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EXPLANATORY NOTE

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

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



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

SUBJECT TO COMPLETION, DATED MARCH 25, 2013

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

Dear Fellow Shareholder:

On behalf of the board of directors, we are pledsedvite you to the 2013 Annual Meeting of Shanelers of ADA-ES, Inc. (the
“Annual Meeting”). The Annual Meeting will be heid 9:00 a.m. (local time) on June 13, 2013 at tom@any’s offices located at 9135 South
Ridgeline Boulevard, Suite 200, Highlands RancHpalo 80129.

At the Annual Meeting, in addition to electing nidieectors, you will be asked to consider and \artea proposal to reorganize our
Company into a holding company pursuant to whichprasent Company will become a subsidiary of afale corporation named Advant
Emissions Solutions, Inc., which we refer to irsthroxy statement/prospectus as “ADES” and youlvdtome a stockholder of this Delaware
holding company. We refer to this proposal in thexy statement/prospectus as the “reorganizatiopgsal.”You will also be asked to vote
three additional proposals. The first is to ratlig Audit Committee’s selection of KPMG LLP as anolependent registered public accounting
firm for the fiscal year ending December 31, 2003 second is an advisory vote on the frequency uguch the Company will seek an
advisory vote to approve the Company’s compensat#ith to named executive officers of ADA-ES. Thiedlis an advisory vote to approve
the Company’s compensation paid to named execaffieers of ADA-ES for the fiscal year ended DecemB1, 2012.

Upon completion of the reorganization, Advanced €5iins Solutions, Inc. will, in effect, replace puesent Company as the publicly
held corporation. Advanced Emissions Solutions, &mad its subsidiaries will conduct all of the agg@ns we currently conduct. Implementing
the holding company structure will provide us wathategic, operational and financing flexibilitydaimcorporating the holding company in
Delaware will allow us to take advantage of theifidity, predictability and responsiveness thati@eare corporate law provides.

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

We expect the shares of ADES common stock to tuader the ticker symbol “ADES” on the NASDAQ Capitéarket, which is the
same symbol that ADA-ES is currently traded un@sr.March 22, 2013, the last trading day beforeatimouncement of the reorganization
proposal, the closing price per ADA-ES share wa&32 On April [25], 2013, the most recent trading day for which @sigvere available, tl
closing price per ADA-ES share was $[ ]

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

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

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

Dr. Michael Durham
President and Chief Executive Offic



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

This proxy statement/prospectus is dated A2 ], 2013 and is being first mailed to ADA-ES shareleos on or about April 291,
2013.
ADA-ES, INC.
9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129
(888) 822-8617

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 13, 2013

To Our Shareholders:

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

1. To consider and vote upon a proposal (the “raization proposal” or the “reorganization”) appraythe Agreement and Plan of
Merger, dated as of March 25, 2013 (the “Reorgainzadgreement”), by and among ADA-ES, Advanced &sitns Solutions
Inc., a Delaware corporation and a wholly ownedsglibry of ADA-ES (“ADES” or the “Delaware Companydnd ADA Merger
Corp., a Colorado corporatio“MergerC(’) and a wholly owned subsidiary of the Delaware Camyp

To elect nine directors of the Compa

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

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

5.  To consider an advisory vote on the compensatidhe Companys named executive officers, as disclosed pursoatemn 402 o
Regulation S-K, including the Compensation Disaussind Analysis, compensation tables and narrdis@ission as set forth
under the Executive Compensation section of thigystatement/prospectus; &

6. To consider and vote upon such other mattensagsproperly come before the Annual Meeting or pogtponement or
adjournment thereo

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

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

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

Mark H. McKinnies

Secretary

April [ 26], 2013



ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates inapotiusiness and financial information about ADA{E®Sn our Annual Report on
Form 10-K for the year ended December 31, 2012@md other documents that are not included in éndpelelivered 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 tlaehnot been specifically incorporated by referenoethe investor relations page of our
website at www.adaes.com or by requesting it itimgior by telephone from us at the following addrer telephone number;
ADA-ES, Inc.
9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129
Telephone: 888-822-8617

If you would like to request any documents, pleasdo so no later than five business days before thaid you must make your investmer
decision or by June 6, 2013 in order to receive thebefore the annual meeting.

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

Georgeson Inc.

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

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

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

This proxy statement/prospectus is dated Ab ], 2013. You should not assume the information ametd in this proxy
statement/prospectus is accurate as of any date thigin this date, and neither the mailing of pxy statement/prospectus to shareholders
nor the issuance of the ADES common stock in thegamization implies that information is accurateofany other date.
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PROXY STATEMENT/PROSPECTUS

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

ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 13, 2013

This proxy statement/prospectus is furnished testi@eholders of ADA-ES, Inc. (“ADA-ES” or the “Cgany”), a Colorado corporation, in
connection with the solicitation of proxies by iempany’s Board of Directors (the “Boardtd, be voted at our annual meeting of shareha
(“Annual Meeting” or “meeting”) to be held on Thdesy, June 13, 2013, at the Company’s offices latat®135 South Ridgeline Boulevard,
Suite 200, Highlands Ranch, Colorado 80129, andpastponements or adjournments thereof. This pstatement and accompanying formrr
proxy is first being mailed or given to our shareleos on or about April 29], 2013. The shares represented by all proxiesateaproperly
executed and submitted will be voted at the meetiragcordance with the instructions indicatedéar and if no instructions are given, then
to the extent permitted by law, in the discretidth@ proxy holder. Throughout this proxy statergmuispectus, the terms “we,” “us” “our” and
“our Company” refer to ADA-ES, Inc., and unless tuamtext indicates otherwise, our consolidated iglidoses.

VOTING RIGHTS AND VOTE REQUIRED

Our Board has fixed the close of business on Aijl2013, as the record date (the “Record Date"fi&ermination of shareholders entitled to
notice of and to vote at the meeting. On the ReBat, | ] shares of our common Stockenissued and outstanding, each of which
entitles the holder thereof to one vote on all aratthat may come before the Annual Meeting. Waatdhave any class of voting securities
outstanding other than our common Stock. An abisterr withholding authority to vote will be count@s present for determining whether
qguorum requirement is satisfied. If a quorum exiatsions or matters other than the election oBtbard and the reorganization proposal are
approved if the votes cast in favor of the actinoeed the votes cast opposing the action unlessadey number is required by the Colorado
Business Corporation Act (the “CBCA”) or our Argd of Incorporation. The required vote for the gamization proposal is the affirmative
vote of holders of at least a majority of the cansting shares entitled to vote at the Annual Meefiihe nine nominees receiving the highest
number of votes cast will be elected as directabstentions will not affect the election of dirext@r the vote on the reorganization proposal.

If as of the Record Date your shares were heldhiac@ount at a brokerage firm, bank, dealer, cgratimilar organization, then that firm or
organization is the shareholder of record for pagsoof voting at the Annual Meeting and you aresictered the beneficial owner of shares
held in “street name.” If you are a beneficial ownmu have the right to direct your broker or athgent regarding how to vote the shares hel
in your account. If you do not instruct your broker how to vote your shares, your brokerage fimits discretion, may vote your shares on
routine matters or they may elect not to vote yghares. The proposal to ratify the appointmentofimdependent registered public accounting
firm for the current fiscal year is considered autine matter,” but the other proposals being vate@t the Annual Meeting are not considerec
“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 benéfjdialstreet name and do not provide your brokéhwbting instructions, your shares may
constitute “broker non-votes.” A broker non-voteos when a nominee holding shares for a beneficildler does not have discretionary
voting power and does not receive voting instruttirom the beneficial owner. Broker non-votes gragticular proposal are considered
present for purposes of determining a quorum, hilinet be treated as shares present and entitle@dte on any proposal other than the
ratification of our public accounting firm and acdmgly will have no effect on such vote.

We invite beneficial owners to attend the Annualetitey. 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



meeting, but not vote, you must provide proof aidficial ownership as of the Record Date, suchaas ynost recent account statement pric
April 10, 2013, a copy of the voting instructiorrdgrovided by your broker or other agent or osigrilar evidence of ownership.

A minimum of onethird of the shares of common stock issued andanding must be represented at the meeting in pansby proxy in orde
to constitute a quorum. Cumulative voting is nédwakd for any purpose.

Unless instructions to the contrary are markedf, oo instructions are specified, shares represebyeproxies will be voted:

. FOR the approval of the reorganization proposaltaedreorganization Agreeme

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

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

. FOR the approval of the frequency upon which then@Gany will seek an advisory vote to approve the gamy’s compensation
paid to named executive officers of A-ES; anc

. FOR the approval of the compensation of the Comjzgangmed executive officers, as disclosed purswateém 402 of Regulatic
S-K, including the Compensation Discussion and gsial compensation tables and narrative discussiaset forth under the
Executive Compensation section of this proxy statafprospectus

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

Voting by Mail, via the Internet or by Telephone

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

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

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

EXPENSES OF SOLICITATION

The accompanying proxy is solicited by and on bedfathe Board, and the cost of such solicitatial lae borne by the Company.
Georgeson Inc. will distribute proxy materials #nbkficial owners, may solicit proxies by persométiview, mail, telephone, and electronic
communications, and will request brokerage housdsother custodians, nominees, and fiduciariestwdrd soliciting material to the
beneficial owners of the Company’s common stock loel the record date by such persons. The Compaingay Georgeson Inc.
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$8,000 for its proxy solicitation services plusated fees for any additional services and will lainse Georgeson Inc. for payments made to
brokers and other nominees for their expensesnimdiaing solicitation materials. Solicitations mago be made by personal interview,
telephone, and electronic communications by dirsctfficers and other employees of the Compankauit additional compensation.

QUESTIONS AND ANSWERS
ABOUT THE REORGANIZATION PROPOSAL

What is the reorganization proposal?

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

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

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

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

. take advantage of the benefits of Delaware corpdeat.
To review the reasons for our reorganization iragredetail, see “Reasons for the ReorganizatieespRimendation of our Board.”

What will happen to my stock?

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

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

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

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

The management of the operating company ADA-ESsialy the same. The new holding company ADES egjikat its executive
officers following the reorganization will be thellbwing executive officers of ADA-ES immediatelyigr to the reorganization: President and
Chief Executive Officer, Senior Vice President, €hi



Financial Officer and Secretary, Executive Vicedritent, Chief Operating Officer, Chief Technologffi€er, Vice President and General
Counsel and Vice President of Investor Relations.B&lieve that this simplified top-level managensnicture will best serve the holding
company and allow for continued growth. Managenagat business operations of the operating compalhyemiain substantially the same.

What will the name of the public company be followng the reorganization?

The name of the public company following the reaigation will be “Advanced Emissions Solutions,.Inc
Will the public company’s CUSIP number change as asult of the reorganization?

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

Will I have to turn in my stock certificates?

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

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

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

How will the reorganization be treated for accountng purposes?

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

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 offices their affiliates beneficially owned approximatél 1% of our outstanding
shares of common stock.

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

We plan to complete the reorganization on or aljalyt 1, 2013, provided that our shareholders apptbe reorganization and all other
conditions to completion of the reorganization saisfied.

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

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

ADA-ES’s amended and restated articles of incoramacurrently authorize the issuance of 50,000 §ires of common stock and
50,000,000 shares of preferred stock. ADES’s seanmeinded and restated certificate of incorporgtiGertificate of Incorporation”), which
would govern the rights of the Company’s



stockholders as a result of the reorganizatiobgetfiled prior to the effective date of the reongation, will authorize the issuance of
100,000,000 shares of common stock and 50,000}08@s of preferred stock. Additional authorizedreb@f common stock would enable us
to issue common stock to raise capital expeditioasdd economically for the Compasyongoing operational needs and could be useddok
splits or distributions, equity incentive plansgaisitions, strategic alliances or other corpopatgoses without the delay and expense inva
in obtaining shareholder approval, when the Bo&fdiectors and management believes that suchngsug appropriate. Upon completion of
the reorganization, the number of shares of ADESmon stock that will be outstanding will be equathie number of shares of ADA-ES
common stock outstanding immediately prior to therganization.

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

Georgeson Inc.

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

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

or us:

ADA-ES, Inc.

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

Telephone: 888-822-8617

Attn: Vice President of Investor Relations



SUMMARY OF THE REORGANIZATION PROPOSAL

This section highlights key aspects of the reorzrtion proposal, including the Reorganization Agneat, that are described in grea
detail elsewhere in this proxy statement/prospedtudoes not contain all of the information thaaiyrbe important to you. To better underst
the reorganization proposal, and for a more commhi¢scription of the legal terms of the ReorgaimrafAgreement, you should read this
entire document carefully, including the Annexes the additional documents to which we refer yau can find information with respect to
these additional documents in “Where You Can FiratéMinformation.”

The Principal Parties

ADA-ES, Inc.

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

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

With respect to mercury emissions:

. Through our consolidated subsidiary, Clean Coaligmis, LLC (“CCS”), we provide our patented Refin@oal (“RC”)
CyClean™ technology to enhance combustion of addag emissions of NOx and mercury from coals inarye boilers and our
patent pending -45™ and N-45-PC™ technologies for Circulation Fluidized Boilersd Pulverized Coal boilers respective

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

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

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

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

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

Advanced Emissions Solutions, Inc.

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

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

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

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

What You Will Receive in the Reorganization

In the reorganization, each outstanding share wincon stock of ADA-ES will be converted automatigafito one share of common
stock of ADES. In addition, each outstanding optimpurchase shares of ADA-ES common stock, ifexetrcised before the completion of the
reorganization, will become an option to acquiteha same exercise price, an identical numbehaifes of ADES common stock. Each
outstanding restricted stock award (or any perforcesaward payable in restricted stock) of sharés%-ES common stock will become an
award of restricted stock (or a performance awangple in restricted stock) in an identical numdfeshares of ADES common stock. Finally,
participants in the Company’s equity incentive glamd 401(k) plan will be entitled to receive skasBADES common stock in accordance
with the terms of the plans, and shares of comrmrkof ADA-ES currently held in the plans will kenverted into shares of common stock
of ADES.

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 orsétisfaction of a number of conditions, includibgt not limited to, the following:

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

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

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

. absence of any order or proceeding that would probr make illegal completion of the reorganizatiand

. receipt by ADA-ES and ADES of a legal opinion wittspect to the material U.S. federal income taxseqnences of the
reorganization

Termination of the Reorganization Agreement

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

Board of Directors and Executive Officers of ADES Bllowing the Reorganization

The board of directors of ADES presently consi$t®no Michael Durham and Mr. Mark McKinnies. Upoarssummation of the
Reorganization, the ADES board of directors willthe same as the directors elected by the shamisadl ADA-ES at the 2013 Annual
Meeting. ADES expects that its executive officaiéofiving the reorganization will be the followingecutive officers of ADA-ES immediately
prior to the reorganization: President and Chiefdutive Officer, Senior Vice President, Chief FiciahOfficer and Secretary, Executive
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Vice President, Chief Operating Officer, Chief Trology Officer, Vice President and General Coumasel Vice President of Investor
Relations. We believe that this simplified top-ler@nagement structure will best serve the holdmmmpany and allow for continued growth.
Management and business operations of the operadimgany will remain substantially the same.

Markets and Market Prices

ADES common stock is not currently traded or lisbedany stock exchange or market. ADA-ES commocoksi®traded under the
symbol “ADES” on the NASDAQ Capital Market, and wepect ADES common stock to trade on the NASDAQitabMarket under the
same symbol “ADES” following the reorganization. ®larch 22, 2013, the last trading day before theoancement of the reorganization
proposal, the closing price per ADA-ES share we& 32 On April [25], 2013, the most recent trading day for which gsiavere available, tl
closing price per ADA-ES share was_$ 1.

Certain Financial Information

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

In considering whether to vote in favor of the ggmization proposal, you should consider all of itermation we have included in this
proxy statement/prospectus, including its Annexed,all of the information included in the docungenwe have incorporated by referen
including our Annual Report on Form 10-K for thewyended December 31, 2012 and the risk factorsrded 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 deferredb@mndoned, at any time, by action of our Boardstiwr before or after the Annual
Meeting. While we currently expect the reorganmatio take place on or about July 1, 2013, assuthiaigthe reorganization proposal is
approved at the Annual Meeting, the Board may dedenpletion of or may abandon the reorganizaticzabse of any determination by our
Board that the reorganization would not be in thstlinterests of ADA-ES or its shareholders or thatreorganization would have material
adverse consequences to ADA-ES or its shareholders.

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

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

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

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

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

Although it is anticipated that the ADES sharesaihmon stock will be authorized for listing on tRASDAQ Capital Market, the
market prices, trading volume and volatility of tRBES shares could be different from those of tH®»AES shares.

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

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

. limit the business at special meetings to the pagmtated in the notice of the meeti

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

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

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

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

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

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

. under Delaware corporate law and ADES’s bylawsgdéid of 20% of the voting shares of ADES will halve right to
call a special meeting of stockholders, as oppts&tblorado corporate law and ADA-EByylaws, which give holde
of 10% of the voting shares the right to call aciglemeeting

These differences may limit the significance of yoghts as a stockholder in these contexts. Ftiseussion of these and other
differences between Delaware and Colorado corptamtesee “Description of ADES Capital Stock,” “Ieiption of ADA-ES Capital Stock”
and “Comparative Rights of Holders of ADES Cap8tdck and ADA-ES Capital Stock” below.

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

The reorganization may result in substantial dioestts. These costs and expenses are expectedsistquimarily of attorneys’ fees,
accountantsfees, filing fees and financial printing expensed will be substantially incurred prior to the vatieour shareholders. A substan
portion of these costs were incurred in 2011 ari?2Bhen we initially proposed the reorganizatioherefore, we expect our attorneys’ and
filing fees to be substantially less than previgusturred. The Company has also paid minimal Datairanchise taxes for ADES since its
incorporation in 2011; upon filing of the Certifteaof Incorporation, which will occur prior to tldosing date of the reorganization, the
franchise taxes due to Delaware will substantigiéyease due to the increase in authorized stamkigeed by the Certificate of Incorporation.
The reorganization may also result in certain iacticosts by diverting the attention of our managi@nand employees from our business and
by increasing our administrative costs and experidesse administrative costs and expenses willldteckeeping separate records and in som
cases making separate regulatory filings for edgkDES and ADAES. The reorganization may also result in certiitessales taxes and ot
transfer taxes.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Statements in this proxy statement/prospectusraddéuments incorporated by reference in this pstayement/prospectus contain
various forward-looking statements, which represemtmanagement’s beliefs and assumptions conagfaiare events. When used in this
proxy statement/prospectus and in documents incarpa herein by reference, forward-looking statetshérclude, without limitation,
statements regarding financial forecasts or primiest and our expectations, beliefs, intentionfutiure strategies that are signified by the w
“expects,” “anticipates,” “intends,” “plans,” “be&lves,” “estimates,” “predicts,” “potential,” “may;Wwill,” “should” or the negative of these
terms or other comparable terminology. These fodwWwaoking statements include statements regardiagbsts, benefits and results related tc

the reorganization including the
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holding company structure and the impact of Delawaw; the timing and completion of the reorgan@atthe trading symbol of ADES'’s
stock and on what exchange it will trade afterrfmrganization; who the directors and executivecefs of ADES will be after the
reorganization; the transfer agent of ADES’s staftkr the reorganization; the tax implicationstaf teorganization; the impact, cost, structure
and use of the ADA-ES Plans (as defined below)ADA-ES’s compensation policies both after the remigation and if the reorganization is
not consummated; ADA-ES’s reporting requirementsrahe reorganization; and the Annual Meetingluding whether a director nominee
will accept election to the Board. These statemargssubject to risks, uncertainties and assumgptizet could cause our actual results and the
timing of certain events to differ materially fraimose expressed in the forward-looking statements.

You should understand that many important faciaraddition to those discussed or incorporateddigrence in this proxy
statement/prospectus, could cause our resultsfes diaterially from those expressed in the forwhkoking statements. Potential factors that
could affect our results include those describetthitn proxy statement/prospectus under “Risk Factand those identified in our Annual
Report on Form 10-K for the year ended DecembePB12 and in the other documents incorporated teyerce. In light of these risks and
uncertainties, the forward-looking results discdsseincorporated by reference in this proxy staetfprospectus may not occur.
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PROPOSAL ONE
THE REORGANIZATION PROPOSAL

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

Reasons for the Reorganization; Recommendation ofio Board

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

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

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

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

. Predictability, Flexibility and Responsiveness otR@ware Law to Corporate NeecFor many years, Delaware has followed a
policy of encouraging incorporation in that statel das adopted comprehensive, modern and flexdsf@cate laws, which are
updated regularly to meet chang
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business needs. As a result of this deliberateyptdi provide a hospitable climate for corporateaepment, many major public
corporations have chosen Delaware for their sthtecorporation. In addition, the Delaware courésé developed considerable
expertise in dealing with corporate issues relatingublic companies. Thus, a substantial bodyasédaw has developed
construing Delaware corporate law and establist@ggl principles and policies regarding publiclychBelaware corporations.
We believe that, for these reasons, Delaware ldipvavide greater legal predictability with respéa our corporate legal matters
than we have under Colorado law. We further belibe¢ Delaware law will provide greater efficiengyedictability and

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

. any breach of the direc’s duty of loyalty to the corporation or its stoclders,
. acts or omissions not in good faith or which inwiatentional misconduct or a knowing violationlaiv,
. unlawful payment of dividends or unlawful repurcesi®r redemptions of stock,

. any transactions from which the director derivedraproper personal benef

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

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

After careful consideration, our Board has determired that creation of a holding company offers a sult@ntial 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.
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Reorganization Procedure

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

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

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

. ADES will own all of ADA-ES’s common stock, and each share of ADES common simekheld by AD/-ES will be cancellec

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

In all other respects, your company will remain saene. Upon consummation of the reorganizationAES board of directors will k
the same as the directors elected by the shareb@fi&DA-ES at the Annual Meeting. ADES expectattits executive officers following the
reorganization will be the following executive a#irs of ADA-ES immediately prior to the reorganiaat President and Chief Executive
Officer, Senior Vice President, Chief Financial ioéi and Secretary, Executive Vice President, Chjgérating Officer, Chief Technology
Officer, Vice President and General Counsel aneéVesident of Investor Relations. We believe tiiatsimplified top-level management
structure will best serve the holding company diahafor continued growth. Management and busirgssrations of the operating company
will remain substantially the same.

What ADA-ES Shareholders Will Receive in the Reorgaization

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

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

Each outstanding option to acquire shares of ABB\ecommon stock will become an option to acquirethe same terms and conditic
as before the reorganization, an identical numbshares of ADES common stock. Each outstandingicesd stock award (or any
performance award payable in restricted stockhafes of ADA-ES common stock will become an awdnestricted stock (or a performance
award payable in restricted stock) in an identieahber of shares of ADES common stock. There wetstanding options representing an
aggregate of [ ] shares of ADA-ES comrstotk and outstanding restricted stock awardsu@iicg the number of shares of restricted
stock payable under performance awards) repreggatiraggregate of | ] shares of ADA-B&mon stock on the Record Date. ADA-
ES'’s existing stock-based compensation plans, wihidiode the 2002 ADA-ES, Inc. Stock Option Pldre 2004 Executive Stock Option Plan,
the ADA-ES, Inc. 2005 Directors’ Compensation Pliae, Amended and Restated ADA-ES, Inc. 2007 Eduitgntive Plan, as amended, the
ADA-ES, Inc. Profit Sharing Retirement Plan and freended and Restated ADA-ES, Inc. 2010 Non-Managi@ompensation and
Incentive Plan (collectively the “ADA-ES Plans”)Jap participants will be entitled to receive shase&DES common stock rather than shares
of ADA-ES common stock, on the same terms otherpisgided for in the respective plans.
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Corporate Name Following the Reorganization
The name of the public company following the reaigation will be “Advanced Emissions Solutions, .Ihc

No Exchange of Stock Certificates

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

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

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

. approval of the Reorganization Agreement by /-ES's shareholder:
. receipt of approval for listing on the NASDAQ CapiMarket of shares of ADES common stock to beadsn the reorganizatio
. absence of any order or proceeding that would probr make illegal completion of the reorganizatiand

. receipt by ADA-ES and ADES of a legal opinion wittspect to the material U.S. federal income taxseqnences of the
reorganization

Effectiveness of Reorganization

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

Termination of Reorganization Agreement

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

Amendment of Reorganization Agreement

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

Material U.S. Federal Income Tax Consequences

The following discussion summarizes the materi&.Uederal income tax consequences of the reorg@mizto U.S. holders of ADA-
ES common stock. This discussion is based upormuprovisions of the Internal Revenue Code of 188Gmended (the “Codetyrrent an
proposed Treasury regulations and judicial and atstnative decisions and rulings as of the datihisfproxy statement/prospectus, all of
which are subject to change (possibly with retrivacgffect) and all of which are subject to diffegiinterpretation. This discussion does not
address all aspects of U.S. federal income taxdtiahmay be relevant to you in light
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of your particular circumstances or to personsexttip special treatment under U.S. federal inctardaws. In particular, this discussion deals
only with shareholders that hold ADA-ES common ktas capital assets within the meaning of the Clrdaddition, this discussion does not
address the tax treatment of special classes oélsbiders, such as banks, insurance companiesxtarpt organizations, financial institutions,
broker-dealers, persons holding ADA-ES stock at qfaat hedge, straddle or other risk reduction strauttive sale or conversion transaction,
U.S. expatriates, persons subject to the altermativimum tax and persons who acquired ADA-ES stoadompensatory transactions. If you
are not a U.S. holder (as defined below), thisudision does not apply to you.

As used in this summary, a “U.S. holder” is:
. an individual U.S. citizen or resident alie
. a corporation, partnership or other entity createdrganized under U.S. law (federal or ste
. an estate whose worldwide income is subject to féderal income tax; ¢

. a trust if a court within the United States of Ainaris able to exercise primary supervision overabministration of the trust
and one or more U.S. persons have the authoritgritrol all substantial decisions of the trustcertain trusts formed prior to
August 20, 1996, if such trust has a valid electioaffect to be treated as a domestic trust f@&. federal income tax purpos

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

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 reorgatizais conditioned upon, among other things, AD8-&nd ADES having received
a legal opinion from Sparkman + Foote LLP, datedfake completion of the reorganization, thatrierger will constitute an exchange of
ADA-ES common stock for ADES common stock goverhgdection 351 of the Code, as well as a reorgtaizavithin the meaning of
Section 368(a) of the Code, and, therefore, no galass will be recognized by the shareholderADA-ES upon the receipt of ADES
common stock pursuant to the merger. The opiniéeewnsel will be based on then-existing law ansilolain part upon representations, made
as of the effective time of the reorganization sastions, by ADES, ADA-ES and MergerCo, which calingll assume to be true, correct and
complete. If the representations are inaccuragepftinions of counsel could be adversely affedimdther ADES nor ADA-ES has requested
nor will request a private letter ruling from thedrnal Revenue Service as to the tax consequeifities reorganization transactions. The
opinions of counsel will not be binding upon théelmal Revenue Service or any other taxing authofite material U.S. federal income tax
consequences of the transactions will be as follows

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

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

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

. The holding period for shares of ADES common stifieit you receive in the merger will include thediog period of your ADA-
ES common stock exchange
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The foregoing discussion is not intended to be amplete analysis or description of all potential U.Sfederal income tax
consequences or any other consequences of the remigation. 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 adsss state, local, foreign or non-
income tax consequences or tax return reporting ragrements. Accordingly, you are strongly urged to onsult with your own tax
advisor to determine the particular U.S. federal, wte, local or foreign income or other tax consequees to you of the reorganization.

