As filed with the Securities and Exchange Commissioon March 16, 201z
Registration Statement No. 333-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-4
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Advanced Emissions Solutions, Inc.

(Exact name of registrant as specified in its chaetr)

27-5472457
(I.R.S. Employer
Identification No.)

Delaware 2890
(State or other jurisdiction of (Primary Standard Industrial
incorporation or organization) Classification Code Number)

9135 South Ridgeline Boulevard,
Suite 200,
Highlands Ranch, Colorado 80129
(303) 734-1727

(Address, Including Zip Code, and Telephone Numberncluding Area Code, of Registrant’s Principal Exeutive Offices)

Mark H. McKinnies
9135 South Ridgeline Boulevard,
Suite 200,
Highlands Ranch, Colorado 80129

(303) 734-1727
(Name, Address, Including Zip Code, and Telephone inber, Including Area Code, of Agent For Service)

Copies to:

Julie A. Herzog, Esq.
SCHUCHAT, HERZOG & BRENMAN, LLC
1900 Wazee Street, Suite 300
Denver, CO 80202
(303) 295-9700

Approximate date of commencement of proposed séli® securities to the publicAs soon as practicable after this Registrationedtant becomes
effective.

If the securities being registered on this Formlaieg offered in connection with the formationadfiolding company and there is compliance with @Gdne
Instruction G, check the following box:

If this Form is filed to register additional secig$ for an offering pursuant to Rule 462(b) untther Securities Act, check the following box and thse
Securities Act registration statement number ofctdier effective registration statement for thene offering. ~

If this Form is a post-effective amendment filedquant to Rule 462(d) under the Securities Actckhbe following box and list the Securities Act
registration statement number of the earlier eiffeategistration statement for the same offeririg.

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting comp&se the
definitions of “large accelerated filer,” “accelézd filer” and “smaller reporting company” in Rul@b-2 of the Exchange Act.

Large accelerated file Accelerated filel X
Non-accelerated file (Do not check if a smaller reporting compa Smaller reporting compar X
CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of each class o to be offering price aggregate Amount of
securities to be registered registered per unit (1) offering price M registration fee (2
Common Stock, par value $0.001 per st 11,000,00¢ $26.23 $288,530,00( $21,00€

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

the average high and low prices of A-ES, Inc. common stock on the NASDAQ Capital MardeetMarch 15, 201z

@ The amount of the Registration Fee reflects thal fding fee of $33,066 offset by the filing fe¢ $12,060 paid in connection with the Registrat@atement

on Form 4 filed by Advanced Emissions Solutions, Inc. onréfel4, 2011 (File No. 3:-172809) and withdrawn «April 19, 2011.

The registrant hereby amends this Registration Stament on such date or dates as may be necessaryléday its effective date until the registrant shalfile a
further amendment which specifically states that tis Registration Statement shall thereafter becomeffective in accordance with Section 8(a) of the
Securities Act of 1933 or until the Registration Sitement shall become effective on such date as tBecurities and Exchange Commission, acting pursuatb



said Section 8(a), may determine




EXPLANATORY NOTE

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

Reference is made to the No-Action Letter issuethéocCompany by the Staff of the Office of ChiefuBeel of the Division of Corporation Finance (the
“Staff") of the Securities and Exchange Commisg@vailable March 15, 2012) and the Staff's conaweewith the Company’s conclusion, among othergsinhat
(i) the Reorganization (as defined herein) cont#wa “succession” for purposes of Rule 12g-3(aeuthe Securities Exchange Act of 1934, as ame(ttied
“Exchange Act”), (ii) actions taken by AES with pest to its assumption of obligations of the Conypander certain stock-based benefit plans do nostitote
actions that require disclosure of information unideem 10 of Schedule 14A of Regulation A promuéghtinder the Exchange Act and (iii) certain finahci

information required by Form S-4 may be omittedhirthis proxy statement/prospectus to the extertt ;formation may be omitted pursuant to Instruttoof
Item 14 of Schedule 14A under the Exchange



The information in this proxy statement/prospectusis not complete and may be changed. We may not séllese securities until the registration statemel
filed with the Securities and Exchange Commissiorsieffective. This proxy statement/prospectus is nain offer to sell these securities and it is not Boiting
an offer to buy these securities in any state whetée offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 16, 2012

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

Dear Fellow Shareholder:

On behalf of the board of directors, we are pledseédvite you to the 2012 Annual Meeting of Shanlelers of ADA-ES, Inc. (the “Annual Meeting”). The
Annual Meeting will be held at 9:00 a.m. (local &ron June 6, 2012 at the Company'’s offices locat&135 South Ridgeline Boulevard, Suite 200, Kigts
Ranch, Colorado 80129.

At the Annual Meeting, in addition to electing nidieectors, you will be asked to consider and vet@@roposal to reorganize our company into a hgldi
company pursuant to which our present companybeitiome a subsidiary of a Delaware corporation natvtb@nced Emissions Solutions, Inc., which we réden
this proxy statement/prospectus as “AES” and yduheicome a stockholder of this Delaware holdingipany. We refer to this proposal in the proxy
statement/prospectus as the “reorganization profd&au will also be asked to approve three additibproposals. The first is to ratify the Audit Canittee’s
selection of Ehrhardt Keefe Steiner & Hottman P@uasindependent registered public accounting fonthe fiscal year ending December 31, 2012. Tdwosd is
to approve Amendment No. 1 to the Amended and Res2007 Equity Incentive Plan (the “2007 Plan”)rtorease the number of authorized shares unde&0de
Plan. The third is to approve the Amended and Re$t2010 Non-Management Compensation and Incentare(fhe “2010 Plan”) including approval of shaoés
common stock reserved for issuance under the 2@t0 P

Upon completion of the reorganization, Advanced &Sioins Solutions, Inc. will, in effect, replace puesent company as the publicly held corporation.
Advanced Emissions Solutions, Inc. and its subs&Bawill conduct all of the operations we currgrdbnduct. Implementing the holding company streetill
provide us with strategic, operational and finagdiexibility and incorporating the holding compaimyDelaware will allow us to take advantage of tleibility,
predictability and responsiveness that Delawarpamate law provides.

In the reorganization, your existing shares of AB&-common stock will be converted automaticallp isihares of AES common stock. You will own the
same number of shares of AES common stock as youodDA-ES common stock, and your shares will egnt the same ownership percentage of AES as you
have of ADA-ES. In addition, the reorganization geaily will be tax-free for ADA-ES shareholders. aights as a stockholder of AES will be similaryur
rights as a shareholder of ADA-ES, including righassto voting and dividends, except as describegime

We expect the shares of AES common stock to tradenthe ticker symbol “ADES” on the NASDAQ Capibdbrket, which is the same symbol that ADA-
ES is currently traded under. On March 15, 2012 Jdist trading day before the announcement ofdbeganization proposal, the closing price per AD@4hare
was $26.07. On April [19], the most recent traditay for which prices were available, the closinige@per ADA-ES share was $ .

In order to implement the reorganization propos@ need shareholders to adopt and approve thedeladrganization agreement. Our board of diredtass
carefully considered the merger agreement, whiokiges for the merger of ADA-ES and a subsidianABS called ADA MergerCo and the related transatio
described in this proxy statement/prospectus, a&tie\®s that it is advisable, fair to and in thsthieterest of our shareholders, and recommendgythavoteFOR
the reorganization proposal aR@R the other proposals described in this proxy statefpespectus. Because adoption of the reorganizgtioposal requires the
affirmative vote of holders of a majority of thetstanding shares entitled to vote at the AnnualtMgeyour vote is important, no matter how manyow few
shares you may own. Whether or not you plan tmdttee Annual Meeting, please take the time to fagteompleting, signing and mailing the encloseakgrcard
in the postage- paid envelope provided or by voimgelephone or over the internet.

Your board of directors and management look forwtargreeting those of you who are able to atteeddthnual Meeting. The accompanying notice of
meeting and this proxy statement/prospectus prospeeific information about the Annual Meeting angblain the various proposals. Please read theteriala
carefully.In particular, you should consider the discussion forisk factors beginning on page 8 before voting othe reorganization proposal.

Thank you for your continued support of and inteneADA-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 statement/prospectus isiccurate or adequate. Any representation to the edrary is a criminal offense.

This proxy statement/prospectus is dated April [P6IL2 and is being first mailed to ADA-ES shareleos on or about April [20], 2012.

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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 6, 2012

To Our Shareholders:

The Annual Meeting of Shareholders of ADA-ES, IfADA-ES” or the “Company”), a Colorado corporationill be held at 9:00 a.m. (local time) on Jun612
at the Company’s offices located at 9135 South &idg Boulevard, Suite 200, Highlands Ranch, Calor@0129, or at any postponement or adjournmeng¢dtie
for the following purposes:

1. To consider and vote upon a proposal (the “r@oimgtion proposal” or the “reorganization”) appr@ythe Agreement and Plan of Merger, dated as of
March 15, 2012 (the “Reorganization Agreement”)abgl among ADA-ES, Advanced Emissions Solutions, Ba®elaware corporation and a wholly-
owned subsidiary of ADA-ES (“AES” or the “Delawa@mmpany”) and ADA Merger Corp., a Colorado corpomai“MergerCo”) and a wholly-owned
subsidiary of the Delaware Compal

2. To elect nine directors of the Compal

3. To ratify the Audit Committe’s selection of Ehrhardt Keefe Steiner & Hottmanad®®ur independent registered public accountimg far the fisca
year ending December 31, 20:

4, To approve Amendment No. 1 to the Amended arsleRed 2007 Equity Incentive Plan (the “2007 Pldaamcrease the number of authorized shares
under the 2007 Plan, including approval of the eah@f common stock for issuance under the 2007,

5. To approve the Amended and Restated 2010 Non-géanent Compensation and Incentive Plan (the “204@"pPincluding approval of shares of
common stock reserved for issuance under the 2@i0Q &nd

6. To consider and vote upon such other matters aspmgerly come before the Annual Meeting or anytpmsement or adjournment there
Shareholders of record at the close of businesdanch 29, 2012 are entitled to notice of and to \aitthe Annual Meeting.

Our shareholders are cordially invited to atterelAmnual Meeting in person. Whether or not you ptaattend the Annual Meeting, we urge you to water shares
by telephone or Internet, or by completing, sigramgl dating the enclosed proxy card and returriipgomptly in the accompanying postage prepaid@fled in the
U.S.) return envelope.

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

Mark H. McKinnies

Secretary

April [16], 2012



ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates inapottusiness and financial information about ADA{ESn our Annual Report on Form 10-K for the year
ended December 31, 2011 and from other documeatsite not included in or being delivered with thiexy statement/prospectus. The incorporated inétion
that is not included in or being delivered withstproxy statement/ prospectus is available to yitout charge upon your written or oral requestuan obtain ar
document that is incorporated by reference inghiy statement/prospectus, excluding all exhithigg have not been specifically incorporated bgneice, on the
investor relations page of our website at www.ad@es or by requesting it in writing or by telephdnem us at the following address or telephone neimb
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 tha you must make your investment decision or by
May 29, 2012 in order to receive them before the @wal meeting.

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

Georgeson Inc.

199 Water Street, 26th floor

New York, NY 1003¢

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

You should rely only on the information containegdrorporated by reference in this proxy statermpenspectus and the registration statement of wihish
proxy statement/prospectus is a part to vote omptbposals being presented at the Annual Meetimgp®son has been authorized to provide you withrimation
that is different from what is contained in thiscdment or in the incorporated documents.

This proxy statement/prospectus is dated April [P6IL2. You should not assume the information doethin this proxy statement/prospectus is accuastel
any date other than this date, and neither theimgailf this proxy statement/prospectus to sharedrsldor the issuance of the AES common stock in the
reorganization implies that information is accuraseof any other date.

PROXY STATEMENT/PROSPECTUS

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

ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 6, 2012

This Proxy Statement/prospectus is furnished testtegeholders of ADA-ES, Inc. (“ADA-ES” or the “Cgrany”), a Colorado corporation, in connection vifip
solicitation of proxies by the Company’s Board dfdators (the “Board”)to be voted at our ANNUAL MEETING OF SHAREHOLDERSHe held on Wednesde
June 6, 2012, at the Company’s offices locatedl@6%outh Ridgeline Boulevard, Suite 200, HighlaRdsch, Colorado 80129, and any postponements or
adjournments thereof. This Proxy Statement andrapaoying form of proxy is first being mailed or givto our shareholders on or about April [20], 201l2e
shares represented by all proxies that are propedguted and submitted will be voted at the Megitinaccordance with the instructions indicateddba, and if no
instructions are given, then to the extent permikig law, in the discretion of the proxy holderr@tghout this Proxy Statement/prospectus, the téwaes’ “us”
“our” and “our Company” refer to ADA-ES, Inc., andiless the context indicates otherwise, our codatdd subsidiaries.

VOTING RIGHTS AND VOTE REQUIRED

Our Board has fixed the close of business on Mag;2012, as the record date (the “Record Date"Yiédermination of shareholders entitled to notitand to vote
at the meeting. On the Record Date, reshaf our Common Stock were issued and outstandanch of which entitles the holder thereof to vat on all
matters that may come before the Annual Meetingdd/eot have any class of voting securities outstandther than our Common Stock. An abstention or
withholding authority to vote will be counted aggent for determining whether the quorum requirdnsesatisfied. If a quorum exists, actions or m&ther than
the election of the Board and the reorganizatiappsal are approved if the votes cast in favohefdction exceed the votes cast opposing the actiless a greater
number is required by the Colorado Business Cotjmor&\ct or our Articles of Incorporation.
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The required vote for the reorganization proposhe affirmative vote of holders of at least aangy of the outstanding shares entitled to votthatAnnual
Meeting. The nine nominees receiving the highestbermof votes cast will be elected as directors.t&ttons will not affect the election of directansthe vote on
the reorganization proposal.

If as of the Record Date your shares were heldchiac@ount at a brokerage firm, bank, dealer, cgratimilar organization, then that firm or organiaa is the
shareholder of record for purposes of voting atthaual Meeting and you are considered the berafiivner of shares held in “street name.” If yoe aeneficial
owner, you have the right to direct your brokeptiter agent regarding how to vote the shares ngjdir account. If you do not instruct your brokerhow to vote
your shares, your brokerage firm, in its discretimay vote your shares on routine matters or thay ebect not to vote your shares. The proposadtifyrthe
appointment of our independent registered publéoanting firm for the current fiscal year is coresield a “routine matter,” but the other proposaladpgoted on at
the Annual Meeting are not considered “routine erattand brokers will not be entitled to vote ongé proposals absent specific instructions andaattion from
the beneficial owners of the shares. If you holarseh beneficially in street name and do not proymle broker with voting instructions, your shameay constitute
“broker non-votes.” A broker non-vote occurs whemominee holding shares for a beneficial holdersduzt have discretionary voting power and doegexsive
voting instructions from the beneficial owner. Beokon-votes on a particular proposal are consitipresent for purposes of determining a quorumwlillinot be
treated as shares present and entitled to voteypraposal other than the ratification of our pallccounting firm and accordingly will have noezff on such vote.

We invite beneficial owners to attend the Annualetiieg. If you are a beneficial owner and not a shalder of record, you may not vote your shargseirson at the
Annual Meeting unless you request and obtain al\@aibxy from your broker or other agent and bringhsproxy to the Annual Meeting. If you want toesitl the
meeting, but not vote, you must provide proof afidfecial ownership as of the Record Date, suchoas ynost recent account statement prior to Marct2092, a
copy of the voting instruction card provided by ybuoker or other agent or other similar evidentewnership.

A minimum of one-third of the shares of Common &tmsued and outstanding must be represented atéké&ng in person or by proxy in order to constita
quorum. Cumulative voting is not allowed for anymse.

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

¢« FOR the approval of the reorganization proposaltarapprove the Reorganization Agreem

¢ FOR the persons nominated by the Board for dirsctmging Robert N. Caruso, Michael D. Durham, D&elohnson, Ronald B. Johnson, W. Phillip
Marcum, Mark H. McKinnies, Robert E. Shanklin, JeffiC. Smith and Richard J. Swans

¢ FOR the ratification of the Audit Committee’s selen of Ehrhardt Keefe Steiner & Hottman PC asGenpany’s independent registered public
accounting firm for the fiscal year ending DecemBgr2012

¢« FOR the approval of Amendment No. 1 to the Amenratedl Restated 2007 Equity Incentive Plan (the “2BIan") including approval of shares of
common stock reserved for issuance under the 2G0V 8nd

¢« FOR the approval of the Amended and Restated 2@IBManagement Compensation and Incentive Plan g@b&0' Plan”), including approval of shares
of common stock reserved for issuance under thé B0dn

We do not know of any other matter or motion tqpbesented at the meeting. If any other matter dianshould be presented at the meeting upon wédniebite mus
be properly taken, to the extent permitted by e, persons named in the accompanying form of piabend to vote such proxy in accordance with tre@son’s
judgment, including any matter or motion dealinghvthe conduct of the meetin

Voting by Mail, via the Internet or by Telephone

Shareholders whose shares are registered in threinames may vote by mailing a completed proxy caedthe Internet or by telephone. Instructionsvoting via
the Internet or by telephone are set forth on ti@osed proxy card. To vote by mailing a proxy ¢aign and return the enclosed proxy card in thetosed prepaid
and addressed envelope and your shares will bel abtthe Annual Meeting in the manner you direfoha directions are specified, such proxies wilMoted as
described above.

If your shares are registered in the name of a bamkokerage firm, you may be eligible to vote ysbares over the Internet or by telephone ratiear by mailing a
completed voting instruction card provided by tlamk or brokerage firm. Please check the votingiesions card provided by your bank or brokeragesedfor
availability and instructions. If Internet or telegne voting is unavailable from your bank or braiger house, please complete and return the enclosied
instruction card in the self-addressed postage @aelope provided.
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Any shareholder who completes a proxy or votedhgalnternet or by telephone may revoke the actosmy time before it is exercised at the Annuakivey by
delivering written notice of such revocation to thempany (c/o Mark H. McKinnies, Secretary), 912uth Ridgeline Boulevard, Suite 200, Highlands Renc
Colorado, 80129, by submitting a new proxy execuatied later date, or by attending the Annual Meeéind voting in person.

EXPENSES OF SOLICITATION

The accompanying proxy is solicited by and on bietfathe Board, and the cost of such solicitatiah e borne by the Company. Georgeson Inc. will
distribute proxy materials to beneficial ownersymsalicit proxies by personal interview, mail, tgfh®ne, and electronic communications, and will essiorokerage
houses and other custodians, nominees, and fidesiar forward soliciting material to the benefi@avners of the Company’s common stock held orréoerd date
by such persons. The Company will pay Georgesonfin&00 for its proxy solicitation services plesated fees for any additional services and withimirse
Georgeson Inc. for payments made to brokers aret atbminees for their expenses in forwarding swaliimn materials. Solicitations may also be mad@énsonal
interview, telephone, and electronic communicatiopslirectors, officers and other employees ofGloenpany without additional compensation.

QUESTIONS AND ANSWERS
ABOUT THE REORGANIZATION PROPOSAL

What is the reorganization proposal?

We are asking you to approve an agreement andoplarerger (the “Reorganization Agreement”) that Wdawesult in your owning shares in a Delaware
holding company. Under the Reorganization Agreei®b®A-ES, Inc., a Colorado corporation, will mengéh ADA Merger Corp., a Colorado corporation, with
ADA-ES surviving the merger as a wholly owned sdlzsly of Advanced Emissions Solutions, Inc., a Delee corporation (“AES”).

Upon completion of the reorganization, AES will gffect, replace our present company as the pyliield corporation. AES and its subsidiaries wilhduct
all of the operations we currently conduct. As suleof the reorganization, the current sharehsldérADA-ES will become stockholders of AES witleteame
number and percentage of shares of AES as theyodid®A-ES shares immediately prior to the reorgation. The Reorganization Agreement, which sath fine
plan of reorganization and is the primary legaludoent that governs the reorganization, is attaesefinnex | to this proxy statement/prospectus. dieu
encouraged to read the Reorganization Agreemeefutiyr

Why have you formed a holding company?
We formed a holding company in Delaware to:

«  better align our corporate structure with our basgoperation:

«  provide us with greater strategic, business andradtrative flexibility, which may allow us to acifa or form other businesses, if and when approg
and feasible, that may be owned and operated Ryutisyhich could be separate from our current lrgsBs; an

« take advantage of the benefits of Delaware corpdeat.
To review the reasons for our reorganization iratgedetail, see “Reasons for the Reorganizati@epRimendation of our Board.”

What will happen to my stock?

In the reorganization, your shares of common stitlkautomatically be converted into the same numidfeshares of common stock of AES. As a resulty yo
will become a stockholder of AES and will own tleere number and percentage of shares of AES comimnok that you own of ADA-ES common stock. We
expect that AES common stock will be listed onM&SDAQ Capital Market under the same symbol as AB&'s current symbol, which is “ADES.”

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

After the reorganization, you will own the same fugmand percentage of shares of AES common stetk/ttu owned of ADA-ES common stock
immediately prior to the reorganization. You willko shares of a Delaware holding company that owm®perating businesses. In addition, as a stodenalf
AES, your rights will be governed by Delaware cagie law and the charter documents of the Delaw@mgoration. Your rights as a stockholder of AES e
similar to your rights as a shareholder of ADA-E&]Juding rights as to voting and dividends, exceptescribed in “Description of AES Capital Stdck,
“Description of ADA-ES Capital Stock” and “Compaired Rights of Holders of AES Capital Stock and AES Capital Stock” below.
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Will the management or the business of the comparghange as a result of the reorganization?

The management of the operating company ADA-ESstaly the same. The new holding company AES exppleatsts executive officers following the
reorganization will be the following executive affirs of ADA-ES immediately prior to the reorganiaat President and Chief Executive Officer, Seniare
President, Chief Financial Officer and Secretayie€Operating Officer, Chief Technology OfficendVice President and Corporate Counsel. We betieaiethis
simplified top-level management structure will bestve the holding company and allow for contingsmvth. Management and business operations offikeating
company will remain 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, .Ihc

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

Will I have to turn in my stock certificates?

No. Do not turn in your stock certificates. We wibt require you to exchange your stock certifisate a result of the reorganization. After theganoization,
your ADA-ES common stock certificates will represtite same number of shares of AES 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 taxslaie expect that you will not recognize any gaifoes
for U.S. federal income tax purposes upon youripta# AES common stock in exchange for your shafeSDA-ES common stock in the reorganization; hoese
the tax consequences to you will depend on your situation. You should consult your own tax advésconcerning the specific tax consequences of the
reorganization to you, including any state, loaaloveign tax consequences of the reorganization flirther information, see “Material U.S. Federatdme Tax
Consequences” under “Proposal One” below.

How will the reorganization be treated for accounting purposes?

For accounting purposes, our reorganization irttolding company structure will be treated as a meoj entities under common control. Accordinghg t
consolidated financial position and results of atiens of ADA-ES will be included in the consoliddtfinancial statements of AES on the same bagisrasntly
presented.

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

What percentage of the outstanding shares do dirests and executive officers hold?
On the Record Date, directors, executive officeid teir affiliates beneficially owned approximatel % of our outstanding shares of commouoksto

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

We plan to complete the reorganization on or alaiyt 1, 2012, provided that our shareholders apptbe reorganization and all other conditions to
completion of the reorganization are satisfied.
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Do | have dissenters’ (or appraisal) rights?
No, holders of ADA-ES’ common stock do not havesdigters’ rights under Colorado law as a resulhefreorganization proposal.

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

ADA-ES’s amended and restated articles of incorfiamacurrently authorizes the issuance of 50,000 $lfares of common stock and 50,000,000 shares of
preferred stock. AES’s second amended and restatéficate of incorporation (“Certificate of Inquoration”), which would govern the rights of therGpany’s
stockholders as a result of the reorganizatiobgtéiled prior to the effective date of the reongation, authorizes the issuance of 100,000,00€eshaf common
stock and 50,000,000 shares of preferred stockitibddl authorized shares of common stock wouldbémas to issue common stock to raise capital ekpedly
and economically for the Company’s ongoing operatimeeds and could be used for stock splits ariloligions, equity incentive plans, acquisitionsategic
alliances or other corporate purposes without #laydand expense involved in obtaining sharehadgeroval, when the Board of Directors and managémen
believes that such issuance is appropriate. Upoptation of the reorganization, the number of shafeAES common stock that will be outstanding Ww#l equal ti
the number of shares of ADA-ES common stock outBtanimmediately prior to the reorganization.

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

Georgeson Inc.

199 Water Street, 26th floor

New York, NY 1003¢

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

or us:
ADA-ES, Inc.

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

Attn: Secretary



SUMMARY OF THE REORGANIZATION PROPOSAL

This section highlights key aspects of the reorzion proposal, including the Reorganization Agneat, that are described in greater detail elsewhar
this proxy statement/prospectus. It does not cara#liof the information that may be important twy To better understand the reorganization propcesad for a
more complete description of the legal terms ofReerganization Agreement, you should read thiseedbcument carefully, including the Annexes, trel
additional documents to which we refer you. Youfaashinformation with respect to these additiodacuments in “Where You Can Find More Information.”

The Principal Parties

ADA-ES, Inc.

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

ADA-ES is a leader in clean coal technology andabsociated specialty chemicals, serving the agglefl power plant industry. Our proprietary
environmental technologies and specialty chemieadble power plants to enhance existing air polfutiontrol equipment, minimize mercury, GO and othe
emissions, maximize capacity, and improve operatifigiencies, to meet the challenges of existing pending emission control regulations.

With respect to mercury emissions:

¢ Through our consolidated subsidiary, Clean Coalitgmis, LLC (“CCS”), we provide our patented Refin@oal (“RC”) CyClean technology to enhance
combustion of and reduce emissions from burningd&River Basin (“PRB”) coals in cyclone boilergdaour patent pending M5 technology for othe
types of coal and boilers. Both technologies redzroessions of NOx and mercury in coal fired boil

*  We supply Activated Carbon Injectio*ACI”) and Dry Sorbent Injectior*DSI") systems, mercury measurement instrumentation,elated services

¢ Under an exclusive development and licensing agea¢mith Arch Coal, we are developing and commdmiiay an enhanced PRB coal with redut
emissions of mercury and other met:

In addition, we are developing CO emissions teabgieks under projects funded by the U.S. DepartrokBnergy (“DOE”) and industry participants.

In connection with the reorganization, ADA-ES wilerge with ADA MergerCo, with ADA-ES surviving tmeerger as a wholly-owned subsidiary of AES.
After the reorganization, ADA-ES will continue tagage in the business currently conducted by ADAdE8 all of ADA-ES’s contractual, employment arnbdey
business relationships will generally continue teeted by the reorganization.

We are a Colorado corporation. Our headquarterbaated at 9135 South Ridgeline Boulevard, Sud@, Highlands Ranch, Colorado 80129, and the
telephone number at this location is (888) 822-8®ifbrmation about us is available on our webatte/ww.adaes.com. The contents of our websitetis no
incorporated by reference herein and is not dedmée part of this proxy statement/prospectus.

Advanced Emissions Solutions, Inc.

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

Advanced Emissions Solutions, Inc., or “AES,” a@eé&re corporation, was formed as a wholly ownedisligry of ADA-ES in order to effect the
reorganization. Prior to the reorganization, AE8 have no assets or operations other than thasédnt to its formation.

ADA Merger Corp.

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

ADA Merger Corp., or “MergerCo,” a Colorado corpoaaj was formed as a whollywned subsidiary of AES in order to effect the gamization. Prior to tt
reorganization, MergerCo will have no assets oratgens other than those incident to its formation.
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What You Will Receive in the Reorganization

In the reorganization, each outstanding share wingon stock of ADA-ES will be converted automatigafito one share of common stock of AES. In
addition, each outstanding option to purchase shafrADA-ES common stock, if not exercised before the cotigrieof the reorganization, will become an optior
acquire, at the same exercise price, an identioalber of shares of AES common stock. Each outstgnistricted stock award (or any performance awayable
in restricted stock) will become an award of reséd stock (or a performance award payable inicéstr stock) in an identical number of shares oSAd®mmon
stock. Finally, participants in the Company’s eguiicentive plans and 401(k) plan will be entittedeceive shares of AES common stock in accordaiitethe
terms of the plans, and shares of common stockDA-&S currently held in the plans will be converiatb shares of common stock of AES.

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

Conditions to Completion of the Reorganization
The completion of the reorganization depends orsétisfaction or waiver of a number of conditiomg]uding, but not limited to, the following:

« absence of any stop order suspending the effeebgeof the registration statement, of which thexprstatement/prospectus forms a part, relatirntgeo
shares of AES common stock to be issued in theyegzation;

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

* receipt by AD/-ES and AES of a legal opinion with respect to tregamal U.S. federal income tax consequences ofgbiganization

Termination of the Reorganization Agreement
We may terminate the Reorganization Agreement, eften approval by our shareholders, if our Boagtedmnines to do so for any reason.

Board of Directors and Executive Officers of AES Fllowing the Reorganization

The board of directors of AES presently consist®ofMichael Durham and Mr. Mark McKinnies. Upon soimmation of the Reorganization, the AES board
of directors will be the same as the directorstetby the shareholders of ADA-ES at the Annual fibge AES expects that its executive officers faliog the
reorganization will be the following executive affirs of ADA-ES immediately prior to the reorganiaat President and Chief Executive Officer, Seniare
President, Chief Financial Officer and Secretalyie€Operating Officer, Chief Technology OfficendVice President and Corporate Counsel. We betieaiethis
simplified top-level management structure will bestve the holding company and allow for contingsmvth. Management and business operations offikeating
company will remain substantially the same.

Markets and Market Prices

AES common stock is not currently traded or listedcany stock exchange or market. ADA-ES commorks®traded under the symbol “ADES” on the
NASDAQ Capital Market, and we expect AES commortlsto trade on the NASDAQ Capital Market under tams symbo“ADES” following the reorganization.
On March 15, 2012, the last trading day beforeatimeouncement of the reorganlzatlon proposal, theirey price per ADA-ES share was $26.07. On Afd9l][
2012, the most recent trading day for which prizese available, the closing price per ADA-ES shaas $
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Certain Financial Information

We have not included pro forma financial compamper share information concerning ADA-ES that gieffect to the reorganization because, immediately
after the completion of the reorganization, thesoidated financial statements of AES will be taeng as ADA-ES’s consolidated financial statementaediately
prior to the reorganization, and the reorganizatihresult in the conversion of each share of AIBS common stock into one share of AES common stock
addition, we have not provided financial statem@®ft&ES because, prior to the reorganization, It kave no assets, liabilities or operatiatker than those incide
to its formation.

RISK FACTORS

In considering whether to vote in favor of the igamization proposal, you should consider all of iff@rmation we have included in this proxy
statement/prospectus, including its Annexes, ahoff dhe information included in the documents \agehincorporated by reference, including our AnnRaport on
Form 1(-K for the year ended December 31, 2011 and thefaistors described in the other documents incoapert by reference. In addition, you should pay
particular attention to the risks described belc

Our Board may choose to defer or abandon the reorgazation.

Completion of the reorganization may be deferredlandoned, at any time, by action of our Boardetiver before or after the Annual Meeting. While we
currently expect the reorganization to take plat@woabout July 1, 2012, assuming that the reorgdioin proposal is approved at the Annual Meeting,Board ma
defer completion or may abandon the reorganizdterause of any determination by our Board thatébeganization would not be in the best intere$8@A-ES
or its shareholders or that the reorganization @éwalve material adverse consequences to ADA-ES shareholders.

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

We believe our reorganization into a holding compwaiil provide us with benefits in the future. Tlesxpected benefits may not be obtained if market
conditions or other circumstances prevent us fraking advantage of the strategic, business andding flexibility that we believe it will afford usAs a result, we
may incur the costs of creating the holding compaitliout realizing the possible benefits.

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

After the completion of the reorganization, AESIWi¢ a holding company with no business operatadrits own. Its only significant assets will be the
outstanding capital stock of its subsidiaries, Wwhigll initially be ADA-ES and its subsidiaries. Asresult, AES will rely on funds from ADA-ES andya
subsidiaries that it may form in the future to mieebbligations.

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

Although it is anticipated that the AES common ssawill be authorized for listing on the NASDAQ @apMarket, the market prices, trading volume and
volatility of the AES shares could be differentrfrahose of the ADA-ES shares.

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

The Certificate of Incorporation and bylaws of AB$htain provisions that could make it more diffidiar a third party to acquire it without the consef its
board of directors. These provisions, the firseéhof which are currently in effect with respecAA-ES, will:

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

« authorize the issuance of “blank check” prefertdls which is preferred stock with voting or othights or preferences that could impede a takeover
attempt and that the board of directors can craadeissue without prior stockholder approt

« establish advance notice requirements for submgitimminations for election to the board of direstand for proposing matters that can be acted bgon
stockholders at a meeting; a

« require the affirmative vote of the “disinterestédilders of a majority of our common stock to apgroertain business combinations involving an
“interested stockholder” or its affiliates, unlesther minimum price criteria and procedural regmients are met, or the transaction is approved by a
majority of our“continuing director” (known as“fair price provision”).
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Although we believe all of these provisions will keaa higher third-party bid more likely by requgipotential acquirers to negotiate with the bodrd o
directors, these provisions will apply even if aitial offer may be considered beneficial by sorteekholders and therefore could delay and/or preaeteemed
beneficial offer from being considered. For mor®imation, see “Description of AES Capital Stockidd'‘Comparative Rights of Holders of AES Capitadb&t and
ADA-ES Capital Stock” below.

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

After the completion of the reorganization, youlwiécome a stockholder of a public company incaafeat in Delaware instead of Colorado. As a regoliy
rights as a stockholder will be governed by Delanaorporate law as opposed to Colorado corporateBacause they are separate bodies of law, Detawar
corporate law will be different from Colorado corpte law. Although many of these differences wilt have a significant impact on the rights of staullers, some
of these differences may be more or less favorabé&¢ockholders. Some of the differences betwedavse and Colorado corporate law that may beftegsrable
to stockholders after the completion of the reoizgtion include the following:

. under Delaware corporate law, fewer corporate &retigns give rise to dissent’ rights than under Colorado corporate law;
. under Delaware corporate law and AES'’s bylaws, érsldf 20% of the voting shares of AES will have tight to call a special meeting of
stockholders, as opposed to Colorado corporatevidnich gives holders of 10% of the voting sharesrtght to call a special meetir

These differences may limit the significance of iyaghts as a stockholder in these contexts. Ftiseussion of these and other differences betwesaviare
and Colorado corporate law, see “Description of AEpital Stock,” “Description of ADA-ES Capital $1d' and “Comparative Rights of Holders of AES Capit
Stock and ADA-ES Capital Stock” below.

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

The reorganization may result in substantial dioests. These costs and expenses are expectedsistqmimarily of attorneys’ fees, accountant®defiling
fees and financial printing expenses and will biestantially incurred prior to the vote of our shasklers. The reorganization may also result inaderindirect costs
by diverting the attention of our management anglegyees from our business and by increasing ouiirsdirative costs and expenses. These administratiets
and expenses will include keeping separate re@rdsn some cases making separate regulatorydifimgeach of AES and ADA-ES. The reorganizatiory miao
result in certain state sales taxes and otherfeatexes.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Statements in this proxy statement/prospectusmddd¢uments incorporated by reference in this pgigjement/prospectus contain various forward-logki
statements within the meaning of Section 27A of3keurities Act of 1933, as amended (the “Secsraiet”), and Section 21E of the Exchange Act, wiiepresent
our management's beliefs and assumptions concefuine events. When used in this proxy statemewgfgectus and in documents incorporated herein by
reference, forward-looking statements include, aithimitation, statements regarding financial frasts or projections, and our expectations, beliefsntions or
future strategies that are signified by the worelgoects,” “anticipates,” “intends,” “plans,” “belies,” “estimates,” “predicts,” “potential,” “may;iwill,” “should” or
the negative of these terms or other comparabteiteiogy. These forward-looking statements inclstigements regarding the costs, benefits and sawldtted to
the reorganization including the holding compamycture and the impact of Delaware law; timing aochpletion of the reorganization; the trading syhdfAES’s
stock and on what exchange it will trade afterrd@rganization; who the directors and executiveeefs of AES will be after the reorganization; thensfer agent of
AES'’s stock after the reorganization; the tax iroalions of the reorganization; the impact, costicstire and use of the ADA-ES Plans (as definedvbeand ADA-
ES’s compensation policies both after the reorgditn or if the reorganization is not consummatsldA-ES'’s reporting requirements after the reorgatian, and
the Annual Meeting, including whether a directomiiee will accept nomination or election to the Rb& hese statements are subject to risks, unoégsiand
assumptions that could cause our actual resultshentiming of certain events to differ materiditgm those expressed in the forward-looking statgéme

You should understand that many important factiaraddition to those discussed or incorporateddigrence in this proxy statement/prospectus, ccale
our results to differ materially from those expegbn the forward-looking statements. Potentialdexcthat could affect our results include thosgcdéed in this
proxy statement/prospectus under “Risk Factorsi'tanse identified in our Annual Report on FormKL@r the year ended December 31, 2011 and in thero
documents incorporated by reference. In light ek#hrisks and uncertainties, the forward-lookirsylts discussed or incorporated by reference sgtoxy
statement/prospectus may not occur.
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PROPOSAL ONE
THE REORGANIZATION PROPOSAL

This section of the proxy statement/prospectusriescthe reorganization proposal. Although we é&edi that the description in this section covers the
material terms of the reorganization proposal, thisnmary may not contain all of the informationttisamportant to you. The summary of the mategialvisions o
the Reorganization Agreement provided below isifiedlin its entirety by reference to the Reorgatian Agreement, which we have attached as Antexhis
proxy statement/prospectus and which we incorpdogiteeference into this proxy statement/prospectos. should carefully read the entire prc
statement/prospectus and the Reorganization Agneefoea more complete understanding of the reorgation proposal. Your approval of the reorganipati
proposal will constitute your approval and adoptiofithe Reorganization Agreement, the reorganiratioe Certificate of Incorporation of AES and thgaws ol
AES.

Reasons for the Reorganization; Recommendation ofio Board

At a meeting of the Board held on January 25, 281d.in an action by written consent dated Marct201,1, the Board concluded that the reorganization i
advisable, determined that the terms of the Redgton Agreement are fair to and in the best edeof ADA-ES and its shareholders, adopted thedanzation
Agreement and recommended that the Reorganizaipeeinent be approved by our shareholders. The Rei@agion Proposal was later tabled by the Board in
April 2011 due to the arbitration award to Norit Aritas Inc. At a meeting of the Board held on Faky2, 2012, the Board made the above findingsrand
authorized the officers of ADA-ES to take the neeeg steps to now continue with the Reorganiza®imposal.

During the course of its deliberations, our Boavdsulted with management and outside legal cowarsktonsidered a number of positive factors, irinigd
the following:

*  Possible Future Strategic and Business Flexibility the Holding Company StructureWe believe the holding company structure couldlitaté future
expansion of our business by providing a more fllexstructure for acquiring other businesses cerarg into joint ventures while continuing to ketbe
operations and risks of our other businesses sepa#tithough we have no present plans or any ageegts, understandings or agreements to make any
acquisitions or enter into any joint ventures, wayrdo so in the future. In addition, if the cashegmted over time by our businesses was deternhiyed
our Board to be greater than the amount necessatkid operation or capital needs of those busaseshis cash could be transferred to a separate
corporate entity owned by the holding company anvésted as our Board believes to be appropriaghé&unore, implementing the holding company
structure may reduce the risk that liabilities af oore businesses and other businesses, if aatynidly be operated in the future by separate siabisisl
would be attributed to each oth

« Possible Future Financing Flexibility of the Holdig Company StructureWe believe that a holding company structure mapéreeficial to
stockholders in the future because it would peth@tuse of financing techniques that are more ieaggilable to companies that hold a variety of
diversified businesses under one corporate umbreithout any impact on our capital structure. ERample, AES, in addition to receiving dividends, a
and when permitted, from ADA-ES and future subsidg if any, would be able to obtain funds throitgtown debt or equity financings, and AES'’s
direct and indirect subsidiaries and other entitieshich it holds an ownership interest would Ideao obtain funds from AES or other affiliates or
through their own third party financings, which nmiaglude the issuance of debt or equity securitiEsvever, we have no current plans to seek addit
financing at this time

«  Predictability, Flexibility and Responsiveness oElaware Law to Corporate NeecFor many years, Delaware has followed a policyrafoeiraging
incorporation in that state and has adopted conemstie, modern and flexible corporate laws, whighupdated regularly to meet changing business
needs. As a result of this deliberate policy tovjite a hospitable climate for corporate developmesainy major public corporations have chosen
Delaware for their domicile. In addition, the Dekaw courts have developed considerable expertidedling with corporate issues relating to public
companies. Thus, a substantial body of case lavdé&asloped construing Delaware corporate law atabéshing legal principles and policies regarding
publicly held Delaware corporations. We believe tiar these reasons, Delaware law will provideagee legal predictability with respect to our carque
legal matters than we have under Colorado law. Wwthér believe that Delaware law will provide gerafficiency, predictability and flexibility in ou
public Compan’s legal affairs than is presently available undelo@do law.
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« Attractiveness of Delaware Law to Directors and @#rs. We believe that organizing under Delaware law @ihance our ability to attract and retain
qualified directors and officers. The corporate vDelaware, including its extensive body of ckse, offers directors and officers of public comjan
more certainty and stability. Under Delaware ldve parameters of director and officer liability anere clearly defined and better understood thateun
Colorado law. To date, we have not experiencedcdity in retaining directors or officers, but diters of public companies are exposed to significan
potential liability. We therefore believe that pidiwng the benefits afforded directors by Delawaw Will enable us to compete more effectively with
other public companies in the recruitment of tedelrind experienced directors and officers. At #mestime, we believe that Delaware law regarding
corporate fiduciary duties provides appropriatetgetion for our stockholders from possible abuseditectors and officers. In addition, under Delagva
law, director’ personal liability cannot be eliminated fi

¢ any breach of the direct's duty of loyalty to the corporation or its stoclders,

¢ acts or omissions not in good faith or which inwlatentional misconduct or a knowing violationlaiv,
« unlawful payment of dividends or unlawful repurces®r redemptions of stock,

¢ any transactions from which the director derivedraproper personal benefit

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

. Increased Costs and Expenses Associated with Imgletimg the Reorganization Proposal and Administegia Holding Company StructureThe
reorganization may result in substantial directEoBhese costs and expenses are expected totqumrsiarily of attorneys’ fees, accountants’ fees,
filing fees and financial printing expenses and t substantially incurred prior to the vote of ghareholders. The reorganization may also ré@sult
certain indirect costs by diverting the attentidroor management and employees from our businas@areasing our administrative costs and

expenses. These administrative costs and experis@sciude keeping separate records and in sorsesanaking separate regulatory filings for each of

AES and AD/-ES and future subsidiaries. The reorganization atsy result in certain state sales taxes and tridvesfer taxes

After careful consideration, our Board has determired that creation of a holding company offers a subantial net benefit to our shareholders. The
Board has approved the reorganization proposal, dermined that the terms of the Reorganization Agreerant and the reorganization are advisable and in
the best interest of our shareholders, and has adtgrl the Reorganization Agreement. Our Board recommmds that our shareholders vote “FOR” adoption
of the reorganization proposal at the Annual Meetiig.

Reorganization Procedure

ADA-ES currently owns all of the issued and outdtag common stock of AES and AES currently ownséthe issued and outstanding common stock of
MergerCo, the subsidiary formed for purposes of detiy the proposed reorganization. Following thpraval of the Reorganization Agreement by the AB3-
shareholders and the satisfaction or waiver obther conditions specified in the Reorganizatiomef®gnent (which are described below), ADA-ES willrgeewith
MergerCo, the subsidiary of AES. As a result of thisrger:

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

¢ Each outstanding share of ADA-ES common stock avitomatically convert into one share of AES comrstarck, as described below, and the
shareholders of AD-ES will become the stockholders of AE

¢« AES will own all of ADA-ES’s common stock and each share of AES common stmekheld by ADA-ES will be cancellec

The result of the reorganization will be that yeurrent company, ADA-ES, will be merged with Mer@erand ADA-ES will become a subsidiary of AES.
AES'’s Certificate of Incorporation is included asmfex Il to this proxy statement/prospectus, andgy ®©f AES’s bylaws is included as Annex Ill toghgroxy
statement/prospectus. For more information reggrgaur rights as a shareholder before and afterabiganization, see “Description of AES Capitalcgt”
“Description of ADA-ES Capital Stock” and “Compairat Rights of AES Capital Stock and ADA-ES CapBabck” below.

In all other respects, your company will remain shene. Upon consummation of the reorganizationAta® board of directors will be the same as the
directors elected by the shareholders of ADA-EhatAnnual Meeting. AES expects that its executiffieers following the reorganization will be thellbwing
executive officers of ADA-ES immediately prior tioet reorganization: President and Chief Executiviic®f, Senior Vice President, Chief Financial Oéfi@and
Secretary, Chief Operating Officer, Chief Techngl@fficer, and Vice President and Corporate Counai believe that this simplified top-level managein
structure will best serve the holding company dfahefor continued growth. Management and busingsations of the operating company will remain
substantially the same.
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What ADA-ES Shareholders Will Receive in the Reorgaization

Each share of ADA-ES common stock will convert intee share of AES common stock. After the comptetibthe reorganization, you will own the same
number and percentage of shares of AES common s®gku own of ADA-ES common stock.

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

Each of the outstanding options to acquire sharé®é\-ES common stock in the aggregate will becompéions to acquire, on the same terms and condition
as before the reorganization, an identical numbshares of AES common stock. Each outstandingicesd stock award (or any performance award payabl
restricted stock) will become an award of restdctock (or a performance award payable in restlistock) in an identical number of shares of AB®mon stock.
There were outstanding options representing areggde of shares of ADA-ES common sttt outstanding restricted stock (including the barof
shares of restricted stock payable under performam@rds) representing an aggregate of  shares of ADA-ES common stock on the Record DalRAAS's
existing stock-based compensation plans, whicludethe 2007 Plan and 2010 Plan, under the 2002-BEBAStock Option Plan, the 2004 Executive StockdDpt
Plan, the 2005 Directors’ Compensation Plan, theAAEs, Inc. Profit Sharing Retirement Plan (colleety the “ADA-ES Plans”), plan participants will leatitled
to receive shares of AES common stock rather thares of ADA-ES common stock, on the same termsraike provided for in the respective plans.

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

No Exchange of Stock Certificates

In the reorganization, your shares of ADA-ES commtutk will automatically convert into shares of 8aEommon stock. Your certificates of ADA-ES
common stock, if any, will represent, from and aftee reorganization, an equal number of shardss8 common stock, and no action with regard tokstoc
certificates will be required on your part.

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

« absence of any stop order suspending the effeetbgeaf the registration statement, of which thaxprstatement/prospectus forms a part, relatirtheo
shares of AES common stock to be issued in theyegzation;

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

«  receipt of approval for listing on the NASDAQ CapiMarket of shares of AES common stock to be idsnahe reorganizatior

« absence of any order or proceeding that would pibbi make illegal completion of the reorganizatiand

* receipt by AD/-ES and AES of a legal opinion with respect to tregerial U.S. federal income tax consequences ofgbiganization

Effectiveness of Reorganization

The reorganization will become effective on theedat file a statement of merger with the Secretditate of the State of Colorado or a later dade we
specify therein. We will file the statement whep ttonditions to the reorganization described althave been satisfied or waived. We expect that Mlespecify in
the statement that the reorganization will be ¢iifecon or about July 1, 2012.
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Termination of Reorganization Agreement

The Reorganization Agreement may be terminatedyatime prior to the completion of the reorganieat{even after approval by our shareholders) bipact
of the Board if it determines that for any reado® ¢ompletion of the transactions provided for éirewvould be inadvisable or not in the best inteoé®ur company
or our shareholders.

