BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of The Cadmus Group, Inc., d/b/a . for registration as a Conservation
Service Provider ("CSP"} in the Commonwealth of Pennsylvania.

2,
person

To the Pennsylvania Public Utility Commission:

IDENTITY OF THE APPLICANT: The legal name, address, telephone number, FAX number and email address
of the Applicant are:

The Cadmus Group, Inc

100 5™ Ave, Ste 100

Waltham, MA 02451

phone (617) 673-7000

fax (617) 673-7001

Please identify any predecessor(s) of the Applicant and provide other names under which the Applicant has
operated as a CSP within the preceding five (5)-years, including name, address, and telephone number.

CONTACT PERSON: The name, title, address, telephone number, FAX number and email address of the
to whom guestions about this Application should be addressed are:

Gontracts Manager RECEIVED

The Cadmus Group, Inc.

720 SW Washington, Suite 400 JUN 13 2013

Portland, OR 97205

phone (503) 467-7150 PA PUBLIC UTILITY COMMISSION
fax (503) 575-4750 SECRETARY'S BUREAU

REGISTERED AGENT: If the Applicant does not maintain a principal office in the Commonwealth, the required
name, address, telephone number and FAX number of the Applicant's Registered Agent in the Commonwealth

are:

FICTITIOUS NAME: (setect and complete appropriate statement)

a The Applicant will be using a fictitious name or doing business as ("d/b/a”):

Provide proof of compliance with appropriate Pennsylvania Department of State filing requirements.

or

@The Applicant will not be using a fictitious name.

BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: (select and complete appropriate
statement)

| The Applicant is a sole proprietor.

If the Applicant is located outside the Commonwealth, provide proof of compliance with 15 Pa. C.S. §4124

relating to Department of State filing requirements.
' 3




or

3 The Applicant is a: RECEEMED

domestic general partnership (*)
domestic limited partnership (15 Pa. C.S. §8511) JUN 13 2013
foreign general or limited partnership (15 Pa. C.S. §4124)

MMISSION
domestic limited liability partnership (15 Pa. C.S. §8201) PA PUBéé%g;h% (E;SRE AU
foreign limited liability general partnership (15 Pa. C.S. §8211) S
foreign limited liability limited partnership (15 Pa. C.S. §8211)

Loodoo

Provide proof of compliance with appropriate Department of State filing requirements as indicated above. Please
attach a copy of the proof of compliance to the Application.

Give name, d/b/a, and address of partners. If any partner is not an individual, identify the business nature of the
partner entity and identify its partners or officers.

a - If a corporate partner in the Applicant's domestic partnership is not domiciled in Pennsylvania, attach
a copy of the Applicant’s Department of State filing pursuant to 15 Pa. C.S. §4124.

or

@ The Applicant is a;

D domestic corporation {none)

foreign corporation (15 Pa. C.S. §4124)

domestic limited liability company (15 Pa. C.S. §8913)
foreign limited liability company (15 Pa. C.S. §8881)
Other

Provide proof of compliance with appropriate Department of State filing requirements as indicated above.
Please attach a copy of the proof of compliance to the Application. Additionally, provide a copy of the Applicant's

Articles of incorporation.

Give name, title, telephone number and address of officers, partners or directors.

The Applicant is incorporated in the state of Massachusetts.

"~ AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA: (select and complete appropriate
statement)

Affiliate(s) of the Applicant doing business in Pennsylvania as a CSP or an electric distribution company ("EDC")
are;

Give name and address of the affiliate(s).



9.

10.

11.

12,

13.

14,

APPLICANT'S PRESENT OPERATIONS: (select and complete the appropriate statement)

: @ The Applicant is presently doing business in Pennsylvania as a:
Consultancy providing evaluation, management and verification for Pennsylvania utilities.

Describe nature of business.

RECEIVED

JUN 13208

LITY COMMISSION

icant | ing business i i BLIC UT!
D The Applicant is not presently doing business in Pennsylvania. PA PUSECRETARY S BUREAU

or

APPLICANT’S PROPOSED OPERATIONS
{Answer to item 8 has been included at the end due to lack of space)

Describe the type(s) of services that the Applicant is able to provide to an EDC, the EDCs the Applicant is able to
serve, and the types of energy efficiency and conservation measures on which the Applicant can provide
information and technical assistance to an EDC,

TAXATION: Complete the TAX CERTIFICATION STATEMENT attached as Appen'dix A to this application.

COMPLIANCE: State specifically whether the Appiicant, an affiliate, a predecessor of either, or a person
identified in this Application is currently under investigation for or has been convicted of a crime involving fraud,
theft, larceny, deceit, violation of consumer protection law, violation of deceptive trade law or similar activity.
Identify all proceedings, by name, subject and citation, dealing with business operations, in the last three (3)
years, whether before an administrative body or in a judicial forum, in which the Applicant, an affilate, a
predecessor of either, or a person identified herein has been a defendant or a respondent. Provide a statement
as to the resolution or present status of any such proceedings.