Anticipated Accounting Treatment

For accounting purposes, our reorganization irftolding company structure will be treated as a meod entities under common
control. The accounting treatment for such evenilar to the former “pooling of interests madticAccordingly, the financial position and
results of operations of ADA-ES will be includedtire consolidated financial statements of ADEShendame basis as currently presented.

Authorized Capital Stock

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

The number of shares reserved for issuance undeX@A-ES Plans as of March 22, 2013 is 1,122,6230Mher shares are presently
reserved for any other purpose.

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

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

Following the reorganization, ADA-ES’s common stael no longer be quoted on the NASDAQ Capital Meirand 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 ADES Bllowing the Reorganization

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

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

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

Independent Registered Public Accounting Firm of A[ES

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

Issuances of ADES Common Stock under the ADA-ES Ria

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

ADES Certificate of Incorporation

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

Restrictions on the Sale of ADES Shares

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

Description of ADES Capital Stock

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

General

Upon the completion of the reorganization, the arifed capital of ADES will be 150,000,000 shaes)sisting of 100,000,000 shares
of common stock, par value $0.001 per share, af@BMO00 shares of preferred stock, par value $0p@0 share. All of the shares issued and
outstanding upon completion of the reorganizatidhlve fully paid and nonassessable.

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

Common Stock

Dividends and DistributionsSubject to preferences applicable to any shard®&S preferred stock issued in the future, the b df
outstanding shares of ADES common stock will bétledtto receive dividends and other distributions of assets legally available at times
and in amounts as the board of directors of ADE$ deermine from time to time. All shares of ADE&@wmon stock are entitled to
participate ratably with respect to dividends drestdistributions.
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Liguidation RightsIf ADES is liquidated, dissolved or wound up, vdianily or involuntarily, holders of ADES common stoare
entitled to share ratably in all assets of ADESilatbée for distribution to the ADES stockholderseafthe payment in full of any preferential
amounts to which holders of any ADES preferredlstesued in the future may be entitled.

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

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

Preferred Stock

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

Delaware Anti-Takeover Law and Certain Charter Provisions

ADES has opted out of provisions of Section 20&hefDelaware General Corporation Law (“DGCL”), whistatute prohibits a
publicly held Delaware corporation from engagingitbusiness combination” with an “interested stomkler” for a period of three years
following the date the stockholder became an isteestockholder unless certain criteria are mstehd, the Certificate of Incorporation
includes what is known as a “fair price” provisidrhe fair price provision is designed to prevepuechaser from utilizing two-tier pricing and
similar tactics in an attempted takeover. This @iown requires the affirmative vote of holders bfemst a majority of the outstanding shares o
voting stock not owned directly or indirectly byyaimterested stockholder or any affiliate of aremested stockholder to approve any business
combination with any related or interested pers$osuch business combination has been approvedngjarity of continuing directors at a
meeting at which a continuing director quorum isgant or such business combination involves ADEBaasubsidiary in which a related
person has no direct or indirect interest, suliecertain additional limitations, however, suclighéened standard for shareholder approval
not apply and the business combination would reqgoimy such affirmative vote as may be requiredblmyor otherwise.

ADES's Certificate of Incorporation provisions pid&s the board of directors the authority to isspeo 50,000,000 shares of
undesignated preferred stock and to determineighésy preferences and privileges of these shai#isput stockholder approval. In addition,
the bylaws provide that only the board of directmsl the holders of shares entitled to cast nettlen 20% of the votes at a special meeting
can call a special meeting, which is a higher peisgge than the 10% percent level required unde€B@A and ADA-ES’s bylaws. The
bylaws also provide that all stockholder actionshhe effected at a duly called meeting of stocléxd or upon the unanimous written conser
of all stockholders.

In addition, ADES’s bylaws require that for a stbolder to nominate a director or bring other buséneefore an annual meeting of
stockholders, they must satisfy certain advance@aind disclosure requirements. The stockholdest wigclose, among other items, certain
information related to the business to be prop@sdlde meeting, its beneficial ownership in ADE® arhether it is acting in concert with ott
stockholders or interested parties. Advance nati@y such business must be delivered to or maitetreceived at the principal executive
offices of the ADES not less than one hundred twé€h20) calendar days in advance of the date spddif the Corporation’s proxy statement
released to stockholders in connection with theiptes year's annual meeting of stockholders; pregtichowever, that in the event that no
annual meeting was held in the previous year od#ie of the annual meeting has been changed by tinan thirty (30) days from the date
contemplated at the time of the previous year'spsiatement, notice by the stockholder to be tjnmelist be so received not later than the
close of
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business on the later of one hundred twenty (128@ncar days in advance of such annual meetingno{1i0) calendar days following the date
on which of public disclosure of such meeting. ADEBRylaws also specify requirements as to the fant content of a stockholder’s notice.
These advance notice provisions may delay a pdreombringing matters before a stockholders meefitg provisions provide enough time
for us to begin litigation or take other stepsdspond to these matters, or to prevent them franglkeeted upon, if we find it desirable to do

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

Limitation of Director Liability and Indemnificatio n
ADES's Certificate of Incorporation provides, to thedst extent permitted by Delaware law, that diresteill not be liable to us or o
ﬁ;%?lli(tr;')lders for monetary damages for breach otfaty duty as a director. Delaware law currentiyuides that this waiver may not apply to
. for any breach of the direc’s duty of loyalty to us or our stockholde
. for acts or omissions not in good faith or thative intentional misconduct or a knowing violatiohlaw;
. under Section 174 of the DGCL (governing distribng to stockholders); «
. for any transaction from which the director deriwaty improper personal bene

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

Transfer Agent

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

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

Description of ADA-ES, Inc. Capital Stock

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

General

ADA-ES is authorized to issue 50,000,000 shareaofmon 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 ofncomstock outstanding held of record by
approximately 1,300 record holders and approxiga8e00 beneficial shareholders. The outstandirgeshof ADA-ES’s stock are fully paid
and nonassessable.

21



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 anc
in amounts as the Board of ADA-ES may determinenftime to time. All shares of ADA-ES common stock antitled to participate ratably
with respect to dividends or other distributions.

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

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

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

Preferred Stock

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

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

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

. the authority of the Board to issue up to 50,000,8i0ares of undesignated preferred stock and &rdite the rights, preferences
and privileges of these shares, without approvad;

. all shareholder actions must be effected at a clailed meeting of shareholders or by unanimougevritonsent
Such provisions may have the effect of delayingreventing a change in control.

Indemnification of Directors and Officers

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

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

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

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

“Description of ADES Capital Stock” in this proxyasement/prospectus.

COLORADO (ADA-ES)

DELAWARE (ADES)

Authorized Share

The authorized capital stock of ADBS consists of 50,000,000 sha
of common stock, no par value, and 50,000,000 shafrpreferred
stock, no par value. No shares of preferred staste lbeen issued.

Upon completion of the reorganization, the authatizapital stock
of ADES will consist of 100,000,000 shares of comnstock, par
value per share of $0.001 and 50,000,000 prefetak, par value
per share of $0.001. One share of common stodkriermtly
outstanding and held by ADA-ES. No shares of preféstock have
been issuec

Voting Requirement

Holders of common stock are entitled to one votespare and vote
together as a single class on all matters to bedvapon by
shareholders.

Under the CBCA, shareholders have the right to datauheir votes
in the election of directors under specified praged unless the
articles of incorporation or bylaws of specifiedegories of
corporations provide otherwise. The right of shatéérs to cumulate
votes has been eliminated in AFES's articles

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

Same: Under the DGCL, stockholders do not haveigfme to
cumulate their votes in the election of directantess such right is
granted in the certificate of incorporation. ADES8&tificate does
not provide for cumulative voting.

Voting Required For Election of Directo

The CBCA provides that the vote of a plurality lo¢ tshares entitled
vote for directors is required in order to eleclir@ctor.

Same: ADES'’s bylaws provide that a vote of a pltyraf the votes
cast at a meeting of the stockholders by the hsldestock entitled
to vote in the election will be required to eledigector.

Classified Board of Directol

ADA-ES’s articles do not provide for a classifieodod of directors.
Accordingly, under the CBCA, all of ADA-ES'’s dirext are elected
annually.
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directors. Accordingly, under the DGCL all dired@f ADES will
be elected annuall



Number of Director:

Under the CBCA, the number of directors must beigigel in a The DGCL permits a corporation’s certificate ofangoration to
corporation’s bylaws. ADA-ES’s bylaws provide thlé board of specify the number of directors if it is not spedfin the bylaws.
directors is to be set by the board within a rapigeetween 1 and 15  The number of directors is specified in ADES's lydaand states
members. The CBCA, unlike the DGCL, provides tiareholders that the board of directors of ADES is to be seth®yboard within a
may amend a corporation’s bylaws without the apako¥ the board range of 1 and 15 members.

of directors. Accordingly, under the CBCA, shareleos of ADA-ES

have the ability to determine the size of the BaarBirectors.

Blank Check Preferred Stoi

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

Action By Shareholders Without a Meeti

The CBCA requires unanimous written consent for strareholder Same effect: ADES'’s certificate and bylaws prowioiat
action taken without a meeting, unless a provisgarontained in a stockholders may take any action permitted at anualnor special
corporation’s articles of incorporation that allohaders of meeting of stockholders by unanimous written cohsen

outstanding stock having not less than the minimumber of votes
that would be necessary to authorize or take sotibraat a meeting
which all shares entitled to vote thereon weregmeand voted to tal
such action by consent. ADA-ES'’s articles do naitam such a

provision.

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

Vacancies on the Board of Directtc

Under the CBCA, because ADA-ES'’s articles do nowjute Under the DGCL and ADES's certificate, vacancieslaboard of
otherwise, any vacancies on the board of directag be filled either  directors of ADES will be filled by the remainingreictors.
by the remaining directors or the sharehold

Committees of the Board of Directc

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

its members, an executive and one or more othenttiees. With the  committees, each of which shall consist of one orenimembers of

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

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

significant actions, the committees may exercisedthithority granted  certificate, approving a significant merger or asiion or declaring

to them by the board. dividends, the committees may exercise all of ttbarity of the
board to the extent provided in a resolution oftibard.
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Shareholders Power to Call Special Meeti

In accordance with the CBCA, a special meetinghaisholders may
be called by (i) the board of directors or the parauthorized by the
bylaws to call such a meeting (in the case of AB3.-the President
any member of the board of directors), or (ii)ha tequest of holders
of not less than 10% of the outstanding sharesiA/AS.

Under the DGCL, special stockholder meetings magabed by (i)
the board of directors, or (ii) stockholders to éx¢éent authorized by
the company’s certificate of incorporation or bytawADES' bylaw:
provide that a special meeting of shareholders bbeagalled at the
request of holders of not less than 20% of thetanting shares of
ADES.

Notice of Shareholder Meetint

Consistent with the CBCA, ADA-ES’s bylaws requinat (i) if the
authorized shares of ADA-ES are to be increasddaat 30 days’
notice shall be given to the shareholders of reaoid (i) if a
shareholder meeting is adjourned for more thande3@ (in which
case a new record date is to be fixed by the bofdirectors of ADA-
ES), notice shall be given to record holders at®fhew record date.
In all other cases, shareholders must be givesaat L0 days’ notice,
but not more than 60 d&' notice, of shareholder meeting

ADES's bylaws provide for the same notice requirata@s ADA-
ES’s bylaws (i.e. between no less than 10 but rmerthan 60 days
written notice), except that (i) the set noticeipéfor an increase in
the authorized shares was eliminated because tl&l RIGes not
require a set notice period and (ii) the 120-datycedn the case of
adjournments was changed to a 30-day notice t@bgistent with
the DGCL.

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

ADA-ES'’s bylaws provide that a shareholder may ps#pbusiness to  ADES’s bylaws provide that no business may be bnobgfore any

be brought before an annual meeting of sharehota@ysif such
proposal is (i) properly made in accordance witteRi4a-8 under the
Securities Exchange Act of 1934, as amended, anduths and
regulations thereunder (ii) included in the notifeneeting given by
or at the direction of the board of directors @} (therwise permitted
by Colorado law. In addition, if a special meetiagroperly called b
shareholders, the Board shall determine the tindepéace of such
special meeting, which shall be held ninety (9G)sdaom the last da
of proper demand for such, unless another earditer id established |
the Board.
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meeting of stockholders, including the nominatiorlection of
persons to the board of directors, by a stockhaldéss the
stockholder satisfies certain advance notice asdasure
requirements. The stockholder must disclose, anotimer items,
certain information related to the business to topased at the
meeting, its beneficial ownership in ADES and wieettis acting ir
concert with other stockholders or interested parthdvance notice
of any such business must be delivered to or maifebreceived at
the principal executive offices of ADES not lesarttone hundred
twenty (120) calendar days in advance of the dageified in the
Corporations proxy statement released to stockholders in atiam
with the previous year’s annual meeting of stockbod; provided,
however, that in the event that no annual meetiag leld in the
previous year or the date of the annual meetingbas changed by
more than thirty (30) days from the date contengglatt the time of
the previous year’s proxy statement, notice bystibekholder to be
timely must be so received not later than the ctfdmisiness on the
later of one hundred twenty (120) calendar dayadivance of such
annual meeting or ten (10) calendar days followirggdate on whic
of public disclosure of such meeting. Notice opadal meeting
called by stockholders must comply with similarorhation
disclosure



requirements as stated above. In addition, if @iapmeeting is
properly called by stockholders, the board of doecshall
determine the time and place of such special mgetihich shall be
held not less than thirty-five (35) nor more thare tnundred twenty
(120) days after the date of the receipt of theiest

Indemnification/Limitation of Liability

ADA-ES'’s articles and bylaws provide that ADA-ES#ilindemnify
its directors and officers, to the fullest exteatrpitted by law, for an
liability or expense including any obligation totlvrespect to an
employee benefit plan and any matters covered ®BICA, except
liability that as to which the CBCA prohibits expsty the elimination
or limitation of liability. In addition, as requideby the CBCA, the
Company is required to give shareholders, withefoke the notice fc
the next shareholders’ meeting, a notice of alemdification of, or
advancement of expenses to, directors of the ADARES®Nnnection
with a proceeding by or in the right of the corpma.

ADES'’s certificate provides that, to the fullestent permitted by
the DGCL, directors of ADES shall not be held pegdly liable to
ADES or its stockholders for monetary damages feabh of any
fiduciary duty as a director. In addition, ADES®&rtificate and
bylaws provide that ADES shall indemnify, to théldat extent
permitted by the laws of Delaware, any person ntadhreatened to
be made a party to an action or proceeding, whetfirinal, civil,
administrative or investigative, by reason of thetfthat such person
is or was a director or officer of ADES or serveserved at any
other enterprise as a director or officer at tlpiest of ADES

Record Dats

Consistent with the CBCA, ADA-ES'’s bylaws providet with
respect to all actions requiring the fixing of ased date, the record
date is not to be more than seventy (70) daysféveer than ten
(10) days in the event of a meeting) before a mgedr action
requiring a determination of shareholde

Consistent with the DGCL, ADES'’s bylaws providettttee record
date is not to be more than sixty (60) days (neefethan ten (10)
days in the event of a meeting) before a meetiraction requiring
determination of stockholders.

Amending the Charte

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

the shareholders, unless the amendment is beipgpged by the

shareholders, or unless the board determines détaiulse of a conflict

of interest or other special circumstances it sthouhke
no recommendation and communicates the basissfdetermination
to the shareholder

In accordance with the DGCL, amendments to ADE8itificate
generally require that the Board adopt a resoluitting forth

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

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

Corporate Records (Form of Recor

Under the CBCA, ADA-ES is required to keep as peremi records
minutes of all meetings of the shareholders and®therd of ADAES,
a record of al
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Pursuant to the DGCL, any records maintained by 8the
regular course of its business, including its steckger, books of
account and minut



actions taken by the shareholders or the BoardA/AS without a
meeting, a record of all actions taken by a consmitif the Board of
ADA-ES, and a record of all waivers of notices aetings of
shareholders and of the Board of the or any coramitf the Board. |
addition, the CBCA requires ADA-ES to keep speaiéicords at its
principal office, including the articles, bylawkgetminutes of all
shareholdersmeetings, and records of all action taken by studdeins
without a meeting, for the past three years, aitte&mr communication
within the past three years to shareholders aswpgor to holders of
any class or series of shares as a group, a lteeafames and
business addresses of current directors and dffiaeropy of ADA-
ES’s most recent Colorado annual corporate repod,all financial
statements prepared for periods ending duringasietthree years that
a shareholder has a right to request under the CI

books, may be kept on, or by means of, or be iridha of, any
information storage device or method, provided thatrecords so
kept can be converted into clearly legible papemfwithin a
reasonable time.

Examination of Books and Recor

Pursuant to the CBCA, any record or beneficial shalder of ADA-
ES may, upon 5 days’ written demand, inspect aeregords,
including the articles of incorporation, bylaws nuies of shareholder
meetings or records of all actions taken by conadhiout a meeting,
communications with shareholders during the previtwee years, tt
list of names and business addresses of currezdtdis and officers,
the most recent Colorado corporate annual repodtad financial
statements prepared during the last three yedtmta shareholder
has a right to request under the CBCA. In additigmgn 5 days’
written demand, any shareholder may inspect theflishareholders
and certain other corporate records, includingf@grpts of minutes
of any meetings of the Board, a board committeghareholders of
ADA-ES, (b) excerpts of actions taken by the Boar@oard
committee or shareholders by consent without a imgefc) waivers
of notices of any meetings of the Board, a Boammittee or
shareholders, and (d) accounting records of thegoeation, if the
shareholder either (i) has been a shareholdettfeaat 3 months or
(ii) is a shareholder of at least 5% of all outsliag shares of any cls
of shares when the demand is made, provided thatgéhand is made
in good faith and for a “proper purpose” ( as defif) the shareholder
describes with reasonable particularity the pur@oskthe records the
shareholder desires to inspect, and the recorddirely connected
with the described purpos
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Pursuant to the DGCL, the inspection rights ofdteekholders of
ADES are the same as under Colorado law, exceghdjie is no
requirement that a stockholder has been a stockh@dd at least 3
months or is a stockholder of at least 5% of atbtanding shares of
any class of shares when the demand is made, iRifd\DES
refuses to permit inspection or does not replyntinapection
demand within 5 business days after the demantéws made, the
stockholder may apply to the Delaware Court of Cleay for an
order to compel such inspection.



Business Combination Statute/Fair Price Provis

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

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

Section 203 of the DGCL provides for a three-yearatorium on
certain business combination transactions witretiested
stockholders” generally, persons who beneficially own 15% or n
of the corporation’s outstanding voting stock). ABE& certificate
includes “fair price” provisions that will be ireli of Section 203.
Accordingly, ADES has opted out of Section 203h&f DGCL in its
certificate.

ADES'’s certificate contains a fair price provisidre fair price
provision is designed to prevent a purchaser frahzing two-tier
pricing and similar tactics in an attempted take&oVais provision
requires the affirmative vote of holders of at temamajority of the
outstanding shares of voting stock not owned dirextindirectly by
any interested stockholder or any affiliate of aieiested
stockholder to approve any business combinatioh arity related or
interested person. If such business combinatiorbhar approved |
a majority of continuing directors at a meetingvaiich a continuing
director quorum is present or such business cortibmavolves
ADES and a subsidiary in which a related persomioadirect or
indirect interest, subject to certain additionalitations, however,
such heightened standard of shareholder approVatetiapply and
the business combination would require only su@imadtive vote a:
may be required by law or otherwit

Dissenter’ and Appraisal Right

Pursuant to the CBCA, with certain exceptions #ply to
corporations listed on a national securities exgbkaor the NASDAQ
stock market, or that are held by more than 2,0@0eholders of
record (including for such purpose both “recordd dbeneficial”
holders of shares), as is the case for AB®-shareholders are entit
to exercise dissenters’ rights in the event ofatennergers, share
exchanges, sales, leases, exchanges or otheritdmmosf all or
substantially all of the property of the corporatand conversions.
Shareholders also may dissent in the case of asegtock split that

reduces the number of shares owned to a fractiansbfire or to scrip

if such scrip is to be acquired for cash or voidedsenters’ rights in
Colorado are available to both record holders amkficial holders,
however such rights are not available in conneatiith the
reincorporation proposal.
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Under the DGCL, appraisal rights are available anlgonnection
with statutory mergers or consolidations. Everhiose cases, unless
the certificate of incorporation provides otherwfaad ADES'’s
certificate does not so provide), the DGCL doespmovide appraisi
rights for any class or series of stock (i) listeda national securitie
exchange or (i) held of record by more than 2,8@@kholders,
except that appraisal rights are available forldtotders who, by th
terms of the agreement of merger or consolidatioa required to
accept anything other than: (i) shares of the a@tan surviving or
resulting from the merger or consolidation; (iipsés of any other
corporation which at the effective time of the margr consolidatio
are either listed on a national securities exchamdeld of record b
more than 2,000 stockholders; (iii) cash in liedrattional shares;
or (iv) any combination of the foregoing shares aash in lieu of
fractional shares



Derivative Actions

Pursuant to the CBCA, if following final judgmeitcourt finds that The DGCL'’s requirements for bringing derivativeiant 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 cam@irement or
shall require the plaintiff to pay the defendamésisonable expenses (i) the security requirement imposed by CBCA.

attributable to the defense of such action, exetusf attorney’s 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 partiemed as

defendants in the defense of such action, butmobading attorney’s

fees, if the shareholder instituting the actiondsdess than 5% of the

outstanding shares of any class of ADA-ES, unlesshares so

held have a market value in excess of $25,000elicourt then finds

that the action was instituted without reasonahlese, the corporatic

shall have recourse to such security in the amdetgrmined by

the court upon termination of the actit

Franchise Ta:

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

Board Recommendation

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

PROPOSAL 2
ELECTION OF DIRECTORS

As of the date of the 2013 Annual Meeting, our Bloaifr Directors (the “Board”) will consist of nineembers due to the retirement of two
current members of the Board, and the Board plansduce the size of the Board from eleven diredtmmnine to reflect these retirements
effective as of the date of the Annual Meeting. G8ominating and Governance Committee recommendedrit@oard the slate of nine
directors for re-election by our shareholders, tn@dBoard approved the recommendation and the dlatieectors. Each director will hold
office until the next Annual Meeting of Sharehokland thereafter until a successor is elected aalifigd. If the reorganization proposal is
approved and the Reorganization Agreement is effe¢he directors will serve as the directors efriew holding company ADES. Cumulat
voting is not permitted in the election of directofN THE ABSENCE OF INSTRUCTIONS TO THE CONTRARYHE INDIVIDUALS
NAMED IN THE ACCOMPANYING PROXY WILL VOTE IN FAVOROF THE ELECTION OF THE FOLLOWING PERSONS NAME
AS OUR NOMINEES FOR DIRECTORS: KIM B. CLARKE, MICHAL D. DURHAM, ALAN BRADLEY GABBARD, DEREK C.
JOHNSON, W. PHILLIP MARCUM, MARK H. MCKINNIES, ROBRT E. SHANKLIN, JEFFREY C. SMITH and RICHARD J.
SWANSON.
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All of the nominees are currently members of thamloEach of the nominees has consented to be naeneth and to serve if elected. We do
not anticipate that any nominee will become unablenwilling to accept nomination or election, lfuthis should occur, the persons named in
the proxy intend to vote for the election in hisher stead of such other person as the Board ncaynmaend. It is the policy and practice of the
Company that all directors who reside in the meilitgn Denver, Colorado area attend the Annual MgeSix of our directors serving at the
time of our 2012 Annual Meeting of Shareholdersraded that meeting.

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

Director

Name Age Position and Offices Since

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

Michael D. Durharn 63  Director, President and Chief Executive Offi 200¢

Alan Bradley Gabbard (4) 58 Director, Member of the Audit and Compensation 2012
Committees

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

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

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

Mark H. McKinnies 61 Director, Senior Vice President, Chief FinanciafiCHr 200¢

and Secretar

Jeffrey C. Smith 61 Director, Chairman of the Nominating and Governance  200:

Committee and Member of the Compensation Comm

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

1)

(2)
(3)

(4)

the Compensation Committ:

Mr. Shanklin is the Vice President of Coal Tealogy of Arch Coal, Inc., a public company locatedt. Louis, Missouri
(NYSE: ACI). The initial appointment of Mr. Shanklio our Board was made pursuant to a 2003 Suliserignd Investment
Agreement with Arch Coal, Inc. whereby our managetnagreed to make available one seat on the Boamhf Arch Coal
designee and to vote all shares and proxies thegrgitled to vote in favor of such designee folosm as Arch Coal continues
hold at least 100,000 shares of our common s

Mr. Johnson has served as a director of Qualmarkdzation, a public company (OTC.PK: QMRK), sin@o08a.

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

Mr. Gabbard has served as a director of RecoveeydgmnInc., a public company (NASDAQ: RECV), sirf@l 2.

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

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

The specific experience, qualifications and backgthof each nominee follows:

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

Director Qualifications

. Leadership Experience — SVP and CAO of Key Enemgyifes, Inc.; Vice President of Human Resources of
GC Services Limited Partnership and First Natid@ehk in Houston, Texas; Vice President of Human
Resources of BFI; Director Development Progranihatiellogg School of Management at Northwestern
University.

. Industry and Human Resources Experience — 35 ydasgperience in human resources, a majority ottvhi
were at energy and service companies. She hadevgears of experience in the safety and enviroahand
information technologies industrie

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

Director Qualifications:

. Leadership Experience — President, CEO and a dire€tADA-ES since 2003; Co-founder of ADA
Technologies Inc.; President of ADA Environmentaluions, LLC; Manager of ADA-CS; Executive M.B.A.
from the University of Denve

. Industry Experience — M.S. and Ph.D. in EnvironragBngineering from the University of Florida; Meertof
the Board of American Coal Council; Board mem
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and officer of the Institute of Clean Air Companittember of the National Coal Council. Senior maeragf
technical projects and intellectual property depetent at the entities and in the capacities desdridbove

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

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

Director Qualifications

. Leadership Experience — Director, President and 6HRecovery Energy, Inc.; CFO of Applied Naturass
Fuels, Inc.; Director, Executive Vice President &kD of PowerSecure International, |

. Industry Experience — 35 years of experience imtheagement and operations of traditional andradtare
energy companies, including those that primarilysaitilities, and small, publicly held compani

. Finance Experience — CPA; Accounting degree frorivéisity of Oklahoma; CFO of Recovery Energy, Inc.;
Former CFO of Applied Natural Gas Fuels, Inc. and/& Secure International, Inc.; provided manageraadt
financial consulting services at MG Advisors, Llorked with the national accounting firm Ernst & 0.