Amendment of Reorganization Agreement

The Reorganization Agreement may, to the extermhjiesd by the Colorado Business Corporation Act (tBBCA”) and Delaware General Corporation Law
(“DGCL"), be supplemented, amended or modifiedrat time prior to the completion of the reorganiaat{even after approval by our shareholders), byntlatual
consent of the parties thereto.

Material U.S. Federal Income Tax Consequences

The following discussion summarizes the materi®.WJederal income tax consequences of the reorg@mizto U.S. holders of ADA-ES common stock. This
discussion is based upon current provisions ofritexnal Revenue Code of 1986, as amended (thee'Gocurrent and proposed Treasury regulationsjadidial
and administrative decisions and rulings as ofdéue of this proxy statement/prospectus, all ofolvtare subject to change (possibly with retroaatiffect) and all ¢
which are subject to differing interpretation. THiscussion does not address all aspects of UdSrdeincome taxation that may be relevant to yolight of your
particular circumstances or to persons subjegpécial treatment under U.S. federal income tax lawgarticular, this discussion deals only witlastholders that
hold ADA-ES common stock as capital assets withenrheaning of the Code. In addition, this discussioes not address the tax treatment of specisdetaof
shareholders, such as banks, insurance compaaesxémpt organizations, financial institutionskmr-dealers, persons holding ADA-ES stock as @laathedge,
straddle or other risk reduction, constructive saleonversion transaction, U.S. expatriates, persobject to the alternative minimum tax and pgsseho acquired
ADA-ES stock in compensatory transactions. If yoeieot a U.S. holder (as defined below), this dis@n does not apply to you.

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

e atrustif a court within the United States of Aiaris able to exercise primary supervision overdgtministration of the trust and one or more U.S.
persons have the authority to control all substhdicisions of the trust, or certain trusts formpadr to August 20, 1996, if such trust has adali
election in effect to be treated as a domestid fordJ.S. federal income tax purpos

If a partnership (including, for this purpose, amtity treated as a partnership for U.S. federadine tax purposes) is a beneficial owner of ADAdeS&imon
stock, the U.S. federal income tax consequencagtntner in the partnership will generally dependhe status of the partner and the activitiehefpartnership. A
holder of ADA-ES common stock that is a partnershipd the partners in such partnership, shouldutbtieir own tax advisors regarding the U.S. fatleaxcome
tax consequences of the reorganization.

ALL HOLDERS ARE URGED TO CONSULT WITH THEIR OWN TAX ADVISORS REGARDING THE TAX CONSEQUENCES OF THE
REORGANIZATION TO THEIR PARTICULAR SITUATION, INCLU DING THE EFFECTS OF U.S. FEDERAL, STATE AND LOCAL, FOREIGN
AND OTHER TAX LAWS.

The obligation of ADA-ES to complete the reorgatima is conditioned upon, among other things, AD&-&1d AES having received a legal opinion from
Sparkman + Foote LLP, dated as of the completicth®feorganization, that the merger will conséitah exchange of ADA-ES common stock for AES common
stock governed by Section 351 of the Code, asagedl reorganization within the meaning of Sectié®(8) of the Code, and, therefore, no gain orafide
recognized by the shareholders of ADA-ES upon doeipt of AES common stock pursuant to the mefffee. opinions of counsel will be based on tleisting law
and based in part upon representations, madethe effective time of the reorganization transadidy AES, ADA-ES and MergerCo, which counsel aiisume
to be true, correct and complete. If the represiemtsare inaccurate, the opinions of counsel cbelddversely affected. Neither AES nor AIES-has requested r
will request a private letter ruling from the Imet Revenue Service as to the tax consequenche oédrganization transactions. The opinions ofiseuwill not be
binding upon the Internal Revenue Service or ahgmotaxing authority. Assuming the transactionstagated as described in this paragraph, the raatérs. federa
income tax consequences of the transactions wilsb®llows:

¢ No gain or loss will be recognized by AES or A-ES as a result of the merg
¢ No gain or loss will be recognized by you upon ymgaeipt of AES common stock solely in exchangeyfmur ADA-ES common stoct
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¢ The aggregate tax basis of the shares of AES constezk that you receive in exchange for your ADAdeBhmon stock in the merger will be the same
as the aggregate tax basis of your ~-ES common stock exchanged; ¢

¢ The holding period for shares of AES common stbek fou receive in the merger will include the fddperiod of your ADA-ES common stock
exchanged

The foregoing discussion is not intended to be aplete analysis or description of all potential U.Sfederal income tax consequences or any other
consequences of the reorganization. In addition, thdiscussion does not address tax consequences,clvlinay vary with, or are contingent on, your
individual circumstances. Moreover, the discussiodoes not address state, local, foreign or non-incaax consequences or tax return reporting
requirements. Accordingly, you are strongly urged ¢ consult with your own tax advisor to determine tle particular U.S. federal, state, local or foreign
income or other tax consequences to you of the reganization.

Anticipated Accounting Treatment

For accounting purposes, our reorganization irttolding company structure will be treated as a meoj entities under common control. The accounting
treatment for such events is similar to the forfipeoling of interests method.” Accordingly, the dincial position and results of operations of ADA-E8 be
included in the consolidated financial statemef&ES on the same basis as currently presented.

Authorized Capital Stock

ADA-ES’s amended and restated articles of incorporatiorectly authorizes the issuance of 50,000,000 shafreommon stock, no par value and 50,000
shares of preferred stock, no par value. AES'sifezte of Incorporation, which would govern thghts of our stockholders after the reorganizatiore filed prior
to the effective date of the reorganization, ali#tes the issuance of 100,000,000 shares of comiook, par value $0.001 and 50,000,000 shares ¢éipes stock,
par value $0.001. Additional authorized sharesoofimon stock would enable us to issue common stockise capital expeditiously and economicallytfer
Company'’s ongoing operational needs and could bd far stock splits or distributions, equity indeatplans, acquisitions, strategic alliances oeottorporate
purposes without the delay and expense involverbiaining shareholder approval, when the Boardicddors and management believes that such issusnce
appropriate. Upon completion of the reorganizattbe,number of shares of AES common stock thatheilbutstanding will be equal to the number of sharf
ADA-ES common stock outstanding immediately primthe reorganization.

The number of shares reserved for issuance undek@DR\-ES Plans as of March 14, 2012 is 578,949. thershares are presently reserved for any other
purpose. Upon shareholder approval of Proposal &btlris proxy statement, Amendment No. 1 to theAABS, Inc. Amended and Restated 2007 Equity Ingenti
Plan, the number of shares reserved for issuanderuhe ADA-ES Plans will increase by 300,000.

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

The completion of the reorganization is conditiomedthe approval for listing of the shares of AE#on stock issuable in the reorganization (andcdhgr
shares to be reserved for issuance in connectitintisé reorganization) on the NASDAQ Capital Markde expect that the AES common stock will tradderrthe
ticker symbol “ADES.” In addition, AES will becorreereporting company under the Exchange Act.

Following the reorganization, ADA-ES’s common stagk no longer be quoted on the NASDAQ Capital Metrknd will no longer be registered under the
Exchange Act. In addition, ADA-ES will cease todesporting company under the Exchange Act.

Board of Directors and Executive Officers of AES Fllowing the Reorganization

Presently, the AES board is comprised of Dr. Mitlagrham and Mr. Mark McKinnies. We expect that iegiately following the reorganization the AES
board will be comprised of the directors of ADA-Efected at the Annual Meeting. Nominees for direate Robert N. Caruso, Michael D. Durham, Derek C.
Johnson, Ronald B. Johnson, W. Phillip Marcum, MdriMcKinnies, Robert E. Shanklin, Jeffrey SmittddRichard Swanson.

AES expects that its executive officers followilhg treorganization will be the following executivii@ers of ADA-ES immediately prior to the
reorganization: President and Chief Executive @ffiSenior Vice President, Chief Financial Offieed Secretary, Chief Operating Officer, Chief Teathgy
Officer, and Vice President and Corporate Counwe .believe that this simplified top-level managetrsructure will best serve the holding company atalwv for
continued growth. Management and business opesatibthe operating company will remain substantitile same.
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For information concerning persons expected to imecdirectors of AES, see “Proposal Two—Electiomogctors” below.
Independent Registered Public Accounting Firm of AES

The approval by the holders of ADA-ES common stofthe Reorganization Agreement will also consétrdtification of Ehrhardt Keefe Steiner & Hottman
PC as described under the caption “Proposal Threstfi¢ation of the Engagement of the Independemgifered Public Accounting Firm” as the Independent
Registered Public Accounting Firm of AES for theckl year ending December 31, 2012.

Issuances of AES Common Stock under the ADA-ES Plan

The approval by the holders of ADA-ES common stotthe Reorganization Agreement will also consétapproval of the assumption by AES of the ADA-
ES Plans and, where appropriate, the future issuahshares of AES common stock in lieu of shafesA-ES common stock under the ADA-ES Plans, eash
amended in connection with the reorganization witHfarther shareholder action.

AES Certificate of Incorporation

The approval by the holders of ADA-ES common stotthe Reorganization Agreement will also consétapproval of the terms of the AES Certificate of
Incorporation in the form attached to this proxgtsiment/prospectus as Annex |l.

Restrictions on the Sale of AES Shares

The shares of AES common stock to be issued inetiganization will be registered under the Seimsifict. These shares will be freely transferalpléex
the Securities Act, subject to existing restricii@m certain affiliates of ADA-ES who are affiliatef AES and subject to any restrictions on shafesstricted stock
that have not vested.

Description of AES Capital Stock

AES is incorporated in the State of Delaware. Tigbts of stockholders of AES will generally be goved by Delaware law and AES’s Certificate of
Incorporation and bylaws. The following is a sumynaf the material provisions of AESCertificate of Incorporation and bylaws. This soaany is not complete ar
is qualified by reference to Delaware statutory eachmon law and the full texts of AES’s Certificafelncorporation and bylaws, which are attachedsexes I
and Il to this proxy statement/prospectus.

General

Upon the completion of the reorganization, the atigred capital of AES will be 150,000,000 sharessisting of 100,000,000 shares of common stoak, pa
value $0.001 per share, and 50,000,000 shareef#frped stock, par value $0.001 per share. Alhefshares issued and outstanding upon completitireof
reorganization will be fully paid and nonassessable

Upon completion of the reorganization, the numbeshares of AES common stock that will be outstagdwill be equal to the number of shares of ADA-ES
common stock outstanding immediately prior to therganization (other than shares held in treasulmich will be cancelled).

Common Stock

Dividends and DistributionsSubject to preferences applicable to any shard&&f preferred stock issued in the future, the hsldé outstanding shares of
AES common stock will be entitled to receive divids and other distributions out of assets legalailable at times and in amounts as the boardrettbrs of AES
may determine from time to time. All shares of A&Snmon stock are entitled to participate ratablthwespect to dividends or other distributions.

Liquidation RightsIf AES is liquidated, dissolved or wound up, volarily or involuntarily, holders of AES common stoake entitled to share ratably in all
assets of AES available for distribution to the Agi&ckholders after the payment in full of any prehtial amounts to which holders of any AES preféistock
issued in the future may be entitled.

Voting RightsHolders of AES common stock are entitled to one\aEr share on all matters to be voted upon bykbktdders. There are no cumulative voting
rights. Stockholders may vote by proxy.

Other.There are no preemption, redemption, sinking fundomversion rights applicable to the AES commartist
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Preferred Stock

The board of directors of AES may, without furtsesckholder approval, issue up to 50,000,000 starpeeferred stock in one or more series andHfx t
number of shares constituting the designationngopiowers (if any), preferences and other rigtgsyell as the qualifications, limitations and riesions, of the
series. The powers, preferences and rights, angulfications, limitations or restrictions, if wnof each series of preferred stock may be diffefi@m those of an
and all other series. The issuance of AES prefesteck may have the effect of delaying, deferring@venting a change of control of AES withouttier action by
the stockholders, may discourage bids for AES comstock at a premium over the market price of ABSimon stock and may adversely affect the markeeof,
and the voting and other rights of the holdersA@S common stock.

Delaware Anti-Takeover Law and Certain Charter Provisions

AES has opted out of provisions of Section 20efDGCL”", which statute prohibits a publicly hedlklaware corporation from engaging in a “business
combination” with an “interested stockholdéot a period of three years following the date steckholder became an interested stockholder unksssin criteria ai
met. Instead, the Certificate of Incorporation utlds what is known as a “fair price” provision. Tha& price provision is designed to prevent a paser from
utilizing two-tier pricing and similar tactics imattempted takeover. This provision requires ffieaative vote of holders of at least a majoritiytbe outstanding
shares of voting stock not owned directly or indile by any interested stockholder or any affiliafean interested stockholder to approve any bgsicembination
with any related or interested person. If suchhess combination has been approved by a majoritpmatinuing directors at a meeting at which a curitig director
quorum is present or such business combinationiegcAES and a subsidiary in which a related petsamino direct or indirect interest, subject tdaiaradditional
limitations, however, such heightened standardgf@areholder approval will not apply and the busiresmbination would require only such affirmativeesas may
be required by law or otherwise.

AES'’s Certificate of Incorporation provisions prdes the board of directors the authority to isquéous0,000,000 shares of undesignated preferoed sind
to determine the rights, preferences and privilefeabese shares, without stockholder approvahddition, the bylaws provide that only the boardlioéctors and
the holders of shares entitled to cast not less tlvanty percent (20%) of the votes at a speciatimng can call a special meeting, which is a highe@rcentage than
the 10% percent level required under the CBCA. Bylaws also provide that all stockholder actionstrhe effected at a duly called meeting of stooltérs or upo
the unanimous written consent of all stockholders.

In addition, AES’s bylaws require that for a stoglder to nominate a director or bring other businesfore an annual meeting of stockholders, thestmu
satisfy certain advance notice and disclosure rements. The stockholder must disclose, among d#as, certain information related to the busirtedse
proposed at the meeting, its beneficial ownershipES and whether it is acting in concert with otbckholders or interested parties. Advance eaifcany such
business must be delivered to or mailed and redeit¢he principal executive offices of the AES lests than one hundred twenty (120) calendar dagslvance of
the date specified in the Corporation’s proxy stest released to stockholders in connection wighptfevious year’s annual meeting of stockholdemsyiged,
however, that in the event that no annual meetiag eld in the previous year or the date of theiahmeeting has been changed by more than thi@®yd&ys from
the date contemplated at the time of the previ@as’y proxy statement, notice by the stockholddretidimely must be so received not later than tbeecof business
on the later of one hundred twenty (120) calendgsdn advance of such annual meeting or ten @@ndar days following the date on which of publigclosure o
such meeting. AES’s bylaws also specify requiremastto the form and content of a stockholder'&ceofThese advance notice provisions may delaysopgrom
bringing matters before a stockholders meeting. droeisions provide enough time for us to begiigdition or take other steps to respond to theséensaor to
prevent them from being acted upon, if we findgsidable to do so.

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

Limitation of Director Liability and Indemnificatio n

AES'’s Certificate of Incorporation provides, to tlilest extent permitted by Delaware law, thaedtors will not be liable to us or our stockholdfens
monetary damages for breach of fiduciary duty dsector. Delaware law currently provides that taiver may not apply to liability:

« for any breach of the direc’s duty of loyalty to us or our stockholde
« for acts or omissions not in good faith or thatdlve intentional misconduct or a knowing violatiohlaw;

¢ under Section 174 of the DGCL (governing distribn$ to stockholders); «
« for any transaction from which the director deriwe®/ improper personal bene

16



If the DGCL is amended to authorize corporate actisther eliminating or limiting the personal liity of directors, however, then the liability ofur
directors will be eliminated or limited to the fedit extent permitted by the DGCL, as so amendeel Cirttificate of Incorporation of AES further prdeithat we wil
indemnify each of our directors and officers to fihiéest extent permitted by Delaware law and nradeimnify other persons as authorized by the DGQles&
provisions do not eliminate any monetary liabiliydirectors under the federal securities laws.

Transfer Agent
We expect that the transfer agent for AES commockstvill be Computershare Investor Services, 35bana Street, Suite 800, Golden, Colorado 80401.

The NASDAQ Capital Market Listing
We expect that AES common stock will be listed loes NASDAQ Capital Market under the trading symb8DES.”

Description of ADA-ES, Inc. Capital Stock

ADA-ES, Inc. is incorporated in the State of ColtmaThe rights of shareholders of ADA-ES are gdhegoverned by Colorado law and ADA-ESamende
and restated articles of incorporation and secomehaled and restated bylaws. The following is a samrof the material provisions of ADA-ES’s amencetdl
restated articles of incorporation and second aeetiathd restated bylaws. This summary is not comletl is qualified by reference to Colorado stayuémd
common law and the full texts of ADA-ES’s amended aestated articles of incorporation and secondrated and restated bylaws. A copy of ADA-ES’s aneeind
and restated articles of incorporation is attache&xhibit 3.1 to the Form 10-QSB filed with theGS&n November 10, 2005. A copy of ADA-ES’s seconmteaded
and restated bylaws is attached as Exhibit 3.BedCtompany’s Form 10-Q filed with the SEC on Novemi2, 2010.

General
ADA-ES is authorized to issue 50,000,000 shares of amrstock, no par value per share, and 50,000,08@slof preferred stock, no par value per shar
of the Record Date, ADAS had shares outstanding shares ofmmmstock outstanding held of record by approxityates00 shareholders. The outstanc

shares of ADA-ES’s stock are fully paid and nonasable.

Common Stock

Dividends and DistributionsSubject to preferences applicable to any sharesitstanding ADA-ES preferred stock, the holderswtstanding shares of ADA-
ES common stock are entitled to receive dividemdbather distributions out of assets legally addéat times and in amounts as the Board of ADARES
determine from time to time. All shares of ADA-E8nemon stock are entitled to participate ratablyhwéspect to dividends or other distributions.

Liquidation RightslIf ADA-ES is liquidated, dissolved or wound up, uatarily or involuntarily, holders of ADA-ES commatock are entitled to share
ratably in all net assets of ADA-ES available festdbution to the ADAES shareholders after the payment in full of argferential amounts to which holders of
ADA-ES preferred stock may be entitled.

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

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

Preferred Stock

The Board has authority to issue 50,000,000 st&ra®A-ES preferred stock in one or more series and tthéxvoting powers, designations, preferences
participating, optional, relative or other specights, and qualifications, limitations or restiicts of the ADA-ES preferred stock, without anythar vote or action
by ADA-ES'’s shareholders. No shares of preferredisare issued or outstanding. The issuance of A¥Apreferred stock may have the effect of delaying,
deferring or preventing a change of control of AES-without further action by the shareholders, mliagourage bids for the ADA-ES common stock atearpum
over the market price of the ADA-ES common stoc aray adversely affect the market price of, andvibteng and other rights of the holders of, ADA-E@nmon
stock.
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Anti-Takeover Provisions Contained in ADA-ES’s Articles of Incorporation and Bylaws

Certain provisions of ADA-ES’s amended restateitiag of incorporation and second amended andtessbylaws make it less likely that ADA-ES’s
management would be changed or someone would &cepting control of the company without the boarbssent. These provisions may delay, deter orgmtev
tender offers or takeover attempts that ADA-ES shalders may believe are in their best interestduding tender offers or attempts that might alkivareholders
to receive premiums over the market price of themmon stock. These provisions include:

« the authority of the Board to issue up to 50,000,8@ares of undesignated preferred stock and erdite the rights, preferences and privileges e$¢h
shares, without approval; a

« all shareholder actions must be effected at a dailed meeting of shareholders or by unanimougsawritonsent
Such provisions may have the effect of delayingrerventing a change in control.

Indemnification of Directors and Officers

ADA-ES’s amended and restated articles of incorpamaand second amended and restated bylaws prthed DA-ES shall indemnify its directors and
officers, to the fullest extent permitted by lawt &ny liability or expense including any obligatiwith respect to an employee benefit plan andraatters covered
by the CBCA, except liability that as to which t8BCA prohibits expressly the elimination or limitat of liability.

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

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

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

At the effective time of the merger, ADA-ES commnsinck will be converted on a one-for-one basis AlES common stock. As a result, AES’s Certificate o
Incorporation and bylaws and the applicable provisiof the DGCL will govern the rights of the fornfelders of ADA-ES common stock who receive shaifes
AES common stock pursuant to the merger. The rightsDA-ES shareholders are currently governedigy@BCA and common law, ADA-ES’s amended and
restated articles of incorporation (the “articleatidd ADA-ES’s second amended and restated byldwes‘lilylaws”). The rights of AES stockholders atfies
completion of the reorganization will be governgrtive DGCL and common law, AES’s Certificate ofdngoration (the “certificate”) and AES’s bylaws éth
“bylaws”). The following summary compares the materights that ADA-ES shareholders currently hawel the rights that they will have as stockhol@¢r8ES
following the reorganization. This summary is gfied in its entirety by reference to the full teftthe articles, certificate, bylaws, CBCA and DG®lor detailed
descriptions of the capital stock of ADA-ES and AE8e “Description of ADA-ES Capital Stock” and “Seiption of AES Capital Stock” in this proxy
statement/prospectus.

COLORADO (ADA -ES) DELAWARE (AES)
Authorized Share

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

stock, no par value, and 50,000,000 shares of pegfestock, no par value. No will consist of 100,000,000 shares of common stpek,value per share of

shares of preferred stock have been issued. $0.001 and 50,000,000 preferred stock, par valusipere of $0.001. One
share of common stock is currently outstandingfeeid by ADA-ES. No
shares of preferred stock have been iss
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Voting Requirement

Holders of common are entitled to one vote pereslaad vote together as a single Same: Holders of common stock will be entitled he @ote per share and v
class on all matters to be voted upon by sharermlde vote together as a single class on all matterg teobed upon by stockholde

Under the CBCA, shareholders have the right to datauheir votes in the election Same: Under the DGCL, stockholders do not haveigiet to cumulate their
of directors under specified procedures unlessittieles of incorporation or bylaws votes in the election of directors unless suchtrigigranted in the certificate
of specified categories of corporations providesothise. The right of shareholders of incorporation. AES'’s certificate does not praviwr cumulative voting.

to cumulate votes has been eliminated in /-ES’s articles

Voting Required For Election of Directo

The CBCA provides that the vote of a plurality loé tshares entitled to vote for Same: AES’s bylaws provide that a vote of a pltyalf the votes cast at a
directors is required in order to elect a director. meeting of the stockholders by the holders of semitled to vote in the
election will be required to elect a direct

Classified Board of Directol

ADA-ES'’s articles do not provide for a classifiedad of directors. Accordingly, Same: AES'’s certificate does not provide for agifeed board of directors.
under the CBCA, all of AD.-E€’s directors are elected annua Accordingly, under the DGCL all directors of AESIMie elected annually

Number of Director:

Under the CBCA, the number of directors must bei§igel in a corporation’s The DGCL permits a corporation’s certificate ofangoration to specify the
bylaws. ADA-ES'’s bylaws provide that the board o€dtors is to be set by the number of directors if it is not specified in thgldws. The number of

board within a range of between 1 and 15 membdrs.ABCA, unlike the DGCL, directors is specified in AES'’s bylaws and states the board of directors of
provides that shareholders may amend a corporatlylaws without the approval AES is to be set by the board within a range ofid B members.

of the board of directors. Accordingly, under thB@A, shareholders of ADA-ES

have the ability to determine the size of the Ba#rBirectors.

Blank Check Preferred Stor

ADA-ES'’s articles provide for up to 50,000,000 stsof blank check preferred AES's certificate provides for up to 50,000,000rsis20f blank check
stock. preferred stock

Action By Shareholders Without A Meetii

The CBCA requires unanimous written consent for silyreholder action taken Same effect: AES'’s certificate and bylaws providat stockholders may take
without a meeting, unless a provision is contaiimea corporation’s articles of any action permitted at an annual or special mgetfrstockholders by
incorporation that allows holders of outstandingckthaving not less than the unanimous written consent.

minimum number of votes that would be necessanuthorize or take such action
at a meeting at which all shares entitled to vbegd@on were present and voted to
take such action by consent. A-ES'’s articles do not contain such a provisi
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Removal of Director

Consistent with the CBCA, ADA-ES’s bylaws providet its stockholders may Same: Consistent with the DGCL, AES’s bylaws prewidat its stockholders
remove directors of the company with or withouts= may remove directors of the company with or withcatise

Vacancies on the Board of Directc

Under the CBCA, because ADA-ES'’s articles do not/fe otherwise, any Same: Under the DGCL and AES'’s certificate, vacasoin the board of
vacancies on the board of directors may be filittee by the remaining directors or directors of AES will be filled by the remainingrélctors.
the shareholder:

Committees of the Board of Directc

ADA-ES'’s bylaws provide that the board may desigrfadbm among its members, AES'’s bylaws provide that the board may designa&ar more committees,
an executive and one or more other committees. Weélexception of certain each of which shall consist of one or more membétke board. With the
actions set forth in the CBCA, which generally pbithcommittees from approving exception of certain actions set forth in the DG@hjch generally prohibit
significant transactions or taking significant acs, the committees may exercise committees from amending the certificate, approwrsignificant merger or
the authority granted to them by the board. acquisition or declaring dividends, the committees/ exercise all of the
authority of the board to the extent provided iesolution of the boar

Shareholders Power to Call Special Meeti

In accordance with the CBCA, a special meetinghairsholders may be called by Under the DGCL, special stockholder meetings magatled by (i) the boar

(i) the board of directors or the person authorizgdhe bylaws to call such a of directors, or (ii) stockholders to the extentremized by the company’s
meeting (in the case of ADA-ES, the President grraember of the board of certificate of incorporation or bylaws. AES’s bylapwrovide that a special
directors), or (ii) at the request of holders of less than 10% of the outstanding  meeting of shareholders may be called at the reqdiémlders of not less
shares of AD+ES. than 20% of the outstanding shares of A

Notice of Shareholder Meetint

Consistent with the CBCA, AD-ES's bylaws require that (i) if the authoriz AES’s bylaws provide for the same notice requiremesit8RA-ES’s bylaws
shares of ADA-ES are to be increased, at leasg$6’dhotice shall be given to the (i.e. between no less than 10 but not more thathe§8 written notice), exce
shareholders of record and (ii) if a shareholdeeting is adjourned for more than that (i) the set notice period for an increasénmduthorized shares was

120 days (in which case a new record date is fixbd by the board of directors of eliminated because the DGCL does not require actéte period and(ii) the
ADA-ES), notice shall be given to record holderoathe new record date. In all 120-day notice in the case of adjournments wasgdthio a 30-day notice to
other cases, shareholders must be given at leakdy&0 notice, but not more than  be consistent with the DGCL.

60 day’ notice, of shareholder meeting

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

ADA-ES'’s bylaws provide that a shareholder may ps#pbusiness to be brought AES’s bylaws provide that no business may be brobgfore any meeting of
before an annual meeting of shareholders onlydhgroposal is (i) properly made stockholders, including the nomination or electidpersons to the board of

in accordance with Rule 14a-8 under the Securiiehange Act of 1934, as directors, by a stockholder unless the stockhadésfies certain advance
amended, and the rules and regulations thereuiigigrc{uded in the notice of notice and disclosure requirements. The stockhatuest disclose, among
meeting given by or at the direction of the boardicectors or (iii) otherwise other items, certain information related to theibess to be proposed at the
permitted by Colorado law. In addition, if a spéameeting is properly called by meeting, its beneficial ownership in AES and whethis acting in concert

shareholders, the Board shall determine the tindeptarce of such special meeting, with other stockholders or interested parties. Aaeanotice of any such

which shall be held ninety (90) days from the esie of proper demand for such, business must be delivered to or mailed and redet¢he principal

unless another earlier date is established by tdeedB executive offices of the AES not less than one heshdwenty (120) calendar
days in advance of the date specified in the Caitpoor’'s proxy statement
released to stockholders in connection with theiptes year’'s annual
meeting of stockholders; provided, however, thahmevent that no annual
meeting was held in the previous year or the datBeoannual meeting has
been changed by more than thirty (30) days frondtite contemplated at the
time of the previous year's proxy statement, noligehe stockholder to be
timely must be so received not later than the ctddmisiness on the later of
one hundred twenty (120) calendar days in advahsaah annual meeting
ten (10) calendar days following the date on whitpublic disclosure of
such meeting. Notice of a special meeting calledtbgkholders must comg
with similar information disclosure requirementsséasted above. In addition,
if a special meeting is properly called by stockleos, the board of directors
shall determine the time and place of such spewgating, which shall be
held not less than thirty-five (35) nor more thare dundred twenty (120)
days after the date of the receipt of the reqt
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Indemnification/Limitation of Liability

ADA-ES'’s articles and bylaws provide that ADA-ESa#ilindemnify its directors AES's certificate provides that, to the fullestentt permitted by the DGCL,

and officers, to the fullest extent permitted by l$or any liability or expense directors of AES shall not be held personally leatd AES or its stockholders
including any obligation to with respect to an eaygle benefit plan and any mattersfor monetary damages for breach of any fiduciary é&s a director. In
covered by the CBCA, except liability that as toieththe CBCA prohibits addition, AES'’s certificate and bylaws provide tA&S shall indemnify, to

expressly the elimination or limitation of liabifitin addition, as required by the the fullest extent permitted by the laws of Delasyamy person made or
CBCA, the Company is required to give shareholdgith or before the notice for  threatened to be made a party to an action or pdieg, whether criminal,
the next shareholders’ meeting, a notice of alemdification of, or advancement of civil, administrative or investigative, by reasadittee fact that such person is
expenses to, directors of the ADA-ES in connectidth a proceeding by or inthe  or was a director or officer of AES or serves awed at any other enterprise
right of the corporatior as a director or officer at the request of A

Record Date

Consistent with the CBCA, ADA-ES’s bylaws providet with respect to all Consistent with the DGCL, AES’s bylaws provide ttie record date is not
actions requiring the fixing of a record date, theord date is not to be more than to be more than 60 days (nor fewer than 10 daylserevent of a meeting)
seventy (70) days (nor fewer than (10) days inethent of a meeting) before a before a meeting or action requiring determinatibstockholders.

meeting or action requiring a determination of shatders

Amending the Charte

The CBCA provides that amendments to a corpor’s articles of incorporatio In accordance with the DGCL, amendments to 's certificate generall
(other than certain ministerial amendments that beynade by the board of require that the Board adopt a resolution settorthfthe amendment,
directors, without shareholder action) may be psegoby the board of directors or declaring its advisability and submitting it to at& of the stockholders
by the holders of shares representing at leastdfCéht of the votes entitled to be (i.e., stockholders are not entitled to enact arradment to the AES’s
cast on the amendment. The board must recommerahtbadment to certificate without any Board action).

the shareholders, unless the amendment is beipgpged by the shareholders, or

unless the board determines that because of actarffinterest or other special

circumstances it should make no recommendatiorcaminunicates the basis for

its determination to the shareholde
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Corporate Records (Form of Recor

Under the CBCA, ADA-ES is required to keep as peremd records minutes of all Pursuant to the DGCL, any records maintained by ABSe regular course
meetings of the shareholders and the Board of A¥A&record of all actions taken of its business, including its stock ledger, bookaccount and minute books,
by the shareholders or the Board of ADA-ES withaumeeting, a record of all may be kept on, or by means of, or be in the fofnawy information storage
actions taken by a committee of the Board of AB&; and a record of all waivers  device or method, provided that the records so &ptbe converted into
notices of meetings of shareholders and of the ®@o&the or any committee of the clearly legible paper form within a reasonable time

Board. In addition, the CBCA requires ADA-ES to gespecific records at its

principal office, including the Colorado Articlethe Colorado Bylaws, the minutes

of all shareholdergneetings, and records of all action taken by shadeins withou

a meeting, for the past three years, all writtemznications within the past three

years to shareholders as a group or to holdersyotlass or series of shares as a

group, a list of the names and business addre$sesrent directors and officers, a

copy of ADA-ES’s most recent Colorado annual cogp@report, and all financial

statements prepared for periods ending duringasiethree years that a shareholder

has a right to request under the CB(

Examination of Books and Recor

Pursuant to the CBCA, any record or beneficial shalder of the AD~ES may, Pursuant to the DGCL, the inspection rights ofgtoekholders of AES ai
upon 5 days’ written demand, inspect certain regaretluding the articles of the same as under Colorado law, except: (i) trem@irequirement that a
incorporation, bylaws, minutes of shareholder nmggtior records of all actions stockholder has been a stockholder for at leasbitins or is a stockholder of

taken by consent without a meeting, communicatieits shareholders during the  at least 5% of all outstanding shares of any aéstares when the deman
previous three years, the list of names and busiaédresses of current directors  made, and (i) if AES refuses to permit inspectimrdoes not reply to the
and officers, the most recent Colorado corporateiahreport, and all financial demand within 5 business days after the demantdes made, the
statements prepared during the last three yedtmta shareholder has arightto  stockholder may apply to the Delaware Court of Ceay for an order to
request under the CBCA. In addition, upon 5 dayéten demand, any shareholder compel such inspection.

may inspect the list of shareholders and certdieratorporate records, including

excerpts of minutes of any meetings of the Boatthad committee or sharehold

of ADA-ES, (b) excerpts of actions taken by the Bh@a Board committee

or shareholders by consent without a meeting, @yevs of notices of any meetin

of the Board, a Board committee or shareholders (dhaccounting records of the

corporation, if the shareholder either (i) has baahareholder for at least 3 months

or (ii) is a shareholder of at least 5% of all ¢atsling shares of any class of shares

when the demand is made, provided that the densaméde in good faith and for a

“proper purpose” ( as defined), the shareholdecrdess with reasonable

particularity the purpose and the records the $tudder desires to inspect, and the

records are directly connected with the descriheggse
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Business Combination Statute/Fair Price Provis

The CBCA does not contain any “business combingtimvisions” which would
serve to prevent or delay combinations with “inséed 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 with “interestedkholders” (generally,
persons who beneficially own 15% or more of thepooation’s outstanding
voting stock). AES’s certificate includes “fair pe” provisions that will be in
lieu of Section 203. Accordingly, AES has opted ouSection 203 of the
DGCL in its certificate.

AES's certificate contains a fair price provisidtne fair price provision is
designed to prevent a purchaser from utilizing tigopricing and similar
tactics in an attempted takeover. This provisiaquies the affirmative vote
of holders of at least majority of the outstandsigres of voting stock not
owned directly or indirectly by any interested $tioalder or any affiliate of
an interested stockholder to approve any businesbination with any
related or interested person. If such business gwtibn has been approved
by a majority of continuing directors at a meetatgvhich a continuing
director quorum is present or such business cortibmavolves AES and a
subsidiary in which a related person has no dweatdirect interest, subject
to certain additional limitations; however, howevarch heightened standard
of shareholder approval will not apply and the hass combination would
require only such affirmative vote as may be resgiiby law or otherwise

Dissenter’” and Appraisal Right

Pursuant to the CBCA, with certain exceptions #pgily to corporations listed on a Under the DGCL, appraisal rights are available amlgonnection with
national securities exchange or the NASDAQ stockketaor that are held by more statutory mergers or consolidations. Even in thezses, unless the certificate

than 2,000 shareholders of record (including fahspurpose both “record”

and “beneficial” holders of shares), as is the éasADA-ES shareholders are
entitled to exercise dissenters’ rights in the ¢wdtertain mergers, share
exchanges, sales, leases, exchanges or otheritdmmosf all or substantially all of
the property of the corporation and conversionsr&itolders also may dissent in
the case of a reverse stock split that reducesuh#er of shares owned to a frac
of a share or to scrip if such scrip is to be aagufor cash or voided. Dissenters’
rights in Colorado are available to both recorddeod and beneficial holders,
however such rights are not available in conneatiih the reincorporation
proposal.

of incorporation provides otherwise (and AES'’s ifiedte does not so
provide), the DGCL does not provide appraisal sgbt any class or series
stock (i) listed on a national securities exchaoggi) held of record by more
than 2,000 stockholders, except that appraisatgigie available for
stockholders who, by the terms of the agreememntesfyer or consolidation,
are required to accept anything other than: (iyehaf the corporation
surviving or resulting from the merger or consdiida; (ii) shares of any
other corporation which at the effective time of therger or consolidation
are either listed on a national securities exchamdeeld of record by more
than 2,000 stockholders; (iii) cash in lieu of fianal shares; or (iv) any
combination of the foregoing shares and cash indfefractional share:

Derivative Actions

Pursuant to the CBCA, if following final judgmenmtcourt finds that an action by a The DGCL's requirements for bringing derivativeians are substantially

shareholder by or in the right of the corporatibe.(a “derivative action”) was
brought without reasonable cause, the court skgllire the plaintiff to pay the

similar to those contained in the CBCA, except thatDGCL does not
impose (i) the reasonable cause requirement ah@isecurity requirement

defendants’ reasonable expenses attributable tdafemse of such action, exclusive imposed by the CBCA.

of attorney’s fees. In addition, ADA-ES may, at dimye before final

judgment, require the plaintiff to give security the costs and reasonable expel
which may be incurred by ADA-ES or other partiesed as defendants in the
defense of such action, but not including attoradges, if the shareholder
instituting the action holds less than 5% of thestanding shares of any class of
ADA-ES, unless the shares so held have a markeévalexcess of $25,000. If
the court then finds that the action was institutéthout reasonable cause, the
corporation shall have recourse to such securiti@@ramount determined by

the court upon termination of the actic
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Franchise Ta:

There is no franchise tax in Colorado. There isminal annual fee assessed to The DGCL requires corporations to pay franchiseataxually. The amount
maintain the good standing of a corporation inSkete of Colorado. such franchise tax will be significantly more tithe nominal annual fee
ADA-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 AGREEMENT.

PROPOSAL 2
ELECTION OF DIRECTORS

Our Board of Directors consists of nine members. ominating and Governance Committee recommenaledit Board of Directors the slate of nine direstimr
re-election by our shareholders, and the Boardayguol the recommendation and the slate of direckash director will hold office until the next AnaluMeeting of
Shareholders and thereafter until a successoecsezl and qualified. If the reorganization propasalpproved and the Reorganization Agreemenfestefd, the
directors will serve as the directors of the newdimy company AES. Cumulative voting is not pereritin the election of directors. IN THE ABSENCE OF
INSTRUCTIONS TO THE CONTRARY, THE INDIVIDUALS NAMEDN THE ACCOMPANYING PROXY WILL VOTE IN FAVOR OF THEELECTION OF
THE FOLLOWING PERSONS NAMED AS OUR NOMINEES FOR DIREORS: ROBERT N. CARUSO, MICHAEL D. DURHAM, DEREK GOHNSON,
RONALD B. JOHNSON, W. PHILLIP MARCUM, MARK H. MCKINNES, ROBERT E. SHANKLIN, JEFFREY C. SMITH and RICIR® J. SWANSON.

All of the nominees are currently members of thaf8lo Each of the nominees has consented to be naenesh and to serve if elected. We do not antteipiaat any
nominee will become unable or unwilling to accepirtination or election, but if this should occur fersons named in the proxy intend to vote foethetion in
his stead of such other person as the Board maymaend. It is the policy and practice of the Comyptinat all directors who reside in the metropolienver,
Colorado area attend the Annual Meeting. Five ofditectors serving at the time of our 2011 AnnMdaleting of Shareholders attended that meeting.

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

Director

Name Age Position and Offices Since
Robert N. Caruso 60 Director, Chairman of the Compensation Committeenier of 200¢
the Nominating and Governance Commit
Michael D. Durhan 62 Director, President and Chief Executive Offi 200:
Derek C. Johnson (2) 51 Director, Member of the Audit and Nominating andv@mance 200¢
Committees
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Ronald B. Johnso 80  Director, Member of the Audit and Compensation Cattees 200¢

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

Robert E. Shanklin (1 40  Director, Member of the Nominating and Governanocen@ittee 2011

Mark H. McKinnies 60  Director, Senior Vice President, Chief FinanciafiGdr and 200:
Secretary

Jeffrey C. Smith 60  Director, Chairman of the Nominating and Governa@oenmittee 200¢
and Member of the Compensation Commi

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

Compensation Committe

(1)  Mr. Shanklin is the Vice President of Coal Teglogy of Arch Coal, Inc., a public company locatedt. Louis, Missouri (NYSE: ACI). The initial
appointment of Mr. Shanklin to our Board was madespant to a 2003 Subscription and Investment Agese with Arch Coal, Inc. whereby our
management agreed to make available one seat @otrd for an Arch Coal designee and to vote afes and proxies they are entitled to vote in
favor of such designee for so long as Arch Coatinaes to hold at least 100,000 shares of our comsback.

(2) Mr. Johnson has served as a director of Qualmarkdzation, a public company (OTC.PK: QMRK), since (

(3) Mr. Marcum has served as a chairman of the bobAgpplied Natural Gas Fuels, Inc., a public compécated in Westlake Village, California (OTC:
AGAS) since 2008. He has served as a director gflKmergy Services, Inc., a public company locateHaouston, Texas (NYSE: KEG) since 1996 and
Recovery Energy, Inc., located in Denver, ColorddASDAQ: RECV) since July 201

(4) Mr. Swanson has served as a director and Auttiti@ittee Chairman of Ascent Solar Technologies,, B@ublic company located in Thornton,
Colorado (NASDAQ: ASTI) since January 20l

Other than as set forth in footnote above with eespo Mr. Shanklin, there are no arrangements derstandings between any directors or executiveayff
and any other person or persons pursuant to whahwere selected as directors or executive officer

EXPERIENCE AND QUALIFICATIONS OF DIRECTOR NOMINEES

The Nominating and Governance Committee seekstdiewith strong reputations and experience insarekevant to our strategy and operations, suchiaisg,
environmental and chemical technologies, governmegnilation and relations and supply chain managénkgach of the nominees for election as directdd$ or
has held senior executive positions in complex mizgdions and has operating experience that meistebjective, as described below. In these pastithe
nominees have also gained experience in core marageskills, such as strategic and financial plagnpublic company financial reporting, corporateernance,
risk management and leadership development. Theifddimg and Governance Committee also believesahett of the nominees has other key attributesatieat
critical to the composition of an effective Boaiategrity and demonstrated impeccable ethical stedg] sound judgment, analytical skills, the aptiit work
together in a constructive and collaborative fastdind the commitment to devote significant time andrgy to service on the Board and its Committees.

The specific experience, qualifications and backgbof each nominee follows:

Mr. Caruso currently serves as a managing partnBfdManagement Resources, LLC, a management corgsattd technical services firm, and has held that
position since 1988. Mr. Caruso also serves asddemasof Design Net Engineering, LLC, an aerospamgineering company with which he has been aféiiatince
2006. Mr. Caruso has also served as Vice PresidéngeniumCare, LLC, a developer of remote healtecaonitoring systems, since 2003. From 1999 td.200

Mr. Caruso was Vice President and General ManagAppfied Science & Technology, a public companthattime, providing reactive gas processing systanas
specialty power sources to the semiconductor ardicalequipment markets. Previously, Mr. Caruso aagxecutive officer of a division of Adolph Coors
Company and held several management positionstiéthluminum Company of America (ALCOA). From Ju2@08 to April 2010, Mr. Caruso served as
Chairman of the Board of American Shipping CompA®A, a Norwegian company with U.S. operations basdghiladelphia, PA (OSL:ASMC). Mr. Caruso has a
B.S. in Engineering Mechanics and B.A. in Genemds/Aand Sciences from Pennsylvania State Univeasityan MBA from Wayne State University. Mr. Caruso
served as Chairman of the Nominating and Govern@acemittee from January 1 to October 13, 2010 awlderved as Chairman of the Compensation Committee
since October 13, 2010.
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Director Qualifications

« Leadership Experience — Managing Partner of B/3 iament Resources, LLC; President of Design Netragging, LLC; Vice
President of IngeniumCare, LLC; Vice President @aheral Manager of Applied Science & Technologyedéirive Officer of a division
of Adolph Coors Company; Management Positions WitlCOA; Chairman of the Board of American Shippingr@pany ASA; Directo
of ADA-ES; MBA from Wayne State Universit

¢ Industry Experience — Officer and Senior managéarge industrial companies of technical projentduding engineering product and
manufacturing systems at the entities and in tipaaties described above. Currently, an entrepresied executive in the aerospace and
medical equipment industrie

Dr. Durham was a co-founder in 1985 of ADA Techmiés, Inc., an Englewood, Colorado private compahich contracts to the federal government and stfar
development of emission technologies. ADA EnvirontaéSolutions, LLC, our wholly owned subsidiaryasvoriginally spun-out of ADA Technologies in 1996.
Dr. Durham has been President, CEO and a dire€thedCompany since 2003 and President of ADA Emvirental Solutions, LLC since its formation in 1986
2009, Dr. Durham served as a manager of ADA Cafulantions, LLC (“ADA-CS"), a former joint venturef dDA-ES with Energy Capital Partners |, LP and its
affiliated funds. Dr. Durham has a B.S. in Aerosp&ngineering from Pennsylvania State UniversitylaS. and Ph.D. in Environmental Engineering fribva
University of Florida and an Executive MBA from thiiversity of Denver. Dr. Durham is a member af Board of the American Coal Council, a trade assion
of companies that sell, use and provide servidesatto coal, a Board member and officer of trsifate of Clean Air Companies, a trade associatfotompanies
that provide equipment to measure and control@lupon, and was appointed a member of the Nati@Qual Council, which advises the Secretary of gem
coal-related issues.

Director Qualifications
¢ Leadership Experience — President, CEO and a dire€tADA-ES since 2003; Céunder of ADA Technologies Inc.; President of A
Environmental Solutions, LLC; Manager of Al-CS; Executive MBA from the University of Denwvi
¢ Industry Experience — M.S. and Ph.D. in EnvironmieBtagineering from the University of Florida; Menttaf the Board of American
Coal Council; Board member and officer of the lgé of Clean Air Companies; Member of the Natio@ahl Council. Senior manager
of technical projects and intellectual property @lepment at the entities and in the capacitiesriest above

Mr. Derek Johnson serves as the President of F@penialties, a specialty supplier to the retailistdy, and has held that position since Septemb@® 2nd
previously from November 2005 to October 2008. Mhnkon previously served as the Vice Presidenewof Ibusiness development for Kennametal, a public
company based in Pittsburgh, PA, a global provadenetalworking solutions using tungsten carbidgents. Mr. Johnson held this position from Octd@08 to
August 2009. Since 2008, Mr. Johnson has servedigector of Qualmark Corporation (OTC.PK: QMRI&)company that designs, manufactures, and markets
proprietary equipment that rapidly and efficierglposes product design and manufacturing-relatésttdefor the purpose of improving product quadityd
reliability. From 1984 to 2005, Mr. Johnson was égpd in various positions, including as Presiceamd Chief Operating Officer, by CoorsTek, a mantufissr of
technical products, supplying critical componentd assemblies for mining, automotive, semicondu@erospace, electronic, power generation, teleaamoation
and other high-technology applications on a gldizesis. He has a Higher National Certificate fromkialdy College in Scotland and an Executive MBénfrthe
University of Denver.