We confirm that The Cadmus Group, Inc. and its individual board members and corporate officers have not been
evicted of and are not currently being investigated for any crime involving fraud, theft, larceny, deceit, violation of
consumer protection law, violation of deceptive trade law or any similar activity.

DELINQUENCY: State specifically whether the Applicant, an affiliate, or a predecessor of either is currently
delinquent with any taxing authority in Pennsylvania.

There have been no customer complaints against The Cadmus Group, Inc, filed with any regulatory or
prosecutor agencies within the last three years.

BANKRUPTCY: Identify all bankruptcy or liquidation proceedings for prior three years. Provide a statement
as to the resolution or present status of any such proceedings.
There have been no bankruptey or liquidation proceedings at The Cadmus Group, Inc.

CUSTOMER COMPLAINTS: Identify all customer complaints filed with a regulatory or prosecutory agency
for prior three years. Provide a statement as to the resolution or present status of any complaints.

There have been no customer complaints against The Cadmus Group, Inc. filed with any regulatory or
prosecutory agencies within the last three years,

FINANCIAL RESPONSIBILITY: . ‘ o '
A Applicant shall provide sufficient information to demonstrate financial responsibility commensurate with

the service proposed to be provided. Examples of such information which may be submitted include the
following:



» Organizational structure including parent, affiliated or subsidiary companies.
+ Published parent company financial and credit information.

» A description of the types and amounts of insurance carried by Applicant.
Included as Appendix A: Audited financial statements and insurance certificate.
B. Applicant must provide the following information:

» lIdentify Applicant's principal officers (owners, executives, partners and/or directors, as appropriate for

organizational structure, including names, titles, business addresses, telephone numbers and their
professional resumes.

Name Title Business Address Phone .
lan P. Kline President & CEQ 100 5™ Ave, Ste 100, Waltham, MA 02451 (617) 673-7000
Ralph T. Jones Managing Director 100 5" Ave, Ste 100, Waitham, MA 02451 (617) 673-7000
Gene E. Fax Chairman 100 5" Ave, Ste 100, Waltham, MA 02451 (617) 673-7000
Alan V. Sefaerian CFO/Secretary 100 5™ Ave, Ste 100, Waltham, MA 02451 (617) 673-7000
Christopher B. Hitchcock Chief Operating Officer 100 5" Ave, Ste 100, Waltham, MA 02451 (617) 673-7000
M. Sami Khawaja Senior VP 720 SW Washington St, Ste 400, Portland OR 97206 (503) 228-2992
18, TECHNICAL FITNESS: To ensure that the present quality and availability of service provided by electric utilities
does not detericrate, the Applicant shall provide sufficient information to demonstrate technical fithess
commensurate with the service proposed to be provided. Examples of such information which may be submitted
include the following:
= The identity of the Applicant's management directly responsible for operations, including names, fitles,
business addresses, telephone numbers and their professional resumes.
« Copies of any certification(s) or similar documentation that would demonstrate technical fitness, such as
membership in a trade association.
16. FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be grounds
for denying the Application or, if later discovered, for revoking any authority granted pursuant to the Application.
This Application is subject to 18 Pa. C.S. §§4903 and 4904, relating to perjury and falsification in official matters.
17. FEE: The Applicant has enclosed the appropriate fee:
Q For an initial application the Applicant has enclosed the required fee of $125 payable to the Commonwealth
of Pennsylvania.
OR
@ For a renewal application the Applicant has enclosed the required fee of $25 payable to the Commonwealth
of Pennsylvania.

| RE@EEVE@ Applicant._The Cadmus Group, Inc.

JUN 13 2013 By: Christopher B. Hitchcock

PA PUBLIC UTILITY COMMISSION Title: Chief Operating Officer
SECRETARY'S BUREAU



RECEIVED
AFFIDAVIT JUN 132013

PA PUBLIC UTILITY COMMISSION
[Commonwealth/State] of Massachusetts SECRETARY'S BUREAU

§S.

County of Middlesex

Christopher B. Hitchcock, Affiant, being duly [sworn/affirmed] according to law, deposes and says that:

[He/she is the Chief Operating Officer (Office of Affiant) of The Cadmus Group, Inc. {Name of Applicant);]

[That he/she is authorized to and does make this affidavit for said Applicant;]

That the Applicant herein The Cadmus Group, In¢. has the burden of producing information and supporting
documentation demonstrating its technical and financial fitness to be registered as a conservation service provider pursuant

to Act 129 of 2008.

That the Applicant herein The Cadmus Group, Inc. has answered the questions on the application correctly, truthfully,
and completely and provided supporting documentation as required.

That the Applicant herein The Cadmus Group, Inc. acknowledges that it is under a duty to update information provided in
answer to questions on this application and contained in supporting documents.