Mr. Derek Johnson serves as the President of Videathandising, Inc., a specialty supplier to te&it industry, and has held that position
since September 2009 and previously from NovemB662o October 2008. Mr. Johnson previously seagthe Vice President of new
business development for Kennametal, a public campased in Pittsburgh, PA, a global provider ofatveorking solutions using tungsten
carbide inserts. Mr. Johnson held this positiomft@ctober 2008 to August 2009. Since 2008, Mr. dohrhas served as a Director of
Qualmark Corporation (OTC.PK: QMRK), a company thi@signs, manufactures, and markets proprietaripegant that rapidly and
efficiently exposes product design and manufactrelated defects for the purpose of improving padjuality and reliability. From 1984 to
2005, Mr. Johnson was employed in various positioT@duding as President and Chief Operating Offibg CoorsTek, a manufacturer of
technical products, supplying critical componemtd assemblies for mining, automotive, semicondyeterospace, electronic, power
generation, telecommunication and other high-teldgyoapplications on a global basis. He has a Hiflsional Certificate from Kirkcaldy
College in Scotland and an Executive M.B.A. frora thniversity of Denver. Mr. Johnson has been ecthreof the Company for over six yet

Director Qualifications
. Leadership Experience — President of Fusion SpisaVice President of Kennametal; Director of @uark
Corporation; President and Chief Operating Offime€oorsTek; Executive M.B.A. from the Universitf o
Denver.
. Industry Experience — Senior management and exparim the development and manufacturer of technica
products in diverse international markets at th#ies and in the capacities described ab:

Mr. Marcum was appointed a director of the Companjanuary 2008. Mr. Marcum has served as a chaiohthe board of Applied Natural
Gas Fuels, Inc., a liquefied natural gas produaset in Westlake Village, California (OTC: AGASh&® 2008. He has served as a director of
Key Energy Services (NYSE: KEG), an
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oilfield services company based in Houston, Tegase 1996. Prior to his appointment to the Bodndey Energy Services, he was the non-
executive Chairman of the Board of WellTech, lan energy production services company, from 19%4 March 1996, when WellTech was
merged into Key Energy Services. In July 2011, Marcum was appointed as a director of Recovery dgnénc., a Denver, Colorado-based
oil and gas company. From January 1991 to April7Z208r. Marcum was Chairman of the Board, Presidet Chief Executive Officer of
Metretek Technologies, Inc., currently known as Bi®ecure International (NASDAQ: POWR), which depslenergy and smart grid
solutions for electric utilities, and their commiaicinstitutional, and industrial customers. Hérezl in April 2007. Mr. Marcum has been a
principal in MG Advisors, LLC since April 2007. Helds a bachelor’s degree in Business Administnaftiom Texas Tech University.

Mr. Marcum has served as Chairman of the Boardesinoe 2009. He has been a director of the Comfpamyer five years.

Director Qualifications
. Leadership ExperienceGhairman of the Board of Applied Natural Gas FuBlsector of Key Energy Service
Director of Recovery Energy; Non-executive Chairn&iVellTech; Chairman, President and CEO of Meket
Technologies; Chairman of the Board of A-ES.
. Industry Experience — Extensive experience inmd gas development stage and public companieg at th
entities and in the capacities described ab

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

Director Qualifications
. Leadership Experience — Senior Vice President, f{Chieancial Officer and Director of ADA-ES; Former
Manager of AD/-CS and Clean Coe
. Industry Experience — Served in various capacitdsarth Sciences (the predecessor of ADA-ES) aADA-
ES for over 30 year:
. Finance Experience — CPA and worked at the natiacadunting firm Peat, Marwick, Mitchell & Co;
Accounting degree from University of Denver; CFOMDA-ES.

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

Director Qualifications
. Leadership Experience — Vice President of Coal feldgy for Arch Coal, Inc. and various positionsimergy
project development and asset and commodity managenith Aquila Inc.
. Industry Experience — In his capacity as Vice Fiesi of Arch Coal, understands coal industry andketaand
related coal industry product development as welhgernational markets, which the company plansutsue.
Arch Coal serves many of the same customers as-ES.

Mr. Smith was appointed a director of the Compamsiigust 2003. He has unique experience with thpaiution control industry, the
industry in which the Company operates, which hasrghim keen insight into clean air rules, as vaslimarket dynamics and corporate
decision-making within the industry. For over 1as® as the Executive Director of ICAC, he ledtstgyg discussions on government affairs
with top management of
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scores of companies in the air pollution contraustry. He has testified over ten times beforelitf Congress and dozens of times before
state clean air regulators. He has also writteimtesly on nearly 100 proposed clean air rules. bfedpoken at conferences (often as the
keynote speaker) focused on clean air rules aridypdllost of these national and international coefiees were sponsored by organizations o
industrial and utility companies who purchase aitygion controls. He is the author of over a doagticles on clean air policy, and has been
guoted widely in clean air trade journals, as el he Washington Post, New York Times, and Wall (Stoegnal. Early in his career

Mr. Smith served as an appellate litigation attgrfoe the U.S. Environmental Protection Agency,idrich he received two special bonus
awards for negotiation and brief-writing in mattargolving the utility and coal industries. Mr. Simialso was a founder and acted as managir
partner in ESI International from 1981 until Ap2D03. ESI is a consulting company that employsia¢lys, engineers and scientists, and ESI’:
primary client base is companies in the air patluttontrol field. After leaving ESI in 2005, Mr. 8imhad his own consulting firm, the Law
Offices of Jeffrey C. Smith, until December 200&pnesenting members of the air pollution contrdListry on government affairs. He retire:
2010. Mr. Smith holds a B.Amagna cum laudgin economics from Duke University, where he wiagted to Phi Beta Kappa. He also has a
J.D. from The University of Michigan Law School. MBmith is chairman of the Nominating and Goverea@ommittee, a position he has h
since October 13, 2010. He served on the Compaxydét Committee from January 1 to October 13, 2806 as our Chairman of the Board
from March 2006 until June 2009. Mr. Smith has baelirector of the Company for over nine years.

Director Qualifications
. Leadership Experience — Executive Director of ICABunder and Managing Partner of ESI and the Law
Offices of Jeffrey Smith; Chairman of AL-ES.
. Industry Experience — Extensive and varied expedenithin the air pollution control industry andtlor of
over a dozen articles on clean air poli
. Government Experience — Testified before Congraedsstate regulators; Appellate litigation attorrfieythe
EPA.

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

Director Qualifications
. Leadership Experience — Advisor and performancettta CEQ’s and business owners in Colorado for 15
years through an affiliation with Vistage Intermeatél, Inc.; CFO of the DRTD and founder and prestidé
REA; M.B.A. from Harvard Business School; Directord Audit Committee Chairman of ADA-ES and Ascent
Solar Technologies In
. Finance Experience — Consultant at Accenture apdrénce in the senior finance positions at théiestand
in the capacities described abo

No family relationship exists between any directmrgxecutive officers
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CORPORATE GOVERNANCE
Director Independence

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

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

Board Meetings and Committees

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

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

Audit Committee

Our Board has an Audit Committee established immance with Section 3(a)(58)(A) of the Securiieghange Act of 1934, as amended (the
“Exchange Act”), which consists of Messrs. Alan @ey Gabbard, Derek Johnson, Ronald Johnson ad@RicSwanson. Mr. Swanson serve:
as the chairman of the Audit Committee. Mr. Rorlddnson is not standing for reelection as a direxitthe Company at our Annual Meeting.
Our Board has determined that Messrs. Swanson ahfaed are Audit Committee Financial Experts. MvaBson is “independent” as that
term is used in the listing requirements for theSXDMQ Stock Market, and a brief listing of his redew experience is stated in his biography
above under the caption entitled “Experience andlifjcations of Director Nominees.”

The role and functions of the Audit Committee areaut in the Audit Committee Charter, as amendddinally adopted by the Company’s
Board and most recently amended on September P8, 2ZBe role of the Audit Committee is one of oiginsof the services performed by the
Company’s independent registered public accourfiingand internal audit consultants, evaluating@wmnpany’s accounting and financial
reporting processes, system of internal controfsaardits of our financial statements. The Audit @uttee’s functions include the following:
reviewing and assessing the Audit Committee Charteually; overseeing the Company’s compliance {eigfal, ethical and regulatory
requirements; overseeing the Company’s processdsntify and manage business and financial ripkointing, approving the compensation
of and reviewing the Company’s relationships withindependent registered public accounting firmVanother auditors and assessing the
impact such relationships may have on the auditdyg@ctivity and independence; taking other appeteraction to oversee the independence
of the outside auditors; reviewing and considetlrgmatters identified in Statement on Auditingnsitards No. 61 with the outside auditors
management; reviewing and discussing the Compdimgacial statements and report on internal coniith the outside auditors and
management; recommending whether the Company’sealfithancial statements should be included inGbmpany’s Annual Report on Form
10-K for filing with the Securities and Exchangen@ission (“SEC”); and reporting to the Board onsaith matters. In performing its
oversight function, the Audit Committee relies ugatvice and information received in its discussioith the Company’s management and
independent registered public accounting firm.
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Report of the Audit Committee

The Audit Committee has (i) reviewed and discugekedCompany’s audited financial statements forfigeal year ended December 31, 2012
with the Company’s management; (ii) discussed withCompany’s independent registered public acaogifitm the matters required to be
discussed by Statement on Auditing Standards Noa$amended, as adopted by the Public CompanyuAtiog Oversight Board (“PCAOB”
regarding communication with audit committees (AMCProfessional Standards, Vol. 1, AU section 380y (iii) received the written
disclosures and the letter from the Company’s iedépnt registered public accounting firm requirgapplicable requirements of the PCAOB
regarding the independent accountant’s communitatiath the Audit Committee concerning independearog has discussed with the
Company’s independent accountants the independeauatants’ independence.

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

Respectfully submitted,

The Audit Committe¢ Richard Swanson, Chairmi
Alan Bradley Gabbar
Derek Johnso
Ronald Johnso

Nominating and Governance Committee

Our Board has appointed a Nominating and Govern@ocemittee consisting of Ms. Clarke and Messrsu€arDerek Johnson, Marcum,
Shanklin and Smith. Mr. Smith serves as the chairofahe Nominating and Governance Committee. MiruSo is not standing for reelection
as a director of the Company at our Annual Meefire responsibilities of the Committee, as setfartthe Nominating and Governance
Committee Charter, most recently amended on Jul@11, include selecting director nominees forBlbard, reviewing director
compensation and benefits and submitting the sartieetentire Board for approval, overseeing thaiahself-evaluation of the Board and its
committees, recommending the structure and componsif Board committees to the entire Board forrappl and monitoring in conjunction
with the Audit Committee compliance with our Codeethics and Business Conduct and granting any evaithereto with respect to directors
and executive officers, recommending individualsdove as Chairperson of the Board and Chief Erec@ifficer and reviewing the Chief
Executive Officer's recommendations for individutdsserve as executive officers and analyzing asdmmending such persons to the Board

Criteria established for the selection of candigédte the Board include:
a. An understanding of business and financial &fand the complexities of an organization thatraies as a public company in
the business of the Compat
A genuine interest in representing all of our shatders and the interests of the Company ove
A willingness and ability to spend the necessanetrequired to function effectively as a direc
An oper-minded approach to matters and the resolve anityatilindependently analyze matters presenteddosideration
A reputation for honesty and integrity that is abogproach
Any gqualifications required of independent direstby the NASDAQ Stock Market and applicable lawnd
As to any candidate who is an incumbent dire@ttno continues to be otherwise qualified), theeakto which the continuing
service of such person would promote stability epitinuity in the Boardroom as a result of suckspek familiarity and insigr
into the Compar’s affairs, and such per<'s prior demonstrated ability to work with the Boasda collective bod:

@moooo

Director nominees are generally identified by officers, directors or shareholders based on ingstid business contacts. Regardless of the
source of the nomination, nominees are interviearedievaluated by the
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Nominating and Governance Committee, other memiifeftee management team and the Board as deemeopajape by the Nominating ar
Governance Committee. The Nominating and Govern@uremittee then presents qualified candidatesdd®ibard for a final discussion and
vote.

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

Under the Nominating and Governance Committee €hatte Nominating and Governance Committee witistder nominees submitted by
our shareholders. Recommendations of individuatnieet the criteria set forth in the Nominating &overnance Committee Charter for
election at our 2014 annual meeting of shareholoheng be submitted to the Committee in care of MdrkcKinnies, Secretary, at 9135 So
Ridgeline Boulevard, Suite 200, Highlands RancHp@amlo 80129 no later than December 13, 2013.

The Committee has recommended to our Board the sfatirectors for this Annual Meeting as set fabove. No third party was used in
identifying or evaluating nominees, and we receiredhareholder recommendations for nominees. fiitialiappointment of Mr. Shanklin to
our Board was made pursuant to a 2003 Subscriptidrinvestment Agreement with Arch Coal, Inc. whgreur management agreed to make
available one seat on the Board for an Arch Cosigiee and to vote all shares and proxies thegritied to vote in favor of such designee
for so long as Arch Coal continues to hold at 1d8%},000 shares of our common stock.

Compensation Committee

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

Compensation Committee Interlocks and Insider Parttipation

Ms. Clarke and Messrs. Caruso, Gabbard, Ronaldséohiarcum, Smith and Swanson served as a meriles Gompany’s Compensation
Committee during the fiscal year ended DecembeRB12. No member of the Compensation Committee v8as an officer of the Company
had a relationship requiring disclosure under 1% of Regulation S-K.

Compensation Committee Report

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

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

Respectfully submitted,

The Compensation CommittrRobert N. Caruso, Chairmi
Kim B. Clarke
Alan Bradley Gabbar
Ronald B. Johnso
W. Phillip Marcum
Jeffrey C. Smitt
Richard J. Swansc
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Shareholder Communications to Directors

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

Code of Ethics and Business Conduct

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

Board Leadership Structure and Role in Risk Oversigt

We have a policy of keeping the roles of Chief Estee Officer and Chairman of the Board separaté, the roles are currently filled by two
different individuals. We believe this arrangemisrdppropriate as it recognizes the distinctiomvieen the role played by the Chief Executive
Officer, which is a position being more heavilyesried towards day-to-day management, while ther@faai's functions as an independent
director whose role is to oversee the Board of @@es and is also able to participate in and oladcutive sessions of the Board.

The Board has designated the Audit Committee te ta& lead in overseeing risk management, and titkt £ommittee periodically reports to
the Board regarding briefings provided by managdrard advisors as well as the Committee’s own amabnd conclusions regarding the
adequacy of the Company’s risk management processaddition to this compliance program, the Boandourages management to promote
a corporate culture that incorporates risk manageméo the Company’s strategy and day-to-day kessroperations. The Board and
management, including our Vice President and Géfaransel, continually work together to assessamalyze our most likely areas of risk.

Board Recommendation

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

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

EKS&H, LLLP (“EKS&H") served as the Company’s indapdent registered public accounting firm for fispaérs 2011 and 2012 and has
performed procedures related to the financial statdés. There have been no disagreements on mefttecsounting principles or practices,
financial statement disclosures or audit scoperacqrures between the Company and EKS&H, duringnbst recent fiscal year or any
subsequent interim period. Effective as of March2l® 3, the Company’s Audit Committee approveddisenissal of EKS&H as the
Company'’s independent registered public accoungdigctive as of the date of EKSH's completion o t
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audit services for the fiscal year ended DecemtePB12 and the filing of the Company’s Annual Repm Securities and Exchange
Commission Form 10-K on March 18, 2013.

Effective as of March 19, 2013, the Audit Commitsggroved the appointment of KPMG LLP as the Comjgaindependent registered public
accounting firm to perform independent audit segibeginning with the fiscal year ending Decemiie2813. The appointment follows a
competitive process to select the Company’s nevitansd Shareholder ratification of the Audit Comieé’s selection of KPMG LLP as our
independent registered public accounting firm gsiested in Proposal 3 is not required by our bylamatherwise. The Board is submitting
this proposal to the shareholders for ratificatisra matter of good corporate practice. If theedi@ders fail to ratify the selection, the Audit
Committee will reconsider whether or not to retdiis firm. We anticipate that a representative 8\&G LLP will be available to respond to
shareholder questions and will have the opportunityake a statement at that time if the represigatdesires to do so.

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

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

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

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

Audit Committee Approval of Services

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

Board Recommendation

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

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

Name Age Positions and Offices

Christine B. Amrheir 51 Vice President and General Coun

C. Jean Bustar 55 Chief Operating Office

Jonathan R. Lagareni 53 Executive Vice Presidel

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

Sharon M. Sjostror 46 Chief Technology Office

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

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

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

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

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

Mr. Lagarenne has served as our Executive Vicedtmassince May 2012. Prior to ADA-ES, he was armarat Fox Rothschild LLP from
2005 to 2012. Mr. Lagarenne was in private pradgan attorney at the Law Office of Jonathan Leiyae from 2004 to 2005. He served on
the Board of Directors of Turbosonic Technologiesf 2002 to 2005. Mr. Lagarenne served as the E&xetutive Officer of Hamon
Corporation from 2000 through 2003 and as the GBjedrating Officer from 1998 to 2000. From 1994 898, he served as Vice President
General Counsel of Research-Caottrell, Inc., sereimdssociate Counsel prior to that. From 199(B@81 Mr. Lagarenne served in multiple
regional counsel positions for Air & Water TechrgtcCorporation. Mr. Lagarenne holds a B.S. degneghemical engineering, with honors,
from the University of Virginia and a J.D. degreem Rutgers School of Law.

Mr. Mattison has served as our Vice President eés$itor Relations since December 2012. Prior tdngiDA-ES, Inc., he served as an Eq;
Research Analyst covering alternative energy addstrials for Lazard Capital Markets from 2007 tigb 2012, including coverage of ADA-
ES. From 2004 to 2007, Mr. Mattison served as antffdResearch Associate covering alternative enexggrgy infrastructure and oilfield
services for First Albany Capital. Previously heved as an associate at MMC Energy, LLC, and coided and served as the
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Chief Operating Officer and Chief Financial Offiad#r1RoofRealty.com. He began his career as a ¢iabdanalyst at Daiwa Securities and
Churchill-Pryce Capital in their Bangkok, Thailaoffices. He holds a B.A. degree from Hobart Collage an M.B.A. degree with a
specialization in global finance, with honors, frainunderbird, The Garvin School of Internationalidgement.

Mr. Martin was appointed Vice President Emissionsi@| Systems of the Company in December 2000r Rwithat appointment he served
the Company as a Director of Mercury Control siB683, Director of Engineering since 1997 and Ptdjé&nager in 1996. Mr. Martin has a
B.S. in Environmental Science from West Virginiailrsity.

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

Mr. Schlager was appointed as our Vice PresideAdofiinistration in December 2012. Prior to that@pgment, he served as Vice Presider
the Technology Services Division since August 204i6e President of Administration of the Compangnfr August 2007 to August 2010,
served as the Vice President, Contract ResearcBanmelopment from 2000 to 2007 and was employedDp Technologies from 1989 until
that time. Mr. Schlager holds a B.S. in Chemistig an M.S. in Metallurgical Engineering from thel@ado School of Mines.

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

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

The following table provides information with regpéo the beneficial ownership of the Company’s non stock by (1) each of our
shareholders whom we believe are beneficial owonsore than 5% of our outstanding common stockeézh of our directors and named
executive officers and (3) all of our directors angcutive officers as a group. We base the shmotiats shown on each person’s beneficial
ownership as of February 28, 2013 (including optierercisable within 60 days thereof), unless weate some other basis for the share
amounts. Percentage ownership is calculated bas&6,059,145 shares outstanding as of Februarg@&. Except as noted below, each of
the individuals named below has sole voting anéstment power for the respective shares.

Amount and Nature of Percent o
Name and Address Beneficial Ownership Class
Christine Amrhein (Vice President and General Cel)ns) 18,114(1) *
C. Jean Bustard (Chief Operating Officer) 97,075(2) 1.0%
Robert N. Caruso (Director) (. 28,028(3) *
Kim B. Clarke (Director) (a -0- *
Michael D. Durham (Director, President and CEO) 293,830(4, 2.9%
A. Bradley Gabbard (Director) (i 2,146 *
Derek Johnson (Director) (. 10,877 *
Ronald B. Johnson (i 29,686(5) *
Jonathan R. Lagarenne (Executive VP) 3,250 *
W. Phillip Marcum (Director) (a 42,323(6) *
Cameron E. Martin (VP Emissions Control System} 19,184(7) *
Graham O. Mattison (VP Investor Relations) 1,060 *
Mark H. McKinnies (Director, Secretary, Senior VIRdaCFO) (a 120,895(8 1.2%
Richard Miller (VP Business Development for UtiliBystems) (a 33,950(9) *
Richard J. Schlager (VP Administration) 60,078(10 *
Robert E. Shanklin (Director) (I -0- (11) *
Sharon M. Sjostrom (Chief Technology Officer) 16,614(12 *
Jeffrey C. Smith (Director) (¢ 43, 144 *
Richard Swanson (Director) ( 16,664 *

BlackRock, Inc. (¢ 1,042,606(13 10.4%
Wellington Management Company, LLP | 1,284,037(14 12.8%
Directors and Officers as a Group (19 individuals 836,918(1% 8.3%

* Less than 1%

(& 9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC
(b) 1 CityPlace Dr., St. Louis, Mt

(c) 40 East 52nd Street, New York, M

(d) 280 Congress Street, Boston, N

Notes:

(1) Included in the amount shown are 1,186 shafresstricted stock held by Ms. Amrhein which hawe wested and are subject to certain
repurchase rights, 403 shares held in Ms. Amrhe&i@’ g k) Plan account and 15,045 shares held irttlirbg Ms. Amrhein (by spouse).
Included in the 15,045 shares held by spouse 88¥ Ehares to which Mr. Amrhein has the right tquaie beneficial ownership
through stock options, 449 shares of restrictedksichich have not yet vested and are subject tmicerepurchase rights and 4,505

shares held in Mr. Amrhe’'s 401(k) Plan (as defined below) accot

(2) Included in the amount shown are 24,543 sharasich Ms. Bustard has the right to acquire bismgfownership through stock
options, 12,000 shares of restricted stock whiale ot yet vested and are subject to certain réyagecrights and 18,369 shares held ir

Ms. Bustar’s 401(k) Plan accour

€)) Included in the amount shown are 10,979 shiaetsby B/3 Management Resources, LLC, which idrotled by Mr. Caruso as a

Managing Director
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(4)

(5)

(6)
(7)

(8)

(9)

(10)
(11)

(12)
(13)

(14)

(15)

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

Included in the amount shown are 7,777 shaetbsthy the Johnson Family Trust and 21,909 shaekbsbdy Twin-Kem International,
Inc., which is controlled by Mr. Johnson as thesikient and Owne

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

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

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

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

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

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

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

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

The amount shown includes options to purchase 0B60ares of our common stock held by individualthe group
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EXECUTIVE COMPENSATION

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

. Employs a process that fully complies with all legagulatory and disclosure requiremel

. Supports our Compa’s vision, mission, strategy, and values in the -term best interests of our sharehold

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

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

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

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

. Utilizes external compensation data to benchmankparable positions in similar industries and cong@within our
geographical region as one key factor in establgstiie competitiveness of our executive salariegntives and benefit

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

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

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

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

. Provides clear prioritization, focus and measurdmarstrategic and operational goals with a mednliipk to rewards

. Recognizes and rewards individual and exec-group leadership, innovation, achievement, contidimuand excellence

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

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

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

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

Base Salaries

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

The Compensation Committee engaged Mountain SEaigsoyers Council, a regional compensation constuttMSEC”), to assist with the
initial design and application of the EC Plan aedewed data provided by MSEC in determining therapriateness of base pay and incentive
compensation for executive positions in 2010 thioR§12. MSEC did not provide any other servicethéeoCompany.

On July 27, 2010, the Compensation Committee aguta@w increase in Dr. Durham'’s base salary to $005,n Mr. McKinnies’ base salary
to $300,000, in Ms. Bustard’s base salary to $285,th Ms. Sjostrom’s base salary to $175,000 anteases in the salaries of the Company’
other executive officers, all to be effective agdoly 1, 2010. In determining the base pay increas@010, the Compensation Committee
considered data from MSEC that showed higher sdéamsis for public company executives. Data congiddy the Compensation Committee
prior to July 2010 was primarily for private compas The pay increase for Mr. McKinnies also rafieicthe desire of the Compensation
Committee to distinguish his compensation from tifdils. Bustard.

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

On January 16, 2012, the Compensation Committemapg an increase in Dr. Durham’s base salary 800, in Mr. McKinnies’ base
salary to $325,000, in Ms. Bustard’s base salaf§2f6,000, in Ms. Sjostrom’s base salary to $22m,00Ms. Amrhein’s base salary to
$200,000 and increases in the salaries of the Coy'gather executive officers, all to be effectag of January 1, 2012 based on data from
MSEC and performance of the Company’s executivieerf.

Incentive Compensation

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

Incentive amounts are set based on job positiomzanttet practices. The performance metrics undeE Plan focus on specific business
objectives set during the first half of each y&ajectives are those metrics which managementtan8doard determine are most important to
the short and long term health and value of thamization. The objectives for 2012 were based vamees, gross margins, ratio of contracts
awarded for certain products, share price perfoon@ageneral and administrative expense rate, coniah@dvancement of certain products,
CO2 Capture projects, new product development aptbrtion of new business opportunities. Potentieéntive amounts for 2012
performance were established at 50% and 40% ofdadagy for the CEO and other members of the ekexteam, respectively.

Annual incentive awards under the EC Plan for tB©G&nd the other executive officers as a grouprer@e by the Compensation Committee
in January or February of each year with respettiggrevious year’s performance. The CEO hasigw@etion to allocate the incentive pool
set by the Committee to the other executive officeubject to final approval by the Committee Qhain over such allocations. Annual
incentives, if any, are generally planned for pagtiey February 28 of the calendar year following ithcentive period. Incentives paid in
cash are subject
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to payroll taxes and other customary withholdingsese incentives can be deferred and paid to grusid beneficiary, although that has not
been the case with any incentives awarded thusnfaarly 2011, 2012 and 2013 the Compensation Gaesrapproved incentive awards
earned by the executive officers based on 20101 20d 2012 performance, respectively, under th@ B with a value of $626,952 and
$742,810 and $569,487, respectively, in the agdgeeiga the CEO and the other executive officera gsoup. The Compensation Committee
allocated 21%, 28% and 27% of the 2010, 2011 ai@ Atcentive awards to the CEO and gave the CE@atien to allocate the remaining
amounts to the other executive officers.

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

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

Crowfoot Incentive Program for Certain Executiveridgement

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

Project”). The facility was developed by Red Ri#vironmental Products, LLC, a wholly owned subeigiof ADA-CS.

