities Supplemental CompensatitamP

On April 20, 2010, the Compensation Committee af®oard approved a supplemental compensation @bedcthe “Refined Coal Activities
Supplemental Compensation Plan” pursuant to whithnd was established consisting of seven per@@) of the net profit, on a cash
received basis, resulting from the Company’s “RefiiCoal Activities” (as defined in the Plan), whighl be determined based on the “Net
Contribution Margin,” as defined, of each activitgntributing to the Plan. As of this time, Refin@dal Activities include only the activities
being carried out through Clean Coal, althoughGbenpensation Committee can designate other aetviti be included in the Plan. The
amount available to the fund will be based on okt accounting from the start of the activity ciimtting revenue to the fund, and revenue
from any given customer will be included in therPlar three years from the date revenue is firseireed from the customer. The amount
available for distribution under the Plan will belaulated and paid annually following the closeof fiscal year. Three percent of the net
profit, if any, from Refined Coal activities (42 @6of the fund) will be paid to the Company’s CHiedecutive Officer, Michael Durham, and
four percent of the net profit (57.15% of the fumd)l be paid to eligible Plan participants (conisig of employees, contractors and consulte
who will be chosen annually by Dr. Durham (followithe end of each fiscal year), based on theiritnritons to our Refined Coal Activities
during the prior fiscal year. In early 2011, thenensation Committee approved the calculation ®ffbproximately $430,000 incentive
award earned under the Refined Coal Activities $ampntal Compensation Plan in 2010. $184,000 o2€® Refined Coal Activities
Supplemental Compensation Incentive Award was fmaiie CEO and the CEO allocated the remaining attouthe other executive officers
and employees.

Other Aspects of Executive Employment

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

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

We have key person term insurance for our CEOerathount of $5 million and for our COO and CFOhea amount of $2 million for each
individual. The policies may be assigned to theviddials upon termination of employment other tfi@ncause whereupon the executive wc
be responsible for any premium payments.

Executives are encouraged to own a number of slofisteck equal to a value of at least one (1) sitte annual base salary as a condition of
continued employment with ADA-ES. Executives haive {5) years from the later of November 4, 200w ({ate the EC Plan was adopted) or
the date of hire/promotion to accomplish
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this level of ownership. Ownership is calculatedsidering holdings of restricted stock, whethenat the restrictions have expired, private
holdings, and shares held in retirement accourdfdiiry of options also will be considered in therasship calculation by adding the value of
the spread of in-the-money options to the total@alf other holdings. The Compensation Committggeveed executive equity ownership
against the ownership goals for our executivespnil/&2010.

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

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

The ADA-ES, Inc. Profit Sharing Retirement Plan iethis a plan qualified under Section 401(k) of thiernal Revenue Code (the “401(k)
Plan”) covers all eligible employees. Pursuanhtt plan, we make matching contributions to eaighibd¢ employee’s account up to 7% of the
employee’s eligible compensation, and may maktheatliscretion of the Board, contributions basedhenprofitability of the Company to
those accounts. Beginning in June 2009, we haveermadmatching contributions in shares of the Camgfsacommon stock. No discretionary
contributions were made to the 401(k) Plan in €if@9 or 2010. Investments in an employee’s adcmay be made in stocks, bonds, mutual
funds and other investments permitted by the Pladfsinistrator.

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

Years of Vesting Service Vested Percentag
Less than . 0%
2 20%
3 40%
4 60%
5 80%
6 or more 100%
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The following summary compensation table shows amsption during the fiscal years ended Decembe2@ll) and 2009 of those persons
who were, at December 31, 2010, our principal etreewfficer (“PEQ”), and the two most highly cormsated executive officers other than
the PEO (collectively, the “NEOs”). Mark McKinniés our principal financial officer (“PFQO”). The sitture of pay for each NEO is the same,
although as noted above the potential incentivewsmtsounder the EC Plan for 2009 and 2010 performareze established at 50% of base
salary for the PEO and 40% of base salary for dtieDs.

Summary Compensation Table for Years Ended Decembe1, 2009 and 2010

Non-Equity
: Incentive Plan Nonqualified
Option
< Deferred All Oth
Bonus Stock Awards Compensatior Com(?)s:]rseatior Compenseartior
Name of Individual and Salary Awards
Principal Position Year ($)(1) ($) ($)(2) ($) ($)(3) Earnings ($) ($)(4) Total ($)
Michael D. Durhan 201C $332,027 $0- $ -0 $ -0 $ 319,18 % -0- $ 17,50¢ $668,71:
President, CEO and 200¢ $209,65: $-0- $53,22( $ -0- $ -0- $ -0- $ 13,43t $276,30¢
Director (PEO;]
Mark H. McKinnies 201C $266,90: $-0- $29,86( $ -0- $ 10523 % -0- $ 15,05¢ $417,05¢
Senior VP, CFO an 200¢ $17527: $-0- $36,19C $ -O0- $ -0- 3 -0- $ 11,077 $222,54:
Director (PFO;
C. Jean Bustar 201C $253,19¢ $-0- $29,86( $ -0- $ 9440¢ $ -0- $ 13,08: $390,54¢
COO 200¢ $164,07¢ $-0- $36,19C $ -0- $ -0- % -0- $ 10,517 $210,78:

(1) The 2010 amounts include deferred wages from 20@9vwtere earned and paid in shares of common #dB10 and were valued
accordance with FASB Topic 71

(2) Amounts equal the 2009 Incentive Award, which waigl jin stock, and the portions of the 2010 Incenthward executives elected
receive in stock, each valued in accordance witBBA opic 718

(3) Includes the cash portion of the 2010 Incenfiveard and the cash portion of the Refined Coaivits Supplemental Compensation
Plan.

(4) Amounts represent matching contributions irhaasstock made or accruing to the 401(k) PlanhgyGompany for the benefit of the
named individual
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Outstanding Equity Awards at December 31, 2010

Option Awards Stock Awards
Equity
Incentive
Plan
Equity Award: Equity
Incentive Number Incentive
Plan Market of Plan
Number of Awards: Number Unearnec Award:
Securities Number of Value Market
Underlying Number of Securities Option of of Shares Value of
Unexercise( Securities Underlying Exercise Shares Shares That Unearned
Underlying Unexercise( Option That That Have Not Shares
Options (#) Unexercised Price Expiration Have Have That Have
Exercisable Options (#) Unearned per Not Not Vested Not
Name (1) Unexercisabl¢ Options Share Date Vested Vested 2 Vested (2)
Michael D. Durhan 49,01( -0- -0- $ 8.6C 8/23/1¢ -0- -0- 15,000  $167,40(
Mark H. McKinnies 34,21( -0- -0- $ 8.6C 8/23/1¢ -0- -0- 12,000  $133,92(
C. Jean Bustar 24,54 -0- -0- $ 8.6( 8/23/1¢ -0- -0- 12,000  $133,92(

(1) Represents options granted on August 23, 2004 ant$o our 2004 ESO Pla

(2) The shares consist of Crowfoot Incentive Progeavards granted on March 17, 2008. These shaliegasi, if ever, upon the attainment
of the last milestone set forth in the Program. iifagket value of such shares was determined basadsbare price of $11.16 at
December 31, 201

Nonqualified Deferred Compensation

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

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

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

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

2. Obligations to disclose and Company ownership wéirtions and confidential subject matter, whichigdiions survive for twi
years after termination of employme

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

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

Restrictive obligations relating to confidentiabgect matter, which survive after termination ofayment.
Acknowledgement and agreement regarding no comiijcibligations and obligations upon terminatiorenfployment

The agreements with our Chief Executive Officerig€®perating Officer and Chief Financial Officds@ contain the following provisions:
1. Automatic extensions for o-year periods unless previously terminated with appate advance notic

2. Three montt’ prior written notice of intent to terminate by eittthe Company other than for cause, death or pemalisability ol
the employee
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The compensation amounts included in the employmgrgements are subject to annual adjustment ancbthpensation levels for the named
executive officers are shown in the tables abownd\of our employment contracts or other agreenwmttain any provisions for the payment
of any amounts that result from or will result fréhe resignation, retirement or any other termaratf any executive officer's employment
with us or from a change-in-control of the Company change in the named executive officer’s residities following a change-in-control
except as described below.

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

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of4l&Rjuires our officers and directors and persdms keneficially own more than ten perc
of a registered class of our equity securitiesl¢éoréports of ownership with the SEC. Officergediors and greater than ten percent
shareholders are required by SEC regulations tadlirus with copies of all Section 16(a) forms tfiky

Based solely on our review of the copies of suchfofiled or received by us, or written represdatet from the reporting persons, each
Executive Officer, with the exception of Cameronrhitg filed two late reports each of which contalr@ne transaction not reported on a tin
basis. Cameron Martin filed three late reports aimihg one transaction not reported on a timelyshdsvo of our Directors, Ronald Johnson
and John Eaves, filed one late report contactirggtmansaction not reported on a timely basis.

Risks Arising from Compensation Policies and Practies

We believe that our compensation policies and estdo not motivate excessive or imprudent riglkag We note the following key aspects
of our compensation in making this determination:

» The Company’s EC Plan is based on balanced perfarenaetrics that promote disciplined progress tdaéonger-term Company
goals in addition to the sh-term health of the organizatio

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

» Our Crowfoot Incentive Program is based on achiergrof specifically identified and disclosed mitasts, all of which promote
the lon¢-term achievement of the operation of the activatathon facility;

» Our Refined Coal Activities Supplemental CompemsaRlan is based on a portion of the net profitaaash received bas
resulting from ou”“Refined Coal Activitie” which takes into account both revenues and costciged with that business; a

*  When considering the Company’s executive share shieand holding objectives, the Company’s compgos programs are
weighted towards offering lo-term incentives

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

Our Nominating and Governance Committee has redpibtysfor reviewing the compensation plan for cuwn-management directors annually
and making recommendations to the entire Boardgpproval. The Committee has not delegated authtarigny other person to determine
director compensation. Our two executive officerovgerve on the Board have provided their view®s délse amount and form of director
compensation, and Mr. McKinnies, our Chief FinahCéicer, has made recommendations to the Committgarding the form of
compensation (i.e. cash or stock) and tax and atcauramifications of awards. In addition, the texecutive officers who serve on our Board
vote on the recommendations for director compeosatiade by the Committee to the Board. In OctoB&02the Committee reviewed
industry data from MSEC and the National Associatib Corporate Directors Director Compensation Repod Survey Data and has sought
the input of representatives of MSEC on its comp#as structure and amounts.

e Annual Retainer. In 2010, each -management director was entitled to receive a $0ahnual retainer, at least $35,000 of wt
was payable in stock (not to exceed any limith@m2007 Plan) and the remainder of which is payiabdéash. In October 2010, the
Board approved a $10,000 increase in its annuaiinest

« Initial Appointment or Election. Directors receigeone-time award of options to acquire 5,000 shafresir common stock upon
initial appointment or election to the Boa

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

e Committee Service Retainers. Directors receive®2,payable in cash, for each standing committeatunh such director serves
(unless such director is receiving compensatiorafting as Chairman of such Committee, in whickecasadditional sum is paid).
From time to time, the Board of Directors may adstablish special committees. In 2010, Messrs. $oafdarcum and Swanson
each served on a special committee establisheldebBdard for no additional compensati

We have maintained directors and officers insuramserage for our directors and executive officnse May 2006. The annual cost of such
coverage is approximately $110,000.

Director Compensation During the Year Ended Decembe3l, 2010

The following amounts were earned by our non-mamegye directors who served during 2010. Dr. Durhauch lslr. McKinnies do not receive
any additional compensation for their service anBloard or any special committees.

Non-Equity
Incentive Plan
Fees Earnel Option All Other
Stock Awards Compensatior Compensatior
or Paid in Awards Total
Name Cash ($)(4) ®)©) $)(6) () ®) ®)
Robert Caruso (1 $ 43,75( $ 41,57: $ -0- $ -0- $ -0- $ 85,32:
John Eaves (Z $ 41,25( $ 34,21t $ -0 $ -0- $ -0- $ 75,46¢
Derek Johnson (1 $ 41,25( $ 39,527 $ -0- $ -0- $ -0- $ 80,77
Ronald Johnson (¢ $ 43,12¢ $ 43,50( $ -0- $ -0- $ -0- $ 86,62t
W. Phillip Marcum $ 51,25( $ 39,407 $ -0 $ -0- $ -0- $ 90,657
Jeff Smith $ 41,25( $ 34,87 $ -0- $ -0- $ -0- $ 76,12
Richard Swanson (¢ $ 48,75( $ 47,56¢ $ -0- $ -0- $ -0- $ 96,31¢
Totals $310,62! $280,66: $ -0- $ -0- $ -0- $591,28°
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(1) Cash fees are paid to a limited liability compamyned by such individua

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

(3) Cash fees and shares issued for services from Mral@ Johnson are paid or issued to 1-Kem International, Inc

(4) Cash fees and shares issued for services from\Wanson are paid or issued to R&K Cc

(5) Amounts represent retainers for services orBtterd and on the Audit, Nominating and Governa@mmpensation and special
committees. Like our NEOs, the directors took redlicash fees from the second quarter of 2009 thrépgil 2010 as part of the
Company’s cash conservation measures. The redsatiere recouped in 2010 and are not included isetlenounts. The 2009 cash fee
reductions that were recouped in 2010 for eachmanagement director, in the order listed in théetabe as follows: $4,958, $4,667,
$4,667, $2,570, $5,833, $4,667 and $2,771. The atinuhe table include fees earned in Decembef 204t were paid in January 20

(6) The fair value of stock awards, which represéhé closing price on the date of issuance of4%6.20 and $5.07 times the number of
shares issued on January 27, 2010, June 29, 2018egtember 20, 2010 respectively, in accordanteMASB ASC Topic 718, to each
non-management director of shares of common steekportion of his compensation for services perét in 2010. The aggregate
number of stock awards for each non-managemerttdirén the order listed in the table, during ylear ended December 31, 2010 was
7,718, 6,333, 7,325, 8,078, 7,342, 6,461 and 8,868.number of shares issued was based on the nhvatlke on the dates on which st
issuances were approved by the Bo

(7) The aggregate number of fully vested outstamgiock options for each non-management direatdhé order listed in the table, as of
December 31, 2010 was 5,000, -0-, 5,000, -0-, 5,dB0and 5,000, respectively. No options wererded to our directors in the 2010
fiscal year.

STOCK INCENTIVE PLANS

2002 ADA-ES, Inc. Stock Option Plan

During 2003, the Company adopted the 2002 ADA-EBS8, Stock Option Plan, which was originally referte as the 2002 Stock Option Plan
(the “2003 Plan”), and reserved 400,000 sharesoofi@on Stock for issuance under the plan. In genelladptions granted under the 2003
Plan expire ten years from the date of grant urddssrwise specified by the Company’s Board. Ther@se price of options was determined
by the Compensation Committee of the Board atithe the option was granted of not less than 100%hefair market value of a share of our
Common Stock on the date the option is grantedinguhe first quarter of 2006, 19,900 options wgr@nted under this plan. This plan was
replaced by the 2007 Equity Incentive Plan desdritidow, and as a result, 148,506 shares of Contark that were originally reserved for
issuance upon exercise of options grantable uhge?®03 Plan were removed from the 2003 Plan. AActmber 31, 2010, 57,857 options
remained outstanding and exercisable.

2004 ESO Plan

During 2004, we adopted the 2004 ESO Plan, whidmdt require shareholder approval. The 2004 ES@ &lthorized the grant of up to
200,000 options to purchase shares of our comnumk $b our executive officers. The 2004 ESO Plantisnded to promote our growth and
profitability by awarding options to purchase oonunon stock in exchange for services performedtarte performed in the future. Options
granted under the 2004 ESO Plan are generallydet&io be non-qualified stock options (“NQSQO”) federal income tax purposes. The 2004
ESO Plan is administered by our Compensation Cotaenitn general, the exercise price of an optidhbei determined by the Compensation
Committee at the time the option is granted antivait be less than 100% of the fair market valua share of our common stock on the date
the option is granted. Under the 2004 ESO Plangthst of options is limited to 60,000 per indivaduThe options are exercisable over a 10-
year period based on a vesting schedule, typitaltween 5% and 20% per year, which may be accetetmtsed on performance of-
individual recipients as determined by our Compgasa&Committee. During 2004,
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all 200,000 options were granted under the 2004 BB@ to five executive officers, each of whom fsl&time employee. In 2009, all options
were fully vested. During 2010, 30,600 previousdsted options were exercised. As of December 310,286,063 options remain outstanc
and exercisable under this plan.

2005 Directors’ Compensation Plan

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

The 2005 Plan will terminate ten years after thte dé its adoption, if not earlier terminated by tBoard. It may be amended, modified or
terminated at any time if and when it is advisablthe absolute discretion of the Board, althougtiain amendments are subject to approval of
regulatory bodies and our shareholders. No sucldment may adversely affect any options previogsinted under the Plan without the
consent of the recipient(s). The 2005 Plan is adit@red by a committee appointed by the Board, whiarently consists of all Board
members. As of December 31, 2010, 20,000 optiomsire outstanding and exercisable under this plan.

2007 Plan

During 2007, the Company adopted the 2007 Equitgritive Plan (the “2007 Plan”), which replaces2883 Plan. The 2007 Plan was further
amended and restated as of August 31, 2010 to n@kenaterial changes to assure Internal Revenue Sedtion 409A compliance and to
increase the non-management director annual graitttd 15,000 shares of Common Stock from 10,00&res. The 2007 Plan authorizes the
issuance to employees, directors and consultantp td 745,779 shares of Common Stock, eitherstsgted stock grants or to underlie
options to purchase shares of our Common Stockelhe 2007 Plan, the award of stock is limitedabmore than 30,000 shares per
individual per year with a maximum of 15,000 shagemntable in any year to non-management Directorgeneral, all options granted under
the 2007 Plan will expire ten years from the ddtgrant unless otherwise specified by the Boara &kercise price for options granted under
the 2007 Plan will be the market price on the détgrant and the shares of Common Stock underlfiegoption will vest on the passage of
specified times following the date of grant, thewtence of one of more events, the satisfactigmeoformance criteria or other conditions
specified by the Board. As of December 31, 2010gptions have been granted under the 2007 Plan.

In March 2008, in connection with the Crowfoot Intiee Program, 172,500 of restricted stock wererdeg to four of our executive officers
and an independent consultant for that Program shhees awarded pursuant to the Crowfoot Inceifffegram only vest upon attainment of
certain milestones, as described above under “BixecGompensation.” As of December 31, 2010, 42 §fires remain to be vested.
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2009 Profit Sharing Retirement Plan

In June 2009, the Company revised its ADA-ES, Rrofit Sharing Retirement Plan, which is a planlified under Section 401(k) of the
Internal Revenue Code (the “401(k) Plan”). The s@n allows the Company to issue shares of ComntackSo employees to satisfy its
obligation to match employee contributions undertérms of the 401(k) Plan in lieu of matching cifmttions in cash. The Company reserved
300,000 shares of its Common Stock for this purpdhe value of Common Stock issued as matchingitortions under the 401(k) Plan is
determined based on the per share market valueraZommon Stock on the date of issuance. As of Déee 31, 2010, 183,794 shares of
Common Stock have been reserved but not yet issuger the 401(k) Plan.

EQUITY COMPENSATION PLAN INFORMATION
AS OF DECEMBER 31, 2010

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 holers (1) 369,46« $ 9.2¢ 42,80¢
Equity compensation plans not approved by securitfolders

(2) 269,39¢ $ 6.95 181,35¢
Total 638,86: $ 8.31 289,80:

(1) Amounts shown represent options and/or sharesred under our 2003 Plan, our 2004 Plan, our 2085 and our 2007 Plan described
above.

(2) Amounts shown in column (a) and column (b) espnt 10-year options to purchase a total of 4s62%es granted to two consultants in
2004 at an exercise price of $13.80 and optionsramlvunder our 2004 ESO Plan. Amounts shown imeol(c) represent shares
available for issuance under 2004 ESO Plan anasharder our 401(k) Plan described abi

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Review and Approval of Related Party Transactions

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

1. the Audit Committee has approved or ratified swahgaction in accordance with the guidelines sth fa the policy and if th:
transaction is on terms comparable to those thatidwe obtained in ar's length dealings with an unrelated third pa

the transaction has been approved by the disinéet@sembers of the Board; a
3. the compensation with respect to such transactgrbeen approved by our Compensation Comm
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Management must recommend any related party trdosadt proposes that the Company enter into ¢o&thdit Committee at its first regular
scheduled meeting each year. After review, the AQdimmittee will approve or disapprove such tratieas and at each subsequently
scheduled meeting, management must update the Sodimittee as to any material change to those gexptransactions. If management
recommends any additional related party transagtsoisequent to such meeting, such transactiondenpsesented 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 albnadde efforts to cancel or annul such transaction.

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

2010 Related Party Transactions

Other than our compensation arrangements and emplayagreements with our executive officers, desdriabove, we did not have any
related party transactions during the 2010 fisearyexcept those with Arch Coal described belowwfsich Mr. Eaves, one of our directors,
serves as President, COO and a director. Mr. Haag$10 economic interest in these transactionsHslves abstained from voting on these
transactions. In addition, as required by our eslgtarty transaction policy, these transactiongwpproved by our audit committee before
being recommended to the Board for approval an@ wesn approved by the disinterested members ddlaed.

Private Placement to Arch Co

On March 23, 2010, we entered into a subscriptgre@ment (the “Subscription Agreement”) with ArcbaCfor the issuance and sale in a
private placement of an aggregate of 143,885 sludresr common stock at a purchase price of $6&35hare for aggregate proceeds of $1.0
million. The pershare price for the private placement was the fpsales price of our common stock as listed orNtR8DAQ Capital Marke
on March 22, 2010, the day before we entered lmedSubscription Agreement. We used the net procsfetie private placement to make
capital contributions to Clean Coal to fund our 58f&re of the repayment by Clean Coal of a loam foar joint venture partner in Clean Cc
No placement agent was involved in the transac

License Agreement with Arch Cc

On June 25, 2010, we entered into a Developmentmetse Agreement (the “License Agreement”) wittttACoal. Pursuant to the License
Agreement, we provided Arch Coal with an exclusiven-transferable license to use certain technologghhance coal by the application of
additives for coal mined by Arch Coal at mines aitds located in the PRB. We expect that the tdolgyowill reduce certain emissions from
the burning of the PRB coal, which should help tetrstandards that are in the process of beingylgated by the EPA. Pursuant to the
License Agreement, we are providing developmentioes to Arch Coal aimed at applying the technoltmthe PRB coal. In addition, if we
develop improvements to the technology that amgedlto the reduction of certain emissions fromhitieing of PRB coal, that technology v
either be included in the license at no additiarme, or, under certain circumstances, we will tiag@ with Arch Coal to determine if Arch
Coal wants to use the additional improvements. g¢&m all right, title and interest, including adtellectual property rights, in and to any
technology we license to Arch Coal.

In consideration for the development work and tberise to Arch Coal, Arch Coal paid us an initren-refundable license fee in cash of $2
million in June 2010. Arch Coal may be obligatedrtake royalty payments to us that could amounstmach as $1 per ton of coal sold by
Arch Coal, depending upon the successful implentiemtaf the technology and Arch Caosffuture sales of the resulting enhanced coal mtc
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Arch Coal currently produces more than 100 miltions of PRB coal per year. Any royalty ultimatebypble under the License Agreement
will first be subject to credit to Arch Coal of amount equal to the initial license fee, other dgwment and operational costs paid by Arch
Coal plus a rate of return on such payments.

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

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

Background

The Board adopted, and the Company’s shareholgg@reeed, the ADA-ES Inc. 2007 Plan (the “Origin#®). The Original Plan was furth
amended and restated as of August 31, 2010 (tH&/“Pan”) to make non-material changes to assuegrial Revenue Code Section 409A
compliance and to increase the non-managementdairacnual grant limit to 15,000 shares of Commtotksfrom 10,000 shares. The 2007
Plan authorizes the issuance to employees, dieatat consultants (each a “Grantee”) of up to 74bshares (as of January 1, 2011 and
subject to annual increases based on shares alitgjaas of the end of each year) of Common Stock®fCompany, either as restricted stock
grants or to underlie options to purchase sharesilo€ommon Stock (each an “Award”). As of Janubrg011, only approximately 138,436
shares remain for issuance under the 2007 Plan.

Our Board approved an amendment to the 2007 Plaamary 25, 2011 (the “Amendment”), subject torapal by our shareholders at our
2011 annual meeting, that increases the aggregatérmam number of shares issuable under the 200vd?ld caps on the number of shares
that may be issued to employees and directors uhde&t007 Plan. The Amendment is attached to tlugyPStatement as Annex IV. As
approved by our shareholders in June 2007, the P@0¥initially authorized the issuance of up t® 800 shares of Common Stock, with an
“evergreen’provision pursuant to which additional shares ateraatically added to the 2007 Plan on the first ofeeach fiscal year, beginni
with the fiscal year commencing January 1, 200&nrmmount equal to ten percent (10%) of the imeréathe total number of shares of
Common Stock outstanding on the last day of theediately preceding fiscal year over the numberu$@anding shares of Common Stock
such date one year prior, or such lesser numbsharkes as is later ratified by the Board at thest ineeting or action in such new fiscal year.
The 2007 Plan provides that in no event shall arcph @nnual increase exceed 300,000 shares andipdofeirther, that in no event shall the
total number of shares authorized for issuance nh@e2007 Plan exceed 1,000,000 shares. The maahket of our shares of common stock as
of April [ ], 2011, was $ perash.

The Amendment provides for (1) an increase in tmalver of shares issuable under the 2007 Plan fe779 to 1,300,000, (2) an increase in
the maximum total number of shares authorizeddamance under the 2007 Plan from 1,000,000 to J0800(3) an increase in the maximum
number of shares with respect to which Awards maagtanted to a Grantee in any fiscal year of then@any from 30,000 to 50,000, and

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

Why the Proposed Increase in Shares for each Propals

We believe that increasing the number of shareved for issuance under the 2007 Plan as provatdd the Amendment is necessary for us
to continue to offer a competitive equity incentpmwgram. The Board believes that providing diresstofficers and employees with equity
incentives such as restricted stock grants andk stptions will contribute substantially to our futusuccess by further aligning the interests of
such key persons
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with those of our shareholders and that withoutAheendment, there would be an insufficient numbestares eligible for grant pursuant to
the 2007 Plan in order to best satisfy the purpo$éise 2007 Plan and to serve the needs of thep@om

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

Summary of the 2007 Plan

The following summary of the 2007 Plan is qualifiadts entirety by the specific language of th®2®lan as filed as exhibit 10.79 to the
Form 10-Q filed with the SEC on November 12, 2G.8ppy of which is available to any shareholdermupsmuest, and which may also be
viewed without charge on the SEC’s websitevatv.sec.gov Capitalized terms used but not defined below Hhganeanings set forth in the
2007 Plan.

General Description

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

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

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

Shares Reserved

Currently, the number of shares of Common Stocka@ited for issuance under the 2007 Plan is limitedot more than 1 million shares,
which includes shares of Common Stock that mays$eed upon exercise of Options or as Restrictetk$ssued under the 2007 Plan.
Initially, the number of shares reserved for issganf Awards under the 2007 Plan was 600,000,rmltded an “evergreen” provision
pursuant to which additional shares are automtiealded to the 2007 Plan on the first day of dettal year, beginning with the fiscal year
commencing January 1, 2008, in an amount equahtpércent (10%) of the increase in the total nurnbshares of Common Stock
outstanding on the last day of the immediately @détg fiscal year over the number of outstandirgyesiof Common Stock on such date one
year prior, or such lesser number of shares adas
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ratified by the Board at their first meeting oriantin such new fiscal year. In no event may anyuahincrease exceed 300,000 shares and as
currently in effect, in no event can the total nembf shares authorized for issuance under the P0Y exceed 1,000,000.

Administration

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

Limitations on Award Grants

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

Amendment and Termination

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

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

Section 409A

Certain awards granted under the 2007 Plan mayémed to constitute deferred compensation withrémibkaning of Section 409A of the
Code and must satisfy the requirements of Secti®f4o0 avoid adverse tax consequences to partitipaho receive such awards. These
requirements include limitations on election
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timing, acceleration of payments, and distributiofe attempt to structure any deferrals and awander the 2007 Plan to meet the applicable
tax law requirements so they avoid adverse taxemuences to participants.

Other Terms of Options

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

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

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

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

Options under the 2007 Plan must be issued witBipehrs from the effective date of the 2007 Plamictvoccurred on June 19, 2007. Options
granted under the 2007 Plan cannot be exercised than 10 years from the date of grant. Optiongeid4o a 10% Shareholder are limited to
five-year terms.