Director Qualifications
« Leadership Experience — President of Fusion SgexsaVice President of Kennametal; Director of (uerk Corporation; President and
Chief Operating Officer of CoorsTek; Executive MB#iin the University of Denve
« Industry Experience — Senior management and exprim the development and manufacturer of techpizalucts in diverse
international markets at the entities and in theac#ies described abov

Mr. Ronald Johnson has been involved in all phagéseochemical industry, including production, cayapding and distribution in domestic and internaio
markets, for 50 years. He held a marketing positiostrategic planning with DuPont, a global praridf a wide range of innovative products and sewiin its
Industrial and Biochemical Department; Gamlen Choafian international compounding company as manaigeorldwide development; and Univar, a largelbglb
chemical distributor from 1968 to 1984.
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He served as a Board member of Charter Nationak Bad Trust from 1998 to 2002. Mr. Johnson alsoesttion the Board of Earth Sciences, Inc. from 1999 t
2003. Mr. Johnson has been President of Twin-Keermational, Inc., a distributor of agricultural aindustrial chemicals, since 1984, and PresidefixaicuVest,
Inc., an oil & gas exploration company, since 19@v. Johnson was Chairman of the Compensation Catenirom January 1 to October 13, 2010.

Director Qualifications
«  Leadership Experienc— Strategic planning position with DuPont; ManageGaimlen Chemical and Univar. Board member of Chi
National Bank and Trust, Earth Sciences, Inc. abd\-ES; Chairman of ADA-ES Compensation Committeeskient of ExecuVest,
Inc. and Twir-Kem International, Inc
« Industry Experience — Over 50 years of domesticiatetnational experience in the industrial chensicaarket at the entities and the
capacities described abo

Mr. Marcum was appointed a director of the Companyanuary 2008. Mr. Marcum has served as a chaioftne board of Applied Natural Gas Fuels, Inc., a
liquefied natural gas producer based in Westlakladé, California (OTC: AGAS) since 2008. He hassed as a director of Key Energy Services (NYSEXEan
oilfield services company based in Houston, Tegame 1996. Prior to his appointment to the Bodrday Energy Services, he was the non-executivarGizen of
the Board of WellTech, Inc., an energy productiervices company, from 1994 until March 1996, whegllliech was merged into Key Energy Services. Iy Jul
2011, Mr. Marcum was appointed as a director of RegoEnergy, Inc., a Denver, Colorado-based oil gasl company. From January 1991 to April 2007,

Mr. Marcum was Chairman of the Board, President@higf Executive Officer of Metretek Technologiesg., currently known as PowerSecure International
(NASDAQ: POWR), which develops energy and smau gdlutions for electric utilities, and their commial, institutional, and industrial customers. ié¢éred in
April 2007. Mr. Marcum has been a principal in M@wsors, LLC since April 2007. He holds a bachedatégree in Business Administration from Texas Tech
University. Mr. Marcum has served as Chairman efBloard since June 2009.

Director Qualifications
e Leadership Experienc— Chairman of the Board of Applied Natural Gas FuBigector of Key Energy Services; Director of Reeoy
Energy; Non-executive Chairman of WellTech; ChampRresident and CEO of Metretek Technologies; @em of the Board of ADA-
ES.
« Industry Experience — Extensive experience in i gas development stage and public companieg &rfities and in the capacities
described abowv¢

Mr. McKinnies has served as our Chief Financial €ffiand Secretary since 2003 and was appointedrasrS/ice President in September 2005. Mr. McKisnie
was employed by Earth Sciences from 1978 throu@®28 CPA, Mr. McKinnies worked for Peat, MarwidWjtchell & Co., a national accounting firm, before
commencing employment at Earth Sciences in 1978 MdKinnies holds a bachelors degree in Accountimogifthe University of Denver.

Director Qualifications
¢ Leadership Experience — Senior Vice President, fGhrencial Officer and Director of ADA-ES; Formbktanager of ADA-CS and
Clean Coal
¢ Industry Experienc— Served in various capacities at Earth Sciencespftb@ecessor of AD-ES) and at ADES for over 30 year:
¢ Finance Experienc— CPA and worked at the national accounting firm PeRirwick, Mitchell & Co; Accounting degree from LWrarsity
of Denver; CFO of AD+ES.

Mr. Shanklin joined Arch Coal, a public company hgaartered in St. Louis, Missouri (NYSE: ACI) andeoof the natiors largest and most efficient coal produc
in June 2007 as Vice President of Coal Technolbigyalso serves on the boards of directors for tvixapely held companies of which Arch Coal is anastor.
Prior to his time with Arch Coal, Mr. Shanklin setsas Vice President of Marketing & DevelopmentAquila, Inc. in Kansas City, Missouri. He also ¢hghrious
leadership positions with subsidiaries of Aquila.| including President and Chairman of Aquila dhemt Services. Mr. Shanklin was recently seleated 2010
Eisenhower Fellow. He holds a B.S. degree in BlaitEngineering from Kansas State University andvaB.A. degree from the University of Missouri, Kaas
City.

Director Qualifications
« Leadership Experience — Vice President of Coal Meldgy for Arch Coal, Inc. and various positionseimergy project development and
asset and commodity management with Aquila
« Industry Experience — In his capacity as Vice Riesi of Arch Coal, understands coal industry ancketaand related coal industry
product development as well as international matkehich the company plans to pursue. Arch Coalesemany of the same customers
as ADA-ES.

27



Mr. Smith was appointed a director of the Companiuigust 2003. He has unique experience with thealution control industry, the industry in whitie
Company operates, which has given him keen insigbtclean air rules, as well as market dynamias @rporate decision-making within the industryr Beer 17
years, as the Executive Director of ICAC, he ledtsgy discussions on government affairs with tgmagement of scores of companies in the air potiutbntrol
industry. He has testified over ten times befoeeWhS. Congress and dozens of times before stda dir regulators. He has also written testimanyearly 100
proposed clean air rules. He has spoken at corfesgioften as the keynote speaker) focused on eleanles and policy. Most of these national amerinational
conferences were sponsored by organizations oktnidland utility companies who purchase air g controls. He is the author of over a dozertias on clean
air policy, and has been quoted widely in cleartranle journals, as well 8he Washington Post, New York Times, and Wall Sieeenal. Early in his career

Mr. Smith served as an appellate litigation attorfeeythe U.S. Environmental Protection Agency,idrich he received two special bonus awards for tigtimn anc
brief-writing in matters involving the utility ancbal industries. Mr. Smith also was a founder artdchas managing partner in ESI International fr&@811until
April 2003. ESl is a consulting company that emplagtorneys, engineers and scientists, and EShsapy client base is companies in the air pollutontrol field.
After leaving ESI in 2005, Mr. Smith had his owmealting firm, the Law Offices of Jeffrey C. Smitmtil December 2009, representing members ofithe a
pollution control industry on government affairse ketired in 2010. Mr. Smith holds a B.Anagna cum laudgin economics from Duke University, where he was
elected to Phi Beta Kappa. He also has a J.D. frbenUniversity of Michigan Law School. Mr. Smithdgkairman of the Nominating and Governance Commjitie
position he has held since October 13, 2010. Heedeon the Compang’audit committee from January 1 to October 130281id as our Chairman of the Board fi
March 2006 until June 2009.

Director Qualifications
¢ Leadership Experience — Executive Director of ICABunder and Managing Partner of ESI and the Lauc&ffof Jeffrey Smith;
Chairman of ADAES.
* Industry Experience — Extensive and varied expegenithin the air pollution control industry andtlaor of over a dozen articles on
clean air policy
¢« Government Experienc Testified before Congress and state regulatorsefadp litigation attorney for the EP,

Mr. Swanson was appointed a director of the Compadyly 2006. Mr. Swanson has been an advisor andimance coach to CEOs and business owners in
Colorado for 15 years through an affiliation witisk¥age International, Inc. (formerly the Execut@emmittee), the world’s leading CEO membership oizgtion.
Previously he was with Accenture, an internatiamaisulting firm, was the CFO of the Denver Regidfransportation District (‘DRTD”), a $200 milliorompany,
and was the founder and president of Real Estatedates, Inc. (“REA”), a commercial real estateestment and development company in Denver, Cotordd
has accomplished corporate turnaround projectsséra®d on a number of private company boardsjsaaldo a director and Audit Committee Chairmaséent
Solar Technologies Inc. (NASDAQ: ASTI), a developed manufacturer of solar technology. He has a B.Mistory from the University of Colorado and Bi8A
from Harvard Business School. Mr. Swanson is Chaiirof the Audit Committee.

Director Qualifications
¢ Leadership Experience — Advisor and performancettéa CEO’s and business owners in Colorado foyeldss through an affiliation
with Vistage International, Inc.; CFO of the DRTBdafounder and president of REA; MBA from HarvardsBiess School; Director al
Audit Committee Chairman of AD-ES and Ascent Solar Technologies |
*  Finance Experience — Consultant at Accenture apdrénce in the senior finance positions at théiestand the capacities described
above.

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

The Board maintains audit, compensation and notnigaind governance committees. In our fiscal y@dri2all directors other than Dr. Durham and Mr. Ntuides
qualified as “independent directors” as definet&SD Rule 4200(a)(15), and each Board committee aoasprised solely of independent directors. Thetehns of
each committee are available on our website at vaa@i@es.conunder “Investor Relations.”
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Board Meetings and Committees

Our Board is responsible for establishing broagomte policies and monitoring the overall perfonceof the Company. However, in accordance witp@ate
legal principles, the Board is not involved in dayday operating matters. Members of the Boardkapt informed of the Company’s business by parditig in
Board and committee meetings, by reviewing analgselsreports sent to them weekly and monthly, analigh discussions with the President and othécen.

The Board of Directors met eight times in 2011 eAth of the Board of Directors meetings the inddpanhdirectors were polled to determine if theyiehald an
Executive Session was needed. On four occasiomssassions were held where management of the Comyasexcluded. Both the Audit and Nominating and
Governance Committees met five times in 2011. Tom@ensation Committee met eight times in 2011 oAthe directors were present for more than 75%hef
meetings of the Board of Directors and the comméttef which they were members held during theiividdal terms.

Audit Committee

Our Board has an Audit Committee established imatance with Section 3(a)(58)(A) of the Securiiechange Act of 1934, as amended (the “Exchang8,Act
which consists of Messrs. Derek Johnson, Ronaldslmhand Richard Swanson. Mr. Swanson serves ahdenan of the Audit Committee. Our Board has
determined that Mr. Swanson is an Audit Committemfcial Expert. Mr. Swanson is “independeas’that term is used in the listing requirementstfe NASDAQ
Stock Market, and a brief listing of his relevanperxience is stated in his biography above undecdipion entitled “Experience and QualificationdDafector
Nominees”

The role and functions of the Audit Committee aeeaut in the Audit Committee Charter, as amendédinally adopted by the CompasyBoard and most recen
amended on September 22, 2005. The role of thetRainmittee is one of oversight of the servicedquered by the Company’s independent registeredipubl
accounting firm and internal audit consultants leating the Company’s accounting and financial répg processes, system of internal controls antitewf our
financial statements. The Audit Committee’s funetianclude the following: reviewing and assesshggAudit Committee Charter annually; overseeing the
Company’s compliance with legal, ethical and retpurlarequirements; overseeing the Company’s presessidentify and manage business and finanal) ri
appointing, approving the compensation of and rewvig the Company’s relationships with its indepertdegistered public accounting firm and/or otheditors
and assessing the impact such relationships magy drathe auditorgbjectivity and independence; taking other appaipraction to oversee the independence ¢
outside auditors; reviewing and considering thetenatidentified in Statement on Auditing Standa¥ds 61 with the outside auditors and managemenigweng
and discussing the Company’s financial statemeamdsr@port on internal control with the outside aoidi and management; recommending whether the Qoyigpa
audited financial statements should be includetiénCompany’s Form 10-K for filing with the Secieg and Exchange Commission (“SEC”); and reportinthe
Board on all such matters. In performing its ovgnsifunction, the Audit Committee relies upon aévand information received in its discussions i
Company’s management and independent registerdit gaioounting firm.

Report of the Audit Committee

The Audit Committee has (i) reviewed and discugeedCompany’s audited financial statements forfidwal year ended December 31, 2011 with the Coryipan
management; (ii) discussed with the Company’s iedépnt registered public accounting firm the matteguired to be discussed by Statement on Auditing
Standards No. 61, as amended, as adopted by tlie Bompany Accounting Oversight Board (“PCAOBEgarding communication with audit committees (AFC
Professional Standards, Vol. 1, AU section 380 @i received the written disclosures and thitelefrom the Company’s independent registeredipw@lcounting
firm required by applicable requirements of the RIBAregarding the independent accountant’s commtiaitawith the Audit Committee concerning indepemnue
and has discussed with the Company’s independentiatants the independent accountants’ independence
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Based on the review and discussions with manageamehthe Company’s independent registered pubtiowting firm referred to above, the Audit Comrrétte
recommended to the Board that the audited congetidanancial statements as of and for the yeade@mecember 31, 2011 and 2010 be included in &mep@nys
Annual Report on Form 10-K for the fiscal year em@ecember 31, 2011 for filing with the SEC.

Respectfully submitted,

The Audit Committee Richard Swanson, Chairmi
Derek Johnso
Ronald Johnso

Nominating and Governance Committee

Our Board has appointed a Nominating and Govern@oecemittee consisting of Messrs. Caruso, Derek SohnMarcum, Shanklin and Smith. Mr. Smith senes a
the chairman of the Nominating and Governance CdtaaiThe responsibilities of the Committee, adah in the Nominating and Governance Committee
Charter, most recently amended on July 11, 20tlydie selecting director nominees for the Boardiemging director compensation and benefits and stiing the
same to the entire Board for approval, oversediagannual self-evaluation of the Board and its cdiees, recommending the structure and compositidoard
committees to the entire Board for approval anditoing in conjunction with the Audit Committee cpirance with our Code of Ethics and Business Cohednd
granting any waivers thereto with respect to doesand executive officers, recommending individualserve as Chairperson of the Board and Chietiive
Officer and reviewing the Chief Executive Officerscommendations for individuals to serve as exeeuifficers and analyzing and recommending suchgre to
the Board.

Criteria established for the selection of candigdte the Board include:
a. An understanding of business and financial fand the complexities of an organization thatrafgs as a public company in the business of the
Company;
A genuine interest in representing all of our shaléers 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 anityatoilindependently analyze matters presenteddosideration
A reputation for honesty and integrity that is abogproach
Any qualifications required of independent direstby the NASDAQ Stock Market and applicable land
As to any candidate who is an incumbent dire@ttro continues to be otherwise qualified), theeakto which the continuing service of such person
would promote stability and continuity in the Boaydm as a result of such person’s familiarity amslght into the Company’s affairs, and such
persor's prior demonstrated ability to work with the Boatla collective bod»

eroooo

Director nominees are generally identified by offiicers, directors or shareholders based on ingluesid business contacts. Regardless of the sofithe o
nomination, nominees are interviewed and evalubyeithe Nominating and Governance Committee, othrembrers of the management team and the Board as
deemed appropriate by the Nominating and Govern@ocemittee. The Nominating and Governance Commitier presents qualified candidates to the Board
final discussion and vote.

We do not have a formal policy with respect to¢basideration of diversity in the identification difector nominees, but the Nominating and Goveraan
Committee strives to select candidates for nomimnatid the Board with a variety of complementaryisigo that, as a group, the Board possesses fiie@fate
talent, skills and expertise to oversee the Comigamysinesses.

Under the Nominating and Governance Committee @hatte Nominating and Governance Committee witisider nominees submitted by our shareholders.
Recommendations of individuals that meet the datset forth in the Nominating and Governance CottemiCharter for election at our 2012 annual meetin
shareholders may be submitted to the Committeari@ of Mark H. McKinnies, Secretary, at 9135 SdRitigeline Boulevard, Suite 200, Highlands Ranchp@alo
80129 no later than December 14, 2012.

The Committee has recommended to our Board the sfatirectors for this Annual Meeting as set fatfove. No third party was used in identifying valeating
nominees, and we received no shareholder recomrtiensi&r nominees. The initial appointment of hanklin to our Board was made pursuant to a 2003
Subscription and Investment Agreement with ArchIClme. whereby our management agreed to makeabiaibne seat on the Board for an Arch Coal desigine
to vote all shares and proxies they are entitlegbte in favor of such designee for so long as ATcdlal continues to hold at least 100,000 sharesioEommon
stock.
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Compensation Committee

Our Board has appointed a Compensation Committesisting of Messrs. Caruso, Ronald Johnson, Mar@&mith and Swanson. Mr. Caruso serves as the cha
of the Compensation Committee. The responsibilafethe Compensation Committee, as set forth ifdbmpensation Committee Charter, most recently aegn
on July 11, 2011, include reviewing our executisenpensation programs to analyze their alignmerit afitracting, retaining and motivating our exeoatbfficers tc
achieve our business objectives; establishing dranghlong-term performance goals for our execubifficers and evaluating their performance in lighsuch
goals, reviewing and making recommendations comogrour long-term incentive plans and shareholdeppsals related to compensation and administenimg
equity-based and employee benefit plans. See “HixecGompensation” below for additional information

Shareholder Communications to Directors

Any shareholder may communicate directly with treaRl (or any individual director) by writing to ti@hairman of the Board, ADA-ES, Inc., 9135 Southideiine
Boulevard, Suite 200, Highlands Ranch, Coloradd?80dr by emailing the Board through the “Contaet Board” link on our website at www.adaes.com. Aogh
communication should state the number of sharesflméally owned by the shareholder making the comiwation. Provided that such communication addiease
legitimate business issue, the Company or the @tzaiwill forward the shareholder's communicatioritte appropriate director. For any communicatidatireg to

accounting, auditing or fraud, such communicatidlhtve forwarded promptly to the Chairman of thedduCommittee.

Code of Ethics and Business Conduct

We have adopted a Code of Ethics and Business @otitht applies to our officers, directors and esgpks, including the principal executive officetinpipal
financial officer, principal accounting officer oontroller or other persons performing similar ftios, which includes a code of ethics as defimeldem 406(b) of
SEC Regulation S-K. A copy of our Code of Ethicg 8usiness Conduct, which was most recently amendedctober 18, 2011, is available on our webdite a
www.adaes.com. We intend to disclose any amendniewtrtain provisions of our Code of Ethics andiBass Conduct, or waivers of such provisions gt
executive officers and directors, on our website.

Board Leadership Structure and Role in Risk Oversift

We have a policy of keeping the roles of Chief Exae Officer and Chairman of the Board separate, the roles are currently filled by two differentlividuals.
We believe this arrangement is appropriate axdgrizes the distinction between the role playethieyChief Executive Officer, which is a positiogsitg more
heavily oriented towards day-to-day managementlenthe Chairman’s functions as an independent ttirachose role is to oversee the Board of Directond is
also able to participate in and chair executivesises of the Board.

The Board has designated the Audit Committee te tak lead in overseeing risk management, and tiiit £ommittee periodically reports to the Boardardling
briefings provided by management and advisors disaséhe Committee’s own analysis and conclusiegarding the adequacy of the Company’s risk mamagée
processes. In addition to this compliance progithmBoard encourages management to promote a ebeparlture that incorporates risk managementthrgo
Company'’s strategy and day-to-day business opasatithe Board and management, including our ViesiBent and Corporate Counsel, continually worletogr
to assess and analyze our most likely areas af risk
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Board Recommendation

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

PROPOSAL 3
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC ACCOUNTING FIRM

Relationship with Independent Registered Public Aagunting Firm

Ehrhardt Keefe Steiner & Hottman PC (“EKS&H”") setvas the Company’s independent registered pubdiowatting firm for fiscal years 2010 and 2011 and ha
performed procedures related to the financial siatds.

Shareholder ratification of the Audit Committee&dextion of EKS&H as our independent registeredipwzcounting firm as requested in Proposal Joisraquired
by our bylaws or otherwise. The Board is submittimg proposal to the shareholders for ratificatsra matter of good corporate practice. If theadt@ders fail to
ratify the selection, the Audit Committee will remider whether or not to retain this firm. We aipiéte that a representative of EKS&H, who conduttedaudits
for the years ended December 31, 2010 and 201bhevpresent at the Annual Meeting of ShareholdBnsre have been no disagreements on matters afitiicg
principles or practices, financial statement disales or audit scope or procedures between the &ongnd EKS&H, during the most recent fiscal yaaarny
subsequent interim period. The representative d8&H will be available to respond to shareholdersiioss and will have the opportunity to make aestednt at
that time if the representative desires to do so.

Audit Fees
EKS&H
2011 201¢
Audit Fees (1 $169,21¢ $188,91:
Audit Related Fees (& $ 13,00( $ 4,00C
Tax Fees (3 $ 1,95C $ 5,61¢

(1) Includes annual and quarterly review serviedated to our Form 8-K, 10-Q, 10-K filings, Secti#d4 internal control audit service and review gms related to
the filings of Registration Statements on Form &3 and Form S-8.

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

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

Audit Committee Approval of Services

The Audit Committee pre-approves all audit or noditiservices performed by our independent accatimeaccordance with Audit Committee policy and
applicable law. The Audit Committee generally pa®s preapproval of audit services and services associaithdSEC registration statements, other SEC filiage
responses to SEC comment letters (Audit Fees) amnites related to internal control reviews, ingrtontrol reporting requirements and consultatiwith our
management as to accounting or disclosure treatafdransactions or events and the impact of ndsdards or interpretations by the SEC and adwratory or
standard-setting bodies (Audit-Related Fees) fohd2-month period within a range of approved f@@savoid certain potential conflicts of interetige law
prohibits us from obtaining certain non-audit seeg from our independent accountant. The Audit Citteenhas delegated authority to approve permissétvices
to its Chairman. The Chairman reports such preams to the full Audit Committee at its next schkdl meeting. The Audit Committee Chairman pre-aped
100% of the services provided by the independectwattants in 2011. None of the services of thepeddent accountants in 2011 were of the type dpddif Rule
2-01(c)(7)(i)(C) of SEC Regulation S-X.

Board Recommendation

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

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

Name Age Positions and Offices

Christine B. Amrheir 50 Vice President and Corporate Cour

C. Jean Bustar 54 Chief Operating Office

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

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

Ms. Amrhein became Vice President and Corporate S&lwf the Company in July 2011. Prior to her appoent, Ms. Amrhein served as Vice President —
Associate General Counsel of The TriZetto Group, since 2008. From 2003 through 2008, Ms. Amrhes Senior Counsel of First Data Corporation. FI®&9
through 2003, Mr. Amrhein had various legal and bess roles with The Timken Company. Ms. Amrheirrenity serves as the Co-Chair of the Transactions
Practice Committee of the Colorado Chapter of teeokiation of Corporate Counsel. Ms. Amrhein hol@/A degree from Allegheny College, an M.A. degree
from the University of Exeter and a J.D. degreafitbe University of Pittsburgh School of Law. Man#hein also completed the Executive Program at the
University of Virginia Darden School of Business.

Ms. Bustard was appointed Chief Operating Officethef Company in June 2004. She was appointed Marfig&ean Coal Solutions, LLC, our consolidated
subsidiary, in January 2012. Ms. Bustard serveatasiin President of ADA-CS from October 2008 thro®eptember 2010 and served as a member of itslBdar
Managers from October 2008 through November 20%idr Ry her appointment as COO, she served as Execdice President of ADA Environmental Solutions,
LLC, our wholly-owned subsidiary, beginning witls fiormation in 1996. Ms. Bustard was employed byADechnologies from 1988 through 1996. Ms. Bustard
holds a B.S. in Physics Education from Indiana @rsity, an M.A. in Physics from Indiana State Umsity and an Executive MBA from the University oblGrado.

Mr. Martin was appointed Vice President Emissionst@® Systems of the Company in December 2007 rRoithat appointment he served the Company as a
Director of Mercury Control since 2003, Directortefigineering since 1997 and Project Manager in 18B6Martin has a B.S. in Environmental Sciencerfrd/est
Virginia University.

Mr. Miller has served as our Vice President Busirigsgelopment since January 2011. Prior to that ipent he served as Vice President Business Dpredat
of Utility Systems from November 2005 to Decemb@t@ He was previously employed by Hamon Reseanttréll (HRC), a major provider of air pollution
control technology solutions for utilities, refimes and other industries serving the North Americemket, from 1990 to November 2005, most recesslyice
President of Sales with primary responsibility erttulate and Mercury Control Technologies. Prmi989, Mr. Miller was employed by Buell/Generat&tic
Environmental Services, Inc. (now a part of Margulac. and also Fisher-Klosterman, Inc., a CECO@i&mmental Company), in various technical and sale
positions with direct responsibility for all fabritter technologies. Mr. Miller currently serves @s-Chair of ICAC’s Mercury Control division ands$hpreviously
served as Chairman of ICAC'’s Fabric Filter Divisidfr. Miller has an A.A.S. in Marine Science Techrgpldrom Southern Maine University, a B.S. Degree in
Management from Lebanon Valley College and an ExeslBA from Colorado Technical University.

Mr. Schlager was appointed as our Vice Presidefieohnology Services Division in August 2010. Ptmthat appointment he serviced as Vice President o
Administration of the Company since August 200Tysd as the Vice President, Contract Research avelbpment from 2000 to 2007 and was employed bpAAD
Technologies from 1989 until that time. Mr. Schlafelds a B.S. in Chemistry and an M.S. in MetallcayEngineering from the Colorado School of Mines.

Ms. Sjostrom has served as our Chief Technologyc&ffsince January 2011 and served as Vice Presifidechnology from January 2007 to December 2010.
Previously she served the Company as Director, i@olgy Development since 2003 when we acquirecbepany EMC Engineering, LLC, an engineering
services company, where she served as Presideet2002. From 1998 until September 2002, Ms. Sjosserved as Director of Emissions Control for Ageg
Scientific, LLC, a provider of advanced engineeramgl environmental technologies. Ms. Sjostrom h&sSain Mechanical Engineering from Colorado State
University, an M.S. in Mechanical Engineering frome tBalifornia Institute of Technology and an ExeeaitMBA from the 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 respéo the beneficial ownership of the Company’s own stock by (1) each of our shareholders whom elieve
are beneficial owners of more than 5% of our outditag common stock, (2) each of our directors aahed executive officers and (3) all of our direstand
executive officers as a group. We base the shaoceiats shown on each person’s beneficial ownershigf &ebruary 14, 2012 (including options exerdisatithin
60 days thereof), unless we indicate some othes fiasthe share amounts. Percentage ownershiddslated based on 10,001,327 shares outstandioy as
February 14, 2012. Except as noted below, eacheoffidividuals named below has sole voting andstment power for the respective shares.

Amount and Nature

of Percent o
Beneficial
Name and Address Ownership Class
Christine Amrhein (Vice President and Corporate 1@l
9135 South Ridgeline Boulevard, Suite 200, HightaRadnch, CC 17,287(1) *
C. Jean Bustard (Chief Operating Officer)
9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 101,16°(2) 1.C%
Robert N. Caruso (Director)
9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 30,527(3) *
Michael D. Durham (Director, President and CEO)
9135 South Ridgeline Boulevard, Suite 200, HightaRanch, C(C 292,72(4) 2.%
Derek Johnson (Directo
9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 18,91: *
Robert E. Shanklin (Director)
1 CityPlace Dr., St. Louis, Mt -0-(5) *
Ronald B. Johnson (Director)
9135 South Ridgeline Boulevard, Suite 200, HightaRadnch, CC 29,60%(6) *
W. Phillip Marcum (Director)
9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 40,3547) *
Cameron E. Martin (VP Emissions Control Syste
9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 20,427(8) *
Mark H. McKinnies (Director, Secretary, Senior VRIZDFO)
9135 South Ridgeline Boulevard, Suite 200, HightaRanch, CC 128,311(9) 1.2%
Richard Miller (VP Business Development for UtilBystems)
9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 34,76%10) *
Richard J. Schlager (VP Technology Services Divilio
9135 South Ridgeline Boulevard, Suite 200, HightaRadnch, CC 59,37(11) *
Sharon M. Sjostrom (Chief Technology Officer)
9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 28,21¢12) *
Jeffrey C. Smith (Director)
9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 41,18( *
Richard Swanson (Director)
9135 South Ridgeline Boulevard, Suite 200, HightaRdnch, CC 18,70( *
Directors and Officers as a Group (15 individuals’ 861,55((13) 8.5%
* Less than 1%

Notes:

(1) Included in the amount shown are 2,666 shafresstricted stock held by Ms. Amrhein which hawe wested and are subject to certain repurchakésrand
14,621 shares held indirectly by Ms. Amrhein (bgws®e). Included in the 14,621 shares held by spates#,937 shares to which Mr. Amrhein has thetiigh
acquire beneficial ownership through stock optidn$23 shares of restricted stock which have nbvgsted and are subject to certain repurchasesragid
4,081 shares held in Mr. Amrh(s 401(k) Plan (as defined below) accot

(2) Included in the amount shown are 24,543 sharegich Ms. Bustard has the right to acquire beedfiownership through stock options, 12,000 shafes
restricted stock which have not yet vested andsabgect to certain repurchase rights and 17,46fesheeld in Ms. Busta’s 401(k) Plan accour

(3) Included in the amount shown are 8,478 shareshheR{3 Management Resources, LLC, which is corgtbby Mr. Caruso as a Managing Direc
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4)
®)
(6)

(7)
®)

)

(10)
(11)
(12)

(13)

Included in the amount shown are 54,876 shaeébsin Dr. Durham’s 401(k) Plan account, 15,008rek of restricted stock which have not yet veatetlare
subject to certain repurchase rights, and 49,0&6esho which Dr. Durham has the right to acquéeediicial ownership through stock optio

Does not include 293,193 shares held by Arch Gpal,Mr. Shanklin is Vice President of Coal Techogy at Arch Coal and disclaims beneficial ownersff
such shares

Included in the amount shown are 7,868 shaeksbIty the Johnson Family Trust and 29,854 sheaebsby Twin-Kem International, Inc., which is cooited
by Mr. Johnson as the President and Ow

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

Included in the amount shown are 394 sharesgificted stock which have not vested and areestibj certain repurchase rights and 8,861 shalesiin

Mr. Martin’s 401(k) Plan accour

Included in the amount shown are 34,327 shiaeésin Mr. McKinnies’ 401(k) Plan account, 500 stsheld as trustee for the MJ Kraft Trust, 12,608@res
of restricted stock which have not vested and abgest to certain repurchase rights and 34,210esharwhich Mr. McKinnies has the right to acquire
beneficial ownership through stock optio

Included in the amount shown are 13,000 sharegich Mr. Miller has the right to acquire bergdi ownership through stock options, 1,500 shafes
restricted stock which have not vested and areestibp certain repurchase rights and 4,728 shalesimMr. Miller's 401(k) Plan accour

Included in the amount shown are 28,300 sharehitohaMr. Schlager has the right to acquire bendfmienership through stock options and 18,673 sh
held in Mr. Schlag¢'s 401(k) Plan accour

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

The amount shown includes options to purchase 638Bares of our common stock held by individualthe group

EXECUTIVE COMPENSATION

Our philosophy for executive compensation is seghftn a document entitled “Amended and Restated\AES Executive Compensation Plan” (the “EC Plan”)
which was adopted by the Compensation CommittekeoBoard on February 22, 2012. The ADA-ES comptiorsphilosophy is designed to support achievement
of our company strategies and goals, thereby ogétingterm value for our shareholders and customers asdrgng our ability to recruit and retain highlyaditied
executive employees. The EC Plan will:

«  Employ a process that fully complies with all legalgulatory and disclosure requiremel

e Support our compar's vision, mission, strategy, and values in the -term best interests of our sharehold

¢ Require Board approval of the philosophy underlygmgcutive compensation and periodic reports omptbgran’s adherence to these guidelir

¢ Vestin the Compensation Committee responsibibtydversight, implementation and administratiome&cutive compensation and benefits, including
the establishment of appropriate measures of naditgnwhich determine those matters that are sutigecommittee review and approv

«  Ensure that members of the Compensation Commitigether with their legal counsel and consultaats,independent and do not have a conflic
interest relative to the executive or compensdbeng reviewed or any related products/servicesgoetilized or consideret

« Attract and retain the best executive talent ah@yhly qualified diverse workforce within a n-discriminatory, mer-based compensation progre

e Utilize external compensation data to benchmarkpgzmable positions in similar industries and comeanvithin our geographical region as one
factor in establishing the competitiveness of owgceitive salaries, incentives and bene

«  Provide internal equity and fairness by considediffgrences among executive-level job qualificatgkill requirements, responsibility/accountability
value creation and performan:

«  Give flexibility to the Compensation Committee take compensation decisions adaptable to changisigdrs conditions and within budgetary

guidelines.

Encourage competenr-building by linking career development, performant@nagement and compensation rewe

Achieve a performanc-driven leadership culture that generates growtbrjitability and lon¢-term shareholder valu

Provide clear prioritization, focus and measurenuenstrategic and operational goals with a meanirgfk to rewards

Recognize and reward individual and exect-group leadership, innovation, achievement, contiglouand excellence

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

Include periodic adjustments to pay ranges based opanges in the marketpla
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The EC Plan applies to the Executive Team, whicluites the President/Chief Executive Officer, tie€Operating Officer, the Chief Financial Offic&hief
Technology Officer and all Vice Presidents of tren@pany. Executives become eligible to participatthis plan after completing 12 months of continsisarvice
with ADA-ES. Participation may be modified basedtba Board'’s approval.

The Compensation Committee establishes the bamey dat all executive officers and establishes ahperformance incentive metrics. The CEO makes
recommendations as to base salary and incentiveeasation of all other executive officers to therpensation Committee. Base salary is defined asinggcash
compensation paid bi-weekly based on such facwjstaresponsibilities, external competitivenessl the individual’s experience and performance. RRages are
set based on the local market for similar positjevith consideration given to regional and natiorés of pay for employees serving similar funcdian
comparable companies. Base salary is typicallye@sed annually based on cost of labor/living ireesaln determining appropriate merit increases;ansider the
actual market change for various job families idiidn to published local CPI-U data. The markedmte is determined by tracking the year-over-ybange in the
median rate for a given position or job family ugshegional salary surveys. ADA-ES attempts to emsniddle market pay for solid performers and coasidgher
levels of pay for outstanding performers. ADA-ESdmot intend to be a market leader in base comfiensA decision to materially increase or deceeas
compensation would be based on the aforementicawdrs. Mountain States Employers Council, a reioompensation consultant (‘“MSEC”), has been emjage
by the Compensation Committee and has assistedgtesign and application of the EC Plan, andsadvon the appropriateness of incentive levelgfacutive
positions.

On July 27, 2010, the Compensation Committee agot@n increase in Dr. Durham’s base salary to $005,in Mr. McKinnies’ base salary to $300,000, and
Ms. Bustard’s base salary to $255,000, all to bectiffe as of January 1, 2011 and increases inatlaeiss of the Company’s other executive officdfsative as of
July 1, 2010. On January 12, 2012, the Compens&tmnmittee approved an increase in Dr. Durham’s Isatary to $485,000, in Mr. McKinnies’ base sakary
$325,000, in Ms. Bustard’s base salary to $275d1@Dincreases in the salaries of the Company’s etkexutive officers, all to be effective as ofdary 1, 2012.
These increases were made based upon data prawidd@EC that showed higher salary levels for pubtimpany executives. Data considered by the
Compensation Committee prior to July 2010 was priigméor private companies.

Annual performance incentives are designed to ratdithe management team to achieve critical skari-goals, typically one to two years, which arpested to
contribute to the long-term health and value ofdhganization. Incentives may be paid in cash oitggs determined by the Board. We generally gresiricted
stock awards to new executives at the Board meé&ifgyving the commencement of employment.

Incentive amounts are set based on organizatiai &nd market practices. The performance metricgeuthe EC Plan focus on specific business objestbet
during the first half of each year. Objectives ta@se metrics which management and the Board deterame most important to the short and long teealth and
value of the organization. The objectives for 20&te based on revenues, gross margins, expensewatking capital, Refined Coal units placed istvice, CO2
Capture projects, and readiness in responding tariiam Achievable Control Technology (“MACT”) reguiahs. Potential incentive amounts for 2010 and 2011
performance were established at 50% and 40% ofdzdaey for the CEO and other members of the ekexteéam, respectively.

In 2004, we adopted the Executive Stock Option Rifam “2004 ESO Plan”) discussed below, and graatie200,000 options authorized under such plaoutothen
five executive officers, expecting to utilize thecaleration of vesting of such options, for so lasghey are available, as the means to pay aeyptive amounts
earned by the executive officers pursuant to thePEB® who are also covered in the 2004 ESO Plathéfollowing several years. Because the exemiges of the
outstanding options far exceeded our stock pricearly 2009, the Board vested all remaining ontfitsg stock options including those remaining ie 2004 ESO
Plan. We have not granted options to the execufifieers who received options under the 2004 ES#h Bince 2004. Our share-based compensation, inglud
options granted under the 2003 Plan and the 20@ B&n, is accounted for at an estimated fair véBez Footnote 1 to the Consolidated Financiak8tants
included in Item 8 of our Form 10-K for the yeaded December 31, 2011).

Summary of vested shares from the 2004 ESO Plan:

Option
Exercise
Shares Price
Shares on January 1, 2005 172,92( —
2005 Vestec 38,42¢ $ 8.6C
2006 Vestec 17,25¢ $ 8.6C
2007 Veste( — —
2008 Vestec — —
2009 Veste( 117,23¢ $ 8.6C
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Options granted under the 2004 ESO Plan are nolifigdastock options (“NQSQO”). The Compensation Quitiee chose NQSOs as a means to pay any incentive
amounts earned by the executive officers pursuatiitet EC Plan because it believed such optionaedighe interests of the executive officers withititerest of oL
shareholders, provided potential additional vaheenfappreciation and allowed the recipient to deiee the timing of tax consequences from the aw@mim a
practical standpoint, such an approach does ndt iztiie market price of the stock is at or near ¢iption exercise price.

Annual incentive awards under the EC Plan for tB®Gnd the other executive officers as a grouprarge by the Compensation Committee in January tmugey
of each year with respect to the previous yeanfopmance. The CEO has the discretion to allodagaricentive pool set by the Committee to the oéxeccutive
officers, subject to final approval by the Comnet@éhairman over such allocations. Annual incentiifeany, are generally planned for payment by Baby 280 of
the calendar year following the incentive periodDiecember 2011, the Compensation Committee apgnoagment of incentives under the EC Plan for 2011
performance at 80% of the amounts estimated, Wwéatbtilance to be paid in the first quarter of 2842ed on final reviewed financial statements fdrl20ncentives
paid in cash are subject to payroll taxes and atbhstomary withholdings. These incentives can berted and paid to a designated beneficiary, afihabat has nc
been the case with any incentives awarded thusnfaarly 2011 and 2012 the Compensation Commitpgeoved an incentive award earned by executiveer§
based on 2010 and 2011 performance, respectivetigrithe EC Plan with a value of $626,952 and $4&2, respectively, in the aggregate for the CEOthadthe
executive officers as a group. The Compensationr@itiee allocated 21% and 28% of the 2010 and 26¢&éntive Awards to the CEO and gave the CEO discret
to allocate the remaining amounts to the other @kee officers.

From time to time the Board may recognize exempterformance of any executive with a cash or stvelird. Exemplary performance is performance trat th
Board determines to have required significant éfiod commitment and is determined to have hadrafgiant positive impact on the current or futperformance
of the organization. No such payments were ma@®i® and 2011 other than the RC Bonus describetvbel

The use of equity payments, such as using accetkvasting of options granted under the 2004 E2@,Rb make incentive payments and the award ockdtased
incentives for achieving specific project milestenis intended to link short-term success to l@rgatperformance and decision making, and to alignagement
and shareholder interests. Payments may be mateies or options, as determined by the Board jdensg accounting and regulatory restrictions, trel
financial condition of the Company. The stock pmrs of the 2011 and the 2010 Incentive Awards laogva below in the Summary Compensation table utider
“Stock Awards” column. The cash portions of the 2@hd 2010 Incentive Awards are shown below inShemmary Compensation table under the “Non-Equity
Incentive Plan Compensation” column.

Crowfoot Incentive Program for Certain Executiverdgement

In March 2008, the Compensation Committee and ter@approved an incentive program (the “Crowfoeehtive Program”) pursuant to the 2007 Plan under
which 172,500 shares of ADA-ES common stock werarded (but not vested) to four of our executivéceffs and an independent consultant as an inceiativiae
executives and the consultant to work diligentlat@in certain milestones related to progresserdevelopment, construction and operation of éimated carbon
production facility (the “Crowfoot Project”). Thadility was developed by Red River Environmentaldricts, LLC, a wholly-owned subsidiary of ADA-CS.

The eligible recipients of awards under the Crowlogentive Program, and the number of shares aawbt@l each, are as follows: Michael Durham — 57 &tires,
Mark McKinnies — 46,000 shares, C. Jean Bustard 8086shares, Richard Miller — 11,500 shares andr€iahConsultant — 11,500 shares. A portion ofghares
awarded to each of the recipients “vests” uporiratiant of each defined milestone. In no event thidl shares attributable to a milestone vest ingbgient if the
milestone is not attained by a certain date (urttessnilestone due date is extended, as descriged/)

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

Off-Take Contracts

Financial Close

Project Schedul- Plant Start Up, an

Commercial Production and Profitabili
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Each milestone has a target date by which the toilesis intended to be satisfied. The number ofeshthat become eligible for vesting diminisheditg percent
(5%) of the number committed to a particular midest for each month after the target date that titestone remains unsatisfied. Therefore, if a paféir milestone
remains unsatisfied for twenty months after itgéadate, no shares will ever vest for that milestand all shares attributed to that milestone vélkligible for
repurchase by the Company for $.01 per share. Emghient can request that we purchase up to 35#teashares upon vesting for the fair market valutae share
(as defined in the 2007 Plan) to assist the recipigth tax obligations that may be owing at thregiof vesting. The determination as to whetheutelpase such
shares rests solely in our discretion.

On March 25, 2010, the Compensation Committee astbtite Crowfoot Incentive Program to extend the diat attainment of the “Financial Close” milestofée
due date for the Financial Close milestone wasnelgéd by 15.5 months from the previous due daterasudt of delays in obtaining project financingtve believe
were primarily caused by general economic condstievhich the Compensation Committee decided shoaighenalize the Program grantees.

On October 12, 2010, the Compensation Committesriahed that the “Financial Close” and “Project &athle- Plant Start Up” milestones had been attaiaed
95% of the shares of Common Stock dedicated t@thBestones totaling 43,950 vested. The namedwkecofficers whose shares vested as a resultaihanent
of these milestones are Dr. Michael Durham (15, Hz0es), Mr. Mark McKinnies (12,600 shares) and MsJé&an Bustard (12,600 shares). The remaining 3,000
shares vested to a Financial Consultant. The faregnt (5%) or 2,442 shares of Common Stock corachits these milestones were returned to the 2087 & the
milestones were not obtained by the due date.

On November 11, 2010, the Compensation Committéeeddhe condition in the Crowfoot Incentive Pragrthat each participant be “meaningfully involved”
the Crowfoot Project at the time of vesting forkeatulestone given the Company’s reduced ownershfiA-CS and the participants’ significant histalc
contributions to the Crowfoot Project. The CompéiosaCommittee also waived the requirement forDurham, Mr. McKinnies and Ms. Bustard that such
participants had to be employed by the Companysubaidiary at the time of vesting for the finalestone, in case any of such participants wereitexted without
cause prior to such time given their significamtcibutions and efforts to achieve such milestanddte.

Effective as of November 28, 2011, the Compensaliommittee terminated the Crowfoot Incentive Pragrue to the relinquishment of the Company’s irgeire
ADA-CS. The Committee determined not to repurcttheaunvested shares at such time and may reallsgateshares to future incentive programs.

Stock Price Incentive Program for Certain Executenagement

In April 2008, the Compensation Committee estaklish “Stock Price Incentive Program,” for which J0@® shares were reserved under the 2007 Planwisiaa
have been made, and none are expected to be mdeethis program given that the milestone is ujilte be achieved on a timely basis. The milestmné¢his
program was that the price of our common stocktbagtjual or exceed $35.00 a share for 20 consectriding days, and must have been achieved by Pri
2011. Such milestone was not achieved by that dead|

Refined Coal Activities Supplemental CompensatitamP

On November 9, 2011, the Compensation CommitterioBoard approved a draft of an Amended and ResRefined Coal Activities Supplemental Compense
Plan (the “RC Plan”), which amends and restatestlggnal RC Plan that was adopted on April 20, 2uring the quarter ended June 30, 2011, manageme
booked an estimate of incentive bonus under thggrai plan in connection with the sale of the 15§aity interest in Clean Coal to an affiliate of &8 $30 million
on May 12, 2011 (the “GS transaction”). We amenaled restated the RC Plan to clarify the “Revenum ‘®Expense” components that are used in arrivirthex
“Net Contribution Margin” from which the “Incentivieool” to be distributed under the RC Plan is datliwhich resulted in management reversing its presly
recorded accrual related to the GS transaction R@élan provides for the creation of a fund eqoaaeven percent (7%) of the “Net Contribution Matdas
defined), on a cash received basis, resulting filemCompany’s “Refined Coal Activities” (as defifneds of this time, Refined Coal Activities includaly the
activities being carried out through Clean Codahalgh the Compensation Committee can designager athivities as “Refined Coal Activities” undeetRC Plan.
The Net Contribution Margin from which the Incentiveol is paid is to be based on full cost accogntiom the start of the activity contributing rewento the
fund, and revenue from any given customer is tmbleided in the RC Plan for three years from thee davenue is first received from the customer. ameunt
available for distribution under the RC Plan ibtocalculated and paid annually following the cloteach fiscal year. Three percent of the Net Gomtion Margin
(i.e.,42.85% of the Incentive Pool) will be paid to then@pany’s Chief Executive Officer, Dr. Michael Durhaand four percent of the Net Contribution Margin
(i.e.,57.15% of the Incentive Pool) will be paid to etigi RC Plan participants (consisting of employeestractors and consultants of the Company) whbbil
chosen annually by Dr. Durham following the enakath fiscal year, based on their contributionsutoRefined Coal Activities during the prior fisgaar.
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In early 2011, the Compensation Committee apprdivectalculation of the approximately $430,000 iris@naward earned under the RC Plan in 2010. Wealed
$188,000 of this award to Dr. Durham, and he atiedtéhe remaining amount to the other executivieef§ and employees. In February 2012, the Comgiensa
Committee approved the calculation of the approxaiye5283,000 incentive award earned under the RE With respect to 2011. We allocated $121,48thisf
award to Dr. Durham, and he allocated the remaiamgunt to other executive officers and employ&@as.amended RC Plan included “Claw-Back Riglpisfsuan
to which we would be entitled to a return of ameypeiid out under the RC Plan if we are requiretfiond any of the Revenue from which a compensdtmrus
was paid out under the RC Plan. In February 2012 Ctompensation Committee limited such rights sg #pply only to executive officers, set a minimthmreshold
for their application and provided that any clawbawould be an offset against any future incentiempensation. These changes were made based onmt®asdo
the possible negative impact any exercise of sigttis may have on employee morale, the costs dfidultiy of administering any clawback and the kelihood
that any such clawback right may arise.

Clean Coal Activities Supplemental Bonus

On November 9, 2011, the Compensation Committeeoapd a $1 million discretionary bonus (outsidehaf RC Plan) (the “RC Bonustd reward the manageme
team and employees for their work that resultetthén$60 million investment by GSFS Investments igCaan affiliate of the Goldman Sachs Group, tocClean
Coal. The discretionary bonus included a cash @o@ind up to $300,000 to be paid in shares of comstack reserved under the 2007 Equity Incentiea PThe
shares were issued to the Company’s 401(k) Plaeligble recipients (including all executive offics) and issued as restricted stock for recipieot®ligible to
participate in the Company’s 401(k) Plan. The CEEeived $300,000 ($10,045 in common stock andeghminder in cash) and the CEO allocated the renguini
amount to the other executive officers, a contraatm employees.

Other Aspects of Executive Employment

There is no severance pay policy or other bengéiy@ble after termination for any executive. Semplbyment Contracts and Termination of Employmertt a
Change-in-Control Arrangements” below regardingoeti®es’ obligations after termination.