The eligible recipients of awards under the Crowlocentive Program, and the number of shares adat@ each, were as follows: Michael
Durham — 57,500 shares, Mark McKinnies — 46,000eshaC. Jean Bustard — 46,000 shares, RichardrMille,500 shares and a financial
consultant to the Company — 11,500 shares. A podfdhe shares awarded to each of the recipiests” upon attainment of each defined
milestones. Unvested shares are subject to remeaights of the Company. Based on the satisfactionilestones and waivers of certain
conditions in 2010, the following table identifide® number of shares that are vested, forfeiteduandsted for each recipient:

Total Total
Total Shares Total Shares Shares Shares
Forfeited Unvestec
Name of Individual and Awarded Vested
Principal Position # # #) (#)
Michael D. Durhan 57,50( 41,62¢ 87¢ 15,00(
PEO
Mark H. McKinnies 46,00( 33,30( 70C 12,00(
PFO
C. Jean Bustar 46,00( 33,30( 70C 12,00(
COO0
Richard Miller 11,50¢( 10,00¢( - 1,50(
Vice President of Business Developm
Financial Consultar 11,50¢( 9,83¢ 167 1,50(
Totals 172,50( 128,05¢ 2,442 42,00(
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Effective as of November 28, 2011, the Compensaliommittee terminated the Crowfoot Incentive Pragdue to the relinquishment of the
Company’s interest in ADA-CS. The Committee deteradi not to repurchase the unvested shares atisugland may reallocate such shares
to future incentive programs.

Refined Coal Activities Supplemental CompensatitanP

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

In early 2011, the Compensation Committee apprdlwedalculation of an award amount of approxima$&$0,000 under the RC Plan based
on Refined Coal Activities in 2010. In February 20fhe Compensation Committee approved the calonlaf an award amount of
approximately $283,000 under the RC Plan basedefimé&d Coal Activities in 2011. In March 2013, fiempensation Committee approved
the calculation of an award amount of approxima$223,000 under the RC Plan based on Refined Cdali#tes in 2011 due to cash
distributions from Clean Coal in 2013; this awaraswearned in 2013 and is not included in the Sumi@ampensation Table below.

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

Clean Coal Activities Supplemental Bonus

On November 9, 2011, the Compensation Committeeoapd a $1 million discretionary bonus (outsidehaf RC Plan) (the “2011 RC
Bonus”)to reward the management team and employees fiomtbhek that resulted in the $60 million investmédayt GSFS Investments | Cor|
an affiliate of the Goldman Sachs Group, Inc. teadl Coal. The discretionary bonus included a casliop and up to $300,000 to be paid in
shares of common stock reserved under the 200#yHaeentive Plan. The shares were issued to thmp2oy’s 401(k) Plan for eligible
recipients (including all executive officers) arsgued directly to recipients not eligible to papiate in the Compang’401(k) Plan. Dr. Durha
received $300,000 ($10,045 in common stock andeimainder in cash), and he allocated the remamingunt to the other executive officers,
a contractor and employees.
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2013 Executive Compensation and Compensation Advise

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

selection of a peer group for purposes of analyaimgjcomparing executive compensation ¢

executive officer base salaries for 20

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

termination of the RC Plan ai

replacement of the RC Plan with a long term ina@ntilan for our executive officers and a profitréhg incentive plan for our
employeesboth of which are still in the process of being eleped.

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

Other Aspects of Executive Employment

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

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

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

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

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

The ADA-ES, Inc. Profit Sharing Retirement Planjethis a plan qualified under Section 401(k) of thiernal Revenue Code (the “401(k)
Plan”) covers all eligible employees. Pursuanttt plan, we make matching contributions to eaitfitddé employee’s account up to 7% of the
employee’s eligible compensation, and may makthetliscretion of the Board, contributions basedhenprofitability of the Company to
those accounts.
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Beginning in June 2009, we have made our matchongributions in shares of the Company’s commonksthio discretionary contributions
were made to the 401(k) Plan in 2010, 2011 and 28€r than as discussed above. Investments imatogee’s account may be made in
stocks, bonds, mutual funds and other investmentsifted by the Plan’s administrator.

Employee contributions to the 401(k) Plan are 1@@%ted. Company contributions become 100% vesi@ad @mployee’s employment ends
after the date such employee attains normal reéirerage (age 65), dies or becomes disabled. Ifrgoloyee’s employment is terminated prior
to the date the employee attains normal retireragat(65) or dies or becomes disabled, the emphitebecome vested in the Company’s
matching contributions and any discretionary ctmitions according to the schedule below:

Years of Vesting Service Vested Percentag
Less than : 0%
20%
40%
60%
80%
6 or more 100%
The following table shows compensation of thoses@es who were our principal executive officer (“PEQ@rincipal financial officer (“PFO},
and the three other most highly compensated execafficers other than the PEO and PFO (colledfivitle “NEOSs”) for each of the years

they were so designated. The structure of paydoh &EO is the same, although as noted above teatg incentive amounts under the EC
Plan for 2010, 2011 and 2012 performance were kstiald at 50% of base salary for the PEO and 40%asé salary for other NEOs.

Summary Compensation Table for Years Ended Decembeé¥1, 2010, 2011 and 2012

b~ wiN

Non-Equity
Incentive
Stock Plan All Other
Name of Individual Salary Awards Compensatior Compensatior
and (%) (%) %) $)4) Total
Principal Position Year (1) (2) (3) ($)

Michael D. Durhar 201z 481,923 - 218,537 22,527 722,987
President, CEO ar 2011 395,520 10,045 545,835 17,156 968,556
Director (PEO; 201( 332,027 - 319,180 17,504 668,711
Mark H. McKinnies 2012 324,038 - 120,401 22,080 466,519
Senior VP, CFO an 2011 295,983 10,045 118,892 17,161 442,081
Director (PFO; 201c¢ 266,903 29,860 105,237 15,056 417,056
C. Jean Bustar 201z 274,231 - 102,030 18,477 394,738
COO 2011 252,949 10,045 107,078 9,247 379,319
201( 253,199 29,860 94,408 13,082 390,549

Sharon M. Sjostror 2012 219,231 - 81,095 15,454 315,780
CTO 2011 199,037 8,200 52,594 14,730 274,561
201c¢ 154,956 22,096 50,906 11,742 239,700

Christine Amrheir 201z 199,038 - 57,405 7,562 264,005
Vice President an 2011 74,038 44,887 15,340 - 134,265

General Counsel (

(1) The 2010 amounts include deferred wages fro@® 2bat were earned and paid in shares of comnoak 8t 2010 under the 2007 Plan
and were valued at the fair value of the awardsrd@hed in accordance with FASB Accounting Stans&ddification (“ASC") Topic
718 as discussed in (2) belc
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(2)  Amounts for 2010 represent portions of the 2BT0Plan award executives elected to receive itks#mounts for 2011 include the
stock portion of the 2011 RC Bonus and for Ms. Aemmhrestricted stock issued upon commencemengoéimployment.
Ms. Amrhein’s restricted stock consists of a $28,8tarting bonus, which stock vested upon compiatfoone year of service, and the
standard award to all new employees equal to 10Beobase salary, which vests pursuant to a fiae yesting schedule with 10%
vesting on the second anniversary, 20% on the #nrdversary, 30% on the fourth anniversary and 4@%he fifth anniversary of her
start date. These awards were valued at the gaaaffair value determined in accordance with FASBCATopic 718, which is based on
the closing sales price of the common stock orgthat date. The Company recognizes stock-basedamsaton expense for restricted
stock awards over the vesting peri

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

(4)  Amounts represent matching contributions in stoeklenby the Company under our 401(k) Plan for theefiieof the named individua

(5) The 2011 amounts for Ms. Amrhein are for the pefioch July 2011, when she commenced employmerdgugir December 201

Grants of Plan-Based Awards

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

Threshold

Name of Individual and Target Maximum
Principal Position $) $) $)
Michael D. Durhan 97,000 242,500 363,750
PEO
Mark H. McKinnies 52,000 130,000 195,000
PFO
C. Jean Bustar 44,000 110,000 165,000
COO
Sharon M. Sjostror 35,200 88,000 176,000
CTO
Christine Amrheir 32,000 80,000 160,000

Vice President and
General Counst

(1)  The target non-equity incentive award underBRePlan for 2012 was 50% of base salary for th® B&d 40% of base salary for all
other executive officers. The threshold non-eqintentive award was 40% of the target and the maximon-equity incentive award
was 150% of the target. The metrics used to detertie non-equity incentive awards for our exe@stivnder the EC Plan are
discussed above. Actual non-equity incentive awaedsed for 2012 are included in the “Non-Equityelintive Plan Compensation”
column of the Summary Compensation Ta
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Outstanding Equity Awards at December 31, 2012

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

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

(2)  The shares for all executives except Ms. Amrheinsist of Crowfoot Incentive Program awards tgdon March 17, 2008. Effective
November 28, 2011, the Program was terminated Cdrepensation Committee determined not to repurctesenvested shares
such time and may reallocate such shares to futaestive programs. The shares for Ms. Amrhein istred restricted stock issued
upon commencement of service with the Companylin2d 1 and pursuant to the 2011 RC Bonus that havget vested. The market
value of such shares was determined based on e ghee of $16.88 at December 31, 2C

Option Exercises and Stock Vested

Stock Awards
Number of
Shares
Acquired on
Value
Vesting Realized on
Name of Individual and Vesting
Principal Position (#) ($)
Michael D. Durham - -
(PEO)
Mark H. McKinnies - -
(PFO)
C. Jean Bustard - -
(6{0]0)
Sharon M. Sjostrom - -
CTO
Christine Amrhein 1,48( 35,69¢

Vice President and
General Counsel (1)

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

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

Nonqualified Deferred Compensation

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

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

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

1. Description of position, duties, authority, caenpation, benefits and obligation of the employegetvote full time to the
fulfillment of his/her obligations under the agresm

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

3. Assignment of inventions, obligations regardimgentions and confirmation of no Company obligatio commercialize
inventions, all of which survive after terminatiohemployment

4, Acknowledgement that copyright works are “woitshire” and obligation of employee to maintainitten records of all
inventions and confidential subject mati

5. Restrictive obligations relating to confidentiabgect matter, which survive after termination ofayment.

6. Acknowledgement and agreement regarding no coinjaibligations and obligations upon terminatioreofployment

The agreements with our Chief Executive OfficerigERinancial Officer, Chief Operating Officer, @&fiTechnology Officer and Vice
President and General Counsel also contain thewolh provisions:

1. Automatic extensions for o-year periods unless previously terminated with appate advance notic
2. Three monthgrior written notice of intent to terminate by eitithe Company other than for cause, death or pemalisability
or the employee

The compensation amounts included in the employmagrgements are subject to annual adjustment acbthpensation levels for the named
executive officers are shown in the tables abowmeN\of our employment contracts or other agreenmmttain any provisions for the payment
of any amounts that result from or will result frahe 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 kirector, executive or employee
become exercisable after such person’s death orgrent disability without regard to any vestinguiegments of such options.

Section 16(a) Beneficial Ownership Reporting Compdince

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

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

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

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

. We do not offer significant short-term incentivhattmight drive high-risk investments at the exgeofslong-term Company
value;

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

. When considering the Company’s executive share sshiqgand holding objectives, the Company’s comagos programs are
weighted towards offering lo-term incentives

Because of these factors, we believe that our casgi®n policies and practices, both for our emgésygenerally and for our executive
officers, do not create risks that are reasonak@hl to have a material adverse effect on the Camgp

Golden Parachute Compensation

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

DIRECTOR COMPENSATION

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

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

. Annual Retainer. As of February 2012, each non-mgemeent director is entitled to receive a $95,000uanhretainer, at least
$47,500 of which was payable in stock (not to edcaey limits in the 2007 Plan) and the remainderloich is payable in cash.
Prior to February 2012, that annual retainer waks &8.

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

. Chairman Retainers. As of February 2012, the Chairof the Board and Chairman of the Audit Commidiaeh receive an ann
retainer of $12,500, and the Chairman of the Corsgigon Committee and the Chairman of the Nominaaimg) Governance
Committee each receive an annual retainer of $7&0Meir services in such positions. These ammarg all paid in cash. Prior
February 2012, the Chairman of the Board and Clairaf the Audit Committee each received an anretairrer of $10,000, and
the Chairman of the Compensation Committee an€tt@rman of the Nominating and Governance Commétash received an
annual retainer of $5,000 for their services inhspasitions

. Committee Service Retainers. As of February 20fk2ctbrs receive an annual retainer of $5,000, pleyia cash, for each
standing committee on which such director servate@s such director is receiving compensation ¢ting as Chairman of such
Committee, in which case no additional sum is pd®dior to February 2012, directors received aruahretainer of $2,500 for
each standing committee on which such directoregskeri¥rom time to time, the Board of Directors mespastablist
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special committees. In 2011 and 2012, Messrs. Gablisrek Johnson, Marcum and Swanson each servadpecial committee
established by the Board. The members of the dpsmiamittee were compensated in 2011 in cash far 8ervice on the special
committee from the inception of the special comeeitthrough March 31, 2012 as follows: Mr. Caruso-8;830, Messrs. Derek

Johnson and Swanson—3$40,000, and Mr. Marcum—$30T0@se amounts are not included in the 2012 Qiré€bmpensation

table below because these amounts were paid in ZBElspecial committee completed its obligatioms@egated by the Board
on June 5, 201:

We have maintained directors and officers insuraxserage for our directors and executive offie@nse May 2006. The annual cost of such
coverage is approximately $82,000.

Director Compensation During the Year Ended Decemlre31, 2012

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

(1)
(3)
(4)
(5)
(6)

(7)

(8)

Fees Earnec

or Paid Stock Option

in Cash Awards Awards Total
Name ($)(6) &) $)(®) $)
Robert N. Caruso (1 49,583 3,583 53,166
Alan Bradley Gabbar 9,583 - 54,65 64,241
Robert E. Shanklin (2 51,667 2,650 54,317
Derek Johnson (¢ 56,458 2,550 59,008
Ronald B. Johnson ( 56,458 2,650 59,108
W. Phillip Marcum 68,750 2,550 71,300
Jeffrey C. Smitt 58,958 2,550 61,508
Richard Swanson (¢ 63,958 2,550 66,508
Totals 415,41! 19,08: 54,65¢ 489,155

Cash fees and shares issued for services from Mus0 are paid to a limited liability company owrmsdsuch individual

Cash fees and shares issued for services fromhnidin are paid or issued to Arch Coal, |

Cash fees for services from Mr. Derek Johnson aie fo a limited liability company owned by sucldividual.

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

Cash fees and shares issued for services fromWan$on are paid or issued to R&K Corporat

Amounts represent retainers for services orBerd and on the Audit, Nominating and Governaf@mempensation and Special
committees. The amounts in the table include feesesl in December 2012 that were paid in Januat$.:

Amounts shown are the fair value of stock awapdnted in 2012, determined in accordance witBBASC Topic 718, as a portion of
the compensation for each non-management direerisces performed in 2012. The Company issuegshmsed on the stock price
as of July 1 of each year after election of theators at the annual meeting for services to beiged from June 1 to May 31 of the
following year. Shares for the period of June 112¢hrough May 31, 2013 were issued in January 20iti3are not included in this
table.

The aggregate number of fully vested outstamdiock options for each non-management direatdhe order listed in the table, as of
December 31, 2012 was -0-, -0-, -0-, -0-, -0-, 8,080-, and -0-, respectively. Upon commencemeseofice on October 29, 2012,
Mr. Gabbard was awarded an option to purchase 5Bafes of common stock, which was unvested arslamding as of December
2012. The fair value of the option was estimatedhendate of grant using a Black-Scholes valuatimdel. The shares subject to the
option vest over a thregear period, the option expires five years fromdhent date. The Company recognizes expense frergrint o
options on a straig-line basis over the vesting peric
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STOCK INCENTIVE PLANS

2002 ADA-ES, Inc. Stock Option Plan

During 2003, the Company adopted the 2002 ADA-BS, $tock Option Plan, which was originally referte as the 2002 Stock Option Plan
(the “2003 Plan”), and reserved 400,000 shareswineon stock for issuance under the plan. In genalladptions granted under the 2003 Plar
expire ten years from the date of grant unlessrailse specified by the Company’s Board. The exerpisce of options was determined by the
Compensation Committee of the Board at the timegiten was granted of not less than 100% of tirariarket value of a share of our
common stock on the date the option is grantedinguhe first quarter of 2006, 19,900 options wgranted under this plan. This plan was
replaced by the 2007 Equity Incentive Plan desdriiedow, and as a result, 148,506 shares of cormatomk that were originally reserved for
issuance upon exercise of options grantable umhée2@03 Plan were removed from the 2003 Plan. A3egckmber 31, 2012, 39,913 options
remained outstanding and exercisable.

2004 ESO Plan

During 2004, we adopted the 2004 ESO Plan, whidmdt require shareholder approval. The 2004 E2@ &lithorized the grant of up to
200,000 options to purchase shares of our comnuak b our executive officers. The 2004 ESO Plantisnded to promote our growth and
profitability by awarding options to purchase oanmgnon stock in exchange for services performedtae performed in the future. Options
granted under the 2004 ESO Plan are generallydetbto be non-qualified stock options (“NQSO”) federal income tax purposes. The 2004
ESO Plan is administered by our Compensation Coreeitn general, the exercise price of an optidhbei determined by the Compensation
Committee at the time the option is granted antivat be less than 100% of the fair market valua ehare of our common stock on the date
the option is granted. Under the 2004 ESO Plangtart of options is limited to 60,000 per indiv&dduThe options are exercisable over a 10-
year period based on a vesting schedule, typitaiiween 5% and 20% per year, which may be accetebatsed on performance of
individual recipients as determined by our Compgasa&Committee. During 2004, all 200,000 optiongevgranted under the 2004 ESO Plan
to five executive officers, each of whom is a fiuithe employee. In 2009, all options were fully \wektAs of December 31, 2012, 136,063
options remain outstanding and exercisable undeptan.

2005 Directors’ Compensation Plan

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

at the 2005 Annual Meeting. The 2005 Plan is inéehith advance our interests by providing eligilda-management directors an opportunity
to acquire or increase an equity interest in then@any, create an increased incentive to expendmuamrieffort 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 award$afes of common stock and vesting of options tehmse common stock for services
performed for the Company. Under the 2005 Planathard of stock is limited to 1,000 shares peniittilial per year, and the grant of options
is limited to 5,000 per individual in total. Thegaggate number of shares of common stock reseoradsuance under the 2005 Plan totals
90,000 shares (50,000 in the form of stock awandis4®,000 in the form of options). The exercisegis the market price on the date of grant
the shares of common stock underlying the optidhwebt at a rate of no more than 1,667 sharesipeual period per individual, and any
unvested shares of Stock that are outstandingeatate the individual is no longer a director améeited. Shares may be issued and options
may be granted under the 2005 Plan only to non-gemant directors of the Company or its subsidiaries

The 2005 Plan will terminate ten years after the dé its adoption, if not earlier terminated by tBoard. It may be amended, modified or
terminated at any time if and when it is advisabléhe absolute discretion of the Board, althougtiain amendments are subject to approval ¢
regulatory bodies and our shareholders. No suclndment may adversely affect any options previogsinted under the Plan without the
consent of the recipient(s). The 2005 Plan is ctlyedministered by the Compensation CommittethefBoard. During
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2012, an option to purchase 5,000 shares was awardkas of December 31, 2012, two 5,000 five gptions remain outstanding and
exercisable. 35,065 shares of common stock, 3@0@Mich are designated to underlie options to pase shares, remain available for
issuance under the 2005 Plan.

2007 Plan

During 2007, the Company adopted the 2007 Equitgritive Plan (the “2007 Plan”), which replaced 2683 Plan. The 2007 Plan was
amended and restated as of August 31, 2010 to makenaterial changes to assure Internal Revenue Sedtion 409A compliance and to
increase the non-management director annual graitttd 15,000 shares of common stock from 10,00fras. The 2007 Plan was amended
pursuant to Amendment No. 1 to the plan, approyethé Board on January 25, 2011, re-approved btard on February 24, 2012 and
approved by the Company’s shareholders on Jul2@®2, to increase the amount of authorized ancideishares as well as the limits of
shares that may be granted to individuals and @irecThe 2007 Plan authorizes the issuance to@mes, directors and consultants of up to
1,300,000 shares of common stock, subject to autoinareases pursuant to the 2007 Plan’s everguemrision, either as restricted stock,
grants to underlie options to purchase sharesoé@mmon stock or other benefits under the plath(@imaximum number of shares of
1,800,000 authorized). Under the 2007 Plan, thedwhstock is limited to not more than 50,000 sisger individual per year with a
maximum of 30,000 shares grantable in any yeabtemanagement Directors. In general, all optiomstgd under the 2007 Plan will expire
ten years from the date of grant unless otherwiseied by the Board. The exercise price for aptigranted under the 2007 Plan will be the
market price on the date of grant and the sharesmfnon stock underlying the option will vest oe flassage of specified times following the
date of grant, the occurrence of one of more eyéimssatisfaction of performance criteria or ott@nditions specified by the Board. As of
December 31, 2012, no options have been grante82h@64 shares have been reserved but not yedissder the 2007 Plan.

In March 2008, in connection with the Crowfoot Intige Program, 172,500 of restricted stock wererde@ to four of our executive officers
and an independent consultant for that Program.shlees awarded pursuant to the Crowfoot Ince®regram only vest upon attainment of
certain milestones, as described above under “ExecGompensation.” As of December 31, 2012, 42 §lifires remain to be vested. Such
shares have not been repurchased by the Companyayube reallocated to other incentive programsuttte 2007 Plan. This program was
terminated effective November 28, 2011.

2009 Profit Sharing Retirement Plan

In June 2009, the Company revised its ADA-ES, Rrofit Sharing Retirement Plan, which is a planlidjed under Section 401(k) of the
Internal Revenue Code (the “401(k) Plan”). The smn allows the Company to issue shares of comrumk $0 employees to satisfy its
obligation to match employee contributions undertdrms of the 401(k) Plan in lieu of matching citmttions in cash. The Company reserved
300,000 shares of its common stock for this purp®ke value of common stock issued as matchingitanions under the 401(k) Plan is
determined based on the per share market valuerafoonmon stock on the date of issuance. As of Déee 31, 2012, 136,582 shares of
common stock are available for issuance under @i¢k3 Plan.

2010 Non-Management Compensation and Incentive Plan

During 2010 the Board adopted the 2010 Non-Managé@empensation and Incentive Plan (the “2010 Blamhich authorized the issuance
of shares of common stock, restricted stock orratigbts or benefits under the plan to non-manageremployees and consultants. Our Boarc
re-adopted the Plan in February 2012, and our kb&ters approved the plan at the 2012 Annual Mgelihe purposes of the 2010 Plan are t
attract and retain the best available personngirdeide additional incentives to nananagement employees and consultants and to prahe
success of the Company’s business. The numbeoéslauthorized for issuance under the 2010 Plamited to 300,000.
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The 2010 Plan will terminate ten years after the dé its adoption, if not earlier terminated by tBoard. It may be amended, modified or
terminated at any time if and when it is advisabltéhe absolute discretion of the Board, althougtiain amendments are subject to approval ¢
regulatory bodies and our shareholders. The 2040 iBladministered by the Board or a committeegiheded by the Board. As of

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

EQUITY COMPENSATION PLAN INFORMATION
AS OF DECEMBER 31, 2012

Number of
securities
remaining
available
for
future issuance
Number of
securities to be under
issued upon equity
compensation
exercise
of plans (excluding
outstanding
Weighted-average securities
options, warrants exercise price of reflected in
outstanding options,
and column
Plan category rights warrants and rights (@)
(@) (b) (©
Equity compensation plans
approved by security holders (1) 10,000 $14.56 834,931
Equity compensation plans
not approved by security holders
(2 175,976 $9.18 136,582
Total 185,97€ $10.20 971,513

(1)  Amounts shown represent two 5,000 5-year opdiwards to two directors at exercise prices of #1.@nd $19.54, respectively,
covered under our 2005 Plan and 5,065 shares abueder our 2005 Plan, 531,764 shares covered wué&007 Plan and
298,102 shares covered under our 2010 |

(2)  Amounts shown in column (a) and column (b) espnt 10ear options to purchase a total of 35,288 shawesed to employee¢
at exercise prices ranging from $8.60 to $15.18undr 2003 Plan, 1@ear options to purchase a total of 4,625 shasted tc
two consultants at an exercise price of $13.80 uade2003 Plan, and 10-year options to purchaseahof 136,063 shares
granted to executive officers at an exercise prfcd8.60 under our 2004 ESO Plan. Amounts showaoiamn (c) represent
shares available for issuance under our 401(k) @daribed abowvt
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Review and Approval of Related Party Transactions

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

1. the Audit Committee has approved or ratifiedhstransaction in accordance with the guidelinegas#t in the policy and if the
transaction is on terms comparable to those thdtidme obtained in ar's length dealings with an unrelated third pa

2. the transaction has been approved by the disinéet@sembers of the Board; a

3. the compensation with respect to such transactisrbleen approved by our Compensation Comm

Management must recommend any related party triosadt proposes that the Company enter into ¢oAtdit Committee at its first regulai
scheduled meeting each year. After review, the d@dmmittee will approve or disapprove such tratisas and at each subsequently
scheduled meeting, management must update the Bodimittee as to any material change to those gezbtransactions. If management
recommends any additional related party transastoibsequent to such meeting, such transactionbenpsesented 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 atbnaae efforts to cancel or annul such transaction.

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

2012 Related Party Transactions

We had one related party transaction during th 2idtal year. To assist with Mr. Lagarenne’s rakian to Colorado, we purchased a
$285,000 interest in Mr. Lagarenne’s real estateeshin New Jersey, consisting of a single famiidence and an adjacent vacant lot. The
Company has a right to the net proceeds of theafadle property and is obligated to reimburse Mrxgarenne for the monthly carrying costs
for the property until the property is sold. Thiartsaction was ratified by our Audit Committee #mel Board.
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PROPOSAL NO. 4
APPROVAL OF THE FREQUENCY UPON WHICH THE COMPANY WI LL SEEK AN ADVISORY VOTE TO APPROVE THE
COMPANY’'S COMPENSATION PAID TO NAMED EXECUTIVE OFFI CERS

As required by Section 14A of the Exchange Act,aneconducting a non-binding advisory vote on teqdency upon which the Company
will conduct an advisory vote to approve the congagion of named executive officers as disclosetiénCompany’s proxy statements under
the section “Executive Compensation.” On January2P31, the Company’s Board of Directors founaibe in the best interests of the
Company and its shareholders to annually subntii@dshareholders an advisory vote to approve timepaay’s compensation paid to named
executive officers beginning in the year requirgdapplicable law. The Company’s Board of Directprsposes the following resolution for
approval by the shareholders:

RESOLVED , that the shareholders approve that the Compamyadily submit to the shareholders an advisory wo&pprove the
Company’s compensation paid to named executiveafi

Board Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PROPOSAL TO APPROVE THAT THE COMPANY WILL
ANNUALLY SUBMIT TO THE SHAREHOLDERS AN ADVISORY VOT E TO APPROVE THE COMPANY’'S COMPENSATION
PAID TO NAMED EXECUTIVE OFFICERS.

PROPOSAL NO. 5
APPROVAL OF THE COMPANY’S COMPENSATION PAID TO NAME D EXECUTIVE OFFICERS

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

RESOLVED , that the shareholders approve the compensatitreaompany’s named executive officers as disdi@se¢his proxy
statement pursuant to the compensation disclosies of the Securities and Exchange Commissioncfwimicludes the
Compensation Discussion and Analysis, the compiamstgtbles and related narrative discussion).