Payment of the option exercise price is generaliylenin full at the time the notice of exerciselw Option is delivered to the Company and is
in cash, bank certified or cashier’s check or peascheck (unless at the time of exercise the Riministrator in a particular case determines
not to accept a personal check). The Plan Admatstican determine at the time the Option is ghfde ISO’s, or at any time before exercise
for NSO'’s, that additional forms of payment will permitted. To the extent permitted by the Plan Adstrator and applicable laws and
regulations (including, but not limited to, fedetak and securities laws and regulations and stajgorate law), an Option may be exercised by
delivery of shares of stock of the Company heldbyOptionee having a fair market value equal tcettercise price, such fair market value to
be determined in good faith by the Plan Administratielivery of a properly executed exercise ngotiogether with irrevocable instructions t
broker, all in accordance with the regulationshef Federal Reserve Board, to promptly deliver éo@ompany the amount of sale or loan
proceeds necessary to pay the exercise price anidaral, state or local withholding tax obligatsothat may arise in connection with the
exercise; or delivery of a properly executed exsarciotice together with instructions to the Companyithhold from the shares that would
otherwise be issued upon exercise that numberasesthaving a fair market value equal to the opticercise price.

Any unexercised Options that expire or that tert@ngpon an employee’s ceasing to be employed bZtimepany, or shares of Restricted
Stock that are repurchased by the Company agaomeavailable for issuance under the 2007 Plan.

The vesting of outstanding Options under the 20@7A Rill be subject to acceleration upon certaiarges in the ownership or control of the
Company. The acceleration of the vesting of Optiarthe event of such changes
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in control may be seen as an anti- takeover prowiand may have the effect of discouraging a meyggyosal, a takeover attempt or other
efforts to gain control of the Company.

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

Other Terms Applicable to Restricted Stock

We may award Restricted Stock under the 2007 Riaerons determined by the Plan Administrator attitime of grant. Generally, we issue
shares of Restricted Stock to a grantee at a fttiee'Purchase Price”) which the Plan Administratetermines at the time of grant. The shares
are then classified as “Restricted Shares,” andwalbgect to our right to repurchase them as s#t fum a schedule to the Restricted Stock
Agreement entered into between us and the gramteler which we lose our repurchase rights, andliaees are no longer classified as
“Restricted Shares.” The number of shares as tolwbiir repurchase rights lapse generally are détethby the passage of time or the
happening of a specified event, such as the at&ihof some predetermined performance criteriadraage in corporate ownership or con
The Plan Administrator has discretion in deterngrtine schedule and/or the events that will spebiéterms and conditions of the Company’s
repurchase rights. Restricted Shares are requirbd placed in escrow with us until such time asrepurchase rights lapse. We will generally
be entitled to exercise our repurchase rights wtiame within 90 days of the grantee’s cessatioiGantinuous Service” with the Company by
paying an amount equal to the price paid by thatgefor the Restricted Shares.

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

Certain Federal Tax Consequences

The grant of an NSO under the 2007 Plan does patély result in any federal income tax conseqesrto the optionee or to us so long as the
exercise price of the option is equal to or excekddair market value of the underlying stock &the date of grant. Upon exercise of an NSO,
the optionee is subject to income taxes at theapéicable to ordinary compensation income ordifference between the option exercise
price and the fair market value of the shares erdtite of exercise. This income is subject to valtiing for federal income and employment
tax purposes. We are entitled to an income tax demuin the amount of the income recognized bydpgonee, subject to possible limitations
imposed by Section 162(m) of the Code. Any gaifoss on the optionee’s subsequent dispositioneEtiares will receive long-term or short-
term capital gain or loss treatment, depending bather the shares are held for more than one g#awfng exercise. We do not receive a tax
deduction for any such gain.

The grant of an ISO under the 2007 Plan does pataily result in any federal income tax conseqesro the optionee or to us. An optionee
recognizes no federal taxable income upon exeesmISO (subject to the
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alternative minimum tax rules discussed below), @edeceive no deduction at the time of exercise fhx consequences of a disposition of
stock acquired upon exercise of an ISO depends hpariong the optionee has held the shares. Ibffi®nee does not dispose of the shares
within two years after the ISO was granted, nohimibne year after the ISO was exercised, the ppdawill recognize a long-term capital gain
(or loss) equal to the difference between the pabée of the shares and the exercise price. Waatrentitled to any deduction under these
circumstances.

If the optionee fails to satisfy either of the fgoing holding periods, he or she must recognizénarg income in the year of the disposition,
which we refer to as a disqualifying dispositiofneTamount of such ordinary income generally idé¢kser of (i) the difference between the
amount realized on the disposition and the exemmiee, or (i) the difference between the fair ketrvalue of the stock on the exercise date
and the exercise price. Any gain in excess of theumt taxed as ordinary income will be treated Emg-term or short-term capital gain,
depending on whether the stock was held for mag tne year. We are entitled to a deduction equilet amount of ordinary income
recognized by the optionee in the year of the dikfying disposition.

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

The grant of restricted stock will subject the desnto ordinary compensation income on the diffeedmetween the amount paid for such stock
and the fair market value of the shares on the tilatethe restrictions lapse. This income is sulifpavithholding for federal income and
employment tax purposes. We are entitled to amirectax deduction in the amount of the ordinary meaecognized by the grantee, subje:
possible limitations imposed by Section 162(m)haf €Code. Any gain or loss on the grantee’s subsealigposition of the shares will receive
long-term or short-term capital gain or loss treattndepending on whether the shares are held foz than one year and depending on how
long the stock has been held since the restricteppsed. We do not receive a tax deduction forsugh gain.

Recipients of restricted stock may make an eleatiwter Section 83(b) of the Code to recognize dmary compensation income in the year
that such restricted stock is granted the amoumaletg the spread between the amount paid for steetk and the fair market value on the date
of the issuance of the stock. If such an electiomade, the grantee recognizes no further amofistsngpensation income upon the lapse of
any restrictions and any gain or loss on subsedtispbsition will be long-term or short-term capijain to the grantee. An election under
Section 83(b) must be made within 30 days frontithe the restricted stock is issued.

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

New Plan Benefits

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

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

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

We are asking our shareholders to vote on the pebdmended and Restated 2010 Equity Incentive (far'2010 Plan”) in order to
provide us with a means to attract and maintairbtrst possible personnel, to provide additionatmizes to employees, and to promote the
success of the Company’s business. A prior versidhe 2010 Plan was filed with the SEC on Form &8-ebruary 9, 2010 (the “Original
Plan™), but no shares of Common Stock or other Alsgas defined below) have been issued under th@ Pan. This Amended and Restated
version of the 2010 Plan includes additional nortemal changes to assure Internal Revenue Cod@&8etl9A compliance. The text of the
2010 Plan is attached to this Proxy Statement a®AN. Capitalized terms used but not defined is sammary have the meanings set fort
the 2010 Plan. We currently have approximatelydpleyees who will be eligible to participate in t2@10 Plan. We are proposing the 2010
Plan for shareholder approval in order to providevith needed flexibility in tailoring equity compgation awards that we expect will assist us
in securing and retaining key employees neededudobusiness.

General Description

The 2010 Plan permits grants of “Awards,” whichlirte the grant of (1) shares of Common Stock, (@3tficted” share purchase rights of
Common Stock (“Restricted Stock Purchase Rightst) @) “restricted” share bonuses (“Restricted Bt®onus” and together with the
Restricted Stock Purchase Rights, a “RestrictedkStavard”).

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

Under the 2010 Plan, we may grant Awards to sughl@mees and consultants who are residing in forgigadictions as the administrator of
the 2010 Plan may determine from time to time. Z820 Plan is not a qualified deferred compensgilan under Section 401(a) of the Code
and is not subject to the provision of the EmploRetirement Income Security Act of 1974, as amer(tieRISA”).

Our Original Plan was approved by our Board on dan@d2, 2010, and the 2010 Plan was approved octMb, 2011; however, the 2010 F
is subject to approval by our shareholders, whidbeing sought under this Proposal at this Annuetihg.

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

Administration

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

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

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

Section 409A

Certain awards granted under the 2010 Plan magémed to constitute deferred compensation witremteaning of Section 409A of the
Code and must satisfy the requirements of Sectd®f40 avoid adverse tax consequences to partitspano receive such awards. These
requirements include limitations on election timiagceleration of payments, and distributions. Werid to structure any deferrals and awards
under the 2010 Plan to meet the applicable taxdémuirements to avoid adverse tax consequencesticipants.

Other Terms Applicable to Restricted Stock

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

issue shares of Restricted Stock to a granted’atehase Price which the Plan Administrator deteesiat the time of grant. The shares are
then classified as “Restricted Shares,” and argestto a “reverse vesting schedupairsuant to which we have a decreasing right tanaase
them as set forth on the schedule to the Restristeck Agreement entered into between us and that€e. As we lose our repurchase rights,
the shares are no longer classified as “Restrigteates.” The number of shares as to which our ciase rights lapse will generally be
determined by the passage of time or the happefiagpecified event, such as the attainment okespradetermined performance criteria or a
change in corporate ownership or control. The Rldministrator will have discretion in determinintgetschedule and/or the events that will
specify the terms and conditions of the Compangfairchase rights. Restricted Shares are required ptaced in escrow with us until such
time as our repurchase rights lapse. We will gdlyelba entitled to exercise our repurchase righisng time within 90 days of the grantee’s
cessation of “Continuous Service” with the Comphagypaying an amount equal to the price paid byGhentee for the Restricted Shares.

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

Certain Federal Tax Consequences

The grant of restricted stock will subject the Gesnto ordinary compensation income on the diffeedmetween the amount paid for such stock
and the fair market value of the shares on the tthatethe restrictions lapse. This income is sulijeevithholding for federal income and
employment tax purposes. We are entitled to amirectax deduction in the amount of the ordinary meaecognized by the Grantee, subject
to possible limitations imposed by Section 162(ifiithe Code. Any gain or loss on the grantee’s syset disposition of the shares will
receive long-term or short-term capital gain oslogatment depending on whether the shares atddrahore than one year and depending on
how long the stock has been held since the rasmstapsed. We do not receive a tax deductiomfigrsuch gain.
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Recipients of restricted stock may make an eleatiwter Section 83(b) of the Code to recognize dmary compensation income in the year
that such restricted stock is granted the amoumletg the spread between the amount paid for staztk and the fair market value on the date
of the issuance of the stock. If such an electiomade, the Grantee recognizes no further amoéiotsngpensation income upon the lapse of
any restrictions and any gain or loss on subsedtispbsition will be long-term or short-term capijain to the grantee. An election under
Section 83(b) must be made within 30 days frontithe the restricted stock is issued.

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

2010 Plan Benefits

We have not issued or planned or committed to iasyeAwards under the 2010 Plan as of the dathi®fRroxy Statement. At this time,
therefore, the benefits that may be received byeayloyees if our stockholders approve the 2018 Pdanot be determined, and we have not
included a table reflecting such benefits and asa#ddsuming our shareholders approve the 2010 Riarxpect to commence to use the 2010
Plan for issuance of equity compensation shortyehfter. The market value of our shares of comstack as of April | ], 2011, was

$ per share.

Board Recommendation

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

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

We anticipate that our next Annual Meeting of Shatders will be held in June 2012. Any Shareholaferecord of the Company who desires
to submit a proper proposal for inclusion in thexyr material related to the next Annual Meetingbfireholders must do so in writing and it
must be received at our principal executive offieesor before December 12, 2011. If a shareholitends to submit a proposal at the meeting
that is not included in the Company’s proxy statetnand the shareholder fails to notify the Compgangr to February 22, 2012 of such
proposal, then to the extent permitted by law,gitxies appointed by the Company’s management woellallowed to use their discretionary
voting authority when the proposal is raised ataheual meeting, without any discussion of the enatt the proxy statement. The proponent
must own 1% or more of the outstanding shares @08in market value, of our Common Stock and rhase continuously owned such
shares for one year and intend to continue to fietth shares through the date of the Annual Medtingder to present a shareholder proposal
to the Company.

ANNUAL REPORT ON FORM 10-K

We will provide our Annual Report on Form 10-K concerning our operations during the fiscal year endedecember 31, 2010, including
certified consolidated financial statements and anfinancial statement schedules for the year then eed, to our shareholders without
charge upon request to Mark H. McKinnies, SecretaryADA-ES, Inc., 8100 SouthPark Way, Unit B, Littleton, Céorado 80120. Exhibits
listed in the Form 10-K are available upon requesto shareholders at a nominal charge for printing ad mailing.
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OTHER MATTERS

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

VALIDITY OF SHARES

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

EXPERTS?

WHERE YOU CAN
FIND MORE INFORMATION

Registration Statement

AES filed a registration statement on Form S-Zegister with the SEC the shares of AES common siffeked by this proxy
statement/prospectus. This proxy statement/progpést part of that registration statement andtitorles a prospectus of AES in addition to
being a proxy statement of ADBS for the Annual Meeting. As permitted by SEC subhis proxy statement/prospectus does not coathihe
information you can find in the registration statrhor in exhibits to the registration statement.

Other SEC Filings

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

Y owe expect to include the following language in {hisxy statement/prospectus after the filing of ABS Annual Report on Form 10-K for
the year ended December 31, 2010: Our Independsgistered Public Accounting Firm has audited ADAs=®nsolidated financial
statements included in ADA-ES’s Annual Report omnrd 0-K for the year ended December 31, 2010, &fosé in their report dated
March [ ], 2011, which is incorporated by refece in this prospectus and elsewhere in the registr statement. ADA-ES'’s financial
statements are incorporated by reference in rediancsuch firr's report, given on their authority as experts iooaating and auditing
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Documents Incorporated by Reference

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

* ADA-ES, Inc’s Annual Report on Form -K for the year ended December 31, 2i2;
* ADA-ES, Inc’s Form 1-QSB filed with the SEC for the period ended Septend®, 2005
 ADA-ES, Inc’s Form 1-Q filed with the SEC for the period ended Septendir2010; an

» All reports and definitive proxy or information staents filed by ADA-ES or AES pursuant to Sectl@fa), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934 after the dathis proxy statement/prospectus and before #te df the Annual Meeting

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

Documents Available Without Charge from Us

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

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

ADA-ES, Inc.

8100 SouthPark Way, Unit B
Littleton, CO 80120
Telephone: (888) 822-8617
Attn: Secretary

2

ADA-ES’s Annual Report on Form 10-K for the yeaded December 31, 2010 will be filed on or beforadha31, 2011, and the Registrant
does not intend that this Registration Statemeait Become effective prior theret
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If you would like to request documents from us, plase do so by May 18, 2011 to receive them beforeetAnnual Meeting. We will
send requested documents by first-class mail withione business day after receiving the request.

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

This proxy statement/prospectus is dated April [2011. You should not assume the information doathin this proxy
statement/prospectus is accurate as of any dage thttn this date, and neither the mailing of finisxy statement/prospectus to shareholders
nor the issuance of the AES common stock in thegegozation shall imply information is accuratecgny other date.

BY ORDER OF THE BOARD OF DIRECTOR

By:
Mark H. McKinnies
Secretary

Dated: April 8, 2010
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Annex |
Reorganization Agreement

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this * Agreemeént dated as of March 14, 2011, is among ADA-ES, la Colorado
corporation (the “* Company, Advanced Emissions Solutions, Inc., a Delawargporation and a direct, wholly owned subsidigrthe
Company (“ HoldingCd), and ADA Merger Corp., a Colorado corporatiomdandirect, wholly owned subsidiary of HoldingCoMérgerCo
H).

RECITALS

WHEREAS, as of the date hereof, the authorizedtabgtock of the Company consists of (i) 50,000,8B8res of common stock, no par
value per share (* Company Common Sttjclof which approximately 7,604,502 shares araessand outstanding, approximately 438,081
shares are reserved for issuance under the CongBlgiis (as defined below) and upon exercise standing Company Awards (as
hereinafter defined) and 122 shares are held astmgy, and (ii) 50,000,000 shares of preferredkstoc par value per share (* Company
Preferred StocK), of which none is outstanding;

WHEREAS, as of the date hereof, the authorizedtabgtock of HoldingCo consists of (i) 50,000,00@es of common stock, par value
$0.001 per share (* HoldingCo Common Stdgkof which one share is issued and outstandirgramshares are held in treasury, and
(i) 25,000,000 shares of preferred stock, par@#&0.001 per share (“ HoldingCo Preferred Sthchf which none is outstanding;

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

WHEREAS, HoldingCo and MergerCo are newly formetitiss organized for the purpose of participatindtie transactions herein
contemplated;

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

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

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

WHEREAS, the Boards of Directors of each of the @any and MergerCo have declared advisable thisekgeat and the Merger upon
the terms and subject to the conditions set fortthis Agreement, and the Boards of Directors cheaf the Company and MergerCo have
unanimously determined to recommend to their regmeshareholders the approval of this Agreemedttae Merger, subject to the terms and
conditions hereof and in accordance with the piows of the Colorado Business Corporation Act (tBCA "); and
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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 (thelé §pand to cause the Merger to qualify as a reamgdion under the provisions of
Section 368(a)(1)(A) and (a)(2)(E) of the Codewad as a transaction to which Section 351(a) ef@ode applies.

NOW, THEREFORE, in consideration of the premiseas tlie covenants and agreements contained in thisefigent, and intending to be
legally bound hereby, the Company, HoldingCo andddeCo hereby agree as follows:

ARTICLE 1

THE MERGER

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

1.2 Effective Time The Merger shall become effective upon the filiiga Certificate of Merger with the Secretary lnd (State of the
State of Colorado or a later date specified the(thia “ Effective Time'). It is currently anticipated by the parties that Bfeective Time will be
on or about June 1, 2011.

1.3 Organizational Documents of the Surviving Compa

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

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

1.4 Directors The directors of MergerCo immediately prior te ffective Time shall be the initial directorstb& Surviving Company
and will hold office from the Effective Time untheir successors are duly elected or appointedjaalified in the manner provided in the
Surviving Company Bylaws or as otherwise providgdaw.

1.5 Officers. The officers of MergerCo immediately prior to tE&ective Time shall be the initial officers ofetfsurviving Company and
will hold office from the Effective Time until thesuccessors are duly elected or appointed andfigdah the manner provided in the
Surviving Company Bylaws or as otherwise providgdaw.

1.6 Directors and Officers of HoldingCdrior to the Effective Time, the Company in itgacity as the sole stockholder of HoldingCo,
agrees to take or cause to be taken all such acii®are necessary to cause those persons sesuimg directors and executive officers of the
Company immediately prior to the Effective Timebi® elected or appointed as the directors and exeaftficers of HoldingCo, each such
person to have the same office(s) with HoldingGual(the same committee memberships in the caseedftdis) as he or she held with the
Company, with the directors serving until the earbf the next meeting of the HoldingCo stockhodderwhich an election of directors of such
class is held and until their successors are elemtappointed (or their earlier death, disabitityretirement).
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1.7 Additional Actions Subject to the terms of this Agreement, the pattereto shall take all such reasonable and lagfidn as may
be necessary or appropriate in order to effectintéMerger and to comply with the requirementshef €BCA. If, at any time after the
Effective Time, the Surviving Company shall considebe advised that any deeds, bills of salegassénts, assurances or any other actions ol
things are necessary or desirable to vest, pasfemnfirm, of record or otherwise, in the Surviyi@ompany its right, title or interest in, to or
under any of the rights, properties or assetstbéebf MergerCo or the Company acquired or todspiaed by the Surviving Company as a
result of, or in connection with, the Merger orerhise to carry out this Agreement, the officershaf Surviving Company shall be authorized
to execute and deliver, in the name and on beli@ach of MergerCo and the Company, all such ddglis of sale, assignments and
assurances and to take and do, in the name anehadf bf each of MergerCo and the Company or otlsgrvall such other actions and things
as may be necessary or desirable to vest, penfecindirm any and all right, title and interest in,and under such rights, properties or assets in
the Surviving Company or otherwise to carry ous thgreement.

1.8 Conversion of Securities\t the Effective Time, by virtue of the Mergercawithout any action on the part of HoldingCo, Mer@o,
the Company or the holder of any of the followirgusrities:

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

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

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

1.8.4 From and after the Effective Time, holdersetificates formerly evidencing Company CommoacEtshall cease to have
rights as shareholders of the Company, excepta@sdad by law; providedhowever, that such holders shall have the rights set fiorth
Section 1.9 herein.

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

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

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

1.11 Plan of ReorganizatiorThis Agreement is intended to constitute a “@&reorganization” within the meaning of Treasury
Regulations Section 1.368-2(g). Each party heretdl sise its commercially reasonable
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efforts to cause the Merger to qualify, and wilt knowingly take any actions or cause any actiorsettaken which could reasonably be
expected to prevent the Merger from qualifyingaasorganization within the meaning of Section a§@((A) and (a)(2)(E) of the Code, as
well as a transaction to which Section 351(a) ef@ode applies.

1.12 Successor Issuelt is the intent of the parties hereto that HotflLo be deemed a “successor issuer” of the Comipaagycordance
with Rule 12g3 under the Securities Exchange Act of 1934, asdet; and Rule 414 under the Securities Act of 188&amended. At or aft
the Effective Time, HoldingCo shall file (i) an appriate report on Form 8-K describing the Mergad &i) appropriate pre-effective and/or
post-effective amendments, as applicable, to amisRation Statements of the Company on Forms 8d3%:8.

ARTICLE 2

ACTIONS TO BE TAKEN IN CONNECTION WITH THE MERGER

2.1 Assumption of Company Award#t the Effective Time, all unexercised and uneggioptions to purchase Company Common Stock
(* Company Options) or shares of restricted stock (collectively wilompany Options, “ Company Awartisthen outstanding under any of
the Company’s 2003 Stock Option Plan, 2003 Stoak@msation Plan #1, 2003 Stock Compensation PlapGf2 Executive Stock Option
Plan, 2004 Stock Compensation Plan #2, 2004 Dire@&tock Compensation Plan #1, 2005 Directors’ Gamsption Plan, Amended and
Restated 2007 Equity Incentive Plan, as amendédd) R@n-Management Compensation and Incentive Rldmecother rights to acquire
Company Common Stock under the ADA-ES, Inc. 40P({dfit Sharing Retirement Plan (collectively, thE6mpany Plan®¥), whether or not
then exercisable, will be assumed by HoldingCo hEaompany Award so assumed by HoldingCo underAgreement will continue to have,
and be subject to, the same terms and conditiosstdsrth in the applicable Company Plan and amgements thereunder immediately prior
to the Effective Time (including, without limitatig the vesting schedule (without acceleration thfelog virtue of the Merger and the
transactions contemplated hereby) and per shareisggrice), except that each Company Award vélelercisable (or will become
exercisable in accordance with its terms) for,lalldbe denominated with reference to, that nunatbehares of HoldingCo Common Stock
equal to the number of shares of Company CommockShat were subject to such Company Award immedigirior to the Effective Time.
The conversion of any Company Options that areefitive stock options” within the meaning of Sect##? of the Code, into options to
purchase HoldingCo Common Stock shall be madenmiaaner consistent with Section 424(a) of the Cadassnot to constitute a
“modification” of such Company Options within theeaning of Section 424 of the Code.

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

2.3 Reservation of Share®©n or prior to the Effective Time, HoldingCo wiltserve sufficient shares of HoldingCo Common Istoc
provide for the issuance of HoldingCo Common Stap&n 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 prepareféaavith the Securities and
Exchange Commission (the “ SEfCa proxy statement in preliminary form relatirgthe Shareholders’ Meeting (as hereinafter dejined
(together with any amendments thereof or supplestaetreto, the “ Proxy Statemehtand HoldingCo shall prepare and file with the
SEC a registration statement on Form S-4 (togetftarall amendments thereto, the “ RegistratiorteSteent” and the prospectus
contained in the Registration Statement togeth#r thie Proxy Statement, the “ Proxy/Prospettum which the Proxy Statement shall
be included, in connection with the registratiogenthe
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Securities Act of 1933, as amended (the “ Secsrhiet”) of the shares of HoldingCo Common Stock to Iseié to the shareholders of
the Company as the Merger Consideration. Each tdirigCo and the Company shall use its reasonatsedfforts to cause the
Registration Statement to become effective andPtioay Statement to be cleared by the SEC as prgraptbracticable, and, prior to the
effective date of Registration Statement, HoldingBall take all actions reasonably required undgregpplicable federal securities laws
or state blue sky laws in connection with the isegaof shares of HoldingCo Common Stock pursuatiiederger. As promptly as
reasonably practicable after the Registration State shall have become effective and the ProxyeBtant shall have been cleared by the
SEC, the Company shall mail or cause to be maitextteerwise make available in accordance with theu8ities Act and the Securities
Exchange Act of 1934, as amended (the “ Exchandg&)Athe Proxy/Prospectus to its shareholders; pledj however, that the parties
shall consult and cooperate with each other inrdeténg the appropriate time for mailing or otheswimaking available to the
Company’s shareholders the Proxy/Prospectus i tifjthe date set for the Shareholders’ Meeting.

2.5 Meeting of Company Shareholders; Board Recondatém.

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

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

ARTICLE 3

CONDITIONS OF MERGER

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

3.1.1 The Registration Statement shall have beelamel effective by the SEC under the Securitiesahd no stop order
suspending the effectiveness of the Registratiate8tent shall have been issued by
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the SEC and no proceeding for that purpose sheé baen initiated or, to the knowledge of Holding&Zdhe Company, threatened by
SEC and not concluded or withdrawn. No similar pexting with respect to the Proxy Statement shak feeen initiated or, to the
knowledge of HoldingCo or the Company, threatengthlb SEC and not concluded or withdrawn.

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

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

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

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

ARTICLE 4

COVENANTS

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

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

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

ARTICLE 5

TERMINATION AND AMENDMENT

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

5.2 Amendment At any time prior to the Effective Time, this Agggment may, to the extent permitted by the CBC/Asupplemented,
amended or modified by the mutual consent of thiégsato this Agreement.
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ARTICLE 6

MISCELLANEOUS PROVISIONS
6.1 Governing Law This Agreement shall be governed by and constameldenforced under the laws of the State of Cdlmra

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

6.3 Entire AgreementThis Agreement constitutes the entire agreemashtsapersedes all other agreements and undertabioids
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 severabld,ia the event any provision hereof is determitzeble invalid or
unenforceable, such invalidity or unenforceabidiball not in any way affect the validity or enfoabdity of the remaining provisions hereof.

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

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

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

ADA-ES, INC.
B
Y:

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

ADVANCED EMISSIONS SOLUTIONS, INC
B
Y:

/s/  Mark H. McKinnies

Mark H. McKinnies

Senior Vice President, Chief Financial Officer,
Secretary and Treasul

ADA MERGER CORP
B
Y:

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

CERTIFICATE OF INCORPORATION OF
ADVANCED EMISSIONS SOLUTIONS, INC.

I, the undersigned, for the purpose of creating@nganizing a corporation under the provisionsraf aubject to the requirements of the
General Corporation Law of the State of Delawake (tDGCL "), certify as follows:

ARTICLE |
NAME

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

ARTICLE Il
REGISTERED OFFICES

The address of its registered office in the Sth@adaware is Corporation Trust Center, 1209 OraBgeet, in the City of Wilmington,
County of New Castle, 19801. The name of its regest agent is The Corporation Trust Company.

ARTICLE 1l
PURPOSE

The nature of the business or purposes to be ctedioc promoted by the Corporation is to engageninlawful act or activity for which
corporations may be organized under the DGCL.

ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of common stock whiehctirporation is authorized to issue is 50,0004109 par value of $.001 per share
(the “Common Stock”) and the total number of shares of preferredlstebich the corporation is authorized to issueS900,000, at a par
value of $.001 per share Preferred Stock”).

The board of directors is hereby expressly autedrip provide, out of the unissued shares of PredeBtock, for one or more series of
Preferred Stock and, with respect to each suchsédn fix the number of shares constituting sufes and the designation of such series, the
voting powers, if any, of the shares of such seded the preferences and relative, participatpgonal or other special rights, if any, and any
qualifications, limitations or restrictions thergof 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 ngsmh or resolutions adopted by the board of doectesignating the rights, powers
and preferences of any series of Preferred StbekCbmmon Stock shall have the exclusive rightotie Yor the election of directors and for all
other purposes. Each share of Common Stock shadl tvae vote on each matter properly submittedeastbckholders of the Corporation for
their vote, and the holders of the Common StocK sbée together as a single class.

ARTICLE V
CERTAIN DEFINITIONS

“ Affiliate or Associate” shall have the respective meanings ascribed¢h serms in Rule 12b-2 of the General Rules anduR¢igns
under the Securities Exchange Act of 1934, asfecebn March 11, 2011.
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“ Announcement Date” shall have the meaning set forth in Section 6@).