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

We have key person term insurance for our CEOerethount of $5 million and for our COO and CFOhia amount of $2 million for each individual. Theipies
may be assigned to the individuals upon terminatioemployment other than for cause whereupon teewive would be responsible for any premium paytsie

Executives are encouraged to own a number of slofuisteck equal to a value of at least one (1) sitte annual base salary as a condition of cordieagployment
with ADA-ES. Executives have five (5) years frone tlater of November 4, 2004 (the date the EC Plas adopted) or the date of hire/promotion to acdsimphis
level of ownership. Ownership is calculated considgholdings of restricted stock, whether or ri@ testrictions have expired, private holdings, simares held in
retirement accounts. Holding of options also wéldpnsidered in the ownership calculation by addiegvalue of the spread of in-the-money optionthéototal
value of other holdings. The Compensation Committ@gewed executive equity ownership against theership goals for our executives in October 201d. an
confirmed all executives met the ownership guidelin

After the stock ownership guidelines have been meatcutives may sell unrestricted stock they haveeal for a period greater than 12 months, and maycese
vested stock options and sell shares to pay foexieecise price and withholding tax, except asmtfse provided for in the underlying stock optiagreement. The
Company must be advised of any sale of stock optirshares of stock at least 30 days in advantieeaxecutive must be engaged in a pre-annourrcggagm
sale in compliance with federal securities lawsl smch sales must be made in compliance with @igén trading policy.

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

The ADA-ES, Inc. Profit Sharing Retirement Plan,ethis a plan qualified under Section 401(k) of thiernal Revenue Code (the “401(k) Plan”) covéirglagible
employees. Pursuant to that plan, we make mataungibutions to each eligible employee’s accoyntai7% of the employee’s eligible compensatiom aray
make, at the discretion of the Board, contributibased on the profitability of the Company to thaseounts. Beginning in June 2009, we have madenatching
contributions in shares of the Company’s commonkstblo discretionary contributions were made to4B&(k) Plan in either 2010 or 2011 other thaniasu$sed
above. Investments in an employee’s account maydxe in stocks, bonds, mutual funds and other imags permitted by the Plan’s administrator.
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Employee contributions to the 401(k) Plan are 10@%ted. Company contributions become 100% vestaa @nployee’s employment ends after the date such
employee attains normal retirement age (age 683, ali becomes disabled. If an employee’s employisgatminated prior to the date the employee rsdtabrmal
retirement age (65) or dies or becomes disabledetiployee will become vested in the Company’s hiagccontributions and any discretionary contribng
according to the schedule below:

Years of Vesting Service Vested Percentag
Less than 2 0%
2 20%
3 40%
4 60%
5 80%
6 or more 10C%

The following summary compensation table shows camsption during the fiscal years ended Decembe2(®ll1 and 2010 of those persons who were, at
December 31, 2011, our principal executive offit®EQ”), and the two most highly compensated exgeubfficers other than the PEO (collectively, tiNEOS”).
Mark McKinnies is our principal financial officer (F®D"). The structure of pay for each NEO is the saafthough as noted above the potential incentimeunts
under the EC Plan for 2010 and 2011 performance westablished at 50% of base salary for the PEQl@#dof base salary for other NEOs.

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

Non-Equity
Incentive Plan Nonqualified
Deferred All Other
Name of Individual Stock Option Compensatior Compensatior Compensatior
and Salary Bonus Awards Awards
Principal Position Year $)) $) $)2) ) $)?3) Earnings ($) ($)(4) Total ($)
Michael D. Durhan 2011 $395,52( $-0- $10,04¢ $ -0- $ 54583 $ -0- $ 17,15¢ $968,55¢
President, CEO and
Director (PEO; 201C $332,022 $0- $ -O0- $ -0- $ 319,18 $ -0- $ 17,50¢ $668,71:
Mark H. McKinnies 2011 $295,98: $-0- $10,04f $ -0- $ 118,89. $ -0- $ 17,167 $442,08:
Senior VP, CFO and
Director (PFO! 201C $266,90: $-0- $29.86( $ -0- $ 10523 % -0- $ 15,05¢ $417,05¢
C. Jean Bustar 2011 $252,94¢ $-0- $10,04t $ -0- $ 107,07t $ -0- % 9,247  $379,31¢
(6{0]0) 201C $253,19¢ $-0- $29.86( $ -0- $ 94,40t % -0- $ 13,08: $390,54¢

(1) The 2010 amounts include deferred wages fro@92bat were earned and paid in shares of comnomk # 2010 and were valued in accordance with FASB
Topic 718.

(2) Amounts for 2011 include the stock portion of th@ Bonus and the 2010 amounts include portionse®010 Incentive Award executives elected to rex
in stock, each valued in accordance with FASB Tai8.

(3) The 2011 amounts include the cash portion ®2B11 Incentive Award, the cash portion of thel2BRT Plan and the cash portion of the 2011 RC Bohus
2010 amounts include the cash portion of the 2@teértive Award and the cash portion of the RC F

(4) Amounts represent matching contributions in stoeklenby the Company for the benefit of the nameiVviddal.
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Outstanding Equity Awards at December 31, 2011

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

(1) Represents options granted on August 23, 2004 paot$a our 2004 ESO Pla

(2) The shares consist of Crowfoot Incentive Progeavards granted on March 17, 2008. Effective Ndwen28, 2011, the Program was terminated. The
Compensation Committee determined not to repurctiesanvested shares at such time and may realscah shares to future incentive programs. The
market value of such shares was determined basadbare price of $22.64 at December 31, 2

Nonqualified Deferred Compensation
Although our EC Plan allows for deferrals of payméme Company does not currently have any deferoadpensation plans that apply to the NEOs.
Employment Contracts and Termination of Employmentand Change-in-Control Arrangements

We have executed employment agreements with eudlriirhe employee, including our executive officefhie agreements with all of our executive officeratain
the following provisions:

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

2. Obligations to disclose and Company ownershiipweéntions and confidential subject matter, whittigations survive for two years after termination
of employment

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

4, Acknowledgement that copyright works are “woftshire” and obligation of employee to maintainitéen records of all inventions and confidential
subject mattel

5. Restrictive obligations relating to confidentiabgect matter, which survive after termination of@ayment.

6. Acknowledgement and agreement regarding no comigjaibligations and obligations upon terminatiorenfployment

The agreements with our Chief Executive Officerig€®perating Officer and Chief Financial Officds@a contain the following provisions:

1. Automatic extensions for o-year periods unless previously terminated with appate advance notic
2. Three month’ prior written notice of intent to terminate by eittthe Company other than for cause, death or pentalisability or the employe
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The compensation amounts included in the employmagrgements are subject to annual adjustment @cbthpensation levels for the named executiveefiare
shown in the tables above. None of our employmentracts or other agreements contain any providionthe payment of any amounts that result fronwitir
result from the resignation, retirement or any oteemination of any executive officer's employmevith us or from a change-icentrol of the Company or a char
in the named executive officer’s responsibilitieBdwing a change-in-control except as describddviee

Under our stock incentive plans, unless otherwiseided in a stock option agreement, options hgld blirector, executive or employee are exercisafie such
person’s death or permanent disability without rdigey to any vesting requirements of such options.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act ofAl@Rjuires our officers and directors and persams keneficially own more than ten percent of ageged class
of our equity securities to file reports of ownepswith the SEC. Officers, directors and greatamtben percent shareholders are required by SE@atemns to
furnish us with copies of all Section 16(a) forrmsyt file.

Based solely on our review of the copies of suemfiled or received by us, or written represeatet from the reporting persons, each Executivéc@ifffiled two
late reports, each of which contained one transactot reported on a timely basis other than oatulas a late Form 3 filing.

Risks Arising from Compensation Policies and Practies

We believe that our compensation policies and asto not motivate excessive or imprudent téding. We note the following key aspects of ounpensation i
making this determination:

e« The Company’s EC Plan is based on balanced perfarenmetrics that promote disciplined progress towéonger-term Company goals in addition to
the shoi-term health of the organizatio

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

*« Our RC Plan is based on a portion of the net profita cash received basis, resulting from our itfiRef Coal Activities,” which takes into account hot
revenues and costs associated with that busined:

«  When considering the Company'’s executive share mshieand holding objectives, the Company’s comagas programs are weighted towards
offering lon¢-term incentives

Because of these factors, we believe that our cosgi®n policies and practices, both for our emgésygenerally and for our executive officers, dbcneate risks
that are reasonably likely to have a material asvesffect on the Company.

DIRECTOR COMPENSATION

Our Nominating and Governance Committee has redpibtysfor reviewing the compensation plan for auwn-management directors annually and making
recommendations to the entire Board for approviaé Tommittee has not delegated authority to angrgirson to determine director compensation. @ar t
executive officers who serve on the Board have igexi/their views as to the amount and form of doecompensation, and Mr. McKinnies, our Chief Ficial
Officer, has made recommendations to the Commitgarding the form of compensation (i.e. cash @elgtand tax and accounting ramifications of awahals
addition, the two executive officers who serve anBoard vote on the recommendations for directongensation made by the Committee to the Board.

In October 2010, the Committee reviewed industtadeom MSEC and the National Association of CogterDirectors Director Compensation Report and Surv
Data and has sought the input of representativéSEC on its compensation structure and amounts.

¢ Annual Retainer. In 2011, each notanagement director was entitled to receive a $®0ahnual retainer, at least $40,000 of which wa&ple in stoc
(not to exceed any limits in the 2007 Plan) andrédmaainder of which is payable in cash. In Aprill20the Committee recommended and the B
approved a change to the director compensatiocypulhere all directors would receive all of thedtainer in stock, subject to available stock urttie
2007 Plan. In June 2011, the Committee recommeadddhe Board approved returning to the directonmensation policy as it existed prior to the A
change for a number of reasons, including directtations, the ability of each director to deterenimhat compensation arrangement is best baseds
own financial situation, avoiding the situation wealirectors have to sell some of their sharesoteectax liability or other cash flow issues foms
directors and insider trading restrictio
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« Initial Appointment or Election. Directors receigeone-time award of options to acquire 5,000 shafresir common stock upon initial appointment or
election to the Boarc

¢ Chairman Retainers. The Chairman of the Board dmr@an of the Audit Committee each received $108€r year, and the Chairman of the
Compensation Committee and the Chairman of the Nating and Governance Committee each received $:60year for their services in such
positions. These amounts are all paid in ¢

*« Committee Service Retainers. Directors receive®2,payable in cash, for each standing committeetdnh such director serves (unless such dires
receiving compensation for acting as Chairman ohsbommittee, in which case no additional sum id)p&rom time to time, the Board of Directors
may also establish special committees. In 2011 ske€aruso, Derek Johnson, Marcum and Swansorseagtd on a special committee established by
the Board. The members of the special committee wempensated in cash for their service on thei@psmmmittee from the inception of the special
committee through March 31, 2012 as follows: Mrri&a—%$70,000, Messrs. Derek Johnson and Swa—$40,000, and Mr. Marcu—$30,000.

e« On February 1, 2012, the Board approved an incrieashe 2012 fiscal year in the Annual Retaine$®®,000, the retainers for the Chairmen of the
Board and the Audit Committee to $12,500, the netas for the Chairmen of the Compensation and Natinig and Governance Committees to $7,500,
and the Committee Service Retainer to $5,!

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

Director Compensation During the Year Ended Decembe31, 2011

The following amounts were earned by our non-mameege directors who served during 2011. Dr. Durhauch llr. McKinnies do not receive any additional
compensation for their service on the Board or sgygcial committees.

Non-Equity
Incentive Plar
Fees Earned o Option All Other
Stock Awards Compensatior Compensatior

Paid in Cash Awards Total
Name 8)5) (8)(6) ®)D [6)] 6] (6]
Robert Caruso (1 $104,91( $ 74,76 $ -0- $ -0- $ -0 $179,678
John Eaves (z $ 32,501 $ 72,45 $ -0- $ -0- $ -0 $104,956
Robert Shanklin (2 $ 354 $ -0- $ -0- $ -0- $ -0 $ 3542
Derek Johnson (1 $ 77,501 $ 69,34 $ -0- $ -0- $ -0 $146,841
Ronald Johnson(: $ 37,500 $ 66,89 $ -0- $ -0- $ -0 $104,398
W. Phillip Marcum $ 75,83 $ 70,83 $ -0- $ -0- $ -0 $146,665
Jeff Smith $ 39,79 $ 72,51 $ -0- $ -0- $ -0 $112,311
Richard Swanson (¢ $ 83,75l $ 65,67! $ -0 $ -0- $ -0 $149,425
Totals $455,33: $492,48: $ -0- $ -0- $ -0 $947,816

(1) Cash fees are paid to a limited liability compamyned by such individua

(2) Cash fees and shares issued for services from &edsand Mr. Shanklin are paid or issued to Arcaldac.

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

(4) Cash fees and shares issued for services fromWanSon are paid or issued to R&K Corporat|

(5) Amounts represent retainers for services on thedaad on the Audit, Nominating and Governance, g@msation and Special committees. The amountse
table include fees earned in December 2011 that waid in January 201

(6) The fair value of stock awards, which represehé closing price on the date of authorizatio81f.84 and $15.63 times the number of sharesdssue
February 4, 2011 and July 13, 2011 respectivelpctordance with FASB ASC Topic 718, to each nomagament director of shares of common stock as a
portion of his compensation for services perfornme®011. The aggregate number of stock awardsdoh @on-management director, in the order listettién
table, during the year ended December 31, 20118w&8, 8,633, 8,137, 7,748, 8,231, 8,607 and 7,ié.number of shares issued was based on the marke
value on the dates on which such issuances werewasmpby the Boarc

(7) The aggregate number of fully vested outstamdiock options for each non-management direatahe order listed in the table, as of Decembe2811 was -
0-, -0-, -0-, -0-, 5,000,-0-, and-0-, respectively. No options were awarded to ouradines in the 2011 fiscal yee
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STOCK INCENTIVE PLANS

2002 ADA-ES, Inc. Stock Option Plan

During 2003, the Company adopted the 2002 ADA-ES8, $tock Option Plan, which was originally refefte as the 2002 Stock Option Plan (the “2003 Blaarid
reserved 400,000 shares of Common Stock for isguander the plan. In general, all options grantedin the 2003 Plan expire ten years from the dageamt
unless otherwise specified by the ComparBoard. The exercise price of options was detexthlry the Compensation Committee of the Boardeatithe the optio
was granted of not less than 100% of the fair ntarkie of a share of our Common Stock on the the®ption is granted. During the first quarte20606, 19,900
options were granted under this plan. This plan igptaced by the 2007 Equity Incentive Plan describelow, and as a result, 148,506 shares of Con8tauk tha
were originally reserved for issuance upon exerafagptions grantable under the 2003 Plan were veahidrom the 2003 Plan. As of December 31, 2011874
options remained outstanding and exercisable.

2004 ESO Plan

During 2004, we adopted the 2004 ESO Plan, whidmdi require shareholder approval. The 2004 E®@ Rlithorized the grant of up to 200,000 options to
purchase shares of our common stock to our execaofficers. The 2004 ESO Plan is intended to prensoir growth and profitability by awarding optidias
purchase our common stock in exchange for sergiegermed and to be performed in the future. Otigranted under the 2004 ESO Plan are generafigded to
be non-qualified stock options (“NQSQ”) for fedematome tax purposes. The 2004 ESO Plan is adrameidtoy our Compensation Committee. In general, the
exercise price of an option will be determined by €ompensation Committee at the time the optigmasted and will not be less than 100% of therfaarket valu
of a share of our common stock on the date th@ojsi granted. Under the 2004 ESO Plan, the gfamptions is limited to 60,000 per individual. Thptions are
exercisable over a 10-year period based on a gestinedule, typically between 5% and 20% per yehich may be accelerated based on performancesof th
individual recipients as determined by our CompgasaCommittee. During 2004, all 200,000 optiongevgranted under the 2004 ESO Plan to five exegutiv
officers, each of whom is a full-time employee 2009, all options were fully vested. During 2010,600 previously vested options were exercisedfAs
December 31, 2011, 136,063 options remain outstgratid exercisable under this plan.

2005 Directors’ Compensation Plan

During 2005 we adopted the 2005 Directors’ Compgmsdlan (the “2005 Plan”), which authorized tesuance of shares of common stock and the graitioins
to purchase shares of our common stock to non-nesmnet directors. The 2005 Plan was approved byglareholders at the 2005 Annual Meeting. The 2086 Pl
is intended to advance our interests by providifgitée non-management directors an opportunitg¢quire or increase an equity interest in the Campereate an
increased incentive to expend maximum effort fargnewth and success and encourage such eligibleiduals to continue to service the Company. Té@2Plan
provides a portion of the annual compensation tonon-management directors in the form of awardshafes of common stock and vesting of optionsitchase
common stock for services performed for the Compamgder the 2005 Plan, the award of stock is lichie 1,000 shares per individual per year, andytaat of
options is limited to 5,000 per individual in tatdhe aggregate number of shares of common steekwed for issuance under the 2005 Plan total$)9Gbares
(50,000 in the form of stock awards and 40,00éform of options). The exercise price is the reaiice on the date of grant, the shares of comstmrk
underlying the option will vest at a rate of no mtian 1,667 shares per annual period per indiljidnd any unvested shares of Stock that are oulistg at the da
the individual is no longer a director are forfeit&hares may be issued and options may be grantit the 2005 Plan only to non-management direcbthe
Company or its subsidiaries.

The 2005 Plan will terminate ten years after thte dd its adoption, if not earlier terminated by fBoard. It may be amended, modified or terminateghy time if
and when it is advisable in the absolute discretibtihe Board, although certain amendments areestibp approval of regulatory bodies and our shaldehs. No
such amendment may adversely affect any optionsqusly granted under the Plan without the consétthe recipient(s). The 2005 Plan is administdrgc
committee appointed by the Board, which currendlgsists of all Board members. During 2011, 15,00@oos expired and as of December 31, 2011, 5,p8i0rs
remain outstanding and exercisable under this plan.

2007 Plan

During 2007, the Company adopted the 2007 Equitgtitive Plan (the “2007 Plan”), which replaces2083 Plan. The 2007 Plan was further amended atateel
as of August 31, 2010 to make non-material chatmessure Internal Revenue Code Section 409A camg#i and to increase the non-management direatoiain
grant limit to 15,000 shares of Common Stock frdd000 shares. The 2007 Plan authorizes the issuamreployees, directors and consultants of uP®m372
shares of Common Stock, either as restricted gjoakts or to underlie options to purchase sharesio€ommon Stock. Under the 2007 Plan, the awhstack is
limited to not more than 30,000 shares per indigicher year with a maximum of 15,000 shares graatabany year to non-management Directors. In genall
options granted under the 2007 Plan will expireytears from the date of grant unless otherwiseipedy the Board. The exercise price for optignanted under
the 2007 Plan will be the market price on the addigrant and the shares of Common Stock underlirgoption will vest on the passage of specifiates followinc
the date of grant, the occurrence of one of moemesy the satisfaction of performance criteriatbeoconditions specified by the Board. As of Deben1, 2011,
no options have been granted under the 2007 Plan.
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In March 2008, in connection with the Crowfoot Intige Program, 172,500 of restricted stock wererdee to four of our executive officers and an iretegent
consultant for that Program. The shares awardeslipat to the Crowfoot Incentive Program only vggiruattainment of certain milestones, as descrébeve
under “Executive Compensation.” As of DecemberZ1,0, 42,000 shares remain to be vested. This amogras terminated effective November 28, 2011.

2009 Profit Sharing Retirement Plan
In June 2009, the Company revised its ABS; Inc. Profit Sharing Retirement Plan, which @an qualified under Section 401(k) of the IntéfRavenue Code (tt

“401(k) Plan”). The revision allows the Companyigeue shares of Common Stock to employees to wétsbbligation to match employee contributionslenthe
terms of the 401(k) Plan in lieu of matching cdmtitions in cash. The Company reserved 300,000 slodiies Common Stock for this purpose. The valiie o
Common Stock issued as matching contributions utided01(k) Plan is determined based on the peesharket value of our Common Stock on the date of
issuance. As of December 31, 2011, 156,025 sh&@sramon Stock have been reserved but not yetdssoder the 401(k) Plan.

EQUITY COMPENSATION PLAN INFORMATION
AS OF DECEMBER 31, 2011

Number of
securities
remaining
available for
Number of future issuance
securities to be under equity
issued upon compensation
exercise of Weighted-average plans (excluding
outstanding exercise price of
options, warrants outstanding options, securities
reflected in
Plan categon and rights warrants and rights column (a))
@) (b) (c)
Equity compensation plans approvec
by security holders (1) 37,254 $14.36 30,954
Equity compensation plans no
approved by security holders (2) 145,688 $8.82 161,090
Total 182,942 $9.95 192,044

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

(2)  Amounts shown in column (a) and column (b) espnt 10-year options to purchase a total of 4s62Bes granted to two consultants in 2004 at an
exercise price of $13.80,\&ar options to purchase a total of 5,000 shar@stegd to a director in 2008 at an exercise pricgl0f20 and options grant
to executive officers at an exercise price of $&160er our 2004 ESO Plan. Amounts shown in coluchmepresent shares available for issuance under
our 2005 Director Compensation Plan and shares under our 401(k)delseribed above

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Review and Approval of Related Party Transactions

Our Board recognizes that related party transastwasent a heightened risk of conflicts of inteagsl/or improper valuation (or the perception ¢o€r and
therefore has adopted a written policy with respeet| related party transactions involving then@iany. Under this policy, any related party tratisac as defined
(which excludes transactions available to all erpgés generally and transactions involving less $®000), may be consummated or may continue énly i

1. the Audit Committee has approved or ratifiedstiansaction in accordance with the guidelinesas#t in the policy and if the transaction is emrhs
comparable to those that could be obtained ir'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 transactsrbleen approved by our Compensation Comm
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Management must recommend any related party traosadt proposes that the Company enter into toAtiit Committee at its first regularly scheduleéeting
each year. After review, the Audit Committee wlipove or disapprove such transactions and at aesequently scheduled meeting, management muateutick
Audit Committee as to any material change to thprsposed transactions. If management recommendadditional related party transactions subsequestith
meeting, such transactions may be presented tautie Committee for approval or preliminarily engerinto by management subject to ratification byhsu
Committee. If the Audit Committee does not ratifg transaction, however, management must makeadbnable efforts to cancel or annul such trarmacti

Any material related party transaction must beld&ed to our full Board of Directors, and managenmust assure that all related party transactioegpproved in
accordance with any requirements of our financingtber agreements.

2011 Related Party Transactions

Other than our compensation arrangements and emelayagreements with our executive officers, dbscriabove, we did not have any related party tcitses
during the 2011 fiscal year except those with Atdal described below, for which Mr. Shanklin, orfi@or directors, serves as Vice President of Cealhfiology.
Mr. Shanklin had no economic interest in these aatisns. Mr. John Eaves, President of Arch CoalMndShanklin’s predecessor as a director of thengany,
abstained from voting on these transactions. Intiatd as required by our related party transacpiolicy, these transactions were approved by odit@ommittee
before being recommended to the Board for apprandlwere then approved by the disinterested mendfé¢ng Board.

Private Placement to Arch Co

On March 23, 2010, we entered into a subscriptgre@ment (the “Subscription Agreement”) with ArcbaCfor the issuance and sale in a private placéofesmn
aggregate of 143,885 shares of our common stoalpatchase price of $6.95 per share for aggregateeds of $1.0 million. The per-share price fer phivate
placement was the closing sales price of our comstoek as listed on the NASDAQ Capital Market on &he22, 2010, the day before we entered into the
Subscription Agreement. We used the net proceettegirivate placement to make capital contribigitmClean Coal to fund our 50% share of the repanroy
Clean Coal of a loan from our joint venture partime€lean Coal. No placement agent was involvetthétransaction.

License Agreement with Arch Cc

On June 25, 2010, we entered into a Developmentaetise Agreement (the “License Agreement”) witltiACoal. Pursuant to the License Agreement, we
provided Arch Coal with an exclusive, non-transiéedicense to use certain technology to enhaneétmothe application of additives for coal mingdArch Coal
at mines and sites located in the PRB. We expettlie technology will reduce certain emissionsifithe burning of the PRB coal, which should helpnet
standards that are in the process of being prortadday the EPA. Pursuant to the License Agreenvemiare providing development services to Arch Gaaled at
applying the technology to the PRB coal. In additi® we develop improvements to the technology #re related to the reduction of certain emissfoms the
burning of PRB coal, that technology will eitheribeluded in the license at no additional costumder certain circumstances, we will negotiatdwitch Coal to
determine if Arch Coal wants to use the additiamadrovements. We retain all right, title and in&rencluding all intellectual property rights,amd to any
technology we license to Arch Coal.

In consideration for the development work and tberise to Arch Coal, Arch Coal paid us an initredn-refundable license fee in cash of $2 milliodime 2010.
Arch Coal may be obligated to make royalty paymémtss that could amount to as much as $1 perftonal sold by Arch Coal, depending upon the susftés

implementation of the technology and Arch Coal'ife sales of the resulting enhanced coal produch Coal currently produces more than 100 millions of

PRB coal per year. Any royalty ultimately payabtelar the License Agreement will first be subjectitedit to Arch Coal of an amount equal to theiahiicense

fee, other development and operational costs pairbh Coal plus a rate of return on such payments.

As a part of entering into the License Agreementageeed to negotiate and enter into a Supply Agee¢nmnder which Arch Coal will purchase the ad@itiv
described in the License Agreement exclusively frmnand we will supply Arch Coal with the additvie needs. We are still negotiating the final terwfithe
Supply Agreement.
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PROPOSAL NO. 4

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

The Board adopted, and the Company’s shareholg@reaed, the ADA-ES Inc. 2007 Plan (the “Origind®). The Original Plan was further amended and res
as of August 31, 2010 (the “2007 Plan”) to make-nmaterial changes to assure Internal Revenue Cedtio8 409A compliance and to increase the non-
management director annual grant limit to 15,008res of Common Stock from 10,000 shares. The 2097 d&uthorizes the issuance to employees, direatuds
consultants (each a “Grantee”) of up to 1,000,060 es (as of January 1, 2012 and subject to ammuralases based on shares outstanding as of thef eadh year)
of Common Stock of the Company, either as resttisteck grants or to underlie options to purchésges of our Common Stock (each an “Award”). As of
January 1, 2012, only approximately 240,000 shamesin for issuance under the 2007 Plan.

Our Board originally approved Amendment No. 1 te #9007 Plan (the “Amendment”) on January 25, 201dLra-approved the Amendment on February 24, 2012,
subject to approval by our shareholders at our 20tt®ial meeting, that increases the aggregate maxinumber of shares issuable under the 2007 Plhcars on
the number of shares that may be issued to empayee directors under the 2007 Plan. The Amendiseaitached to this Proxy Statement/prospectusnaeAlV.
As approved by our shareholders in June 2007,@6& Plan initially authorized the issuance of uB®,000 shares of Common Stock, with an “everdreen
provision pursuant to which additional shares ateraatically added to the 2007 Plan on the first dfaeach fiscal year, beginning with the fiscahyeommencing
January 1, 2008, in an amount equal to ten pe(@©8b) of the increase in the total number of shaféSommon Stock outstanding on the last day of the
immediately preceding fiscal year over the numBerutstanding shares of Common Stock on such daeyear prior, or such lesser number of shares laseir
ratified by the Board at their first meeting oriantin such new fiscal year. The 2007 Plan provithes in no event shall any such annual increaseezk 300,000
shares and provided further, that in no event ghaltotal number of shares authorized for issuamncker the 2007 Plan exceed 1,000,000 shares. @Heetwvalue o
our shares of common stock as of April [19], 204as $ per share.

The Amendment provides for (1) an increase in tmaber of shares issuable under the 2007 Plan fet779 to 1,300,000, (2) an increase in the maxirtatal

number of shares authorized for issuance unde2@8@& Plan from 1,000,000 to 1,800,000, (3) an im®edn the maximum number of shares with respeshtoh

Awards may be granted to a Grantee in any fiscat pgéthe Company from 30,000 to 50,000, and (4inharease in the maximum number of shares witheetsjp
which non-management directors may be granted Asviioain 15,000 to 30,000.

Why the Proposed Increase in Shares for each Propals

We believe that increasing the number of share=rved for issuance under the 2007 Plan as proviated the Amendment is necessary for us to comtitwuoffer a
competitive equity incentive program. The Boardédads that providing directors, officers and empley with equity incentives such as restricted sgpakts and
stock options will contribute substantially to duture success by further aligning the interestsuath key persons with those of our shareholdedgteat without the
Amendment, there would be an insufficient numbestadres eligible for grant pursuant to the 2001 Rleorder to best satisfy the purposes of the Z0@7 and to
serve the needs of the Company.

If the shareholders do not approve the proposegtshereases included in the Amendment, we bekevevill not be able to continue to offer compettiequity
packages to retain our current employees and kineemployees in fiscal year 2012 and future yegmis could significantly hamper our plans for groveind
adversely affect our ability to operate our bussnds addition, if we were unable to grant competiequity awards, we may be required to offer toldal cash-
based incentives to replace equity as a meansngbetng for talent. This could have a significafiéet upon our results of operations and financaidition and
cause us difficulty in remaining be competitivelwiitther companies that offer equity-based compmsat

Summary of the 2007 Plan

The following summary of the 2007 Plan is qualifiadts entirety by the specific language of th@®2®Ilan as filed as exhibit 10.79 to the Form 106l&gl with the
SEC on November 12, 2010, a copy of which is alk&léo any shareholder upon request, and whichatso/be viewed without charge on the SEC’s welagite
www.sec.gov Capitalized terms used but not defined below Haganeanings set forth in the 2007 Plan.

General Description

The 2007 Plan permits grants of “Awards,” whichlirte the grant of (1) options to purchase CommaelS(‘Options”) and (2) “restricted” shares of Commm
Stock (“Restricted Stock”). Under the 2007 Plareintive stock options (“ISO’s”), within the meaninfiSection 422 of the Internal Revenue Code (tbede”),can
be granted only to our employees or employees ypanent or subsidiary corporation. Non-qualifiédlck& options (“NSO’s"Jand Restricted Stock may be grante
employees, directors and consultants. An Award melyde any combination of Options or RestrictedcRtdepending on the status of the recipient.
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The 2007 Plan provides for the grant of Optiondweitercise terms that include a fixed exerciseepfi®., the price an optionee must pay for the stock issued
exercise of the Option) which is related to the ketiprice of our Common Stock on the date of gréhe exercise price is required to be no less thariair market
value of the Common Stock at that time, excephéndase of owners of 10% or more of our CommonkSabthe time of a grant, in which case the exerpisce
will be no less than 110% of the per share fairkatvalue of the Common Stock. In addition, Awanfi©ptions and Restricted Stock will be subjecateesting
schedule or, in the case of Restricted Stock, eese” vesting schedule, which may be based opdksage of time, the occurrence of one or moretgvitre
satisfaction of performance criteria or other ctindis.

Under the 2007 Plan, we may grant Awards to sugbl@yees, directors or consultants who are residtirfigreign jurisdictions as the administrator o tbP007 Plan
may determine from time to time. The 2007 Planasanqualifying deferred compensation plan undeitiSe 401(a) of the Code and is not subject topttmision ol
the Employee Retirement Income Security Act of 1@&tamended (“ERISA").

Shares Reserved

Currently, the number of shares of Common Stockaiged for issuance under the 2007 Plan is limitedot more than 1 million shares, which includkares of
Common Stock that may be issued upon exercise Bo@por as Restricted Stock issued under the Z0@7. Initially, the number of shares reserveddsuance of
Awards under the 2007 Plan was 600,000, but indwe“evergreen” provision pursuant to which additil shares are automatically added to the 2007 d¥ahe
first day of each fiscal year, beginning with tiecél year commencing January 1, 2008, in an amegunl to ten percent (10%) of the increase irtdts number o
shares of Common Stock outstanding on the lasbéitye immediately preceding fiscal year over thenber of outstanding shares of Common Stock on dath
one year prior, or such lesser number of sharéslater ratified by the Board at their first megtior action in such new fiscal year. In no eveayrany annual
increase exceed 300,000 shares and as curremffeit, in no event can the total number of sharghkorized for issuance under the 2007 Plan extdD,000.

Administration

The 2007 Plan is administered by a “Plan Admintstrawhich may be the Board or a committee dedigaidy the Board in such a manner as to satisflicatye
laws. With respect to grants to directors or emeésywho are also officers or directors of the Camgpauch grants and related transactions unde2@fe Plan are
generally exempt from Section 16(b) of the ExchafAgein accordance with Rule 16b-3. With respecawards subject to Section 162(m) of the Code , the
committee will be comprised solely of two or momtside directors” as defined under Section 162(nt) applicable tax regulations. For grants of awaod
individuals not subject to Rule 16b-3 and Secti68(in), our Board may authorize one or more offi¢ergrant such awards. The Board has authorized our
Compensation Committee to serve as the Plan Adtrands and has also authorized a committee congisti Dr. Durham and Mr. McKinnies to grant Awarndsdel
the 2007 Plan, subject to certain limitations.

Limitations on Award Grants

The maximum number of shares of Common Stock tleat Ine granted as to an Award to any grantee irfiacgl year is currently limited to 30,000 shares;ept
for Non-Management Directors, who may be grantediahAwards covering up to 15,000 shares. Howewetpnnection with his or her initial commencement o
services with us, a participant in the 2007 Plaw vehan employee may be granted up to an addit@®@00 shares, which do not count against the Bstiforth in
the previous statement. These limitations enswteahy Options granted under the 2007 Plan quatifyperformance-based compensation” under Secé@(mi) of
the Code. Under Code Section 162(m) no deductiafidsved in any taxable year for compensation icess of $1 million paid to our chief executive offi and
each of our four most highly paid other executiffecers who are serving in such capacities as efléist day of such taxable year. An exception iorile applies t
compensation that is paid pursuant to a stock ine@eplan approved by our shareholders and thatiieg, among other things, the maximum numberhafres with
respect to which options may be granted to eligénigloyees under such plan during a specified ge@ompensation paid pursuant to options granteléusuch a
plan and with an exercise price equal to the farkmat value of our Common Stock on the date oftgsadeemed to be inherently performance-basedesinch
awards provide value to employees only if the sfoike appreciates. If the 2007 Plan did not contlaé Code Section 162(m) share limits with respeethich
options may be granted to eligible employees dugisgecified period, any compensation expense iatedavith the Options granted under the 2007 Riaxcess
of $1 million for any of our five highest paid aféirs would not be deductible to us under the Code.
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Amendment and Termination

Our Board may at any time amend, suspend or tetentha 2007 Plan. To the extent necessary to comipyapplicable provisions of federal securitiaws$, state
corporate and securities laws, the Code, the nflasy applicable stock exchange or national maskstem and the rules of any foreign jurisdictipplacable to
awards granted to residents therein, we will obshiareholder approval of any amendment to the 20&7 in such a manner and to such a degree asedqui

The 2007 Plan will terminate as of June 18, 204 years from the date the 2007 Plan was approyedibBoard, unless previously terminated by tharBo
Section 409A

We intend that awards granted under the 2007 Pihnet constitute “nonqualified deferred compensat within the meaning of Section 409A of the Cotfeany

award were deemed to be nonqualified deferred casgi®n for such purposes, the award would hagatisfy the requirements of Section 409A to avalidesse

tax consequences to the recipient of the awards& hequirements could include limitations on etectiming, acceleration of payments, and distritmsi We may
amend the Plan or individual awards in the futfifewere needed to avoid such tax consequences.

Other Terms of Options

Options granted under the 2007 Plan and the regidsprivileges evidenced by any Option may notréesferred, assigned, pledged or hypothecatedyimeamner
(whether by operation of law or otherwise) othertlii) by will or by the applicable laws of descant distribution, (ii) pursuant to a qualified destic relations
order as defined in Section 414(p) of the Codditke | of the Employee Retirement Income Secufitt of 1974, as amended, or the rules thereundéiiloas
otherwise determined by the Plan Administrator seidforth in the applicable Option agreement. Atbgrapt to transfer, assign, pledge, hypothecatgrmrwise
dispose of any Option under the 2007 Plan or ofragiyt or privilege conferred thereby, contranthe Code or to the provisions of the 2007 Plarhersale or levy
or any attachment or similar process upon the sightl privileges conferred thereby shall be nudlamid. The designation by an Optionee of a bersficdoes not,
in and of itself, constitute an impermissible tf@nsinder the 2007 Plan.

If the Optionee’s relationship with the Companyaay related corporation ceases for any reason tihartermination for cause, death or total disgbihnd unless
by its terms the Option sooner terminates or expiteen the Optionee may exercise, for a threedmpeatiod, that portion of the Optionee’s Option ehis
exercisable at the time of such cessation, buOjtionee’s Option shall terminate at the end ofttiree-month period following such cessation aalitehares for
which it has not previously been exercised, unlesthe case of an NSO, such provision is waiveth@agreement evidencing the Option or by resmiutidopted k
the Plan Administrator within 90 days of such céesalf, in the case of an ISO, an Optionee’stielship with the Company or related corporatioaraes (i.e.,
from employee to non-employee, such as a consylsuth change shall constitute a termination dDationee’s employment with the Company or related
corporation and the Optionee’s ISO will become S&ON

Options under the 2007 Plan must be issued witipehrs from the effective date of the 2007 Plamictvoccurred on June 19, 2007. Options grantee uting
2007 Plan cannot be exercised more than 10 yearstfre date of grant. Options issued to a 10% $béder are limited to a five-year exercise period.

Payment of the option exercise price (and any apple withholding taxes) is generally made in &ilthe time the notice of exercise of the Optioddabvered to the
Company and is in cash, bank certified or casbieineck or personal check (unless at the time exfoise the Plan Administrator in a particular césgermines not t
accept a personal check). The Plan Administratordedermine at the time the Option is granted &'k, or at any time before exercise for NSO’st tuitional
forms of payment will be permitted. To the exteatrpitted by the Plan Administrator and applicalbled and regulations (including, but not limitedfegeral tax
and securities laws and regulations and state cat@taw), an Option may be exercised by delivdrshares of stock of the Company held by an Opt&dmeving a
fair market value equal to the exercise price, dagtmarket value to be determined in good faighthe Plan Administrator; delivery of a properlyeexted exercise
notice, together with irrevocable instructions toraker, all in accordance with the regulationshef Federal Reserve Board, to promptly deliveheo@ompany the
amount of sale or loan proceeds necessary to gagxibrcise price and any federal, state or locdheiding tax obligations that may arise in coni@tivith the
exercise; or delivery of a properly executed exserciotice together with instructions to the Compianyithhold from the shares that would otherwisddsued upo
exercise that number of shares having a fair markieie equal to the option exercise price and veililing tax obligations.
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Any unexercised Options that expire or that tert@ngon an employee’s ceasing to be employed bgtmepany, or shares of Restricted Stock that grerchased
by the Company again become available for issuander the 2007 Plan.

The vesting of outstanding Options under the 20@n Rill be subject to acceleration upon certaiarges in the ownership or control of the Compare T
acceleration of the vesting of Options in the exdrguch changes in control may be seen as arak@over provision and may have the effect of disaging a
merger proposal, a takeover attempt or other efforgain control of the Company.

If the Grantee is an officer, director or ownemgoéater than 5% of our Common Stock at such timé,ifawe so request and a lead underwriter of amylip offering
of our Common Stock demands, the Grantee will agoge¢o sell, contract to sell, grant any optioptochase, transfer the economic risk of ownershimake any
short sale of, pledge or otherwise transfer oralspof any interest in any of our Common Stocknyr securities convertible into or exchangeablexar@sable for
or any other rights to purchase or acquire ComntonkS(except Common Stock included in such pubfifering or acquired on the public market after soéflering)
during the 180-day period following the effectivate of a registration statement filed under theuBges Act of 1933, as amended, or such shorteogef time as
the Lead Underwriter may specify.

Other Terms Applicable to Restricted Stock

We may award Restricted Stock under the 2007 Riaterons determined by the Plan Administrator attitme of grant. Generally, we issue shares of Reett
Stock to a grantee at a price (the “Purchase Prigbich the Plan Administrator determines at theetiof grant. The shares are then classified asttiReesl Shares,”
and are subject to our right to repurchase thesetforth on a schedule to the Restricted StocleAgrent entered into between us and the granteer widch we
lose our repurchase rights, and the shares arengel classified as “Restricted Shares.” The nurobshares as to which our repurchase rights Igpserally are
determined by the passage of time or the happesfiagspecified event, such as the attainment oespradetermined performance criteria or a changeriporate
ownership or control. The Plan Administrator hascdetion in determining the schedule and/or theesvihat will specify the terms and conditionsted Company’s
repurchase rights. Restricted Shares are requirbd placed in escrow with us until such time asrepurchase rights lapse. We will generally bétledtto exercise
our repurchase rights at any time within 90 daythefgrantee’s cessation of “Continuous Servicahwhe Company by paying an amount equal to theegraid by
the grantee for the Restricted Shares.

If the Grantee is an officer, director or ownegoéater than 5% of our Common Stock at such timé,ifwe so request and a lead underwriter of arylip offering
of our Common Stock demands, the Grantee will agote¢o sell, contract to sell, grant any optiorptochase, transfer the economic risk of ownershimake any
short sale of, pledge or otherwise transfer oragpof any interest in any of our Common Stocknyr securities convertible into or exchangeablexar@sable for
or any other rights to purchase or acquire ComntonkS(except Common Stock included in such pubtierong or acquired on the public market after soéflering)
during the 180-day period following the effectivate of a registration statement filed under theuBges Act of 1933, as amended, or such shorteogef time as
the Lead Underwriter may specify.

Certain Federal Tax Consequences

The grant of an NSO under the 2007 Plan does patdlly result in any federal income tax consegesrto the optionee or to us so long as the exepcise of the
option is equal to or exceeds the fair market valutae underlying stock as of the date of gramtob/exercise of an NSO, the optionee will recogommpensation
income (taxed at the rate applicable to ordinacpine) on the difference between the option exemi®e and the fair market value of the sharesherdiate of
exercise. We are required to pay the employer'igroof social security and Medicare taxes on ihi®me, and are required to pay over to the reletzan
authorities federal income tax withholding and ¢ineployee’s portion of social security and Medidapees on this income (which the employee is reguioepay
over to us). We are entitled to an income tax dedundn the amount of the income recognized bydpgonee, subject to possible limitations imposgdbction 162
(m) of the Code, as well as the employer’s portibtexes paid. Any gain or loss on the optioneatssequent disposition of the shares will be treatelbng-term or
short-term capital gain or loss, depending on wérethe shares are held for more than one yeamioipexercise. We do not receive a tax deductiorafty such
gain.

The grant of an ISO under the 2007 Plan does patdily result in any federal income tax conseqesrto the optionee or to us. An optionee recognmpefederal
taxable income upon exercising an ISO (subjedb¢caiternative minimum tax rules discussed belanwy] we receive no deduction at the time of exerdibe tax
consequences of a disposition of stock acquireth @ercise of an ISO depends upon how long th@ogé has held the shares. If the optionee doedispise of
the shares within two years after the ISO was gdmor within one year after the 1ISO was exergittesl optionee will recognize a long-term capitaihg(or loss)
equal to the difference between the sale price@thares and the exercise price. We are noteshtilany deduction under these circumstances.
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If the optionee fails to satisfy either of the fgoéng holding periods, he or she must recognizéhargi income in the year of the disposition, whieé refer to as a
disqualifying disposition. The amount of such oatinincome generally is the lesser of (i) the diéfece between the amount realized on the dispositiol the
exercise price, or (ii) the difference betweenftiemarket value of the stock on the exercise datt the exercise price. Any gain in excess ofitheunt taxed as
ordinary income will be treated as a long-termtwrsterm capital gain, depending on whether tbelstvas held for more than one year. We are edtitlea
deduction equal to the amount of ordinary incontegaized by the optionee (and the employer’s sfdeithholding taxes paid) in the year of the dislifyang
disposition.

The “spread” under an ISO, i.e., the differenceMeein the fair market value of the shares at exeruisl the exercise price, is classified as an deadjustment in
the year of exercise for purposes of the altereatiinimum tax calculation of the optionee. The agris not included in the alternative minimum talcalation,
however, in the event of an early disposition dibgct in the immediately preceding paragraph ifekercise of the ISO and the disposition of the ehacquired
upon exercise occur within the same taxable ye#ltobptionee.

A participant who is granted restricted stock wéitognize compensation income (taxed at the raikcaple to ordinary income) on the difference begw the
amount paid and the fair market value of the shanethe date that the restrictions lapse. We areired to pay the employer’s portion of social ségwand
Medicare taxes on this income, and are requirecyooper to the relevant tax authorities federabme tax withholding and the employeggortion of social securi
and Medicare taxes on this income (which the engsdyg required to pay over to us). We are entitbesh income tax deduction in the amount of theine
recognized by the participant, subject to posdibiéations imposed by Section 162(m) of the Caatewell as the employer’s portion of taxes paidy ain or loss
on the participant’s subsequent disposition ofsi@res will be treated as long-term or short-teapital gain or loss, depending on whether the share held for
more than one year following lapse of the restiitsi We do not receive a tax deduction for any g&h.

Recipients of restricted stock may make an eleatimter Section 83(b) of the Code to recognize dmary compensation income in the year that sustricted
stock is granted an amount equal to the differdmteeen the amount paid for such stock and thexfaiket value on the date of the issuance of thekstVe are
entitled to our income tax deduction with respedhie issuance of the restricted stock (as destabeve) at the time of issuance, and not latemvthe restrictions
lapse. If such an election is made, the recipiecdgnizes no further amounts of compensation inagmoa the lapse of any restrictions and any gailpss on
subsequent disposition will be long-term or shertyt capital gain to the participant, depending dretlver the shares are held for more than one géawing the
date of grant. An election under Section 83(b) nibgsinade within 30 days from the time the restrict®ock is issued.

The foregoing is only a summary of the current effet of federal income taxation upon the grantee ands with respect to the grant and exercise of stock
options and shares purchased under the 2007 Plano¥ should refer to the applicable provisions of th&€€ode. In addition, the summary does not discuss ¢h
tax consequences of a grantee’s death or the incora laws of any municipality, state or foreign coutry to which the grantee may be subject.

New Plan Benefits

Future awards under the 2007 Plan to our non-ereployrectors, executive officers and employeesra@e at the discretion of the Compensation Comenitte
and a committee consisting of Dr. Durham and MrKihaies, subject to certain limitations. At this, therefore, the benefits that may be receiveduny
executive officers and other employees if our shoditers approve the proposed amendment to the RRBi7cannot be determined, and we have not incladadle
reflecting such benefits and awards.

Board Recommendation

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

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

We are asking our shareholders to vote on the gepdmended and Restated 2010 Equity Incentive [iari2010 Plan”) in order to provide us with a
means to attract and maintain the best possibkopael, to provide additional incentives to empgsjeand to promote the success of the Companyisdass A
prior version of the 2010 Plan was filed with tHeCSon Form S-8 on February 9, 2010 (the “OrigidahP), but no shares of Common Stock or other Awgis
defined below) have been issued under the 2010 Plas Amended and Restated version of the 2010 iAtdudes additional nomaterial changes to assure Inte
Revenue Code Section 409A compliance. The text®2010 Plan is attached to this Proxy Statemesgffectus as Annex V. Capitalized terms used budlefined
in this summary have the meanings set forth iR Plan. We currently have approximately 80 eygxs who will be eligible to participate in the BRlan. We
are proposing the 2010 Plan for shareholder appmoader to provide us with needed flexibility tailoring equity compensation awards that we ekpat assist
us in securing and retaining key employees neealedur business.