Board Recommendation

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PROPOSAL TO APPROVE THE COMPANY’'S
COMPENSATION PAID TO NAMED EXECUTIVE OFFICERS.

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

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

Any shareholder of record who desires to submitopgr proposal for inclusion in the proxy materilhted to the next Annual Meeting of
Shareholders must do so in writing and it mustdmeived at our principal executive offices on diobe [ December 30, 2013 If a

shareholder intends to submit a proposal at theingethat is not included in our proxy statemerifmectus, and the shareholder fails to notify
us prior to [February 18, 2014] of such proposal, then to the extent permittedalay; the proxies appointed by our management wbald
allowed to use their discretionary voting authorvitlyen the proposal is raised at the annual meatiitigput any discussion of the matter in the
proxy statement/prospectus. The proponent musti®ior more of the outstanding shares or $2,000arket value of our common stock and
must have continuously owned such shares for oaegmd intend to continue to hold such shares tirdbe date of the Annual Meeting in
order to present a shareholder proposal to ukelfé¢organization occurs, under the ADES Bylawe stiockholder must
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disclose, among other items, certain informatidateg to the business to be proposed at the medé@sraeneficial ownership in ADES and
whether it is acting in concert with other stocldesk or interested parties. See Section 2.03 oADiES Bylaws.

ANNUAL REPORT ON FORM 10-K

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

OTHER MATTERS

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

VALIDITY OF SHARES

Schuchat, Herzog & Brenman, LLC, Denver, Coloradbpass upon the validity of the shares of ADE®nooon stock offered by this
proxy statement/prospectus.

EXPERTS

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

Registration Statement

ADES filed a registration statement on Form S-deggister with the SEC the shares of ADES commocksbdfered by this proxy
statement/prospectus. This proxy statement/progpésia part of that registration statement andtitorbes a prospectus of ADES in additior
being a proxy statement of ADES for the Annual Meeting. As permitted by SEC subhis proxy statement/prospectus does not coathihe
information you can find in the registration stagrhor in exhibits to the registration statement.

Other SEC Filings

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

Documents Incorporated by Reference

The SEC allows us to “incorporate by referencedinfation into this proxy statement/prospectus, whieans that we can disclose
important information to you by referring you toodimer document filed separately by ADA-ES with 8t€C. The information incorporated by
reference is deemed to be part of this proxy stamfprospectus except for any information supeidéganformation in this proxy
statement/prospectus or in any document subseguged with the SEC, which is also incorporatedrijerence. This proxy
statement/prospectus incorporates by referencéatiements set forth below, including the exhilfisttthese documents specifically
incorporate by reference, that ADA-ES, Inc. havjonasly filed with the SEC. These documents conitaiportant information about ADA-ES,
Inc. and its financial performance.

. ADA-ES, Inc.’s Annual Report on Form 10-K for thear ended December 31, 2012 filed with the SEC arch18, 2013 (File
No. 00(-50216);

. Exhibit 3.1 to ADA-ES, Inc.’s Form 10-QSB filed \ithe SEC for the period ended September 30, 2@@bdn November 10,
2005 (File No. 00-50216);

. Exhibit 3.2 to ADA-ES, Inc.’s Form 10-Q filed withhe SEC for the period ended September 30, 2048 dih November 12, 2010
(File No. 00(-50216); anc

. All reports and definitive proxy or information stanents filed by ADA-ES or ADES pursuant to Secti@&ta), 13(c), 14 or 15(d)
of the Securities Exchange Act of 1934 after the ddé this proxy statement/prospectus and befaraltie of the Annual Meetin

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

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

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

ADA-ES, Inc.

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

Attn: Vice President of Investor Relations

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

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

This proxy statement/prospectus is dated A@b ], 2013. You should not assume the information aimetd in this proxy
statement/prospectus is accurate as of any date thign this date, and neither the mailing of phisxy statement/prospectus to shareholders
nor the issuance of the ADES common stock in theganization shall imply information is accuratecgany other date.

BY ORDER OF THE BOARD OF DIRECTOR

By:
Mark H. McKinnies
Secretary

Dated: April [26], 2013
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Annex |
Reorganization Agreement

AGREEMENT AND PLAN OF MERGER

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

RECITALS

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

WHEREAS, before the closing date of the transacatimmemplated herein, the authorized capital stddkoldingCo will consist of
(i) 100,000,000 shares of common stock, par valu@(l. per share (* HoldingCo Common Stégkof which one share is issued and
outstanding and no shares are held in treasury(igut®,000,000 shares of preferred stock, pane&0.001 per share (* HoldingCo Preferred
Stock™), of which none are outstanding;

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

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

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

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

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

WHEREAS, the Boards of Directors of each of the @any and MergerCo have declared advisable thisekgeat and the Merger
upon the terms and subject to the conditions s#t fo this Agreement, and the Boards of Directafreach of the Company and MergerCo
have unanimously determined to recommend to tlesjpeactive shareholders the approval of this Agre¢red the Merger, subject to the te
and conditions hereof and in accordance with tloipions of the Colorado Business Corporation Awt ( CBCA"); and

WHEREAS, the parties intend, by executing this Agnent, to adopt a plan of reorganization withinrtfeaning of Section 368 of the
Internal Revenue Code of 1986, as amended (thadleQpand to cause the Merger to qualify as a reomgdion 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.
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NOW, THEREFORE, in consideration of the premises #ie covenants and agreements contained in thisefigent, and intending to
be legally bound hereby, the Company, HoldingCo ldiedgerCo hereby agree as follows:

ARTICLE 1
THE MERGER

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

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

1.3 Organizational Documents of the Surviving Compa

1.3.1 From and after the Effective Time, the ameéraled restated articles of incorporation of the @any, as in effect
immediately prior to the Effective Time, shall cionte in full force and effect as the articles afdrporation of the Surviving Company
until thereafter amended as provided therein cafplicable law.

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

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

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

1.6 Directors and Officers of HoldingCdPrior to the Effective Time, the Company in itgacity as the sole stockholder of HoldingCo,
agrees to take or cause to be taken all such acii®are necessary to cause those persons ses\ifghe directors of the Company
immediately prior to the Effective Time to be ektor appointed as the directors of HoldingCo aidhe (a) President and Chief Executive
Officer, (b) Senior Vice President, Chief Finandidficer and Secretary, (c) Executive Vice Prestdé) Chief Operating Officer, (e) Chief
Technology Officer, (f) Vice President and Gené&alinsel and (g) Vice President of Investor Relatiofithe Company immediately prior to
the Effective Time to be elected or appointed asstkecutive officers of HoldingCo, each such petsdmave the same office(s) with
HoldingCo (and the same committee membershipseiicéise of directors) as he or she held with thepamy with the directors serving until
the earlier of the next meeting of the HoldingGackholders at which an election of directors oftsalass is held and until their successors ar
elected or appointed (or their earlier death, digglor retirement).

1.7 Additional Actions Subject to the terms of this Agreement, the paitiereto shall take all such reasonable and lagfidn as may
be necessary or appropriate in order to effectiltd/ierger and to comply with the requirementshef €BCA. If, at any time after the
Effective Time, the Surviving Company shall considebe advised that any deeds, bills of salegassénts, assurances or any other actions
things are necessary or desirable to vest, pesfexbdnfirm, of record or otherwise, in the Surviyi@ompany its right, title or interest in, to or
under any of the rights, properties or assetsthéebf MergerCo or the Company acquired or todsiaed by
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the Surviving Company as a result of, or in conioectvith, the Merger or otherwise to carry out tAgreement, the officers of the Surviving
Company shall be authorized to execute and delindhe name and on behalf of each of MergerCothedCompany, all such deeds, bills of
sale, assignments and assurances and to take aimctl® name and on behalf of each of MergerCothedCompany or otherwise, all such
other actions and things as may be necessary wablesto vest, perfect or confirm any and all tighile and interest in, to and under such
rights, properties or assets in the Surviving Comypar otherwise to carry out this Agreement.

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

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

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

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

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

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

1.9 No Surrender of Certificates; Direct Registratof HoldingCo Common StockAt the Effective Time, each outstanding share of
Company Common Stock (other than any shares of @ogpnffommon Stock to be cancelled in accordance $&ttion 1.8) shall automatics
represent the same number of shares of Holding@on@m Stock without any further act or deed by thersholders of the Company and
record of such ownership shall be kept in uncesttd, book entry form by HoldingCo’s transfer agéimtil thereafter surrendered for transfer
or exchange in the ordinary course, each outstgruhrmificate that, immediately prior to the Eff@et Time, evidenced Company Common
Stock shall, from and after the Effective Time,deemed and treated for all corporate purposesitieese the ownership of the same number
of shares of HoldingCo Common Stock.

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

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

1.12 Successor Issuelt is the intent of the parties hereto that HogflLo be deemed a “successor issuer” of the Comipaagcordance
with Rule 12g3 under the Securities Exchange Act of 1934, asdetd and Rule 414 under the Securities Act of 188Zamended. At or aft
the Effective Time, HoldingCo shall file (i) an appriate report on Form 8-K describing the Merged &i) appropriate pre-effective and/or
post-effective amendments, as applicable, to amysiation Statements of the Company on Forms 8¢338.
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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 Option3 or shares of restricted stock (collectively wilompany Options, * Company Awarfjshen outstanding under
any of the Company’s 2003 Stock Option Plan, 20@8I5Compensation Plan #1, 2003 Stock CompensBiimm#2, 2004 Executive Stock
Option Plan, 2004 Stock Compensation Plan #2, Zfekctors Stock Compensation Plan #1, 2005 Diret@ompensation Plan, Amended
and Restated 2007 Equity Incentive Plan, as amerdadnded and Restated 2010 Non-Management Contpenaad Incentive Plan or the
other rights to acquire Company Common Stock utlie ADA-ES, Inc. Profit Sharing Retirement Planli@ctively, the “ Company Plari,
whether or not then exercisable, will be assumeHaigingCo. Each Company Award so assumed by Hgldmunder this Agreement will
continue to have, and be subject to, the same tanehgonditions as set forth in the applicable CamypPlan and any agreements thereunder
immediately prior to the Effective Time (includingithout limitation, the vesting schedule (with@dceleration thereof by virtue of the Mer
and the transactions contemplated hereby) andnaee £xercise price), except that each Company dwdk be exercisable (or will become
exercisable in accordance with its terms) for,tallsbe denominated with reference to, that nunobshares of HoldingCo Common Stock
equal to the number of shares of Company CommotkShat were subject to such Company Award immedigirior to the Effective Time.
The conversion of any Company Options that areetitize stock options” within the meaning of Sect##? of the Code, into options to
purchase HoldingCo Common Stock shall be madeniaaner consistent with Section 424(a) of the Cadassnot to constitute a
“modification” of such Company Options within theeeming 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 performbkdlations of the Company pursuant to the Comglapns, each stock option agreement
and restricted stock agreement entered into putsadhe Company Plans, and each outstanding Coymivaiard granted thereunder.

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

2.4 Registration Statement; Proxy/Prospectus

2.4.1 As promptly as practicable after the executibthis Agreement, the Company shall preparefédmavith the Securities and
Exchange Commission (the “ SEXa proxy statement in preliminary form relatirgthe Shareholders’ Meeting (as hereinafter dejined
(together with any amendments thereof or supplesrtheteto, the “ Proxy Stateméptand HoldingCo shall prepare and file with the
SEC a registration statement on Form S-4 (togetiterall amendments thereto, the * Reqistratiorte$teent’ and the prospectus
contained in the Registration Statement togeth#r thie Proxy Statement, the “ Proxy/Prospe€}um which the Proxy Statement shall
be included, in connection with the registratiom@nthe Securities Act of 1933, as amended (thecu8ties Act’) of the shares of
HoldingCo Common Stock to be issued to the shadehnslof the Company as the Merger Consideratioch BaHoldingCo and the
Company shall use its reasonable best effortsusecthe Registration Statement to become effeatidethe Proxy Statement to be
cleared by the SEC as promptly as practicable, gk, to the effective date of Registration Stag@t HoldingCo shall take all actions
reasonably required under any applicable federlrgtees laws or state blue sky laws in connectidgth the issuance of shares of
HoldingCo Common Stock pursuant to the Merger. fsmptly as reasonably practicable after the Regfisin Statement shall have
become effective and the Proxy Statement shall baea cleared by the SEC, the Company shall maiose to be mailed or otherwise
make available in accordance with the Securitietsafnd the Securities Exchange Act of 1934, as asté(ithe “ Exchange A¢), the
Proxy/Prospectus to its shareholders; provideowever, that the parties shall consult and cooperate gatth other in determining the
appropriate time for mailing or otherwise makin@iable to the Company’s shareholders the Proxgifrotus in light of the date set for
the Shareholders’ Meeting.




2.5 Meeting of Company Shareholders; Board Recomatém.

2.5.1 Meeting of Company Shareholdefhe Company shall take all action necessary doraance with the CBCA and its
amended and restated articles of incorporationsaednd amended and restated bylaws to call, hald@mvene a meeting of its
shareholders to consider the adoption of this Agezd (the “ ShareholdérMeeting”) to be held no less than 10 nor more than 60 days
following the distribution of the definitive ProX@fospectus to its shareholders. The Company wélitsseasonable 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 necessarydarerthat any necessary supplement or amendmére #roxy/Prospectus is provided
to its shareholders in advance of any vote onAbigement and the Merger or, if as of the timewbich the Shareholders’ Meeting is
originally scheduled (as set forth in the Proxy#pectus) there are insufficient shares of Compamr@Gon Stock voting in favor of the
approval of this Agreement and the Merger or regmtesd (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 Diret@f the Company or an appropriate committee of no
employee directors thereof (as such term is defioegurposes of Rule 16b-3 promulgated under tkehBnge Act) shall adopt a resolution
consistent with the interpretive guidance of the€3#6 that the receipt by any officer or directothed Company who is a covered person for
purposes of Section 16(a) of the Exchange Act afeshof HoldingCo Common Stock in exchange foreshaf Company Common Stock or
Company Options pursuant to this Agreement and/thiger is intended to be an exempt transactionyauntsto Section 16B-of the Exchang
Act. Prior to the Effective Time, the Board of Diters of HoldingCo or an appropriate committee afi+@mployee directors (as such term is
defined for purposes of Rule 18promulgated under the Exchange Act) shall adepsalution consistent with the interpretive guicuof the
SEC so that the receipt by any officer or directiothe Company or HoldingCo who is a covered pefsopurposes of Section 16(a) of the
Exchange Act of shares of HoldingCo Common Stoosgtions in exchange for shares of Company Comntock®r Company Options
pursuant to this Agreement and the Merger is irgdrtd be an exempt transaction for purposes of@et6b-3 of the Exchange Act.

ARTICLE 3
CONDITIONS OF MERGER

3.1 Conditions Precedenthe obligations of the parties to this Agreentertonsummate the Merger and the transactions qhated
by this Agreement shall be subject to fulfilmentthe parties hereto at or prior to the Effectiveng of each of the following conditions:

3.1.1 The Registration Statement shall have beelaidel effective by the SEC under the Securitietsafadl no stop order
suspending the effectiveness of the RegistratiateBtent shall have been issued by the SEC andogeguting for that purpose shall
have been initiated or, to the knowledge of Holdingr the Company, threatened by the SEC and maiwded or withdrawn. No
similar proceeding with respect to the Proxy Staenshall have been initiated or, to the knowledigdoldingCo or the Company,
threatened by the SEC and not concluded or withdraw

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

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

3.1.4 No order, statute, rule, regulation, exe@utixder, injunction, stay, decree, judgment oragsng order that is in effect
shall have been enacted, entered, promulgatedfarced by any court or governmental or regulatargharity or instrumentality that
prohibits or makes illegal the consummation of Merger or the transactions contemplated hereby.
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3.1.5 The Boards of Directors of the Company anttliiigCo shall have received a legal opinion of 8p®an + Foote LLP in
form and substance reasonably satisfactory to thdivating that holders of Company Common Stock mak recognize gain or loss 1
United States federal income tax purposes as # mfghe transactions contemplated by this Agresime

ARTICLE 4
COVENANTS

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

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

ARTICLE 5
TERMINATION AND AMENDMENT

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

5.2 Amendment At any time prior to the Effective Time, this Aggment may, to the extent permitted by the CBC/Asumplemented,
amended or modified by the mutual consent of thiigsato this Agreement.

ARTICLE 6
MISCELLANEOUS PROVISIONS
6.1 Governing Law This Agreement shall be governed by and constameidenforced 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 ahé same agreement.

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

6.4 Severability The provisions of this Agreement are severabid,ia the event any provision hereof is determitoelle invalid or
unenforceable, such invalidity or unenforceabitihall 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
remedies of any person or entity not party hergtirest any party hereto as compared to the rigids@medies which such person or entity
would have had against any party hereto had th@epdrereto not consummated the transactions cqidea hereby.
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6.6 Tax Matters Each of the Company and HoldingCo will complyhilhe recordkeeping and information reporting regments of
the Code that are imposed as a result of the ttinea contemplated hereby, and will provide infation reporting statements to holders of
Company Common Stock at the time and in the maprescribed by the Code and applicable Treasury Regus.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]
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IN WITNESS WHEREOF, the Company, HoldingCo and Mef@p have caused this Agreement to be executefitias date first

written above by their respective officers thereuwthtly authorized.

ADA-ES, INC.
By:
/s/ Mark H. McKinnies

Mark H. McKinnies
Senior Vice President and Chief Financial Offi

ADVANCED EMISSIONS SOLUTIONS, INC
By:
/s/ Mark H. McKinnies

Mark H. McKinnies
Senior Vice President, Chief Financial Officer,
Secretary and Treasul

ADA MERGER CORP
By:
/s/ Mark H. McKinnies

Mark H. McKinnies
Senior Vice President and Chief Financial Offi



Annex I
Second Amended and Restated Certificate of Incatfwor of Advanced Emissions Solutions, Inc.

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPOR ATION
OF

ADVANCED EMISSIONS SOLUTIONS, INC.

ARTICLE |
NAME

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

ARTICLE Il
REGISTERED OFFICES

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

ARTICLE Ill
PURPOSE

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

ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of common stock whiehctbrporation is authorized to issue is 100,0004Q0par value of $.001 per share
(the “Common Stock”) and the total number of shares of preferredistelich the corporation is authorized to issueldgB0,000 at a par
value of $.001 per share Preferred Stock™).

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

Except as otherwise provided by law or by the ngsmh or resolutions adopted by the board of daesctlesignating the rights, powers
and preferences of any series of Preferred StbekCbmmon Stock shall have the exclusive rightote Yor the election of directors and for alll
other purposes. Each share of Common Stock shadl tiae vote on each matter properly submitteddstbckholders of the Corporation for
their vote, and the holders of the Common Stock sbée together as a single class.

ARTICLE V
CERTAIN DEFINITIONS

“Affiliate or Associate ” shall have the respective meanings ascribeddh srms in Rule 12b-2 of the General Rules anduiRégns
under the Securities Exchange Act of 1934, asfacebn March 11, 2011.

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

“Beneficial Owner or beneficially owned” shall have the meaning ascribed to such term Ia R8d-3 of the General Rules and
Regulations of the Securities Exchange Act of 1834amended. In addition, a Person shall be thaeét@al Owner” of any voting stock
which such Person or any of its Affiliates or Assbes has



(a) the right to acquire (whether such right isreigable immediately or only after the passagénoé), pursuant to any agreement, arrangeme
or understanding or upon the exercise of convensigris, exchange rights, warrants or options bentise or (b) the right to vote pursuant to
any agreement, arrangement or understanding (lithensuch Person nor any such Affiliate or Asstecghall be deemed to be the Beneficial
Owner of any shares of voting stock solely by reasfoa revocable proxy or consent granted for dqdar meeting of stockholders, pursuant
to a public solicitation of proxies or consents$ach meeting, and with respect to which sharak@esuch Person nor any such Affiliate or
Associate is otherwise deemed the Beneficial Owmmwithstanding the foregoing, a Person shallb®a “Beneficial Owner” of any voting
stock for the purposes of this Article V which sygrson may have the right to acquire pursuartdaights agreement from time to time in
effect and the rights issued thereunder.

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

“Continuing Director” means any member of the Board who is unaffiliatét the Interested Stockholder and was a membtreof
Board before the Interested Stockholder becamatanelsted Stockholder, and any director who iseiféer chosen to fill any vacancy on the
Board or who is elected and who, in either eventinaffiliated with the Interested Stockholder andonnection with his or her initial
assumption of office is recommended for appointneer@lection by a majority of Continuing Directdren on the Board.

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

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

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

“Fair Market Value” shall mean (a) in the case of stock, the highesing sale price during the 30-day period immeslyapreceding
the date in question of a share of such stock erCttmposite Tape for New York Stock Exchange listedks, or, if such stock is not quoted
on the Composite Tape, on the New York Stock Exgbaaor, if such stock is not listed on such excleaog the principal U.S. securities
exchange registered under the Securities ExchangefA934, as amended, on which such stock isdjstr, if such stock is not listed on any
such exchange, the highest closing sale price glthi@ 30elay period immediately preceding the date in qoastif a share of such stock on
National Association of Securities Dealers, Inctgxnated Quotation System, or any system then inarséno such quotations are availat
the fair market value on the date in question stiare of such stock as determined by the Boardaardance with Section 6.03; and (b) in the
case of property other than cash or stock, therfaitket value of such property on the date in golests determined by the Board in accord;
with Section 6.03.

“Interested Stockholder” shall mean any Person (other than the Corporati@my Subsidiary and other than any profit-sharing
employee stock ownership or other employee bepkit of the Corporation or any Subsidiary or amgtiee or fiduciary with respect to any
such plan or holding voting stock for the purpos&unding any such plan or funding other employeaddits for employees of the Corporation
or any Subsidiary when acting in such capacity) whwhich: (a) itself, or along with its Affiliatess the Beneficial Owner, directly or
indirectly, of more than 10% of the then outstagdioting stock; or (b) is an Affiliate of the Comadion and at any time within the two-year
period immediately prior to the date in questiors\itaelf, or along with its Affiliates, the Benafit Owner, directly or indirectly, of 10% or
more of the then outstanding voting stock; or §cam assignee of or has otherwise succeeded teoting stock which was at any time within
the two-year period immediately prior to the datejuestion beneficially owned by an Interested 8totder, if such assignment or succession
shall have occurred in the course of a transacti@eries of transactions not involving a publifeahg within the meaning of the Securities
Act of 1933, as amended. For the purpose of deténgniwhether a Person is an Interested Stockhdldemumber of shares of voting stock
deemed to be



outstanding shall include shares deemed benefimathed by the Interested Stockholder, but shalimdude any other shares of voting stock
which may be issuable pursuant to any agreememat@ement or understanding, or upon exercise ofarsion rights, warrants or options or
otherwise.

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

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

ARTICLE VI
HIGHER VOTE REQUIRED FOR CERTAIN BUSINESS COMBINATI ONS

Section 6.01 Higher Vote Required for Certain Busiass CombinationsIn addition to any affirmative vote required by &pable lawn
or this Amended and Restated Certificate of Incafon, and except as otherwise expressly provid&kction 6.02 below:

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

(b) any sale, lease, exclusive license, exchangegage, pledge, transfer or other dispositioro(ie transaction or a series of
transactions) to or with any Interested Stockhotiteany Affiliate of an Interested Stockholder anfy assets of the Corporation or any
Subsidiary having an aggregate Fair Market Valumofe than the lower of either (i) 10% of the marapitalization of the Corporation’s
stock, excluding the value of stock held by angiested Stockholder and any Affiliate of an InterdsStockholder, at any point during any
such transaction or series of transactions o (i%o of the value of the Corporation’s assets ahk gatue is reported on the most recent balanc
sheet filed by the Corporation with the Securiiesl Exchange Commission$EC ") in accordance with generally accepted accounting
principles (“GAAP ");

(c) the issuance or transfer by the Corporatioanyr Subsidiary (in one transaction or a seriesasfdactions) of any securities of the
Corporation or any Subsidiary to any Interesteatigiolder or any Affiliate of an Interested Stockdher, in exchange for cash, securities or
other property (or a combination thereof) havingaggregate Fair Market Value of more than the losfezither (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 transaatir series of transactions or (ii) 10% of theueabf the Corporatios’assets as such valu
reported on the most recent balance sheet filatid orporation with the SEC in accordance with GAA

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

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

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

shall require, except as otherwise prohibited Ipliaable law, the affirmative vote of the holdefsaableast a majority of the voting power of
the then outstanding voting stock, voting togetsea single class, including the affirmative vdtéhe holders of at least a majority of the
voting power of the then outstanding voting stook ewned directly or indirectly by any Interestad&kholder or any Affiliate of an Interest
Stockholder. Such affirmative vote shall be reqilimetwithstanding the fact that no vote may be iregi or that a lesser percentage may be
permitted, by applicable law or in any agreemenany national securities exchange or otherwise.
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Section 6.02 When Higher Vote Not RequiredT'he provisions of Section 6.01 shall not be appliedo any particular Business
Combination, and such Business Combination shallire only such affirmative vote as is requiredapplicable law or any other provision of
this Amended and Restated Certificate of Incorponaif the conditions specified in either of tt@léwing paragraphs (a) or (b) are met:

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

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

(i) The aggregate amount, as of the Consummatiate f (A) the cash and (B) the Fair Market Vabdfighe consideration oth
than cash to be received per share by holdersapéstof any class or series (other than CommorkStoExcluded Preferred Stock) of
outstanding capital stock shall be at least equ#ie highest of the following (in each case appately adjusted in the event of any stock
dividend, stock split, combination of shares oriEimevent), it being intended that the requirerseftthis paragraph (b)(ii) shall be required to
be met with respect to every such class or sefieststanding capital stock whether or not theriedted Stockholder or any of its Affiliates t
previously acquired any shares of a particularsctasseries of capital stock: (w) (if applicable¢ fprice per share equal to the Fair Market
Value per share of such class of capital stockfiplid by the ratio of (1) the highest per shariee (including any brokerage commissions,
transfer taxes and soliciting dealers’ fees) pgaithie Interested Stockholder for any shares of slass of capital stock acquired by it within
the twoyear period immediately prior to the Announcemeatelto (2) the Fair Market Value per share of stlabs of capital stock on the fi
day in such two-year period upon which the Inter@s&tockholder acquired any shares of such clasapifal stock; (x) (if applicable) the
highest per share price (including any brokeragemissions, transfer taxes and soliciting dealerssj paid by the Interested Stockholder or
any of its Affiliates for any shares of such classeries of capital stock acquired by them (1himithe two-year period immediately prior to
the Announcement Date or (2) in any transactionstiith it became an Interested Stockholder, whiehévhigher; (y) the Fair Market Value
per share of such class or series of capital stadke Announcement Date or on the Determinatiote D@hichever is higher; and (z) the
highest preferential amount per share, if any, iictvthe holders of shares of such class or sefieapital stock would be entitled in the event
of any voluntary or involuntary liquidation, disstibn or winding up of the Corporation;

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



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

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

(vi) A proxy or information statement describing tproposed Business Combination and complying thighrequirements of the
Securities Exchange Act of 1934, as amended, anduths and regulations thereunder (or any subsgéguevisions replacing such act, rule:
regulations) shall have been mailed to stockholdétie Corporation at least 30 days prior to thestimmation of such Business Combinatior
(whether or not such proxy or information statenmsmequired to be mailed pursuant to such actibssquent 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 VItbe basis of information known to them after reedade inquiry, all facts necessary to
determine compliance with this Article VI includingithout limitation (a) whether a Person is aretested Stockholder; (b) the number of
shares of capital stock beneficially owned by aaysBn; (c) whether a Person is an Affiliate or Assi® of another; (d) whether the applicable
conditions set forth in Section 6.02 have beenwiit respect to any Business Combination; (e) thie Market Value of stock or other
property; and (f) whether the assets that areubgst of any Business Combination have, or thesictmation to be received for the issuanc
transfer of securities by the Corporation or anpstdiary in any Business Combination has, an aggecgair Market Value of more than the
lower of either (i) 10% of the market capitalizatiof the Corporation’s stock, excluding the valfistock held by any Interested Stockholder
and any Affiliate of an Interested Stockholderaay point during any such transaction or serigsasfsactions or (ii) 10% of the value of the
Corporation’s assets as such value is reportei@mbst recent balance sheet filed by the Cormoratith the SEC in accordance with GAAP.
Any such determination made in good faith shalblmeling and conclusive on all parties.