“ Beneficial Owner or beneficially owned’ shall have the meaning ascribed to such termule R3d-3 of the General Rules and
Regulations of the Securities Exchange Act of 1@234amended. In addition, a Person shall be thaefigal Owner” of any voting stock
which such Person or any of its Affiliates or Assbes has (a) the right to acquire (whether sugtt iis exercisable immediately or only after
the passage of time), pursuant to any agreemeatgament or understanding or upon the exerciserofersion rights, exchange rights,
warrants or options or otherwise or (b) the rightote pursuant to any agreement, arrangementdsrstanding (but neither such Person nor
any such Affiliate or Associate shall be deemelldahe 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 nosusty Affiliate or Associate is otherwise deemesl Breneficial Owner). Notwithstanding the
foregoing, a Person shall not be a “Beneficial Ovioé any voting stock for the purposes of thisiéle VV which such person may have the
right to acquire pursuant to the rights agreemeamhftime to time in effect and the rights issuesréunder.

“ Business Combinatiorn’ shall mean any of the transactions describedinane or more of clauses (a) through (f) of Sec@®1.
“ Commencement Dat€ shall have the meaning set forth in Section &)

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

“ Determination Date” shall have the meaning set forth in Section &\

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

“ Excluded Preferred Stock” means any series of Preferred Stock with resfpeathich a majority of the Continuing Directors leav
approved a Preferred Stock Designation creating satdes that expressly provides that the provisafrArticle VI shall not apply.

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

“ Interested Stockholder” shall mean any Person (other than the Corporaticamy Subsidiary and other than any profit-sharin
employee stock ownership or other employee bepkfit of the Corporation or any Subsidiary or amgtee or fiduciary with respect to any
such plan or holding voting stock for the purpos&iading any such plan or funding other employeaéfits for employees of the Corporation
or any Subsidiary
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when acting in such capacity) who or which: (a@litsor along with its Affiliates, is the Benefi¢i@wner, directly or indirectly, of more than
10% of the then outstanding voting stock; or (kansAffiliate of the Corporation and at any timehim the two-year period immediately prior
to the date in question was itself, or along wighAffiliates, the Beneficial Owner, directly ordimectly, of 10% or more of the then outstand
voting stock; or (c) is an assignee of or has etiss succeeded to any voting stock which was atiamy within the two-year period
immediately prior to the date in question benefigiawned by an Interested Stockholder, if suchigasaent or succession shall have occurred
in the course of a transaction or series of tratia not involving a public offering within the meing of the Securities Act of 1933, as
amended. For the purpose of determining whetharsoR is an Interested Stockholder, the numbenarfes of voting stock deemed to be
outstanding shall include shares deemed benefji@alhed by the Interested Stockholder, but shalimdude any other shares of voting stock
which may be issuable pursuant to any agreemeaangement or understanding, or upon exercise ofarsion rights, warrants or options or
otherwise.

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

“ Subsidiary ” shall mean any Entity of which securities or atbe/nership interests having ordinary voting poteeelect a majority of
the board of directors or other persons perfornsinglar functions are at any time directly or irefitly 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 &pgble law
or this Certificate of Incorporation, and excepb#serwise expressly provided in Section 6.02 below

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

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

(c) the issuance or transfer by the Corporatioanyr Subsidiary (in one transaction or a seriesavfdactions) of any securities of the
Corporation or any Subsidiary to any Interesteci&tolder or any Affiliate of an Interested Stockdeal, in exchange for cash, securities or
other property (or a combination thereof) havingaggregate Fair Market Value of more than the lov¥aither (i) 10% of the market
capitalization of the Corporation’s stock, excluglithe value of stock held by any Interested Stolddraand any Affiliate of an Interested
Stockholder, at any point during any such transaabr series of transactions or (ii) 10% of theueabf the Corporatios’assets as such valu
reported on the most recent balance sheet filatidoCorporation with the SEC in accordance with GAA

(d) the adoption of any plan or proposal for tiggiidlation or dissolution of the Corporation propbsg or on behalf of an Interested
Stockholder or any Affiliate of an Interested Stoaclder;
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(e) any reclassification of securities (includingyaeverse stock split), recapitalization of the@@wation or any merger or consolidation
of the Corporation with any of its Subsidiariesaoly other transaction (whether or not an IntereStedkholder is a party thereto) which has
effect, directly or indirectly, of increasing theoportionate share of the outstanding shares otksg of equity or convertible securities of the
Corporation or any Subsidiary which are directlyratirectly owned by any Interested Stockholdeawy Affiliate of an Interested Stockhold
or

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

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

Section 6.02 When Higher Vote Not RequiredThe provisions of Section 6.01 shall not be appliedo any particular Business
Combination, and such Business Combination shallire only such affirmative vote as is requireddpyplicable law or any other provision of
this Certificate of Incorporation, if the condit®specified in either of the following paragrap&sdr (b) are met:

(a) The Business Combination has been approvedjarity of the Continuing Directors; or

(b) All of the following conditions have been met:

(i) The aggregate amount, as of the date (tBerisummation Date”) of the consummation of the Business CombinatiorfApthe
cash and (B) the Fair Market Value of the consiti@naother than cash to be received per share lweroof Common Stock in such Business
Combination shall be at least equal to the higli¢ghe following (in each case appropriately adjdstethe event of any stock dividend, stock
split, combination of shares or similar event): ((Kapplicable) the highest per share price (idahg any brokerage commissions, transfer taxes
and soliciting dealers’ fees) paid by the InterésSéockholder or any of its Affiliates for any searof Common Stock acquired by them
(1) within the two-year period immediately priorttee date of the first public announcement of tha@ppsal of the Business Combination (the “
Announcement Date"), or (2) in any transaction in which the InteebtStockholder became an Interested Stockholder’ fretermination
Date "), whichever is higher; (y) the Fair Market Valper share of Common Stock on the Announcement @ratee Determination Date,
whichever is higher; and (z) (if applicable) thé&prper share equal to the Fair Market Value paresbf Common Stock, multiplied by the r:
of (1) the highest per share price (including argkbrage commissions, transfer taxes and solicieajers’ fees) paid by the Interested
Stockholder for any shares of Common Stock acquiseil within the two-year period immediately priwrthe Announcement Date to (2) the
Fair Market Value per share of Common Stock orfitiséday in such two-year period upon which theetested Stockholder acquired any
shares of Common Stock;

(i) The aggregate amount, as of the Consummatiate f (A) the cash and (B) the Fair Market Vabdfi¢he consideration other
than cash to be received per share by holdersanésiof any class or series (other than Commork®ioExcluded 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 oriEimevent), it being intended that the requirersenftthis paragraph (b)(ii) shall be required to
be met with respect to every such class or sefieststanding capital stock whether or not theredeed Stockholder or any of its Affiliates t
previously acquired any shares of a particularsctasseries of capital stock: (w) (if applicablieg tprice per share equal to the Fair Market
Value per share of such class of capital stocktipligd by the ratio of (1) the highest per sharieg (including any brokerage commissions,
transfer taxes and soliciting dealers’ fees) pgidhie Interested Stockholder for any shares of stets of
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capital stock acquired by it within the two-yearipd immediately prior to the Announcement Daté2pthe Fair Market Value per share of
such class of capital stock on the first day inhstweo-year period upon which the Interested Stotddracquired any shares of such class of
capital stock; (x) (if applicable) the highest gaare price (including any brokerage commissiaasister taxes and soliciting dealers’ fees)
paid by the Interested Stockholder or any of itéliafes for any shares of such class or seriesapftal stock acquired by them (1) within the
two-year period immediately prior to the Announcemeateor (2) in any transactions in which it becamérsgerested Stockholder, whiche
is higher; (y) the Fair Market Value per shareutdtsclass or series of capital stock on the Anneorent Date or on the Determination Date,
whichever is higher; and (z) the highest prefes@imount per share, if any, to which the holdéishares of such class or series of capital
stock would be entitled in the event of any voluptar involuntary liquidation, dissolution or wintj up of the Corporation;

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

(iv) After such Interested Stockholder has becoménterested Stockholder and prior to the consunomatf such Business
Combination: (A) there shall have been no failaréléclare 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 paidl@en@ommon Stock (except as necessary to reflecs@ngivision of the Common Stock),
except as approved by a majority of the Contindirgctors; (C) there shall have been an increasiedrannual 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, untesédilure so to increase such annual rate is apprby a majority of the Continuing
Directors; and (D) such Interested Stockholderlstalhave become the Beneficial Owner of any aoldidtl 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 Stockinaldall not have received the
benefit, directly or indirectly (except proportidaly as a stockholder), of any loans, advancesagtees, pledges or other financial assistance
or any tax credits or other tax advantages proviethe Corporation, whether in anticipation ofjroconnection with, such Business
Combination or otherwise; and

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

Section 6.03 Determination by the Continuing Direairs. The Continuing Directors of the Corporation shalvé the power and duty to
determine for the purposes of this Article VI oe thasis of information known to them after reastmaimuiry, all facts necessary to determine
compliance with this Article VI including, witholitmitation (a) whether a Person is an Interestegti8tolder; (b) the number of shares of
capital stock beneficially owned by any Personwbpther a Person is an Affiliate or Associaterftaer; (d) whether the applicable
conditions set forth in Section 6.02 have beenwikt respect to any Business Combination; (e) thie Market Value of stock or other
property; and (f) whether the assets that aredbgest of any Business
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Combination have, or the consideration to be reszkfor the issuance or transfer of securities ByGbrporation or any Subsidiary in any
Business Combination has, an aggregate Fair M&i¥ete of more than the lower of either (i) 10% lo¢ tmnarket capitalization of the
Corporation’s stock, excluding the value of stoekdhby any Interested Stockholder and any Affiliat@an Interested Stockholder, at any point
during any such transaction or series of transast (i) 10% of the value of the Corporation’sets as such value is reported on the most
recent balance sheet filed by the Corporation ti¢hSEC in accordance with GAAP. Any such detertionamade in good faith shall be
binding and conclusive on all parties.

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

Section 6.05 Amendment or RepeaNotwithstanding any other provisions of this Céctife of Incorporation or the Bylaws (and
notwithstanding the fact that a lesser percentaay lme permitted by applicable law, this Certificaténcorporation or the Bylaws), but in
addition to any affirmative vote of the holdersapfy particular class of the voting stock requirgdapplicable law or this Certificate of
Incorporation, the affirmative vote of the holdefsat least a majority of the voting power of thees of the then outstanding voting stock
voting together as a single class, including ttierahtive vote of the holders of at least a majodf the voting power of the then outstanding
voting stock not owned directly or indirectly byyaimterested Stockholder or any Affiliate of anydrested Stockholder, shall be required to
amend, repeal or adopt any provisions inconsistéht this Article VI or Article V.

ARTICLE VII
INCORPORATOR

The name and mailing address of the incorporatthefCorporation are:

Name Address

Julie A. Herzog 1900 Wazee Street, Suite 300
Denver, CO 8020

ARTICLE VIII
DIRECTOR ELECTION

Unless and except to the extent that the bylawkefCorporation (the Bylaws”) so require, the election of directors of the @amation need
not be by written ballot.

ARTICLE IX
DIRECTOR LIABILITY

To the fullest extent permitted by law, a direaibthe Corporation shall not be personally lialdehte Corporation or to its stockholders for
monetary damages for any breach of fiduciary dstg director. No amendment to, modification ofepeal of this Article IX shall apply to or
have any effect on the liability or alleged liatyilof any director of the Corporation for or witkspect to any acts or omissions of such director
occurring prior to such amendment.
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ARTICLE X
DIRECTOR INDEMNIFICATION

The Corporation shall indemnify, advance experaed,hold harmless, to the fullest extent permittgépplicable law as it presently exists or
may hereafter be amended, any personCavered Person’) who was or is made or is threatened to be maolerty or is otherwise involved
in any action, suit or proceeding, whether civilirenal, administrative or investigative (éProceeding”), by reason of the fact that he or she,
or a person for whom he or she is the legal reptasige, is or was a director or officer of the @oration or, while a director or officer of the
Corporation, is or was serving at the request @fGbrporation as a director, officer, employeegerd of another corporation or of a
partnership, joint venture, trust, enterprise anprofit entity, including service with respect tmgloyee benefit plans, against all liability and
loss suffered and expenses (including attorneyes)feeasonably incurred by such Covered Persomvitistanding 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 CodePerson in connection with a Proceeding (or pemtetof) commenced by such Covered
Person only if the commencement of such Procedgingart thereof) by the Covered Person was awédrin the specific case by the Boar
Directors of the Corporation. Any amendment, reppeahodification of this Article X shall not adveity affect any right or protection
hereunder of any person in respect of any act @ssam occurring prior to the time of such repeatmdification.

ARTICLE Xl
BYLAWS

In furtherance and not in limitation of the poweohferred by statute, the board of directors isesgly empowered to adopt, amend or repeal
bylaws of the Corporation. Any adoption, amendntemepeal of the bylaws of the Corporation by tbard of directors shall require the
approval of a majority of the entire board of dites. Except as otherwise required by law or thkigificate of incorporation, the stockholders
shall also have the power to adopt, amend or regpsaprovision of the bylaws of the Corporationtwitte affirmative vote of the holders of at
least a majority of the voting power of all of ttien outstanding shares of the capital stock ohiporation entitled to vote generally in the
election of directors, voting together as a simdgess. Notwithstanding anything to the contraryhiis certificate of incorporation, in addition to
the holders of any class or series of stock ottporation required by law or by this certificafeincorporation, the affirmative vote of the
holders of at least a majority of the voting powéthe shares of the then outstanding voting statlg together as a single class, including
affirmative vote of the holders of at least a mi#joof the voting power of the then outstandingingtstock not owned directly or indirectly by
any Interested Stockholder or any Affiliate of dnterested Stockholder, shall be required to amesmkal or adopt any provisions inconsistent
with, this Article XI of this certificate of incogration.

ARTICLE XlI
AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation shall have the right, subject tp @xpress provisions or restrictions contained@ Certificate of Incorporation of the
Corporation (the ‘Certificate of Incorporation ”) or the Bylaws, from time to time, to amend thertificate of Incorporation or any provision
thereof in any manner now or hereafter providedblay and all rights and powers of any kind conférapon a director or stockholder of the
Corporation by the Certificate of Incorporationamryy amendment thereof are conferred subject to 8gich
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ARTICLE Xl
OPT-OUT OF RESTRICTIONS ON BUSINESS COMBINATIONS WI TH
INTERESTED STOCKHOLDERS.

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

ARTICLE XIV
WRITTEN CONSENT

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

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

[SIGNATURE PAGE FOLLOWS]
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I, THE UNDERSIGNED, being the incorporator, for therpose of forming a corporation pursuant to ti@&dD, do make this Certificate
of Incorporation, hereby acknowledging, declariagg certifying that the foregoing Certificate o€tmporation is my act and deed and that the
facts herein stated are true, and have accordhmglyunto set my hand this ®0 day of March, 2011.

Incorporato

By /s/ Julie A. Herzog
Name: Julie A. Herzo
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Annex IlI:

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 Delaware, as thardwf directors of the Corporation (th&bard of Directors ") from time to time shall
determine or the business of the Corporation mayire.

Section 1.02 Books and Record#ny records maintained by the Corporation in thrgutar course of its business, including its stock
ledger, books of account and minute books, may dietained on any information storage device or me@ito long as such records so kept can
be converted into clearly legible paper form withineasonable time. The Corporation shall so cammrer records so kept upon the request of
any person entitled to inspect such records putdoapplicable law.

ARTICLE Il
M EETINGS OF THE STOCKHOLDERS

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

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

Section 2.03 Advance Notice of Stockholder Nominatns and Proposals.
(a) Definitions.

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

“ Exchange Act” means the Securities Exchange Act of 1934, asded and the rules and regulations promulgataetineler.

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

(b) Timely Notice. At a meeting of the stockholders, only such noniimest of persons for the election of directors amchsother busine:
shall be conducted as have been properly broudbtebthe meeting. To be properly brought beforaamual meeting, nominations or such
other business must be: (i) specified in the naticeeeting (or any supplement thereto) given bgtdhe direction of the board of directors or
any committee thereof, (ii) otherwise properly lgbtibefore the meeting by or at the direction efltoard of directors or any committee
thereof, or (iii) otherwise properly brought befeme annual meeting by a stockholder who is a stoideh of record of the Corporation at the
time such notice of meeting is delivered, who ittle to vote at the meeting and who complies wlith notice procedures set forth in this
Section 2.03. In addition, any proposal of busifesiser than the nomination of persons for electmthe board of directors, which shall be
governed by Section 2.03(c) below) must be a propater for stockholder action. For business (iditig, but
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not limited to, director nominations) to be propdrrought before an annual meeting by a stockhpttierstockholder or stockholders of record
intending to propose the business (tH&réposing Stockholder”) must have given timely notice thereof pursuanthis Section 2.03(b) or
Section 2.03(d) below, as applicable, in writinghe secretary of the Corporation even if such enastalready the subject of any notice to the
stockholders or Public Disclosure from the boardioéctors. To be timely, a Proposing Stockholg@tice must be delivered to or mailed
received at the principal executive offices of @@poration in the case of an annual meeting ostbekholders, not less than one hundred
twenty (120) calendar days in advance of the dageiied in the Corporation’s proxy statement reézhto stockholders in connection with the
previous year’s annual meeting of stockholdersyigied, however, that if no annual meeting was lielthe previous year or the date of the
annual meeting has been changed by more than (Bbjydays from the date on which the previous 'geamnual meeting was held, notice by
the stockholder to be timely must be so receivedater than the close of business on the latenefhundred twenty (120) calendar days in
advance of such annual meeting or ten (10) calethas following the date of Public Disclosure of thate of such meeting. In no event shall
the Public Disclosure of an adjournment or postpugret 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 fartigla to the board of directors, a Proposing
Stockholder’s notice to the secretary of the Caapon shall set forth (i) the name, age, busindsisess and residence address of each nomine
proposed in such notice, (ii) the principal occigrabr employment of each such nominee, (iii) toenber of shares of capital stock of the
Corporation that are owned of record and benefictat each such nominee (if any), (iv) such ottdoimation 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) attis otherwise required to be disclosed, undeti@ed4(a) of the Exchange Act and the rules
and regulations promulgated thereunder, (v) theseonof the nominee to being named in the proxgstant as a nominee and to serving as a
director if elected, and (vi) as to the Propositgcholder: (A) the name and address of the ProgaStockholder as they appear on the
Corporation’s books and of the beneficial ownegnf, on whose behalf the nomination is being mégiethe class and number of shares of
the Corporation that are owned by the ProposingkBiader (beneficially and of record) and ownedliy beneficial owner, if any, on whose
behalf the nomination is being made, as of the datee Proposing Stockholder’s notice, and a regméation that the Proposing Stockholder
will notify the Corporation in writing of the classd number of such shares owned of record andibiatlg as of the record date for the
meeting promptly following the later of the recatdte or the date notice of the record date is Fitdilicly Disclosed, (C) a description of any
agreement, arrangement or understanding with respsach nomination between or among the PropdStagkholder 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 understaimiffect as of the record date for the
meeting promptly following the later of the recatdte or the date notice of the record date is Fitdilicly Disclosed, (D) a description of any
agreement, arrangement or understanding (inclualiyygderivative or short positions, profit interesigtions, hedging transactions, and
borrowed or loaned shares) that has been entei@dsrof the date of the Proposing Stockholderticady, or on behalf of, the Proposing
Stockholder or any of its Affiliates or Associatdse effect or intent of which is to mitigate ldss manage risk or benefit of share price cha
for, or increase or decrease the voting power®ftoposing Stockholder or any of its AffiliatesAmsociates with respect to shares of stock of
the Corporation, and a representation that thed3iong Stockholder will notify the Corporation initimg of any such agreement, arrangement
or understanding in effect as of the record datehfe meeting promptly following the later of ttecord date or the date notice of the record
date is first Publicly Disclosed, (E) a represdntathat the Proposing Stockholder is a holdereeabrd of shares of the Corporation entitled to
vote at the meeting and intends to appear in pessby proxy at the meeting to nominate the pemogpersons 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 iegfito approve the nomination and/or otherwissadiicit proxies from stockholders in
support of the nomination. The Corporation may nexjany proposed nominee to furnish such otherinétion as it

Annex [lI-2



Table of Contents

may reasonably require to determine the eligibiitysuch proposed nominee to serve as an indepeduteator of the Corporation or that co
be material to a reasonable stockholder’s undedsigrof the qualifications and independence, ok taereof, of such nominee.

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

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

(H Special Meetings of StockholderdgOnly such business shall be conducted at a speeieling of stockholders as has properly been
brought before the meeting pursuant to the Corjmorat notice of meeting. Nominations of persons foctia to the board of directors may
made at a special meeting of stockholders at wiliiectors are to be elected pursuant to the Cotipora notice of meeting (x) by or at the
direction of the board of directors or any comnatteereof (or stockholders pursuant to Section Be¥éof) or (y) provided that the board of
directors (or stockholders pursuant to Section €#of have determined that directors shall betedeat such meeting, by any stockholder of
the Corporation who is a stockholder of recorchatttime the notice provided for in this Sectioni®delivered to the secretary of the
Corporation, who is entitled to vote at the meeting upon such election and who complies with titecae procedures set forth in this
Section 2.03. If the Corporation calls a speciattimg of stockholders for the purpose of electing or more directors to the board of direct
any such stockholder entitled to vote in such eéaadf directors may nominate a person or persagshe case may be) for election to such
position(s) as specified in the Corporation’s netid 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 (829% prior to the special meeting at which
such business will be considered or the tenth 1dak following the date of Public Disclosure oéttlate of the special meeting and of the
nominees proposed by the board of directors tddmezl at such meeting. The foregoing notice reqouénts 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 speuneeting in compliance with Section 14(a) of Ehechange Act and the rules and regulations
promulgated thereunder and such stockholder’s natioim has been included in a proxy statement thstieen prepared by the Corporation to
solicit proxies for such special meeting. In norgwhall the Public Disclosure of an adjournmenpastponement of a special meeting
commence a new time period (or extend any notine period).

(9) Effect of Noncompliance Notwithstanding anything in these Bylaws to thetcany: (i) no nhominations shall be made or business
shall be conducted at any annual meeting excegtdnrdance with the procedures set forth in thigi&@e 2.03, and (ii) otherwise required by
law, if a Proposing Stockholder intending to prapbsisiness or make nominations at an annual meatirsgiant to this Section 2.03 does not
provide the information required under this SecdBi3 to the Corporation promptly following thedabf the record date or the date notice of
the record date is first Publicly Disclosed, or Hreposing Stockholder (or a qualified represewtadif the Proposing Stockholder) does not
appear at the meeting to present the proposeddsssor
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nominations, such business or nominations shalbaatonsidered, notwithstanding that proxies ipeesof such business or nominations may
have been received by the Corporation. The req@ntsnof this Section 2.03 shall apply to any bussna nominations to be brought before an
annual meeting by a stockholder whether such bssioenominations are to be included in the Comma proxy statement pursuant to Rule
14a-8 or Rule 14a-11 of the Exchange Act or preskttd stockholders by means of an independentinfiad proxy solicitation. The
requirements of the Section 2.03 are included éwige the Corporation notice of a stockholder’'iion to bring business or nominations
before an annual meeting and shall in no evenbhetoued as imposing upon any stockholder the reaugnt to seek approval from the
Corporation as a condition precedent to bringing such business or make such nominations befoesanal meeting.

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

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

Section 2.06 Notice of MeetingdNotice of the place, if any, date, hour, the reatate for determining the stockholders entitlegdte at
the meeting (if such date is different from theoreicdate for stockholders entitled to notice of tieeting) and means of remote
communication, if any, of every meeting of stocldesk shall be given by the Corporation not lese tha days nor more than 60 days before
such meeting (unless a different time is specifigdaw) to every stockholder entitled to vote & theeting as of the record date for
determining the stockholders entitled to noticéhef meeting. Notices of special meetings shall gpgxify the purpose or purposes for which
the meeting has been called. Except as otherwisédad herein or permitted by applicable law, netic stockholders shall be in writing and
delivered personally or mailed to the stockholdgrtheir addresses appearing on the books of theoBadion. Without limiting the manner by
which notice otherwise may be given effectivelystockholders, notice of meetings may be givendolgtolders by means of electronic
transmission in accordance with applicable law.idéobf any meeting need not be given to any stoddravho, either before or after the
meeting, submits a waiver of notice or attends snehting, except when the stockholder attendshiekpress purpose of objecting, at the
beginning of the meeting, to the transaction of anginess because the meeting is not lawfully dalleconvened. Any stockholder so waiving
notice of such meeting shall be bound by the prdiogs of any such meeting in all respects as ifmhtece thereof had been given.
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Section 2.07 List of StockholdersThe officer of the Corporation who has charge efdtock ledger shall prepare a complete list of the
stockholders entitled to vote at any meeting oflgtolders (provided, however, if the record datedietermining the stockholders entitled to
vote is less than ten days before the date of #eting, the list shall reflect the stockholderstkrt to vote as of the tenth day before the
meeting date), arranged in alphabetical order,stuoving the address of each stockholder and thdeuof shares of each class of capital
stock of the Corporation registered in the nameaah stockholder at least ten days before any ngeefithe stockholders. Such list shall be
open to the examination of any stockholder, for pngpose germane to the meeting, during ordinasjnieiss hours, at the principal place of
business of the Corporation. If the meeting isedbld at a place, the list shall also be prodacetkept at the time and place of the meeting
the whole time thereof and may be inspected bystogkholder who is present. If the meeting is tselély by means of remote
communication, the list shall also be open for éjon by any stockholder during the whole timehaf meeting as provided by applicable |
Except as provided by applicable law, the stockiéedf the Corporation shall be the only evidere#avho are the stockholders entitled to
examine the stock ledger and the list of stockhslde to vote in person or by proxy at any meetihgtockholders.

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

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

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

Section 2.11 Inspectors at Meetings of StockholderShe Board of Directors, in advance of any meetihigtockholders, may, and shall
if required by law, appoint one or more inspectarisp may be employees of the Corporation, to atlieatneeting or any postponement or
adjournment thereof and make a written report tifefene Board of Directors may designate one orenparsons as alternate inspectors to
replace any inspector who fails to act. If no irdpeor alternate is able to act at a meetingp#rson presiding at the meeting shall appoint
or more inspectors to act at the meeting. Eacleirtsp, before entering upon the discharge of hiseorduties, shall take and sign an oath
faithfully to execute the duties of inspector wsthict impartiality and according to the best of br her ability. The inspectors shall (a) asca
the number of shares outstanding and the votingepafveach, (b) determine the shares representbe ateeting, the existence of a quorum
and the validity of proxies and ballots, (c) coalitvotes and ballots, (d) determine and retairefoeasonable period a record of the disposition
of any challenges made to any determination byrthgectors and (e) certify their determinationtef humber of shares represented at the
meeting and their count of all votes and ballotse Thspectors may appoint or retain other persoesiities to assist the inspectors in the
performance of their duties. Unless otherwise mtediby the Board of Directors, the date and timthefopening and the closing of the polls
for each matter upon which the stockholders witevat a meeting shall be determined by the persssiging at the meeting and shall be
announced at the meeting. No ballot, proxies, votemy revocation thereof or change thereto, sfeliccepted by the inspectors after the
closing of the polls unless the Court of Chancdrihe State of Delaware upon application by a dtotider determines otherwise. In
determining the validity and counting of proxiesldrallots cast at any meeting of stockholdersjrthpectors may consider such informatiol
is permitted by applicable law. No person who éaadidate for office at an election may serve amspector at such election.

Section 2.12 Written Consent of Stockholders Withoua 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 holdesutdtanding stock entitled to vote with respedh®subject matter thereof and delivered (by
hand or by certified or registered mail, returneipt requested) to the Corporation by deliventsaegistered office in the State of Delaware
principal place of business or an officer or agdrthe Corporation having custody of the books hick proceedings of meetings of
stockholders are recorded. Every written conseaill blear the date of signature of each stockhoked,no written consent shall be effective to
take the corporate action referred to therein nieithin 60 days of the earliest dated consenveled in the manner required by this
Section 2.12, written consents signed by all ofttblelers of outstanding stock entitled to vote wéhpect to the subject matter thereof are
delivered to the Corporation as aforesaid.

Section 2.13 Fixing the Record Date.