General Description

The 2010 Plan permits grants of “Awards,” whichlirte the grant of (1) shares of Common Stock, (@tticted” share purchase rights of Common Stock
(“Restricted Stock Purchase Rights”) and (3) “iestd” share bonuses (“Restricted Stock Bonus”tagéther with the Restricted Stock Purchase Rights,
“Restricted Stock Award”).

The 2010 Plan provides for the grant of Awardsmesformance based compensation” as such termiisediefinder Section 162(m) of the Code. In addition,
Restricted Stock Awards will be subject to a ves8ohedule, which will be based on the passagenef the occurrence of one or more events or ttisfaetion of
performance criteria or other conditions.

Under the 2010 Plan, we may grant Awards to sughl@mees and consultants who are residing in forgigedictions as the administrator of the 2010nRizay
determine from time to time. The 2010 Plan is nqualified deferred compensation plan under Seetiait(a) of the Code and is not subject to the giowiof the
Employee Retirement Income Security Act of 1974amended (“ERISA").

Our Board approved the Original Plan on Januar2820 and approved and approved the 2010 Plan on March 14, 2011 and Fep84 2012; however, the 20
Plan is subject to approval by our shareholdersghvis being sought under this Proposal at thisushiMeeting.

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

The 2010 Plan will be administered by a “Plan Adstirator,” which may be the Board or a committesigeated by the Board in such a manner as to gatisf
applicable laws. With respect to awards subje&dotion 162(m) of the Internal Revenue Code of @86 “Code”), the committee will be comprised $plef two
or more “outside directors” as defined under Secti62(m) and applicable tax regulations. For grahswards to individuals not subject to Rule 16&r8i
Section 162(m), our Board may authorize one or noffieers to grant such awards. Our Board has aizthd a committee consisting of Dr. Durham and

Mr. McKinnies to make Awards under the 2010 Plan.

Amendment and Termination

Our Board may at any time amend, suspend or tetmtha 2010 Plan. To the extent necessary to comipyapplicable provisions of federal securitiaws, state
corporate and securities laws, the Code, the nflasy applicable stock exchange or national maskstem and the rules of any foreign jurisdictipplacable to
awards granted to residents therein, we will obshiareholder approval of any amendment to the 2040 in such a manner and to such a degree asedqui

If approved by the shareholders, the 2010 Plar beabme effective upon its adoption by the Board s approval by the shareholders of the Comphrshall
continue in effect for a term of ten (10) yearsiirthe date it was first adopted, which was Jan@arn2010, unless sooner terminated by the Board.
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Section 409A

We intend that awards granted under the 2010 Pihnet constitute “nonqualified deferred compernsat within the meaning of Section 409A of the Cotfeany

award were deemed to be nonqualified deferred casgi®n for such purposes, the award would hasatisfy the requirements of Section 409A to avaidease

tax consequences to the recipient of the awardsd hequirements could include limitations on etattiming, acceleration of payments, and distritmgi We may
amend the Plan or individual awards in the futfifewere needed to avoid such tax consequences.

Other Terms Applicable to Restricted Stock

We may award Restricted Stock under the 2010 Riaterons determined by the Plan Administrator attitme of grant. Generally, we will issue sharefeftricted
Stock to a grantee at a Purchase Price which #re Administrator determines at the time of gramie Thares are then classified as “Restricted Shaires are
subject to a “reverse vesting schedyetsuant to which we have a decreasing right tandmase them as set forth on the schedule to thi&ted Stock Agreeme
entered into between us and the Grantee. As wedlaseepurchase rights, the shares are no longssifled as “Restricted Share3$lie number of shares as to wh
our repurchase rights lapse will generally be deiteed by the passage of time or the happeningspkaified event, such as the attainment of som#epeemined
performance criteria or a change in corporate oslipror control. The Plan Administrator will havisatetion in determining the schedule and/or thenéwthat will
specify the terms and conditions of the Compangfairchase rights. Restricted Shares are requiree pdaced in escrow with us until such time asrepurchase
rights lapse. We will generally be entitled to esise our repurchase rights at any time within 9sd# the grantee’s cessation of “Continuous Sefwuith the
Company by paying an amount equal to the price pgithe Grantee for the Restricted Shares.

If the Grantee is an officer or owner of greatemts% of our Common Stock at such time, and if eegjuest and a lead underwriter of any publicroféeof our
Common Stock demands, the Grantee will agree n&tltpcontract to sell, grant any option to pusgharansfer the economic risk of ownership in, enaky short
sale of, pledge or otherwise transfer or disposangfinterest in any of our Common Stock or anysges convertible into or exchangeable or exatois for or any
other rights to purchase or acquire Common Stoxkefet Common Stock included in such public offeramgcquired on the public market after such ofifgi
during the 180-day period following the effectivate of a registration statement filed under theuBges Act of 1933, as amended, or such shorteogef time as
the Lead Underwriter may specify.

Certain Federal Tax Consequences

A participant who is granted restricted stock wéitognize compensation income (taxed at the raikcaple to ordinary income) on the difference begw the
amount paid and the fair market value of the shanethe date that the restrictions lapse. We areired to pay the employer’s portion of social ségwand
Medicare taxes on this income, and are requirecyooper to the relevant tax authorities federabme tax withholding and the employseggortion of social securi
and Medicare taxes on this income (which the engsdyg required to pay over to us). We are entitbesh income tax deduction in the amount of theimne
recognized by the participant, subject to posdibiéations imposed by Section 162(m) of the Caatewell as the employer’s portion of taxes paidy #ain or loss
on the participant’s subsequent disposition ofstii@res will be treated as long-term or short-teapital gain or loss, depending on whether the share held for
more than one year following lapse of the restitsi We do not receive a tax deduction for any g&h.

Recipients of restricted stock may make an eleatimter Section 83(b) of the Code to recognize dmary compensation income in the year that sustricted
stock is granted an amount equal to the differdmteeen the amount paid for such stock and thexfaiket value on the date of the issuance of thekstVe are
entitled to our income tax deduction with respedhie issuance of the restricted stock (as destabeve) at the time of issuance, and not latemvthe restrictions
lapse. If such an election is made, the recipiecdgnizes no further amounts of compensation inagmoa the lapse of any restrictions and any gailpss on
subsequent disposition will be long-term or shertyt capital gain to the participant, depending dretlver the shares are held for more than one géawing the
date of grant. An election under Section 83(b) nmgsinade within 30 days from the time the restiicti®ck is issued.

The foregoing is only a summary of the current effet of federal income taxation upon the grantee ands with respect to shares purchased under the 2010
Plan. You should refer to the applicable provision®f the Code. In addition, the summary does not disiss the tax consequences of a grantee’s death e t
income tax laws of any municipality, state or forain country to which the grantee may be subject.
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2010 Plan Benefits

We have not issued or planned or committed to iasyeAwards under the 2010 Plan as of the datki®fptroxy statement/prospectus. At this time, tfoees the
benefits that may be received by our employeearifstockholders approve the 2010 Plan cannot lerméted, and we have not included a table reflgctiich
benefits and awards. Assuming our shareholdersoapphe 2010 Plan, we expect to commence to us2dh@ Plan for issuance of equity compensationtihor
thereafter. The market value of our shares of comatock as of April [16], 2012, was $ r phare.

Board Recommendation

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

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

We anticipate that the next Annual Meeting of Shatéers for ADA-ES, or AES if the reorganizatiorcmmplete, will be held in June 2013. Any Sharebplaf
record who desires to submit a proper proposahfdusion in the proxy material related to the nArhual Meeting of Shareholders must do so in wgitand it mus
be received at our principal executive offices obefore [December 21, 2012]. If a shareholdemidgeto submit a proposal at the meeting that isnubtided in
AES’ proxy statement/prospectus, and the sharehédile to notify us prior to [February 24, 2013]such proposal, then to the extent permitted ly the proxies
appointed by our management would be allowed tadhsie discretionary voting authority when the poegl is raised at the annual meeting, without asgusgsion
of the matter in the proxy statement/prospectus. filoponent must own 1% or more of the outstansirages or $2,000 in market value of our CommonkSancl
must have continuously owned such shares for oaegmd intend to continue to hold such shares tirdke date of the Annual Meeting in order to presen
shareholder proposal to us.

ANNUAL REPORT ON FORM 10-K

We will provide our Annual Report on Form 10-K conarning our operations during the fiscal year endedecember 31, 2011, including certified
consolidated financial statements and any financiatatement schedules for the year then ended, tooshareholders without charge upon request to Mark
H. McKinnies, Secretary, ADA-ES, Inc., 9135 South Rigeline Boulevard, Suite 200, Highlands Ranch, Cotado 80129. Exhibits listed in the Form 10-K are
available upon request to shareholders at a nominaharge for printing and mailing.

OTHER MATTERS

The Board knows of no other business to be predazitthe Annual Meeting of Shareholders. If othatters properly come before the Meeting, to thergxte
permitted by law, the persons named in the accogipgriorm of Proxy intend to vote on such other teet in accordance with their best judgment.

VALIDITY OF SHARES

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

EXPERTS

Ehrhardt Keefe Steiner & Hottman PC has audited AE&s consolidated financial statements includedDA-ES’s Annual Report on Form 10-K for the
year ended December 31, 2011, as set forth in teport dated March 15, 2012, which is incorpordigdeference in this prospectus and elsewhereein t
registration statement. ADA-ES'’s financial stateiseare incorporated by reference in reliance o $um’s report, given on their authority as exjgert accounting
and auditing.
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WHERE YOU CAN
FIND MORE INFORMATION

Registration Statement

AES filed a registration statement on Form S-4egister with the SEC the shares of AES common siéfeked by this proxy statement/prospectus. This
proxy statement/prospectus is a part of that redish statement and constitutes a prospectus & ikEaddition to being a proxy statement of ADA-f6Sthe
Annual Meeting. As permitted by SEC rules, thisgyretatement/prospectus does not contain all theerimation you can find in the registration statetamnin
exhibits to the registration statement.

Other SEC Filings

ADA-ES files annual, quarterly and special repgotexy statements and other information with th&€S¥ou may read and copy any of the information on
file with the SEC at the SEC'’s public referencempdocated at 100 F Street, N.E., Washington, RG549. Please call the SEC at 1-800- SEC-033Quftinér
information on the public reference room. ADA-ESEC filings are also available on the SEC’s web Isitated at http://www.sec.gov, and certain féirzge
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, Wiieans that we can disclose important informaton
you by referring you to another document filed satey by ADA-ES with the SEC. The information imporated by reference is deemed to be part ofpttuizy
statement/prospectus except for any informatioresgried by information in this proxy statement/peasus or in any document subsequently filed With$EC,
which is also incorporated by reference. This prstatement/prospectus incorporates by referencédb@ments set forth below, including the exhititst these
documents specifically incorporate by referencat &DA-ES, Inc. has previously filed with the SEThese documents contain important information abBdA-
ES, Inc. and its financial performance.

¢ ADA-ES, Inc's Annual Report on Form -K for the year ended December 31, 2(;
¢ Exhibit 3.1 to ADA-ES, Inc’s Form 1-QSB filed with the SEC for the period ended Septeng, 2005
¢ Exhibits 3.2 and 10.79 to AC-ES, Inc’s Form 1-Q filed with the SEC for the period ended Septengier2010; an

« All reports and definitive proxy or information gaents filed by ADA-ES or AES pursuant to Sectl@a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 after the date of this pragesnent/prospectus and before the date of the @riviaeting.

Following the reorganization described in this pretatement/prospectus, AES will become subjetiécsame informational requirements as ADA-ES is
prior to the reorganization, and will file annuqliarterly and special reports, proxy statementsaéinelr information with the SEC in accordance \tfith Exchange
Act and the NASDAQ Capital Market pursuant to thesfiange Act and NASDAQ Listing Rules. ADA-ES does expect to be subject to such requirements
following the reorganization.

Documents Available Without Charge from Us

You can obtain any document incorporated by refezeaxcluding all exhibits that have not been djmdly incorporated by reference, from us or tHeCs
Documents incorporated by reference are availabla fis without charge.

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

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

Attn: Secretary

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

You should rely only on the information containedracorporated by reference in this proxy staterpeaospectus and the registration statement of witiish
proxy statement/prospectus is a part to vote oritireial Meeting proposals. No one has been autbdiia provide you with information that is diffetdrom what
is contained in this proxy statement/prospectus ¢ine incorporated documents.

This proxy statement/prospectus is dated April [R612. You should not assume the information doathin this proxy statement/prospectus is acclaatel
any date other than this date, and neither theimgaiff this proxy statement/prospectus to sharedrsldor the issuance of the AES common stock in the
reorganization shall imply information is accurateof any other date.

BY ORDER OF THE BOARD OF DIRECTOR

By:

Mark H. McKinnies
Secretary

Dated: April [16], 2012
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Annex |
Reorganization Agreement

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this * Agreemenf dated as of March 15, 2012, is among ADA-E®, la Colorado corporation (the “
Company’), Advanced Emissions Solutions, Inc., a Delaw@sgporation and a direct, wholly owned subsidiafrithe Company (“ HoldingC#&), and ADA Merger
Corp., a Colorado corporation and a direct, wholsned subsidiary of HoldingCo (* MergerCp

RECITALS

WHEREAS, as of the date hereof, the authorizedtabgiock of the Company consists of (i) 50,000,808res of common stock, no par value per share (“
Company Common Stocl, of which approximately 10,001,600 shares aseiésl and outstanding, approximately 579,000 slaeeseserved for issuance under the
Company'’s Plans (as defined below) and upon exegfiputstanding Company Awards (as hereinaftanddj and 122 shares are held in treasury, and
(ii) 50,000,000 shares of preferred stock, no @dwe per share (* Company Preferred St9clof which none are outstanding;

WHEREAS, as of the date hereof, the authorizedtabgtiock of HoldingCo consists of (i) 100,000,30Gres of common stock, par value $0.001 per ghare
HoldingCo Common Stock, of which one share is issued and outstandirdyramshares are held in treasury, and (ii) 50,@Dghares of preferred stock, par value
$0.001 per share (“ HoldingCo Preferred Sttclof which none are outstanding;

WHEREAS, as of the date hereof, all of the issustl@tstanding common stock of MergerCo (* Merge@anmon StocK) is held by HoldingCo;
WHEREAS, HoldingCo and MergerCo were organized fierpurpose of participating in the transactiongimecontemplated;

WHEREAS, the Board of Directors of each of the Camp HoldingCo and MergerCo have unanimously detegththat it is advisable and in the best
interests of their respective securityholders tirganize to create a new holding company strudiunemerging the Company with MergerCo with the Compheinc
the surviving entity (sometimes hereinafter refén@ as the “ Surviving Compariy, and converting each outstanding share of Com@2ommon Stock into one
share of HoldingCo Common Stock, all in accordanitk the terms of this Agreement;

WHEREAS, the Board of Directors of the Company tlaanimously determined that it is advisable anthébest interests of its shareholders to reorganiz
the Company'’s operations, such that the public @mpwned by its shareholders is incorporated énState of Delaware and, accordingly, HoldingColieen
incorporated in the State of Delaware;

WHEREAS, the Boards of Directors of each of Holdbag the Company and MergerCo and the sole sharehofdVlergerCo have adopted or approved this
Agreement and the merger of the Company with Mergenibn the terms and subject to the condition$ostt in this Agreement (the “ Mergéy,

WHEREAS, the Boards of Directors of each of the @any and MergerCo have declared advisable thisekgeat and the Merger upon the terms and su
to the conditions set forth in this Agreement, &melBoards of Directors of each of the CompanyMedgerCo have unanimously determined to recomme tlaetir
respective shareholders the approval of this Agesgrand the Merger, subject to the terms and camdithereof and in accordance with the provisiorthef
Colorado Business Corporation Act (the * CBOQAand

WHEREAS, the parties intend, by executing this A&gnent, to adopt a plan of reorganization withinrtreaning of Section 368 of the Internal RevenueeCod
of 1986, as amended (the “ Cdjeand to cause the Merger to qualify as a reomgdion under the provisions of Section 368(a)())éAd (a)(2)(E) of the Code, as
well as a transaction to which Section 351(a) ef@ode applies.

NOW, THEREFORE, in consideration of the premises i@ covenants and agreements contained in thisefsgent, and intending to be legally bound
hereby, the Company, HoldingCo and MergerCo heegjsge as follows:
ARTICLE 1

THE MERGER

1.1 The Merger In accordance with Section 7-111-101 of the CB&#d subject to and upon the terms and conditibtii®Agreement, the Company shall,
at the Effective Time (as defined below), be mengét MergerCo, the separate corporate existenddasfierCo shall cease and the Company shall conéiadbke
Surviving Company. At the Effective Time, the effef the Merger shall be as provided in Sectior#97204 and 7-111-106(1) of the CBCA.
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1.2 Effective Time The Merger shall become effective upon the filirig Certificate of Merger with the Secretary of thtate of the State of Colorado or a
later date specified therein (the “ Effective Tiielt is currently anticipated by the parties thia¢ Effective Time will be on or about July 1, 201

1.3 Organizational Documents of the Surviving Compa

1.3.1 From and after the Effective Time, the ameraled restated articles of incorporation of the @any, as in effect immediately prior to the
Effective Time, shall continue in full force andegdt as the articles of incorporation of the SuingvCompany until thereafter amended as providedeih or
by applicable law.

1.3.2 From and after the Effective Time, the secaménded and restated bylaws of the Company, eféeict immediately prior to the Effective Time,
shall continue in full force and effect as the daof the Surviving Company (the “ Surviving Compdylaws”) until thereafter amended as provided
therein or by applicable law.

1.4 Directors The directors of the MergerCo immediately printhie Effective Time shall be the initial directafsthe Surviving Company and will hold
office from the Effective Time until their successare duly elected or appointed and qualifiecheénrhanner provided in the Surviving Company Bylawas
otherwise provided 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 until their successors dudy elected or appointed and qualified in the nearprovided in the Surviving Company Bylaws or #seowise
provided by law.

1.6 Directors and Officers of HoldingCdrior to the Effective Time, the Company in itgacity as the sole stockholder of HoldingCo, agjtedake or caus
to be taken all such actions as are necessarytedhose persons serving as (i) the directorseo€ompany immediately prior to the Effective Titoebe elected or
appointed as the directors of HoldingCo and (i@ th) President and Chief Executive Officer, ()iSeVice President, Chief Financial Officer anccBx¢ary,

(c) Chief Operating Officer, (d) Chief Technologyfider, and (e) Vice President and Corporate Couosthe Company immediately prior to the EffectiViene to
be elected or appointed as the executive officekotdingCo, each such person to have the sameegfj with HoldingCo (and the same committee mesibps in
the case of directors) as he or she held with tmgany, with the directors serving until the eartiethe next meeting of the HoldingCo stockholdarsvhich an
election of directors of such class is held andl tii¢ir successors are elected or appointed @ir garlier death, disability or retirement).

1.7 Additional Actions Subject to the terms of this Agreement, the partiereto shall take all such reasonable and laetidn as may be necessary or
appropriate in order to effectuate the Merger ancoimply with the requirements of the CBCA. Ifaaty time after the Effective Time, the Survivingrmany shall
consider or be advised that any deeds, bills @&, sslsignments, assurances or any other actidghgigs are necessary or desirable to vest, pesfexdnfirm, of
record or otherwise, in the Surviving Company ight, title or interest in, to or under any of thights, properties or assets of either of Mergeo€the Company
acquired or to be acquired by the Surviving Compasi result of, or in connection with, the Mergeotherwise to carry out this Agreement, the offscef the
Surviving Company shall be authorized to executkdaliver, in the name and on behalf of each ofgdefo and the Company, all such deeds, bills &f, sal
assignments and assurances and to take and the, mate and on behalf of each of MergerCo and timep@oy or otherwise, all such other actions andgthes
may be necessary or desirable to vest, perfeatrdfirm any and all right, title and interest in,and under such rights, properties or assets iStineiving Company
or otherwise to carry out this Agreement.

1.8 Conversion of Securitie\t the Effective Time, by virtue of the Mergercawithout any action on the part of HoldingCo, Men@o, the Company or the
holder of any of the following securities:

1.8.1 Each share of Company Common Stock issuedatsthnding immediately prior to the Effective Eifother than any shares held in treasury,
which shall be automatically cancelled and retingthout the payment of any consideration theresétll be converted into one duly issued, fully pend
nonassessable share of HoldingCo Common StocK (#texger Consideratiofy).

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

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

1.8.4 From and after the Effective Time, holdersetificates formerly evidencing Company Commoaoc8tshall cease to have any rights as
shareholders of the Company, except as providdevibyprovided, however, that such holders shall have the rights set fiortBection 1.9 herein.
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1.8.5 In accordance with Section 7-113-102 of tB&€@&, no appraisal rights shall be available to kotdof Company Common Stock in connection
with the Merger.

1.9 No Surrender of Certificates; Direct Registmtof HoldingCo Common StockAt the Effective Time, each outstanding shar€ofmpany Common Stoc
(other than any shares of Company Common Stock wahcelled in accordance with Section 1.8) shatraatically represent the same number of shares of
HoldingCo Common Stock without any further act eed by the shareholders of the Company and redaralch ownership shall be kept in uncertificateabl
entry form by HoldingCo's transfer agent. Until thafter surrendered for transfer or exchange irothary course, each outstanding certificate, thanediately
prior to the Effective Time, evidenced Company CamnrStock shall, from and after the Effective Tirbhe,deemed and treated for all corporate purposesgidence
the ownership of the same number of shares of Hgléo Common Stock.

1.10 Stock Transfer BooksAt the Effective Time, the stock transfer bookshe Company shall be closed and thereafter sleatio further registration of
transfers of shares of Company Common Stock thieret@utstanding on the records of the CompanymFaad after the Effective Time, the holders ofifiegtes
representing shares of Company Common Stock odlisigimmediately prior to the Effective Time shedlase to have any rights with respect to such studre
Company Common Stock except as otherwise providdiis Agreement or by law. On or after the EffeetTime, any certificates presented to the exchaggat
or HoldingCo for any reason shall solely repredbatright to receive the Merger Consideration ibsian respect of the shares of Company CommonrkStwmerly
represented by such certificates without any irstetfeereon.

1.11 Plan of ReorganizatiorThis Agreement is intended to constitute a “@&nreorganization” within the meaning of TreasurggRlations Section 1.368-2
(9). Each party hereto shall use its commerciabsonable efforts to cause the Merger to qualifgl, will not knowingly take any actions or cause amyions to be
taken which could reasonably be expected to prehenterger from qualifying, as a reorganizatiothivi the meaning of Section 368(a)(1)(A) and (a2 )f the
Code, as well as a transaction to which Sectior{é35df the Code applies.

1.12 Successor Issuelt is the intent of the parties hereto that HogdCo be deemed a “successor issuer” of the Comipagrycordance with Rule 128undel
the Securities Exchange Act of 1934, as amendetRaiie 414 under the Securities Act of 1933, asralee. At or after the Effective Time, HoldingCo Blide
(i) an appropriate report on Form 8-K describing kterger and (ii) appropriate pre-effective anghost-effective amendments, as applicable, to amjisiation
Statements of the Company on Forms S-3 and S-8.

ARTICLE 2

ACTIONS TO BE TAKEN IN CONNECTION WITH THE MERGER

2.1 Assumption of Company Award#ét the Effective Time, all unexercised and uneggioptions to purchase Company Common Stockofhpany Option
") or shares of restricted stock (collectively wilompany Options, “ Company Awartjsthen outstanding under any of the Company’s 2868k Option Plan,
2003 Stock Compensation Plan #1, 2003 Stock ConapiensPlan #2, 2004 Executive Stock Option Plaff428tock Compensation Plan #2, 2004 Directors Stock
Compensation Plan #1, 2005 Directors’ Compensd&lan, Amended and Restated 2007 Equity Incentiaa,Rls amended, Amended and Restated 2010 Non-
Management Compensation and Incentive Plan or tier oghts to acquire Company Common Stock undeADA-ES, Inc. 401(k) Profit Sharing RetirementiPla
(collectively, the “ Company Plariy whether or not then exercisable, will be assdrbg HoldingCo. Each Company Award so assumed HdikigCo under this
Agreement will continue to have, and be subjectite,same terms and conditions as set forth imppéicable Company Plan and any agreements thezeund
immediately prior to the Effective Time (includingijthout limitation, the vesting schedule (with@dceleration thereof by virtue of the Merger areltifansactions
contemplated hereby) and per share exercise pgregpt that each Company Award will be exercisédlevill become exercisable in accordance withetns)
for, or shall be denominated with reference tot thamber of shares of HoldingCo Common Stock etuéte number of shares of Company Common Stodk tha
were subject to such Company Award immediatelyrpgodhe Effective Time. The conversion of any Camyp Options that are “incentive stock options” witthe
meaning of Section 422 of the Code, into optiongurchase HoldingCo Common Stock shall be madenraaner consistent with Section 424(a) of the Gulas
not to constitute a “modification” of such CompaBptions within the meaning of Section 424 of thel€o

2.2 Assignment and Assumption of Agreemerisfective as of the Effective Time, the Compamydby assigns to HoldingCo, and HoldingCo hereby
assumes and agrees to perform, all obligationseoCompany pursuant to the Company Plans, eack sption agreement and restricted stock agreenreate
into pursuant to the Company Plans, and each owlisigg Company Award granted thereunder.

2.3 Reservation of Share®n or prior to the Effective Time, HoldingCo witserve sufficient shares of HoldingCo Common IStogrovide for the issuant
of HoldingCo Common Stock upon exercise of the CanypAwards outstanding under the Company Plans.
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2.4 Reqistration Statement; Proxy/Prospectus

2.4.1 As promptly as practicable after the executibthis Agreement, the Company shall preparefgaavith the Securities and Exchange Commis
(the “ SEC”) a proxy statement in preliminary form relatirgthe Shareholders’ Meeting (as hereinafter defi@d)ether with any amendments thereof or
supplements thereto, the “ Proxy Statenigaind HoldingCo shall prepare and file with theGS& registration statement on Form S-4 (togethdr all
amendments thereto, the “ Registration Staterhant the prospectus contained in the Registredimtement together with the Proxy Statement, the *
Proxy/Prospectuy, in which the Proxy Statement shall be includ@d;onnection with the registration under the Siti@s Act of 1933, as amended (the “
Securities Act) of the shares of HoldingCo Common Stock to lsiéxl to the shareholders of the Company as thedvi€@uonsideration. Each of HoldingCo
and the Company shall use its reasonable besteftocause the Registration Statement to becofeetiee and the Proxy Statement to be cleared ysStEC
as promptly as practicable, and, prior to the ¢iffecdate of Registration Statement, HoldingCo Istaie all actions reasonably required under arpliegble
federal securities laws or state blue sky lawsoimnection with the issuance of shares of Holdin@@mmon Stock pursuant to the Merger. As promptly as
reasonably practicable after the Registration 8State shall have become effective and the ProxyeBtant shall have been cleared by the SEC, the Qompa
shall mail or cause to be mailed or otherwise nalalable in accordance with the Securities Act tredSecurities Exchange Act of 1934, as amendhed"(t
Exchange Act), the Proxy/Prospectus to its shareholders; ghedj however, 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 Proxgifrctus in light of the date set for the Sharehslde
Meeting.

2.5 Meeting of Company Shareholders; Board Recomatand

2.5.1 Meeting of Company Shareholdefihe Company shall take all action necessary @om@ance with the CBCA and its amended and restated
articles of incorporation and second amended astater] bylaws to call, hold and convene a meetiritg gshareholders to consider the adoption of this
Agreement (the “ Shareholdérgeeting”) to be held no less than 10 nor more than 60 daj@wving the distribution of the definitive Prosrospectus to its
shareholders. The Company will use its reasonadse dfforts to solicit from its shareholders prexie favor of the approval of this Agreement ang th
Merger. The Company may adjourn or postpone theeblotders’ Meeting to the extent necessary to ertbiateany necessary supplement or amendment to
the Proxy/Prospectus is provided to its sharehsladeadvance of any vote on this Agreement andtbrger or, if as of the time for which the Shareleotd
Meeting is originally scheduled (as set forth in Brexy/Prospectus) there are insufficient sharg8arfipany Common Stock voting in favor of the apptai
this Agreement and the Merger or represented (eithgerson or by proxy) to constitute a quorumeassary to conduct the business of such Sharehblders
Meeting.

2.6 Section 16 MattersPrior to the Effective Time, the Board of Direct@f the Company or an appropriate committee of@mployee directors thereof (as
such term is defined for purposes of Rule 16b-3rpigated under the Exchange Act) shall adopt dutsn consistent with the interpretive guidancehsd SEC so
that the receipt by any officer or director of thempany who is a covered person for purposes dfddet6(a) of the Exchange Act of shares of Hol@ingCommor
Stock in exchange for shares of Company CommorkSio€ompany Options pursuant to this AgreementtaedMerger is intended to be an exempt transaction
pursuant to Section 16b-3 of the Exchange Act.rRoidhe Effective Time, the Board of DirectorstdldingCo or an appropriate committee of non-emeéoy
directors (as such term is defined for purposeRudé 16b3 promulgated under the Exchange Act) shall adopsalution consistent with the interpretive guickaoi
the SEC so that the receipt by any officer or doeof the Company or HoldingCo who is a covererspe for purposes of Section 16(a) of the Exchakgeof
shares of HoldingCo Common Stock or options in exge for shares of Company Common Stock or Comfgutipns pursuant to this Agreement and the Merger
is intended to be an exempt transaction for purpo$&ection 16b-3 of the Exchange Act.

ARTICLE 3

CONDITIONS OF MERGER

3.1 Conditions PrecedenThe obligations of the parties to this Agreenmtentonsummate the Merger and the transactions wqté¢ed by this Agreement
shall be subject to fulfillment or waiver by therfi@s hereto at or prior to the Effective Time ath of the following conditions:

3.1.1 The Registration Statement shall have beelads effective by the SEC under the Securitiesahd no stop order suspending the effectiveness
of the Registration Statement shall have been isbyeghe SEC and no proceeding for that purposk Isévae been initiated or, to the knowledge of HiogrCo
or the Company, threatened by the SEC and not ededlor withdrawn. No similar proceeding with resie the Proxy Statement shall have been initiated
or, to the knowledge of HoldingCo or the Compahyeétened by the SEC and not concluded or withdrawn
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3.1.2 This Agreement and the Merger shall have bggnoved by the requisite vote of the shareholdetise Company in accordance with the CBCA.

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

3.1.4 No order, statute, rule, regulation, exeeutxder, injunction, stay, decree, judgment ora@sing order that is in effect shall have beencte,
entered, promulgated or enforced by any court @egamental or regulatory authority or instrumenyathat prohibits or makes illegal the consummatén
the Merger or the transactions contemplated hereby.

3.1.5 The Boards of Directors of the Company anttliigCo shall have received a legal opinion of paan + Foote LLP in form and substance
reasonably satisfactory to them indicating thatlecd of Company Common Stock will not recognizengailoss for United States federal income tax pseg
as a result of the transactions contemplated lsyAreement.

ARTICLE 4

COVENANTS

4.1 Listing of HoldingCo Common StockoldingCo will use its reasonable best effortltain, at or before the Effective Time, confirioatof listing on
the NASDAQ of the HoldingCo Common Stock issuahlespant to the Merger.

4.2 The Plans The Company and HoldingCo will take or causedddken all actions necessary or desirable in dodenplement the assumption by
HoldingCo pursuant to Section 2.2 of the Comparman®] each stock option agreement or restricted stoeeement entered into pursuant thereto, and @astpany
Award granted thereunder, all to the extent deeapgdopriate by the Company and HoldingCo and pégthitnder applicable law.

4.3 Insurance HoldingCo shall procure insurance or cause tlee@ton, amendment or endorsement of the insunaoliges of the Company such that, upon
consummation of the Merger, HoldingCo shall haveiiasce coverage that is substantially identicaéhéinsurance coverage held by the Company imneddiat
prior to the Merger.

ARTICLE 5

TERMINATION AND AMENDMENT

5.1 Termination This Agreement may be terminated and the Mergetetnplated hereby may be abandoned at any timetprthe Effective Time by action
of the Board of Directors of the Company if sucheBbof Directors should determine that for any osathe completion of the transactions providedhferein woulc
be inadvisable or not in the best interest of tbenfany or its shareholders. In the event of suchitetion and abandonment, this Agreement shabbimecvoid and
none of the Company, HoldingCo or MergerCo or thespective securityholders, directors or officéralishave any liability with respect to such teration and
abandonment.

5.2 Amendment At any time prior to the Effective Time, this Aggment may, to the extent permitted by the CBCAsupplemented, amended or modifiec
the mutual consent of the parties to this Agreement

ARTICLE 6

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

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 and the same agreement.

6.3 Entire AgreementThis Agreement constitutes the entire agreemeahisapersedes all other agreements and undertakioswritten and oral, among t
parties, or any of them, with respect to the subjeatter hereof.

6.4 Severability The provisions of this Agreement are severabid,ia the event any provision hereof is determiteede invalid or unenforceable, such
invalidity or unenforceability shall not in any wayfect the validity or enforceability of the remaig provisions hereof.

6.5 No ThirdParty Beneficiaries Nothing contained in this Agreement is intendgdh®e parties hereto to expand the rights and réesexf any person or
entity not party hereto against any party heretcoaspared to the rights and remedies which suckopenr entity would have had against any partytberad the
parties hereto not consummated the transactiortemmghated hereby.

5



6.6 Tax Matters Each of the Company and HoldingCo will complyiwtihe recordkeeping and information reporting rezpaients of the Code that are
imposed as a result of the transactions contenmplagecby, and will provide information reportingteiments to holders of Company Common Stock dirtreeand
in the manner prescribed by the Code and applichiglasury Regulations.

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

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

Mark H. McKinnies
Senior Vice President and Chief Financial Offi

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

Mark H. McKinnies
Senior Vice President, Chief Financial Officer, @¢ary anc
Treasure|

ADA MERGER CORP
By:

/s/ Mark H. McKinnies

Mark H. McKinnies
Senior Vice President and Chief Financial Offi



Annex Il
Second Amended and Restated Certificate of Incatjwor of Advanced Emissions Solutions, Inc.

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPOR ATION
OF
ADVANCED EMISSIONS SOLUTIONS, INC.

ARTICLE |
NAME

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

ARTICLE Il
REGISTERED OFFICES

The address of its registered office in the Stateedaware is Corporation Trust Center, 1209 Ora8fyeet, in the City of Wilmington, County of Nevasile,
19801. The name of its registered agent is The @atjn Trust Company.

ARTICLE Ill
PURPOSE

The nature of the business or purposes to be céetloc promoted by the Corporation is to engageninlawful act or activity for which corporationsagnbe
organized under the General Corporation Law ofState of Delaware (theDGCL ").

ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of common stock whiehcbrporation is authorized to issue is 100,00043GDpar value of $.001 per share (tH@ommon Stock
") and the total number of shares of preferredistekich the corporation is authorized to issued€80,000 at a par value of $.001 per shafreréferred Stock”).

The board of directors is hereby expressly autlkdrip provide, out of the unissued shares of PredeBtock, for one or more series of Preferred iStoa,
with respect to each such series, to fix the nurobshares constituting such series and the destgnaf such series, the voting powers, if anythef shares of such
series, and the preferences and relative, partiogpeoptional or other special rights, if any, ey qualifications, limitations or restrictionsetieof, of the shares of
such series. The powers, preferences and rel@@récipating, optional and other special right®ath series of Preferred Stock, and the qualidieat limitations or
restrictions thereof, if any, may differ from thosieany and all other series at any time outstagndin
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Except as otherwise provided by law or by the nesmh or resolutions adopted by the board of doetlesignating the rights, powers and prefereataay
series of Preferred Stock, the Common Stock slaai lthe exclusive right to vote for the electiomdiméctors and for all other purposes. Each sha@oamon
Stock shall have one vote on each matter propabynitted to the stockholders of the Corporationtf@ir vote, and the holders of the Common Stoecil stote
together as a single class.

ARTICLE V
CERTAIN DEFINITIONS

“Affiliate or Associate ” shall have the respective meanings ascribed¢b serms in Rule 12b-2 of the General Rules anduR¢igns under the Securities
Exchange Act of 1934, as in effect on March 11,1201

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

“Beneficial Owner or beneficially owned” shall have the meaning ascribed to such term Ie R8d-3 of the General Rules and Regulations @&bcurities
Exchange Act of 1934, as amended. In addition,radPeshall be the “Beneficial Owner” of any votisipck which such Person or any of its AffiliatesAmsociates
has (a) the right to acquire (whether such rigletxisrcisable immediately or only after the pass#dane), pursuant to any agreement, arrangemeunhderstanding
or upon the exercise of conversion rights, exchaigjes, warrants or options or otherwise or (8 tight to vote pursuant to any agreement, arraegéor
understanding (but neither such Person nor any Affdlate or Associate shall be deemed to be tlem&ficial Owner of any shares of voting stock sols} reason
of a revocable proxy or consent granted for a paldir meeting of stockholders, pursuant to a pussiitation of proxies or consents for such megtand with
respect to which shares neither such Person nosuaty Affiliate or Associate is otherwise deemeal Beneficial Owner). Notwithstanding the foregoiag?erson
shall not be a “Beneficial Owner” of any voting etdor the purposes of this Article V which suchrqmn may have the right to acquire pursuant taigtds
agreement from time to time in effect and the sgksued thereunder.

“Business Combination” shall mean any of the transactions described yroae or more of clauses (a) through (f) of SecGd.
“Commencement Date” shall have the meaning set forth in Section 6.J{B(b

“Continuing Director” means any member of the Board who is unaffiliat@tl the Interested Stockholder and was a memb#reoBoard before the
Interested Stockholder became an Interested Sttaddh@nd any director who is thereafter choseiiltany vacancy on the Board or who is elected arnd, in
either event, is unaffiliated with the Interesteadc&holder and in connection with his or her idifasumption of office is recommended for appointhwe election
by a majority of Continuing Directors then on thead.
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“Determination Date” shall have the meaning set forth in Section 6.{B(b
“ Entity " means a corporation, partnership, joint ventlinsited liability company, trust, unincorporatedganization, association or other similar entity.

“Excluded Preferred Stock” means any series of Preferred Stock with respeghich a majority of the Continuing Directors hagproved a Preferred
Stock Designation creating such series that exlyresavides that the provisions of Article VI shalbt apply.

“Fair Market Value” shall mean (a) in the case of stock, the highestrg sale price during the 30-day period immealjapreceding the date in question of
a share of such stock on the Composite Tape for Wemk Stock Exchange listed stocks, or, if sucltktis not quoted on the Composite Tape, on the Mewk
Stock Exchange, or, if such stock is not listedsooh exchange, on the principal U.S. securitieb@xge registered under the Securities ExchangefAQ34, as
amended, on which such stock is listed, or, if sstoek is not listed on any such exchange, thedsgtiosing sale price during the 30-day period @diately
preceding the date in question of a share of stoatk ®n the National Association of Securities Res| Inc. Automated Quotation System, or any syskam in use,
or if no such quotations are available, the fairkeaivalue on the date in question of a share ofi stiock as determined by the Board in accordaritte w
Section 6.03; and (b) in the case of property otfan cash or stock, the fair market value of quciperty on the date in question as determinedheyBbard in
accordance with Section 6.03.

“Interested Stockholder” shall mean any Person (other than the Corporati@my Subsidiary and other than any profit-sharargployee stock ownership
or other employee benefit plan of the Corporatioamy Subsidiary or any trustee or fiduciary wigspect to any such plan or holding voting stocklferpurpose of
funding any such plan or funding other employeeefienfor employees of the Corporation or any Sdiasy when acting in such capacity) who or whid: ifself,
or along with its Affiliates, is the Beneficial Own directly or indirectly, of more than 10% of ttien outstanding voting stock; or (b) is an A#ik of the
Corporation and at any time within the two-year@@&immediately prior to the date in question waslf, or along with its Affiliates, the Benefici@wner, directly
or indirectly, of 10% or more of the then outstamgdvoting stock; or (c) is an assignee of or hagwtise succeeded to any voting stock which wasattime withir
the two-year period immediately prior to the datguestion beneficially owned by an Interested 8totder, if such assignment or succession shak leeeurred in
the course of a transaction or series of transagstot involving a public offering within the meagiof the Securities Act of 1933, as amended. k@purpose of
determining whether a Person is an Interested 8tddkr, the number of shares of voting stock deetodx outstanding shall include shares deemedfibéily
owned by the Interested Stockholder, but shalimdtide any other shares of voting stock which bayssuable pursuant to any agreement, arrangement
understanding, or upon exercise of conversion sighiirrants or options or otherwise.
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“Person” means an individual, governmental or regulatorghybor Entity.

“Subsidiary” shall mean any Entity of which securities or otbemnership interests having ordinary voting poveeelect a majority of the board of directors
or other persons performing similar functions drarey time directly or indirectly owned by the Corgtion.

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 dpable law or this Amended and
Restated Certificate of Incorporation, and excepttaerwise expressly provided in Section 6.02Welo

(a) any merger or consolidation of the Corporatiomany Subsidiary with any Interested Stockholdearoy other Entity (whether or not an Interested
Stockholder) which is, or after such merger or otidation would be, an Affiliate of an Interestetb&holder;

(b) any sale, lease, exclusive license, exchangegage, pledge, transfer or other dispositioro(ie transaction or a series of transactions) teitbrany
Interested Stockholder or any Affiliate of an Imtsted Stockholder, of any assets of the Corporati@ny Subsidiary having an aggregate Fair Maviedtie of more
than the lower of either (i) 10% of the market tajgiation of the Corporation’s stock, excluding thalue of stock held by any Interested Stockhaodaher any
Affiliate of an Interested Stockholder, at any galaring any such transaction or series of tramsastor (ii) 10% of the value of the Corporatioassets as such
value is reported on the most recent balance s$ie@by the Corporation with the Securities andcEange Commission SEC”) in accordance with generally
accepted accounting principlesGAAP 7);

(c) the issuance or transfer by the Corporatioarmyr Subsidiary (in one transaction or a seriesasfdactions) of any securities of the Corporatioary
Subsidiary to any Interested Stockholder or anyliafé of an Interested Stockholder, in exchangectsh, securities or other property (or a commnathereof)
having an aggregate Fair Market Value of more tharlower of either (i) 10% of the market capitatizn of the Corporation’s stock, excluding theweabf stock
held by any Interested Stockholder and any Afliaf an Interested Stockholder, at any point duaing such transaction or series of transactior{)dr0% of the
value of the Corporation’s assets as such valuegpisrted on the most recent balance sheet filettidyCorporation with the SEC in accordance with GAA

(d) the adoption of any plan or proposal for thygiidation or dissolution of the Corporation propbby or on behalf of an Interested Stockholderryr a
Affiliate of an Interested Stockholder;
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(e) any reclassification of securities (includimyaeverse stock split), recapitalization of thef@wation or any merger or consolidation of the gowation
with any of its Subsidiaries or any other trangat{whether or not an Interested Stockholder iaréyghereto) which has the effect, directly oriiedtly, of
increasing the proportionate share of the outstanslhares of any class of equity or convertibleisges of the Corporation or any Subsidiary whéek directly or
indirectly owned by any Interested Stockholdermy Affiliate of an Interested Stockholder; or

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

shall require, except as otherwise prohibited kpliegble law, the affirmative vote of the holdefsableast a majority of the voting power of thenhoutstanding
voting stock, voting together as a single clasduiing the affirmative vote of the holders of @it a majority of the voting power of the thenstariding voting
stock not owned directly or indirectly by any Irgsted Stockholder or any Affiliate of an InteresBtdckholder. Such affirmative vote shall be reggir
notwithstanding the fact that no vote may be regfljior that a lesser percentage may be permityeapplicable law or in any agreement with any nadicecurities
exchange or otherwise.

Section 6.02 When Higher Vote Not RequiredThe provisions of Section 6.01 shall not be appliedo any particular Business Combination, andhsuc
Business Combination shall require only such affitire vote as is required by applicable law or ather provision of this Amended and Restated Geatié of
Incorporation, if the conditions specified in eitlud the following paragraphs (a) or (b) are met:

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

(i) The aggregate amount, as of the date (tBerisummation Date”) of the consummation of the Business Combinataf{A) the cash and (B) the
Fair Market Value of the consideration other thasltto be received per share by holders of Comnmek$ such Business Combination shall be at legstl to
the higher of the following (in each case apprdpheadjusted in the event of any stock dividendcks split, combination of shares or similar eve(t) (if
applicable) the highest per share price (inclu@ding brokerage commissions, transfer taxes andtsufjclealers’ fees) paid by the Interested Stoddéioor any of
its Affiliates for any shares of Common Stock acgdiby them (1) within the two-year period immeeigtprior to the date of the first public announeerinof the
proposal of the Business Combination (th&nfhouncement Date”), or (2) in any transaction in which the Inteex$tStockholder became an Interested Stockholder
(the “Determination Date”), whichever is higher; (y) the Fair Market Valper share of Common Stock on the Announcement @atge Determination Date,
whichever is higher; and (z) (if applicable) thecprper share equal to the Fair Market Value paresbf Common Stock, multiplied by the ratio of {i¢ highest pe
share price (including any brokerage commissigasisfer taxes and soliciting dealers’ fees) paidhieyinterested Stockholder for any shares of Com8tock
acquired by it within the two-year period immedigtprior to the Announcement Date to (2) the Faarkkt Value per share of Common Stock on the diastin
such two-year period upon which the Interested I8tolcler acquired any shares of Common Stock;
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(ii) The aggregate amount, as of the Consummatiate Dof (A) the cash and (B) the Fair Market Vadfi¢he consideration other than cash to be
received per share by holders of shares of ang ciaseries (other than Common Stock or Excludefefed Stock) of outstanding capital stock shalbbleast
equal to the highest of the following (in each cappropriately adjusted in the event of any stawlddnd, stock split, combination of shares or amevent), it
being intended that the requirements of this paatgb)(ii) shall be required to be met with respge@very such class or series of outstandingtaegtiock whether
or not the Interested Stockholder or any of itsilksfies has previously acquired any shares of aquéar class or series of capital stock: (w) @péicable) the price
per share equal to the Fair Market Value per shiaseah class of capital stock, multiplied by théa®f (1) the highest per share price (includimy &rokerage
commissions, transfer taxes and soliciting dealeess) paid by the Interested Stockholder for drgress of such class of capital stock acquired lytitin the two-
year period immediately prior to the AnnouncemeateXo (2) the Fair Market Value per share of stlaks of capital stock on the first day in such-tear period
upon which the Interested Stockholder acquiredsirayes of such class of capital stock; (x) (if aygtile) the highest per share price (including lrokerage
commissions, transfer taxes and soliciting dealieess) paid by the Interested Stockholder or anysdiffiliates for any shares of such class oiesepf capital stock
acquired by them (1) within the two-year period iedtately prior to the Announcement Date or (2)ny &ansactions in which it became an Interesteditolder,
whichever is higher; (y) the Fair Market Value pbare of such class or series of capital stockherAhnouncement Date or on the Determination Dreltéchever is
higher; and (z) the highest preferential amountsperre, if any, to which the holders of sharesushsclass or series of capital stock would be ledtin the event of
any voluntary or involuntary liquidation, dissoloi or winding up of the Corporation;

(i) The consideration to be received by holdera particular class of outstanding voting stocicliiding Common Stock and other than Excluded
Preferred Stock) shall be in cash or in the sanma fs the Interested Stockholder has previousld foishares of such class of voting stock. Ifltiterested
Stockholder has paid for shares of any class dhgattock with varying forms of consideration, fleem of consideration for such class of voting &teball be eithe
cash or the form used to acquire the largest nummibgnares of such class of voting stock previoasiyuired by it;
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(iv) After such Interested Stockholder has becomingerested Stockholder and prior to the consurumatf such Business Combination: (A) there
shall have been no failure to declare and payeategular date therefor any full quarterly dividsrfa@shether or not cumulative) on any outstandirgfétred Stock,
except as approved by a majority of the Continiirgctors; (B) there shall have been no reductiothe annual rate of dividends paid on the Commtonks
(except as necessary to reflect any subdivisich@fTommon Stock), except as approved by a majofitige Continuing Directors; (C) there shall hdven an
increase in the annual rate of dividends as nepefiddy to reflect any recapitalization (includirany reverse stock split) or any similar reorgatizawhich has the
effect of reducing the number of outstanding shaféhe Common Stock, unless the failure so toease such annual rate is approved by a majorityeof
Continuing Directors; and (D) such Interested Shmd#ter shall not have become the Beneficial Owii@mng additional voting stock except as part oftilamsaction
which results in such Interested Stockholder bengran Interested Stockholder;

(v) After such Interested Stockholder has becomimtanested Stockholder, such Interested Stockhaldall not have received the benefit, directly or
indirectly (except proportionately as a stockho)def any loans, advances, guarantees, pledgether financial assistance or any tax credits oeothx advantages
provided by the Corporation, whether in anticipatad, or in connection with, such Business Combdamabr otherwise; and

(vi) A proxy or information statement describing throposed Business Combination and complying thigtrequirements of the Securities Exchange
Act of 1934, as amended, and the rules and regakthereunder (or any subsequent provisions rieglacich act, rules or regulations) shall have beaifed to
stockholders of the Corporation at least 30 daia po the consummation of such Business Combinglichether or not such proxy or information statetis
required to be mailed pursuant to such act or gjuesd provisions).