That the Applicant herein The Cadmus Group, Inc. acknowledges that it is under a duty to supplement information
provided in answer to questions on this application and contained in supporting documents as requested by the Commission.

That the facts above set forth are true and correct to the best of his’her knowledge, information, and belief, and that he/she
expects said Applicant to be able to prove the same at hearing,.

e & F

Signatufe of Affiant

Sworn and subscribed before me this \% day of _( ywnd 2013 :
' R N ..." . . ,ﬁ;
t . -“7 - o~ ”. ‘ “ *
T eV e f
Signature of official administering oath AT S
S0 Lo
My commission expires % 12()‘ 7 013

¥



RECEIVEL

APPENDIX A -
JUN 132013
COMMONWEALTH OF TAX CERTIFICATION  PAPPUBLIC UTILITY COMMISSION
PENNSYLVANIA STATEMENT SECRETARY'S BUREAU

PUBLIC UTILITY COMMISSION

A completed Tax Certification Statement must accompany all applications for new registrations or renewals. Failure to provide the requested infonmation and/or any
vblstongding state ineome, eorporation, snd sales {(including filure to file or register) will canse your application 10 be rejected,  1F additiona) space is needed, please
use white 81/27 x 117 paper, Type or print all information requested.

.|‘. CORPORATE OR APPLICANT NAME 2. BUSINESS PHONI NO. {617 ) 673-7000
Ihe Cadmus Group. Ine, CONTACT PERSON(S) FOR TAX ACCOUNTS: Chudi Ekpunobi

3 TRADEFICTITIOUS NAMIE (IF ANY)

o, LICENSED ADDRESS (STREET, RURAL ROUTE, IO, BOX NO.) {(POST OFFICE) STATE) 7IP)
100 3™ Ave. Ste 100, Waltham. MA. 02451

5. TYPEOF ENTITY [ SOLE PROPRIETOR [ PARTNERSHIP B CORPORATION

8 LIST OWNER(S), GENERAL PARTNERS, OR CORPORATI: OFFICER(S)

NAMLE (PRINT) . SOCIAL SECURITY NUMBER  (OPTIONAL)
Lin Kline. Prestdent and CEO l | | |- L | | - | | | | ]
NAMI: (PRINT) SOCIAL SECURTTY NUMBLR  (OPTIONAL)
Ralph Jones. Managing Director. Co-Founder | | | [- | | | - | | | [ |
NAME {PRINT) SOCIAL SECURITY NUMBER  (OIFTIONAL)
Ciene Fax, Chairman ol the Board. Co-Founder | | | |- 1 | | - | | | I |
NAME (PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL)
Alan Seferian, Chief Financial Ofticer | I [ I - I | | - | | | | I
NAME (PRINT) : SOCIAL SECURITY NUMBER  (OPTIONAL)
Christopher Hitcheock, Chiel’ Operating Officer | | 1 |- L | | -] I | | |
9. LIST THE FOLLOWING STATE TAX IDENTIFICATION NUMBERS. (ALL ITEMS: A, B, AND C MUST BE COMPLETED).
A. SALES TAX LICENSY (8 DIGITS) APPLICATION C. CORPORATE BOX NUMBER (7 DIGITS APPLICATION
PENDING N/A PENDING N/A
. - 2 0 0 U 3 0 1
I I D O O I B O I O B
B. EMPLOYER ID{EIN) (9 DIGITS: APPLICATION
PENDING NIA
Lelaf-e 7 e3P Isfs] o ®
10, Do you have PA employees either resident or non-resident? _& YIS [ No
11, Do vou own any assets or have an olfice in PA? L[] vis M no
NAMI AND PHONE NUMBER OF PERSON(S) RESPONSIBLE FOR FILING TAX RETURNS
N/A ©_Autematiy Datg Progessing, loe _Sansiveri, Kimball & MeNamee 11
PA SALLES AND USL TAX EMPLOYER TAXLES CORPORATL TAXIES
WN/A (8410) 225-5237 401 752-054Y9
PIHONE
PLIONY PHONLE

You can contact the Pennsylvania Department of Revenue at the following numbers: (717) 787-1064 or
TDD# (800) 447-3020 for further information about tax identification numbers,



8. APPLICANT’S PROPOSED OPERATIONS

1.
I
Ll
[

L

Energy Efficiency and Demand Response Evaluation

Impact evaluations, focusing on documenting energy and demand 'savings.

Process evaluations, focusing on program design efficiency and improvements.

Market evaluations, to examine program effects on existing markets for efficient products and services.
Logic model and program theory development to guide program implementation and develop appropriate
indicators of success in short-, medium-, and long-term time frames.

Customer surveys, focusing on satisfaction, intentions, and attitudes,

Evaluability assessment, to determine if programs are gathering the appropriate data for comprehensive
evaluation.

Training and guidance in evaluation management and implementation for evaluation staff and

program management.

Preparation of testimony and reporting in support of state regulatory proceedings.