(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 Boardirfdibrs may fix a record date, which record dalsnot precede the date upon which the
resolution fixing the record date is adopted byBloard of Directors, and which record date shallb®more than 60 nor less than ten days
before the date of such meeting. If the Board o&€tors so fixes a date, such date shall alsodeettord date for determining the stockholders
entitled to vote at such meeting unless the BoaRirectors 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 makiro gletermination. If no record date is fixed by Bward of Directors, the record date for
determining stockholders entitled to notice of@wbte at a meeting of stockholders shall be atkbse of business on the day next preceding
the day on which notice is given, or, if noticenigived, at the close of business on the day nedgaling the day on
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which the meeting is held. A determination of stualklers of record entitled to notice of or to vatea meeting of stockholders shall apply to
any adjournment or postponement of the meetingjigeal, however, that the Board of Directors maydirew record date for the
determination of stockholders entitled to votehat &djourned or postponed meeting and in suchstedkealso fix as the record date for
stockholders entitled to notice of such adjournefdastponed meeting the same or an earlier dateahixed for the determination of
stockholders entitled to vote therewith at the adjed or postponed meeting.

(b) In order that the Corporation may determinedteekholders entitled to express consent to catpaction in writing without a
meeting, the Board of Directors may fix a recortedavhich record date shall not precede the dave which the resolution fixing the record
date is adopted by the Board of Directors, and whécord date shall not be more than ten days tiftedate upon which the resolution fixing
the record date is adopted by the Board of Dirsctémo record date has been fixed by the Boadiadctors, the record date for determining
stockholders entitled to express consent to cotpa@etion in writing without a meeting: (i) when poor action by the Board of Directors is
required by law, the record date for such purpbsdl be the first date on which a signed writtensznt setting forth the action taken or
proposed to be taken is delivered to the Corpardijodelivery 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 |éwe record date for such purpose shall be atltse of business on the day on which the
Board of Directors adopts the resolution takinghspigor action. Delivery shall be by hand or bytifierd or registered mail, return receipt
requested.

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

ARTICLE 11l
B OARD OF DIRECTORS

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

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

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

Section 3.04 ResignationAny director may resign at any time by notice givemvriting or by electronic transmission to ther@aration.
Such resignation shall take effect at the datecgipt of such notice by the Corporation or at datér time as is therein specified.
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Section 3.05 Regular MeetingRegular meetings of the Board of Directors may d&ld ithout notice at such times and at such places
as may be determined from time to time by the B@difdirectors or its chairman.

Section 3.06 Special MeetingSpecial meetings of the Board of Directors may d&ld ht such times and at such places as may be
determined by the chairman or the president oaagt|24 hours notice to each director given byadrike means specified in Section 3.09
hereof other than by mail or on at least three deyice if given by mail. Special meetings shalldafled by the chairman or the president in
like manner and on like notice on the written rexjua# any two or more directors.

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

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

Section 3.09 NoticesSubject to Section 3.06 and Section 3.10 hereogneter notice is required to be given to any dineloy
applicable law, the Certificate of Incorporationtibese bylaws, such notice shall be deemed givientafely if given in person or by telephor
mail addressed to such director at such direcaaitiess 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 ofaeodf such meeting except when the
director attends a meeting for the express purpbsbjecting, at the beginning of the meeting,ite transaction of any business on the ground
that the meeting was not lawfully called or conwrigeither the business to be transacted at, mopuihpose of, any regular or special Boar
Directors or committee meeting need be specifieghinwaiver of notice.

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

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

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

Section 3.14 Action Without Meeting.Unless otherwise restricted by the Certificatenaiorporation or these bylaws, any action reqt
or permitted to be taken at any meeting of the BadiDirectors or of any
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committee thereof may be taken without a meetiral iflirectors or members of such committee, ac#se may be, consent thereto in writing
or by electronic transmission, and the writinglectronic transmissions are filed with the minugéproceedings of the Board of Directors or
committee in accordance with applicable law.

Section 3.15 Committees of the Board of Director§-he Board of Directors may designate one or monengittees, each committee to
consist of one or more of the directors of the @oaion. The Board of Directors may designate anmare directors as alternate members of
any committee, who may replace any absent or digiggamember at any meeting of such committea tiember of a committee is absent
from any meeting, or disqualified from voting that,ethe remaining member or members present ah#deting and not disqualified from
voting, whether or not such member or members gdatesa quorum, may, by a unanimous vote, appaiotreer member of the Board of
Directors to act at the meeting in the place of sungh absent or disqualified member. Any such cdtemito the extent permitted by applice
law, shall have and may exercise all the powersaanidority of the Board of Directors in the managetof the business and affairs of the
Corporation and may authorize the seal of the Qatmm to be affixed to all papers that may reqttite the extent so authorized by the Board
of Directors. Unless the Board of Directors progideherwise, at all meetings of such committeeapority of the then authorized members of
the committee shall constitute a quorum for thageation of business, and the vote of a majoritthefmembers of the committee present at
any meeting at which there is a quorum shall bethief the committee. Each committee shall kegpleg minutes of its meetings. Unless the
Board of Directors provides otherwise, each coneuitlesignated by the Board of Directors may mdier, and repeal rules and procedure:
the conduct of its business. In the absence of sulek and procedures each committee shall coridustisiness in the same manner as the
Board of Directors conducts its business pursuatttis Article III.

ARTICLE IV
O FFICERS

Section 4.01 Positions and ElectiorThe officers of the Corporation shall be electedh®/Board of Directors and shall include a
president, a treasurer and a secretary. The Bdddeactors, in its discretion, may also elect aicinan (who must be a director), one or more
vice chairmen (who must be directors) and one aemie presidents, assistant treasurers, assgargtaries 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 qigslibr until such
officer’s earlier death, resignation or removalyAsfficer elected or appointed by the Board of Dicgs may be removed by the Board of
Directors at any time with or without cause by thajority vote of the members of the Board of 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 tgpecified therein or, if the time when it becomtsative is not specified therein, immediately
upon its receipt. Unless otherwise specified tmertbie acceptance of such resignation is not napess make it effective. If any vacancy
occurs among the officers, the Board of Directtallsif required by law, or may appoint a persofiill the position for the unexpired portion
of the term.

Section 4.03 The PresideniThe president shall have general supervision dwebtisiness of the Corporation and other dutiédeémt to
the office of president, and any other duties ag b&afrom time to time assigned to the presidenthigyBoard of Directors and subject to the
control of the Board of Directors in each case.

Section 4.04 Vice President&ach vice president shall have such powers andmpersuch duties as may be assigned to him or ber fr
time to time by the chairman of the Board of Diggstor the president.
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Section 4.05 The SecretarylThe secretary, or a person appointed by the segret@sident or Board of Directors, shall attetid a
sessions of the Board of Directors and all meetofghe stockholders and record all votes and thuites of all proceedings in a book to be
kept for that purpose, and shall perform like daifir committees when required. He or she sha#,giv cause to be given, notice of all
meetings of the stockholders and meetings of trerd@of Directors, and shall perform such otheretutis may be prescribed by the Board of
Directors or the president. The secretary shalpkeesafe custody the seal of the Corporation dad see that it is affixed to all documents,
execution of which, on behalf of the Corporationder its seal, is necessary or proper, and whaiffised may attest the same.

Section 4.06 The TreasurerThe treasurer shall have the custody of the cotpduads and securities, except as otherwise peoviy
the Board of Directors, and shall cause to be kdpand accurate accounts of receipts and dislouesgs in books belonging to the Corporal
and shall deposit all moneys and other valuabkcesfin the name and to the credit of the Corpométi such depositories as may be desigr
by the Board of Directors. The treasurer shall alisk the funds of the Corporation as may be ordeyatie Board of Directors, taking proper
vouchers for such disbursements, and shall reod@etpresident and the directors, at the reguésstimgs of the Board of Directors, or
whenever they may require it, an account of alldniber or her transactions as treasurer and dfrthacial condition of the Corporation.

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

ARTICLE V
S TOCK CERTIFICATES AND THEIR TRANSFER

Section 5.01 Certificates Representing Shareshe shares of stock of the Corporation shall beesgmted by certificates unless the
Board of Directors provides by resolution or resiolus that some or all of any class or series $l®@lincertificated shares that may be
evidenced by a book-entry system maintained byebestrar of such stock. If shares are represdnyeztrtificates, such certificates shall be in
the form approved by the Board of Directors. Thetifteates representing shares of stock of eacéscéhall be signed by, or in the name of, the
Corporation by the chairman, any vice chairman pitesident or any vice president, and by the saoreany assistant secretary, the treasul
any assistant treasurer. Any or all such signaturag be facsimiles. Although any officer, transdgent or registrar whose manual or facsimile
signature is affixed to such a certificate ceasdwetsuch officer, transfer agent or registrar kefuch certificate has been issued, it may
nevertheless be issued by the Corporation wittséimee effect as if such officer, transfer agentegistrar were still such at the date of its issue.

Section 5.02 Transfers of StockStock of the Corporation shall be transferabldnmanner prescribed by law and in these bylaws.
Transfers of stock shall be made on the bookseoCthrporation only by the person named as the htthéeeof on the stock records of the
Corporation, by such persanattorney lawfully constituted in writing, andtime case of shares represented by a certificate tgosurrender 1
the certificate thereof, which shall be cancelletbbe a new certificate or uncertificated shareg bwissued. No transfer of stock shall be v
as against the Corporation for any purpose urtid& been entered in the stock records of the Catipo by an entry showing from and to
whom such stock was transferred. To the extengdased by the president or any vice presidentetrémasurer of the Corporation, the
Corporation may recognize the transfer of fractiameertificated shares, but shall not otherwisedugiired to recognize the transfer of
fractional shares.

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

Section 5.04 Lost, Stolen or Destroyed Certificate$he Board of Directors may direct a new certificateincertificated shares to be
issued in place of any certificate theretofore ésshy the Corporation alleged to
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have been lost, stolen or destroyed upon the makiag affidavit of that fact by the person claigpithe certificate of stock to be lost, stolen or
destroyed. When authorizing such issue of a netificate or uncertificated shares, the Board ofebiors may, in its discretion and as a
condition precedent to the issuance thereof, reghiz owner of such lost, stolen or destroyedfizate, or the owner’s legal representative to
give the Corporation a bond sufficient to indemnifggainst any claim that may be made agains€Cimporation with respect to the certificate
alleged to have been lost, stolen or destroyelersisuance of such new certificate or uncertiéidahares.

ARTICLE VI
G ENERAL PROVISIONS

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

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

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

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

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

ARTICLE VII
| NDEMNIFICATION

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

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

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

Section 7.04 Good Faith Defined For purposes of any determination under Sectif8, & person shall be deemed to have acted in goo
faith and in a manner such person reasonably legliew be in or not opposed to the best interestiseo€orporation, or, with respect to any
criminal action or proceeding, to have had no reabte cause to believe such person’s conduct wasvtul, if such person’s action is based
on the records or books of account of the Corpomatr another enterprise, or on information suppl@such person by the officers of the
Corporation or another enterprise in the courgheif duties, or on the advice of legal counselli@ Corporation or another enterprise or on
information or records given or reports made toGloeporation or another enterprise by an independentified public accountant or by an
appraiser or other expert selected with reasorade 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 threwumstances in which a person may be deemed t® imat the applicable standard of
conduct set forth in Section 7.01 or Section 72@32the 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 determinatieretimder, any director or officer may apply to @aurt of Chancery of the State of
Delaware or any other court of competent jurisditiin the State of Delaware for indemnificationlifaving the final disposition of such
action, suit or proceeding) to the extent othenpisemissible under Section 7.01 or Section 7.0Boadvancement of expenses to the extent
otherwise
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permissible under Section 7.06. The basis of sad@rmnification by a court shall be a determinabgrsuch court that indemnification of the
director or officer is proper in the circumstanbesause such person has met the applicable stapideomdduct set forth in Section 7.01 or
Section 7.02, as the case may be. Neither a cgrdedermination in the specific case under Secti®3 nor the absence of any determination
thereunder shall be a defense to such applicaticreate a presumption that the director or offeeeking indemnification has not met any
applicable standard of conduct. Notice of any aapion for indemnification or advancement of exgangursuant to this Section 7.05 shall be
given to the Corporation promptly upon the filinigsoch application. If successful, in whole or artp the director or officer seeking
indemnification or advancement of expenses shadl bé entitled to be paid the expense of prosegstich application to the fullest extent
permitted by applicable law.

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

Section 7.07 Nonexclusivity of Indemnification and\dvancement of Expenseslhe indemnification and advancement of expenses
provided by, or granted pursuant to, this Article 8hall not be deemed exclusive of any other gghtwhich those seeking indemnification or
advancement of expenses may be entitled undeettiicate of incorporation, these by-laws, agreetneote of stockholders or disinterested
directors or otherwise, both as to action in suefspn’s official capacity and as to action in aeottepacity while holding such office, it being
the policy of the Corporation that indemnificatiohthe persons specified in Section 7.01 and Se@i02 shall be made to the fullest extent
permitted by law. The provisions of this Articlel\shall not be deemed to preclude the indemnificatf any person who is not specified in
Section 7.01 or Section 7.02 but whom the Corpondtias the power or obligation to indemnify undher provisions of the General
Corporation Law of the State of Delaware, or ottisew

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

Section 7.09 Certain DefinitionsFor purposes of this Article VII, references to€t@orporation” shall include, in addition to the
resulting corporation, any constituent corporatiociuding any constituent of a constituent) absorin a consolidation or merger which, if its
separate existence had continued, would have hadrpmnd authority to indemnify its directors oriofrs, so that any person who is or was a
director or officer of such constituent corporationis or was a director or officer of such congnt corporation serving at the request of such
constituent corporation as a director, officer, &ype or agent of another corporation, partnergbipt venture, trust or other enterprise, shall
stand in the same position under the provisiorkiefArticle VII with respect to the resulting anrsiving corporation as such person would
have with respect to such constituent corporafiiis separate existence had continued. The termtleer enterpriseds used in this Article V
shall mean any other corporation or any partnergbipt venture, trust, employee benefit plan drestenterprise of which such person is or
serving at the request of the Corporation as attireofficer, employee or agent. For purposehisf Article VII, references to “fines” shall
include any excise taxes assessed on a persomesjibct to an employee benefit plan; and referetactserving at the request of the
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Corporation” shall include any service as a direoroofficer of the Corporation which imposes dat@, or involves services by, such director
or officer with respect to an employee benefit piesmparticipants or beneficiaries; and a persbo acted in good faith and in a manner such
person reasonably believed to be in the interetfteoparticipants and beneficiaries of an employaeekit plan shall be deemed to have acte

a manner “not opposed to the best interests aftrporation” as referred to in this Article VII.

Section 7.10 Survival of Indemnification and Advanement of Expenses The indemnification and advancement of expensaaqed
by, or granted pursuant to, this Article VII shaihless otherwise provided when authorized oriegtjfcontinue as to a person who has ceased
to be a director or officer and shall inure to bemefit of the heirs, executors and administradbuch a person.

Section 7.11 Limitation on Indemnification.Notwithstanding anything contained in this Arti&d to the contrary, except for
proceedings to enforce rights to indemnificatiod &madvancement of expenses (which shall be geddoy Section 7.05), the Corporation
shall not be obligated to indemnify any directoofficer (or his or her heirs, executors or per$@mdegal representatives) or advance expe
in connection with a proceeding (or part thereofiated by such person unless such proceedingairthereof) was authorized or consente
by the Board of Directors.

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

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

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

ARTICLE VI
A MENDMENTS

These bylaws may be amended, altered, changedieadapd repealed or new bylaws adopted by the Bafabdrectors. The
stockholders may make additional bylaws and magyr altd repeal any bylaws whether such bylaws wegeelly adopted by them or
otherwise only to the extent required or permittgdhe Corporations’ Certificate of Incorporation.
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Annex IV

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

The Board of Directors of ADA-ES Inc., a Coloradwmoration (the ‘Company”), hereby adopts the following Amendment No. 1 to
ADA-ES, Inc. Amended and Restated 2007 Equity ItigerPlan (this “Amendment”), effective as of the date the shareholders agptbe
Amendment at the Company’s 2011 Annual Meeting.

WHEREAS , effective April 27, 2007, the Board of Directasthe Company adopted the ADA-ES, Inc. 2007 Equitentive Plan (the
“ Original Plan "), subject to approval of the shareholders of@oenpany;

WHEREAS , the shareholders of the Company approved ther@iti§lan at the Annual Meeting of ShareholderthefCompany held ¢
June 19, 2007,

WHEREAS , the Board of Directors of the Company further adesl and restated the Original Plan as of Augus2@10 ( the ‘Plan”)
to make non-material changes to assure InternatieyCode Section 409A compliance and to incréesadn-management director annual
grant limit to 15,000 shares of Common Stock frdyD00 shares;

WHEREAS , the Plan currently has 745,779 authorized shesed January 1, 2011and only 138,436 are leftmgome authorized for
issuance);

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

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

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

“(a) Subject to the provisions of Section 10 beltive stock subject to this Plan shall be the Comsadommon Stock, no par value per
share (the “Common Stock”), presently authorizedumissued or subsequently acquired by the Comunlyject to adjustment as
provided in Section 10 hereof, the aggregate amou@bmmon Stock to be delivered upon the exemaisdl Awards granted under this
Plan shall not exceed one million three hundredishad (1,300,000) shares as such Common Stoclnastated on the effective date of
this Plan, or the effective date of any amendméatting this provision, and no further options llbe granted after the date on which
the Company’s stockholders approve this Plan, utideADA-ES, Inc. 2003 Stock Option Plan (in effastof such date). In addition, the
shares reserved for issuance of Awards grantedruhidePlan will automatically be increased on fingt day of each fiscal year,
beginning with the fiscal year commencing Januar30D8, by an amount equal to ten percent (10%)efncrease in the total numbei
shares of Common Stock outstanding on the lasbéitye immediately preceding fiscal year over thenber of outstanding shares of
Common Stock on such date one year prior, or ses$el number of shares as is later ratified byteed at their
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first meeting or action in such new fiscal yeagypded, that in no event shall any such annuakiase exceed three hundred thousand
(300,000) shares and provided further, that inveneshall the total number of shares authorizedsguance under this Plan exceed one
million five hundred thousand (1,500,000) shares.

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

“(f) Individual Award Limits. Following the date #t the exemption from application of Section 162¢fhhe Code described in

Section 18 (or any exemption having similar effegses to apply to Awards, the maximum numbehafé&s with respect to which
Awards (including awards for Options or Restric&dck) may be granted to any Grantee in any figeaf of the Company shall be fifty
thousand (50,000) Shares; provided, however, tbatManagement Directors shall be entitled to reediwards in any fiscal year for no
more than twenty five thousand (25,000) Sharesotmection with a Grantee’s commencement of CootislService, a Grantee who is
an Employee may be granted Options for up to aitiaddl fifty thousand (50,000) Shares which shmait count against the limit set fol
in the previous sentence. The foregoing limitatishall be adjusted proportionately in connectiothwainy change in the Company’s
capitalization pursuant to Section 10 below. Todktent required by Section 162(m) of the Codéherregulations thereunder, in
applying the foregoing limitations with respecta@rantee, if any Option is canceled, the canc@letibn shall continue to count against
the maximum number of Shares with respect to wliptions may be granted to the Grantee. For thipqag, the repricing of an Option
shall be treated as the cancellation of the exjgbiption and the grant of a new Option.

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

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

The undersigned, being the Senior Vice PresideshiCGinief Financial Officer of ADA-ES, Inc. herebyrtiies that the foregoing is a true
and correct copy of the Amendment, as adopted éytard of Directors on January 25, 2011, and aptad by the shareholders on
, 2011.

ADA-ES, Inc.

By: /s/ Mark H. McKinnies
Mark H. McKinnies, Senior Vice President and Chief
Financial Officer
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Annex V
ADA-ES, INC.

AMENDED AND RESTATED 2010 NON-MANAGEMENT COMPENSATI ON AND
INCENTIVE PLAN

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

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

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

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

(d) “ Assumed’ means that (i) pursuant to a Corporate Transada&fined in Section 2(q)(i), 2(q)(ii) or 2(q)(iifhe contractual
obligations represented by the Award are expressdymed (and not simply by operation of law) bysthecessor entity or its Parent in
connection with the Corporate Transaction with appate adjustments to the number and type of #&siof the successor entity or its Parent
subject to the Award and the purchase price thewbafh preserves the compensation element of thardwxisting at the time of the
Corporate Transaction as determined in accordaitbetlve instruments evidencing the agreement tarasshe Award or (ii) pursuant to a
Corporate Transaction defined in Section 2(q)(iv2@)(v), the Award is expressly affirmed by then@any.

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

(f “ Award Agreement’ means the written or electronic agreement evidenthe grant of an Award executed by the Compamy a
the Grantee, including any amendments thereto.

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

(h) “ Caus€ means, with respect to the termination by the @any or a Related Entity of the Grantee’s ContirsuSarvice, that
such termination is for “Cause” as such term isreggly defined in a then-effective written agreetimtween the Grantee and the Company or
such Related Entity, or in the absence of such-#ffattive written agreement and definition, isdhen, in the determination of the
Administrator, the Grantee’s: (i) performance of act or failure to perform any act in bad faittdaa the detriment of the Company or a
Related Entity; (ii) dishonesty, intentional misdoiet or material breach of any agreement with the@any or a Related Entity; or
(iii) commission of a crime involving dishonestyehch of trust or physical or emotional harm to payson.

(i) “ Change in Control means a change in ownership or control of the Compé#ected through any of the following transaasit
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(i) the direct or indirect acquisition by any persar related group of persons (“Person”) (othentaa acquisition from or by
the Company or by a Company-sponsored employedibplaa or by a Person that directly or indireatigntrols, is controlled by or is under
common control with, the Company) of beneficial @nghip (within the meaning of Rule 13d-3 of the Eawge Act) of securities possessing
more than fifty percent (50%) of the total combineding power of the Comparg/outstanding securities pursuant to a tender crange offe
made directly to the Company’s shareholders whigkagrity of the Continuing Directors who are ndfikates or Associates of the offeror do
not recommend such shareholders accept;

(i) a change in the effective control of the Compavhich occurs on the date that a majority of memlof the Board is
replaced during any twelve (12) month period byebliors whose appointment or election is not endooyea majority of the members of the
Board prior to the date of the appointment or éectFor purposes of this clause (ii), if any Per&considered to be in effective control of
Company, the acquisition of additional control leé tCompany by the same Person will not be conside@hange in Control; or

(i) a change in the ownership of a substantiatipa of the Company’s assets which occurs on tte that any Person
acquires (or has acquired during the twelve (12htmperiod ending on the date of the most recemiaition by such person or persons) as
from the Company that have a total gross fair markikie equal to or more than 50% of the total gfagr market value of all of the assets of
the Company immediately prior to such acquisitiomaquisitions; provided, however, that for purmoeéthis subsection (iii), the following
will not constitute a change in the ownership stiastantial portion of the Company’s assets: (knasfer to an entity that is controlled by the
Company'’s stockholders immediately after the transir (B) a transfer of assets by the Compan{lfoa stockholder of the Company
(immediately before the asset transfer) in exchdager with respect to the Company’s stock, (2)eatity, 50% or more of the total value or
voting power of which is owned, directly or inditgg by the Company, (3) a Person, that owns, tliyewr indirectly, 50% or more of the total
value or voting power of all the outstanding sto€khe Company, or (4) an entity, at least 50%heftbtal value or voting power of which is
owned, directly or indirectly, by a Person desdalibethis subsection (iii)(B)(3). For purposes listsubsection (iii), gross fair market value
means the value of the assets of the Companygoraiue of the assets being disposed of, determiitbdut regard to any liabilities associa
with such assets. For purposes of this Sectioi),3{érsons will be considered to be acting asoagif they are owners of a corporation that
enters into a merger, consolidation, purchase guiaition of stock, or similar business transactigth the Company.

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

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

(k) “ Committee” means any committee composed of Directors oBbard appointed by the Board to administer the Plan
() “ Common StocK means the Company’s Common Stock, no par valusipere.

(m) “ Company’ means ADA-ES, Inc., a Colorado corporation ang successor corporation thereto.

(n) “ Consultant means any person (other than an Employee or ecir, solely with respect to rendering servicesuioh persors
capacity as a Director) who is engaged by the Compa any Related Entity

ADA-ES, Inc — Amended and Restated 2010 Non-Manageédoempensation and Incentive Plan
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to render consulting or advisory services to thenany or such Related Entity, provided that thetitie of such person, the nature of such
services or the entity to which such services apgiged would not preclude the Company from offgrar selling securities to such person
pursuant to the Plan in reliance on registratiofrorm S-8 under the Securities Act.

(o) “ Continuing Directors means members of the Board who either (i) haventi2oard members continuously for a period of at
least thirty-six (36) months or (ii) have been Bbarembers for less than thirty-six (36) months aede elected or nominated for election as
Board members by at least a majority of the Boaethimers described in clause (i) who were still ficefat the time such election or
nomination was approved by the Board.

(p) “ Continuous ServicEmeans that the provision of services to the Campa a Related Entity in any capacity of Employee,
Director or Consultant is not interrupted or teratgd. In jurisdictions requiring notice in advaméen effective termination as an Employee,
Director or Consultant, Continuous Service shalilbemed terminated upon the actual cessation wfding services to the Company or a
Related Entity notwithstanding any required nofiegiod that must be fulfilled before a terminateman Employee, Director or Consultant can
be effective under Applicable Laws. Continuous 8&rghall not be considered interrupted in the cdig any approved leave of absence,
(i) transfers among the Company, any Related ¥ntitany successor in any capacity of Employeeg@ir or Consultant or (iii) any change
status as long as the individual remains in theicenf the Company or a Related Entity in any cityaf Employee, Director or Consultant
(except as otherwise provided in the Award Agreetiném approved leave of absence shall include kbake, military leave or any other
authorized personal leave for a period not to ec@®@emonths, providegdhowever, that absences of six months or more shall coatiolbe at
approved leave of absence if the Employee or Ctarsiuthas a contractual or statutory right to redeypent .

(q) “ Corporate Transactichmeans any of the following transactions:

(i) a merger or consolidation in which the Compéanyot the surviving entity, except for a transactihe principal purpose
of which is to change the state in which the Corygarincorporated;

(i) the sale, transfer or other disposition of@llsubstantially all of the assets of the Company;
(iiif) the complete liquidation or dissolution ofgtfCompany;

(iv) any reverse merger or series of related tretimas culminating in a reverse merger (includimgt, not limited to, a tend:
offer followed by a reverse merger) in which then@any is the surviving entity but in which sec@stipossessing more than fifty percent
(50%) of the total combined voting power of the Quamy’s outstanding securities are transferredgeraon or persons different from those
who held such securities immediately prior to sorger but excluding any such transaction or sefieslated transactions that the
Administrator determines shall not be a Corporasn3action; or

(v) acquisition in a single or series of relatexhgactions by any person or related group of psrguther than the Company
or by a Company-sponsored employee benefit plabeoéficial ownership (within the meaning of RuBd13 of the Exchange Act) of
securities possessing more than fifty percent (50Bf)e total combined voting power of the Compamyttstanding securities but excluding
any such transaction or series of related trarwacthat the Administrator determines shall noalé&rporate Transaction.

(r) “ Covered Employe& means an Employee who is a “covered employeeeuction 162(m)(3) of the Code.
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(s) “ Director” means a member of the Board or the board of threof any Related Entity.

(t) “ Disability " means, with respect to a Grantee, the inabilityuzh Grantee to engage in any substantial gaicfivity by reaso
of any medically determinable physical or mentgb&inment which can be expected to result in deathhich has lasted or can be expected to
last for a continuous period of not less than twell2) months, as provided in Sections 22(e)(3)408A(a)(2)(c)(i) of the Code, and shall be
determined by the Board on the basis of such meeligdence as the Board deems warranted undeiirthemstances.

(u) “ Employe€e” means any person other than an Officer or Dingatto is in the employ of the Company or any ReddEntity,
subject to the control and direction of the Companginy Related Entity as to both the work to bégened and the manner and method of
performance.

(v) “ Exchange Act means the Securities Exchange Act of 1934, asdet:

(w) “ Fair Market Valu€’ means, as of any date, the value of Common Stetérmined as follows:

(i) If the Common Stock is listed on any establislock exchange or a national market system, diratwithout limitation
any of the markets operated by or for NASDAQ, iérMarket Value shall be the closing sales praresiich stock (or the closing bid, if no
sales were reported) as quoted on such exchargystam on the date of determination (or, if noidgsales price or closing bid was reported
on that date, as applicable, on the last traditg siach closing sales price or closing bid wasntep, as reported ifihe Wall Street Journair
such other source as the Administrator deems feliab

(ii) If the Common Stock is regularly quoted onariomated quotation system (including the OTC BiulIBoard) or by a
recognized securities dealer, but selling pricesnat reported, the Fair Market Value of a shar€aihmon Stock shall be the mean between
the high bid and low asked prices for the CommartiSon the date of determination (or, if no sudbgs were reported on that date, on the
date such prices were reported), as reportddhéWall Street Journalr such other source as the Administrator deenbtel or

(iii) In the absence of an established markettier€ommon Stock of the type described in (i) anddbove, the Fair Marki
Value thereof shall be determined by the Admintstrin good faith, and in a manner that comporthwie requirements of Section 409A and
422 of the Code and any Applicable Law.