Section 6.03 Determination by the Continuing Direairs. The Continuing Directors of the Corporation shalVé the power and duty to determine for the
purposes of this Article VI on the basis of infotioa known to them after reasonable inquiry, atitfanecessary to determine compliance with thigckeri/I
including, without limitation (a) whether a Perssran Interested Stockholder; (b) the number ofeshaf capital stock beneficially owned by any Bergc) whethe
a Person is an Affiliate or Associate of anothdj;whether the applicable conditions set forth éct®n 6.02 have been met with respect to any Bgsin
Combination; (e) the Fair Market Value of stockotiner property; and (f) whether the assets thatteresubject of any Business Combination haveher t
consideration to be received for the issuanceamster of securities by the Corporation or any &liéns in any Business Combination has, an aggeeGair Market
Value of more than the lower of either (i) 10% loé tmarket capitalization of the Corporation’s staekcluding the value of stock held by any Intezds$tockholder
and any Affiliate of an Interested Stockholderaay point during any such transaction or serigsasfsactions or (ii) 10% of the value of the Cogdmn’s assets as
such value is reported on the most recent baldmeet diled by the Corporation with the SEC in adamrce with GAAP. Any such determination made indyfaoth
shall be binding and conclusive on all parties.
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Section 6.04 No Effect on Fiduciary Obligations ofhterested Stockholders.Nothing contained in this Article VI shall be constd to relieve any Interest
Stockholder from any fiduciary obligation imposeddpplicable law.

Section 6.05 Amendment or RepeaNotwithstanding any other provisions of this Ametidad Restated Certificate of Incorporation orBlgéaws (and
notwithstanding the fact that a lesser percentagge lme permitted by applicable law, this Amended Bedtated Certificate of Incorporation or the Byddwbut in
addition to any affirmative vote of the holdersaofy particular class of the voting stock requirgdapplicable law or this Amended and Restated fieate of
Incorporation, the affirmative vote of the holdefsat least a majority of the voting power of theges of the then outstanding voting stock votoggther as a sing
class, including the affirmative vote of the hoklef at least a majority of the voting power of then outstanding voting stock not owned directlyndirectly by
any Interested Stockholder or any Affiliate of dnterested Stockholder, shall be required to amespkal or adopt any provisions inconsistent wiiis Article VI
or Article V.

ARTICLE VII
DIRECTOR ELECTION
Unless and except to the extent that the bylawwkeoCorporation (the “Bylaws”) so require, the éiler of directors of the Corporation need not beaiften ballot.
ARTICLE VIII
DIRECTOR LIABILITY

To the fullest extent permitted by law, a direatbthe Corporation shall not be personally lialdhe Corporation or to its stockholders for monettamages for
any breach of fiduciary duty as a director. No admeent to, modification of or repeal of this Artidigll shall apply to or have any effect on the ligl or alleged
liability of any director of the Corporation for @ith respect to any acts or omissions of suchcttreoccurring prior to such amendment.
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ARTICLE IX
DIRECTOR INDEMNIFICATION

The Corporation shall indemnify, advance expereed,hold harmless, to the fullest extent permittgépplicable law as it presently exists or mayehéer be
amended, any person (Lbvered Persor’) who was or is made or is threatened to be maglerty or is otherwise involved in any action, sariproceeding,
whether civil, criminal, administrative or investitive (a “Proceeding”), by reason of the fact that he or she, or agefer whom he or she is the legal
representative, is or was a director or officethef Corporation or, while a director or officertbé Corporation, is or was serving at the requeste@Corporation as
a director, officer, employee or agent of anoth@poration or of a partnership, joint venture, tresterprise or nonprofit entity, including seeiwith respect to
employee benefit plans, against all liability andd suffered and expenses (including attorneys) feasonably incurred by such Covered Person. iNwtanding
the preceding sentence, except for claims for imdfoation (following the final disposition of sudProceeding) or advancement of expenses not pdidijthe
Corporation shall be required to indemnify a CodePerson in connection with a Proceeding (or prentetof) commenced by such Covered Person onlgif th
commencement of such Proceeding (or part thergotfyd Covered Person was authorized in the spezifie by the Board of Directors of the Corporatiomy
amendment, repeal or modification of this Artickedhall not adversely affect any right or proteotleereunder of any person in respect of any astassion
occurring prior to the time of such repeal or mmdifion.

ARTICLE X
BYLAWS

In furtherance and not in limitation of the poweosferred by statute, the board of directors isesgly empowered to adopt, amend or repeal byl&weeo
Corporation. Any adoption, amendment or repeaheftiylaws of the Corporation by the board of dwesshall require the approval of a majority of #mtire board
of directors. Except as otherwise required by lawhis Amended and Restated Certificate of Incaafion, the stockholders shall also have the powadbpt,
amend or repeal any provision of the bylaws ofG@eeporation with the affirmative vote of the holdef at least a majority of the voting power ofcflthe then
outstanding shares of the capital stock of the G@ron entitled to vote generally in the electadrdirectors, voting together as a single clasgwitbstanding
anything to the contrary in this Amended and Rest&ertificate of Incorporation, in addition to thelders of any class or series of stock of th@amtion required
by law or by this Amended and Restated Certificditecorporation, the affirmative vote of the halsef at least a majority of the voting power of ghares of the
then outstanding voting stock voting together aggle class, including the affirmative vote of ti@ders of at least a majority of the voting powéthe then
outstanding voting stock not owned directly or neditly by any Interested Stockholder or any Afféiaf any Interested Stockholder, shall be requioegimend,
repeal or adopt any provisions inconsistent witis Article X of this Amended and Restated Cerdifecof Incorporation.
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ARTICLE XI
AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation shall have the right, subject tp @xpress provisions or restrictions containechinAmended and Restated Certificate of Incorpanaticthe
Corporation or the Bylaws, from time to time, toexrd the Amended and Restated Certificate of Ingatfmm or any provision thereof in any manner naw o
hereafter provided by law, and all rights and paagfrany kind conferred upon a director or stocllkolof the Corporation by the Amended and Restatstificate
of Incorporation or any amendment thereof are avedesubject 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 XIlI
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 vote, if a cemt or
consents in writing, setting forth the action todoetaken, are signed by all of the holders oftantding stock entitled to vote with respect to shbject matter there
and delivered (by hand or by certified or registeril, return receipt requested) to the Corporalip delivery to its registered office in the Staféelaware, its
principal place of business or an officer or aggrthe Corporation having custody of the books ok proceedings of meetings of stockholders arerded.
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Annex Ill
Bylaws of Advanced Emissions Solutions, Inc.

BYLAWS OF
ADVANCED EMISSIONS SOLUTIONS, INC.

ARTICLE |
O FFICES

Section 1.01 OfficesAdvanced Emissions Solutions, Inc. (hereinaftelecathe“Corporation” ) may have offices at such places, both within and
without the State of Delaware, as the board ofctlines of the Corporation (tH8oard of Directors” ) from time to time shall determine or the businesthe
Corporation may require.

Section 1.02 Books and Record#ny records maintained by the Corporation in thgutar course of its business, including its stakgler, books of
account and minute books, may be maintained orirdagmation storage device or method so long a secords so kept can be converted into clearlyplegaper
form within a reasonable time. The Corporation lskalconvert any records so kept upon the requestyperson entitled to inspect such records @untsto
applicable law.

ARTICLE Il
M EETINGS O F T HE S TOCKHOLDERS

Section 2.01 Place of Meeting#ll meetings of the stockholders shall be heldwhsplace, if any, either within or without the ®taf Delaware, as is
designated from time to time by resolution of treaRl of Directors and stated in the notice of nmegti

Section 2.02 Annual MeetingThe annual meeting of the stockholders for theteleof directors and for the transaction of sutteo business as may
properly come before the meeting shall be heldiel slate, time and place, if any, as are determiyettie Board of Directors and stated in the notitthe meeting.

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

“Affiliate or Associate” shall have the respective meanings ascribed to teums in Rule 12b-2 of the General Rules and Re¢igns under the
Securities Exchange Act of 1934, as in effect Marth2011.



“Exchange Act” means the Securities Exchange Act of 1934, as deggrand the rules and regulations promulgatec timeter.

“Public Disclosure” or “ Publicly Disclosed” means a disclosure made in a press release eepoytthe Dow Jones News Services, The Associated
Press or a comparable national news service odotament filed by the Corporation with the Sedéesitand Exchange Commission pursuant to Sectiot4l8r 15
(d) of the Exchange Act.

(b) Timely Notice. At a meeting of the stockholders, only such nonamet of persons for the election of directors amchsother business shall be
conducted as have been properly brought beforetreting. To be properly brought before an annuaitimg, nominations or such other business must be:
(i) specified in the notice of meeting (or any sleppent thereto) given by or at the direction of bleard of directors or any committee thereof,dtherwise properly
brought before the meeting by or at the directibthe board of directors or any committee thereofjii) otherwise properly brought before an anmaeting by a
stockholder who is a stockholder of record of theeg@ration at the time such notice of meeting Ivdeed, who is entitled to vote at the meeting am complies
with the notice procedures set forth in this Secf®3. In addition, any proposal of business (othan the nomination of persons for election & ltloard of
directors, which shall be governed by Section ZPBélow) must be a proper matter for stockholdgioa. For business (including, but not limited director
nominations) to be properly brought before an ahmeseting by a stockholder, the stockholder orldtotders of record intending to propose the busirftee “
Proposing Stockholder”) must have given timely notice thereof pursuanthis Section 2.03(b) or Section 2.03(d) belowajaglicable, in writing to the secretary of
the Corporation even if such matter is alreadysthigect of any notice to the stockholders or Publaclosure from the board of directors. To be tima Proposing
Stockholder’s notice must be delivered to or maéed received at the principal executive officeshef Corporation in the case of an annual meetinigeo
stockholders, not less than one hundred twenty)(@2@ndar days in advance of the date specifigderCorporation’s proxy statement released tokétolders in
connection with the previous year’s annual meetihgtockholders; provided, however, that if no ealnmaeeting was held in the previous year or the déthe
annual meeting has been changed by more than (BD)ydays from the date on which the previous gemmnual meeting was held, notice by the stockdraiad be
timely must be so received not later than the ctddmisiness on the later of one hundred twent@)talendar days in advance of such annual meetiten
(10) calendar days following the date of Publicdisure of the date ofsuch meeting. In no evenit gl Public Disclosure of an adjournment or posgment of a
annual meeting commence a new notice time periodxi@nd any notice time period).

(c) Stockholder Nominations.For the nomination of any person or persons fostele to the board of directors, a Proposing Stotdér’s notice to the
secretary of
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the Corporation shall set forth (i) the name, dgesiness address and residence address of eachasoptboposed in such notice, (ii) the principalupation or
employment of each such nominee, (iii) the numtieshares of capital stock of the Corporation thrat@vned of record and beneficially by each suahinee (if
any), (iv) such other information concerning eagbhlsnominee as would be required to be disclosedproxy statement soliciting proxies for the atatiof such
nominee as a director in an election contest (évam election contest is not involved) or thabteerwise required to be disclosed, under Sectfa)lof the
Exchange Act and the rules and regulations pronedbtnereunder, (v) the consent of the nomineestogonamed in the proxy statement as a nomineécaserving
as a director if elected, and (vi) as to the ProgpStockholder: (A) the name and address of tli@ding Stockholder as they appear on the Corporatbooks an
of the beneficial owner, if any, on whose behadf ttomination is being made, (B) the class and numbsghares of the Corporation that are owned byRtoposing
Stockholder (beneficially and of record) and owbgdhe beneficial owner, if any, on whose behadf tlomination is being made, as of the date of tbpdsing
Stockholder’s notice, and a representation thaPtioposing Stockholder will notify the Corporationwriting of the class and number of such shawesea of
record and beneficially as of the record date fiermeeting promptly following the later of the retdate or the date notice of the record datess Rublicly
Disclosed, (C) a description of any agreementngeanent or understanding with respect to such natioim between or among the Proposing Stockholdeaay of
its Affiliates or Associates, and any others (imthg their names) acting in concert with any of thiegoing, and a representation that the PropdStogkholder wil
notify the Corporation in writing of any such agment, arrangement or understanding in effect dseofecord date for the meeting promptly followthg later of
the record date or the date notice of the recote iddirst Publicly Disclosed, (D) a descriptiohamy agreement, arrangement or understandingugng any
derivative or short positions, profit intereststiops, hedging transactions, and borrowed or loahedes) that has been entered into as of theofittie Proposing
Stockholder’s notice by, or on behalf of, the Preipg Stockholder or any of its Affiliates or Assaigs, the effect or intent of which is to mitighiss to, manage
risk or benefit of share price changes for, oréase or decrease the voting power of the Prop&imzkholder or any of its Affiliates or Associateih respect to
shares of stock of the Corporation, and a repratientthat the Proposing Stockholder will notifyet8orporation in writing of any such agreementaagement or
understanding in effect as of the record datelfermeeting promptly following the later of the retdate or the date notice of the record datess Rublicly
Disclosed, (E) a representation that the PropoStogkholder is a holder of record of shares ofGbeporation entitled to vote at the meeting andnds to appear in
person or by proxy at the meeting to nominate #rsqgn or persons specified in the notice, and (€peesentation whether the Proposing Stockholdends to
deliver a proxy statement and/or form of proxy tdders of at least the percentage of the Corparatioutstanding capital stock required to apprdnertomination
and/or otherwise to solicit proxies from stockhaotdie support of the nomination. The Corporatiorymequire
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any proposed nominee to furnish such other infoionais it may reasonably require to determine Hgbdity of such proposed nominee to serve asratependent
director of the Corporation or that could be mateto a reasonable stockholder’s understandingefjualifications and independence, or lack therga$uch

nominee.

(d) Other Stockholder ProposalsFor all business other than director nominatiorBr@posing Stockholder’s notice to the secretarhefCorporation
shall set forth as to each matter the ProposingkBtdder proposes to bring before the annual mgefipa brief description of the business desiete brought
before the annual meeting and the reasons for abindusuch business at the annual meeting, (ii)athgr information relating to such stockholder &edeficial
owner, if any, on whose behalf the proposal is §@mrade, required to be disclosed in a proxy statéwreother filings required to be made in conrattvith
solicitations of proxies for the proposal and parsguto and in accordance with Section 14(a) ofgkehange Act and the rules and regulations pronteda
thereunder and (iii) the information required byt 2.03(c)(vi) above.

(e) Proxy Rules.The foregoing notice requirements of Sections 2)0&8(d 2.03(d) shall be deemed satisfied by a btudier with respect to business
a nomination if the stockholder has notified thegwation of his, her or its intention to presemraposal or make a nomination at an annual megticgmpliance
with the applicable rules and regulations promwdainder Section 14(a) of the Exchange Act and stadkholder’s proposal or nomination has beeruthet! in a
proxy statement that has been prepared by the @ipo to solicit proxies for such annual meeting.

(f) Special Meetings of StockholdergOnly such business shall be conducted at a spaeiating of stockholders as has properly been bitdugfore
the meeting pursuant to the Corporation’s noticeneéting. Nominations of persons for election ®ltlard of directors may be made at a special meefi
stockholders at which directors are to be electedyant to the Corporation’s notice of meetingkix)or at the direction of the board of directorany committee
thereof (or stockholders pursuant to Section 2€4df) or (y) provided that the board of direct@msstockholders pursuant to Section 2.04 hereoé litermined
that directors shall be elected at such meetingryystockholder of the Corporation who is a statttér of record at the time the notice providedifothis
Section 2.03 is delivered to the secretary of thepGration, who is entitled to vote at the meetamgl upon such election and who complies with thecao
procedures set forth in this Section 2.03. If tleeg@ration calls a special meeting of stockholdershe purpose of electing one or more directorthée board of
directors, any such stockholder entitled to votstoh election of directors may nominate a persgecsons (as the case may be) for election to gasttion(s) as
specified in the Corporation’s notice of meetirfghe stockholder’s notice required by this Secod3 shall be delivered to the secretary at thecjpal executive
offices of the Corporation not less than one huddwesnty (120) days prior to the special meeting/laith such business will be considered or thentébdth) day
following the date of Public Disclosure of the dafdhe special meeting and
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of the nominees proposed by the board of diredtob® elected at such meeting. The foregoing noéigeirements of this paragraph (f) of this Sec2d8 shall be
deemed satisfied by a stockholder with respectrtoraination if the stockholder has notified the @wation of his, her or its intention to presemtenination at
such special meeting in compliance with Sectioral4f the Exchange Act and the rules and regulatiomulgated thereunder and such stockholder’smaiian
has been included in a proxy statement that has jpegared by the Corporation to solicit proxiessioch special meeting. In no event shall the Rubisclosure of
an adjournment or postponement of a special meetingnence a new time period (or extend any noitice period).

(g9) Effect of Noncompliance Notwithstanding anything in these Bylaws to thetcany: (i) no nominations shall be made or busirstedl be conducte
at any annual meeting except in accordance witlptbeedures set forth in this Section 2.03, andtherwise required by law, if a Proposing Stodikointending
to propose business or make nominations at an &nregting pursuant to this Section 2.03 does notige the information required under this Sectic®dB2o the
Corporation promptly following the later of the ced date or the date notice of the record datessPublicly Disclosed, or the Proposing Stockleolbr a qualifiec
representative of the Proposing Stockholder) do¢sippear at the meeting to present the propossiddss or nominations, such business or nominasibals not b
considered, notwithstanding that proxies in respésuch business or nominations may have beeiveztby the Corporation. The requirements of thest®n 2.03
shall apply to any business or nominations to loeidnt before an annual meeting by a stockholdethvenesuch business or nominations are to be indlirdéhe
Corporation’s proxy statement pursuant to Rule 84a-Rule 14a-11 of the Exchange Act or preserdedddckholders by means of an independently findupcexy
solicitation. The requirements of the Section 2a88included to provide the Corporation notice sfackholder’s intention to bring business or naations before
an annual meeting and shall in no event be corgmeemposing upon any stockholder the requirengeséek approval from the Corporation as a conlitio
precedent to bringing any such business or make sominations before an annual meeting.

Section 2.04 Special MeetingSpecial meetings of stockholders for any purpogsugposes may be called pursuant to a resolutiproapd by the
Board of Directors or by the holders of sharestlestito cast not less than twenty percent (20%hefvotes at the meeting, and shall be held at plaate, on such
date, and at such time as the Board of Directoa$i k. The only business that may be conductea sppecial meeting shall be the matter or mategrosth in the
notice of such meeting. If a special meeting iprty called by any person or persons other tharBthard of Directors, the request shall be in wgtispecifying th
general nature of the business proposed to besairttsin compliance with the same advance notigeimements of Section 2.03(c) and 2.03(d), and &ieal
delivered personally or sent by certified or
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registered mail, return receipt requested, or lgtaphic or other facsimile transmission to therstary of the Corporation. No business may bestiated at such
special meeting otherwise than specified in sudfceoThe Board of Directors shall determine tineetiand place of such special meeting, which skealiddd not les
than thirty-five (35) nor more than one hundredrtyg120) days after the date of the receipt ofrdmiest. Upon determination of the time and ptEdee meeting,
the secretary shall cause notice to be given tatiekholders entitled to vote, in accordance withprovisions of Section 2.07 of these Bylaws.Hiw contained
in this Section 2.04 shall be construed as limitfirgng, or affecting the time when a meeting tdckholders called by action of the Board of Diogstmay be held.

Section 2.05 AdjournmentsAny meeting of the stockholders, annual or speaialy be adjourned from time to time to reconverth@tsame or some
other place, if any, and notice need not be givfeang such adjourned meeting if the time and plédamy, thereof are announced at the meeting atiwtine
adjournment is taken. At the adjourned meetingQbgporation may transact any business that mag baen transacted at the original meeting. If tjeuanment
is for more than 30 days, a notice of the adjoumeeting shall be given to each stockholder of neéemtitled to vote at the meeting. If after thgpadhment a new
record date is fixed for stockholders entitled tdevat the adjourned meeting, the Board of Direxcetiall fix a new record date for notice of theoadped meeting
and shall give notice of the adjourned meetingaithestockholder of record entitled to vote at theetimg as of the record date for notice of sucbwadied meeting.

Section 2.06 Notice of MeetingdNotice of the place, if any, date, hour, the reataite for determining the stockholders entitleddte at the meeting
(if such date is different from the record datedtockholders entitled to notice of the meeting) areans of remote communication, if any, of eveegetimg of
stockholders shall be given by the Corporationless than ten days nor more than 60 days beforerseeting (unless a different time is specifieddwy) to every
stockholder entitled to vote at the meeting ahefrecord date for determining the stockholderiledtto notice of the meeting. Notices of speagetings shall
also specify the purpose or purposes for whichtketing has been called. Except as otherwise pedvigrein or permitted by applicable law, noticsttickholders
shall be in writing and delivered personally or ladito the stockholders at their addresses appearinthe books of the Corporation. Without limitithgg manner by
which notice otherwise may be given effectivelystockholders, notice of meetings may be givendoldtolders by means of electronic transmissiorceoedance
with applicable law. Notice of any meeting need bb@tgiven to any stockholder who, either beforafter the meeting, submits a waiver of notice terats such
meeting, except when the stockholder attends fe#press purpose of objecting, at the beginnirthemeeting, to the transaction of any businesalse the
meeting is not lawfully called or convened. Anycitioolder so waiving notice of such meeting shalbband by the proceedings of any such meetingl ireapects
as if due notice thereof had been given.
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Section 2.07 List of StockholdersThe officer of the Corporation who has charge efdtock ledger shall prepare a complete list oktbekholders
entitled to vote at any meeting of stockholdersyted, however, if the record date for determirting stockholders entitled to vote is less thardi@ys before the
date of the meeting, the list shall reflect theektmlders entitled to vote as of the tenth day teefbe meeting date), arranged in alphabeticalrped® showing the
address of each stockholder and the number of slodeach class of capital stock of the Corporatégistered in the name of each stockholder at teaslays
before any meeting of the stockholders. Such liatlde open to the examination of any stockholfterany purpose germane to the meeting, duringharg
business hours, at the principal place of businéfise Corporation. If the meeting is to be heléatace, the list shall also be produced and &efte time and plac
of the meeting the whole time thereof and may kpacted by any stockholder who is present. If teeting is held solely by means of remote commuitoathe
list shall also be open for inspection by any skmi#ter during the whole time of the meeting as jated by applicable law. Except as provided by agtlie law, the
stock ledger of the Corporation shall be the onigence as to who are the stockholders entitleek&imine the stock ledger and the list of stockhslde to vote in
person or by proxy at any meeting of stockholders.

Section 2.08 QuorumUnless otherwise required by law, the Certificdténoorporation of the Corporation (theCertificate of Incorporation ”) or
these bylaws, at each meeting of the stockholdees:third of the voting power of the outstandingrels of the Corporation entitled to vote at thetingepresent in
person or represented by proxy, shall constitigaaum. If, however, such quorum is not presemepresented at any meeting of the stockholderssttekholders
entitled to vote thereat, present in person orasgmted by proxy, shall have the power to adjovemteeting from time to time, in the manner prosglide
Section 2.05, until a quorum is present or repregerA quorum, once established, shall not be brdiyethe subsequent withdrawal of enough voteedud less
than a quorum. At any such adjourned meeting athvtiiere is a quorum, any business may be tramstwie may have been transacted at the meetinmallig
called.

Section 2.09 Conduct of MeetingsThe Board of Directors of the Corporation may admptesolution such rules and regulations for thedeict of the
meeting of the stockholders as it deems approprétevery meeting of stockholders, the presidenihdis or her absence or inability to act, thersry or, in his
or her absence or inability to act, the person whioenpresident appoints, shall act as chairmaaraf,preside at, the meeting. The secretary otisiorhher absence
or inability to act, the person whom the chairméthe meeting appoints secretary of the meetingl| slct as secretary of
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the meeting and keep the minutes thereof. Excethiet@xtent inconsistent with such rules and reguia as adopted by the Board of Directors, théroten of any
meeting of the stockholders has the right and aityhim prescribe such rules, regulations and ptlaces and to do all such acts as, in the judgnmfesui@h chairman,
are appropriate for the proper conduct of the mge®uch rules, regulations or procedures, whettiepted by the Board of Directors or prescribedhigychairman
of the meeting, may include, without limitationetfollowing: (a) the establishment of an agendarder of business for the meeting; (b) the deteatiom of when
the polls open and close for any given matter tedied on at the meeting; (c) rules and procedisresiaintaining order at the meeting and the sadéthose
present; (d) limitations on attendance at or pigdiion in the meeting to stockholders of recordhef Corporation, their duly authorized and coogtit proxies or
such other persons as the chairman of the meetitggrdines; (e) restrictions on entry to the meetiftgr the time fixed for the commencement theraofi

(f) limitations on the time allotted to questionscomments by participants.

Section 2.10 Voting; ProxiesUnless otherwise required by law or the Certifiaafténcorporation, the election of directors andgwsals so designated
by the directors shall be decided by a pluralityhef votes cast at a meeting of the stockholdethédynolders of stock entitled to vote in the e@ttUnless
otherwise required by law, the Certificate of Iqponmation or these bylaws, any matter, other tharetaction of directors and proposals designatetthéylirectors as
being subject to a plurality vote, brought befong eneeting of stockholders shall be approved ifvbies cast favouring the matter exceed the vassapposing tr
matter at a meeting of the stockholders by thedrsldf stock entitled to vote thereon. Each stoldércentitled to vote at a meeting of stockholdarto express
consent to corporate action in writing without aatireg may authorize another person or personsttibasuch stockholder by proxy, but no such prekagll be
voted or acted upon after three years from its,datkess the proxy provides for a longer perioghréxy shall be irrevocable if it states that itrrevocable and if,
and only as long as, it is coupled with an intesesficient in law to support an irrevocable pow&rstockholder may revoke any proxy that is natwiocable by
attending the meeting and voting in person or Hiveleng to the secretary of the Corporation a @tn of the proxy or a new proxy bearing a latate. VVoting at
meetings of stockholders need not be by writtetobal

Section 2.11 Inspectors at Meetings of Stockholdershe Board of Directors, in advance of any meetihgtockholders, may, and shall if required by
law, appoint one or more inspectors, who may beleyeps of the Corporation, to act at the meetingmyr postponement or adjournment thereof and maketten
report thereof. The Board of Directors may desigrate or more persons as alternate inspectorplaceeany inspector who fails to act. If no inspear alternate |
able to act at a meeting, the person presidingeatrteeting shall appoint one or more inspectoestat the
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meeting. Each inspector, before entering upon ibehdrge of his or her duties, shall take and aigoath faithfully to execute the duties of inspeetith strict
impartiality and according to the best of his or &kility. The inspectors shall (a) ascertain thenber of shares outstanding and the voting poweiroh,

(b) determine the shares represented at the me#imegxistence of a quorum and the validity ofEe and ballots, (c) count all votes and ball{d¥ determine and
retain for a reasonable period a record of theadigipn of any challenges made to any determindtipthe inspectors and (e) certify their determaorabf the
number of shares represented at the meeting aimdccthent of all votes and ballots. The inspectoesyrappoint or retain other persons or entitiessgisa the
inspectors in the performance of their duties. Bsletherwise provided by the Board of Directors,date and time of the opening and the closing®pblls for
each matter upon which the stockholders will vdata meeting shall be determined by the persondiresiat the meeting and shall be announced at geting. No
ballot, proxies, votes or any revocation thereoflwange thereto, shall be accepted by the inspeattar the closing of the polls unless the Coti€lwancery of the
State of Delaware upon application by a stockhodti#ermines otherwise. In determining the validibg counting of proxies and ballots cast at anytimgef
stockholders, the inspectors may consider suchirirdtion as is permitted by applicable law. No panado is a candidate for office at an election reesve as an
inspector at such election.

Section 2.12 Written Consent of Stockholders Withoua Meeting. Any action to be taken at any annual or specialtmgef stockholders may be
taken without a meeting, without prior notice anithaut a vote, if a consent or consents in writisetting forth the action to be so taken, are signeall of the
holders of outstanding stock entitled to vote wihpect to the subject matter thereof and delivéygdhand or by certified or registered mail, retueceipt
requested) to the Corporation by delivery to igistered office in the State of Delaware, its pipat place of business or an officer or agent ef@orporation
having custody of the books in which proceedingmegtings of stockholders are recorded. Every evrittonsent shall bear the date of signature of sactkholder,
and no written consent shall be effective to tdleedorporate action referred to therein unles)ivi80 days of the earliest dated consent deliverdéide manner
required by this Section 2.12, written consentaeaigby all of the holders of outstanding stocktkdito vote with respect to the subject mattergbtare 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 my aeeting of stockholders or any adjournment or
postponement thereof, the Board of Directors mayfiecord date, which record date shall not pret¢kd date upon which the resolution fixing theordaate is
adopted by the Board of Directors, and which redatt shall not be more than 60 nor less than ten
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days before the date of such meeting. If the Bo&idirectors so fixes a date, such date shall bésthe record date for determining the stockholdaetiled to vote
at such meeting unless the Board of Directors detes, at the time it fixes such record date, ghlater date on or before the date of the meetiadl be the date for
making such determination. If no record date iediby the Board of Directors, the record date &tednining stockholders entitled to notice of ovtte at a
meeting of stockholders shall be at the close sfriess on the day next preceding the day on wiothenis given, or, if notice is waived, at thesaoof business on
the day next preceding the day on which the meesimgld. A determination of stockholders of recentitled to notice of or to vote at a meeting toickholders
shall apply to any adjournment or postponemenhefbeeting; provided, however, that the Board oé€ibrs may fix a new record date for the detertonaof
stockholders entitled to vote at the adjournedastponed meeting and in such case shall also fireasecord date for stockholders entitled to rot€such
adjourned or postponed meeting the same or areeddte as that fixed for the determination of ldhadders entitled to vote therewith at the adjodroe postponed
meeting.

(b) In order that the Corporation may determinestoekholders entitled to express consent to catpaction in writing without a meeting, the Board
of Directors may fix a record date, which recordiedshall not precede the date upon which the résalfixing the record date is adopted by the Baafr®irectors,
and which record date shall not be more than tgs déter the date upon which the resolution fixihg record date is adopted by the Board of Directémo record
date has been fixed by the Board of Directorsréioerd date for determining stockholders entittedstpress consent to corporate action in writindheut a meeting
(i) when no prior action by the Board of Directissequired by law, the record date for such puemtsll be the first date on which a signed writtensent setting
forth the action taken or proposed to be takereiweéred to the Corporation by delivery to its itgred office in the State of Delaware, its priatiplace of busines
or an officer or agent of the Corporation havingtody of the book in which proceedings of meetiofystockholders are recorded and (ii) if prior antby the Boar
of Directors is required by law, the record datesfoch purpose shall be at the close of businesseoday on which the Board of Directors adoptsrésslution
taking such prior action. Delivery shall be by hamdy certified or registered mail, return recegguested.

(c) In order that the Corporation may determinedtoekholders entitled to receive payment of awydaind or other distribution or allotment of any
rights or the stockholders entitled to exercise @giyts in respect of any change, conversion oharge of stock, or for the purpose of any othefuheaction, the
Board of Directors may fix a record date, whicharetdate shall not precede the date upon whichets@ution fixing the record date is adopted, amictv record
date shall be not more than 60 days prior to setibra If no record date is fixed, the record datedetermining stockholders for any such purpdss#l$e at the
close of business on the day on which the Boafli@fctors adopts the resolution relating thereto.
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ARTICLE 1l
B 0ARD O F D IRECTORS

Section 3.01 General Powerd’he business and affairs of the Corporation shalhlanaged by or under the direction of the Boar@icdctors. The
Board of Directors may adopt such rules and proesjunot inconsistent with the Certificate of Iqmamation, these bylaws or applicable law, as it miegym proper
for the conduct of its meetings and the managemietite Corporation.

Section 3.02 Number; Term of OfficeThe Board of Directors shall consist of no lessitbae or more than fifteen members. Each diredtall $iold
office until a successor is duly elected and qieibr until the director’s earlier death, resigoat disqualification or removal.

Section 3.03 Newly Created Directorships and Vacaies. Any newly created directorships resulting from acrease in the authorized number of
directors and any vacancies occurring in the Bo&irectors, may be filled by the affirmative vetef a majority of the remaining members of the fBlazf
Directors, although less than a quorum. A direstoelected shall hold office until the earlier lo¢ expiration of the term of office of the directehom he or she has
replaced, a successor is duly elected and qualifiede earlier of such director’s death, resigmatr removal.

Section 3.04 ResignationAny director may resign at any time by notice giwenmvriting or by electronic transmission to ther@oration. Such
resignation shall take effect at the date of reagfiguch notice by the Corporation or at suchrltitee as is therein specified.

Section 3.05 Regular MeetingRegular meetings of the Board of Directors may &lel vithout notice at such times and at such plasamnay be
determined from time to time by the Board of Dimstor its chairman.

Section 3.06 Special MeetingSpecial meetings of the Board of Directors may &l lat such times and at such places as may berdeés by the
chairman or the president on at least 24 hours@dti each director given by one of the means pddn Section 3.09 hereof other than by mail orab least three
days notice if given by mail. Special meetings kbalcalled by the chairman or the president ie likanner and on like notice on the written requéahy two or
more directors.

Section 3.07 Telephone Meeting&oard of Directors or Board of Directors committeeetings may be held by means of telephone corderenothe
communications equipment by means of which all gesgarticipating in the meeting can hear eachr@he be heard. Participation by a director in &ting
pursuant to this Section 3.07 shall constitutegmes in person at such meeting.

11



Section 3.08 Adjourned MeetingsA majority of the directors present at any meetifithe Board of Directors, including an adjourneéating,
whether or not a quorum is present, may adjournraadnvene such meeting to another time and phtdeast 24 hours notice of any adjourned or pasgb
meeting of the Board of Directors shall be giver&ch director whether or not present at the tiftheadjournment or postponement, if such noti@dl e given
by one of the means specified in Section 3.09 Hexer than by mail, or at least three days ndfiby mail. Any business may be transacted atdjouaned
meeting that could have been transacted at themgeset originally called.

Section 3.09 NoticesSubject to Section 3.06 and Section 3.10 hereogneter notice is required to be given to any dineloy applicable law, the
Certificate of Incorporation or these bylaws, saotice shall be deemed given effectively if givarperson or by telephone, mail addressed to suebtdr at such
director’s address as it appears on the recortteec€orporation, facsimile, email or by other meahslectronic transmission.

Section 3.10 Waiver of NoticeWhenever the giving of any notice to directorseiguired by applicable law, the Certificate of Irparmation or these
bylaws, a waiver thereof, given by the directoiitéed to the notice, whether before or after suotiae is required, shall be deemed equivalent tca@oAttendance
by a director at a meeting shall constitute a wadfenotice of such meeting except when the dineattends a meeting for the express purpose otbbgg at the
beginning of the meeting, to the transaction of laginess on the ground that the meeting was ndtllg called or convened. Neither the businesbeédransacted
at, nor the purpose of, any regular or special Ba@Directors or committee meeting need be spegtifin any waiver of notice.

Section 3.11 OrganizationAt each meeting of the Board of Directors, the ohan or, in his or her absence, another directectsd by the Board of
Directors shall preside. The secretary or a pedesignated by secretary shall act as secretagcatraeeting of the Board of Directors. If the staomeis absent
from any meeting of the Board of Directors, an stssit secretary shall perform the duties of segretbsuch meeting; and in the absence from anly meeting of
the secretary and all assistant secretaries, tisep@residing at the meeting may appoint any pets@ct as secretary of the meeting.
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Section 3.12 Quorum of DirectorsThe presence of a majority of the Board of Direstall be necessary and sufficient to constitufecaum for the
transaction of business at any meeting of the BoaRirectors.

Section 3.13 Action by Majority Vote.Except as otherwise expressly required by thessansylthe Certificate of Incorporation or by apptiealaw,
the vote of a majority of the directors presera ateeting at which a quorum is present shall bethef the Board of Directors.

Section 3.14 Action Without Meeting.Unless otherwise restricted by the Certificatermirporation or these bylaws, any action requiregesmitted
to be taken at any meeting of the Board of Directorof any committee thereof may be taken wittaooteeting if all directors or members of such cotte®j as the
case may be, consent thereto in writing or by ed@at transmission, and the writings or electrardmsmissions are filed with the minutes of prodegsl of the
Board of Directors or committee in accordance \aipiplicable law.

Section 3.15 Committees of the Board of Director§.he Board of Directors may designate one or monenoittees, each committee to consist of one
or more of the directors of the Corporation. Thebof Directors may designate one or more direcagralternate members of any committee, who n@gice any
absent or disqualified member at any meeting ofi @memmittee. If a member of a committee is absemh fany meeting, or disqualified from voting therehe
remaining member or members present at the meatidgiot disqualified from voting, whether or notlsumember or members constitute a quorum, may, by a
unanimous vote, appoint another member of the BofRirectors to act at the meeting in the placamy such absent or disqualified member. Any suchruittee,
to the extent permitted by applicable law, shalldhand may exercise all the powers and authorith@Board of Directors in the management of tharmss and
affairs of the Corporation and may authorize thed séthe Corporation to be affixed to all papédrattmay require it to the extent so authorizedhneyBoard of
Directors. Unless the Board of Directors providdseowise, at all meetings of such committee, a nitgjof the then authorized members of the commaittball
constitute a quorum for the transaction of busipasd the vote of a majority of the members ofdbmmittee present at any meeting at which theaegsorum sha
be the act of the committee. Each committee skeapkegular minutes of its meetings. Unless thad®o&Directors provides otherwise, each committesignated
by the Board of Directors may make, alter and repgdas and procedures for the conduct of its bessn In the absence of such rules and procedurhemmittee
shall conduct its business in the same mannereaBdhrd of Directors conducts its business pursieatftis Article Ill.
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ARTICLE IV
O FFICERS

Section 4.01 Positions and Electiohe officers of the Corporation shall be electedh®yBoard of Directors and shall include a preside treasurer
and a secretary. The Board of Directors, in itsrdigon, may also elect a chairman (who must bieezir), one or more vice chairmen (who must lreaors) and
one or more vice presidents, assistant treaswassstant secretaries and other officers. Any iddad may be elected to, and may hold, more thanadfice of the
Corporation.

Section 4.02 TermEach officer of the Corporation shall hold officetiisuch officer’s successor is elected and qigaibr until such officer’s earlier
death, resignation or removal. Any officer eleabe@ppointed by the Board of Directors may be reedolvy the Board of Directors at any time with otheut cause
by the majority vote of the members of the Boar@woectors then in office. The removal of an offiehall be without prejudice to his or her contnaghts, if any.
The election or appointment of an officer doesafadtself create contract rights. Any officer oktiCorporation may resign at any time by giving teritnotice of his
or her resignation to the president or the segrefamy such resignation shall take effect at tineetispecified therein or, if the time when it beceraffective is not
specified therein, immediately upon its receiptldds otherwise specified therein, the acceptansedi resignation is not necessary to make it éffeclf any
vacancy occurs among the officers, the Board oé@ors shall, if required by law, or may appoimesison to fill the position for the unexpired portiof the term.

Section 4.03 The PresideniThe president shall have general supervision dwebtisiness of the Corporation and other dutigdént to the office of
president, and any other duties as may be from tiintiene assigned to the president by the Boafdifctors and subject to the control of the Bodr®ivectors in
each case.

Section 4.04 Vice President€Each vice president shall have such powers andmersuch duties as may be assigned to him or ber fime to time b
the chairman of the Board of Directors or the mtest.

Section 4.05 The SecretaryThe secretary, or a person appointed by the segrgt@sident or Board of Directors, shall attelidessions of the Board
of Directors and all meetings of the stockholderd eecord all votes and the minutes of all proaegslin a book to be kept for that purpose, and gleaform like
duties for committees when required. He or shel gfia, or cause to be given, notice of all meetin§the stockholders and meetings of the Boaidikgctors, and
shall perform such other duties as may be presttiyehe Board of Directors or the president. The

14



secretary shall keep in safe custody the sealeo€irporation and shall see that it is affixedlt@acuments, the execution of which, on behalfhaf Corporation,
under its seal, is necessary or proper, and whaiffiged may attest the same.

Section 4.06 The TreasurerThe treasurer shall have the custody of the cotpdumds and securities, except as otherwise peoviy the Board of
Directors, and shall cause to be kept full and esteutaccounts of receipts and disbursements insdbelonging to the Corporation and shall depokinhaheys and
other valuable effects in the name and to the t#dhe Corporation in such depositories as maglémgnated by the Board of Directors. The treasshall disburs
the funds of the Corporation as may be orderedeyBbard of Directors, taking proper vouchers fartsdisbursements, and shall render to the presaehthe
directors, at the regular meetings of the BoarBioéctors, or whenever they may require it, an aotof all his or her or her transactions as trearsand of the
financial condition of the Corporation.

Section 4.07 Duties of Officers May be Delegateth the case of the absence of any officer, or fr @her reason that the Board of Directors may
deem sulfficient, the president or the Board of Elwes may delegate for the time being the poweduties of such officer to any other officer, dicor person.

ARTICLE V
STocK C ERTIFICATES A ND T HEIR T RANSFER

Section 5.01 Certificates Representing Share®he shares of stock of the Corporation shall beasgnted by certificates unless the Board of Damsct
provides by resolution or resolutions that somalbof any class or series shall be uncertificatiedres that may be evidenced by a book-entry systaimtained by
the registrar of such stock. If shares are reptegdy certificates, such certificates shall béhmform approved by the Board of Directors. Theifieates
representing shares of stock of each class shallgoed by, or in the name of, the Corporationt®/dhairman, any vice chairman, the president pvare
president, and by the secretary, any assistareétsegr the treasurer or any assistant treasurer.ofall such signatures may be facsimiles. AltHoagy officer,
transfer agent or registrar whose manual or fadsisignature is affixed to such a certificate cedsebe such officer, transfer agent or registedofe such certifica
has been issued, it may nevertheless be issudtehdrporation with the same effect as if suchceffitransfer agent or registrar were still sucthatdate of its
issue.

Section 5.02 Transfers of StockStock of the Corporation shall be transferabléharmanner prescribed by law and in these bylavansfers of stock
shall be made
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on the books of the Corporation only by the pensamed as the holder thereof on the stock recorttseed€orporation, by such person’s attorney layfatnstituted
in writing, and in the case of shares represenyeal ¢ertificate upon the surrender of the certtédhereof, which shall be cancelled before a nestifcate or
uncertificated shares may be issued. No transfetazk shall be valid as against the Corporatiorafty purpose until it has been entered in thekstecords of the
Corporation by an entry showing from and to whormhsstock was transferred. To the extent designagetie president or any vice president or the tneasof the
Corporation, the Corporation may recognize thesfiemof fractional uncertificated shares, but shati otherwise be required to recognize the trarafféractional
shares.

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

Section 5.04 Lost, Stolen or Destroyed Certificate$he Board of Directors may direct a new certificateincertificated shares to be issued in pla:
any certificate theretofore issued by the Corporatilleged to have been lost, stolen or destroped the making of an affidavit of that fact by erson claiming
the certificate of stock to be lost, stolen or d®gtd. When authorizing such issue of a new ceatiéi or uncertificated shares, the Board of Dimsctioay, in its
discretion and as a condition precedent to theaissel thereof, require the owner of such lost, stoledestroyed certificate, or the owrgelégal representative to g
the Corporation a bond sufficient to indemnifyglainst any claim that may be made against the Catipo with respect to the certificate alleged &wér been lost,
stolen or destroyed or the issuance of such neiificate or uncertificated shares.

ARTICLE VI
G ENERAL P ROVISIONS

Section 6.01 SealThe seal of the Corporation shall be in such fosnsaapproved by the Board of Directors. The sem} be used by causing it or a
facsimile thereof to be impressed or affixed oroepiced or otherwise, as may be prescribed by tasustom 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 thgrment of money of the Corporation shall be sigmadiorsed
or accepted in the name of the Corporation by sifiter, officers, person or persons as from timéme may be designated by the Board of Directotisy an
officer or officers authorized by the Board of Qiters to make such designation.
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Section 6.04 DividendsSubiject to applicable law and the Certificate afdrporation, dividends upon the shares of capitalksof the Corporation me
be declared by the Board of Directors at any reguispecial meeting of the Board of Directors. iBénds may be paid in cash, in property or in shafestock of
the Corporation, unless otherwise provided by applie law or the Certificate of Incorporation.

Section 6.05 Conflict with Applicable Law or Certificate of Incorporation. These bylaws are adopted subject to any applidaMend the
Certificate of Incorporation. Whenever these bylamesy conflict with any applicable law or the Cedifte of Incorporation, such conflict shall be fdged in favor o
such law or the Certificate of Incorporation.

ARTICLE VII
| NDEMNIFICATION

Section 7.01 Power to Indemnify in Actions, SuitsrdProceedings Other Than Those By or in the Right fothe Corporation . Subject to
Section 7.03, the Corporation shall indemnify,he fullest extent permitted by applicable law, @eyson who was or is a party or is threatened tm&ade a party to
any threatened, pending or completed action, sytaceeding, whether civil, criminal, administeatior investigative (other than an action by othia right of the
Corporation), by reason of the fact that such pers@r was a director or officer of the Corporatior is or was a director or officer of the Comgion serving at the
request of the Corporation as a director, offieenployee or agent of another corporation, partigrghint venture, trust or other enterprise, agagxpenses
(including attorneys’ fees), judgments, fines ambants paid in settlement actually and reasonatayried by such person in connection with suctoagcsuit or
proceeding if such person acted in good faith arelinanner such person reasonably believed to &eriot opposed to the best interests of the Catjmor, and,
with respect to any criminal action or proceedimad no reasonable cause to believe such persamsicbwas unlawful. The termination of any actisuait or
proceeding by judgment, order, settlement, corictor upon a plea of nolo contendere or its edentashall not, of itself, create a presumptioat tthe person did
not act in good faith and in a manner which sualsqereasonably believed to be in or not opposeledest interests of the Corporation, and, wapect to any
criminal action or proceeding, had reasonable ctubelieve that such person’s conduct was unlawful

Section 7.02 Power to Indemnify in Actions, Suit oProceedings By or in the Right of the CorporationSubject to Section 7.03, the Corporation
shall
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indemnify, to the fullest extent permitted by appble law, any person who was or is a party dnrisdtened to be made a party to any threatenedinuear
completed action or suit by or in the right of tBerporation to procure a judgment in its favor bggon of the fact that such person is or was atdirer officer of
the Corporation, or is or was a director or offiobthe Corporation serving at the request of tbepGration as a director, officer, employee or agémnother
corporation, partnership, joint venture, trust thvev enterprise, against expenses (including at@’fees) actually and reasonably incurred by qesson in
connection with the defense or settlement of swatiom or suit if such person acted in good faitd ana manner such person reasonably believed o tenot
opposed to the best interests of the Corporatixcem that no indemnification shall be made in eespf any claim, issue or matter as to which sueison shall
have been adjudged to be liable to the Corporativess and only to the extent that the Court ofrichey of the State of Delaware or the court in \Wwhgach action
or suit was brought shall determine upon applicatimt, despite the adjudication of liability botiiew of all the circumstances of the case, swoisqn is fairly and
reasonably entitled to indemnity for such expengaish the Court of Chancery or such other courtlsteem proper.