Development of policies, procedures, and protocols for evaluation of energy-efficiency programs,
Cevelopment and management of tracking databases for program tracking and evaluations.

Clean Energy Assessments: Cadmus provides verification, evaluation, and potential assessments for renewabie
projects inctuding:

Field Verification of Renewable Energy and Distributed Generation (DG) System Performance - Cadmus conducts
post installation inspections and monitoring studies on a range of renewable

energy systems.

Evaluation of Renewable Energy and Distributed Generation Program Impacts — We conduct evaluations of state
level RE/DG programs, to gauge the effectiveness and impacts of these programs on the regional market for
renewable energy progducts and services, Cadmus uses statistical and analysis techniques to provide timely,
actionable feedback on program structure and implementation.

Development of Multi Platform Systems to track Renewable Energy and Distributed Generation System
Performance - Cadmus has significant experience in developing and administering software tools to help programs
track and quantify program benefits from RE/DG project implementation. Cadmus has built the only system that
successfully integrates both automated and manual reporting strategies for RE/DG technologies.

Solar and Wind Site Surveys and Resource Assessments — We provide site surveys and resource assessment
support to a wide range of end use customers, including shading analyses for PV systems, feasibility studies for
integration of PV systems inte public buildings, wind resource feasibility assessments, and other related services.

Utility Resource Planning and Assessment: Our utility planning and assessment services encompass:
Evaluating demand-side management resource portfolio options, including financial incentives, education and
awareness campaigns, and codes and standards.

Technology assessment and feasibility studies for demand response, renewables, and fuel conversion.

Assessing long-term technical, economic, and market potentials for demand-side management aptions, including
energy efficiency, demand response, dispersed generation, renewable resources, and fuel conversion.
Developing demand-side management resource portfolios and analyzing implications for utility customers, utilities,
and communities. (1 Program planning services, including benchmarking and best-practice research,
developing technical specifications, incentive structures, marketing plans, delivery mechanism, and cost-
effectiveness analysis.

Providing support in preparation of regulatory filings and stakeholder meetings.

Cadmus' demand-side management planning and assessment services are supported by a suite of state-of-the-art
techniques and advanced software tools expressly designed for analysis and forecasting of energy-efficiency and
demand-response oplions. '

Regulatory Strategy and Support: Our services include almost all aspects of resource planning, rate design, and
regulatory functions: from revenue requirements to regulatory support, such as witness training and hearing
preparation courses, Our list of services includes cost of service, pricing and ratemaking, regulatory strategy and
policy, energy supply planning, electric market analysis and deregulation, and load research and forecasting.

Load Research and Forecasting: We provide customized load-forecasting services to address key issues facing
specific markets and end uses for electric and gas utilities. Our end use, multi- dimensional, and peak demand
forecasting models use state-of-the-art anaiytical and software solutions. In addition to understanding the
influences of the economy and weather, our analyses address impacts of pricing, competition, demand-side
management (ODSM} and new products on load projections.



EXHIBIT A

FINANCIAL STATEMENTS
AND
INSURANCE



THE CADMUS GROUP, INC.
AND SUBSIDIARY

CONSOLIDATED FINANCIAL STATEMENTS
FFOR THE YEARS ENDED
APRIL 30, 2012 AND 2011

INDEPENDENT AUDITORS’ REPORY



m SANSIVERI, KIMBALL & CO.. L.L.P.
CLRTIFICD BUBLIC ACCOUNTANTS » BUSINEM ADVINORN

INDEPENDENT AUDITORS’ REPORT

To the Board of Directors of
The Cadmus Group, Inc..

We have audited the accompanying consolidated balunce sheets of The Cadmus Group, Inc. and
Subsidiary (the Company) as ot April 30, 2012 and 2011, and the rclated consolidated statements of
income, stockholder’s equity and cash flows for the years then ended. These consolidated financial
statements are the responsibility of the Company's management. Our responsibility is to express an
opinion on these consolidated financial statements hased on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
Staies of America. Those standards require that we plan and perform the audits {o obtain reasonable
assurance about whether the consolidated linancial statements ace free of material misstawement. An
audit includes consideration of internal control over {inancial reporting as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company’s internal control over financial reporting.
Accordingly, we cxpress no such opinion.  An audit also includes cxamining, on a test basis,
evidence supporling the amounts and disclosures in the consolidated financial statemeats, assessing
the accounting principles usced and significant estimates made by management, as well as evaluating
the overall consolidated financial stalement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred {o above present fairly, in all matenal
respects, the financial position of The Cadmus Group, Inc. and Subsidiary as of April 30, 2012 and
2011 and the resuits of their operations-and cash flows for the ycars then ended in conformity with
accounting principles peneratly accepted in the United States of America.