(x) “ Good Reasofi means the occurrence after a Corporate Transaoti@€hange in Control of any of the following eteor
conditions unless consented to by the Granteetf@@rantee shall be deemed to have consented teuah event or condition unless the
Grantee provides written notice of the Granteeis-aoguiescence within 90 days of the effective tohsuch event or condition and the
Company cannot cure any such event or conditiohisvB0 days upon such notice);

(i) a change in the Grantee’s responsibilitiesutied which represents a material and substaritidhdtion in the Grantee’s
responsibilities or duties as in effect immediai@lgceding the consummation of a Corporate Traimaot Change in Control;

(i) a reduction in the Grantee’s base salary keval below that in effect at any time within s&) (months preceding the
consummation of a Corporate Transaction or Cham@&ontrol or at any time thereafter; or

(iii) requiring the Grantee to be based at any @laatside a 50-mile radius from the Grantee’s gmation or residence prior
to the Corporate Transaction or Change in Conttoépt for reasonably required travel on businessiwis not materially greater than such
travel requirements prior to the Corporate Trarieaatr Change in Control.
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(y) “ Grante€’ means an Employee or Consultant who receivesward under the Plan.

(2) “ Immediate Family means any child, stepchild, grandchild, paretgppgarent, grandparent, spouse, former spous@gibl
niece, nephew, mother-in-law, father-in-law, soraiw, daughter-in-law, brother-in-law or sistertaw, including adoptive relationships, any
person sharing the Grantee’s household (otherdhtanant or employee), a trust in which these parg¢or the Grantee) have more than fifty
percent (50%) of the beneficial interest, a fouimatain which these persons (or the Grantee) cotti®imanagement of assets, and any other
entity in which these persons (or the Grantee) owne than fifty percent (50%) of the voting intdéges

(aa) “ Officer” means a person who is an officer of the Compargy Related Entity within the meaning of Sectionoiéhe
Exchange Act and the rules and regulations prontedgénereunder.

(bb) “ Parent’ means a “parent corporation,” whether now or héier existing, as defined in Section 424(e) ofGluale.

(cc) “ PerformancdBased Compensatidrmeans compensation qualifying as “performanceeda®mpensation” under Section 162
(m) of the Code.

(dd) “ Plan” means this Amended and Restated 2010 Non-Managie@mmpensation and Incentive Plan.

(ee) “ Related Entity means any Parent or Subsidiary of the Companyaawydbusiness, corporation, partnership, limitadility
company or other entity in which the Company orleeRt or a Subsidiary of the Company holds a sabatawnership interest, directly or
indirectly.

(ff) “ Replaced” means that (i) pursuant to a Corporate Transadat&fined in Section 2(q)(i), 2(q)(ii) or 2(q)(iidhe Award is
replaced with a comparable stock award or a casintive program of the successor entity or Patearebf which preserves the compensation
element of such Award existing at the time of theeg@rate Transaction and provides for subsequemiytdn accordance with the same ves
schedule or a vesting schedule more favorableg@ttantee applicable to such Award or (ii) pursuara Corporate Transaction defined in
Section 2(q)(iv) or 2(g)(v), the Award is replaceiith a comparable stock award or a cash incentiogram of the Company or Parent thereof
which preserves the compensation element of sucirdexisting at the time of the Corporate Transactind provides for subsequent payout
in accordance with the same vesting schedule esting schedule more favorable to the Grantee @dpé to such Award. The determination
of Award comparability shall be made by the Admiirsitor and its determination shall be final, birgland conclusive.

(gg) “ Restricted Stockmeans Shares issued under the Plan to the Griorteach consideration, if any, and subject tchsuc
restrictions on transfer, rights of first refusapurchase provisions, forfeiture provisions arfteoterms and conditions as established by the
Administrator, as set forth in a Restricted Stockeement that is issued in connection with such rwa

(hh) “ Restricted Stock Awardmeans an Award of a Restricted Stock Bonus otriésd Stock Purchase Right.

(i) “ Restricted Stock Bonusmeans Shares of Restricted Stock granted to at€egursuant to this Plan.

(i) “ Restricted Stock Purchase Righineans a right to purchase Shares of RestricteckSjranted to a Grantee pursuant to this

Plan.
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(kK) “ Rule 16b3 " means Rule 16b-3 promulgated under the Excharg@Pany successor thereto.
(Il) “ Share” means a share of the Common Stock.
(mm) “ Subsidiary’ means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fhef Code.

3. Stock Subject to the Plan

(a) Subject to the provisions of Section 10 belthe,stock subject to this Plan shall be the ComBtoick presently authorized but
unissued or subsequently acquired by the Comparmje& to adjustment as provided in Section 10dfethe aggregate amount of Common
Stock to be delivered upon the purchase of Shanesiant to all Awards granted under this Plan shatllexceed three hundred thousand
(300,000) shares as such Common Stock was coestitut the effective date of this Plan.

(b) Any Shares covered by an Award (or portionrofavard) which are forfeited, canceled or expirdéther voluntarily or
involuntarily) shall be deemed not to have beeudddor purposes of determining the maximum agdesgamber of Shares which may be
issued under the Plan. Shares that actually hea issued under the Plan pursuant to an Award shabe returned to the Plan and shall not
become available for future issuance under the, Rbegept that if unvested Shares are forfeite@purchased by the Company, such Shares
shall become available for future grant under tlae P

4. Administration of the Plan

(a) Plan Administrator.

(i) Administration With Respect to Consultants @ither EmployeesWith respect to grants of Awards to Employees or
Consultants, the Plan shall be administered bytt{&)Board or (B) a Committee designated by the @oahich Committee shall be constituted
in such a manner as to satisfy the Applicable Lasce appointed, such Committee shall continueteesin its designated capacity until
otherwise directed by the Board.

(i) Administration With Respect to Covered Emplege Notwithstanding the foregoing, as of and after dlate that the
exemption for the Plan under Section 162(m) ofGloee expires, as set forth in Section 18 belowntgraf Awards to any Covered Employee
intended to qualify as Performance-Based Compensatiall be made only by a Committee (or subconemitf a Committee) which is
comprised solely of two or more Directors eligibdeserve on a committee making Awards qualifyingPasformance-Based Compensation. In
the case of such Awards granted to Covered Empdpyeterences to the “Administrator” or to a “Corttee” shall be deemed to be references
to such Committee or subcommittee.

(b) Multiple Administrative Bodies The Plan may be administered by different bodiils respect to Consultants, Employees and
Covered Employees.

(c) Powers of the AdministratoiSubject to Applicable Laws and the provisionshef Plan (including any other powers given to the
Administrator hereunder), and except as otherwiseiged by the Board, the Administrator shall h#tve authority, in its discretion:

(i) to select the Employees and Consultants to whA@rards may be granted from time to time hereunder;
ADA-ES, Inc — Amended and Restated 2010 Non-ManagePaempensation and Incentive Plan
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(ii) to determine whether and to what extent Awaads granted hereunder;

(iii) to determine the number of Shares or the ama@d other consideration to be covered by eachrévgaanted hereunder;
(iv) to approve forms of Award Agreements for useler the Plan;

(v) to determine the terms and conditions of anyafdwgranted hereunder;

(vi) to establish additional terms, conditionseaibr procedures to accommodate the rules or laagpticable foreign
jurisdictions and to afford Grantees favorabletiresnt under such rules or laws; provided, howethert, no Award shall be granted under
such additional terms, conditions, rules or procegwvith terms or conditions which are inconsisteith the provisions of the Plan;

(vii) to amend the terms of any outstanding Awarahged under the Plan, provided that any amendthabtvould adverse
affect the Grantee’s rights under an outstanding/ghall not be made without the Grantee’s writtemsent;

(viii) to construe and interpret the terms of therPand Awards, including without limitation, angtite of award or Award
Agreement, granted pursuant to the Plan; and

(ix) to take such other action, not inconsisterthwiie terms of the Plan, as the Administrator deappropriate.

5. Eligibility . Awards may be granted to Employees and Consaltam Employee or Consultant who has been grameshard may, if
otherwise eligible, be granted additional Awardaatds may be granted to such Employees or Conssitam are residing in foreign
jurisdictions as the Administrator may determir@rtime to time

6. Terms and Conditions of Awards

(a) Designation of AwardEach Award shall be designated in the Award Agrert as an Award of Shares, Restricted Stock B
Restricted Stock Purchase Right or other Award.

(b) Conditions of Award Subject to the terms of the Plan, the Administrahall determine the provisions, terms and coostof
each Award including, but not limited to, the Awasekting schedule, repurchase provisions, righfssifrefusal, forfeiture provisions,
purchase price, if any, form of payment (cash, &haor other consideration) for Shares issued mmection with the Award, payment
contingencies and satisfaction of any performamiter@. The performance criteria established lgyAldministrator may be based on any one
of, or combination of, increase in share pricengeays per share, total shareholder return, retaraquity, return on assets, return on investr
net operating income, cash flow, revenue, econmalige added, personal management objectives or otbasure of performance selected by
the Administrator. Partial achievement of the sfiedicriteria may result in a payment or vestingresponding to the degree of achievement as
specified in the Award Agreement.

(c) Acquisitions and Other TransactionBhe Administrator may issue Awards under the Riasettlement, assumption or
substitution for outstanding awards or obligatitmgrant future awards in connection with the Conypar a Related Entity acquiring another
entity, an interest in another entity or an addislointerest in a Related Entity whether by merggrck purchase, asset purchase or other form
of transaction.
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(d) Deferral of Award PaymenfThe Administrator may establish one or more prowgs under the Plan to permit selected Grantees
the opportunity to elect to defer receipt of an Adyaatisfaction of performance criteria or othegr that absent the election would entitle the
Grantee to payment or receipt of Shares or othesideration under an Award (but only to the exthat such deferral programs would not
result in an accounting compensation charge uniteswise determined and specifically agreed ttheyAdministrator). The Administrator
may establish the election procedures, the timirgyoh elections, the mechanisms for payments aéfaacrual of interest or other earnings, if
any, on amounts, Shares or other consideratioefrdd and such other terms, conditions, rulespgodedures that the Administrator deems
advisable for the administration of any such deflggrogram. Irrespective of the rights of the Adistirator to allow for the deferral of
consideration hereunder, no such deferral shadfteetive if it would result in the deferral cortating “nonqualified deferred compensation”
within the meaning of Code Section 409A, unleshdleferral has been approved by the Board and dugodey the Grantee.

(e) Separate Program3he Administrator may establish one or more sapasrograms under the Plan for the purpose oinigsu
particular forms of Awards to one or more clasdeSmantees on such terms and conditions as detethtip the Administrator from time to
time.

(f) Term of Award. The term of each Award shall be the term stateitié Award Agreement.

(9) Transferability of Awards Awards may not be sold, pledged, assigned, hyatied, transferred or disposed of in any manner
other than by will or by the laws of descent otrilisition or to the extent and in the manner autteat by the Administrator, by gift to memb
of the Grantees Immediate Family. The Administrator may imposetsadditional restrictions on Shares issued in eotion with an Award a
it may deem advisable, including, without limitatjoninimum holding period requirements, restriciamder applicable federal securities le
under the requirements of any stock exchange okehapon which such Shares are then listed or dradeinder any state securities laws or
foreign law as applicable to such Shares.

(h) Time of Granting AwardsThe date of grant of an Award shall for all puses be the date on which the Administrator make
determination to grant such Award or such othee datis determined by the Administrator.

7. Award Purchase Price, Consideration and Taxes

(a) Purchase PriceThe purchase price, if any, for an Award shalbbaletermined by the Administrator, except thahacase of
Awards intended to qualify as Performance-Based fgzomsation, the purchase price shall be not lessdha hundred percent (100%) of the
Fair Market Value per Share on the date of grantmnetary payment (other than applicable tax weitthing) shall be required as a condition
of receiving an Award of Shares or Shares purstmaatRestricted Stock Bonus, the consideratiomtdch shall be services actually rendered
to the Company or a Related Entity or for the Conyfsor a Related Entity’s benefit. Notwithstandithg foregoing, if required by applicable
state corporate law, the Grantee shall furnishidenation in the form of cash or past services esged to the Company or a Related Entity or
for the Company'’s or a Related Entity’s benefitingva value not less than the 100% of the Fair aXalue of the Shares subject to an
Award of Shares or Restricted Stock Award. Notwtiihsling the foregoing provisions of this Sectioa)7{n the case of an Award issued
pursuant to Section6 (c), above, the purchase foicte Award shall be determined in accordandé ttie provisions of the relevant
instrument evidencing the agreement to issue sweérd

(b) Consideration Subject to Applicable Laws, the consideratiorarif/, to be paid for the Shares to be issued upachpse of an
Award, including the method of payment, shall beedwmined by the Administrator.
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In addition to any other types of consideration Alaninistrator may determine, the Administratoaighorized to accept as consideration for
Shares issued under the Plan the following:

(i) cash;
(i) check;
(iii) services performed for the Company or a RedaEntity or for the Company’s or a Related Ensitlgenefit;

(iv) delivery of Grantee’s promissory note with Buecourse, interest, security and redemption prons as the
Administrator determines as appropriate (but oalthe extent that the acceptance or terms of theigsory note would not violate an
Applicable Law and would not result in an accougtbtompensation charge with respect to the useabf gromissory note to pay the purchase
price unless otherwise determined by the Administja

(v) surrender of Shares or delivery of a propexgaited form of attestation of ownership of Sha®the Administrator me
require which have a Fair Market Value on the adteurrender or attestation equal to the aggrematehase price of the Shares as to which
said Award relates (but only to the extent thahsexercise of the Award would not result in an aetimg compensation charge with respect to
the Shares used to pay the purchase price unlessvise determined by the Administrator; generattyaccounting charge will result if the
Shares used to pay the purchase price were acdeggthan six months before the exercise); or

(vi) any combination of the foregoing methods ofpant.

(c) Taxes. No Shares shall be delivered under the Planydzantee or other person until such Grantee argierson has made
arrangements acceptable to the Administrator ferstitisfaction of any foreign, federal, state ealoncome and employment tax withholding
obligations, including, without limitation, obligahs incident to the receipt of Shares.

8. Procedure for Exercise; Rights as a Shareholder

(a) A Restricted Stock Purchase Right granted meteushall be exercisable at such times and unaér ®nditions as determined
by the Administrator under the terms of the Plad specified in the Award Agreement except thatRlestricted Stock Purchase Right must be
exercised no later than thirty (30) days from tfieative date of the grant.

(b) An Award of Shares shall be deemed to be aedepind a Restricted Stock Purchase Right shalebmed to be exercised,
when the Grantee executes or electronically acebptdward Agreement and full payment, if any, ttee Shares with respect to which the
Award is exercised has been made. Until the is®iéa evidenced by the appropriate entry on th&bobthe Company or of a duly
authorized transfer agent of the Company) of thekstertificate evidencing such Shares, no rightotie or receive dividends or any other
rights as a shareholder shall exist with respe&tares subject to an Award, notwithstanding theptance of an Award of Shares or exercise
of a Restricted Stock Purchase Right. No adjustwihbe made for a dividend or other right for whithe record date is prior to the date the
stock certificate is issued, except as providetthénAward Agreement or Section 11 below. The Comgpsdnall not be required to issue
fractional shares upon the exercise or settlemfesuy Award.

9. Conditions Upon Issuance of Shar&hares shall not be issued unless the issuacgedimery of such Shares pursuant thereto col
with all Applicable Laws. Compliance with all Appéible Laws shall be determined by counsel for thegany.
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10. Adjustments Upon Changes in Capitalizati®ubject to any required action by the sharehsldéthe Company, the number of
Shares covered by each outstanding Award, the nuafl&hares which have been authorized for issuander the Plan but as to which no
Awards have yet been granted or which have beemesd to the Plan, the purchase price of each sutstanding Award as well as any other
terms that the Administrator determines requir@istiipent shall be proportionately adjusted for iy ancrease or decrease in the number of
issued Shares resulting from a stock split, revsisek split, stock dividend, combination or reslfisation of the Shares or similar transaction
affecting the Shares, (ii) any other increase arefzse in the number of issued Shares effectedwutitieceipt of consideration by the Company
and (iii) as the Administrator may determine indiscretion, any other transaction with respec@éonmon Stock including a corporate merger,
consolidation, acquisition of property or stockpation (including a spin-off or other distributiof stock or property), reorganization,
liquidation (whether partial or complete) or angBar transaction; provided, however that conversibany convertible securities of the
Company shall not be deemed to have been “effeeitbdut receipt of considerationSuch adjustment shall be made by the Administratw
its determination shall be final, binding and castve. Except as the Administrator determinesssaance by the Company of shares of stock
of any class, or securities convertible into shaffestock of any class, shall affect, and no adjestt by reason hereof shall be made with
respect to, the number or price of Shares sulpesh tAward.

11. Corporate Transactions and Changes in Control.

(a) Termination of Award to Extent Not Assumed ior@orate TransactionEffective upon the consummation of a Corporate
Transaction, all outstanding Awards under the Blzadl terminate. However, all such Awards shallteotinate to the extent they are Assui
in connection with the Corporate Transaction.

(b) Acceleration of Award Upon Corporate Transatio Change in Control

(i) Corporate TransactionExcept as provided otherwise in an individual AdvAgreement, in the event of a Corporate
Transaction and:

(A) for the portion of each Award that is AssumedReplaced, then such Award (if Assumed), the Epteent Award
(if Replaced) or the cash incentive program (if Repd) automatically shall become fully vested reisable and payable and be released from
any repurchase or forfeiture rights (other tharurepase rights exercisable at Fair Market Valuepfbof the Shares at the time represented by
such Assumed or Replaced portion of the Award, igiately upon termination of the Grante€ontinuous Service if such Continuous Ser
is terminated by the successor company or the Coynwahout Cause or voluntarily by the Grantee witbhod Reason within twelve
(12) months after the Corporate Transaction; and

(B) for the portion of each Award that is neithesstimed nor Replaced, such portion of the Award sli#matically
become fully vested and exercisable and be reldasedany repurchase or forfeiture rights (otherthepurchase rights exercisable at Fair
Market Value) for all of the Shares at the timeresented by such portion of the Award, immediagelgr to the specified effective date of
such Corporate Transaction.

(i) Change in Control Except as provided otherwise in an individual AdvAgreement, following a Change in Control
(other than a Change in Control which also is goOGrate Transaction) and upon the termination ofQbetinuous Service of a Grantee if such
Continuous Service is terminated by the Comparigadated Entity without Cause or voluntarily by tReantee with Good Reason within
twelve (12) months after a Change in Control, easfard of such Grantee which is at the time outsitegdnder the Plan automatically shall
become fully vested and exercisable and be reldfasedany repurchase or forfeiture rights (othemthepurchase rights exercisable at Fair
Market Value), immediately upon the terminatiorsath Continuous Service.
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12. Effective Date and Term of Plafihe Plan shall become effective upon its adopbipthe Board and its approval by the shareholders
of the Company. It shall continue in effect forea of ten (10) years unless sooner terminated.

13. Amendment, Suspension or Termination of the;Rlade Section 409A Considerations.

(a) The Board may at any time amend, suspend miriate the Plan. To the extent necessary to comiphyApplicable Laws, the
Company shall obtain shareholder approval of aay RBmendment in such a manner and to such a degreguired.

(b) No Award may be granted during any suspensidgheoPlan or after termination of the Plan.
(c) No suspension or termination of the Plan shdllersely affect any rights under Awards alreadntgd to a Grantee.

(d) Any amendment of the Plan may be accomplishedmanner calculated to cause such amendmert nohstitute an
“extension,” “renewal” or “modification” (each with the meaning of Code Section 409A) of any Awahdd would cause such Awards to be
considered “nonqualified deferred compensationtt{imithe meaning of Code Section 409A). Notwithdiag the foregoing, if at any time the
Board or the Administrator determines that any Aduasay be subject to Code Section 409A, the BoatdeAdministrator may, in its sole
discretion, and without a Grantee’s prior consantend the Plan or any Award as it may determimeégssary or desirable either for the Plan
and Awards to be exempt from the application of €8eéction 409A or to satisfy the requirements adé€8ection 409A, including by adding
conditions with respect to the vesting and/or thgnpent of Awards.

14. Reservation of Shares.

(a) The Company, during the term of the Plan, atiléll times reserve and keep available such nuwit8hares as are sufficient to
satisfy the requirements of the Plan.

(b) The inability of the Company to obtain authpffitom any regulatory body having jurisdiction, whiauthority is deemed by the
Company’s counsel to be necessary to the lawfuhisse and sale of any Shares hereunder, shalleglie Company of any liability in respect
of the failure to issue or sell such Shares ashiglwsuch requisite authority is not obtained.

15. No Effect on Terms of Employment/Consultinga&ieinship. The Plan shall not confer upon any Grantee agiyt with respect to the
Grantee’s Continuous Service and shall not interfierany way with his or her right or the righttbé Company or any Related Entity to
terminate the Grantee’s Continuous Service at amg, twith or without Cause and with or without reti The ability of the Company or any
Related Entity to terminate the employment of arfBga who is employed at will is in no way affectsdits determination that the Grantee’s
Continuous Service has been terminated for Caugb@dqurposes of this Plan.

16. No Effect on Retirement and Other Benefit PlaBscept as specifically provided in a retiremenother benefit plan of the Company
or a Related Entity, Awards shall not be deemedp=oreation for purposes of computing benefits otrdmutions under any retirement plan of
the Company or a Related Entity, and shall notcaffi@y benefits under any other benefit plan of kking or any benefit plan subsequently
instituted under which the availability or amoufibenefits is related to level of compensation. Phen is not a “Retirement Plan” or “Welfare
Plan” under the Employee Retirement Income Secétyof 1974, as amended.

17. Shareholder ApprovalThe grant of Awards under the Plan , shall bgesuitbo approval of the Plan by the shareholdethef
Company. Such stockholder approval shall be obdaiim¢he degree and manner required under Appkchalvs.
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18. Effect of Section 162(m) of the Codat any time while the Company is subject to teparting obligations of Section 12 of the
Exchange Act, the Plan and all Awards (except Restt Stock Awards that vest over time) issueddbteder are intended to be exempt from
the application of Section 162(m) of the Code, Whiestricts under certain circumstances the Fedlgzame tax deduction for compensation
paid by a public company to named executives ireexof $1 million per year. The exemption is basedreasury Regulation Section 1.162-
27(f), in the form existing on the effective dafdlte Plan, with the understanding that such reguiagenerally exempts from the applicatiol
Section 162(m) of the Code compensation paid puatdoea plan that existed before a company becgmakbcly held. Under such Treasury
Regulation, this exemption is available to the Rtarthe duration of the period that lasts unté trarliest of (i) the expiration of the Plan,

(i) the material modification of the Plan, (iifi¢ exhaustion of the maximum number of shares afrf@on Stock available for Awards under
the Plan, as set forth in Section 3(a), (iv) thstfineeting of shareholders at which directord@itee elected that occurs after the close of the
third calendar year following the calendar yeawhich the Company first becomes subject to thenteppobligations of Section 12 of the
Exchange Act, or (v) such other date required bstiSe 162(m) of the Code and the rules and reguiatpromulgated thereunder. To the
extent that the Administrator determines as ofdie of grant of an Award that (i) the Award isimied to qualify as Performance-Based
Compensation and (ii) the exemption described al®wue longer available with respect to such Awarth Award shall not be effective until
any shareholder approval required under Sectiofim)s@f the Code has been obtained.

19. Code Section 409A Matter&xcept as may be expressly provided with resfpeahy Award granted under the Plan, the Plan bad t
Awards are not intended to constitute a “nonquedifileferred compensation plan” within the meaninGade Section 409A, but rather are
intended to be exempt from the application of C8detion 409A. To the extent that the Plan and/oadls are nevertheless deemed to be
subject to Code Section 409A, the Plan and Awanddl be interpreted in accordance with Code Sect@®A and any applicable Department
of Treasury regulations and other interpretive goizk issued thereunder, including without limitatimy such regulations or other guidance
that may be issued after the grant of any Awardwitbstanding any provision of the Plan or any Awvéo the contrary, if the Administrator
determines that any Award may be or become sutge€bde Section 409A, the Administrator may adepghsamendments to the Plan and the
affected Award (as described above) or adopt gibbcies and procedures (including amendmentscigaliand procedures with retroactive
effect), or take any other actions, that the Adstnaitor determines are necessary or appropriate g&empt the Plan and any Award from the
application of Code Section 409A and/or presereeittended tax treatment of the benefits providéd respect to the Award or (b) to comply
with the requirements of Code Section 409A, ort¢gomply with the requirements of Code SectionA08ny such action may include, but is
not limited to, delaying payment, to the extentuieed in order to avoid accelerated taxation antieipenalties under Code Section 409A, to a
Grantee who is a “specified employee” within theamiag of Code Section 409A to the first day follagiithe six-month period (or, if earlier,
the date of the Grantee’s death) on the date dbtiaatee’s “separation of service” as defined inl€8ection 409A. The Company shall use
commercially reasonable efforts to implement thevizions of this Section 19 in good faith; providedt neither the Company, the
Administrator nor any Employee, Director or repraaéive of the Company or of any of its Affiliatekall have any liability to with respect to
this Section 19.

20. Qualified Domestic Relations Orders.

(a) Anything in the Plan to the contrary notwitheting, rights under Awards may be assigned to aerddte Payee to the extent
that a QDRO so provides. (The terms “Alternate Ragad “QDRO” are defined in paragraph 20(c) be)olihe assignment of an Award to an
Alternate Payee pursuant to a QDRO shall not kddeas having caused a new grant. If an Awardsigiaed to an Alternate Payee, the
Alternate Payee generally shall have the samesrighthe grantee under the terms of the Plan;gediowever, that (i) the Award shall be
subject to the same vesting terms and exercisedas if the Award were still held by the granted i) an Alternate Payee may not transfer
an Award.
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(b) In the event of the Administrator’s receiptaoflomestic relations order or other notice of aglvetaim by an Alternate Payee of
a grantee of an Award, transfer of the proceedbegxercise of such Award, whether in the forreaxh, stock or other property, may be
suspended. Such proceeds shall thereafter bedragfpursuant to the terms of a QDRO or othereagemt between the Grantee and Alternate
Payee. A Grantee’s ability to exercise an Award teyarred if the Administrator receives a coudeordirecting the Plan administrator not to
permit exercise.

(c) The word “QDRO"” as used in the Plan shall meaourt order (i) that creates or recognizes tjiet 0f the spouse, former
spouse or child (an “Alternate Payee”) of an indibdal who is granted an Award to an interest in siwsfard relating to marital property rights
or support obligations and (ii) that the adminitraf the Plan determines would be a “qualifiednéstic relations order,” as that term is
defined in section 414(p) of the Code and secta®(@®) of the Employee Retirement Income Security AERISA”), but for the fact that the
Plan is not a plan described in section 3(3) of &Rl

21. No Constraint on Corporate Actiohothing in this Plan shall be construed to: {{@jt| impair, or otherwise affect the Company’s or
a Related Entity’s right or power to make adjusttagreclassifications, reorganizations, or charajets capital or business structure, or to
merge or consolidate, or dissolve, liquidate, sgltransfer all or any part of its business oe&sor (b) limit the right or power of the
Company or a Related Entity to take any action Wwisigch entity deems to be necessary or appropriate.

22. Unfunded ObligationGrantees shall have the status of general unsgcueditors of the Company. Any amounts payable to
Participants pursuant to the Plan shall be consitlenfunded and unsecured obligations for all psgppincluding, without limitation, Title |
the Employee Retirement Income Security Act of 1Ndither the Company nor any Related Entity shalfequired to segregate any monies
from its general funds, or to create any trust®stablish any special accounts with respect th sbtigations. The Company shall retain at all
times beneficial ownership of any investments,udoig trust investments, which the Company may ntaKalfill its payment obligations
hereunder. Any investments or the creation or reaeutce of any trust or any Grantee account shafinreate or constitute a trust or fiduciary
relationship between the Administrator, the Compangny Related Entity and a Grantee, or otheraiisate any vested or beneficial intere:
any Grantee or the Grantee’s creditors in any asdahe Company or any Related Entity. The Grangball have no claim against the
Company or any Related Entity for any changesénvtidue of any assets which may be invested ovested by the Company with respect to
the Plan.