Section 7.03 Authorization of Indemnification.Any indemnification under this Article VII (unlessdered by a court) shall be made by the
Corporation only as authorized in the specific agsen a determination that indemnification of tmegent or former director or officer is proper lie tircumstances
because such person has met the applicable staoidesdduct set forth in Section 7.01 or Sectidd27as the case may be. Such determination shailloke, with
respect to a person who is a director or officghattime of such determination, (i) by a majoritte of the directors who are not parties to siatton, suit or
proceeding, even though less than a quorum, doyig committee of such directors designated byagrity vote of such directors, even though lessita quorum,
or (iii) if there are no such directors, or if sutihectors so direct, by independent legal couimsalwritten opinion, or (iv) by the stockholdeB8ich determination
shall be made, with respect to former directors ffiders, by any person or persons having theaiitthto act on the matter on behalf of the Corgiora To the
extent, however, that a present or former direstafficer of the Corporation has been succesgiuthe merits or otherwise in defense of any actsaoit, or
proceeding described above, or in defense of aigncissue or matter therein, such person shahdemnified against expenses (including attornésgess) actually
and reasonably incurred by such person in conrretierewith, without the necessity of authorizatiothe specific case.

Section 7.04 Good Faith Defined For purposes of any determination under Sectif8, & person shall be deemed to have acted infgitbcand in a
manner such person reasonably believed to benotapposed to the best interests of the Corparatiq with respect to any criminal action or predieg, to have
had no reasonable cause to believe such persomiucbwas unlawful, if such person’s action
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is based on the records or books of account o€thrporation or another enterprise, or on infornmasapplied to such person by the officers of thepGmation or
another enterprise in the course of their dutiesnathe advice of legal counsel for the Corporatio another enterprise or on information or resagiyen or reports
made to the Corporation or another enterprise biyp@ependent certified public accountant or by ppraiser or other expert selected with reasonaiie oy the
Corporation or another enterprise. The provisiditdis Section 7.04 shall not be deemed to be axauor to limit in any way the circumstances inietha person
may be deemed to have met the applicable standaahduct set forth in Section 7.01 or Section 7d@2the case may be.

Section 7.05 Indemnification by a CourtNotwithstanding any contrary determination in tpedfic case under Section 7.03, and notwithstanttie
absence of any determination thereunder, any directofficer may apply to the Court of Chancentlod State of Delaware or any other court of comnptet
jurisdiction in the State of Delaware for indemeéfiion (following the final disposition of such gmt, suit or proceeding) to the extent otherwiserpssible unde
Section 7.01 or Section 7.02 or for advancemeekpenses to the extent otherwise permissible uéetion 7.06. The basis of such indemnificatioralmpurt shall
be a determination by such court that indemnifazatf the director or officer is proper in the cingstances because such person has met the applstabtard of
conduct set forth in Section 7.01 or Section 7&32the case may be. Neither a contrary determmatithe specific case under Section 7.03 nor bsemrce of any
determination thereunder shall be a defense to application or create a presumption that the thirear officer seeking indemnification has not raay applicable
standard of conduct. Notice of any applicationifaemnification or advancement of expenses pursigathis Section 7.05 shall be given to the Corpoma
promptly upon the filing of such application. Ifcaessful, in whole or in part, the director or offi seeking indemnification or advancement of ezpsrshall also t
entitled to be paid the expense of prosecuting spghication to the fullest extent permitted by légable law.

Section 7.06 Expenses Payable in Advandexpenses (including attorneys’ fees) incurred lofrector or officer in defending any civil, crimiha
administrative or investigative action, suit or geeding shall, to the fullest extent not prohibitgdapplicable law, be paid by the Corporationdwance of the final
disposition of such action, suit or proceeding upsgeipt of an undertaking by or on behalf of sdizhctor or officer to repay such amount if it shdfimately be
determined that such person is not entitled tondemnified by the Corporation as authorized in #rigcle VII. Such expenses (including attorneysé$) incurred
by former directors and officers or other employaed agents may be so paid upon such terms andtioosdif any, as the Corporation deems approeriat

Section 7.07 Nonexclusivity of Indemnification and\dvancement of ExpensesThe indemnification and advancement of expensesgged by, or
granted
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pursuant to, this Article VII shall not be deemedlasive of any other rights to which those seekimemnification or advancement of expenses magribdled
under the certificate of incorporation, these bydaagreement, vote of stockholders or disintededieectors or otherwise, both as to action in suefson’s official
capacity and as to action in another capacity wholeling such office, it being the policy of the iBoration that indemnification of the persons sfiediin

Section 7.01 and Section 7.02 shall be made téutrest extent permitted by law. The provisiongtuf Article VII shall not be deemed to preclude th
indemnification of any person who is not specifieéection 7.01 or Section 7.02 but whom the Cafion has the power or obligation to indemnify unithe
provisions of the General Corporation Law of thatSiof Delaware, or otherwise.

Section 7.08 Insurance The Corporation may purchase and maintain ing@a@mn behalf of any person who is or was a diremtafficer of the
Corporation, or is or was a director or officertloé Corporation serving at the request of the Qatan as a director, officer, employee or agerdrafther
corporation, partnership, joint venture, trust threv enterprise against any liability assertedragauch person and incurred by such person irsagly capacity, or
arising out of such person’s status as such, whetheot the Corporation would have the power erdbligation to indemnify such person against diadjility
under the provisions of this Article VII.

Section 7.09 Certain DefinitionsFor purposes of this Article VII, references toétBorporation” shall include, in addition to thesu#ing corporation,
any constituent corporation (including any constituof a constituent) absorbed in a consolidatiomerger which, if its separate existence had ocoetl, would
have had power and authority to indemnify its diveg or officers, so that any person who is or wadrector or officer of such constituent corparatfior is or was a
director or officer of such constituent corporats®rving at the request of such constituent cotoras a director, officer, employee or agentradtaer corporatior
partnership, joint venture, trust or other entesgrshall stand in the same position under theigioms of this Article VII with respect to the rdng or surviving
corporation as such person would have with respestich constituent corporation if its separatstexice had continued. The term “another enterpéaselsed in
this Article VIl shall mean any other corporationamy partnership, joint venture, trust, employeaddit plan or other enterprise of which such peiiscor was
serving at the request of the Corporation as attireofficer, employee or agent. For purposesisf Article VII, references to “fines” shall inclecany excise taxes
assessed on a person with respect to an emplopefitqaan; and references to “serving at the regoéthe Corporation” shall include any serviceaafirector or
officer of the Corporation which imposes duties aninvolves services by, such director or offiegth respect to an employee benefit plan, its pgodints or
beneficiaries; and a person who acted in good &aithin a manner such person reasonably believied to the interest of the participants and beragfies of an
employee benefit plan shall be deemed to have act@dnanner “not opposed to the best interestseCorporation” as referred to in this Article VII
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Section 7.10 Survival of Indemnification and Advanement of Expenses The indemnification and advancement of expensegqged by, or granted
pursuant to, this Article VII shall, unless otheseiprovided when authorized or ratified, contins¢oea person who has ceased to be a directofioeroédnd shall
inure to the benefit of the heirs, executors amdiagstrators of such a person.

Section 7.11 Limitation on Indemnification.Notwithstanding anything contained in this Arti&ld to the contrary, except for proceedings to eoéo
rights to indemnification and to advancement ofemges (which shall be governed by Section 7.08)Cibrporation shall not be obligated to indemnify director
or officer (or his or her heirs, executors or peedr legal representatives) or advance expensesnnection with a proceeding (or part thereaf)ated by such
person unless such proceeding (or part thereofjanti®rized or consented to by the Board of Dinecto

Section 7.12 Indemnification of Employees and AgesatThe Corporation may, to the extent authorized ftone to time by the Board of Directors,
provide rights to indemnification and to the advement of expenses to employees and agents of th@tion similar to those conferred in this ArtidYIl to
directors and officers of the Corporation.

Section 7.13 Other SourcesThe Corporation’s obligation, if any, to indemndy to advance expenses to any director or offides was or is serving
at its request as a director, officer, employeagant of another corporation, partnership, joimttuee, trust or other enterprise shall be redugedny amount such
director of officer may collect as indemnificationadvancement of expenses from such other coiporgtartnership, joint venture, trust or otheregptise.

Section 7.14 Amendment or Repealny right to indemnification or to advancement &penses of any director or officer arising hereursiell not
be eliminated or impaired by an amendment to ceaepf these by-laws after the occurrence of th®aomission that is the subject of the actiotit, suproceeding
for which indemnification or advancement of expenisesought.

ARTICLE VIII
A MENDMENTS

These bylaws may be amended, altered, changedteadapd repealed or new bylaws adopted by the Bafabirectors. The stockholders may make
additional bylaws and may alter and repeal anyveylvhether such bylaws were originally adoptedh®nt or otherwise only to the extent required onpited by
the Corporations’ Certificate of Incorporation.
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Annex IV
Amendment No. 1 to the Amended and Restated 200#yHgcentive Plan

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

The Board of Directors of ADA-ES Inc., a Coloradwmoration (the ‘Company”), hereby adopts the following Amendment No. XHe ADA-ES, Inc.
Amended and Restated 2007 Equity Incentive Plaa {tAmendment”), effective as of the date the shareholders apptbe Amendment at the Company’s 2012
Annual Meeting.

WHEREAS , effective April 27, 2007, the Board of Directafthe Company adopted the ADA-ES, Inc. 2007 Eqlritentive Plan (the Original Plan ),
subject to approval of the shareholders of the Gomp

WHEREAS , the shareholders of the Company approved thar@ti@lan at the Annual Meeting of ShareholderthefCompany held on June 19, 2007,

WHEREAS , the Board of Directors of the Company further aded and restated the Original Plan as of Augus2310 ( the ‘Plan”) to make non-
material changes to assure Internal Revenue Cott®B8&09A compliance and to increase the non-mamagt director annual grant limit to 15,000 sharfes
Common Stock from 10,000 shares;

WHEREAS , as of February 1, 2012, the Plan had 1,000,0@tbamed shares and only 239,738 remaining forassa under the Plan;

WHEREAS , the Board of Directors of the Company believes firoviding directors, officers and employees weitfuity incentives such as stock options
contribute substantially to our future successusthir aligning the interests of such key persoitls those of our shareholders and that withoutAhreendment,
there would be an insufficient number of sharegilelie for grant pursuant to the Plan in order tstlsatisfy the purposes of the Plan;

WHEREAS , the Board of Directors of the Company approvedAimendment in order to amend Section 3(a) of tha # replace the number 600,000 with
1,300,000 and to replace the number 1,000,00Ceatrd of that Section with 1,800,000 and to amezadi& 6(f) of the Plan to replace the number 30 @@h
50,000 in two places and the number 15,000 witd@®,

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

“(a) Subject to the provisions of Section 10 beltive stock subject to this Plan shall be the ComsaBommon Stock, no par value per share (the
“Common Stock”), presently authorized but unissaedubsequently acquired by the Company. Subjeatljiostment as provided in Section 10 hereof,
the aggregate amount of Common Stock to be delivepen the exercise of all Awards granted undex Btén shall not exceed one million three
hundred thousand (1,300,000) shares of Common St®cknstituted on the effective date of this Ptathe effective date of any amendment affecting
this provision. In addition, the shares reservedssuance of Awards granted under this Plan wilbenatically be increased on the first day of each
fiscal year, beginning with the fiscal year comnmiagclanuary 1, 2008, by an amount equal to tenepéd0%) of the increase in the total number of
shares of Common Stock outstanding on the lasbéltye immediately preceding fiscal year over thenber of outstanding shares of Common Stock
on such date one year prior, or such lesser nupoftadrares as is later ratified by the Board atrtfiest meeting or action in such new fiscal year;
provided, that in no event shall any such annuakiase exceed three hundred thousand (300,00@sshiad provided further, that in no event shall the
total number of shares authorized for issuance nthie Plan exceed one million eight hundred thads@,800,000) shares.

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



“(f) Individual Award Limits. Following the date #t the exemption from application of Section 162¢hihe Code described in Section 18 (or any
exemption having similar effect) ceases to applwards, the maximum number of Shares with resgeathich Awards (including awards for Optic
or Restricted Stock) may be granted to any Grainteay fiscal year of the Company shall be fiftptisand (50,000) Shares; provided, however, that
Non-Management Directors shall be entitled to rezdiwards in any fiscal year for no more than tweitg thousand (25,000) Shares. In connection
with a Grantee’s commencement of Continuous Sereicgrantee who is an Employee may be granted @pfar up to an additional fifty thousand
(50,000) Shares which shall not count againstithi $et forth in the previous sentence. The foregdimitations shall be adjusted proportionately i
connection with any change in the Company’s capétibn pursuant to Section 10 below. To the extequired by Section 162(m) of the Code or the
regulations thereunder, in applying the foregoingthtions with respect to a Grantee, if any Opti®eanceled, the canceled Option shall continue to
count against the maximum number of Shares witheeso which Options may be granted to the Grarieethis purpose, the repricing of an Option
shall be treated as the cancellation of the exjgiiption and the grant of a new Option.

3. Defined Terms. Unless otherwise stated hereich eapitalized term used in this Amendment stelktthe same meaning as provided for such cathtezm in
the Plan. From and after the date hereof, all esfegs in the Plan, as amended by this AmendmetitetiPlan”shall mean the Plan, as amended by this Amend

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

The undersigned, being the Senior Vice PresidethiCirief Financial Officer of ADA-ES, Inc. herebyrties that the foregoing is a true and correqiycof
the Amendment, as adopted by the Board of DirecinrBebruary 24, 2012, and as adopted by the shldexs on ,2012.

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

Mark H. McKinnies, Senior Vice President and Chigfancial
Officer




Annex V
Amended and Restated 2010 Non-Management Compemsaitiblncentive Plan

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

1. Purposes of the PlaiThe purposes of this Plan are to attract andiréte best available personnel, to provide addéioncentives to Employees and
Consultants and to promote the success of the Quytgphusiness.

2. Definitions. As used herein, the following definitions shadply:
(a) “ Administrator’ means the Board or any of the Committees appditdeadminister the Plan.
(b) “ Affiliate " and “Associate” shall have the respective measiamgrribed to such terms in Rule 12b-2 promulgatetr the Exchange Act.

(c) “ Applicable Laws’ means the legal requirements relating to the aditnation of stock incentive plans, if any, undeplagable provisions of feder
securities laws, state corporate and securities,léve Code, the rules of any applicable stock @xgh or national market system and the rules of@eygn
jurisdiction applicable to Awards granted to resitdetherein

(d) “ Assumed’ means that (i) pursuant to a Corporate Transaat&fined in Section 2(q)(i), 2(q)(ii) or 2(q)(iidhe contractual obligations represented
by the Award are expressly assumed (and not sitmplyperation of law) by the successor entity oPisent in connection with the Corporate Transaactidh
appropriate adjustments to the number and typeafrities of the successor entity or its Parenjestibo the Award and the purchase price thereahvpreserves
the compensation element of the Award existindpattime of the Corporate Transaction as determimedcordance with the instruments evidencing tireement
to assume the Award or (ii) pursuant to a Corpofatesaction defined in Section 2(q)(iv) or 2(q)@e Award is expressly affirmed by the Company.

(e) “ Award” means the grant of Shares, Restricted Stock RgeRights, Restricted Stock Bonuses or othersrighbenefits under the Plan.

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

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

(h) “ Caus€’ means, with respect to the termination by the @any or a Related Entity of the Grane€ontinuous Service, that such termination it
“Cause” as such term is expressly defined in a-#féactive written agreement between the Grantektbe Company or such Related Entity, or in theeabs of
such then-effective written agreement and definjtis based on, in the determination of the Adntiatsr, the Grantee’s: (i) performance of any adadure to
perform any act in bad faith and to the detrimdrthe Company or a Related Entity; (ii) dishonegtyentional misconduct or material breach of agseement with
the Company or a Related Entity; or (iii) commissaf a crime involving dishonesty, breach of troisphysical or emotional harm to any person.

(i) “ Change in Contro! means a change in ownership or control of the gamy effected through any of the following trangacs:

(i) the direct or indirect acquisition by any pemsar related group of persons (“Person”) (othentha acquisition from or by the Company or
by a Company-sponsored employee benefit plan @ Bgrson that directly or indirectly controls, @trolled by or is under common control with, then@pany) of
beneficial ownership (within the meaning of Ruleli8of the Exchange Act) of securities possessingerthan fifty percent (50%) of the total combinexding
power of the Company’s outstanding securities pamsto a tender or exchange offer made directthéoCompany’s shareholders which a majority of the
Continuing Directors who are not Affiliates or Assates of the offeror do not recommend such shddem®accept;
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(ii) a change in the effective control of the Compavhich occurs on the date that a majority of merstof the Board is replaced during any
twelve (12) month period by Directors whose appuitt or election is not endorsed by a majorityhef members of the Board prior to the date of thmagment
or election. For purposes of this clause (ii),if@erson is considered to be in effective cordfdthe Company, the acquisition of additional cohaf the Company
by the same Person will not be considered a Chen@entrol; or

(i) a change in the ownership of a substantiatipa of the Company’s assets which occurs on #te that any Person acquires (or has
acquired during the twelve (12) month period endinghe date of the most recent acquisition by gerkson or persons) assets from the Company thatdtotal
gross fair market value equal to or more than 5@%etotal gross fair market value of all of tresets of the Company immediately prior to such esétipn or
acquisitions; provided, however, that for purposkthis subsection (iii), the following will not ostitute a change in the ownership of a substaptigion of the
Company'’s assets: (A) a transfer to an entity ihabntrolled by the Company’s stockholders immedyaafter the transfer, or (B) a transfer of asdst the
Company to: (1) a stockholder of the Company (imiatetly before the asset transfer) in exchange ffavith respect to the Company’s stock, (2) an gno% or
more of the total value or voting power of whicloigned, directly or indirectly, by the Company, &Person, that owns, directly or indirectly, 5084rmre of the
total value or voting power of all the outstandsigck of the Company, or (4) an entity, at lea$to5f¥ the total value or voting power of which ismed, directly or
indirectly, by a Person described in this subsedtii©)(B)(3). For purposes of this subsection)(igross fair market value means the value of sets of the
Company, or the value of the assets being disposetktermined without regard to any liabilitiesasiated with such assets. For purposes of thisdBe2(iii),
persons will be considered to be acting as a gifoiyey are owners of a corporation that enters atnerger, consolidation, purchase or acquisiiostock, or
similar business transaction with the Company.

Notwithstanding anything herein to the contrarythwespect to any amounts that constitute deferoegpensation under Code Section 409A, to the
extent required to avoid accelerated taxation oafiees, no Change in Control will be deemed toehagcurred unless such Change in Control also itorest a
change in control in the ownership or effectivetcoinof the Company or a change in the ownershia stibstantial portion of the Company’s assets u@dee
Section 409A.

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

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

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

(n) “ Consultanf’ means any person (other than an Employee orechir, solely with respect to rendering servicesuoh person’s capacity as a
Director) who is engaged by the Company or any tedl&ntity to render consulting or advisory sersitethe Company or such Related Entity, providied the
identity of such person, the nature of such sesvarethe entity to which such services are providedld not preclude the Company from offering dtise
securities to such person pursuant to the Plaeli@nce on registration on Form S-8 under the SeesiAct.

(o) “ Continuing Director§ means members of the Board who either (i) havanli&oard members continuously for a period of asti¢hirty-six
(36) months or (ii) have been Board members fa tean thirty-six (36) months and were electedamimated for election as Board members by at easajority
of the Board members described in clause (i) wheewéll in office at the time such election or naation was approved by the Board.
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(p) “ Continuous Servicemeans that the provision of services to the Camypar a Related Entity in any capacity of Employegector or Consultant
is not interrupted or terminated. In jurisdictiaresjuiring notice in advance of an effective ternimmaas an Employee, Director or Consultant, Cardirs Service
shall be deemed terminated upon the actual cessattiproviding services to the Company or a Rel&atity notwithstanding any required notice peribdt must b
fulfilled before a termination as an Employee, bige or Consultant can be effective under Appliedbdws. Continuous Service shall not be consideredrupted
in the case of (i) any approved leave of absernig¢rgnsfers among the Company, any Related Entitgny successor in any capacity of Employee,dbireor
Consultant or (i) any change in status as lonthasndividual remains in the service of the Compar a Related Entity in any capacity of Employ@gector or
Consultant (except as otherwise provided in the iwsgreement). An approved leave of absence shellide sick leave, military leave or any other autted
personal leave for a period not to exceed six mmmtovided however, that absences of six months or more shall coattolbe an approved leave of absence if the
Employee or Consultant has a contractual or statuight to re-employment .

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

(i) a merger or consolidation in which the Compa@got the surviving entity, except for a transawctihe principal purpose of which is to
change the state in which the Company is incorpdrat

(ii) the sale, transfer or other disposition ofallsubstantially all of the assets of the Company;
(i) the complete liquidation or dissolution ofg¢tfCompany;

(iv) any reverse merger or series of related tretitsas culminating in a reverse merger (includimgt, not limited to, a tender offer followed by
a reverse merger) in which the Company is the gingientity but in which securities possessing ntben fifty percent (50%) of the total combinediagtpower of
the Company’s outstanding securities are trangddoe person or persons different from those wéld buch securities immediately prior to such mebyz
excluding any such transaction or series of relawmusactions that the Administrator determinedl stod be a Corporate Transaction; or

(v) acquisition in a single or series of relatexhsactions by any person or related group of peréather than the Company or by a Company-
sponsored employee benefit plan) of beneficial aglmig (within the meaning of Rule 13d-3 of the Eawfe Act) of securities possessing more than fiércent
(50%) of the total combined voting power of the Quamy’s outstanding securities but excluding anyngu@nsaction or series of related transactionstkiga
Administrator determines shall not be a Corporasn3action.

(r) “ Covered Employe& means an Employee who is a “covered employee®tu&#ction 162(m)(3) of the Code.
(s) “ Director” means a member of the Board or the board of tire®f any Related Entity.

(t) “ Disability " means, with respect to a Grantee, the inabilitguxh Grantee to engage in any substantial gaatiiNity by reason of any medically
determinable physical or mental impairment which be expected to result in death or which hasdastean be expected to last for a continuous gesfaot less
than twelve (12) months, as provided in Section@®2) and 409A(a)(2)(c)(i) of the Code, and sballdetermined by the Board on the basis of suchaaled
evidence as the Board deems warranted under thentstances.

(u) “ Employe€’ means any person other than an Officer or Dimrgsttho is in the employ of the Company or any RaldEntity, subject to the control
and direction of the Company or any Related Ergtyo both the work to be performed and the maandmethod of performance.

(v) “ Exchange Act means the Securities Exchange Act of 1934, adet:
(w) “ Fair Market Valu€’ means, as of any date, the value of Common Sdetérmined as follows:
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(i) If the Common Stock is listed on any establisbtk exchange or a national market system, imfueiithout limitation, any of the marke
operated by or for NASDAQ, its Fair Market ValueaBitbe the closing sales price for such stock lferdlosing bid, if no sales were reported) as gliotesuch
exchange or system on the date of determinatignf(oo closing sales price or closing bid was m@d on that date, as applicable, on the lastrigadate such
closing sales price or closing bid was reporteslyeported inrhe Wall Street Journalr such other source as the Administrator deeniebiel

(ii) If the Common Stock is regularly quoted onartomated quotation system (including the OTC BimllBoard) or by a recognized securit
dealer, but selling prices are not reported, thie Market Value of a share of Common Stock shalthieemean between the high bid and low asked pfizete
Common Stock on the date of determination (orpisoch prices were reported on that date, on 8tallte such prices were reported), as report&tdenwall Street
Journalor such other source as the Administrator deenebte} or

(iii) In the absence of an established marketier@ommon Stock of the type described in (i) anddbove, the Fair Market Value thereof
shall be determined by the Administrator in goathfeand in a manner that comports with the reqoéets of Section 409A and 422 of the Code and gpligable
Law.

(x) “ Good Reasofi means the occurrence after a Corporate Trangaoti€hange in Control of any of the following eteor conditions unless
consented to by the Grantee (and the Granteelshakemed to have consented to any such evenhdition unless the Grantee provides written notitthe
Grantee’s non-acquiescence within 90 days of tfeztfe time of such event or condition and the @any cannot cure any such event or condition wiBirdays
upon such notice);

(i) a change in the Grantee’s responsibilities wtieds which represents a material and substanti@hdtion in the Grantee’s responsibilities or
duties as in effect immediately preceding the comsation of a Corporate Transaction or Change int©gn

(i) a reduction in the Grantee’s base salary level below that in effect at any time within s&) (months preceding the consummation of a
Corporate Transaction or Change in Control or gttame thereafter; or

(iii) requiring the Grantee to be based at any @lagtside a 50-mile radius from the Grantee’s gaation or residence prior to the Corporate
Transaction or Change in Control except for reasyna@quired travel on business which is not matbrigreater than such travel requirements pricghtéoCorporat
Transaction or Change in Control.

(y) “ Grantee’ means an Employee or Consultant who receivesvaard under the Plan.

(2) “ Immediate Family means any child, stepchild, grandchild, paretgpparent, grandparent, spouse, former spousegibiece, nephew, mother-
in-law, father-in-law, son-in law, daughter-in-lalarother-in-law or sister-in-law, including adopivelationships, any person sharing the Grantemiséhold (other
than a tenant or employee), a trust in which thpeseons (or the Grantee) have more than fifty per0%) of the beneficial interest, a foundatiomihich these
persons (or the Grantee) control the managemeads#ts, and any other entity in which these pergortbe Grantee) own more than fifty percent (5@¥ahe
voting interests.

(aa) “ Officer” means a person who is an officer of the Comparg Related Entity within the meaning of Sectionoféhe Exchange Act and the rules
and regulations promulgated thereunder.

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

(cc) “ PerformancéBased Compensatidrmeans compensation qualifying as “performancesammpensation” under Section 162(m) of the Code.
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(dd) “ Plan” means this Amended and Restated 2010 Non-ManageBmenpensation and Incentive Plan.

(ee) “ Related Entity means any Parent or Subsidiary of the Companyaawydbusiness, corporation, partnership, limitability company or other
entity in which the Company or a Parent or a Suasjtf the Company holds a substantial ownergtiigrest, directly or indirectly.

(ff) “ Replaced” means that (i) pursuant to a Corporate Transadi&fined in Section 2(q)(i), 2(q)(ii) or 2(qg)(iidhe Award is replaced with a
comparable stock award or a cash incentive progifatime successor entity or Parent thereof whicksgmees the compensation element of such Awardiegiat the
time of the Corporate Transaction and providesédrsequent payout in accordance with the samengesthedule or a vesting schedule more favorattieeto
Grantee applicable to such Award or (ii) pursuard Corporate Transaction defined in Section 2 2(q)(v), the Award is replaced with a compmeastock
award or a cash incentive program of the ComparBaoent thereof which preserves the compensatenezit of such Award existing at the time of thepfooate
Transaction and provides for subsequent payoutéordance with the same vesting schedule or angestihedule more favorable to the Grantee appidabduch
Award. The determination of Award comparability ke made by the Administrator and its determimratshall be final, binding and conclusive.

(99) “ Restricted Stockmeans Shares issued under the Plan to the Grémiteach consideration, if any, and subject tchswstrictions on transfer,
rights of first refusal, repurchase provisionsfédure provisions and other terms and conditionsstablished by the Administrator, as set forth Restricted Stock
Agreement that is issued in connection with suchafiy

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

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

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

(kk) “ Rule 16b3 " means Rule 16b-3 promulgated under the Exchargy@Aany successor thereto.

(Il) “ Share” means a share of the Common Stock.

(mm) “ Subsidiary’ means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fhef Code.
3. Stock Subject to the Plan

(a) Subject to the provisions of Section 10 belthe, stock subject to this Plan shall be the ComBimek presently authorized but unissued or
subsequently acquired by the Company. Subjectjtestdent as provided in Section 10 hereof, the eggpe amount of Common Stock to be delivered upen t
purchase of Shares pursuant to all Awards granteénthis Plan shall not exceed three hundred #mali§300,000) shares as such Common Stock wastotedst
on the effective date of this Plan.

(b) Any Shares covered by an Award (or portionrofavard) which are forfeited, canceled or expirdéther voluntarily or involuntarily) shall be
deemed not to have been issued for purposes ahdetag the maximum aggregate number of Sharestwimay be issued under the Plan. Shares that achsaik
been issued under the Plan pursuant to an Awatbreitde returned to the Plan and shall not becawaglable for future issuance under the Plan, gixteat if
unvested Shares are forfeited or repurchased bgahepany, such Shares shall become available fordigrant under the Plan.
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4. Administration of the Plan

(a) Plan Administrator.

(i) Administration With Respect to Consultants @ither EmployeesWith respect to grants of Awards to Employee€onsultants, the Plan
shall be administered by (A) the Board or (B) a @uttee designated by the Board, which Committed sleaconstituted in such a manner as to satisy th
Applicable Laws. Once appointed, such Committedl sbatinue to serve in its designated capacityl wtherwise directed by the Board.

(ii) Administration With Respect to Covered Emplege Notwithstanding the foregoing, as of and after diate that the exemption for the Plan
under Section 162(m) of the Code expires, as s#t fio Section 18 below, grants of Awards to anwé&ed Employee intended to qualify as Performanasefl
Compensation shall be made only by a Committesybcommittee of a Committee) which is compriseelgaf two or more Directors eligible to serve on a
committee making Awards qualifying as Performanesd Compensation. In the case of such AwardsegtdotCovered Employees, references to the
“Administrator” or to a “Committee” shall be deemtdbe references to such Committee or subcommittee

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

(c) Powers of the AdministratoiSubject to Applicable Laws and the provisionshef Plan (including any other powers given to titendnistrator
hereunder), and except as otherwise provided bdzed, the Administrator shall have the authoiiityifs discretion:

(i) to select the Employees and Consultants to wAerards may be granted from time to time hereunder;

(ii) to determine whether and to what extent Awaads granted hereunder;

(iii) to determine the number of Shares or the ami@tfi other consideration to be covered by each ilvgaanted hereunder;
(iv) to approve forms of Award Agreements for useler the Plan;

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

(vi) to establish additional terms, conditionsesibr procedures to accommodate the rules or laagphicable foreign jurisdictions and to
afford Grantees favorable treatment under sucls midaws; provided, however, that no Award shalgbanted under any such additional terms, conmwiticules or
procedures with terms or conditions which are irststent with the provisions of the Plan;

(vii) to amend the terms of any outstanding Awaranged under the Plan, provided that any amendthabtvould adversely affect the
Grantee’s rights under an outstanding Award shatlbe made without the Grantee’s written consent;

(viii) to construe and interpret the terms of tharPand Awards, including without limitation, angtite of award or Award Agreement, granted
pursuant to the Plan; and
(ix) to take such other action, not inconsisterthwtiie terms of the Plan, as the Administrator deappropriate.

5. Eligibility . Awards may be granted to Employees and Consaltamt Employee or Consultant who has been grametinard may, if otherwise eligible,
be granted additional Awards. Awards may be gratdesich Employees or Consultants who are residiigreign jurisdictions as the Administrator magtermine
from time to time.
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6. Terms and Conditions of Awards

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

(b) Conditions of Award Subject to the terms of the Plan, the Administrahall determine the provisions, terms and camustof each Award
including, but not limited to, the Award vestinchedule, repurchase provisions, rights of first sefuforfeiture provisions, purchase price, if afoym of payment
(cash, Shares, or other consideration) for Shasegd in connection with the Award, payment comtimages and satisfaction of any performance crit@tiee
performance criteria established by the Administratay be based on any one of, or combinatiomefgiase in share price, earnings per share, tedatkolder
return, return on equity, return on assets, returinvestment, net operating income, cash flowenere, economic value added, personal managemesttiobs or
other measure of performance selected by the Adinattor. Partial achievement of the specified datenay result in a payment or vesting correspogdinthe
degree of achievement as specified in the Awarceégrent.

(c) Acquisitions and Other TransactiariBhe Administrator may issue Awards under the Riasettlement, assumption or substitution for tatding
awards or obligations to grant future awards innemtion with the Company or a Related Entity adggienother entity, an interest in another entitam additional
interest in a Related Entity whether by mergerlsfaurchase, asset purchase or other form of tcéinga

(d) Deferral of Award PaymentThe Administrator may establish one or more prowg under the Plan to permit selected Granteespipertunity to
elect to defer receipt of an Award, satisfactiopefformance criteria or other event that absemetaction would entitle the Grantee to paymentoeipt of Shares
or other consideration under an Award (but onlthiextent that such deferral programs would r&ilten an accounting compensation charge unldsswise
determined and specifically agreed to by the Adstiator). The Administrator may establish the étecprocedures, the timing of such elections, teemanisms fc
payments of and accrual of interest or other egsjiif any, on amounts, Shares or other considerat deferred and such other terms, conditiomss and
procedures that the Administrator deems advisalsléhe administration of any such deferral programespective of the rights of the Administratoraitow for the
deferral of consideration hereunder, no such daffehall be effective if it would result in the @efal constituting “nonqualified deferred comperat within the
meaning of Code Section 409A, unless such defeambeen approved by the Board and agreed to yrdmee.

(e) Separate Program3he Administrator may establish one or more sspgorograms under the Plan for the purpose oingsarticular forms of
Awards to one or more classes of Grantees on sunitstand conditions as determined by the Adminatfaom time to time.

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

(9) Transferability of Awards Awards may not be sold, pledged, assigned, hypatied, transferred or disposed of in any manreraban by will or
by the laws of descent or distribution or to théeexand in the manner authorized by the Adminigtrdy gift to members of the Grantee’s Immedigaenily. The
Administrator may impose such additional restric@n Shares issued in connection with an Awaitimmay deem advisable, including, without limitatjo
minimum holding period requirements, restrictiomsler applicable federal securities laws, under¢agirements of any stock exchange or market ugdohwsuch
Shares are then listed or traded or under any s¢aterities laws or foreign law as applicable tchs8hares.

(h) Time of Granting AwardsThe date of grant of an Award shall for all puses be the date on which the Administrator makeslétermination to
grant such Award or such other date as is detedrbgethe Administrator.

7. Award Purchase Price, Consideration and Taxes
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(a) Purchase PriceThe purchase price, if any, for an Award shalbbeletermined by the Administrator, except thahéncase of Awards intended to
qualify as Performance-Based Compensation, thenpsecprice shall be not less than one hundred mefb@0%) of the Fair Market Value per Share ondate of
grant. No monetary payment (other than applicadbtentithholding) shall be required as a conditiomaxfeiving an Award of Shares or Shares pursuaat to
Restricted Stock Bonus, the consideration for wisicall be services actually rendered to the ComparyRelated Entity or for the Company’s or a Rede&Entity’s
benefit. Notwithstanding the foregoing, if requireg applicable state corporate law, the Grante# &hraish consideration in the form of cash or {psexvices
rendered to the Company or a Related Entity otiferCompany’s or a Related Entity’s benefit hawangalue not less than the 100% of the Fair Markau¥ of the
Shares subject to an Award of Shares or Restri8teck Award. Notwithstanding the foregoing provismf this Section 7(a), in the case of an Awasdesl
pursuant to Section6 (c), above, the purchase foidte Award shall be determined in accordandd wie provisions of the relevant instrument evieg the
agreement to issue such Award.

(b) Consideration Subject to Applicable Laws, the consideratiomrif/, to be paid for the Shares to be issued upochpse of an Award, including the
method of payment, shall be determined by the Adstritor. In addition to any other types of considien the Administrator may determine, the Admir@sor is
authorized to accept as consideration for Shaseedunder the Plan the following:

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

(iv) delivery of Grantee’s promissory note with Buecourse, interest, security and redemption prors as the Administrator determines as
appropriate (but only to the extent that the aceg# or terms of the promissory note would notatebn Applicable Law and would not result in accamting
compensation charge with respect to the use of grarhissory note to pay the purchase price unléeywise determined by the Administrator);

(v) surrender of Shares or delivery of a propergauted form of attestation of ownership of Shagthe Administrator may require which
have a Fair Market Value on the date of surrendaittestation equal to the aggregate purchase gfite Shares as to which said Award relates ¢hiyt to the
extent that such exercise of the Award would nstiitedn an accounting compensation charge witheesip the Shares used to pay the purchase priessun
otherwise determined by the Administrator; gengrafi accounting charge will result if the Sharesdu® pay the purchase price were acquired lessditanonths
before the exercise); or

(vi) any combination of the foregoing methods ofp&nt.

(c) Taxes. No Shares shall be delivered under the Planydzaantee or other person until such Grantee argibrson has made arrangements
acceptable to the Administrator for the satisfactid any foreign, federal, state or local incomd amployment tax withholding obligations, includingthout
limitation, obligations incident to the receipt®fiares.

8. Procedure for Exercise; Rights as a Shareholder

(a) A Restricted Stock Purchase Right granted meteushall be exercisable at such times and unaér conditions as determined by the Administr
under the terms of the Plan and specified in therwAgreement except that the Restricted StockHasee Right must be exercised no later than tha@y days
from the effective date of the grant.

(b) An Award of Shares shall be deemed to be aedepind a Restricted Stock Purchase Right shalebened to be exercised, when the Grantee
executes or electronically accepts the Award Agergrand full payment, if any, for the Shares wébpect to which the Award is exercised has beeremaatil the
issuance (as evidenced by the appropriate enttjeohooks of the Company or of a duly authorizadgfer agent of the Company) of the stock certifi@videncin
such Shares, no right to vote or receive dividesrdmy other rights as a shareholder shall exigt réispect to Shares subject to an Award, notvétiging the
acceptance of an Award of Shares or exercise afstriRted Stock Purchase Right. No adjustmentheilmade for a dividend or other right for which teeord date
is prior to the date the stock certificate is ighuexcept as provided in the Award Agreement oti8ed 1 below. The Company shall not be requireidsae
fractional shares upon the exercise or settlemesuty Award.
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9. Conditions Upon Issuance of Shar&hares shall not be issued unless the issuancéedinmery of such Shares pursuant thereto comjtly a¥l Applicable
Laws. Compliance with all Applicable Laws shalldetermined by counsel for the Company.

10. Adjustments Upon Changes in Capitalizati®ubject to any required action by the sharehsldéthe Company, the number of Shares coveredwbly e
outstanding Award, the number of Shares which len authorized for issuance under the Plan biatwhkich no Awards have yet been granted or whiokeh
been returned to the Plan, the purchase priceaf ach outstanding Award as well as any otherdehat the Administrator determines require adjestnshall be
proportionately adjusted for (i) any increase acrdase in the number of issued Shares resultimy &gtock split, reverse stock split, stock dividiecombination or
reclassification of the Shares or similar transactffecting the Shares, (ii) any other increasdearease in the number of issued Shares effedtedutreceipt of
consideration by the Company and (iii) as the Adstiator may determine in its discretion, any ottnansaction with respect to Common Stock incluging
corporate merger, consolidation, acquisition ofpgny or stock, separation (including a spin-ofbtrer distribution of stock or property), reorgaation, liquidation
(whether partial or complete) or any similar trastgm; provided, however that conversion of anywaatible securities of the Company shall not bentde@ to have
been “effected without receipt of considerationutB adjustment shall be made by the Administratod, its determination shall be final, binding anddusive.
Except as the Administrator determines, no issuagdbe Company of shares of stock of any classeourities convertible into shares of stock of elags, shall
affect, and no adjustment by reason hereof shath&ae with respect to, the number or price of Shanbject to an Award.

11. Corporate Transactions and Changes in Control.

(a) Termination of Award to Extent Not Assumed ior@orate TransactionEffective upon the consummation of a Corporatn$action, all
outstanding Awards under the Plan shall termirtdtevever, all such Awards shall not terminate togktent they are Assumed in connection with thepGrate
Transaction.

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

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

(A) for the portion of each Award that is AssumedReplaced, then such Award (if Assumed), the @pi@ent Award (if Replaced) or
the cash incentive program (if Replaced) autombyichall become fully vested, exercisable and jpégyand be released from any repurchase or foréerights
(other than repurchase rights exercisable at Farkéiad/alue) for all of the Shares at the time repreed by such Assumed or Replaced portion of tharé,
immediately upon termination of the Grantee’s Gmmius Service if such Continuous Service is tertethay the successoompany or the Company without Ca
or voluntarily by the Grantee with Good Reason imitiivelve (12) months after the Corporate Transagtand

(B) for the portion of each Award that is neithesséimed nor Replaced, such portion of the Award sl#matically become fully
vested and exercisable and be released from anyctggse or forfeiture rights (other than repurchiggtes exercisable at Fair Market Value) for dltlee Shares at
the time represented by such portion of the Awanedhediately prior to the specified effective datesoch Corporate Transaction.
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(ii) Change in Control Except as provided otherwise in an individual AdvAgreement, following a Change in Control (ottiean a Change in
Control which also is a Corporate Transaction) apadn the termination of the Continuous Service Gfrantee if such Continuous Service is terminatethb
Company or Related Entity without Cause or voluhtdry the Grantee with Good Reason within twel¥@)(months after a Change in Control, each Awarsuch
Grantee which is at the time outstanding undePa@ automatically shall become fully vested anereisable and be released from any repurchasefeittoe
rights (other than repurchase rights exercisablaatMarket Value), immediately upon the terminatof such Continuous Service.

12. Effective Date and Term of Plaithe Plan shall become effective upon its adopbipthe Board and its approval by the shareholdetise Company. It
shall continue in effect for a term of ten (10) geeanless sooner terminated.

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

(a) The Board may at any time amend, suspend mirtate the Plan. To the extent necessary to comihyApplicable Laws, the Company shall obt
shareholder approval of any Plan amendment in aunlnner and to such a degree as required.

(b) No Award may be granted during any suspensighePlan or after termination of the Plan.
(c) No suspension or termination of the Plan sa@¥ersely affect any rights under Awards alreadyntgd to a Grantee.

(d) Any amendment of the Plan may be accomplishedmanner calculated to cause such amendmenrtd nohstitute an “extension,” “renewal” or
“modification” (each within the meaning of Code 8er 409A) of any Awards that would cause such Adgao be considered “nonqualified deferred
compensation” (within the meaning of Code Secti08A). Notwithstanding the foregoing, if at any titiee Board or the Administrator determines that any
Award may be subject to Code Section 409A, the Boaithe Administrator may, in its sole discretiand without a Grantee’s prior consent, amend tae & any
Award as it may determine is necessary or desimitier for the Plan and Awards to be exempt fromapplication of Code Section 409A or to satibfy t
requirements of Code Section 409A, including byiagldonditions with respect to the vesting andher payment of Awards.

14. Reservation of Shares

(a) The Company, during the term of the Plan, atilhll times reserve and keep available such nuib®hares as are sufficient to satisfy the
requirements of the Plan.

(b) The inability of the Company to obtain authpfitom any regulatory body having jurisdiction, whiauthority is deemed by the Company’s counsel
to be necessary to the lawful issuance and saleyBhares hereunder, shall relieve the Compaanyfiability in respect of the failure to issuesall such Shares
as to which such requisite authority is not obtdine

15. No Effect on Terms of Employment/Consultinga&ieinship. The Plan shall not confer upon any Grantee agiyt with respect to the Grantee’s
Continuous Service and shall not interfere in amy with his or her right or the right of the Compair any Related Entity to terminate the Grant@odstinuous
Service at any time, with or without Cause and withvithout notice. The ability of the Company aiyeRelated Entity to terminate the employment Grantee
who is employed at will is in no way affected by determination that the Grantee’s Continuous Serfras been terminated for Cause for the purpdgesdlan.

16. No Effect on Retirement and Other Benefit PlaBscept as specifically provided in a retiremendther benefit plan of the Company or a Relatetit§n
Awards shall not be deemed compensation for pugposeomputing benefits or contributions under egtyrement plan of the Company or a Related Ensity]
shall not affect any benefits under any other bep&fn of any kind or any benefit plan subsequeimttituted under which the availability or amowfitenefits is
related to level of compensation. The Plan is rfRetirement Plan” or “Welfare Plan” under the Eioye Retirement Income Security Act of 1974, asrated.
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17. Shareholder ApprovalThe grant of Awards under the Plan , shall bgesifbo approval of the Plan by the shareholdeth®Company. Such stockholder
approval shall be obtained in the degree and mamgeired under Applicable Laws.

18. Effect of Section 162(m) of the CodAt any time while the Company is subject to taparting obligations of Section 12 of the ExchaAgég the Plan
and all Awards (except Restricted Stock Awards tiest over time) issued thereunder are intendée exempt from the application of Section 162(mthef Code,
which restricts under certain circumstances theeF@dncome tax deduction for compensation paid Ipyblic company to named executives in exces4 afilion
per year. The exemption is based on Treasury ReéguiSection 1.162-27(f), in the form existing & teffective date of the Plan, with the understagdhat such
regulation generally exempts from the applicatib@ection 162(m) of the Code compensation paidyansto a plan that existed before a company besome
publicly held. Under such Treasury Regulation, giemption is available to the Plan for the duratbthe period that lasts until the earliest ptifie expiration of
the Plan, (ii) the material modification of the RJdiii) the exhaustion of the maximum number cdgs of Common Stock available for Awards undemtam, as s
forth in Section 3(a), (iv) the first meeting ofsskholders at which directors are to be electetlateurs after the close of the third calendar yeowing the
calendar year in which the Company first becomégesti to the reporting obligations of Section 12l Exchange Act, or (v) such other date requined
Section 162(m) of the Code and the rules and régonpromulgated thereunder. To the extent trattiministrator determines as of the date of gofstn Award
that (i) the Award is intended to qualify as Pemfiance-Based Compensation and (ii) the exemptiocritbesl above is no longer available with respeatuch
Award, such Award shall not be effective until atareholder approval required under Section 163(rttje Code has been obtained.