Am;\/ﬁd;, /%MD: //f C/ L.l.P

Providence, Rhode [sland
August 7, 2012

53 Dornce Sireer o reavidenee; RY 0290322220
Providence « Newport = Westerly

013310500 TEL « SO1L3AFLIH0 FAX «  wwwsansivericom




THE CADMUS GROUP, INC. AND SUBSIDIARY

CONSOLIDATED BALANCE SHEETS
APRILL 30, 2012 AND 2041

2012 2011
ASSETS
CURRENT ASSETS:
Cath $ 3691246 & 1.919.RO0
Receivables:
Trade, less aliowance for doubfil accounts of approximutely $206,000
in 2012 ey $I5.000rin 2011 KA812,982 9,834,264
Linbilled 9,820,793 9464 K37
Retundithle taxes on incnine #1,554 100,971
Prepaid expenses and ather current assels 477,256 344,933
Total cunent wisets 22,852 831 21,664,895
PROPERT Y AND EQUIPMENT:
Leaschold impravements 1627804 1,109,268
Fumiture and fixtures 470,099 a9 514
Camputer cyuipment 1,819.30% 1,361,332
Testing equipment 1,275,346 1,015,753
‘Tolzl 5192507 3.877.867
Léss aceumulated depeciation and antortiznion 3,256,603 2,476,772
Property and cquipment, nef 1,935,434 1,401,005
OTHER ASSETS:
Goodwill 14,766,262 10,024,737
Depasits and nther assels 230,563 171,777
Taotal other assels 14,996,825 10,096,514
TOTAL $ 39785590 3 33,261 504
LIABILITIES AND STOCKHOLDER'S EQUITY
CURRENT LIABILITIES:
Curreni portion of forg-term debt k1 2208757 % 1,285,715
Accounts payable and acerued expenses 10,149,037 9.052,1
Income taxes payable - 62,044
Acirued purchuse considerations - 1,653,846
Shate-bysed cumpensation 72,000 -
Defered wes on igcome 773,281 773281
Totn] current lighilltics 13,295,078 12,828,054
SUBORDINATEDR KOTES PAYARLE - Relined pasties 4,020,000 6,020,000
LONGTERN DEBT - tess stirent ponion 9,230,523 5302856
ITEFERKRED TAXES ON INCOME RG5.000 1,583,000
COMMITMENTS-AND CONTINGENCIES
STOCKHOLDER'S EQUITY;
Cupitd stock:
Class A commen stock, $0.01 pac value, 1,250,000 shates authonized 10,600, 10,000
Class 13 common stock, 0,01 par vaioe, 740,000 shares authoriecd - -
Refnined eamings 21,656,632 18,030,320
Unearned ESOP shares (8.275.952) (10,6:141,294)
Accumulinted other comprehensive income 27.342 29.508
Towd stockholder's couity 12,427,992 7.438,594
TOTAL 3 39,785,590 8 33.262.504

See iates 10 consolidated finaneisl statements,




THE CADMUS GROUP, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF INCOME
FOR THE YEARS ENDED APRIL 30, 2012 AND 201 |

2012 200
CONTRACT RIEVENUE 568819086 § 66,784,085
OPERATING EXPENSES:
Salaries and employec benefits 34,131,482 31,752,205
Subcontractors and consulting 20,295435 20,714,326
Oiber operating cxpenses 10,013,416 9,253,181
Total aperating expensces (4,440,333 61,719,712
INCOME FROM QOPERATIONS 4,378,753 5,064,373
OTHER INCOME (EXPENSE):
lnterest expense (507,021) (586,980)
Intercst income 3914 £,320
Other expense, net (503,107 {585.660)
INCOME BEFORE TAXES ON INCOME 3,875,646 4,478,713
PROVISION FOR TAXES ON INCOML: 117,000 307.000
NET INCOME $ 3,758,646 $ 4,171,713

Sce notes to consalidated financial siatements,




THE CADMUS GROUP, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF STOCKHOLDER'S EQUITY
FOR THE YEARS ENDED APRIL 30, 2012 AND 2011

Common Stock - Issued Accumulated
and Outstanding otker
Class A - Voting Retained Unearned  comprehensive Stockholder's
Shares Amount earnings ESOP shares come equity
Balance at April 30, 2010 1,000,000 § 10,000 $13,787,914 $ (11,884.000) 3 29,676 ¥ 1,943,390
Comprehensive income:
Net income . 417,713 4,171,713
Market value adjustment on investments
available for sale o (108) (108)
Total comprehensive income 4,171,603
ESOP compensation expense 70,693 1,252.706 1,323,399
Balance at April 30, 2011 1,000,000 10,000 18,030,320 {10,631,294) 29,568 7,438,594
Comprehensive income:
Net income 3,758,646 1,758,646
Market value adjustment on investinents
available for sale {2.226) (2,226)
Total comprehensive income 3,756,420
ESOP compensation expense {122,334) 1,355,312 1,232,978
Balance at April 30, 2012 1.000,000 % 10,000 521666632 § (9.275982) % 27.342 $12.427,992

See notes 10 consolidated financial statements.