23. Provision of Information Each Grantee shall be given access to informatmeerning the Company equivalent to that inforamat
generally made available to the Company’s commainettolders.

The undersigned, being the Senior Vice PresideshiCGirief Financial Officer of ADA-ES, Inc. herebyrtifies that the foregoing is a true
and correct copy of the ADA-ES, Inc. Amended andtRed 2010 Non-Management Compensation and IveeBtan, as adopted by the
Board of Directors on January 22, 2010 and as asteddnuary 25 2011, and as adopted by the shaesbad , 2011

ADA-ES, Inc.

By:
Mark H. McKinnies,
Senior Vice President and Chief Financial Offi
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STOCK AWARD AGREEMENT
ADA-ES, INC. AMENDED AND RESTATED 2010 NON-MANAGEME NT
COMPENSATION AND INCENTIVE PLAN

NOTICE OF STOCK AWARD

Grante’s Name and Addres

You have been granted fully-vested shares of Com&took of the Company, subject to the terms andlitions of this Notice of Stock
Award (the “Notice”), under the ADA-ES, INC. Amerdiand Restated 2010 Non-Management Compensatiomeautive Plan, as amended
from time to time (the “Plan”) and the Stock Awakdreement (the “Agreement”) attached hereto, devicd. This grant is being made to you
in partial payment of services to be rendered ¢oGbmpany over the next six months, subject to gountinued provision of such services
during that time. Unless otherwise defined hertkia,terms defined in the Plan shall have the sasfinell meanings in this Notice.

Award Numbel

Grant Date

Total Number of Shares of Common Stock Awar

Aggregate Gross Value of Stock Awarc $

Per Share Value of Stock Award $

Earning Schedule

Subject to Grantee’s Continuous Service and othetations set forth in this Notice, the Agreemantl the Plan, the Shares will be
deemed “earneddnd no longer subject to the Repayment Requirefasrdefined in the Agreement) in accordance wighftfiowing schedule

16.667% of the Total Number of Shares of CommoriStovarded shall be deemed “earned” and no longesutbject to the
Repayment Requirement at the end of each monttwiolg the Grant Date.

For purposes of this Notice and the Agreement@tantee shall be obligated to pay the Per Shaneevafl Stock Awarded with respect
Shares of Common Stock Awarded that are not yeteehror, in lieu thereof, to return such SharefiéoCompany if Grantee’s Continuous
Service ends, in either case as provided by theyeent Requirement in the Agreement; provided, Mawnehat such Shares shall remain
subject to other restrictions on transfer set fortthe Agreement or the Plan. Shares that argetatarned are deemedJthearned Shares” If
the Grantee would earn a fraction of an Unearnede&isuch Unearned Share shall not become eartietherGrantee earns the entire Share.

IN WITNESS WHEREOF, the Company and the Grantee lexecuted this Notice and agree that the Awatwl li,e governed by the
terms and conditions of this Notice, the Plan, gredAgreementand that signed copies of this Notice and the Agreeent (including copies
of Exhibit A thereto) have been exchanged betweehe parties.

Stock Award Agreement Under the
ADA-ES, Inc. Amended and Restated 2010 Non-Manageboempensation and Incentive Plan

Annex V-14



Table of Contents

ADA-ES, INC.

By:

Title:

THE GRANTEE ACKNOWLEDGES AND AGREES THAT THE SHARESHALL BECOME EARNED, IF AT ALL, ONLY DURING THE
PERIOD OF GRANTEE’S CONTINUOUS SERVICE FROM THE GRA DATE (NOT THROUGH THE ACT OF BEING ENGAGED,
BEING GRANTED THIS AWARD OR ACQUIRING SHARES HEREUDER). THE GRANTEE FURTHER ACKNOWLEDGES AND
AGREES THAT NOTHING IN THIS NOTICE, THE AGREEMENTNOR IN THE PLAN, SHALL CONFER UPON THE GRANTEE ANY
RIGHT WITH RESPECT TO CONTINUATION OF GRANTEE’'S CONNUOUS SERVICE, NOR SHALL IT INTERFERE IN ANY WAY
WITH THE GRANTEE’S RIGHT OR THE COMPANY’S RIGHT TOERMINATE GRANTEE’'S CONTINUOUS SERVICE AT ANY
TIME, WITH OR WITHOUT CAUSE, AND WITH OR WITHOUT NOICE.

The Grantee acknowledges receipt of a copy of the &d the Agreement (including Exhibit A theredol represents that he or she is
familiar with the terms and provisions thereof, drdeby accepts the Award subject to all of thengeand provisions hereof and thereof. The
Grantee has reviewed this Notice, the AgreementlaadPlan in their entirety, has had an opportutitgbtain the advice of counsel prior to
executing this Notice and fully understands alivismns of this Notice, the Agreement and the Pldre Grantee hereby agrees that all disj
arising out of or relating to this Notice, the Pkd the Agreement shall be resolved in accordatitbeSection 17 of the Agreement. The
Grantee further agrees to notify the Company upgncaange in the residence address indicatedsri\tbtice.

Dated: Signed:

Print Name;

Stock Award Agreement Under the
ADA-ES, Inc. Amended and Restated 2010 Non-Manage@oempensation and Incentive Plan
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Award Number:

ADA-ES INC. AMENDED AND RESTATED 2010 NON-MANAGEMEN T
COMPENSATION AND INCENTIVE PLAN

STOCK AWARD AGREEMENT

1. Award of SharesADA-ES INC., a Colorado corporation (the “Comp8nyereby grants, issues and sells to the Gratiee
“Grantee”) named in the Notice of Stock Award (tNetice”), the Total Number of Shares of Commonc&tdwarded set forth in the Notice
(the “Shares”) in exchange for services for a dekRe@rchase Price per Share set forth in the Nthee“Total Purchase Price”), subject to the
Notice, this Stock Award Agreement (t*‘Agreement”) and the terms and provisions of thenpany’s Amended and Restated 2010 Non-
Management Compensation and Incentive Plan, asageddrom time to time (the “Plan”), which is incormated herein by reference. Unless
otherwise defined herein, the terms defined inRtam shall have the same defined meanings in thisement. All Shares granted hereunder
will be deemed issued to the Grantee as fully paitl nonassessable shares once earned by the Geamtebe Grantee will have the right to
vote the Shares at meetings of the Company’s sblalets. The Company shall pay any applicable stiasisfer taxes imposed upon the
issuance of the Shares to the Grantee hereunder.

2. Consideration The Shares are being granted to the Granteertialpgonsideration of the provision of servicestbg Grantee to the
Company for a period of six months from the GraateD

3. Transferability The Shares sold to the Grantee are registereet tinel Company’s S-8 Registration Statement ang,breasold,
transferred or otherwise disposed of (a “Transfptiflsuant to the Form S-8 Registration Statemenh&yGrantee prior to the date when the
Shares become earned pursuant to the Earning Sehssddorth in the Notice, subject to applicalalers, rules and regulations; provided
however, that any Unearned Shares that are Transferredimesubject to the Repayment Requirement. In fuatihee, and not in limitation, of
the foregoing, the Grantee acknowledges that thieeiStates securities laws prohibit any persomftading in the securities of the Company
while in possession of material, non-public infotima about the Company in violation of a duty ohfidentiality. The Grantees further
acknowledges that any proprietary information maystitute material non-public information, and a&gr¢hat he or she shall not trade any
securities of the Company while in possession denel, non-public information about the Companyialation of any securities or other
laws..

4. Distributions. Except as set forth in Section 7(e), the Comgnall disburse to the Grantee all dividends andradistributions paid ¢
made in cash with respect to the Shares and AdditiBecurities (whether earned or not), less aplicgble withholding obligations.

5. Taxes The Grantee shall be responsible for paymerdaraf,upon request by the Company, shall immedig@yythe Company the
amount necessary to satisfy, any applicable fordageral, state, and local income and employrmeenwithholding obligations.

6. Additional Securities Any securities received as the result of owngrsifithe Unearned Shares (the “Additional Secwijie
including, but not by way of limitation, warrantsptions and securities received as a stock dividersiock split, or as a result of a
recapitalization or reorganization or other simgdaange in the Company’s capital structure, staBibject to the same conditions and
restrictions as the Unearned Shares with respaghich they were issued, including, without limitet, the Earning Schedule set forth in the
Notice and the Repayment Requirement. The Grathigléelse entitled to direct the Company to exereisg warrant, option or other rig
received as Additional Securities upon supplyirgftmds necessary to do so, in which event thergiesuso purchased shall constitute
Additional Securities, but the Grantee may notatithke Company to sell

Stock Award Agreement Under the
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any such warrant, option or right. If Additionalcseities consist of a convertible security, the i@ea may exercise any conversion right, and
any securities so acquired shall constitute AddéldSecurities. Appropriate adjustments to reftbetdistribution of Additional Securities shall
be made to the price per share to be paid in céiomewith the Repayment Requirement in order ttefthe effect of any such transaction
upon the Company'’s capital structure.

7. Repayment Requirement

(a) Repayment Upon Termination of Continuous Servigrantee is required to transfer and to returofahe Unearned Shares
(including any Additional Securities that are Unesat Shares), or an equivalent number of shareswipany Common Stock, in either case
free and clear of all liens and encumbrances atldgaod and marketable title, or, in lieu thergefardless of whether the Grantee still holds
such Unearned Shares), to pay to the Company intbasvalue (the “Cash Value Option”) of such Umear Shares based on the Per Share
Value of Stock Awarded (the “Repayment Requirementthin ten (10) days following the date the Gesis Continuous Service terminates
for any reason, with or without cause (includingttheor disability) (the “Termination Date”).

(b) Method of RepaymentPromptly following the date Grantee’s Continu@esvice terminates, the Grantee shall give written
notice to the Company indicating the date on whietor she intends to fulfill the Repayment Requieti{which such date must be a business
day within ten (10) days following the date the @e®’s Continuous Service terminates. Such notied be irrevocable. The notice shall
indicate whether the Grantee intends to transfdramsign the Unearned Shares or exercise the Gaah @ption. On the date the Repayment
Requirement is to be effected, the Grantee shhkteassign and transfer to the Company the UndaBhares, free and clear of all liens and
encumbrances, or pay in immediately available fuhdsamount due pursuant to the Cash Value Opimapplicable. If the Grantee fails to
provide such written notice to the Company withia ten business days set forth above, Granteelshditemed to have elected to transfer and
assign the Unearned Shares back to the Companyeaaby irrevocably appoints the Company as povvattorney to take any and all actions
in order to effect such transfer and assignmentuding cancellation of the Unearned Shares. Thag2my may require the Grantee to exel
and deliver such documentation as it deems reagonabessary in connection with the Repayment Reqent.

(c) Assignment If the Grantee intends to transfer and assigrutearned Shares to the Company pursuant to thayiRegnt
Requirement, the Company may designate and assgnranore employees, officers, directors or shadshis of the Company or other
persons or organizations, to receive all or a pbstich Unearned Shares.

(d) Termination of the Repayment Requiremehiie Repayment Requirement shall terminate wipeet to any Shares and
Additional Securities that become earned pursuatite Stock Award Agreement and with respect t&hlres and Additional Securities at the
end of the sixth month following the Grant Date.

(e) Corporate TransactiormThe Repayment Requirement as to Unearned SHaasapply to the new capital stock or other proy
(including cash paid other than as a regular castiehd) received in exchange for such Unearnededhia consummation of a Corporate
Transaction and such stock or property shall benéeleAdditional Securities for purposes of this Agrent, but only to the extent the Shares
are at the time covered by such Repayment Requinerppropriate adjustments shall be made to tieegrer share payable upon exercise of
the Repayment Requirement to reflect the effeth@fCorporate Transaction.

8. StopTransfer Notices In order to ensure compliance with the restritcsion transfer set forth in this Agreement, theidéodr the Plar
the Company may issue appropriate “stop transfestrictions to its transfer agent, if any, andh& Company transfers its own securities, it
may make appropriate notations to the same effieits own records.
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9. Refusal to TransferThe Company shall not be required (i) to transfeits books any Shares that have been sold erwite
transferred in violation of any of the provisiorfsiis Agreement or (ii) to treat as owner of s@tares or to accord the right to vote or pay
dividends to any purchaser or other transfereeitomvsuch Shares shall have been so transferred.

10. LockUp Agreement

(a) Agreement Grantee, if such person is an officer, directoowner of greater than 5% of the Common Stockef@Gompany at
such time (including, for purposes of determinitmck ownership, shares of Common Stock issuabl@ epercise of options or warrants, or
conversion of securities convertible into share€afmmon Stock), and/or if requested by the Compant/the lead underwriter of any public
offering of the Common Stock or other securitieshaf Company (the “Lead Underwriter”), hereby imeably agrees not to sell, contract to
sell, grant any option to purchase, transfer ttememic risk of ownership in, make any short salegptégdge or otherwise transfer or dispose of
any interest in any Common Stock or any securg@s/ertible into or exchangeable or exercisablefany other rights to purchase or acq
Common Stock (except Common Stock included in sudilic offering or acquired on the public markeeakuch offering) during the 18€ay
period following the effective date of a registoatistatement of the Company filed under the Seesrict of 1933, as amended, or such sh
period of time as the Lead Underwriter shall specrantee further agrees to sign such documentsagse requested by the Lead
Underwriter to effect the foregoing and agrees thatCompany may impose stop-transfer instructiitis respect to such Common Stock
subject until the end of such period. The Compard/@rantee acknowledge that each Lead Underwritempuiblic offering of the Company’s
stock, during the period of such offering and for 180-day period thereafter, is an intended beiagyi of this Section 10.

(b) No Amendment Without Consent of Underwrit&uring the period from identification as a Leaddérwriter in connection
with any public offering of the Company’s Commom&kt until the earlier of (i) the expiration of tleck-up period specified in Section 10(a)
in connection with such offering or (ii) the abandtent of such offering by the Company and the Liéaderwriter, the provisions of this
Section 10 may not be amended or waived excepttivititonsent of the Lead Underwriter.

11. No Contract for Continuous Servic€his Agreement is not a service contract andingtim this Agreement shall be deemed to
create in any way whatsoever any obligation ofGnantee to continue in the service of the Companygf the Company to continue the
services the Grantee to the Company.

12. Applicability of Plan This Agreement is subject to all the provisiohthe Plan, which provisions are hereby made agfdttis
Agreement, and is further subject to all interpiietes, amendments, rules and regulations which fireagy time to time be promulgated and
adopted pursuant to the Plan. In the event of anglict between the provisions of this Agreemend &mose of the Plan, the provisions of the
Plan shall control.

13. No Compensation Deferralhis Award is not intended to constitute “nondfiedl deferred compensation” within the meaning
of Code Section 409A, but rather is intended texempt from the application of Code Section 4094 tfAe extent that the Award is
nevertheless deemed to be subject to Code Sed®h #r any reason, this Award shall be interprétedccordance with Code Section 409A
and Department of Treasury regulations and othierpretive guidance issued thereunder, includingauit limitation any such regulations or
other guidance that may be issued after the Gratg.DNotwithstanding any provision herein to thatcary, in the event that following the
Grant Date, the Administrator (as defined in thenfpldetermines that the Award may be or becomesstty) Code Section 409A, the
Administrator may adopt such amendments to the &balfor this Agreement or adopt other policies prdedures (including amendments,
policies and procedures with retroactive effeatlaéce any other actions, that the Administrator
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determines are necessary or appropriate to (a) gt Plan and/or the Award from the applicatiblCode Section 409A and/or preserve the
intended tax treatment of the benefits providedhwaétspect to this option, or (b) comply with thgueements of Code Section 409A. Any such
action may include, but is not limited to, delayjpayment, to the extent required in order to awaicelerated taxation and/or tax penalties
under Code Section 409A, to a Grantee who is acifipd employee” within the meaning of Code Sectl@®9A to the first day following the
six-month period (or, if earlier, the date of thea@tee’s death) on the date of the Grantee’s “s¢iparof service” as defined in Code

Section 409A. The Company shall use commercialgoeable efforts to implement the provisions of Béction 13 in good faith; provided
that neither the Company, the Administrator nor Bnmyployee, Director or representative of the Conypamof any of its Affiliates shall have
any liability to with respect to this Section 13.

14. AcknowledgementBy electing to accept this Agreement, you ackmalgk receipt of this Agreement and hereby confioory
understanding that the terms set forth in this Agrent constitute, subject to the terms of the Ridaich terms shall control in the event of any
conflict between the Plan and this Agreement, titeeeagreement and understanding of the partigsnegpect to the matters contained herein
and supersede any and all prior agreements, ameaerge and understandings, both oral and writtefwesn the parties concerning the subject
matter of this Agreement. The Company may, indls sliscretion, decide to deliver any documentateel to Shares awarded under the Plan or
future Shares that may be awarded under the Platebyronic means or request your consent to fjaatie in the Plan by electronic means.

You hereby consent to receive such documents lgyretec delivery and agree to participate in thenRthrough an on-line or electronic system
established and maintained by the Company or antihd party designated by the Company.

15. Entire Agreement: Governing Lawhe Notice, the Plan and this Agreement constitiu¢ entire agreement of the parties with res<
to the subject matter hereof and supersede inéndirety all prior undertakings and agreementhefCompany and the Grantee with respe
the subject matter hereof, and may not be mod#ibeersely to the Grantee’s interest except by meaaswriting signed by the Company and
the Grantee (including for all purposes of the Batithe Plan and this Agreement, electronic sigeattransmitted by email or any online or
electronic system). These agreements are to béraedsn accordance with and governed by the ialdaws of the State of Colorado, without
giving effect to any choice of law rule that wowlause the application of the laws of any jurisdittbther than the internal laws of the State of
Colorado to the rights and duties of the partiémutd any provision of the Notice or this Agreembatdetermined by a court of law to be
illegal or unenforceable, the other provisions khaVertheless remain effective and shall remaforeeable.

16. Headings The captions used in this Agreement are inséaiedonvenience and shall not be deemed a pahi®fgreement for
construction or interpretation.

17. Dispute Resolutiomfhe provisions of this Section 17 shall be the esigle means of resolving disputes arising out aktating to the
Notice, the Plan and this Agreement. The CompdreyQrantee, and the Grar’s assignees (the “parties”) shall attempt in géath to
resolve any disputes arising out of or relatingh® Notice, the Plan and this Agreement by nedotidtetween individuals who have authority
to settle the controversy. Negotiations shall bmm@nced by either party by notice of a writtenestant of the party’s position and the name
and title of the individual who will represent tharty. Within thirty (30) days of the written natétion, the parties shall meet at a mutually
acceptable time and place, and thereafter as afi¢hey reasonably deem necessary, to resolvasetel If the dispute has not been resolved
by negotiation, the parties agree that any suiipacor proceeding arising out of or relating the tNotice, the Plan or this Agreement shall be
brought in the state or federal courts located @mizr, Colorado, and the parties shall submitécetkclusive jurisdiction of such courts. The
parties irrevocably waive, to the fullest extentrpiéted by law, any objection the
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party may have to the laying of venue for any ssuly action or proceeding brought in such couHETPARTIES ALSO EXPRESSLY
WAIVE ANY RIGHT THEY HAVE OR MAY HAVE TO A JURY TRIAL OF ANY SUCH SUIT, ACTION OR PROCEEDING. If anyne
or more provisions of this Section 17 is for angsen held to be invalid or unenforceable, it isgpecific intent of the parties that such
provisions shall be modified to the minimum exteatessary to make it or its application valid anfbeceable.

18. Compliance with LawsNotwithstanding anything contained in this Agresmor the Plan, the Company may not take any ra&tio
hereunder, and no award shall be granted, thatdwdalate the Securities Act of 1933, as amendee (Act”), the Securities Exchange Act of
1934, as amended, the Code, or any other secwititax or other applicable law or regulation.

19. Notices Any notice required or permitted hereunder sbalbiven in writing and shall be deemed effectivglyen upon personal
delivery, upon transmission via facsimile or eméth confirmation of successful transmission by sleading machine , upon deposit in the
United States mail by certified mail (if the pastigre within the United States) or upon depositifsivery by an internationally recognized
express mail courier service (for internationaivd®ly of notice), with postage and fees prepaidirasised to the other party at its address as
shown beneath its signature in the Notice, or thhsather address as such party may designate fimgvfrom time to time to the other party.

Signature of Grante:

[Printed Name of Grante:

Date: ,

ADA-ES, Inc.:

By:

[Printed Name and Title of Office

Date: ,
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EXHIBIT A
STOCK ASSIGNMENT SEPARATE FROM CERTIFICATE

[Please sign this document but do not date it. Theate and information of the transferee will be comfeted if and when the shares are
assigned to the Company pursuant to the Repaymentedguirement.]

FOR VALUE RECEIVED, hereby sells, assigns and transfers unto Mark Hihfdes, as trustee for ADA-ES, Inc.,
(__) shares of the Common Stock of ADA-ES, Inc., actadlo corporation (the “Company”), standing intéene on the books
of, the Company represented by Certificate No. herewith, and does hereby irrevocably constituteappoint the Secretary of the
Company attorney to transfer the said stock irbtheks of the Company with full power of substitatio

DATED:

The undersigned spouse_of joins in this assignment.

Dated:

(Spouse of
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EXHIBIT B
INSIDER TRADING POLICY
[See Attached]
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STOCK AWARD AGREEMENT
ADA-ES, INC. AMENDED AND RESTATED 2010 NON-MANAGEME NT COMPENSATION AND INCENTIVE PLAN

NOTICE OF STOCK AWARD

Grante’s Name and Addres

You have been granted an Award to purchase ftdted shares of Common Stock of the Company, cutnjeghe terms and conditions
this Notice of Stock Award (the “Notice”), undeethDA-ES, INC. Amended and Restated 2010 Non-Mameage Compensation and
Incentive Plan, as amended from time to time (Plari”) and the Stock Award Agreement (the “Agreetijeasttached hereto, as follows.
Acceptance of this Award by you and issuance ohtlmaber of Shares set forth below shall constifultepayment for services to be rendered
to the Company or a Related Entity in the amountaéh below as Aggregate Gross Value of Stock Aled. Unless otherwise defined her:
the terms defined in the Plan shall have the sagfiaatl meanings in this Notice.

Award Numbel

Grant Date

Total Number of Shares

of Common Stock Awarde

Aggregate Gross Value

Stock Awardec $
Per Share Value of Stock Award $

IN WITNESS WHEREOF, the Company and the Grantee lexecuted this Notice and agree that the Awatal lie governed by the
terms and conditions of this Notice, the Plan, gredAgreementand that signed copies of this Notice and the Agreeent (including copies
of Exhibit A thereto) have been exchanged betweehe parties.

ADA-ES, INC.

By:
Title:

THE GRANTEE ACKNOWLEDGES AND AGREES THAT NOTHING INHIS NOTICE, THE AGREEMENT, NOR IN THE PLAN,
SHALL CONFER UPON THE GRANTEE ANY RIGHT WITH RESPHCTO CONTINUATION OF GRANTEE’S CONTINUOUS
SERVICE, NOR SHALL IT INTERFERE IN ANY WAY WITH THEGRANTEE'S RIGHT OR THE COMPANY'S RIGHT TO
TERMINATE GRANTEE'S CONTINUOUS SERVICE AT ANY TIMEWITH OR WITHOUT CAUSE, AND WITH OR WITHOUT
NOTICE.

The Grantee acknowledges receipt of a copy of the &1d the Agreement (including Exhibit A theredoy represents that he or she is
familiar with the terms and provisions thereof, drdeby accepts the Award subject to all of thengeand provisions hereof and thereof. The
Grantee has reviewed this Notice, the AgreementlaadPlan in their entirety, has had an opportutaitgbtain the advice of counsel prior to
executing this Notice and fully understands alimsmns of this Notice, the Agreement and the Pldre
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Grantee hereby agrees that all disputes arisingfoart relating to this Notice, the Plan and thedgment shall be resolved in accordance with
Section 17 of the Agreement. The Grantee furthezegto notify the Company upon any change inési&lence address indicated in this
Notice.

Dated: Signed:
Print Name
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Award Number:

ADA-ES INC. AMENDED AND RESTATED 2010 NON-MANAGEMEN T
COMPENSATION AND INCENTIVE PLAN

STOCK AWARD AGREEMENT

1. Award of SharesADA-ES INC., a Colorado corporation (the “Comp8nyereby grants, issues and sells to the Gratiee
“Grantee”) named in the Notice of Stock Award (tNetice”), the Total Number of Shares of Commonc&tdwarded set forth in the Notice
(the “Shares”) in exchange for past services fde@med Purchase Price per Share set forth in tieeNthe “Total Purchase Price§ubject tc
the Notice, this Stock Award Agreement (the “Agreer) and the terms and provisions of the CompaAyended and Restated 2010 Non-
Management Compensation and Incentive Plan, asageddrom time to time (the “Plan”), which is incomated herein by reference. Unless
otherwise defined herein, the terms defined inRtaam shall have the same defined meanings in thisement. All Shares granted hereunder
will be deemed issued to the Grantee as fully paitlnonassessable shares, and the Grantee wilthavight to vote the Shares at meeting
the Company’s shareholders. The Company shall ppypplicable stock transfer taxes imposed uporistheance of the Shares to the Grantee
hereunder.

2. Consideration The Shares are being granted to the Granted! ioofusideration for services provided by the Geantio the Company
a Related Entity.

3. Transferability The Shares sold to the Grantee are registereet tinel Company’s S-8 Registration Statement andbeagold,
transferred or otherwise disposed of by the Grarteirtherance, and not in limitation, of thedgping, the Grantee acknowledges that the
United States securities laws prohibit any persomftrading in the securities of the Company whil@ossession of material, non-public
information about the Company in violation of aydaf confidentiality. The Grantees further acknogdges that any proprietary information
may constitute material non-public information, agtees that he or she shall not trade any sexudfithe Company while in possession of
material, non-public information about the Compamnyiolation of any securities or other laws..

4. Distributions. Except as set forth in Section 7(e), the Comgnall disburse to the Grantee all dividends andradistributions paid ¢
made in cash with respect to the Shares and AdditiBecurities (whether earned or not), less aplicgble withholding obligations.

5. Taxes The Grantee shall be responsible for paymerdaraf,upon request by the Company, shall immedig@yythe Company the
amount necessary to satisfy, any applicable fordagteral, state, and local income and employrmeenwithholding obligations.

6. StopTransfer Notices In order to ensure compliance with the restritcsion transfer set forth in this Agreement, theidéodr the Plar
the Company may issue appropriate “stop transfetrictions to its transfer agent, if any, andh& Company transfers its own securities, it
may make appropriate notations to the same effiitd bwn records.

7. Refusal to TransferThe Company shall not be required (i) to transfeits books any Shares that have been sold erwite
transferred in violation of any of the provisiorfsiis Agreement or (i) to treat as owner of s@tares or to accord the right to vote or pay
dividends to any purchaser or other transfereeitomvsuch Shares shall have been so transferred.
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8. LockUp Agreement

(a) Agreement Grantee, if such person is an officer, directoowner of greater than 5% of the Common Stockef@Gompany at
such time (including, for purposes of determinit@ck ownership, shares of Common Stock issuabl@ epercise of options or warrants, or
conversion of securities convertible into share€afmmon Stock), and/or if requested by the Compant/the lead underwriter of any public
offering of the Common Stock or other securitieshaf Company (the “Lead Underwriter”), hereby imeably agrees not to sell, contract to
sell, grant any option to purchase, transfer tlemenic risk of ownership in, make any short saleptédge or otherwise transfer or dispose of
any interest in any Common Stock or any securg@s/ertible into or exchangeable or exercisablefany other rights to purchase or acq
Common Stock (except Common Stock included in suudilic offering or acquired on the public markeeakuch offering) during the 18ty
period following the effective date of a registoatistatement of the Company filed under the Seéearict of 1933, as amended, or such sh
period of time as the Lead Underwriter shall specrantee further agrees to sign such documentsagse requested by the Lead
Underwriter to effect the foregoing and agrees thatCompany may impose stop-transfer instructiitis respect to such Common Stock
subject until the end of such period. The Company/@rantee acknowledge that each Lead Underwritampaoblic offering of the Company’s
stock, during the period of such offering and for 180-day period thereafter, is an intended beiaeyi of this Section 8.

(b) No Amendment Without Consent of Underwrit&uring the period from identification as a Leaddgrwriter in connection
with any public offering of the Company’s Commom&t until the earlier of (i) the expiration of theck-up period specified in Section 8(a) in
connection with such offering or (ii) the abandomtnef such offering by the Company and the Leadedwdter, the provisions of this
Section 8 may not be amended or waived excepttiwiltonsent of the Lead Underwriter.