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

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

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

ARTICLE VIl
DIRECTOR LIABILITY

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

ARTICLE IX
DIRECTOR INDEMNIFICATION

The Corporation shall indemnify, advance experaad,hold harmless, to the fullest extent permikig@pplicable law as it presently exists or
may hereafter be amended, any personCavered Persor’) who was or is made or is threatened to be maolerty or is otherwise involved
in any action, suit or proceeding, whether civilénal, administrative or investigative (Pfoceeding”), by reason of the fact that he or she,
or a person for whom he or she is the legal reptatige, 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 ef@brporation as a director, officer, employeeg®rd of another corporation or of a
partnership, joint venture, trust, enterprise anprofit entity, including service with respect impgloyee benefit plans, against all liability and
loss suffered and expenses (including attorneys)feeasonably incurred by such Covered Personvitiistanding the preceding sentence,
except for claims for indemnification (followingeHinal disposition of such Proceeding) or advaneenof expenses not paid in full, the
Corporation shall be required to indemnify a CoddPerson in connection with a Proceeding (or pemtetof) commenced by such Covered
Person only if the commencement of such Proceddingart thereof) by the Covered Person was awhdrin the specific case by the Boar
Directors of the Corporation. Any amendment, repeahodification of this Article IX shall not advaely affect any right or protection
hereunder of any person in respect of any act assiam occurring prior to the time of such repeahwdification.

ARTICLE X
BYLAWS

In furtherance and not in limitation of the poweomferred by statute, the board of directors isesgly empowered to adopt, amend or repeal
bylaws of the Corporation. Any adoption, amendnwnepeal of the bylaws of the Corporation by tbard of directors shall require the
approval of a majority of the entire board of dimes. Except as otherwise required by law or thiseided and Restated Certificate of
Incorporation, the stockholders shall also havepthwer to adopt, amend or repeal any provisiomefitylaws of the Corporation with the
affirmative vote of the holders of at least a migjoof the voting power of all of the then outstamgishares of the capital stock of the
Corporation entitled to vote generally in the alatiof directors, voting together as a single cldistwithstanding anything to the contrary in
this Amended and Restated Certificate of Incorponain addition to the holders of any class ofeseof stock of the corporation required by
law or by this Amended and Restated Certificattobrporation, the affirmative vote of the holdefsat least a majority of the voting powet
the shares of the then outstanding voting stockgdbgether as a single class, including the ratiive vote of the holders of at least a maji
of the voting power of the then outstanding votitgck not owned directly or indirectly by any Irdeted Stockholder or any Affiliate of any
Interested Stockholder, shall be required to ameqkal or adopt any provisions inconsistent vitilg Article X of this Amended and Resta
Certificate of Incorporation.



ARTICLE XI
AMENDMENT OF CERTIFICATE OF INCORPORATION

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

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

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

ARTICLE XIll
WRITTEN CONSENT

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

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

BYLAWS OF
ADVANCED EMISSIONS SOLUTIONS, INC.

ARTICLE |
O FFICES

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

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

ARTICLE I
M EETINGS O F T HE S TOCKHOLDERS

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

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

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

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

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

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

(b) Timely Notice. At a meeting of the stockholders, only such nondmest of persons for the election of directors amchsother
business shall be conducted as have been propergiit before the meeting. To be properly brougtibke an annual meeting, nominations o
such other business must be: (i) specified in titeea of meeting (or any supplement thereto) givgror at the direction of the board of
directors or any committee thereof, (ii) otherwpgeperly brought before the meeting by or at theation of the board of directors or any
committee thereof, or (iii) otherwise properly bght before an annual meeting by a stockholder wlaostockholder of record of the
Corporation at the time such notice of meetingelkvered, who is entitled to vote at the meetind o complies with the notice procedures
set forth in this Section 2.03. In addition, anggsal of business (other than the nomination tfqres for election to the board of directors,
which shall be governed by Section 2.03(c) belowshte a proper matter for stockholder action.ldtminess (including, but not limited to,
director nominations) to be properly brought befaneannual meeting by a stockholder, the stockinade
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stockholders of record intending to propose thénass (the ‘Proposing Stockholder’) must have given timely notice thereof pursuanthis
Section 2.03(b) or Section 2.03(d) below, as applig, in writing to the secretary of the Corponatewven if such matter is already the subje
any notice to the stockholders or Public Discloduwen the board of directors. To be timely, a Prgipg Stockholdes notice must be deliver
to or mailed and received at the principal exeeutiffices of the Corporation in the case of an ahmeeting of the stockholders, not less thar
one hundred twenty (120) calendar days in advahtteealate specified in the Corporation’s proxytestaent released to stockholders in
connection with the previous year's annual meetihstockholders; provided, however, that if no aalmaeeting was held in the previous year
or the date of the annual meeting has been chamgetbre than thirty (30) days from the date on Whtee previous yeas’annual meeting wi
held, notice by the stockholder to be timely muessb received not later than the close of busiorgbke later of one hundred twenty

(120) calendar days in advance of such annual ngeetiten (10) calendar days following the dat@walblic Disclosure of the date of such
meeting. In no event shall the Public Disclosuramfidjournment or postponement of an annual ngeetimmence a new notice time period
(or extend any notice time period).

(c) Stockholder Nominations.For the nomination of any person or persons fartiele to the board of directors, a Proposing
Stockholder’s notice to the secretary of the Camfion shall set forth (i) the name, age, busindsisess and residence address of each nomin
proposed in such notice, (ii) the principal occigrabr employment of each such nominee, (iii) theber of shares of capital stock of the
Corporation that are owned of record and benefijc each such nominee (if any), (iv) such otmfoimation concerning each such nominee
as would be required to be disclosed in a proxtestant soliciting proxies for the election of summinee as a director in an election contest
(even if an election contest is not involved) attls otherwise required to be disclosed, undeti®@ed4(a) of the Exchange Act and the rules
and regulations promulgated thereunder, (v) theseonhof the nominee to being named in the proXgistant as a nominee and to serving as &
director if elected, and (vi) as to the Propositacgholder: (A) the name and address of the ProgoStockholder as they appear on the
Corporation’s books and of the beneficial ownearif/, on whose behalf the nomination is being méglethe class and number of shares of
the Corporation that are owned by the Proposingk®imder (beneficially and of record) and ownedfy beneficial owner, if any, on whose
behalf the nomination is being made, as of the ditlke Proposing Stockholder’s notice, and a regméation that the Proposing Stockholder
will notify the Corporation in writing of the clasgid number of such shares owned of record andibiatig as of the record date for the
meeting promptly following the later of the recatate or the date notice of the record date isFitgilicly Disclosed, (C) a description of any
agreement, arrangement or understanding with regpsach nomination between or among the PropdSingkholder and any of its Affiliates
or Associates, and any others (including their rgraeting in concert with any of the foregoing, anepresentation that the Proposing
Stockholder will notify the Corporation in writingf any such agreement, arrangement or understaidifect as of the record date for the
meeting promptly following the later of the recatate or the date notice of the record date is Fitdilicly Disclosed, (D) a description of any
agreement, arrangement or understanding (inclualtygderivative or short positions, profit interesigtions, hedging transactions, and
borrowed or loaned shares) that has been entei@dsrof the date of the Proposing Stockholdertcadoy, or on behalf of, the Proposing
Stockholder or any of its Affiliates or Associatéss effect or intent of which is to mitigate Ides manage risk or benefit of share price cha
for, or increase or decrease the voting power@fttoposing Stockholder or any of its AffiliatesAmsociates with respect to shares of stock c
the Corporation, and a representation that thed3ing Stockholder will notify the Corporation initimg of any such agreement, arrangement
or understanding in effect as of the record dat¢ihfe meeting promptly following the later of thecord date or the date notice of the record
date is first Publicly Disclosed, (E) a represdntathat the Proposing Stockholder is a holderecbrd of shares of the Corporation entitled to
vote at the meeting and intends to appear in peysby proxy at the meeting to nominate the pergpersons specified in the notice, and (
representation whether the Proposing Stockholdends to deliver a proxy statement and/or formrokp to holders of at least the percentage
of the Corporation’s outstanding capital stock ieggito approve the nomination and/or otherwissdiicit proxies from stockholders in
support of the nomination. The Corporation may negany proposed nominee to furnish such otherinégion as it may reasonably require tc
determine the eligibility of such proposed nomit@serve as an independent director of the Corjporat that could be material to a
reasonable stockholder’s understanding of the figstiions and independence, or lack thereof, ohsuaminee.
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(d) Other Stockholder ProposalsFor all business other than director nominatiorRraposing Stockholder’s notice to the
secretary of the Corporation shall set forth asach matter the Proposing Stockholder proposesrtg before the annual meeting: (i) a brief
description of the business desired to be brougftrb the annual meeting and the reasons for céindusuch business at the annual meeting,
(ii) any other information relating to such stoclder and beneficial owner, if any, on whose bettadfproposal is being made, required to be
disclosed in a proxy statement or other filingsuiegd to be made in connection with solicitatiofi@imxies for the proposal and pursuant to
and in accordance with Section 14(a) of the Exchaig and the rules and regulations promulgatecktiveder and (iii) the information
required by Section 2.03(c)(vi) above.

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

(f) Special Meetings of StockholdersOnly such business shall be conducted at a speeialing of stockholders as has properl
been brought before the meeting pursuant to thedtation’s notice of meeting. Nominations of perséor election to the board of directors
may be made at a special meeting of stockholdeshiah directors are to be elected pursuant tadCbigorations notice of meeting (x) by or
the direction of the board of directors or any cdttea thereof (or stockholders pursuant to Seci®4 hereof) or (y) provided that the board
of directors (or stockholders pursuant to Secti® hereof have determined that directors shafllbeted at such meeting, by any stockholder
of the Corporation who is a stockholder of recdrtha time the notice provided for in this Sectf3 is delivered to the secretary of the
Corporation, who is entitled to vote at the meeting upon such election and who complies with titeca procedures set forth in this
Section 2.03. If the Corporation calls a speciattimg of stockholders for the purpose of electing or more directors to the board of direct
any such stockholder entitled to vote in such @eaadf directors may nominate a person or persagshe case may be) for election to such
position(s) as specified in the Corporation’s n®t¢ meeting, if the stockholder’s notice requibgtthis Section 2.03 shall be delivered to the
secretary at the principal executive offices of @waporation not less than one hundred twenty (429% prior to the special meeting at which
such business will be considered or the tenth jlduly following the date of Public Disclosure oétiate of the special meeting and of the
nominees proposed by the board of directors tddmezl at such meeting. The foregoing notice regouénts of this paragraph (f) of this
Section 2.03 shall be deemed satisfied by a stddkhavith respect to a nomination if the stockholdas notified the Corporation of his, her or
its intention to present a nomination at such speneeting in compliance with Section 14(a) of Bxehange Act and the rules and regulations
promulgated thereunder and such stockholder’s nativim has been included in a proxy statement taatieen prepared by the Corporation tc
solicit proxies for such special meeting. In norgvghall the Public Disclosure of an adjournmenpastponement of a special meeting
commence a new time period (or extend any notioe period).

(g) Effect of Noncompliance Notwithstanding anything in these Bylaws to thetcany: (i) no nominations shall be made or
business shall be conducted at any annual meetogpein accordance with the procedures set forthis Section 2.03, and (ii) otherwise
required by law, if a Proposing Stockholder interggdio propose business or make nominations at mmaameeting pursuant to this
Section 2.03 does not provide the information rneggiinder this Section 2.03 to the Corporation grtbnfollowing the later of the record date
or the date notice of the record date is first RlypDisclosed, or the Proposing Stockholder (gualified representative of the Proposing
Stockholder) does not appear at the meeting teptéke proposed business or nominations, sucinéssibr nominations shall not be
considered, notwithstanding that proxies in respésuch business or nominations may have beeivestby the Corporation. The
requirements of this Section 2.03 shall apply tp lausiness or nominations to be brought beforenmua meeting by a stockholder whether
such business or nominations are to be includédeirCorporation’s proxy statement pursuant to Rdke-8 or Rule 14a-11 of the Exchange
Act or presented to stockholders by means of aepaddently financed proxy solicitation. The requieaits of the Section 2.03 are included to
provide the Corporation notice of a



stockholder’s intention to bring business or nortiores before an annual meeting and shall in no Everconstrued as imposing upon any
stockholder the requirement to seek approval fieenGorporation as a condition precedent to bringimg such business or make such
nominations before an annual meeting.

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

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

Section 2.06 Notice of Meetingotice of the place, if any, date, hour, the reataite for determining the stockholders entitled
to vote at the meeting (if such date is differeatf the record date for stockholders entitled tticeoof the meeting) and means of remote
communication, if any, of every meeting of stocktesk shall be given by the Corporation not lesa tea days nor more than 60 days before
such meeting (unless a different time is specifigdaw) to every stockholder entitled to vote a theeting as of the record date for
determining the stockholders entitled to noticéhef meeting. Notices of special meetings shall sfmxify the purpose or purposes for which
the meeting has been called. Except as otherwisadad herein or permitted by applicable law, motic stockholders shall be in writing and
delivered personally or mailed to the stockholdgrheir addresses appearing on the books of thgo@dion. Without limiting the manner by
which notice otherwise may be given effectivelystockholders, notice of meetings may be givendolkdtolders by means of electronic
transmission in accordance with applicable law.iééodf any meeting need not be given to any stoddnavho, either before or after the
meeting, submits a waiver of notice or attends suebting, except when the stockholder attendshfmekpress purpose of objecting, at the
beginning of the meeting, to the transaction of bmginess because the meeting is not lawfully daleconvened. Any stockholder so waiving
notice of such meeting shall be bound by the pmiogs of any such meeting in all respects as ifrtatece thereof had been given.

Section 2.07 List of StockholdersThe officer of the Corporation who has charge efstock ledger shall prepare a complete
of the stockholders entitled to vote at any meetihgtockholders (provided, however, if the recdate for determining the stockholders
entitled to vote is less than ten days before tite df the meeting, the list shall reflect the khmtders entitled to vote as of the tenth day ke
the meeting date), arranged in alphabetical oated,showing the address of each stockholder ancduimber of shares of each class of capital
stock of the Corporation registered in the nameaah stockholder at least ten days before any ngeetithe stockholders. Such list shall be
open to the examination of any stockholder, for pnspose



germane to the meeting, during ordinary businesssh@t the principal place of business of the Gaation. If the meeting is to be held at a
place, the list shall also be produced and keffteatime and place of the meeting the whole tineegbf and may be inspected by any
stockholder who is present. If the meeting is tsalily by means of remote communication, the hstlsalso be open for inspection by any
stockholder during the whole time of the meetingas/ided by applicable law. Except as providedapplicable law, the stock ledger of the
Corporation shall be the only evidence as to wieatlae stockholders entitled to examine the stodgde and the list of stockholders or to vote
in person or by proxy at any meeting of stockhader

Section 2.08 QuorumUnless otherwise required by law, the Certificdténoorporation of the Corporation (theCertificate of
Incorporation ") or these bylaws, at each meeting of the stoakérsl, one-third of the voting power of the outstagadhares of the
Corporation entitled to vote at the meeting, pregeperson or represented by proxy, shall corstituquorum. If, however, such quorum is
present or represented at any meeting of the stbadis, the stockholders entitled to vote thenea@sent in person or represented by proxy,
shall have the power to adjourn the meeting franetto time, in the manner provided in Section 2W0Hil 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 beendtads# the meeting originally called.

Section 2.09 Conduct of MeetingsThe Board of Directors of the Corporation may admptesolution such rules and regulati
for the conduct of the meeting of the stockholders deems appropriate. At every meeting of stoledrs, the president or in his or her
absence or inability to act, the secretary or,isnon her absence or inability to act, the perstww the president appoints, shall act as chail
of, and preside at, the meeting. The secretarndiis or her absence or inability to act, the perhom the chairman of the meeting appoints
secretary of the meeting, shall act as secretatiyeoimeeting and keep the minutes thereof. Excefiet extent inconsistent with such rules anc
regulations as adopted by the Board of Directtws chairman of any meeting of the stockholdersiasight and authority to prescribe such
rules, regulations and procedures and to do ali aats as, in the judgment of such chairman, gpeogpiate for the proper conduct of the
meeting. Such rules, regulations or proceduresttven@dopted by the Board of Directors or prescrimg the chairman of the meeting, may
include, without limitation, the following: (a) thestablishment of an agenda or order of businegsbéomeeting; (b) the determination of when
the polls open and close for any given matter tedied on at the meeting; (c) rules and procediatesiaintaining order at the meeting and the
safety of those present; (d) limitations on attergsat or participation in the meeting to stockkbaddof record of the Corporation, their duly
authorized and constituted proxies or such othesgmes as the chairman of the meeting determingsegérictions on entry to the meeting after
the time fixed for the commencement thereof; apdir(fitations on the time allotted to questionscomments by participants.

Section 2.10 Voting; ProxiesUnless otherwise required by law or the Certifiadténcorporation, the election of directors and
proposals so designated by the directors shalebi&ldd by a plurality of the votes cast at a meetiithe stockholders by the holders of stock
entitled to vote in the election. Unless otherwisguired by law, the Certificate of Incorporatiantioese bylaws, any matter, other than the
election of directors and proposals designatecbydirectors as being subject to a plurality vbteught before any meeting of stockholders
shall be approved if the votes cast favoring théen@xceed the votes cast opposing the mattemeeting of the stockholders by the holders
of stock entitled to vote thereon. Each stockhotdditled to vote at a meeting of stockholdersoogtpress consent to corporate action in
writing without a meeting may authorize anotherspearor persons to act for such stockholder by prbuyno such proxy shall be voted or
acted upon after three years from its date, urlesgroxy provides for a longer period. A proxy lba irrevocable if it states that it is
irrevocable and if, and only as long as, it is dedpvith an interest sufficient in law to suppomtierevocable power. A stockholder may revoke
any proxy that is not irrevocable by attendingnieeting and voting in person or by delivering te secretary of the Corporation a revocation
of the proxy or a new proxy bearing a later dateting at meetings of stockholders need not be higemrballot.

Section 2.11 Inspectors at Meetings of Stockholdershe Board of Directors, in advance of any meetihgtackholders, may,
and shall if required by law, appoint one or margpeectors, who may be employees of the Corporatioact at the meeting or any
postponement or adjournment thereof and make ewnieport



thereof. The Board of Directors may designate amaare persons as alternate inspectors to replaceapector who fails to act. If no
inspector or alternate is able to act at a meethgperson presiding at the meeting shall appietor more inspectors to act at the meeting.
Each inspector, before entering upon the dischafrtpés or her duties, shall take and sign an caithfully to execute the duties of inspector
with strict impartiality and according to the be$his or her ability. The inspectors shall (a)eatain the number of shares outstanding and the
voting power of each, (b) determine the sharesessmted at the meeting, the existence of a quonghthe validity of proxies and ballots,

(c) count all votes and ballots, (d) determine eidin for a reasonable period a record of theadision of any challenges made to any
determination by the inspectors and (e) certifyrtdetermination of the number of shares represkatéhe meeting and their count of all votes
and ballots. The inspectors may appoint or rettieropersons or entities to assist the inspectotisa performance of their duties. Unless
otherwise provided by the Board of Directors, thgedand time of the opening and the closing opitiks for each matter upon which the
stockholders will vote at a meeting shall be deteeti by the person presiding at the meeting antil sb@announced at the meeting. No ballot,
proxies, votes or any revocation thereof or chahgeeto, shall be accepted by the inspectors #iféeclosing of the polls unless the Court of
Chancery of the State of Delaware upon applicatipa stockholder determines otherwise. In detemgitine validity and counting of proxies
and ballots cast at any meeting of stockholdessjrthpectors may consider such information asrisiped by applicable law. No person who
is a candidate for office at an election may sawvan inspector at such election.

Section 2.12 Written Consent of Stockholders Withaua Meeting. Any action to be taken at any annual or specialtimg®f
stockholders may be taken without a meeting, withpoior notice and without a vote, if a consentonsents in writing, setting forth the action
to be so taken, are signed by all of the holdeutdtanding stock entitled to vote with respedh®subject matter thereof and delivered (by
hand or by certified or registered mail, returneiptrequested) to the Corporation by deliverytisaegistered office in the State of Delaware
principal place of business or an officer or agdtthe Corporation having custody of the books hick proceedings of meetings of
stockholders are recorded. Every written conseait blear the date of signature of each stockhokitet,no written consent shall be effective tc
take the corporate action referred to therein wnhegthin 60 days of the earliest dated consenveleld in the manner required by this
Section 2.12, written consents signed by all ofttbkelers of outstanding stock entitled to vote weébpect to the subject matter thereof are
delivered to the Corporation as aforesaid.

Section 2.13 Fixing the Record Date.

(a) In order that the Corporation may determinestioekholders entitled to notice of or to vote @y aneeting of stockholders or
any adjournment or postponement thereof, the BoiRirectors may fix a record date, which recortkedghall not precede the date upon wil
the resolution fixing the record date is adoptedh®yBoard of Directors, and which record datelsial be more than 60 nor less than ten day
before the date of such meeting. If the Board @é&lbrs so fixes a date, such date shall alsoéesttord date for determining the stockholder:
entitled to vote at such meeting unless the Bo&mirectors determines, at the time it fixes suebard date, that a later date on or before the
date of the meeting shall be the date for makirdp sletermination. If no record date is fixed by Beard of Directors, the record date for
determining stockholders entitled to notice of@wbte at a meeting of stockholders shall be atkbhge of business on the day next preceding
the day on which notice is given, or, if noticemaived, at the close of business on the day nextgating the day on which the meeting is held
A determination of stockholders of record entittedhotice of or to vote at a meeting of stockhaddgrall apply to any adjournment or
postponement of the meeting; provided, howevet,ttteaBoard of Directors may fix a new record datethe determination of stockholders
entitled to vote at the adjourned or postponed mgetnd in such case shall also fix as the recatd fbr stockholders entitled to notice of suct
adjourned or postponed meeting the same or areeddte as that fixed for the determination of ldtotders entitled to vote therewith at the
adjourned or postponed meeting.

(b) In order that the Corporation may determinedfoekholders entitled to express consent to catpaction in writing without
a meeting, the Board of Directors may fix a reatate, which record date shall not precede theuate which the resolution fixing the record
date is adopted by the Board of Directors, and whécord date shall not be more than ten days thigedate upon which the resolution fixing
the record date is adopted by the Board of Dirsctémo record date has been fixed by the Boaii#ctors, the record
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date for determining stockholders entitled to egpreonsent to corporate action in writing withomeeting: (i) when no prior action by the
Board of Directors is required by law, the recoadedfor such purpose shall be the first date orthwhisigned written consent setting forth the
action taken or proposed to be taken is delivesati¢ Corporation by delivery to its registeredaafin the State of Delaware, its principal
place of business, or an officer or agent of thgp@tion having custody of the book in which pretiegs of meetings of stockholders are
recorded and (ii) if prior action by the Board afé&ztors is required by law, the record date fahspurpose shall be at the close of business ¢
the day on which the Board of Directors adoptsrésalution taking such prior action. Delivery shadl by hand or by certified or registered
mail, return receipt requested.

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

ARTICLE 1l
B 0ARD O F D IRECTORS

Section 3.01 General Powerd.he business and affairs of the Corporation stathlanaged by or under the direction of the
Board of Directors. The Board of Directors may adapch rules and procedures, not inconsistent thlCertificate of Incorporation, these
bylaws or applicable law, as it may deem propettierconduct of its meetings and the managemetieoCorporation.

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

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

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

Section 3.05 Regular MeetingsRegular meetings of the Board of Directors may éle vithout notice at such times and at s
places as may be determined from time to time byBbard of Directors or its chairman.

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

Section 3.07 Telephone Meeting8oard of Directors or Board of Directors committeeetings may be held by means of
telephone conference or other communications ecgiptoy means of which all persons participatinthen meeting can hear each other and b
heard. Participation by a director in a meetingspant to this Section 3.07 shall constitute presémperson at such meeting.

Section 3.08 Adjourned MeetingsA majority of the directors present at any meetiithe Board of Directors, including an
adjourned meeting, whether or not a quorum is piteseay adjourn and reconvene such meeting to antithe and place. At least 24 hours
notice of any adjourned or postponed meeting of the



Board of Directors shall be given to each diregthether or not present at the time of the adjoumiroe postponement, if such notice shall be
given by one of the means specified in Section Bdy@of other than by mail, or at least three detse if by mail. Any business may be
transacted at an adjourned meeting that could bega transacted at the meeting as originally called

Section 3.09 NoticesSubject to Section 3.06 and Section 3.10 hereoéneter notice is required to be given to any dineloy
applicable law, the Certificate of Incorporationtbese bylaws, such notice shall be deemed giventefely if given in person or by telephor
mail addressed to such director at such directmtiress 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 directorsaiguired by applicable law, the Certificate of
Incorporation or these bylaws, a waiver thereofegiby the director entitled to the notice, whethefore or after such notice is required, shall
be deemed equivalent to notice. Attendance byextdir at a meeting shall constitute a waiver ofogodf such meeting except when the
director attends a meeting for the express purpbebjecting, at the beginning of the meeting e transaction of any business on the grounc
that the meeting was not lawfully called or converiéeither the business to be transacted at, mopuhpose of, any regular or special Boar
Directors or committee meeting need be specifieahiyn waiver of notice.

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

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

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

Section 3.14 Action Without Meeting.Unless otherwise restricted by the Certificatenmiorporation or these bylaws, any aci
required or permitted to be taken at any meetintp@Board of Directors or of any committee thenaafy be taken without a meeting if all
directors or members of such committee, as the masebe, consent thereto in writing or by electcaransmission, and the writings or
electronic transmissions are filed with the minudéproceedings of the Board of Directors or conteeitin accordance with applicable law.