THE CADMUS GROUP, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED APRIL 30}, 2002 AND 2011

2002

2011

CASH FLOWS FROM OPERATING ACTLVITIES:
Net income
Adjustments to reconeile net income w net cash provided
by operating activitics:
Depreciation and amontization
Deferred taxes on income
Loss on sale of propurty and equipment
Share-based compensation expense
ESOP compensation expense adjustment
Changes in operating assets and liabilitics:
Trade reecivables
Unbilled receivables
Refundable taxes on income
Prepaid expenses and other current asscts
Deposits and other asscts
Accounts payable and acerued expenses
[ncome taxes payable
NET CASH PROVIDED BY QPERATING ACTIVITITS

CASH FLOWS FROM INVESTING ACTIVITHES:
Purchases of property and conipment
Addition 10 goodwil!
Acquisition of CTG; net of cash acquired
NET CASH USED BY INVESTING ACTIVITLES
CASH FLOWS FROM FINANCING ACTIVITIES:
Dicerease in uncamed ESOP shares
Payments on:
Accrued purchase considerations
Long-term debi
NET CASH USED BY FINANCING ACTIVITIES
NET INCREASE (DECREASE) IN CASH
CASH, BEGINNING OF THE YEAR

CASH, END OF THE YEAR

See notes to consolidated financial statcments.

§ 3,758,646 % 4,171,713

775,332
(778,000)

72,000
{122,334)

2.073,390

703,685
(712.000)
6,169

70,693

(2,101,913)

(364,956) (2,349,757
59,417 (100,971)
(105,419) (53,723)
(27.016) 115,180
559.23% 1406858
(62,641)  (271,471)
5,837,657 884,493
(1,224.060)  (474,263)
(51,574) .
(944,714) - .
(2,220,348)  (474.263)
1,355,312 1,252,706
(1,653,646)  (1,375,000)
(1,547,619)  (1.230.572)

(1,845,953)  (1,352,866)
1,771,356 (942,636)
1,619,890 2,862,526

$ 3.691,246 $ 1919890




THE CADMUS GROUP, INC. AND SUBSIDIARY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

‘Nature of Operations

The Cadmus Group, Inc: (Cadmus) provides research and consulting services: consisting
of scientific, technical and policy unalyses and cvaluation serviees to a broad range of
clients in the United States and worldwide. Cadmus’ service arcas include water, energy,
social marketing and market trunsformation, health policy and communications, green
building, international development, and strategic environmental consulting.

In December 2011, Cadmus formed a wholly-owned subsidiary, CTG MergerCo, Inc., for
the purpose of acquiving CTG Enterprises, Inc. (CTG), a Califomia corporation. On
December 29, 2011, Cadmus entered into an agreement to -acquire the stock of CTG.
Cadmus, subsequent to the acquisition, merged CTG MergerCo, Inc. inlo CTG, with
CTG being the surviving entity of the merger and a wholly-owned subsidiary of Cadmus.
Cadmus intends to subsequently merge with CTG, with Cadmus being the surviving
entily.

CTG’s primary line of business is providing engineering consulting services focusing on
energy engineering for buildings thronghout the United States.

Rasis of Consolidation

The consolidated financial statements include the accounts of Cadmus and its wholly-
owned subsidiary, CTG (collectively referred to as the Company). The consolidated
financial statements have been prepared on the accrual basis of accounting in accordance
with accounting principles generally accepted in the United States of America (ULS.
GAAP). All significant intercompuny accounts and transactions have been eliminated in
consolidation.

Trade Receivables

The Company reports its trade receivables at cost, less an allowance ‘for doubtful
accounts. The Company’s management cvaluates its trade receivables and adjusts the
allowance for doubtful accounts hased upon factors surrounding the credit risk and
activity of certain customers, historical trends, economic conditions, and other
information. Trade reccivables arc writien off afier all reasonahle means of collection
have been exhausted or when the Company is notified that the customer has declared

bankruptcy.

W



nbilled Receivables

Unbilled receivables consist of services performed at biilable value including out-of-
pocket cxpenses, which will be billed in the subseguent period or billed subsequently
upon the attainmemnt of certain contractual milestones.

Investments — Available for Sale

[nvestments available for sale are not considered significant, and accordingly, have been
reported as other current assets in the sccompanying consolidated balance sheets as ol
April 30,2012 and 2011.

Property and Egquipment

Property and equipment are stated at cost. Depreciation and amortization are computed
using the straight-line method over the estimated useful lives of the assets or, in the cuse
of leasehold improvements, over the term of the underdying leascs.  Such periods
gencrally range from 3 to 10 years.