9. No Contract for Continuous Servic&his Agreement is not a service contract andingtim this Agreement shall be deemed to create
in any way whatsoever any obligation of the Gramtegontinue in the service of the Company, ohef Company to continue the services the
Grantee to the Company.

10. Applicability of Plan This Agreement is subject to all the provisiohthe Plan, which provisions are hereby made agfattis
Agreement, and is further subject to all interpiietes, amendments, rules and regulations which fircagy time to time be promulgated and
adopted pursuant to the Plan. In the event of anflict between the provisions of this Agreemenrd #mose of the Plan, the provisions of the
Plan shall control.

11. No Compensation Deferralhis Award is not intended to constitute “nondfied deferred compensation” within the meaning of
Code Section 409A, but rather is intended to bengtérom the application of Code Section 409A. fie extent that the Award is nevertheless
deemed to be subject to Code Section 409A for aagan, this Award shall be interpreted in accordavith Code Section 409A and
Department of Treasury regulations and other imégiye guidance issued thereunder, including withiogitation any such regulations or other
guidance that may be issued after the Grant Daivithstanding any provision herein to the contrémthe event that following the Grant
Date, the Administrator (as defined in the Plaripduaines that the Award may be or become subjeCotte Section 409A, the Administrator
may adopt such amendments to the Plan and/or tivieefnent or adopt other policies and proceduretufimg amendments, policies and
procedures with retroactive effect), or take arhyeotactions, that the Administrator determinesr@eessary or appropriate to (a) exempt the
Plan and/or the Award from the application of C&#etion 409A and/or preserve the intended taxrtreat of the benefits provided with
respect to this option, or (b) comply with the riegments of Code Section 409A. Any such action malude, but is not limited to, delaying
payment, to the extent required in order to aveitkéerated taxation and/or tax penalties under Gaadion 409A, to a Grantee who is a
“specified employee” within the meaning of Code t8et409A to the first
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day following the six-month period (or, if earli¢he date of the Grantee’s death) on the dateeoGitantee’s “separation of service” as defined
in Code Section 409A. The Company shall use comiaigreceasonable efforts to implement the provisiar this Section 11 in good faith;
provided that neither the Company, the Administratar any Employee, Director or representativehef Company or of any of its Affiliates
shall have any liability to with respect to thiscBen 11.

12. AcknowledgementBYy electing to accept this Agreement, you ackmalge receipt of this Agreement and hereby confioory
understanding that the terms set forth in this Agrent constitute, subject to the terms of the Ridaich terms shall control in the event of any
conflict between the Plan and this Agreement, titeeeagreement and understanding of the partidsnespect to the matters contained herein
and supersede any and all prior agreements, amerge and understandings, both oral and writteyd®n the parties concerning the subject
matter of this Agreement. The Company may, indls sliscretion, decide to deliver any documentateel to Shares awarded under the Plan or
future Shares that may be awarded under the Plafelsjronic means or request your consent to fj@atie in the Plan by electronic means.

You hereby consent to receive such documents layreféc delivery and agree to participate in thenrRthrough an on-line or electronic system
established and maintained by the Company or antihd party designated by the Company.

13. Entire Agreement: Governing Lawhe Notice, the Plan and this Agreement constitiu¢ entire agreement of the parties with res<
to the subject matter hereof and supersede inéndirety all prior undertakings and agreementhefCompany and the Grantee with respe
the subject matter hereof, and may not be moddtheersely to the Grantee’s interest except by mehaswriting signed by the Company and
the Grantee (including for all purposes of the Batithe Plan and this Agreement, electronic sigeattransmitted by email or any online or
electronic system). These agreements are to béraedsn accordance with and governed by the imldaws of the State of Colorado, without
giving effect to any choice of law rule that wowlguse the application of the laws of any jurisdictdther than the internal laws of the State of
Colorado to the rights and duties of the partiémutd any provision of the Notice or this Agreembatdetermined by a court of law to be
illegal or unenforceable, the other provisions khelertheless remain effective and shall remaforerable.

14. Headings The captions used in this Agreement are inséaiedonvenience and shall not be deemed a pahi®fgreement for
construction or interpretation.

15. Dispute Resolutiomhe provisions of this Section 15 shall be the esigle means of resolving disputes arising out aktating to the
Notice, the Plan and this Agreement. The CompdreyQrantee, and the Grar’s assignees (the “parties”) shall attempt in géaith to
resolve any disputes arising out of or relatingh Notice, the Plan and this Agreement by negotidietween individuals who have authority
to settle the controversy. Negotiations shall bmm@nced by either party by notice of a writtenestant of the party’s position and the name
and title of the individual who will represent tharty. Within thirty (30) days of the written nati&tion, the parties shall meet at a mutually
acceptable time and place, and thereafter as afie¢hey reasonably deem necessary, to resolveghétel If the dispute has not been resolved
by negotiation, the parties agree that any suiipacor proceeding arising out of or relating the tNotice, the Plan or this Agreement shall be
brought in the state or federal courts located @mizr, Colorado, and the parties shall submitéostkclusive jurisdiction of such courts. The
parties irrevocably waive, to the fullest extentrpted by law, any objection the party may havéhi laying of venue for any such suit, action
or proceeding brought in such court. THE PARTIESS® EXPRESSLY WAIVE ANY RIGHT THEY HAVE OR MAY HAVETO A JURY
TRIAL OF ANY SUCH SUIT, ACTION OR PROCEEDING. If grone or more provisions of this Section 15 isgoy reason held to be
invalid or unenforceable, it is the specific intefithe parties that such provisions shall be medifo the minimum extent necessary to make it
or its application valid and enforceable.
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16. Compliance with LawsNotwithstanding anything contained in this Agresor the Plan, the Company may not take any@tio
hereunder, and no award shall be granted, thatdwdalate the Securities Act of 1933, as amendied (Act”), the Securities Exchange Act of
1934, as amended, the Code, or any other secwititax or other applicable law or regulation.

17. Notices Any notice required or permitted hereunder shalgiven in writing and shall be deemed effectivgilyen upon personal
delivery, upon transmission via facsimile or eméth confirmation of successful transmission by sleading machine , upon deposit in the
United States mail by certified mail (if the pastigre within the United States) or upon depositifsivery by an internationally recognized
express mail courier service (for internationaidely of notice), with postage and fees prepaidirassed to the other party at its address as
shown beneath its signature in the Notice, or thhather address as such party may designate fimgvfrom time to time to the other party.

Signature of Grante:

[ Printed Name of Grante]

Date: ,
ADA-ES, Inc.:

By:

[ Printed Name and Title of Offic(

Date: ,
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EXHIBIT A
STOCK ASSIGNMENT SEPARATE FROM CERTIFICATE

[Please sign this document but do not date it. Th@ate and information of the transferee will be comfeted if and when the shares are
assigned to the Company pursuant to the Repaymentaguirement.]

FOR VALUE RECEIVED, hereby sells, assigns and transfers unto Mark HKihttes, as trustee for ADA-ES, Inc.,
(__) shares of the Common Stock of ADA-ES, Inc., actadlo corporation (the “Company”), standing infiiegne on the books
of, the Company represented by Certificate No. herewith, and does hereby irrevocably constituttappoint the Secretary of the
Company attorney to transfer the said stock irbtheks of the Company with full power of substitatio

DATED:
The undersigned spouse_of joins in this assignment.

Dated:

(Spouse o )
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EXHIBIT B
INSIDER TRADING POLICY
[See Attached]
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RESTRICTED STOCK PURCHASE AGREEMENT
ADA-ES, INC. AMENDED AND RESTATED 2010 NON-MANAGEME NT

COMPENSATION AND INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK PURCHASE AWARD

Grante’s Name and Addres

You have been granted the right to purchase slofit@smmon Stock of the Company, subject to the seamd conditions of this Notice
of Restricted Stock Purchase Award (the “Noticefder the ADA-ES, Inc. Amended and Restated 2018 Management Compensation and
Incentive Plan, as amended from time to time (#lari”) and the Restricted Stock Purchase Award &gent (the “Agreement”) attached
hereto, as follows. Unless otherwise defined hetbimterms defined in the Plan shall have the s#efiaed meanings in this Notice.

Award Numbel

Grant Date

Vesting Commencement De
Purchase Price per Shi $0.01
Total Number of Shares of Common Stock Awar
Total Purchase Pric

Cash Award (maximurr

Vesting Schedule

Subject to Grantee’s Continuous Service and othetdtions set forth in this Notice, the Agreemandt the Plan, the Shares will “vegt”
accordance with the following schedule:

[INSERT INCENTIVE VESTING SCHEDULE with language af ter each vesting clause that states:dnd a maximum of __ % of the
Cash Award shall be payable for withholding and leyiment taxes.”]

During any authorized leave of absence, the vestiige Shares shall be suspended. Vesting ofilaeeS shall resume upon the Grantee’s
termination of the leave of absence and returndoti@uous Service. The Vesting Schedule of the &hshall be extended to the length of the
suspension. In the event of Grantee’s change fnssfeom Employee to Consultant, the vesting of$hares shall continue only to the extent
determined by the Administrator as of such changstatus.

For purposes of this Notice and the Agreementtetna “vest” shall mean, with respect to any Shattes, such Shares are no longer
subject to repurchase at the Purchase Price pee;Siravided, however, that such Shares shall reswbject to other restrictions on transfer
set forth in the Agreement or the Plan. Shareshhet not vested are deemed “Restricted Sharethé IGrantee would become vested in a
fraction of a Restricted Share, such RestrictedeSshall not vest until the Grantee becomes véstéte entire Share. Notwithstanding the
foregoing, the Shares subject to this Notice wallsubject to the provisions of the Agreement ardi®@e 11 of the Plan relating to the releas
repurchase and forfeiture provisions in the evémt Gorporate Transaction or Change in Control.
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Cash Award

Subject to Grantee’s Continuous Service and othetations set forth in this Notice, the Agreemantl the Plan, the amount of the Cash
Award represents the maximum that the Company ghalto the Grantee over the vesting schedule. Soadunt is intended to assist with the
payment of withholding and employment taxes duenwgsting of Shares and was calculated based ond2@% assumed escalating Fair
Market Value of the Common Stock at the variougingdates. If the actual Fair Market Value of @@mmon Stock at any vesting date is
than the assumed amount, the Cash Award then paghbll be reduced accordingly. If the paymentngf @ash Award has been so reduced,
the amount of the reduction may be added to a suies¢ Cash Award payment if the calculation of 280the then Fair Market Value of the
Common Stock is in excess of the maximum percergteged above in the vesting schedule. If the @mntakes an election under Section 83
(b) of the Internal Revenue Code of 1986 (see EixBilbo the Agreement), the Plan Administrator $katermine an equitable payment of the
Cash Award taking into account such election. Irement shall the Company pay, or be obligated o adotal Cash Award in excess of the
amount set forth in this Notice. The Cash Awardnrstself, compensation to the Grantee that walldubject to withholding and employment
taxes. No “gross up” will be added to the Cash Almarassist with the payment of taxes or otherlattling on the amount paid as the Cash
Award.

IN WITNESS WHEREOF, the Company and the Grantee lexecuted this Notice and agree that the Awatal lie governed by the
terms and conditions of this Notice, the Plan, tredAgreementand that signed copies of this Notice and the Agreeent (including signed
copies of Exhibits A, B and C thereto, as applicab) have been exchanged between the parties.

ADA-ES, INC.

By:
Title:

THE GRANTEE ACKNOWLEDGES AND AGREES THAT THE SHARESHALL VEST, IF AT ALL, ONLY DURING THE PERIOD OF
GRANTEE’S CONTINUOUS SERVICE (NOT THROUGH THE ACTRBEING HIRED, BEING GRANTED THIS AWARD OR
ACQUIRING SHARES HEREUNDER). THE GRANTEE FURTHER KGIOWLEDGES AND AGREES THAT NOTHING IN THIS
NOTICE, THE AGREEMENT, NOR IN THE PLAN, SHALL CONAEUPON THE GRANTEE ANY RIGHT WITH RESPECT T
CONTINUATION OF GRANTEE’S CONTINUOUS SERVICE, NORB\LL IT INTERFERE IN ANY WAY WITH THE GRANTEE’'S
RIGHT OR THE COMPANY’S RIGHT TO TERMINATE GRANTEE’&€ONTINUOUS SERVICE AT ANY TIME, WITH OR WITHOUT
CAUSE, AND WITH OR WITHOUT NOTICE. THE GRANTEE ACKRWLEDGES THAT UNLESS THE GRANTEE HAS A WRITTEN
EMPLOYMENT AGREEMENT WITH THE COMPANY TO THE CONTRRY, GRANTEE'S STATUS IS AT WILL.

The Grantee acknowledges receipt of a copy of the &1d the Agreement (including Exhibits A, B &li&reto) and represents that he
she is familiar with the terms and provisions tleérand hereby accepts the Award subject to athefterms and provisions hereof and thereof.
The Grantee has reviewed this Notice, the Agreemedithe Plan in their entirety, has had an oppdxttio obtain the advice of counsel prior
to executing this Notice and fully understandgadivisions of this Notice, the Agreement and thenPTThe Grantee hereby agrees that all
disputes arising out of or relating to this Notittee Plan and the Agreement shall be resolveddardance with Section 21 of the Agreement.
The Grantee further agrees to notify the Comparnugny change in the residence address indicatisiiNotice.

Dated: Signed:
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Award Number:

ADA-ES, INC. AMENDED AND RESTATED 2010 NON-MANAGEME NT
COMPENSATION AND INCENTIVE PLAN
RESTRICTED STOCK PURCHASE AWARD AGREEMENT

1. Purchase of Share&DA-ES, Inc., a Colorado corporation (the “Compgnhereby issues and sells to the Grantee (thari@e”)
named in the Notice of Restricted Stock Purchasar8ivthe “Notice”), the Total Number of Shares @h@non Stock Awarded set forth in the
Notice (the“Shares”) for a Purchase Price per Share set fortie Notice (the “Total Purchase Price”), subjecthe Notice, this Restricted
Stock Purchase Award Agreement (the “Agreementt)) the terms and provisions of the Company’s AmeratetiRestated 2010 Non-
Management Compensation and Incentive Plan, asadgeddrom time to time (the “Plan”), which is incormated herein by reference. Payment
for the Shares in the amount of the Total Purctraiee set forth in the Notice shall be made toGbenpany upon execution of the Notice.
Unless otherwise defined herein, the terms defingde Plan shall have the same defined meaningssmigreement. All Shares sold
hereunder will be deemed issued to the Granteellggpkid and nonassessable shares, and the Grailtéave the right to vote the Shares at
meetings of the Company’s shareholders. The Comghaly pay any applicable stock transfer taxes sedaipon the issuance of the Shares to
the Grantee hereunder. If a Cash Award is spedifi¢de Notice, the Company shall pay such amoattie time the Restricted Shares vest in
a manner which, at the sole discretion of the Adstiator, is deemed to aid in the satisfactionhefwithholding and employment taxes due
upon such vesting.

2. Method of PaymentPayment of the Total Purchase Price shall benlgyoathe following, or a combination thereof, aételection of
the Grantee; provided, however, that such paymetihod does not then violate an Applicable Law:

(a) cash; or
(b) check.
3. Transfer RestrictionsThe Shares sold to the Grantee hereunder mayersnld, transferred by gift, pledged, hypothecated
otherwise transferred or disposed of by the Graptee to the date when the Shares become vestesdgnt to the Vesting Schedule set fort

the Notice. Any attempt to transfer Restricted 8kan violation of this Section 3 will be null amdid and will be disregarded. Before the
Shares fully vest, the Shares will be subject i@ompany’s Repurchase Rights as set forth in Ge8tbelow.

4. Escrow of StockFor purposes of facilitating the enforcement ofphavisions of this Agreement, the Grantee agrieesiediately
upon receipt of the certificate(s) for the Res@itShares, to deliver such certificate(s), togetitr an Assignment Separate from Certificat
the form attached hereto Bghibit A , executed in blank by the Grantee and the Grasmsguse (if required for transfer) with respectdoh
such stock certificate, to the Secretary or AsaisEecretary of the Company, or their designebptd in escrow for so long as such Restricted
Shares have not vested pursuant to the Vestingd8tshset forth in the Notice and continue to bgesttto the Company’s Repurchase Rights,
with the authority to take all such actions anéffectuate all such transfers and/or releases gbmaecessary or appropriate to accomplish
the objectives of this Agreement in accordance tithterms hereof. The Grantee hereby acknowleithgeshe appointment of the Secretar
Assistant Secretary of the Company (or their destyas the escrow holder hereunder with the statttbrities is a material inducement to the
Company to make this Agreement and that such appeint is coupled with an interest and is accordgimgévocable. The Grantee agrees that
such escrow holder shall not be liable to any phereto (or to any other party) for any actionsmiissions unless such escrow holder is
grossly negligent relative thereto. The escrow @olday rely upon any letter, notice or other docoinexecuted by any
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signature purported to be genuine and may resignyatime. Upon the vesting of all Restricted Skaned termination of the Company’s
Repurchase Right, the escrow holder will, withautHer order or instruction, transmit to the Grantee certificate evidencing such Shares,
subject, however, to satisfaction of any withhotdabligations provided in Section 6 below.

5. Distributions. Except as set forth in Section 8(e), the Compsmall disburse to the Grantee all dividends aneradiistributions paid ¢
made in cash with respect to the Shares and AdditiBecurities (whether vested or not), less apjieable withholding obligations.

6. Section 83(b) Election and Withholding of Tax@he Grantee shall provide the Administrator véitbopy of any timely election made
pursuant to Section 83(b) of the Internal RevenadeCor similar provision of state law (collectiven “83(b) Election”), a form of which is
attached hereto &xhibit B . If the Grantee makes a timely 83(b) Election,@rantee shall immediately pay the Company the atou
necessary to satisfy any applicable foreign, fddstate, and local income and employment tax valttiimg obligations. If the Grantee does not
make a timely 83(b) Election, the Grantee shalRastricted Shares vest, or at the time withholdnatherwise required by any Applicable
Law, pay the Company the amount necessary to watisf applicable foreign, federal, state, and Iimadme and employment tax withholding
obligations. The Grantee may satisfy his or hehkotding obligations by authorizing the Companyrémsfer to the Company the number of
vested Shares held in escrow that have an aggrEgatMarket Value equal to the withholding obligats. The Grantee hereby represents that
he or she understands (a) the contents and reqgritsrof the 83(b) Election, (b) the applicatiorBefction 83(b) to the receipt of the Shares by
the Grantee pursuant to this Agreement, (c) thereaif the election to be made by the Grantee uBdetion 83(b) and the consequences of
either making or not making the 83(b) Election, éidthe effect and requirements of the 83(b) Edectinder relevant state and local tax laws.
The Grantee further represents that he oirdleads OR does not intendo file an election pursuant to Section 83(b) witl Internal Revenue
Service within thirty (30) days following the dai&this Agreement, and submit a copy of such aedectvith his or her federal tax return for the
calendar year in which the date of this Agreematts f

[NOTE: The Grantee must cross through the inapplicale language in the last sentence of the precedipgragraph, and initial here:

]

7. Additional Securities Any securities received as the result of owngrsiiithe Restricted Shares (the “Additional Seasf),
including, but not by way of limitation, warrantgjtions and securities received as a stock dividersock split, or as a result of a
recapitalization or reorganization or other simdaange in the Company’s capital structure, steligbained in escrow in the same manner and
subject to the same conditions and restrictionth@®fRkestricted Shares with respect to which theywssued, including, without limitation, the
Vesting Schedule set forth in the Notice and then@any’s Repurchase Rights. The Grantee shall liteelnto direct the Company to exercise
any warrant, option or other right received as Aiddal Securities upon supplying the funds necgstado so, in which event the securities so
purchased shall constitute Additional Securitieg,the Grantee may not direct the Company to sgilsaich warrant, option or right. If
Additional Securities consist of a convertible sitguthe Grantee may exercise any conversion yighd any securities so acquired shall
constitute Additional Securities. Appropriate adijnsnts to reflect the distribution of Additionalcseities shall be made to the price per share
to be paid upon the exercise of the Repurchaset Rigirder to reflect the effect of any such trartigan upon the Company’s capital structure.
In the event of any change in certificates evideg¢he Shares or the Additional Securities by readany recapitalization, reorganization or
other transaction that results in the creation @flifional Securities, the escrow holder is autheatito deliver to the issuer the certificates
evidencing the Shares or the Additional Securitiesxchange for the certificates of the replacensestrities.
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8. Companis Repurchase Rights

(a) Grant of Repurchase RightShe Company is hereby granted the right to remase all or any portion of the Shares that are
Restricted Shares and any Additional Securities ‘{®epurchase Right”) exercisable at any time dutire period commencing on the date the
Grantee’s Continuous Service terminates for angaeawith or without cause (including death or Hikty) (the “Termination Date”) and
ending ninety (90) days after the first date onclitthe Repurchase Right may be exercised with@utriing an accounting expense with
respect to such exercise (the “Share RepurchassdPer

(b) Exercise of the Repurchase Righihe Repurchase Right shall be exercisable byesritotice delivered to the Grantee prior to
the expiration of the Share Repurchase Periodnbliee shall indicate the number of Shares andfatdjtional Securities to be repurchased
and the date on which the repurchase is to beteffesuch date to be not later than the last dalgeoEhare Repurchase Period. On the date on
which the repurchase is to be effected, the Companyor its assigns shall pay to the Grantee ih cagash equivalents (including the
cancellation of any purchaseeney indebtedness) for Restricted Shares beingcekased, the Purchase Price per Share or AdditBeuiritie:
previously paid by the Grantee to the Company @ichsShares and Additional Securities. Upon suchngsy to the Grantee or into escrow for
the benefit of the Grantee, the Company and/@stigns shall become the legal and beneficial oohitre Shares and Additional Securities
being repurchased and all rights and interest timeoe related thereto, and the Company shall hHaeight to transfer to its own name or its
assigns the number of Shares and Additional Séesibieing repurchased, without further action key@rantee.

(c) Assignment Whenever the Company shall have the right tolase Shares and Additional Securities under thigiRbase
Right, the Company may designate and assign omooe employees, officers, directors or shareholdétse Company or other persons or
organizations, to exercise all or a part of the Gany’s Repurchase Right.

(d) Termination of the Repurchase Righthe Repurchase Right shall terminate with resfgeahy Shares and Additional Securil
for which it is not timely exercised.

(e) Corporate TransactiorThe Repurchase Right as to Restricted Sharesdditional Securities shall apply to the new calpita
stock or other property (including cash paid othan as a regular cash dividend) received in exgh#or the Shares and Additional Securities
in consummation of a Corporate Transaction and staxtk or property shall be deemed Additional Siéesrfor purposes of this Agreement,
but only to the extent the Shares are at the tiovered by such Repurchase Right. Appropriate adsts shall be made to the price per share
payable upon exercise of the Repurchase Righfliectehe effect of the Corporate Transaction.

9. StopTransfer Notices In order to ensure compliance with the restritsion transfer set forth in this Agreement, theidéodr the Plar
the Company may issue appropriate “stop transfestrictions to its transfer agent, if any, andh& Company transfers its own securities, it
may make appropriate notations to the same effiitd bwn records.

10. Refusal to TransferThe Company shall not be required (i) to transfeits books any Shares that have been sold erwibe
transferred in violation of any of the provisiorfsiis Agreement or (i) to treat as owner of s@tares or to accord the right to vote or pay
dividends to any purchaser or other transfereeitomvsuch Shares shall have been so transferred.

11. Restrictive LegendsGrantee understands and agrees that the Compangause the legends set forth below or legendstauimally
equivalent thereto, to be placed upon any certéi& evidencing ownership of
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the Shares, if applicable, together with any otbgends that may be required by the Company otdig sr federal securities laws:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBFERED UNDER THE SECURITIES ACT OF 1933
(THE “ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWAE TRANSFERRED, PLEDGED OR HYPOTHECATED
UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN TEHHOPINION OF COUNSEL SATISFACTORY TO THE
ISSUER OF THESE SECURITIES, SUCH OFFER, SALE OR NSER, PLEDGE OR HYPOTHECATION IS IN
COMPLIANCE THEREWITH.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SURJT TO CERTAIN RESTRICTIONS ON TRANSFER
AND A REPURCHASE RIGHT HELD BY THE ISSUER OR ITS A8GNEE(S) AS SET FORTH IN THE RESTRICTED
STOCK PURCHASE AGREEMENT BETWEEN THE ISSUER AND THERIGINAL HOLDER OF THESE SHARES, A COPY
OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OFHE ISSUER. SUCH TRANSFER RESTRICTIONS AND
REPURCHASE RIGHT ARE BINDING ON TRANSFEREES OF THESHARES.

12. LockUp Agreement

(a) Agreement Grantee, if such person is an officer, directoowner of greater than 5% of the Common Stoclhef@ompany at
such time (including, for purposes of determinit@ck ownership, shares of Common Stock issuabl@ epercise of options or warrants, or
conversion of securities convertible into share€oimmon Stock), and if requested by the Companytlaméead underwriter of any public
offering of the Common Stock or other securitiethef Company (the “Lead Underwriter”), hereby imeably agrees not to sell, contract to
sell, grant any option to purchase, transfer tlememic risk of ownership in, make any short saleptédge or otherwise transfer or dispose of
any interest in any Common Stock or any securd@s/ertible into or exchangeable or exercisableofany other rights to purchase or acq
Common Stock (except Common Stock included in sudilic offering or acquired on the public markeeakuch offering) during the 18ty
period following the effective date of a registoatistatement of the Company filed under the Seéearict of 1933, as amended, or such sh
period of time as the Lead Underwriter shall specBrantee further agrees to sign such documentsagsbe requested by the Lead
Underwriter to effect the foregoing and agrees thatCompany may impose stop-transfer instructwitis respect to such Common Stock
subject until the end of such period. The Company/@rantee acknowledge that each Lead Underwritampaoblic offering of the Company’s
stock, during the period of such offering and fog .80-day period thereafter, is an intended beiagfi of this Section 12.

(b) No Amendment Without Consent of Underwrit&uring the period from identification as a Leaddgrwriter in connection
with any public offering of the Company’s Commom&t until the earlier of (i) the expiration of theek-up period specified in Section 12(a)
in connection with such offering or (ii) the abandwent of such offering by the Company and the Uéaderwriter, the provisions of this
Section 12 may not be amended or waived exceptthétltonsent of the Lead Underwriter.

13. Grantes Representationdf the Shares purchasable pursuant to this Ageeg¢imave not been registered under the Securities
Act of 1933, as amended, at the time of purch&seGrantee shall, if required by the Company, coeatly with the purchase of the Shares,
deliver to the Company his or her Investment Repriedion Statement in the form attached heretexashit C .

14. Transferability No benefit payable under, or interest in, thiséggnent or in the shares of Common Stock thatcdredsiled to
be issued hereunder shall be subject in any mdarsatticipation,
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alienation, sale, transfer, assignment, pledgajrabcance or charge and any such attempted actahbshvoid and no such benefit or interest
shall be, in any manner, liable for, or subjectytmyr or your beneficiary’s debts, contracts, lidileis or torts;provided, howevernothing in thi:
Section 14 shall prevent transfer (i) by will, iy applicable laws of descent and distributioffiijrto an Alternate Payee to the extent that a
QDRO so provides, as further described in Sectidofzhe Plan.

15. No Contract for EmploymeniThis Agreement is not an employment or serviggreet and nothing in this Agreement shall be
deemed to create in any way whatsoever any oligati the Grantee to continue in the employ oriseref the Company, or of the Company
to continue to employ Grantee.

16. Applicability of Plan This Agreement is subject to all the provisiohthe Plan, which provisions are hereby made aqfattis
Agreement, and is further subject to all interptietes, amendments, rules and regulations which fircaay time to time be promulgated and
adopted pursuant to the Plan. In the event of anflict between the provisions of this Agreemenrd #mose of the Plan, the provisions of the
Plan shall control.