Section 3.15 Committees of the Board of Director3.he Board of Directors may designate one or monergittees, each
committee to consist of one or more of the directifrthe Corporation. The Board of Directors magigieate one or more directors as alternat
members of any committee, who may replace any alosatisqualified member at any meeting of such mittee. If a member of a committee
is absent from any meeting, or disqualified fronivg thereat, the remaining member or members ptede¢he meeting and not disqualified
from voting, whether or not such member or membersstitute a quorum, may, by a unanimous vote, iappoother member of the Board of
Directors to act at the meeting in the place of sungh absent or disqualified member. Any such cdtemito the extent permitted by applice
law, shall have and may exercise all the powersaatidority of the Board of Directors in the manageitrof the business and affairs of the
Corporation and may authorize the seal of the Gatm to be affixed to all papers that may reqitite the extent so authorized by the Board
of Directors. Unless the Board of Directors progidtherwise, at all meetings of such committeeagority of the then authorized members of
the committee shall constitute a quorum for thada&tion of business, and the vote of a majorithefmembers of the committee present at
any meeting at



which there is a quorum shall be the act of therogtee. Each committee shall keep regular minuteéts aneetings. Unless the Board of
Directors provides otherwise, each committee dedeghby the Board of Directors may make, alterr@peal rules and procedures for the
conduct of its business. In the absence of suds mhd procedures each committee shall condumtisisess in the same manner as the Boarc
of Directors conducts its business pursuant toAhiile III.

ARTICLE IV
O FFICERS

Section 4.01 Positions and Electiomhe officers of the Corporation shall be electedh®/Board of Directors and shall include
a president, a treasurer and a secretary. The Bdd@dectors, in its discretion, may also electairman (who must be a director), one or n
vice chairmen (who must be directors) and one aemie presidents, assistant treasurers, assgtardtaries and other officers. Any
individual may be elected to, and may hold, moentbne office of the Corporation.

Section 4.02 TermEach officer of the Corporation shall hold officetiisuch officer’'s successor is elected and qigsibr until
such officer’s earlier death, resignation or remofay officer elected or appointed by the Boardafectors 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 tspecified therein or, if the time when it becom#ésative is not specified therein, immediately
upon its receipt. Unless otherwise specified thmerdie acceptance of such resignation is not napess make it effective. If any vacancy
occurs among the officers, the Board of Directtvaisif required by law, or may appoint a persoiiilt the position for the unexpired portion
of the term.

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

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

Section 4.05 The Secretaryl'he secretary, or a person appointed by the segrgt@sident or Board of Directors, shall atteit
sessions of the Board of Directors and all meetafghe stockholders and record all votes and theutes of all proceedings in a book to be
kept for that purpose, and shall perform like dufier committees when required. He or she sha#,giv cause to be given, notice of all
meetings of the stockholders and meetings of therdof Directors, and shall perform such otheraetutis may be prescribed by the Board of
Directors or the president. The secretary shalpkeesafe custody the seal of the Corporation dwadl see that it is affixed to all documents,
execution of which, on behalf of the Corporationder its seal, is necessary or proper, and whaffised may attest the same.

Section 4.06 The TreasurerThe treasurer shall have the custody of the cotpdumds and securities, except as otherwise
provided by the Board of Directors, and shall catodee kept full and accurate accounts of receiptbdisbursements in books belonging ta
Corporation and shall deposit all moneys and oth&rable effects in the name and to the credihefCorporation in such depositories as may
be designated by the Board of Directors. The tresisshall disburse the funds of the Corporatiomayg be ordered by the Board of Directors,
taking proper vouchers for such disbursementsshatl render to the president and the directorteategular meetings of the Board of
Directors, or whenever they may require it, an aotof all his or her or her transactions as treersand of the financial condition of the
Corporation.

Section 4.07 Duties of Officers May be Delegateth the case of the absence of any officer, or fiyr ather reason that the
Board of Directors may deem sufficient, the prestd® the Board of Directors may delegate for theetbeing the powers or duties of such
officer to any other officer, director or person.



ARTICLE V
STock C ERTIFICATES A ND T HEIR T RANSFER

Section 5.01 Certificates Representing Shareghe shares of stock of the Corporation shall beassmted by certificates unless
the Board of Directors provides by resolution aralations that some or all of any class or seffigdl e uncertificated shares that may be
evidenced by a book-entry system maintained byebestrar of such stock. If shares are represdmjarkrtificates, such certificates shall be in
the form approved by the Board of Directors. Theifieates representing shares of stock of eactscthall be signed by, or in the name of, th
Corporation by the chairman, any vice chairman pifesident or any vice president, and by the sagreany assistant secretary, the treasu
any assistant treasurer. Any or all such signatwmag be facsimiles. Although any officer, transigent or registrar whose manual or facsimile
signature is affixed to such a certificate ceasdsetsuch officer, transfer agent or registrar isfnch certificate has been issued, it may
nevertheless be issued by the Corporation witlséimee effect as if such officer, transfer agenegrstrar were still such at the date of its issue

Section 5.02 Transfers of StockStock of the Corporation shall be transferabléharmanner prescribed by law and in these
bylaws. Transfers of stock shall be made on thé&kod the Corporation only by the person namedasblder thereof on the stock records of
the Corporation, by such person’s attorney lawfabtinstituted in writing, and in the case of shasgsesented by a certificate upon the
surrender of the certificate thereof, which shalldancelled before a new certificate or uncertifideshares may be issued. No transfer of stoc
shall be valid as against the Corporation for amyppse until it has been entered in the stock dscof the Corporation by an entry showing
from and to whom such stock was transferred. Teeitent designated by the president or any vicsigeat or the treasurer of the Corporat
the Corporation may recognize the transfer of fometl uncertificated shares, but shall not otheevide required to recognize the transfer of
fractional shares.

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

Section 5.04 Lost, Stolen or Destroyed Certificate$he Board of Directors may direct a new certificataincertificated share
to be issued in place of any certificate thereiesued by the Corporation alleged to have bestndtwlen or destroyed upon the making of al
affidavit of that fact by the person claiming thertificate of stock to be lost, stolen or destrayéthen authorizing such issue of a new
certificate or uncertificated shares, the Boar®wéctors may, in its discretion and as a condipogcedent to the issuance thereof, require the
owner of such lost, stolen or destroyed certificatehe owner’s legal representative to give tloepGration a bond sufficient to indemnify it
against any claim that may be made against thedZatipn with respect to the certificate allegethé&we been lost, stolen or destroyed or the
issuance of such new certificate or uncertificatedres.

ARTICLE VI
G ENERAL P ROVISIONS

Section 6.01 Seallhe seal of the Corporation shall be in such fosnsaapproved by the Board of Directors. The semyf be
used by causing it or a facsimile thereof to berasped or affixed or reproduced or otherwise, aglmgrescribed by law or custom or by the
Board of Directors.

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

Section 6.03 Checks, Notes, Drafts, Etall checks, notes, drafts or other orders for tagment of money of the Corporation
shall be signed, endorsed or accepted in the nathe €orporation by such officer, officers, pergorpersons as from time to time may be
designated by the Board of Directors or by an effiar officers authorized by the Board of Directtarsnake such designation.

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

10



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

ARTICLE VI
| NDEMNIFICATION

Section 7.01 Power to Indemnify in Actions, Suitsrd’roceedings Other Than Those By or in the Right othe
Corporation . Subject to Section 7.03, the Corporation shaémnify, to the fullest extent permitted by apgiilealaw, any person who was
is a party or is threatened to be made a partpydfaeatened, pending or completed action, syiroceeding, whether civil, criminal,
administrative or investigative (other than an@eidy or in the right of the Corporation), by reasd the fact that such person is or was a
director or officer of the Corporation, or is or sva director or officer of the Corporation servatghe request of the Corporation as a director,
officer, employee or agent of another corporatmartnership, joint venture, trust or other entag@ragainst expenses (including attorneys’
fees), judgments, fines and amounts paid in setthéractually and reasonably incurred by such persononnection with such action, suit or
proceeding if such person acted in good faith aralmanner such person reasonably believed to treriat opposed to the best interests of th
Corporation, and, with respect to any criminal@ttr proceeding, had no reasonable cause to bedigh persor’conduct was unlawful. Tl
termination of any action, suit or proceeding bygment, order, settlement, conviction, or uponea @f nolo contendere or its equivalent, <
not, of itself, create a presumption that the peidid not act in good faith and in a manner whigbhsperson reasonably believed to be in o
opposed to the best interests of the Corporatiaah, &ith respect to any criminal action or procegdihad reasonable cause to believe that su
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,he fullest extent permitted by applicable law, @syson who was or is a party or is threatene
to be made a party to any threatened, pendingrapkaied action or suit by or in the right of ther@aration to procure a judgment in its favor
by reason of the fact that such person is or waigeator or officer of the Corporation, or is or sva director or officer of the Corporation
serving at the request of the Corporation as atlireofficer, employee or agent of another corpora partnership, joint venture, trust or other
enterprise, against expenses (including attorrfegs) actually and reasonably incurred by suchopeirs connection with the defense or
settlement of such action or suit if such persdedin good faith and in a manner such person redy believed to be in or not opposed tc
best interests of the Corporation; except thandemnification shall be made in respect of anyntJassue or matter as to which such person
shall have been adjudged to be liable to the Catfmor unless and only to the extent that the Cou@hancery of the State of Delaware or the
court in which such action or suit was brought ktietermine upon application that, despite the didation of liability but in view of all the
circumstances of the case, such person is faidyreasonably entitled to indemnity for such expengkich the Court of Chancery or such
other court shall deem proper.

Section 7.03 Authorization of Indemnification.Any indemnification under this Article VII (unlessdered by a court) shall be
made by the Corporation only as authorized in geziic case upon a determination that indemnificadf the present or former director or
officer is proper in the circumstances because pacbon has met the applicable standard of corsdidbrth in Section 7.01 or Section 7.02
the case may be. Such determination shall be metterespect to a person who is a director or effiat the time of such determination, (i) |
majority vote of the directors who are not part@such action, suit or proceeding, even though tlean a quorum, or (ii) by a committee of
such directors designated by a majority vote ohdlicectors, even though less than a quorum, piif(there are no such directors, or if such
directors so direct, by independent legal counsalwritten opinion, or (iv) by the stockholdersicB determination shall be made, with respec
to former directors and officers, by any persopensons having the authority to act on the mattdvehalf of the Corporation. To the extent,
however, that a present or former director or effiof the Corporation has been successful on thi#swe otherwise in defense of any action,
suit or proceeding described above, or in defefs@pclaim, issue or matter therein, such persatl e indemnified against expenses
(including attorneys’ fees) actually and reasonatyrred by such person in connection therewittheut the necessity of authorization in the
specific case.
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Section 7.04 Good Faith Defined For purposes of any determination under Sectif8, & person shall be deemed to have ¢
in good faith and in a manner such person reaspregdiieved to be in or not opposed to the bestasts of the Corporation, or, with respect to
any criminal action or proceeding, to have hadessonable cause to believe such person’s condsaim@awful, if such person’s action is
based on the records or books of account of thedZation or another enterprise, or on informatiopied to such person by the officers of
the Corporation or another enterprise in the coafsgbeir duties, or on the advice of legal courfeethe Corporation or another enterprise or
on information or records given or reports madtéh&Corporation or another enterprise by an indépencertified public accountant or by an
appraiser or other expert selected with reasoratyke by the Corporation or another enterprise.prbgisions of this Section 7.04 shall not be
deemed to be exclusive or to limit in any way threurnstances in which a person may be deemed te ima&¢ the applicable standard of
conduct set forth in Section 7.01 or Section 7a32the case may be.

Section 7.05 Indemnification by a CourtNotwithstanding any contrary determination in tpedfic case under Section 7.03,
and notwithstanding the absence of any determindiereunder, any director or officer may applyt® Court of Chancery of the State of
Delaware or any other court of competent jurisdittin the State of Delaware for indemnificationlifving the final disposition of such
action, suit or proceeding) to the extent otheryisamissible under Section 7.01 or Section 7.0Bioadvancement of expenses to the extent
otherwise permissible under Section 7.06. The l&Essich indemnification by a court shall be a deteation by such court that
indemnification of the director or officer is prapa the circumstances because such person hahenapplicable standard of conduct set fortt
in Section 7.01 or Section 7.02, as the case mali&igher a contrary determination in the speafise under Section 7.03 nor the absence of
any determination thereunder shall be a defensadb application or create a presumption that itezidr or officer seeking indemnification
has not met any applicable standard of conductcBlaf any application for indemnification or adeament of expenses pursuant to this
Section 7.05 shall be given to the Corporation grtlyrupon the filing of such application. If suce&d, in whole or in part, the director or
officer seeking indemnification or advancementxgenses shall also be entitled to be paid the esgpefhprosecuting such application to the
fullest extent permitted by applicable law.

Section 7.06 Expenses Payable in Advandexpenses (including attorneys’ fees) incurred loljrector or officer in defending
any civil, criminal, administrative or investigagiaction, suit or proceeding shall, to the fullkegient not prohibited by applicable law, be paid
by the Corporation in advance of the final disgosibf such action, suit or proceeding upon receff@n undertaking by or on behalf of such
director or officer to repay such amount if it shatimately be determined that such person isemtitled to be indemnified by the Corporation
as authorized in this Article VII. Such expensesl{iding attorneys’ fees) incurred by former diogstand officers or other employees and
agents may be so paid upon such terms and corsgliifcany, 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 toAttiisle VIl shall not be deemed exclusive of anp@trights to which those seeking
indemnification or advancement of expenses maynkidezl under the certificate of incorporation, $heéy-laws, agreement, vote of
stockholders or disinterested directors or otheewi®th as to action in such person’s official céiyaand as to action in another capacity while
holding such office, it being the policy of the @oration that indemnification of the persons spedifn Section 7.01 and Section 7.02 shall be
made to the fullest extent permitted by law. Thevmions of this Article VIl shall not be deemedpieclude the indemnification of any person
who is not specified in Section 7.01 or Sectior2hQt whom the Corporation has the power or ohiligato indemnify under the provisions of
the General Corporation Law of the State of Delayar otherwise.

Section 7.08 Insurance The Corporation may purchase and maintain inggran behalf of any person who is or was a directo
or officer of the Corporation, or is or was a dtgecor officer of the Corporation serving at theguiest of the Corporation as a director, officer,
employee or agent of another corporation, partmgrgbint venture, trust or other enterprise ageargy liability asserted against such person
and incurred by such person in any such capadaitgrising out of such person’s status as such, lvenetr not the Corporation would have the
power or the obligation to indemnify such persoaiagt such liability under the provisions of thigiéle VII.
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Section 7.09 Certain DefinitionsFor purposes of this Article VII, references toét@orporation” shall include, in addition to
the resulting corporation, any constituent corporafincluding any constituent of a constituentyatbed in a consolidation or merger which, i
its separate existence had continued, would hagg@bwaer and authority to indemnify its directorsofficers, so that any person who is or was
a director or officer of such constituent corparatior is or was a director or officer of such d@inent corporation serving at the request of
such constituent corporation as a director, offieenployee or agent of another corporation, pastripr joint venture, trust or other enterprise,
shall stand in the same position under the prowssif this Article VII with respect to the resuliior surviving corporation as such person
would have with respect to such constituent conpamaf its separate existence had continued. Enm t'another enterprise” as used in this
Article VII shall mean any other corporation or gmgrtnership, joint venture, trust, employee berptéin or other enterprise of which such
person is or was serving at the request of the @atjpn as a director, officer, employee or agEot. purposes of this Article VII, references to
“fines” shall include any excise taxes assessea parson with respect to an employee benefit gad;references to “serving at the request o
the Corporation” shall include any service as adior or officer of the Corporation which imposesiels on, or involves services by, such
director or officer with respect to an employeedférmplan, its participants or beneficiaries; angesison who acted in good faith and in a
manner such person reasonably believed to be imtiest of the participants and beneficiariearoemployee benefit plan shall be deemed t
have acted in a manner “not opposed to the beseisiis of the Corporation” as referred to in thigcle VII.

Section 7.10 Survival of Indemnification and Advanement of Expenses The indemnification and advancement of expenses
provided by, or granted pursuant to, this Articlé 8hall, unless otherwise provided when authoriaedatified, continue as to a person who
ceased to be a director or officer and shall inarthe benefit of the heirs, executors and admiists of such a person.

Section 7.11 Limitation on Indemnification.Notwithstanding anything contained in this Artidd to the contrary, except for
proceedings to enforce rights to indemnificatiod émadvancement of expenses (which shall be geddoy Section 7.05), the Corporation
shall not be obligated to indemnify any directooéficer (or his or her heirs, executors or persamdegal representatives) or advance expe
in connection with a proceeding (or part therepifjated by such person unless such proceedingairthereof) was authorized or consente
by the Board of Directors.

Section 7.12 Indemnification of Employees and AgestThe Corporation may, to the extent authorized ftione to time by th
Board of Directors, provide rights to indemnifieatiand to the advancement of expenses to emplayekagents of the Corporation similar to
those conferred in this Article VII to directorsdhafficers of the Corporation.

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

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

ARTICLE VIII
AMENDMENTS

These bylaws may be amended, altered, changedtealdaipd repealed or new bylaws adopted by the Bafdbirectors. The
stockholders may make additional bylaws and magr alitd repeal any bylaws whether such bylaws wegeally adopted by them or
otherwise only to the extent required or permittgdhe Corporations’ Certificate of Incorporation.

13



PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS
Iltem 20. Indemnification of Officers and Director:

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

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

Section 102(b)(7) of the DGCL permits a corporatioprovide in its certificate of incorporation thadirector of the corporation shall
not be personally liable to the corporation osttsckholders for monetary damages for breach otfaty duty 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 whthke director derived an improper personal ben@iit: certificate of incorporation provides
that the personal liability of our directors is ited to the fullest extent permitted under the DGThis provision of our certificate of
incorporation does not eliminate all fiduciary @ustiof our directors to us and, in appropriate civstances, equitable remedies such as
injunctive or other forms of nonmonetary relief wémain available to us.

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

Item 21. Exhibits and Financial Statement Scheduls
(a) Exhibits
INDEX TO EXHIBITS

Exhibit

Number Description of Document

2.1* Agreement and Plan of Merger, dated as of Marcl2@53, by and among ADA-ES, Inc., Advanced EmissiBalutions,
Inc. and ADA Merger Corp. (attached as Annex Iie proxy statement/prospectus included in the Ragjisn Statement
and incorporated by referenc

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

3.2%* Second Amended and Restated Certificate of Incatjmor of Advanced Emissions Solutions, Inc. (ateachs Annex Il to
the proxy statement/prospectus included in thisi®Region Statement and incorporated herein byreefee)

3.3 Amended and Restated Articles of Incorporation B8AES, Inc. (incorporated by reference to Exhibit & the Quarterly

Report on Form 1-QSB for the quarter ended September 30, 2005 direNovember 10, 2005 (File No. (-50216))
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Exhibit

Number Description of Document

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

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

4.1* Specimen Common Stock Certifice

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

8.1* Opinion of Sparkman + Foote LL

23.1* Consent of EKS&H, LLLF

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

24.1 Power of Attorney (included on signature pa

99.1* Form of Proxy Cart

* Filed herewith

** Filed herewith and to be filed with the SecretafrBtate of the State of Delaware prior to the dffecdate of the reorganizatic

Item 22. Undertakings
The undersigned registrant hereby undertakes:

(a) That, for purposes of determining any liabilityder the Securities Act, each filing of the regist's annual report pursuant to
Section 13(a) or 15(d) of the Exchange Act (andgngtapplicable, each filing of an employee bengéih’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incogped by reference in the registration statemerit sbaleemed a new registration statement
relating to the securities offered therein, anddfiering of such securities at that time shaldeemed to be the initilona fideoffering
thereof.

(b) That prior to any public reoffering of the setes registered hereunder through use of a patgpevhich is a part of this registrati
statement, by any person or party who is deeméeé &n underwriter within the meaning of Rule 145{tg issuer undertakes that such
reoffering prospectus will contain the informaticalled for by the applicable registration form wigspect to reofferings by persons who may
be deemed underwriters, in addition to the inforamatalled for by the other items of the applicafolan.

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

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

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

Insofar as indemnification by the registrant fabiiities arising under the Securities Act may bemitted to directors, officers and
controlling persons of the registrant pursuanth®fbregoing provisions, or otherwise, the regigtteas been advised that, in the opinion of the
SEC, such indemnification is against public polisyexpressed in the Securities Act and is, thezetorenforceable. In the event that a claim
for indemnification against such



liabilities (other than the payment by the registraf expenses incurred or paid by a director ceffior controlling person of the registrant in
successful defense of any action, suit or procegdinasserted by such director, officer or coffitiglperson in connection with the securities
being registered, the registrant will, unless i dpinion of its counsel the matter has been settyecontrolling precedent, submit to a court of
appropriate jurisdiction the question whether smcemnification by it is against public policy agxeessed in the Securities Act and will be
governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the SecuritiestAetregistrant certifies that it has reasonabdeigds to believe that it meets all of the
requirements for filing on Form S-4 and has dulyseal this registration statement to be signedsoehalf by the undersigned, thereunto duly
authorized, in Douglas County, in the State of @ado on March 25, 2013.

ADVANCED EMISSIONS SOLUTIONS, INC

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

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




SIGNATURES
(INCLUDING POWER OF ATTORNEY)

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

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following
persons in the capacities and on the dates indicate

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

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

(Principal Financial and Accounting Office (Principal Executive Officer

Date: March 25, 201 Date: March 25, 201
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Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
ADVANCED EMISSIONS SOLUTIONS, INC.

Advanced Emissions Solutions Inc. (th€6rporation "), a corporation organized and existing underléives of the State of Delaware, does
hereby certify that:

A. The name of the Corporation is Advanced EmissiBalutions, Inc. The Corporation’s original Céctite of Incorporation was filed
with the Secretary of State of Delaware on March201.1.

B. This Amended and Restated Certificate of Incoapon was duly adopted in accordance with Sectitsand 245 of the General

Corporation Law of the State of Delaware (tHeGCL "), and restates, integrates and further amendprihv@sions of the Corporation’s
Certificate of Incorporation.

C. The text of the Certificate of Incorporationtbis Corporation is hereby amended and restatéd emtirety to read as follows:

ARTICLE |
NAME

The name of the corporation is ADVANCED EMISSIONSGISJTIONS, INC.

ARTICLE Il
REGISTERED OFFICES

The address of its registered office in the Stafeéedaware is Corporation Trust Center, 1209 Ora@geet, in the City of
Wilmington, County of New Castle, 19801. The narh@sregistered agent is The Corporation Trust Gany.

ARTICLE Il
PURPOSE

The nature of the business or purposes to be cteioc promoted by the Corporation is to engageninlawful act or activity
for which corporations may be organized under tk&OD.



ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of common stock whiehcthrporation is authorized to issue is 1,000@ravalue of $.001 per share
(the “Common Stock”) and the total number of shares of preferredistekich the corporation is authorized to issue(® &t a par value of
$.001 per share (Preferred Stock”).

The board of directors is hereby expressly autkdrip provide, out of the unissued shares of PedeBtock, for one or more
series of Preferred Stock and, with respect to sach series, to fix the number of shares constgiguch series and the designation of such
series, the voting powers, if any, of the sharesuch series, and the preferences and relativegipating, optional or other special rights, if
any, and any qualifications, limitations or restdns thereof, of the shares of such series. Theeps preferences and relative, participating,
optional and other special rights of each serid@referred Stock, and the qualifications, limitas@r restrictions thereof, if any, may differ
from those of any and all other series at any tnmstanding.

Except as otherwise provided by law or by the ngsmh or resolutions adopted by the board of deesctiesignating the rights,
powers and preferences of any series of Prefetimtkhe Common Stock shall have the exclusivistrig vote for the election of directors
and for all other purposes. Each share of CommookSthall have one vote on each matter properlyngitgd to the stockholders of the
Corporation for their vote, and the holders of @@nmon Stock shall vote together as a single class.

ARTICLE V
CERTAIN DEFINITIONS

“Affiliate or Associate” shall have the respective meanings ascribed o teums in Rule 12b-2 of the General Rules and
Regulations under the Securities Exchange Act 8#18s in effect on March 11, 2011.

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

“Beneficial Owner or beneficially owned” shall have the meaning ascribed to such term la R8d3 of the General Rules a
Regulations of the Securities Exchange Act of 1834amended. In addition, a Person shall be thaef@al Owner” of any voting stock
which such Person or any of its Affiliates or Asisbes has (a) the right to acquire (whether sugtit iis exercisable immediately or only after
the passage of time), pursuant to any agreemeathgegment or understanding or upon the exerciserofersion rights, exchange rights,
warrants or options or otherwise or (b) the rightdte pursuant to any agreement, arrangementdarstanding (but neither such Person nor
any such Affiliate or Associate shall be deemedadhe Beneficial Owner of any shares of votinglstenlely by reason of a revocable proxy
or consent granted for a particular meeting ofldtotders, pursuant to a public solicitation of pesxor consents for such meeting, and with
respect to which shares neither such Person noswty Affiliate or Associate is otherwise deemea Bleneficial Owner). Notwithstanding the
foregoing, a Person shall not be a “Beneficial Ofvoéany voting stock for the purposes of thisiélé V which such person may have the
right to acquire pursuant to the rights agreememftime to time in effect and the rights issuegtr¢tunder.

“Business Combination” shall mean any of the transactions describedyroae or more of clauses (a) through (f) of
Section 6.01.

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

“Continuing Director” means any member of the Board who is unaffiliatét the Interested Stockholder and was a membel
of the Board before the Interested Stockholder inecan Interested Stockholder, and any director iwtioereafter chosen to fill any vacancy
on the Board or who is elected and who, in eitiveng is unaffiliated with the Interested Stockresldnd in connection with his or her initial
assumption of office is recommended for appointneer@lection by a majority of Continuing Directdaren on the Board.

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

“Entity” means a corporation, partnership, joint ventureitéid liability company, trust, unincorporated angaation, associatic
or other similar entity.

“Excluded Preferred Stock” means any series of Preferred Stock with respaehich a majority of the Continuing Directors
have approved a Preferred Stock Designation cigatioh series that expressly provides that theigioms of Article VI shall not apply.
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“Fair Market Value” shall mean (a) in the case of stock, the highesirgy sale price during the 30-day period immesdjat
preceding the date in question of a share of stoatk ®n the Composite Tape for New York Stock Exgwlisted stocks, or, if such stock is
not quoted on the Composite Tape, on the New YtokkSExchange, or, if such stock is not listed nahsexchange, on the principal U.S.
securities exchange registered under the SecuEikelsange Act of 1934, as amended, on which suatk $ listed, or, if such stock is not
listed on any such exchange, the highest closilegmsae during the 30-day period immediately pdieg the date in question of a share of
such stock on the National Association of Secigibealers, Inc. Automated Quotation System, orsysyem then in use, or if no such
guotations are available, the fair market valu¢hendate in question of a share of such stock esrdaed by the Board in accordance with
Section 6.03; and (b) in the case of property otih@n cash or stock, the fair market value of qurciperty on the date in question as determ
by the Board in accordance with Section 6.03.