Impairment of Long-Lived Assets

In zceordance with U.S. GAAP, the Company reviews its long-lived assets perivdically
to determine potential impairment by comparing the carrying value of the long-lived
assets with the estimated future cash flows expected to result from the use of such assets,
including cash flows from dispesition. Should the sum of the expected future cash flows
be less than the carrying value, the Company would recognize an impairment [oss. An
impairment loss would be measured by comparing the amount by which the carrving
value exceeds the estimated fair value of the long-lived assets. No impainnent losses
have been recognized for the years ended April 30, 2012 and 2011,

Goodwili

The Company accounts for goodwill in accordance with U.S. GAAYP, which addresses the
initial recognition and measurement of intangible asscts acquired ouiside of a business
combination and the accounting for goodwill and other intangible asscts subsequent to
acquisition. U.S, GAAP provides that goodwill has an infinite lifc and is not to be
amortized, but rather is to be lested at least anoually for impairment. Management
evaluates the recoverability of goodwill annually or more frequently if events or changes
in circumstances, such as a decline in revenue, earungs or cash flows, or material
adverse changes in the business climate, indicate that the carrying value of’ goodwill
might be impaired. As of April 30, 2012, the Company completed its annual impairment
review and determined that an impairment charge was not required.

Revenue Recomnition

The Company receives a significant portion of its operating revenue from contracts
issued by various U.S. Goverament agencies. Accordingly, such revenues are recognized



as contract expenditures are incurred. The contracts inzlude provisional indircct rates for
billing purposes, which are not finalized until the coutracting agency has approved the
actual costs submitted. As of April 30, 2012, indircct rates have been. finalized tor ail
fiscal years through 2006. Management believes that all final rates will be at least equal
to or greater than the provisional rates,  While the Company believes the recorded
amounts under these contracts o be appropriate, it is possible thar management’s
estimate will change upon negotiation of the tinal rates with the respeetive. governmental
agencies.

The Company has elected 10 be treated as an § Corperation as allowed by the Internal
Revenue Code (IRC), which provides that for federal and certain state income tax
reporting purposcs, income ix reportable by the Company s stockholder, the ESOP Trust,
a tax-exempt entity. However, the IRC provides for 2 federal “built-in-gains™ ax upon
the future recognition of gains that existed inside of the corporation al the time of the §
clection. This is-a federal tax at a 35% rate on any built-in-gains. recognized during the
first ten years as an S Corporation. Through the year ended April 30, 2010, the Company
used the accrual basis of accounting for financial reporting purposes.  However, the cash
receipts and disbursements method of accounting was used for income 1ax reporning
purposcs. This method provided a significant deterral of income for income 1ax reporting
purposes.  This is the primary item that comprises the Company’s built-in-gain at the
time of the § clection. For the years ended April 30, 2012 and 2011, the Company
clected to use the acerual method of accounting for income tax reporting purposes, which
allows the Company to report the cumulative deferral under the cash method of
accounting vver a four yeur period beginning in {iscal year 2011 and ending 'in fiscal year
2014,

The Company’s consolidated. statements of income for the years ended April 30, 2012
and 2017 includes a current provision for taxcs duc to the federal built-in-gain tax and
various staies which tax either the apportioned federal built-in-gain, do not recognize the
federa] S Carporation clection, or impose an income or minimum fax for corporations
doing business in the respective state. 1n addition, the consolidated statements of income
[or the years ended April 30, 2012 and 2011 also includes a credil to deferred 1axes due 1o
the recognition of one-quarter of the cumulative deferral under the cash method of
accounting. As of April 30, 2012 and 2011, the liability for deferred taxcs on income
primarily represents the “built-in pains” taxes payable by the Company.comprising the
remaining cumulative difference between the accrual and cash methods of accounting
remainiug o be recognized.

The Company files income tax returns in the U.S. federal junisdiction and various state
jursdictions. Pursuant to federal and state statutes of limitations, the tax rcturns that
remain subject to examination by significant major tax jurisdictions as of April 30, 2012
are for returns relating to-fiscal vears subsequent to 2008.



Comprehensive Income

U.S. GAAP gstablishes sandards [or reporting comprehensive ncome and  ils
cormmponents and requircs that an enterprise (a) classify items of other comprehensive
income by their nature in a financial statement and (b) display the accumulated balance of
other comprehensive income separately from retained eamings and additionad paid-in
capital in the equity section of the balance sheets. The Company’s accumulated other
comprehensive income inchuded in stockholder’s equity consists of net unrealized gains
on investments available tor sale, net of related tax eflects, as applicable.

Employvee Stock Qwnership Plan

In March 2003, the stockholders and Board of Directors approved a plan of
recapitalization for the purpose of transferring a 51% equity interest in the Company to a
newly established ESOP Trust. In April 2010, the stockholders and Board of Directors
approved the transfer of the remaining 49% equity interest (o the £SOP Trust. Upon the
acquisition of the remaining 49% cquity intercst, all Class B voting shares acquired werc
subsequently converted into Class A voling shares,

In order to fund the cost associated with the ESOP’s initial 51% ownership interest, the
Company entered directly into a term loan agreement with a bank. The Company then
entered into a loan agreement with the ESOP in an amount equal to term loan financing
with the bank.  With respect to the acquisiiion of the remaining 49% ownership mierest,
the Company entered directly into hoth a term and a one-day loan agreement with a bank
in the aggregate armount of $11,020,000. The Company then entered into & loan
agreement with the ESOP for $11,020,000. The onc-day loan in the amount of
$6,020,000 was repaid immediatcly with funds borrowed from the former Class B
stockholders. Also, see Note 11, The losns to the ESOP are secured by the unallocated

ESOP shares.