17. No Compensation Deferralhis Award is not intended to constitute “nondfied deferred compensation” within the meaning
of Code Section 409A, but rather is intended t@Xempt from the application of Code Section 4094 tfAe extent that the Award is
nevertheless deemed to be subject to Code Sed®h #r any reason, this Award shall be interprétedccordance with Code Section 409A
and Department of Treasury regulations and otherpnetive guidance issued thereunder, includirtgauit limitation any such regulations or
other guidance that may be issued after the Grate.INotwithstanding any provision herein to thetcary, in the event that following the
Grant Date, the Administrator (as defined in thenfpldetermines that the Award may be or become=stty) Code Section 409A, the
Administrator may adopt such amendments to the &halhor this Agreement or adopt other policies amatedures (including amendments,
policies and procedures with retroactive effeatlace any other actions, that the Administratdedaines are necessary or appropriate to
(a) exempt the Plan and/or the Award from the a&pfibn of Code Section 409A and/or preserve thenihed tax treatment of the benefits
provided with respect to this option, or (b) compligh the requirements of Code Section 409A. Anghsaction may include, but is not limited
to, delaying payment, to the extent required ireottd avoid accelerated taxation and/or tax pesglinder Code Section 409A, to a Grantee
who is a “specified employee” within the meaningGafde Section 409A to the first day following tle-month period (or, if earlier, the date
the Grantee’s death) on the date of the Granteegdration of serviceds defined in Code Section 409A. The Company sisallcommerciall
reasonable efforts to implement the provisionshaf Section 17 in good faith; provided that neittier Company, the Administrator nor any
Employee, Director or representative of the Compamngf any of its Affiliates shall have any liallito with respect to this Section 17.

18. AcknowledgementBy electing to accept this Agreement, you ackmalgk receipt of this Agreement and hereby confioory
understanding that the terms set forth in this Agrent constitute, subject to the terms of the Riduich terms shall control in the event of any
conflict between the Plan and this Agreement, titeeeagreement and understanding of the partidsnegpect to the matters contained herein
and supersede any and all prior agreements, ameaerge and understandings, both oral and writtefwesn the parties concerning the subject
matter of this Agreement. The Company may, inote sliscretion, decide to deliver any documentsategl to Shares awarded under the Plan or
future Shares that may be awarded under the Plafelsjronic means or request your consent to fjgatie in the Plan by electronic means.

You hereby consent to receive such documents layretéc delivery and agree to participate in thenRthrough an on-line or electronic system
established and maintained by the Company or antithd party designated by the Company.

19. Entire Agreement: Governing Lawhe Notice, the Plan and this Agreement constitii¢ entire agreement of the parties with
respect to the subject matter hereof and supeisdtleir entirety all prior

Stock Award Agreement Under the
ADA-ES, Inc. Amended and Restated 2010 Non-Manage@oempensation and Incentive Plan

Annex V-37



Table of Contents

undertakings and agreements of the Company an@rdrgtee with respect to the subject matter heesaf,may not be modified adversely to
the Grantee’s interest except by means of a writigged by the Company and the Grantee (includinglf purposes of the Notice, the Plan
and this Agreement, electronic signatures transhity email or any online or electronic system)edghagreements are to be construed in
accordance with and governed by the internal lawbeoState of Colorado, without giving effect twyachoice of law rule that would cause the
application of the laws of any jurisdiction othbath the internal laws of the State of Coloraddortghts and duties of the parties. Should any
provision of the Notice or this Agreement be deieed by a court of law to be illegal or unenfordealthe other provisions shall nevertheless
remain effective and shall remain enforceable.

20. Headings The captions used in this Agreement are inséaedonvenience and shall not be deemed a pahi®figreement fc
construction or interpretation.

21. Dispute ResolutionThe provisions of this Section 21 shall be thel@sive means of resolving disputes arising owdraklating
to the Notice, the Plan and this Agreement. The @y, the Grantee, and the Grantee’s assignee%p@hées”) shall attempt in good faith to
resolve any disputes arising out of or relatingh Notice, the Plan and this Agreement by negotidietween individuals who have authority
to settle the controversy. Negotiations shall bmm@nced by either party by notice of a writtenestant of the party’s position and the name
and title of the individual who will represent tharty. Within thirty (30) days of the written natétion, the parties shall meet at a mutually
acceptable time and place, and thereafter as afie¢hey reasonably deem necessary, to resolvegpétel If the dispute has not been resolved
by negotiation, the parties agree that any suiipacor proceeding arising out of or relating the tNotice, the Plan or this Agreement shall be
brought in the state or federal courts located émizr, Colorado, and the parties shall submitéguhisdiction of such courts. The parties
irrevocably waive, to the fullest extent permitt®dlaw, any objection the party may have to théngyf venue for any such suit, action or
proceeding brought in such court. THE PARTIES ALBXPRESSLY WAIVE ANY RIGHT THEY HAVE OR MAY HAVE TOA JURY
TRIAL OF ANY SUCH SUIT, ACTION OR PROCEEDING. If grone or more provisions of this Section 21 shalleny reason be held
invalid or unenforceable, it is the specific intefithe parties that such provisions shall be medifo the minimum extent necessary to make it
or its application valid and enforceable.

22. Compliance with LawsNotwithstanding anything contained in this Agresror the Plan, the Company may not take any
actions hereunder, and no award shall be grartatiwould violate the Securities Act of 1933, asaded (the “ Act), the Securities
Exchange Act of 1934, as amended, the Code, ootlrey securities or tax or other applicable lawegulation. Notwithstanding anything to
the contrary contained herein, the shares issugdaa vesting shall not be issued unless such shaedben registered under the Act, or, if <
shares are not then so registered, the Compangetasnined that such vesting and issuance woukkempt from the registration
requirements of the Act.
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23. Notices Any notice required or permitted hereunder shalgiven in writing and shall be deemed effectivgilyen upon
personal delivery, upon transmission via facsimil@mail with confirmation of successful transnissby the sending machine, upon deposit
in the United States mail by certified mail (if tharties are within the United States) or upon dégor delivery by an internationally
recognized express mail courier service (for irméomal delivery of notice), with postage and fpespaid, addressed to the other party at its
address as shown beneath its signature in thedjatido such other address as such party mayragsign writing from time to time to the
other party.

Signature of Grante:
[Printed Name of Grante:

Date: ,
ADA-ES, Inc.:
By:

[Printed Name and Title of Office

Date:
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EXHIBIT A
STOCK ASSIGNMENT SEPARATE FROM CERTIFICATE

[Please sign this document but do not date it. Th@ate and information of the transferee will be comfeted if and when the shares are
assigned.]

FOR VALUE RECEIVED, hereby sells, assigns and transfers unto Mark HKihttes, as trustee for ADA-ES, Inc.,
(__) shares of the Common Stock of ADA-ES, Inc., actadlo corporation (the “Company”), standing infiiegne on the books
of, the Company, represented by Certificate Noherewith, and does hereby irrevocably constituttappoint the Secretary of the Company
attorney to transfer the said stock in the bookthefCompany with full power of substitution.

DATED:
The undersigned spouse_of joins in this assignment.

Dated: (Spouse o )

Stock Award Agreement Under the
ADA-ES, Inc. Amended and Restated 2010 Non-Manage@oempensation and Incentive Plan
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EXHIBIT B

ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986

The undersigned taxpayer hereby elects, pursudhetimternal Revenue Code, to include in groserimefor 20  the amount of
any compensation taxable in connection with thpasger’'s receipt of the property described below:

1. The name, address, taxpayer identification nurahd taxable year of the undersigned are:
TAXPAYER'S NAME:
SPOUSE’S NAME:
TAXPAYER'S SOCIAL SECURITY NO.:
SPOUSE’S SOCIAL SECURITY NO.:
TAXABLE YEAR: Calendar Year 20

ADDRESS:
2. The property which is the subject of this eletis shares of common stock of ADA-ES, Inc..
3. The property was transferred to the undersigmed , 20

4. The property is subject to the following redtdns.

5. The fair market value of the property at theetiof transfer (determined without regard to anyrigson other than a restriction
which by its terms will never lapse) is:

$ per share x shares = $
6. The undersigned paid $0.01 per share X shares for the property transferred or atotal of $ .

The undersigned has submitted a copy of this s&eto the person for whom the services were peddrin connection with the
undersigned’s receipt of the above-described ptgp€&he undersigned taxpayer is the person perfagritie services in connection with the
transfer of said property.

The undersigned will file this election with theémal Revenue Service office to which he filesdrnisual income tax return not
later than 30 days after the date of transfer efpttoperty. A copy of the election also will berfished to the person for whom the services
performed. Additionally, the undersigned will inderia copy of the election with his income tax netiar the taxable year in which the prope
is transferred. The undersigned understands treaeliction will also be effective as an electioder law.

Dated:
Taxpayel

The undersigned spouse of taxpayer joins in tkstien.

Dated:
Spouse of Taxpay¢

Stock Award Agreement Under the
ADA-ES, Inc. Amended and Restated 2010 Non-Managedoempensation and Incentive Plan
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EXHIBIT C
ADA-ES, INC. Amended and Restated 2010 Non-ManagemeCompensation and Incentive Plan
INVESTMENT REPRESENTATION STATEMENT

GRANTEE :

COMPANY : ADA-ES, INC.
SECURITY : COMMON STOCK
AMOUNT :

DATE

In connection with the purchase of the above-liSedurities, the undersigned Grantee represetite tdompany the following:

(a) Grantee is aware of the Company’s businesgsfiad financial condition and has acquired sidfitinformation about the
Company to reach an informed and knowledgeablesibecto acquire the Securities. Grantee is acquitiiese Securities for investment for
Grantee’s own account only and not with a viewotofor resale in connection with, any “distributichereof within the meaning of the
Securities Act of 1933, as amended (the “Securkigs).

(b) Grantee acknowledges and understands thateitieriSes constitute “restricted securities” unttex Securities Act and have not
been registered under the Securities Act in rearmon a specific exemption therefrom, which exésmpdepends upon among other things,
the bona fide nature of Granteéhvestment intent as expressed herein. In thisettion, Grantee understands that, in the vieth@Securitie
and Exchange Commission, the statutory basis fdr exemption may be unavailable if Grantee’s remredion was predicated solely upon a
present intention to hold these Securities fomtiir@mum capital gains period specified under tatiges, for a deferred sale, for or until an
increase or decrease in the market price of tharies, or for a period of one year or any ottieed period in the future. Grantee further
understands that the Securities must be held imitiglfi unless they are subsequently registereduth@eSecurities Act or an exemption from
such registration is available. Grantee furthemagiedges and understands that the Company is mod@bligation to register the Securities.
Grantee understands that the certificate evidernttie@ecurities will be imprinted with a legend ethprohibits the transfer of the Securities
unless they are registered or such registratiootisequired in the opinion of counsel satisfactorhe Company.

(c) Grantee is familiar with the provisions of Ri4 promulgated under the Securities Act, whiotsubstance, permit limited
public resale of “restricted securities” acquirditectly or indirectly from the issuer thereof,dmon-public offering subject to the satisfaction
of certain conditions. The Securities may be regolkkrtain limited circumstances subject to thevigions of Rule 144, which requires (i) the
resale to occur not less than six months aftefates of the date the Securities were sold by them@any or the date the Securities were sold by
an affiliate of the Company, within the meaningafle 144; (ii) in the case of acquisition of the@gties by a non-affiliate who subsequently
holds the Securities less than one year, the diitjeof certain public information about the Coany; and (iii) in the case of acquisition of
Securities by an affiliate: (A) the resale beingde#hrough a broker in an unsolicited “broker'sigaction” or in transactions directly with a
market maker (as said term is defined under ther8&s Exchange Act of 1934), (B) the availabilitfycertain public information about the
Company, (C) the amount of Securities being solihduany three month period not exceeding the &tiohs specified in Rule 144(e), and
(D) the timely filing of a Form 144, if applicabl®ther restrictions may also apply to sales ofSkeurities, and Grantee understands that the
Securities may not be readily resold, and thatydetaay occur in selling the Securities, even ifythee eligible for sale under Rule 144,

Stock Award Agreement Under the
ADA-ES, Inc. Amended and Restated 2010 Non-Managedoempensation and Incentive Plan
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(d) Grantee further understands that if all ofdpelicable requirements of Rule 144 are not satisfiegistration under the
Securities Act, compliance with Regulation A, omsoother registration exemption will be requiredk #hat, notwithstanding the fact that R
144 is not exclusive, the Staff of the Securitied Exchange Commission has expressed its opinairpirsons proposing to sell private
placement securities other than in a registeregtioff and otherwise than pursuant to Rule 144heaille a substantial burden of proof in
establishing that an exemption from registratioavigilable for such offers or sales, and that querisons and their respective brokers who
participate in such transactions do so at their daln Grantee understands that no assurancesecgivén that any such other registration
exemption will be available in such event, and thatSecurities may not be salable by Grantee.

(e) Grantee represents that he or she is a resfléme State of

Signature of Grante:

[Print Name]

Date:

Stock Award Agreement Under the
ADA-ES, Inc. Amended and Restated 2010 Non-Managedoempensation and Incentive Plan
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PART Il
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Iltem 20. Indemnification of Officers and Director:

Section 145 of the DGCL empowers a corporatiomttemnify its directors and officers and to purchaserance with respect to liabili
arising out of their capacity or status as directond officers, provided that the person actedoddaith and in a manner the person reasor
believed to be in the best interests of the compang, with respect to any criminal action, hademsonable cause to believe the person’s
actions were unlawful. The DGCL further provideattthe indemnification permitted thereunder shatllve deemed exclusive of any other
rights to which the directors and officers may hétked under the corporation’s bylaws, any agrestne vote of stockholders or otherwise.

AES'’s bylaws require us to fully indemnify any persomowvas or is a party or is threatened to be maubets to any threatened, pend
or completed action, suit or proceeding (whetheit,atriminal, administrative or investigative) bgason of the fact that such person is or w
director or officer of ours, or is or was a dirgobd officer of ours, serving at our request asraalor, officer, employee or agent of another
corporation, partnership, joint venture, trust tres enterprise, against expenses (including aj@'fees), judgments, fines and amounts paid
in settlement actually and reasonably incurredunhgerson in connection with such action, sujiroceeding, to the fullest extent permitted
by applicable law.

Section 102(b)(7) of the DGCL permits a corporatioprovide in its certificate of incorporation thedirector of the corporation shall
be personally liable to the corporation or its Etaalders for monetary damages for breach of fidyaity as a director, except for liability
(i) for any breach of the director’s duty of loyatb the corporation or its stockholders, (ii) &mts or omissions not in good faith or which
involve intentional misconduct or a knowing viotatiof law, (iii) for payments of unlawful dividends unlawful stock repurchases or
redemptions or (iv) for any transaction from whibke director derived an improper personal ben@fit: 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 oirstances, equitable remedies such as
injunctive or other forms of nonmonetary relief wémain available to us.

We maintain insurance policies under which ouraaes and officers are insured, within the limitglasubject to the limitations of those
policies, against certain expenses in connectidh thie defense of, and certain liabilities whichghtibe imposed as a result of, actions, suits or
proceedings to which they are parties by reasdiefy or having been directors or officers. Theectage provided by these policies may aj
whether or not we would have the power to indemsifgh person against such liability under the miowis of the DGCL.

Iltem 21. Exhibits and Financial Statement Schedul

(a) Exhibits
INDEX TO EXHIBITS
Exhibit
Number Description of Document
2.1* Agreement and Plan of Merger, dated as of Marct2@41, by and among ADA-ES, Inc., Advanced EmissiBolutions, Inc.
and ADA Merger Corp. (attached as Annex | to thexgrstatement/prospectus included in the Registeditatement and
incorporated by reference
3.1* Certificate of Incorporation of Advanced Emissi@dutions, Inc. (attached as Annex Il to the pretgtement/prospectus

included in this Registration Statement and incoafex herein by reference

1
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Exhibit
Number Description of Document
3.2 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 diteMovember 10, 2005 (File No. (-50216).
3.3 Second Amended and Restated Bylaws of AB@\-Inc. (incorporated by reference to Exhibitt®.2he Quarterly report on Fol
10-Q for the period ended September 30, 2010, fileBlomember 12, 2010 (File No. 0-50216).
3.3* Bylaws of Advanced Emissions Solutions, Inc. (dtetas Annex Il to the proxy statement/prospettcisided in this
Registration Statement and incorporated hereirefgrence)
4.1** Specimen Common Stock Certifice
4.2* Amendment No. 1 to the AC-ES 2007 Equity and Incentive Plan (attached as Atvigo the proxy statement/prospec
included in this Registration Statement and incoafexl herein by referenc
4.3* Amended and Restated 2010 [-Management Compensation and Incentive Plan (attkabié\nnex V to the prox
statement/prospectus included in this Registrefitatement and incorporated herein by refere
4.4 Amended and Restated 2007 Equity Incentive Plato(porated by reference to Exhibit 10.79 to the riguly report on Form
10-Q for the period ended September 30, 2010, fileBlomember 12, 2010 (File No. 0-50216).
5.1%* Opinion of Schuchat, Herzog & Brenman, LLC as t® Validity of the shares being offere
8.1** Opinion of Sparkman + Foote LL
23.1** Consent of Independent Registered Public Accouriing.
23.2%* Consent of Schuchat, Herzog & Brenman, LLC (toriduided in Exhibit 5.1
24.1* Power of Attorney (included on signature pay
99.1* Form of Proxy Cart

* Filed herewith
** To be filed by amendme

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 (andenghapplicable, each filing of an employee bergéih’'s annual report pursuant to
Section 15(d) of the Exchange Act) that is incogbed by reference in the registration statemerit sealeemed a new registration statement
relating to the securities offered therein, anddfiering of such securities at that time shalbdleemed to be the initilona fideoffering
thereof.

(b) To deliver or cause to be delivered with thespiectus, to each person to whom the prospectenior given, the latest annual report,
to security holders that is incorporated by refeecim the prospectus and furnished pursuant toveewting the requirements of Rule 14a-3 or
Rule 14c-3 under the Exchange Act; and, whereimténancial information required to be presentgdibticle 3 of Regulation S-X is not set
forth in the prospectus, to deliver, or cause talélevered to each person to whom the prospectsisrisor given, the latest quarterly report that
is specifically incorporated by reference in thegmectus to provide such interim financial inforimiat
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(c) That prior to any public reoffering of the sdtias registered hereunder through use of a paigpevhich is a part of this registration
statement, by any person or party who is deemée &n underwriter within the meaning of Rule 1454w issuer undertakes that such
reoffering prospectus will contain the informaticalled for by the applicable registration form wigspect to reofferings by persons who may
be deemed underwriters, in addition to the inforomatalled for by the other items of the applicafoliem.

(d) That every prospectus: (i) that is filed pursu@ paragraph (c) immediately preceding, ortfigt purports to meet the requirements of
Section 10(a)(3) of the Securities Act and is usetbnnection with an offering of securities subbjecRule 415, will be filed as a part of an
amendment to the registration statement and wilbeaused until such amendment is effective, aat] for purposes of determining any
liability under the Securities Act, each such pefféctive amendment shall be deemed to be a nelstratipn statement relating to the
securities offered therein, and the offering oftrssecurities at that time shall be deemed to bénitial bona fideoffering thereof.

(e) To respond to requests for information thané®rporated by reference into the prospectus puntsio Item 4, 10(b), 11 or 13 of this
Form, within one business day of receipt of suguest, and to send the incorporated documentgdiycfass mail or other equally prompt
means. This includes information contained in doeni®s filed subsequent to the effective date ofélgéstration statement through the date of
responding to the request.

(f) To supply by means of a post-effective amendnadliinformation concerning a transaction, ande¢bepany being acquired involved
therein, that was not the subject of and includetthé registration statement when it became effecti

Insofar as indemnification by the registrant fabilities arising under the Securities Act may kenuitted to directors, officers and
controlling persons of the registrant pursuant®foregoing provisions, or otherwise, the regidtreas been advised that, in the opinion of the
SEC, such indemnification is against public polsyexpressed in the Securities Act and is, thexetorenforceable. In the event that a claim
for indemnification against such liabilities (otitean the payment by the registrant of expensasiied or paid by a director, officer or
controlling person of the registrant in the suchidstefense of any action, suit or proceeding)sisested by such director, officer or controlling
person in connection with the securities beingsteged, the registrant will, unless in the opinddits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioaiion by it is against public policy as
expressed in the Securities Act and will be govetmgthe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetregistrant certifies that it has reasonabbeigds to believe that it meets all of the
requirements for filing on Form S-4 and has dulyseal this registration statement to be signedsopehalf by the undersigned, thereunto duly
authorized, in the City of Littleton, State of Cado on March 14, 2011.

ADVANCED EMISSIONS SOLUTIONS, INC.
By: /s/ Michael D. Durham

Michael D. Durhan
President (Chief Executive Offic

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

SIGNATURES
(INCLUDING POWER OF ATTORNEY)

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anairgpgMichael D. Durham
and Mark H. McKinnies, and each or any one of theimtrue and lawful attorney-in-fact and agenthviiill power of substitution and
resubstitution, for him and in his name, place steéd, in any and all capacities, to sign any direh@endments (including post-effective
amendments) to this Registration Statement, afitbtthe same, with all exhibits thereto, and ottlecuments in connection therewith, with
Securities and Exchange Commission, granting uaitbattorneys-in-fact and agents, and each of tfiéhpower and authority to do and
perform each and every act and thing requisiterangssary to be done in connection therewith, Igstéuall intents and purposes as he might
or could do in person, hereby ratifying and confirgnall that said attorneys-in-fact and agentsror of them, or their or his substitutes or
substitute, may lawfully do or cause to be doneibye thereof.

Pursuant to the requirements of the SecuritiesoAt033, as amended, this Registration Statemenb&an signed by the following
persons in the capacities and on the dates indicate

/s/ John W. Eaves /s/ Walter P. Marcum
John W. Eaves, Directt Walter P. Marcum, Directc
Date: March 14, 201 Date: March 11, 201

/sl Jeffrey C. Smitl /s/ Michael D. Durhan
Jeffrey C. Smith, Directc Michael D. Durham, Directc
Date: March 10, 201 Date: March 11, 201

/s/ Mark H. McKinnies /s/ Ronald B. Johnsc

Mark H. McKinnies, Directo Ronald B. Johnson, Direct
Date: March 11, 201 Date: March 11, 201

/s/ Robert N. Caruso /s/ Richard Swanson
Robert N. Caruso, Direct Richard Swanson, Direct
Date: March 11, 201 Date: March 11, 201

/s/ Derek C. Johnson
Derek C. Johnson, Direct
Date: March 11, 201
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Exhibit

Number

2.1*

3.1*

3.2

3.3

3.3*

4.1**
4.2*

4.3*

4.4

5.1%*

8.1%*
23.1%*
23.2%*
24.1*
99.1*

INDEX TO EXHIBITS

Description of Document

Agreement and Plan of Merger, dated as of Marct2@4]1, by and among AC-ES, Inc., Advanced Emissions Solutions, |
and ADA Merger Corp. (attached as Annex | to thexgrstatement/prospectus included in the Registeditatement and
incorporated by reference

Certificate of Incorporation of Advanced Emissi@dutions, Inc. (attached as Annex Il to the pretgtement/prospectus
included in this Registration Statement and incoated herein by reference

Amended and Restated Articles of Incorporation DIBAES, Inc. (incorporated by reference to Exhibit 8 the Quarterly
Report on Form 1-QSB for the quarter ended September 30, 2005 diteNovember 10, 2005 (File No. (-50216).

Second Amended and Restated Bylaws of +-ES, Inc. (incorporated by reference to Exhibitt®.2he Quarterly report on Fol
10-Q for the period ended September 30, 2010, fileBlomember 12, 2010 (File No. 0-50216).

Bylaws of Advanced Emissions Solutions, Inc. (dittas Annex Il to the proxy statement/prospettaisided in this
Registration Statement and incorporated hereirefgrence)

Specimen Common Stock Certifici

Amendment No. 1 to the AC-ES 2007 Equity and Incentive Plan (attached as Amvigo the proxy statement/prospec
included in this Registration Statement and incoafesl herein by referenc

Amended and Restated 2010 Non-Management Compemsetd Incentive Plan (attached as Annex V to th&yp
statement/prospectus included in this Registrafitastement and incorporated herein by refere

Amended and Restated 2007 Equity Incentive Plasofporated by reference to Exhibit 10.79 to the ri@uby report on Form
10C-Q for the period ended September 30, 2010, filetlowember 12, 2010 (File No. 0-50216).

Opinion of Schuchat, Herzog & Brenman, LLC as te alidity of the shares being offere
Opinion of Sparkman + Foote LL

Consent of Independent Registered Public Accouriing.

Consent of Schuchat, Herzog & Brenman, LLC (inctigreExhibit 5.1)

Power of Attorney (included on signature pay

Form of Proxy Cart

* Filed herewith
** To be filed by amendme



Exhibit 99.1

PROXY For an Annual Meeting of Shareholders PROXY
ADA-ES, INC.

Proxy Solicited on Behalf of the Board of Directors

This proxy will be voted in respect of the matterdisted in accordance with the choice, if any, indiated in the spaces provided. If no
choice is indicated, the proxy will be voted for sth matter. If any amendments or variations are to b voted on, or any further matter
properly comes before the Meeting, to the extent peitted by law, this proxy will be voted accordingto the best judgment of the person
voting the proxy at the Meeting. This form should le read in conjunction with the accompanying Noticef Meeting and Proxy
Statement/Prospectus.

NOTES:

1. Please date and sign (exactly as the sharessesgied by this Proxy are registered) and retuumptly. When shares are held by joint
tenants, both should sign. When signing as attqmescutor, administrator, trustee or guardianageegive full title as such. If a corporation,
please sign in full corporate name by the Presidenther authorized officer. If a partnership,gsde sign in partnership name by an authorized
person. If no date is stated by the shareholdehg)Proxy is deemed to bear the date upon whighstmailed by management to the
shareholder(s).

2. To be valid, this Proxy form, duly signed andedia must arrive at the office of the Company’sisfar agent, Computershare Investor
Services, 350 Indiana Street, Suite 800, Goldelgrado 80401, not less than forty-eight (48) hderscluding Saturdays, Sundays and
holidays) before the day of the Meeting or any posement or adjournment thereof.

The undersigned shareholder of ADA-ES, Inc. (therf{pany”) hereby appoints Michael D. Durham and RoleCaruso or, failing them,
Mark H. McKinnies, as nominee of the undersignedttend, vote and act for and in the name of tlersigned at the Annual Meeting of the
Shareholders of the Company (the “Meeting”) to bkllat the Pinehurst Country Club, located at 625%uincy Avenue, Denver, Colorado
on Wednesday, May 25, 2011, at 9:00 a.m. (loca}jrand at any postponement or adjournment theaedfthe undersigned hereby revokes
any former proxy given to attend and vote at thetifig.

THE NOMINEE IS HEREBY INSTRUCTED TO VOTE AS FOLLOWWITH RESPECT TO THE FOLLOWING MATTERS PROPOSED
BY THE COMPANY:

1. PROPOSAL TO APPROVE THE REORGANIZATION PROPOSADO REINCORPORATE IN DELAWARE AND TO APPROVE THE
RELATED REORGANIZATION AGREEMENT:

[ ] FOR

[ ] AGAINST

[ ] ABSTAIN

2. PROPOSAL TO ELECT THE FOLLOWING NOMINEES TO THEDARD OF DIRECTORS:

Nominees

Robert N. Caruso
Michael D. Durham
John W. Eaves
Derek C. Johnson
Ronald B. Johnson
W. Phillip Marcum
Mark H. McKinnies



Jeffrey C. Smith
Richard J. Swansc

[ ] FOR ALL NOMINEES
[ ] WITHHOLD AUTHORITY FOR ALL NOMINEES
[ ] FOR ALL NOMINEES, EXCEPT THE FOLLOWING:

3. PROPOSAL TO RATIFY THE AUDIT COMMITTEE’S SELECTON OF EHRHARDT KEEFE STEINER & HOTTMAN PC AS THE
COMPANY'’S INDEPENDENT REGISTERED PUBLIC ACCOUNTINGIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2011:

[ ] FOR
[ ] AGAINST
[ ] ABSTAIN

4. PROPOSAL TO APPROVE AMENDMENT NO. 1 TO THE AMENED AND RESTATED 2007 EQUITY INCENTIVE PLAN (THE
“2007 PLAN”) INCLUDING APPROVAL OF SHARES OF COMMOI$TOCK RESERVED FOR ISSUANCE UNDER THE 2007 PLAN:

[ ] FOR
[ ] AGAINST
[ ] ABSTAIN

5. PROPOSAL TO APPROVE THE AMENDED AND RESTATED ZDNON-MANAGEMENT COMPENSATION AND INCENTIVE
PLAN (THE “2010 PLAN") INCLUDING APPROVAL OF SHARE®F COMMON STOCK RESERVED FOR ISSUANCE UNDER THE
2010 PLAN:

[ ] FOR
[ ] AGAINST
[ ] ABSTAIN

6.To the extent permitted by law, consider and wpten such other matters as may properly come ddifier Meeting or any postponement or
adjournment thereof.

Dated this__day of , 2011.

Signature of Shareholder(

(Please print name of Shareholder

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARPROMPTLY USING THE ENCLOSED ENVELOPI