“Interested Stockholder” shall mean any Person (other than the Corporati@my Subsidiary and other than any prsfitring
employee stock ownership or other employee bepkfit of the Corporation or any Subsidiary or amgtiee or fiduciary with respect to any
such plan or holding voting stock for the purpos&unding any such plan or funding other employeaddits for employees of the Corporation
or any Subsidiary when acting in such capacity) whwhich: (a) itself, or along with its Affiliatess the Beneficial Owner, directly or
indirectly, of more than 10% of the then outstagdioting stock; or (b) is an Affiliate of the Comadion and at any time within the two-year
period immediately prior to the date in questiorswaelf, or along with its Affiliates, the Benefit Owner, directly or indirectly, of 10% or
more of the then outstanding voting stock; or §cam assignee of or has otherwise succeeded teoting stock which was at any time within
the two-year period immediately prior to the datejuestion beneficially owned by an Interested 8totder, if such assignment or succession
shall have occurred in the course of a transacti@eries of transactions not involving a publifeahg within the meaning of the Securities
Act of 1933, as amended. For the purpose of deténgnwhether a Person is an Interested Stockhdlidemumber of shares of voting stock
deemed to be outstanding shall include shares diebameeficially owned by the Interested Stockholbet,shall not include any other share
voting stock which may be issuable pursuant toagrngement, arrangement or understanding, or upeneisg of conversion rights, warrants
options or otherwise.

“Person” means an individual, governmental or regulatoryybmdEntity.

“Subsidiary” shall mean any Entity of which securities or otbnership interests having ordinary voting poweelgrct a
majority of the board of directors or other perspagorming similar functions are at any time dthgor indirectly 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
applicable law or this Amended and Restated Ceatiéi of Incorporation, and except as otherwiseesgly provided in Section 6.02 below:

(a) any merger or consolidation of the Corporatioany Subsidiary with any Interested Stockholdearty other Entity (whethe
or not an Interested Stockholder) which is, orragteeh merger or consolidation would be, an Affdiaf an Interested Stockholder;

(b) any sale, lease, exclusive license, exchangegage, pledge, transfer or other dispositioro(ie transaction or a series of
transactions) to or with any Interested Stockhotiteany Affiliate of an Interested Stockholder anfy assets of the Corporation or any
Subsidiary having an aggregate Fair Market Valumofe than the lower of either (i) 10% of the maragpitalization of the Corporation’s
stock, excluding the value of stock held by angiested Stockholder and any Affiliate of an InterdsStockholder, at any point during any
such transaction or series of transactions o (%% of the value of the Corporation’s assets ahk gatue is reported on the most recent balanc
sheet filed by the Corporation with the Securiiesl Exchange Commission$EC ") in accordance with generally accepted accounting
principles (“GAAP ");

(c) the issuance or transfer by the Corporatioanyr Subsidiary (in one transaction or a seriesasfsactions) of any securities of
the Corporation or any Subsidiary to any IntereStmtkholder or any Affiliate of an Interested Sdoalder, in exchange for cash, securities ol
other property (or a combination thereof) havingaggregate Fair Market Value of more than the losfegither (i) 10% of the market
capitalization of the Corporation’s stock, excluglihe value of stock held by any Interested Stolddrcand any Affiliate of an Interested
Stockholder, at any point during any such traneaabir series of transactions or (i) 10% of theueabf the Corporatios’assets as such valu
reported on the most recent balance sheet filatiddCorporation with the SEC in accordance with GAA

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



(e) any reclassification of securities (includimy aeverse stock split), recapitalization of the@@wation or any merger or
consolidation of the Corporation with any of itsbSidiaries or any other transaction (whether oramointerested Stockholder is a party thet
which has the effect, directly or indirectly, otmeasing the proportionate share of the outstanshiages of any class of equity or convertible
securities of the Corporation or any Subsidiaryckitare directly or indirectly owned by any InteegkStockholder or any Affiliate of an
Interested Stockholder; or

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

shall require, except as otherwise prohibited lppliagble law, the affirmative vote of the holdefsableast a majority of the voting power of
the then outstanding voting stock, voting togeti®a single class, including the affirmative vdtéhe holders of at least a majority of the
voting power of the then outstanding voting stook ewned directly or indirectly by any Interestaed&kholder or any Affiliate of an Interest
Stockholder. Such affirmative vote shall be reqlimetwithstanding the fact that no vote may be iregl) or that a lesser percentage may be
permitted, by applicable law or in any agreemeniany national securities exchange or otherwise.

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

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

(i) The aggregate amount, as of the date ‘{@wsummation Date” ) of the consummation of the Business
Combination, of (A) the cash and (B) the Fair MaM¥alue of the consideration other than cash teeleived per share by holders of Commor
Stock in such Business Combination shall be at kegisal to the higher of the following (in eacheappropriately adjusted in the event of any
stock dividend, stock split, combination of shasesimilar event): (x) (if applicable) the high@str share price (including any brokerage
commissions, transfer taxes and soliciting deafeess) paid by the Interested Stockholder or anisdffiliates for any shares of Common
Stock acquired by them (1) within the two-year pdrimmediately prior to the date of the first pgtdnnouncement of the proposal of the
Business Combination (tf&nnouncement Date”), or (2) in any transaction in which the Interes8&ockholder became an Interested
Stockholder (théDetermination Date” ), whichever is higher; (y) the Fair Market Valuer ghare of Common Stock on the Announcement
Date or the Determination Date, whichever is highad (z) (if applicable) the price per share eqoadhe Fair Market Value per share of
Common Stock, multiplied by the ratio of (1) thglést per share price (including any brokerage cssians, transfer taxes and soliciting
dealers’ fees) paid by the Interested Stockholdeafy shares of Common Stock acquired by it withentwo-year period immediately prior to
the Announcement Date to (2) the Fair Market Vagdeeshare of Common Stock on the first day in duahyear period upon which the
Interested Stockholder acquired any shares of Camttock;

(i) The aggregate amount, as of the Consummatiate [»f (A) the cash and (B) the Fair Market Vadfithe
consideration other than cash to be received maedhy holders of shares of any class or seribg(dhan Common Stock or Excluded
Preferred Stock) of outstanding capital stock shalat least equal to the highest of the followingeach case appropriately adjusted in the
event of any stock dividend, stock split, combioatof shares or similar event), it being intendweat the requirements of this paragraph (b)(ii)
shall be required to be met with respect to evagh<lass or series of outstanding capital stockthdr or not the Interested Stockholder or
of its Affiliates has previously acquired any stsaoé a particular class or series of capital st¢el:(if applicable) the price per share equal to
the Fair Market Value per share of such class pitabstock, multiplied by the ratio of (1) the higst per share price (including any brokerage
commissions, transfer taxes and soliciting deafeess) paid by the Interested Stockholder for draress of such class of capital stock acquirec
by it within the two-year period immediately pritmrthe Announcement Date to (2) the Fair Marketuégber share of such class of capital
stock on the first day in such two-year period updtnich the Interested Stockholder acquired anyeshaf such class of capital stock; (x) (if
applicable) the highest per share price (including brokerage commissions, transfer taxes andtsuljiclealers’ fees) paid by the Interested
Stockholder or any of its Affiliates for any shamssuch class or series of capital stock acquiethem (1) within the two-year period
immediately prior to the Announcement Date or (2ainy transactions in which it became an IntereStedkholder, whichever is higher;

(y) the Fair Market Value per share of such classeoies of capital stock on the Announcement Daten the Determination Date, whichever
is higher; and (z) the highest preferential amgentshare, if any, to which the holders of shafesioh class or series of capital stock woulc
entitled in the event of any voluntary or involumtéiquidation, dissolution or winding up of the aoration;
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(iii) The consideration to be received by holdera particular class of outstanding voting stocicliiding Common
Stock and other than Excluded Preferred Stock) bleah cash or in the same form as the IntereStedkholder has previously paid for shares
of such class of voting stock. If the Interestedcgholder has paid for shares of any class of gatbock with varying forms of consideration,
the form of consideration for such class of votitgek shall be either cash or the form used toisedlie largest number of shares of such clas
of voting stock previously acquired by it;

(iv) After such Interested Stockholder has becomingerested Stockholder and prior to the consuriomaif such
Business Combination: (A) there shall have beefaitore to declare and pay at the regular datesfoerany full quarterly dividends (whether
or not cumulative) on any outstanding Preferreati§texcept as approved by a majority of the ComtigilDirectors; (B) there shall have been
no reduction in the annual rate of dividends paidh® Common Stock (except as necessary to reffgcsubdivision of the Common Stock),
except as approved by a majority of the Continibigctors; (C) there shall have been an increasieeimnnual rate of dividends as necessary
fully to reflect any recapitalization (includingyneverse stock split) or any similar reorganizatichich has the effect of reducing the number
of outstanding shares of the Common Stock, unlesédiilure so to increase such annual rate is &pprby a majority of the Continuing
Directors; and (D) such Interested Stockholderlstalhave become the Beneficial Owner of any aolditl voting stock except as part of the
transaction which results in such Interested Stoltdr becoming an Interested Stockholder;

(v) After such Interested Stockholder has becomimtamested Stockholder, such Interested Stockhaldall not have
received the benefit, directly or indirectly (extgpoportionately as a stockholder), of any loatsjances, guarantees, pledges or other
financial assistance or any tax credits or otherativantages provided by the Corporation, whethanticipation of, or in connection with,
such Business Combination or otherwise; and

(vi) A proxy or information statement describing throposed Business Combination and complying tliggh
requirements of the Securities Exchange Act of 1834mended, and the rules and regulations thdee(or any subsequent provisions
replacing such act, rules or regulations) shalkhaeen mailed to stockholders of the Corporatidaaatt 30 days prior to the consummation of
such Business Combination (whether or not suchypooxnformation statement is required to be mapedsuant to such act or subsequent
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 thiscdetVIl on the basis of information known to therteafeasonable inquiry, all facts necessary
to determine compliance with this Article VI inciad, without limitation (a) whether a Person islaterested Stockholder; (b) the number of
shares of capital stock beneficially owned by aaysBn; (c) whether a Person is an Affiliate or Asai® of another; (d) whether the applicable
conditions set forth in Section 6.02 have beenwiikt respect to any Business Combination; (e) thie Market Value of stock or other
property; and (f) whether the assets that areubgest of any Business Combination have, or thesickamation to be received for the issuanc
transfer of securities by the Corporation or anppstdiary in any Business Combination has, an aggecBair Market Value of more than the
lower of either (i) 10% of the market capitalizaiof the Corporation’s stock, excluding the val@istock held by any Interested Stockholder
and any Affiliate of an Interested Stockholderaay point during any such transaction or serigsasfsactions or (ii) 10% of the value of the
Corporation’s assets as such value is reportel@mbst recent balance sheet filed by the Cororatith the SEC in accordance with GAAP.
Any such determination made in good faith shalblmeling and conclusive on all parties.

Section 6.04 No Effect on Fiduciary Obligations dinterested StockholdersNothing contained in this Article VI shall be
construed to relieve any Interested Stockholdenfamy fiduciary obligation imposed by applicablerla

Section 6.05 Amendment or RepealNotwithstanding any other provisions of this Amedi@dad Restated Certificate of
Incorporation or the Bylaws (and notwithstanding fact that a lesser percentage may be permitteghp§cable law, this Amended and
Restated Certificate of Incorporation or the Bylavinait in addition to any affirmative vote of theltiers of any particular class of the voting
stock required by applicable law or this Amended Restated Certificate of Incorporation, the affitime vote of the holders of at least a
majority of the voting power of the shares of thert outstanding voting stock voting together aimgle class, including the affirmative vote of
the holders of at least a majority of the votingvpo of the then outstanding voting stock not owdeectly or indirectly by any Interested
Stockholder or any Affiliate of any Interested Stoeolder, shall be required to amend, repeal or adoy provisions inconsistent with, this
Article VI or Article V.



ARTICLE VII
DIRECTOR ELECTION

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

ARTICLE VIII
DIRECTOR LIABILITY

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

ARTICLE IX
DIRECTOR INDEMNIFICATION

The Corporation shall indemnify, advance expersed,hold harmless, to the fullest extent permikig@pplicable law as it presently exists or
may hereafter be amended, any personCavered Persor’) who was or is made or is threatened to be maolerty or is otherwise involved
in any action, suit or proceeding, whether civilirénal, administrative or investigative (Pfoceeding”), by reason of the fact that he or she,
or a person for whom he or she is the legal reptatee, is or was a director or officer of the Goration or, while a director or officer of the
Corporation, is or was serving at the request ef@brporation as a director, officer, employeegerd of another corporation or of a
partnership, joint venture, trust, enterprise anprofit entity, including service with respect tmgloyee benefit plans, against all liability and
loss suffered and expenses (including attornes)feeasonably incurred by such Covered Personvitlistanding the preceding sentence,
except for claims for indemnification (followingeHinal disposition of such Proceeding) or advareeinof expenses not paid in full, the
Corporation shall be required to indemnify a CoddPerson in connection with a Proceeding (or jentetof) commenced by such Covered
Person only if the commencement of such Proceddingart thereof) by the Covered Person was awbdrin the specific case by the Boar
Directors of the Corporation. Any amendment, repeahodification of this Article IX shall not adwagly affect any right or protection
hereunder of any person in respect of any act assiam occurring prior to the time of such repeammdification.

ARTICLE X
BYLAWS

In furtherance and not in limitation of the poweomferred by statute, the board of directors isesgly empowered to adopt, amend or repeal
bylaws of the Corporation. Any adoption, amendnwnepeal of the bylaws of the Corporation by tbard of directors shall require the
approval of a majority of the entire board of dimes. Except as otherwise required by law or thisedded and Restated Certificate of
Incorporation, the stockholders shall also havepthwer to adopt, amend or repeal any provisiomefitylaws of the Corporation with the
affirmative vote of the holders of at least a migjoof the voting power of all of the then outstamgishares of the capital stock of the
Corporation entitled to vote generally in the alatiof directors, voting together as a single cldistwithstanding anything to the contrary in
this Amended and Restated Certificate of Incorponain addition to the holders of any class ofeseof stock of the corporation required by
law or by this Amended and Restated Certificattnobrporation, the affirmative vote of the holdefsat least a majority of the voting powet
the shares of the then outstanding voting stockgdbgether as a single class, including the ratiive vote of the holders of at least a maji
of the voting power of the then outstanding votitgck not owned directly or indirectly by any Irdeted Stockholder or any Affiliate of any
Interested Stockholder, shall be required to ameqkal or adopt any provisions inconsistent vitilg Article X of this Amended and Resta
Certificate of Incorporation.

ARTICLE XI
AMENDMENT OF CERTIFICATE OF INCORPORATION

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



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

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

ARTICLE XIII
WRITTEN CONSENT

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

if a consent or consents in writing, setting fdtta action to be so taken, are signed by all ohthiders of outstanding stock entitled to vote
with respect to the subject matter thereof andrdetid (by hand or by certified or registered nrailurn receipt requested) to the Corporatio
delivery to its registered office in the State adl@ware, its principal place of business or arceffior agent of the Corporation having custody
of the books in which proceedings of meetings ofldgholders are recorded.
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IN WITNESS WHEREOF, the Corporation has causedAniended and Restated Certificate of Incorporatiobe signed by the undersigned,
a duly authorized officer of the Corporation, onyVeb, 2011.

By: /s/ Mark H. McKinnies
Mark H. McKinnies
Senior Vice President and Chief Financial
Officer
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Exhibit 5.1

| |=|.| S CHUCHAT, HERZzOG& B RENMAN, LLC

March 25, 2013

Advanced Emissions Solutions, Inc.
9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129

Re: Advanced Emissions Solutions, Inc. Registraitatement on Form-&

Ladies and Gentlemen:

We have acted as counsel to Advanced Emissionsi@wduinc., a Delaware corporation (“ADES” or thiegistrant),
in connection with the Agreement and Plan of Medped as of March 25, 2013 (the “Reorganizatiore@ment”) by
and among ADA-ES, Inc., a Colorado corporation (ABS"), ADES, a wholly owned subsidiary of ADA-E&)d
ADA Merger Corp., a Colorado corporation (“MergefLand a wholly owned subsidiary of ADES. The
Reorganization Agreement provides for the merder (Merger”) of ADA-ES with MergerCo, with ADA=S surviving
as a wholly owned subsidiary of ADES, and the cosioa of each share of common stock, no par vaiADA-ES
issued and outstanding immediately prior to theai¥e time of the Merger, into one duly-issuedlyfpaid and non-
assessable share of common stock of ADES, par $8®1 per share (the “Shares”) (collectively with other
transactions contemplated by the Reorganizatior&gent, the “Reorganization”). In connection wita t
Reorganization, ADES will issue the ADES Commonc&topon the terms and conditions set forth in the
Reorganization Agreement and as described in tbeeabaptioned Registration Statement on Form &l (t
“Registration Statement”) of ADES, filed with the&irities and Exchange Commission (the “Commisgion”

In connection with rendering this opinion, we haseiewed and relied upon the Reorganization Agreentiee
Registration Statement, the charter documents dd@&@nd ADA-ES, and such other corporate recordslandments
as we have deemed relevant and necessary as thédndbkis opinion. We have also examined the cmafe laws of th
State of Colorado and the State of Delaware anfetteral laws of the United States of America, ashwave deemed
relevant.

In rendering this opinion, we have: (a) assumeth@)genuineness of all signatures on all documentswed by us,
(i) the authenticity of all documents submitteduas originals and (iii) the conformity to origirdocuments of all
documents submitted to us as photostatic or

1900 Wazee Street, Suite 300, Denver, CO 80202n.\83.295.9700 : Fax. 303.295.9701 : www.shblegah



Advanced Emissions Solutions, Inc.
March 25, 2013
Page 2

conformed copies and the authenticity of the o&tgirof such copies; and (b) relied upon (i) repneseons, statements
and certificates of public officials and others didrepresentations, statements and certificafesficers and
representatives of the Registrant as to mattefactf

Based upon the foregoing, we are of the opiniohttl@Shares will, upon their issuance in accordanmith the terms ¢
the Reorganization Agreement and as describeciR#gistration Statement, be duly authorized, aigsued, fully
paid and non-assessable.

We hereby consent to the use of this opinion asxaibit to the Registration Statement and to tieremces to this firr
in the Registration Statement in the section editMALIDITY OF SHARES.” In giving the foregoing emsent, we do
not thereby admit that we are in the category oéqes whose consent is required under Sectiorthledbecurities Act
of 1933, as amended, or the rules and regulatibtieedSecurities and Exchange Commission thereunder

In rendering the following opinion, we express manton as to the laws of any jurisdiction otherrthia (i) the
corporate laws of the State of Colorado and theeStDelaware, including all applicable statutprgvisions of the
Colorado Business Corporation Act and the Delawaareral Corporate Law, all rules and regulatiorgeulying such
statutory provisions of law, and all applicableigi@ and regulatory determinations concerning dag¥s as reported |
publicly available compilations of such judicialcaregulatory determinations and (ii) the federal &f the United
States to the extent specifically referred to hrerall opinions expressed are as of the date hemecépt where
expressly stated otherwise.

Very truly yours,

/sl Schuchat, Herzog & Brenman, LI
Schuchat, Herzog & Brenman, LL

1900 Wazee Street, Suite 300, Denver, CO 80202n.\83.295.9700 : Fax. 303.295.9701 : www.shblegah



Exhibit 8.1

SPARKMAN + FOOTE LLP

1616 17 St, Ste. 564, Denver, CO 80222
sparkman@sparkmanfoote.c

March 25, 2013

ADA-ES, Inc.
2135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, CO 80129

Ladies and Gentlemen:

We have acted as tax counsel to ADA-ES, Inc. (berfipany”), a Colorado corporation, in connectiothvitis proposed reorganization
consisting of: (a) the merger of ADA Merger Co. @hger Co."), a Colorado corporation and a direttolly owned subsidiary of Advanced
Emissions Solutions, Inc. (“AES”), a Delaware cagimn, with and into the Company pursuant to tlyge@ment and Plan of Merger (the
“Merger Agreement”) dated March 25, 2013 by and agithe Company, AES, and Merger Co., pursuant tcwdll of the outstanding stock
of the Company will be converted into stock of ABSd the Company will become a wholly owned subsjdof AES. Capitalized terms used
but not defined herein shall have the meaninggasdito such terms in the Merger Agreement.

In providing our opinion, we have examined the RrfBxospectus, which is included in the Registraiteitement on Form S-4 (the
“Registration Statement”), as filed by the CompanyMarch 25, 2013, with the Securities and Exchabgamission, the Merger Agreement,
the certificates provided by the Company on betfitfself, AES, and Merger Co. to the undersigrtbe (‘Certificates”) and such other
documents and matters of law and fact as we haveidered necessary or appropriate in our judgnieiddition, we have assumed that (i)
Merger will be consummated in the manner conteradlaty, and in accordance with, the Merger Agreen(@nthe facts and information
contained in the Merger Agreement and the Registr&tatement are true, correct, and completg;t(ié representations made by the
Company, AES, and Merger Co. in the Certificatestawre and correct as of the date hereof and wfitinue to be true and correct through anc
including the Effective Time of the Merger; (iv)yarepresentation made in such Certificates whiehgaralified by knowledge or qualification
of like import are and will continue to be accunafiéhout regard to such qualifications; (v) we hgeeir express consent to rely on each of the
statements in the Certificates; (vi) the resoludioccommended to the Company’s shareholders IBo#sd of Directors in the Company’s
Proxy Statement included in the Registration Statamwill be approved by such shareholders at tine@mmeeting to be held on June 13, 2
in substantially the same form, in all materiapess, as so recommended; and (vii) original doecusigubmitted to us (including signatures
thereto) are authentic, documents submitted tsuopies conform to the original documents, andwth documents have been (or will be by
the Effective Date of the Merger) duly and validlyecuted and delivered where due execution andedglare a prerequisite to the
effectiveness thereof.

The opinions expressed herein are based on them&hteevenue Code of 1986, as amended (the “Cotiesasury Regulations
promulgated thereunder (including proposed and tearp regulations) and interpretations of the foieg as expressed in court decisions,
administrative determinations, and legislativednigt as of the date hereof. The opinions expreasedubject to change in the event of a
change in the applicable law or change in the jiméation of such law by the courts or by the Iné¢iRevenue Service, or a change in any of
the facts and assumptions upon which such opirdombased. There is no assurance that legislati@dministrative changes or court decisi
may or may not be retroactive with respect to taatiens prior to the date of such changes. Thesgons represent only counsel’s best legal
judgment, and have no binding effect or officialtas of any kind, so that no assurance can be ginarihe positions set forth below will
sustained by a court, if contest



ADA-ES, Inc
March 25, 2013
Page 2 of 2

Based on the foregoing, the discussion set forthersection entitled “Material U.S. Federal Incofi@a Consequences” in the
Registration Statement represents the opinionpafk®nan + Foote LLP as to the material U.S. fede@me tax consequences applicable to
the stockholders of the Company with respect taMkeger. In particular, it is our opinion that thterger will constitute an exchange of the
common stock of the Company for AES common stoclegued by Section 351 of the Code, as well as myamization within the meaning of
Section 368(a) of the Code, and, therefore, no galass will be recognized by the shareholderthefCompany upon the receipt of AES
common stock pursuant to the Merger.

Further, it is our opinion that utilization of tlBmpany’s pre-Merger net operating losses willb®timited by the provisions of
Section 382 of the Code by reason of the Merger.

This opinion is furnished to you solely for its useconnection with the Registration Statement. Méeeby consent to the filing of this
opinion as an exhibit to the Registration Statenagwk to the references to our firm name in the Rrospectus in connection with the
references to this opinion and the material U.8effal income tax consequences of the Merger. limgisuch consent, we do not thereby admi
that we are in the category of persons whose coisesquired under Section 7 of the Securities@#ct933, as amended, or the rules and
regulations of the Securities and Exchange Comoridsiereunder.

Very truly yours,
/sl Sparkman + Foote LL
Sparkman + Foote LL




Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

March 25, 2013
Denver, Colorado

/sl EKS&H, LLLP
EKS&H, LLLP




Exhibit 99.1

PROXY For an Annual Meeting of Shareholders of 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, indi&ted 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 sharessmyed by this Proxy are registered) and retwmptly. When shares are held by joint
tenants, both should sign. When signing as attomescutor, administrator, trustee or guardiamagdegive full title as such. If a corporation,
please sign in full corporate name by the Presidenther authorized officer. If a partnership,gse sign in partnership name by an authorize
person. If no date is stated by the shareholddgh@g)Proxy is deemed to bear the date upon whishstmailed 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, Goldefgrado 80401, not less than forty-eight (48) hdessluding Saturdays, Sundays and
holidays) before the day of the Meeting or any posement or adjournment thereof.

The undersigned shareholder of ADA-ES, Inc. (therfpany”) hereby appoints Michael D. Durham and Wllip Marcum or, failing them,
Mark H. McKinnies, as nominee of the undersignedttend, vote and act for and in the name of tiieersigned at the Annual Meeting of the
Shareholders of the Company (the “Meeting”) to bl fat the Company’s offices located at 9135 S&itlyeline Boulevard, Suite 200,
Highlands Ranch, Colorado 80129 on Thursday, J3n2Q13, at 9:00 a.m. (local time), and at any pas¢ment or adjournment thereof, and
the undersigned hereby revokes any former proxgrgte attend and vote at the Meeting.

THE NOMINEE IS HEREBY INSTRUCTED TO VOTE AS FOLLOWWITH RESPECT TO THE FOLLOWING MATTERS PROPOSED
BY THE COMPANY:

1. PROPOSAL TO APPROVE THE REORGANIZATION PROPOSAD REINCORPORATE IN DELAWARE AND TO APPROVE THE
RELATED REORGANIZATION AGREEMENT:

[ TFOR

[ TAGAINST

[ TABSTAIN

2. PROPOSAL TO ELECT THE FOLLOWING NOMINEES TO THEOARD OF DIRECTORS:
Nominees:
Kim B. Clarke

Michael D. Durham
Alan Bradley Gabbard
Derek C. Johnson

W. Phillip Marcum
Mark H. McKinnies
Robert E. Shanklin
Jeffrey C. Smith
Richard J. Swanson

[ ]FOR ALL NOMINEES
[ ]WITHHOLD AUTHORITY FOR ALL NOMINEES
[ ]FOR ALL NOMINEES, EXCEPT THE FOLLOWING




3. PROPOSAL TO RATIFY THE AUDIT COMMITTEE'S SELECTN OF KPMG LLP AS THE COMPANY’S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL iR ENDING DECEMBER 31, 2013:

[ ]FOR
[ ]AGAINST
[ ]ABSTAIN

4. PROPOSAL TO APPROVE THE FREQUENCY UPON WHICH TEDBMPANY WILL SEEK AN ADVISORY VOTE TO APPROVE
THE COMPANY’S COMPENSATION PAID TO NAMED EXECUTIVEOFFICERS:

[ ]FOR

[ ]AGAINST

[ ]ABSTAIN

5. PROPOSAL TO APPROVE THE COMPANY'S COMPENSATIOMIP TO NAMED EXECUTIVE OFFICERS:
[ ]FOR

[ ]AGAINST

[ ]ABSTAIN

6.To the extent permitted by law, consider and wmen such other matters as may properly come &ééfier Meeting or any postponement or
adjournment thereof.

Dated this day of , 2013.

Signature of Shareholder(

(Please print name of Shareholder

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARPROMPTLY USING THE ENCLOSED ENVELOPI