19. Code Section 409A Matter&xcept as may be expressly provided with resjpeahy Award granted under the Plan, the Plan had\tvards are not
intended to constitute a “nonqualified deferred penmsation plan” within the meaning of Code Seci6fA, but rather are intended to be exempt from the
application of Code Section 409A. To the extent tha Plan and/or Awards are nevertheless deemiee sobject to Code Section 409A, the Plan and Asvahall
be interpreted in accordance with Code Section 4@ any applicable Department of Treasury reguiatand other interpretive guidance issued therund
including without limitation any such regulationsather guidance that may be issued after the grfaaty Award. Notwithstanding any provision of tAkan or any
Award to the contrary, if the Administrator detenms that any Award may be or become subject to Gedéon 409A, the Administrator may adopt such
amendments to the Plan and the affected Awardgssrithed above) or adopt other policies and praesdiincluding amendments, policies and proceduits
retroactive effect), or take any other actionst tha Administrator determines are necessary orggpjate (a) to exempt the Plan and any Award ftbenapplication
of Code Section 409A and/or preserve the intendedreatment of the benefits provided with respet¢he Award or (b) to comply with the requiremeotCode
Section 409A, or (b) to comply with the requiremgeot Code Section 409A. Any such action may inc|ume is not limited to, delaying payment, to thxéeait
required in order to avoid accelerated taxation@midx penalties under Code Section 409A, to anteewho is a “specified employee” within the megnof Code
Section 409A to the first day following the six-nibrperiod (or, if earlier, the date of the Granse#eath) on the date of the Grantee’s “separafieemwice” as
defined in Code Section 409A. The Company shallaasemercially reasonable efforts to implement thevisions of this Section 19 in good faith; providiat
neither the Company, the Administrator nor any Eogpe, Director or representative of the Compangf@ny of its Affiliates shall have any liabilitg with respect
to this Section 19.

20. Qualified Domestic Relations Orders.

(a) Anything in the Plan to the contrary notwithtang, rights under Awards may be assigned to aerAate Payee to the extent that a QDRO so
provides. (The terms “Alternate Payee” and “QDR®@ defined in paragraph 20(c) below.) The assigriroEan Award to an Alternate Payee pursuant td&RQ
shall not be treated as having caused a new dfam.Award is assigned to an Alternate PayeeAlkernate Payee generally shall have the samesrighthe grant
under the terms of the Plan; provided however, (ihdhe Award shall be subject to the same vesiinms and exercise period as if the Award wetkehstid by the
grantee and (ii) an Alternate Payee may not trarssfeAward.
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(b) In the event of the Administrator’s receipteoflomestic relations order or other notice of asetaim by an Alternate Payee of a grantee of an
Award, transfer of the proceeds of the exercisgeuoh Award, whether in the form of cash, stocktbeoproperty, may be suspended. Such proceedsisrdafter
be transferred pursuant to the terms of a QDRQtmragreement between the Grantee and AlterngeePA Grantee’s ability to exercise an Award maybharred
if the Administrator receives a court order diragtthe Plan administrator not to permit exercise.

(c) The word “QDRO” as used in the Plan shall maaourt order (i) that creates or recognizes thiet 6f the spouse, former spouse or child (an
“Alternate Payee”) of an individual who is grantea Award to an interest in such Award relating tarital property rights or support obligations ainytfat the
administrator of the Plan determines would be alifjed domestic relations order,” as that terndeégined in section 414(p) of the Code and secti@8(@) of the
Employee Retirement Income Security Act (“ERISASt for the fact that the Plan is not a plan déstiin section 3(3) of ERISA.

21. No Constraint on Corporate Actiohothing in this Plan shall be construed to: @jt, impair, or otherwise affect the Company’sezoRelated Entity’s
right or power to make adjustments, reclassificegjoeorganizations, or changes of its capitalusiriess structure, or to merge or consolidatejssotle, liquidate,
sell, or transfer all or any part of its businesassets; or (b) limit the right or power of then@many or a Related Entity to take any action wisiabh entity deems 1
be necessary or appropriate.

22. Unfunded ObligationGrantees shall have the status of general unsgécueditors of the Company. Any amounts payabReatdicipants pursuant to the
Plan shall be considered unfunded and unsecurégitbhs for all purposes, including, without liltiion, Title | of the Employee Retirement Income@é#y Act
of 1974. Neither the Company nor any Related Estiizll be required to segregate any monies frogeiteeral funds, or to create any trusts, or estaliny special
accounts with respect to such obligations. The Gomshall retain at all times beneficial ownersbfigny investments, including trust investmentsichithe
Company may make to fulfill its payment obligatidrereunder. Any investments or the creation or teagnce of any trust or any Grantee account sbatineate
or constitute a trust or fiduciary relationshipweén the Administrator, the Company or any Rel&etity and a Grantee, or otherwise create any destdéeneficia
interest in any Grantee or the Grantee’s creditoeny assets of the Company or any Related Entfig. Grantees shall have no claim against the Coynpaany
Related Entity for any changes in the value of assets which may be invested or reinvested by timep@ny with respect to the Plan.

23. Provision of InformationEach Grantee shall be given access to informatorcerning the Company equivalent to that inforamagenerally made
available to the Company’s common shareholders.

The undersigned, being the Senior Vice PresidethiCGirief Financial Officer of ADA-ES, Inc. herebyrtiies that the foregoing is a true and corregiycof
the ADA-ES, Inc. Amended and Restated 2010 Non-Mamemt Compensation and Incentive Plan, as adoptédielBoard of Directors on January 22, 2010 and as
amended February 24, 2012, and as adopted by #nelsiiders on ,2012.

ADA-ES, Inc.

By:

Mark H. McKinnies,
Senior Vice President and Chief Financial Offi
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PART Il
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Iltem 20. Indemnification of Officers and Director:

Section 145 of the DGCL empowers a corporatiomttemnify its directors and officers and to purchaserance with respect to liability arising outtbéir
capacity or status as directors and officers, pledithat the person acted in good faith and in mn@athe person reasonably believed to be in teeibierests of the
company, and, with respect to any criminal actlad no reasonable cause to believe the persommaatere unlawful. The DGCL further provides thz
indemnification permitted thereunder shall not kemed exclusive of any other rights to which thheaors and officers may be entitled under the @ation’s
bylaws, any agreement, a vote of stockholderslweratise.

AES'’s bylaws require us to fully indemnify any persomowvas or is a party or is threatened to be maguiety to any threatened, pending or completed @
suit or proceeding (whether civil, criminal, adnsimative or investigative) by reason of the faetttbuch person is or was a director or officerwfoor is or was a
director of officer of ours, serving at our requasta director, officer, employee or agent of aeottorporation, partnership, joint venture, trusbther enterprise,
against expenses (including attorneys’ fees), juglys) fines and amounts paid in settlement actaaiyreasonably incurred by such person in cormeetith such
action, suit or proceeding, to the fullest extemtnpitted by applicable law.

Section 102(b)(7) of the DGCL permits a corporatioprovide in its certificate of incorporation thedirector of the corporation shall not be peatigriiable
to the corporation or its stockholders for monetaynages for breach of fiduciary duty as a dire@wcept for liability (i) for any breach of theréctor’s duty of
loyalty to the corporation or its stockholders) {ar acts or omissions not in good faith or whitholve intentional misconduct or a knowing viotatiof law, (iii) for
payments of unlawful dividends or unlawful stockuechases or redemptions or (iv) for any transadtiom which the director derived an improper pegdenefit
Our certificate of incorporation provides that trersonal liability of our directors is limited the fullest extent permitted under the DGCL. Thisvision of our
certificate of incorporation does not eliminatefallciary duties of our directors to us and, ipagpriate circumstances, equitable remedies suafjuawtive or
other forms of nonmonetary relief will remain aaie to us.

We maintain insurance policies under which ourawoes and officers are insured, within the limitelasubject to the limitations of those policiesaiagt
certain expenses in connection with the defensaraf,certain liabilities which might be imposedaa®sult of, actions, suits or proceedings to withely are parties
by reason of being or having been directors oceffi. The coverage provided by these policies malyavhether or not we would have the power to md#y suct
person against such liability under the provisiohthe DGCL.

Iltem 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 Marct2@%2, by and among ADA-ES, Inc., Advanced EmissiBolutions, Inc. and ADA Merger
Corp. (attached as Annex | to the proxy statemegfgectus included in the Registration Statemedtimeorporated by reference

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

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

3.3 Amended and Restated Articles of Incorporation BI&-ES, Inc. (incorporated by reference to Exhibitt®.the Quarterly Report on Form-
QSB for the quarter ended September 30, 2005 direovember 10, 2005 (File No. (-50216).

3.4 Second Amended and Restated Bylaws of ADA-ES,(Incorporated by reference to Exhibit 3.2 to thea@erly report on Form 10-Q for the
period ended September 30, 2010, filed on NoverhBe2010 (File No. 0(-50216).

3.5* Bylaws of Advanced Emissions Solutions, Inc. (dietas Annex Il to the proxy statement/prospeittalsided in this Registration Statement and
incorporated herein by referenc

4.1* Specimen Common Stock Certifici

4.2* Amendment No. 1 to the ADA-ES 2007 Equity and InoenPlan (attached as Annex IV to the proxy staetiprospectus included in this

Registration Statement and incorporated hereirefgrence
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4.3* Amended and Restated 2010 Non-Management Compeamsautiblncentive Plan (attached as Annex V to tleeypstatement/prospectus included in this
Registration Statement and incorporated hereirefgrence’

4.4 Amended and Restated 2007 Equity Incentive Plaso(porated by reference to Exhibit 10.79 to the i@uly report on Form 10-Q for the period ended
September 30, 2010, filed on November 12, 201@ (K. 00-50216).

5.1* Opinion of Schuchat, Herzog & Brenman, LLC as te ¥alidity of the shares being offere

8.1* Opinion of Sparkman + Foote LL

25.1* Consent of Ehrhardt Keefe Steiner & Hottman
23.2* Consent of Schuchat, Herzog & Brenman, LLC (incthdeExhibit 5.1)

24.1 Power of Attorney (included on signature pag
99.1* Form of Proxy Car¢

* Filed herewith
i Filed herewith and to be filed with the Secretafrigtate of the State of Delaware prior to the dffecdate of the reorganizatio

Item 22. Undertakings
The undersigned registrant hereby undertakes:

(a) That, for purposes of determining any liabilityder the Securities Act, each filing of the rémgist’s annual report pursuant to Section 13(a)5{d) of the
Exchange Act (and, where applicable, each filingmEmployee benefit plan’s annual report purst@Bection 15(d) of the Exchange Act) that is ipaated by
reference in the registration statement shall lserdel a new registration statement relating to ¢learities offered therein, and the offering of saeburities at that
time shall be deemed to be the initi@na fideoffering thereof.

(b) That prior to any public reoffering of the setias registered hereunder through use of a paigpevhich is a part of this registration statembgtany
person or party who is deemed to be an underwwitiin the meaning of Rule 145(c), the issuer utalers that such reoffering prospectus will contaa
information called for by the applicable registoatiform with respect to reofferings by persons wiay be deemed underwriters, in addition to therm#ttion calle
for by the other items of the applicable form.

(c) That every prospectus: (i) that is filed purstu paragraph (b) immediately preceding, ort(igt purports to meet the requirements of Secti{a){3) of
the Securities Act and is used in connection witlotiering of securities subject to Rule 415, Wi filed as a part of an amendment to the registratatement and
will not be used until such amendment is effectawed that, for purposes of determining any liapilinder the Securities Act, each such post-effedimendment
shall be deemed to be a new registration stateretating to the securities offered therein, anddffering of such securities at that time shaldeemed to be the
initial bona fideoffering thereof.

(d) To respond to requests for information thaherporated by reference into the prospectus puntsto Item 4, 10(b), 11 or 13 of this Form, witloine
business day of receipt of such request, and td genincorporated documents by first class madtber equally prompt means. This includes inforamatontained
in documents filed subsequent to the effective dathe registration statement through the dategponding to the request.

(e) To supply by means of a post-effective amendraktimformation concerning a transaction, andd¢bhmpany being acquired involved therein, that nats
the subject of and included in the registrationesteent when it became effective.

Insofar as indemnification by the registrant fabilities arising under the Securities Act may kenpitted to directors, officers and controlling gems of the
registrant pursuant to the foregoing provisiongptberwise, the registrant has been advised thaihe opinion of the SEC, such indemnificationgsiast public
policy as expressed in the Securities Act anchixetfore, unenforceable. In the event that a cfammdemnification against such liabilities (otitean the payment
by the registrant of expenses incurred or paid biyector, officer or controlling person of the iggant in the successful defense of any actioit,gsyproceeding) is
asserted by such director, officer or controllirggon in connection with the securities being tegesl, the registrant will, unless in the opinidrit® counsel the
matter has been settled by controlling precedeibinsgt to a court of appropriate jurisdiction theegtion whether such indemnification by it is agamsblic policy
as expressed in the Securities Act and will be gwaet by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities tAetregistrant certifies that it has reasonabdeigds to believe that it meets all of the requinetaéor filing
on Form S-4 and has duly caused this registratatement to be signed on its behalf by the undeesigthereunto duly authorized, in the City ofletibn, State of
Colorado on March 16, 2012.

ADVANCED EMISSIONS SOLUTIONS, INC

By: /s/ Michael D. Durhan

Michael D. Durhar
President and Chief Executive Offic

By: /s/ Mark H. McKinnies

Mark H. McKinnies
Senior Vice President and Chief Financial Officer
(Chief Financial and Accounting Office



SIGNATURES
(INCLUDING POWER OF ATTORNEY)

KNOW ALL PERSONS BY THESE PRESENTS, that each pershose signature appears below constitutes ammirgggMichael D. Durham and Mark H.
McKinnies, and each or any one of them, his truelamul attorney-in-fact and agent, with full powafr substitution and resubstitution, for him anchisa name,
place and stead, in any and all capacities, toamynand all amendments (including post-effectiveeadments) to this Registration Statement, andetdhfe same,
with all exhibits thereto, and other documentsanrection therewith, with the Securities and Exgfga@ommission, granting unto said attorneys-in-fext agents,
and each of them, full power and authority to dd parform each and every act and thing requisitereatessary to be done in connection therewitfylsto all
intents and purposes as he might or could do isguetereby ratifying and confirming all that sattbrneys-in-fact and agents, or any of them, eirthr his
substitutes or substitute, may lawfully do or caigske done by virtue thereof.

Pursuant to the requirements of the SecuritiesoR&033, as amended, this Registration Statemenbéan signed by the following persons in the dépac
and on the dates indicated.

/s/ Mark H. McKinnies /s/ Michael D. Durhan
Mark H. McKinnies, Directo Michael D. Durham, Directc
Date: March 16, 201 Date: March 16, 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 cetttidy:

A. The name of the Corporation is Advanced EmissiBaolutions, Inc. The Corporation’s original Cectite of Incorporation was filed with the Secretafy
State of Delaware on March 10, 2011.

B. This Amended and Restated Certificate of Incoapon was duly adopted in accordance with SectR#tsand 245 of the General Corporation Law of the
State of Delaware (theDGCL "), and restates, integrates and further amendprihésions of the Corporation’s Certificate of émporation.

C. The text of the Certificate of Incorporationtbis Corporation is hereby amended and restatéd @ntirety to read as follows:
ARTICLE |
NAME
The name of the corporation is ADVANCED EMISSIONSISJTIONS, INC.
ARTICLE Il
REGISTERED OFFICES
The address of its registered office in the Stateedaware is Corporation Trust Center, 1209 Ora8geet, in the City of Wilmington, County of New
Castle, 19801. The name of its registered agemtésCorporation Trust Company.
ARTICLE I
PURPOSE

The nature of the business or purposes to be ctedioc promoted by the Corporation is to engaganinlawful act or activity for which corporations
may be organized under the DG(



ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of common stock whiehcitrporation is authorized to issue is 1,000@dravalue of $.001 per share (th€6mmon Stock
") and the total number of shares of preferredistekich the corporation is authorized to issued® &t a par value of $.001 per shar®(gferred Stock”).

The board of directors is hereby expressly autledrip provide, out of the unissued shares of PredeBtock, for one or more series of PreferrediStoc
and, with respect to each such series, to fix tirabrer of shares constituting such series and thiguigtion of such series, the voting powers, if,afythe shares of
such series, and the preferences and relativagipating, optional or other special rights, if amynd any qualifications, limitations or restrictiothereof, of the
shares of such series. The powers, preferencesekaiive, participating, optional and other spedights of each series of Preferred Stock, andjtiadifications,
limitations or restrictions thereof, if any, mayfdr from those of any and all other series at tamg outstanding.

Except as otherwise provided by law or by the nesmh or resolutions adopted by the board of doextesignating the rights, powers and preferences
of any series of Preferred Stock, the Common Sshell have the exclusive right to vote for the gtecof directors and for all other purposes. Eslare of
Common Stock shall have one vote on each mattg@epigosubmitted to the stockholders of the Corporafor their vote, and the holders of the Commtock shal
vote together as a single class.

ARTICLE V
CERTAIN DEFINITIONS

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

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

“Beneficial Owner or beneficially owned” shall have the meaning ascribed to such term Ie R8d-3 of the General Rules and Regulations ef th
Securities Exchange Act of 1934, as amended. Iitiadda Person shall be the “Beneficial Owner’aofy voting stock which such Person or any of itBliafes or
Associates has (a) the right to acquire (whetheh sight is exercisable immediately or only aftee passage of time), pursuant to any agreemeahgement or
understanding or upon the exercise of conversigitsj exchange rights, warrants or options or ettseror (b) the right to vote pursuant to any agreset,
arrangement or understanding (but neither suctoRersr any such Affiliate or Associate shall berded to be the Beneficial Owner of any shares ahgastock
solely by reason of a revocable proxy or conseanitgd for a particular meeting of stockholdersspant to a public solicitation of proxies or cortseor such
meeting, and with respect to which shares neithen £erson nor any such
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Affiliate or Associate is otherwise deemed the Bieied Owner). Notwithstanding the foregoing, a &an shall not be a “Beneficial Owner” of any votistgck for
the purposes of this Article V which such persorytave the right to acquire pursuant to the riglgieement from time to time in effect and the sghsued
thereunder.

“Business Combination” shall mean any of the transactions described yroae or more of clauses (a) through (f) of Sec@d.
“Commencement Date” shall have the meaning set forth in Section 6.J{B(b

“Continuing Director” means any member of the Board who is unaffiliat@tl the Interested Stockholder and was a memb#reoBoard before the
Interested Stockholder became an Interested Stadsh@nd any director who is thereafter choséiilltany vacancy on the Board or who is elected aitnd, in
either event, is unaffiliated with the Interestedc&holder and in connection with his or her idiiasumption of office is recommended for appointtre election
by a majority of Continuing Directors then on theaid.

“Determination Date” shall have the meaning set forth in Section 6.{B(b
“Entity” means a corporation, partnership, joint ventuneitéid liability company, trust, unincorporated omngaation, association or other similar ent

“Excluded Preferred Stock” means any series of Preferred Stock with respeghich a majority of the Continuing Directors hagproved a
Preferred Stock Designation creating such serigsetkpressly provides that the provisions of Agiell shall not apply.

“Fair Market Value” shall mean (a) in the case of stock, the highlesing sale price during the 30-day period immesyapreceding the date in
question of a share of such stock on the Comp@sipe for New York Stock Exchange listed stocksjf@uch stock is not quoted on the Composite Tapehe
New York Stock Exchange, or, if such stock is n&ted on such exchange, on the principal U.S. ge&siexchange registered under the Securities &g Act of
1934, as amended, on which such stock is listedf such stock is not listed on any such exchatigehighest closing sale price during the 30-dayopl
immediately preceding the date in question of aesb&such stock on the National Association ofusities Dealers, Inc. Automated Quotation Systenarny
system then in use, or if no such quotations aadahle, the fair market value on the date in goesdf a share of such stock as determined by therdin
accordance with Section 6.03; and (b) in the cAgeaperty other than cash or stock, the fair mavisdue of such property on the date in questiodeasrmined by
the Board in accordance with Section 6.03.
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“Interested Stockholder” shall mean any Person (other than the Corporati@my Subsidiary and other than any profit-sharargployee stock
ownership or other employee benefit plan of thep@oation or any Subsidiary or any trustee or fidogiwith respect to any such plan or holding vostack for the
purpose of funding any such plan or funding otlmpleyee benefits for employees of the Corporatioany Subsidiary when acting in such capacity) whavhich:
(a) itself, or along with its Affiliates, is the Beficial Owner, directly or indirectly, of more thd.0% of the then outstanding voting stock; origkgn Affiliate of the
Corporation and at any time within the two-yeang@@&immediately prior to the date in question waslf, or along with its Affiliates, the Benefici@wner, directly
or indirectly, of 10% or more of the then outstamgdvoting stock; or (c) is an assignee of or hagwtise succeeded to any voting stock which wasatime withir
the two-year period immediately prior to the datejuestion beneficially owned by an Interested @totder, if such assignment or succession shak lveeurred in
the course of a transaction or series of transagstot involving a public offering within the meagiof the Securities Act of 1933, as amended. k@purpose of
determining whether a Person is an Interested 8tddkr, the number of shares of voting stock deetodx® outstanding shall include shares deemedibeily
owned by the Interested Stockholder, but shalimdtide any other shares of voting stock which ayssuable pursuant to any agreement, arrangement
understanding, or upon exercise of conversion sighiirrants or options or otherwise.

“Person” means an individual, governmental or regulatorghybor Entity.
“Subsidiary” shall mean any Entity of which securities or otbemnership interests having ordinary voting poveeelect a majority of the board of
directors or other persons performing similar fiot$ are at any time directly or indirectly ownedtbe Corporation.
ARTICLE VI
HIGHER VOTE REQUIRED FOR CERTAIN BUSINESS COMBINATI ONS

Section 6.01 Higher Vote Required for Certain Busiass Combinationsln addition to any affirmative vote required by apable law or this
Amended and Restated Certificate of Incorporatéom except as otherwise expressly provided in @e&i02 below:

(a) any merger or consolidation of the Corporatiomany Subsidiary with any Interested Stockholdearoy other Entity (whether or not an Interested
Stockholder) which is, or after such merger or elidation would be, an Affiliate of an Interestetb&holder;

(b) any sale, lease, exclusive license, exchangegage, pledge, transfer or other dispositioro(ie transaction or a series of transactions) teitbr
any Interested Stockholder or any Affiliate of aterested Stockholder, of any assets of the Catiparar any Subsidiary having an aggregate Fairkdiavalue of
more than the

4



lower of either (i) 10% of the market capitalizatiof the Corporation’s stock, excluding the val@istock held by any Interested Stockholder andAffijiate of an
Interested Stockholder, at any point during anyhgw@nsaction or series of transactions or (ii) 18%he value of the Corporation’s assets as sadlevis reported

on the most recent balance sheet filed by the Catjom with the Securities and Exchange Commis§idEC ") in accordance with generally accepted accounting
principles (“GAAP ");

(c) the issuance or transfer by the Corporatioarmyr Subsidiary (in one transaction or a seriesasfdactions) of any securities of the Corporatioary
Subsidiary to any Interested Stockholder or anyliafé of an Interested Stockholder, in exchangectsh, securities or other property (or a commnathereof)
having an aggregate Fair Market Value of more tharlower of either (i) 10% of the market capitatian of the Corporation’s stock, excluding theweabf stock
held by any Interested Stockholder and any Afliaf an Interested Stockholder, at any point duaing such transaction or series of transactior{)dr0% of the
value of the Corporation’s assets as such valuegpisrted on the most recent balance sheet filetidyorporation with the SEC in accordance with GAA

(d) the adoption of any plan or proposal for thygiidation or dissolution of the Corporation propbby or on behalf of an Interested Stockholderryr a
Affiliate of an Interested Stockholder;

(e) any reclassification of securities (includimyaeverse stock split), recapitalization of thef@wation or any merger or consolidation of the
Corporation with any of its Subsidiaries or anyestiransaction (whether or not an Interested Stolden is a party thereto) which has the effeciediy or
indirectly, of increasing the proportionate shafr¢éhe outstanding shares of any class of equityoowertible securities of the Corporation or anpS8diary which
are directly or indirectly owned by any Interes&dckholder or any Affiliate of an Interested Stoalder; or

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

shall require, except as otherwise prohibited kpliagble law, the affirmative vote of the holdefsableast a majority of the voting power of thettoutstanding
voting stock, voting together as a single classuiing the affirmative vote of the holders of @t a majority of the voting power of the thenstariding voting
stock not owned directly or indirectly by any Irgsted Stockholder or any Affiliate of an InteresBtdckholder. Such affirmative vote shall be reggir
notwithstanding the fact that no vote may be regljior that a lesser percentage may be permityeapplicable law or in any agreement with any nagicecurities
exchange or otherwise.
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Section 6.02 When Higher Vote Not RequiredThe provisions of Section 6.01 shall not be appliedo any particular Business Combination, andh
Business Combination shall require only such afditiwe vote as is required by applicable law or ather provision of this Amended and Restated Geatié¢ of
Incorporation, if the conditions specified in eitld the following paragraphs (a) or (b) are met:

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

(i) The aggregate amount, as of the date {@@summation Date” ) of the consummation of the Business CombinatditA) the cash and
(B) the Fair Market Value of the consideration otti&n cash to be received per share by holde€oonfmon Stock in such Business Combination shaditbeast
equal to the higher of the following (in each cappropriately adjusted in the event of any stoefd@ind, stock split, combination of shares or samévent): (x) (if
applicable) the highest per share price (inclu@ding brokerage commissions, transfer taxes andtsujjclealers’ fees) paid by the Interested Stoddéioor any of
its Affiliates for any shares of Common Stock acgdiby them (1) within the two-year period immedigtprior to the date of the first public announegof the
proposal of the Business Combination (tAenouncement Date”), or (2) in any transaction in which the Interes&ockholder became an Interested Stockholder
(the“Determination Date” ), whichever is higher; (y) the Fair Market Valuer ghare of Common Stock on the Announcement DatgecDetermination Date,
whichever is higher; and (z) (if applicable) thé&cprper share equal to the Fair Market Value paresbf Common Stock, multiplied by the ratio of {1¢ highest pe
share price (including any brokerage commissigasisfer taxes and soliciting dealers’ fees) paidhiyinterested Stockholder for any shares of Com8tock
acquired by it within the two-year period immedigtprior to the Announcement Date to (2) the Faarkkt Value per share of Common Stock on the diastin
such two-year period upon which the Interested I8tolcler acquired any shares of Common Stock;

(ii) The aggregate amount, as of the Consummatiate Dof (A) the cash and (B) the Fair Market Vabfi¢he consideration other than cash to
be received per share by holders of shares of lasg or series (other than Common Stock or ExcliRteferred Stock) of outstanding capital stockIdbelat least
equal to the highest of the following (in each cagpropriately adjusted in the event of any staelddnd, stock split, combination of shares or amevent), it
being intended that the requirements of this paatgb)(ii) shall be required to be met with respge@very such class or series of outstandingtaegtiock whether
or not the Interested Stockholder or any of itsilfties has previously acquired any shares of &quéar class or series of capital stock: (w) @pticable) the price
per share equal to the Fair Market Value per shiaseah class of capital stock, multiplied by théaaf (1) the highest per share price (includimy &rokerage
commissions, transfer taxes and soliciting dealees)
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paid by the Interested Stockholder for any shafasich class of capital stock acquired by it witthie two-year period immediately prior to the Annoement Date
to (2) the Fair Market Value per share of such ctdssapital stock on the first day in such tyear period upon which the Interested Stockholdquaed any share
of such class of capital stock; (x) (if applicakileg highest per share price (including any braffereommissions, transfer taxes and soliciting dealees) paid by
the Interested Stockholder or any of its Affiliates any shares of such class or series of cagtitek acquired by them (1) within the two-year pdrimmediately
prior to the Announcement Date or (2) in any tratisas in which it became an Interested Stockholdéichever is higher; (y) the Fair Market Value pbeare of
such class or series of capital stock on the Anoemrent Date or on the Determination Date, which&ybigher; and (z) the highest preferential amqentshare, if
any, to which the holders of shares of such clasees of capital stock would be entitled in évent of any voluntary or involuntary liquidatiatissolution or
winding up of the Corporation;

(i) The consideration to be received by holdera particular class of outstanding voting stocicliiding Common Stock and other than
Excluded Preferred Stock) shall be in cash or ensdame form as the Interested Stockholder hasqurglyi paid for shares of such class of voting stéfcthe
Interested Stockholder has paid for shares of &agsof voting stock with varying forms of consialéon, the form of consideration for such classating stock
shall be either cash or the form used to acquedatgest number of shares of such class of vatiogk previously acquired by it;

(iv) After such Interested Stockholder has becomingerested Stockholder and prior to the consurumatf such Business Combination:
(A) there shall have been no failure to declare genydat the regular date therefor any full quaytdiVidends (whether or not cumulative) on any tanding
Preferred Stock, except as approved by a majofitgeoContinuing Directors; (B) there shall have&o reduction in the annual rate of dividendsl jpai the
Common Stock (except as necessary to reflect dngiggion of the Common Stock), except as apprdwed majority of the Continuing Directors; (C) theshall
have been an increase in the annual rate of didiglas necessary fully to reflect any recapitaliratincluding any reverse stock split) or any sanileorganization
which has the effect of reducing the number of tanmiding sharesf the Common Stock, unless the failure so to iaseesuch annual rate is approved by a majori
the Continuing Directors; and (D) such Interesteatkholder shall not have become the Beneficial @weaf any additional voting stock except as pathef
transaction which results in such Interested Stolddr becoming an Interested Stockholder;

(v) After such Interested Stockholder has becomimtamested Stockholder, such Interested Stockhaldall not have received the benefit,
directly or indirectly (except proportionately astackholder), of any loans, advances, guaranpéedges or other financial assistance or any tedity or other tax
advantages provided by the Corporation, whethantitipation of, or in connection with, such Busisg€€ombination or otherwise; and
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(vi) A proxy or information statement describing throposed Business Combination and complying thighrequirements of the Securities
Exchange Act of 1934, as amended, and the rulesezndiations thereunder (or any subsequent prawsieplacing such act, rules or regulations) diele been
mailed to stockholders of the Corporation at |&®stlays prior to the consummation of such Busi@esabination (whether or not such proxy or inforroati
statement is required to be mailed pursuant to agtbr 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 this Article VI on the basis obimhation known to them after reasonable inquiryfaalts necessary to determine compliance withAhigle VI
including, without limitation (a) whether a Perssran Interested Stockholder; (b) the number ofeshaf capital stock beneficially owned by any Bergc) whethe
a Person is an Affiliate or Associate of anothdj;whether the applicable conditions set forth étt®n 6.02 have been met with respect to any Bgsin
Combination; (e) the Fair Market Value of stockotiner property; and (f) whether the assets thatteresubject of any Business Combination haveher t
consideration to be received for the issuanceamster of securities by the Corporation or any &liénsy in any Business Combination has, an aggeeGair Market
Value of more than the lower of either (i) 10% loé tmarket capitalization of the Corporation’s staekcluding the value of stock held by any Intezds$tockholder
and any Affiliate of an Interested Stockholderaay point during any such transaction or serigsasfsactions or (ii) 10% of the value of the Cogdun’s assets as
such value is reported on the most recent baldmeet diled by the Corporation with the SEC in adamrce with GAAP. Any such determination made indyfaith
shall be binding and conclusive on all parties.

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

Section 6.05 Amendment or RepeaNotwithstanding any other provisions of this Ametidad Restated Certificate of Incorporation orBlygaws
(and notwithstanding the fact that a lesser peeggntnay be permitted by applicable law, this Amerated Restated Certificate of Incorporation orBlyé&aws), but
in addition to any affirmative vote of the holdefsany particular class of the voting stock reqdiby applicable law or this Amended and Restatadificate of
Incorporation, the affirmative vote of the holdefsat least a majority of the voting power of theges of the then outstanding voting stock votoggther as a sing
class, including the affirmative vote
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of the holders of at least a majority of the votpayver of the then outstanding voting stock not esvdirectly or indirectly by any Interested Stocklew or any
Affiliate of any Interested Stockholder, shall leguired to amend, repeal or adopt any provisiocarisistent with, this Article VI or Article V.

ARTICLE VII
DIRECTOR ELECTION

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

ARTICLE VIII
DIRECTOR LIABILITY

To the fullest extent permitted by law, a direatbthe Corporation shall not be personally lialdhte Corporation or to its stockholders for monettamages for
any breach of fiduciary duty as a director. No admeent to, modification of or repeal of this Artidigll shall apply to or have any effect on the lidl or alleged
liability of any director of the Corporation for @ith respect to any acts or omissions of suchcttireoccurring prior to such amendment.

ARTICLE IX
DIRECTOR INDEMNIFICATION

The Corporation shall indemnify, advance expereed,hold harmless, to the fullest extent permittgdpplicable law as it presently exists or mayehéer be
amended, any person (L£bvered Person’) who was or is made or is threatened to be magkerty or is otherwise involved in any action, sariproceeding,
whether civil, criminal, administrative or investiive (a “Proceeding”), by reason of the fact that he or she, or agrefer whom he or she is the legal
representative, is or was a director or officethaf Corporation or, while a director or officertbé Corporation, is or was serving at the requesteCorporation as
a director, officer, employee or agent of anoth@poration or of a partnership, joint venture, tremterprise or nonprofit entity, including sewiwith respect to
employee benefit plans, against all liability andd suffered and expenses (including attorneys) feasonably incurred by such Covered Person. iNwtianding
the preceding sentence, except for claims for imdfication (following the final disposition of sudProceeding) or advancement of expenses not pdidl jthe
Corporation shall be required to indemnify a CodePerson in connection with a Proceeding (or pretetof) commenced by such Covered Person onlgif th
commencement of such Proceeding (or part thergotfyd Covered Person was authorized in the spezBe by the Board of Directors of the Corporatiamy
amendment, repeal or modification of this Artickedhall not adversely affect any right or protentleereunder of any person in respect of any achossion
occurring prior to the time of such repeal or mimdifion.

9



ARTICLE X
BYLAWS

In furtherance and not in limitation of the poweosferred by statute, the board of directors isesgly empowered to adopt, amend or repeal byl&weeo
Corporation. Any adoption, amendment or repeahefliylaws of the Corporation by the board of dwexshall require the approval of a majority of &émtire board
of directors. Except as otherwise required by lawhis Amended and Restated Certificate of Incaapon, the stockholders shall also have the powexdbpt,
amend or repeal any provision of the bylaws ofGlogporation with the affirmative vote of the hold@f at least a majority of the voting power ofaflthe then
outstanding shares of the capital stock of the G@rfon entitled to vote generally in the electadrdirectors, voting together as a single classwitbstanding
anything to the contrary in this Amended and Rest&ertificate of Incorporation, in addition to thelders of any class or series of stock of th@amtion required
by law or by this Amended and Restated Certificditencorporation, the affirmative vote of the hals®f at least a majority of the voting power of ghares of the
then outstanding voting stock voting together amgle class, including the affirmative vote of ti@ders of at least a majority of the voting powéthe then
outstanding voting stock not owned directly or nedtly by any Interested Stockholder or any Afféiaf any Interested Stockholder, shall be requioegimend,
repeal or adopt any provisions inconsistent wiis Article X of this Amended and Restated Ceréifecof Incorporation.

ARTICLE XI
AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation shall have the right, subject tp @xpress provisions or restrictions containechinAmended and Restated Certificate of Incorpanaticthe
Corporation or the Bylaws, from time to time, toexrd the Amended and Restated Certificate of Ingatfum or any provision thereof in any manner naw o
hereafter provided by law, and all rights and paagfrany kind conferred upon a director or stoclkolof the Corporation by the Amended and Restatstificate
of Incorporation or any amendment thereof are avedesubject 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.
10



ARTICLE XIlI
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 vote, if a cemt or
consents in writing, setting forth the action todoetaken, are signed by all of the holders oftaatding stock entitled to vote with respect to shbject matter there
and delivered (by hand or by certified or registemeil, return receipt requested) to the Corporalip delivery to its registered office in the Stafdelaware, its
principal place of business or an officer or aggrthe Corporation having custody of the books ok proceedings of meetings of stockholders arerded.

IN WITNESS WHEREOF, the Corporation has causedAhiended and Restated Certificate of Incorporatiiobe signed by the undersigned, a duly authorized
officer of the Corporation, on May 25, 2011.

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

11
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Exhibit 5.1

S_H S CHUCHAT, H ERzOG& B RENMAN, LLC

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

Re: Advanced Emissions Solutions, Inc. Registra8tatement on Form-%

March 16, 2012

Ladies and Gentlemen:

We have acted as counsel to Advanced Emissionsgi@wuinc., a Delaware corporation (“AES” or tHeegistrant”), in connection with
the Agreement and Plan of Merger dated as of Ma&;t2012 (the “Reorganization Agreement”), by antbag ADA-ES, Inc., a
Colorado corporation (“ADA-ES”), AES, a wholly-owdsubsidiary of ADA-ES, and ADA Merger Corp., a @aldo corporation
(“MergerCo”) and a wholly-owned subsidiary of AEBhe Reorganization Agreement provides for the me(the “Merger”) of ADAES
with MergerCo, with ADA-ES surviving as a wholly-oed subsidiary of AES, and the conversion of eaelesof common stock, no par
value, of ADA-ES issued and outstanding immediapeigr to the effective time of the Merger, intoeoduly-issued, fully-paid and non-
assessable share of common stock of AES, par $8lW®1 per share (the “AES Common Stockbllectively with the other transactic
contemplated by the Reorganization Agreement, Renfganization”). In connection with the Reorgatiema AES will issue the AES
Common Stock upon the terms and conditions set forthe Reorganization Agreement and as desciibtte above-captioned
Registration Statement on Form S-4 (the “RegistreStatement”) of AES, filed with the Securitiesldixchange Commission (the
“Commission”).

In connection with rendering this opinion, we haseiewed and relied upon the Reorganization Agregntikee Registration Statement,
the charter documents of AES and ADA-ES, and sticbra@orporate records and documents as we haveedieelevant and necessary
as the basis for this opinion including. We has® axamined the corporate laws of the State ofr@dtoand the State of Delaware and
the federal laws of the United States of Americawa have deemed relevant.

In rendering this opinion, we have: (a) assumethé)genuineness of all signatures on all docunrentswed by us, (ii) the authenticity
of all documents submitted to us as originals didtfe conformity to original documents of all claments 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 16, 2012
Page 2

conformed copies and the authenticity of the ogtsirof such copies; and (b) relied upon (i) repreg®ns, statements and certificates of
public officials and others and (ii) representasiostatements and certificates of officers andesgmtatives of the Registrant as to matters
of fact.

Based upon the foregoing, we are of the opiniohtti@Shares will, upon their issuance in accordamith the terms of the
Reorganization Agreement and as described in tigisRation Statement, be duly authorized, valigiuied, fully paid and non-
assessable.

We hereby consent to the use of this opinion asxaibit to the Registration Statement and to tifieremces to this firm in the
Registration Statement in the section entitled “VBITY OF SHARES.” In giving the foregoing consente do not thereby admit that
we are in the category of persons whose conseatjisred under Section 7 of the Securities Act383, as amended, or the rules and
regulations of the Securities and Exchange Comaonigsiereunder.

In rendering the following opinion, we express minon as to the laws of any jurisdiction otherrtha (i) the corporate laws of the State
of Colorado and the State of Delaware, includingaplicable statutory provisions of the ColoradasBiess Corporation Act and the
Delaware General Corporate Law, all rules and iggris underlying such statutory provisions of lawd all applicable judicial and
regulatory determinations concerning such lawspented in publicly available compilations of sgaticial and regulatory
determinations and (i) the federal law of the gdiStates to the extent specifically referred teine All opinions expressed are as of the
date hereof except 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 80227«
sparkman@sparkmanfoote.c

voice 303.396.20:

fax 303.628.54€

cell 303.748.817

March 16, 2012

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

Ladies and Gentlemen:

We have acted as tax counsel to ADA-ES, Inc. (berfipany”), a Colorado corporation, in connectiothviis proposed reorganization consisting of: (&) t
merger of ADA Merger Co. (“Merger Co.”), a Coloradorporation and a direct, wholly-owned subsidiaihdvanced Emissions Solutions, Inc. (“AES”), a
Delaware corporation, with and into the Companyspant to the Agreement and Plan of Merger (the “MefAgreement”) dated March 15, 2012 by and among the
Company, AES, and Merger Co., pursuant to whiclefdalhe outstanding stock of the Company will bevanted into stock of AES, and the Company will beeca
wholly-owned subsidiary of AES. Capitalized ternsed but not defined herein shall have the mearasggned to such terms in the Merger Agreement.

In providing our opinion, we have examined the BrfBxospectus, which is included in the RegistraBtatement on Form S-4 (the “Registration Statefjent
as filed by the Company on March 15, 2012, withSeeurities and Exchange Commission, the Merger égemnt, the certificates provided by the Company on
behalf of itself, AES, and Merger Co. to the undgrsed (the “Certificates”and such other documents and matters of law and&we have considered necessai
appropriate in our judgment. In addition, we hassuaned that (i) the Merger will be consummated énrttanner contemplated by, and in accordance wigh, t
Merger Agreement; (ii) the facts and information tzdmed in the Merger Agreement and the Registreé@itatement are true, correct, and complete; fi@) t
representations made by the Company, AES, and M&@ugein the Certificates are true and correct ahefdate hereof and will continue to be true amect
through and including the Effective Time of the Merg(iv) any representation made in such Certiisathich are qualified by knowledge or qualificatif like
import are and will continue to be accurate witheagard to such qualifications; (v) we have youpress consent to rely on each of the statemenkt®iCertificates
and (vi) original documents submitted to us (inahgdsignatures thereto) are authentic, documeriited to us as copies conform to the originalwhoents, and
all such documents have been (or will be by thedive Date of the Merger) duly and validly execused delivered where due execution and deliveryaare
prerequisite to the effectiveness thereof.

The opinions expressed herein are based on thmaieevenue Code of 1986, as amended (the “Codieggsury Regulations promulgated thereunder
(including proposed and temporary regulations) iatefpretations of the foregoing as expressed urtadecisions, administrative determinations, agldlative
history, as of the date hereof. The opinions exgg@sre subject to change in the event of a charthe applicable law or change in the interpretabf such law by
the courts or by the Internal Revenue Service,dramge in any of the facts and assumptions upachvetuch opinions are based. There is no assuthate
legislative or administrative changes or court giecis may or may not be retroactive with respettaisactions prior to the date of such changess&lopinions
represent only counsel’s best legal judgment, awe mo binding effect or official status of anydirso that no assurance can be given that theigusget forth
below will be sustained by a court, if contest



ADA-ES, Inc
March 16, 2012
Page 2 of 2

Based on the foregoing, it is our opinion thatdiecussion set forth in the section entitled “Matkt.S. Federal Income Tax Consequences” in the
Registration Statement represents the opinionpafk®nan + Foote LLP as to the material U.S. fede@me tax consequences applicable to the stodkhobf the
Company with respect to the Merger. In particulais our opinion that the Merger will constituta exchange of the common stock of the Company ©8 A
common stock governed by Section 351 of the Cosleyedl as a reorganization within the meaning aft®ea 368(a) of the Code, and, therefore, no gailogs will
be recognized by the shareholders of the Compaay the receipt of AES common stock pursuant taMieeger.

Further, it is our opinion that utilization of tl@mpany’s pre-Merger net operating losses will reotifmited by the provisions of Section 382 of thed€ by
reason of the Merger.

This opinion is furnished to you solely for its ueeconnection with the Registration Statement. M#eeby consent to the filing of this opinion aseahibit to
the Registration Statement and to the referenceartéirm name in the Proxy/Prospectus in connectiith the references to this opinion and the niaité&r.S.
federal income tax consequences of the Mergerivinggsuch consent, we do not thereby admit thaaveein the category of persons whose consentyisresl
under Section 7 of the Securities Act of 1933,rasrded, or the rules and regulations of the Seesi@ind Exchange Commission thereunder.

Very truly yours,

/sl Sparkman + Foote LLP
Sparkman + Foote LL




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémdleis Registration Statement on Form S-4 ofreport dated March 15, 2012 relating to the conatdid
financial statements of ADA-ES, Inc. and Subsidiars of December 31, 2011, 2010 and 2009 antidorears then ended. We also consent to the refeterus

under the heading “Experts” in this Registratioat&ment.
/s/ Ehrhardt Keefe Steiner & Hottman PC

March 16, 2012
Denver, Colorado



Exhibit 99.1

PROXY For an Annual Meg 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 inditad, the
proxy will be voted for such matter. If any amendmats or variations are to be voted on, or any furthematter properly comes before the Meeting, to the
extent permitted by law, this proxy will be voted @cording to the best judgment of the person votinghe proxy at the Meeting. This form should be readn
conjunction with the accompanying Notice of Meetingand Proxy Statement/Prospectus.

NOTES:

1. Please date and sign (exactly as the sharessegied by this Proxy are registered) and retwmptly. When shares are held by joint tenants, bbtiuld sign.
When signing as attorney, executor, administratostee or guardian, please give full title as suich corporation, please sign in full corporateme by the
President or other authorized officer. If a parshgy, please sign in partnership name by an awdperson. If no date is stated by the sharehgldehe Proxy is
deemed to bear the date upon which it was mailetiéayagement 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, i3diana Street,
Suite 800, Golden, Colorado 80401, not less thay-feight (48) hours (excluding Saturdays, Sundays holidays) before the day of the Meeting or any
postponement or adjournment thereof.

The undersigned shareholder of ADA-ES, Inc. (therffpany”) hereby appoints Michael D. Durham and Rble Caruso or, failing them, Mark H. McKinnies a
nominee of the undersigned to attend, vote anébaeind in the name of the undersigned at the Ahiggeting of the Shareholders of the Company (feéting”)
to be held at the Company’s offices located at 9886th Ridgeline Boulevard, Suite 200, Highlandadta Colorado 80129 on Wednesday, June 6, 20220at
a.m. (local time), and at any postponement or adjpent thereof, and the undersigned hereby revakgs$ormer proxy given to attend and vote at thestihg.

THE NOMINEE IS HEREBY INSTRUCTED TO VOTE AS FOLLOWWITH RESPECT TO THE FOLLOWING MATTERS PROPOSED BHE COMPANY:

1. PROPOSAL TO APPROVE THE REORGANIZATION PROPOSARDO REINCORPORATE IN DELAWARE AND TO APPROVE THE RATED
REORGANIZATION AGREEMENT:

[ ]FOR

[ ]AGAINST

[ ]ABSTAIN

2. PROPOSAL TO ELECT THE FOLLOWING NOMINEES TO THEDBRD OF DIRECTORS:

Nominees:

Robert N. Caruso
Michael D. Durham
Derek C. Johnson
Ronald B. Johnson
W. Phillip Marcum
Mark H. McKinnies



Robert E. Shanklin
Jeffrey C. Smith
Richard J. Swanson

[ ]FOR ALL NOMINEES
[ ] WITHHOLD AUTHORITY FOR ALL NOMINEES
[ ]FOR ALL NOMINEES, EXCEPT THE FOLLOWING:

3. PROPOSAL TO RATIFY THE AUDIT COMMITTEE'’S SELECTI® OF EHRHARDT KEEFE STEINER & HOTTMAN PC AS THE COMINY’S
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FORHE FISCAL YEAR ENDING DECEMBER 31, 2012:

[ ]FOR
[ ]1AGAINST
[ ]ABSTAIN

4. PROPOSAL TO APPROVE AMENDMENT NO. 1 TO THE AMENDEAND RESTATED 2007 EQUITY INCENTIVE PLAN (THE “20D PLAN")
INCLUDING APPROVAL OF SHARES OF COMMON STOCK RESERBHE-OR ISSUANCE UNDER THE 2007 PLAN:

[ ]FOR
[ ]AGAINST
[ ]ABSTAIN

5. PROPOSAL TO APPROVE THE AMENDED AND RESTATED 200@N-MANAGEMENT COMPENSATION AND INCENTIVE PLAN (THE?2010
PLAN") INCLUDING APPROVAL OF SHARES OF COMMON STOCRESERVED FOR ISSUANCE UNDER THE 2010 PLAN:

[ 1FOR

[ ]AGAINST

[ ]ABSTAIN

6.To the extent permitted by law, consider and wpten such other matters as may properly come défier Meeting or any postponement or adjournmearett.

Dated this day of , 2012.

Signature of Shareholder(

(Please print name of Shareholder

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARPROMPTLY USING THE ENCLOSED ENVELOPI