Upon the initial funding of the ESOP, the Company recorded a $6,932,765 charge to
uncarned ESOP shares. This charge represented the funds necessary for the ESOP to
purchase 510,000 shares of common stock at a price of $13.59 per share. With respect to
the acquisition of the remaining 49% ownership interest, the Company recorded an
$11,020,000 charge to uncarned ESOP shares. This charge represented the funds
necessary for the ESOP to purchase 490,000 shares of common stock at 4 price of $22.49
per share. Uneamed shares are-released as principal payments are-made to the Company
by the ESOP Trust. As uncarned sharcs of the ESOP are released and allocated to
employee accounts, a credit 10 uncarned ESOP sharcs 1s recorded in 2n amount equal 1o
the product of the shares released times the original acquisition price per share.

The Company records ESOP compensation expense based upon the number of ESOP
shares to be allocated to employee accounts for the current ESOP plan year. For the
sharcs acquired in connection with the 51% ownership acquisition, (he nuinber of shares
{o be allocated is based upon the pereentage of principal paid by the ESOP for the current
year in proportion lo the total principal payments being made on the loan. This
percentage is then multiplied by unallocated ESOP shares at the beginning of the year.



For the sharcs acquired in connection with the 49% ownership acquisition, the number of
shares 1o be allocated is based upon the percentage of principal and intercst paid by the
BESOP for the current yaar in proportion to the iotal principal and interest payments being
made on the loan. This percentage is then multiplicd by unallocated ESOP shares at the
heginning of the year. The resulting allocated shares are valued based upon the most
recent independent appraisal of the oustanding shares.  Any ditlerence between the
ESOP compensation expense {or the current year and the credit to unearned ESOP shares
is charged to retained earnings.

Cetimates

The preparation of financial statements in conformity with U.S. GAAP requires
management to make estimates and assumptions that affect the reported amounts of
assets and Jiabilities, the disclosure of contingent assets and liabilitics at the date of the
consolidated financial statements, and the reported amounts of revenues and expenses
" during the reporting period. Actual results could differ from those estimates. Significant
cstimates include the allowance lor doubtiul accounts, depreciation and amortization,. the
cstimated fair value of the Company’s stock,.and costs billed to U.S. govemment
agencies which are subject to audit and adjustment.

Subscquent Events

Management has evaluated subsequent cvents through August 7, 2012, which is the date
the consolidated financial stalements were available to be issued.

ACQUISITION

On December 29, 2011, the Company acquired CTG for an aggregate purchase price ol
approximately $5,358,000, net of adjustments as defined in the purchuse agreement.

In addition to cash payments, this acquisition was financed through additional borrowings
on the 2008 term note payable in the amount of $2.000.000 (sce Note 4) and the
execution of a loan payable o a former stockholder of CTG in the amount of $2,407,328

(sce Note 4).

This acquisition has been accounted for under the purchase method of accounting and has
been included in the Company’s operations since the date of acquisition.



The following table summuarizes the estimated fair values of assets scquired and habilities
agsumed as of December 29, 2011

Assets Acquired

Cash $ 5,838
Accounts receivahle 1,052,108
Prepaid expenses 29,130
Property and cquipment 86,011
Deposits 31,770
Subteial 1,205,457
Goedwill | 4,689,951
Total assets acquired $ 5.895408

Liabilities Assumed

Accounts payable $ 209,922
Accrued habilities 327,106
Total liabilities assumed S 537,028

Management believes that this acquigition resulted in the recognition of goodwill
primarily due to the fact that the acquisition will provide the Company with a platform to
grow its-energy and green building consulting segment which should augment and Icad to
additional coniract revenuc.

In the allocation of the purchase cost, $4,689,951 wis assigned (o goodwiil. This
represents the excess of the purchase price over the estimated fair value of the assets
acquired. Goodwill will not be amortized bhut will be subjeet to annual impairment
testing. Goodwill will be amortized over fifteen years for income tax reporting purposes.

NOTE PAYABLE - BANK

The -Company maintains a line-of-credit agreement with a bank for working capital
purposes.  The line-of-credit agreement provides for maximum available borrowings,
inchuding lefters of credit outstanding, of the lesser of $6,000,000 or the sum of 90% of
eligible government accounts reccivable plus 80% of other eligible receivables, plus 50%
of unbilled accounts receivable, minus any and all outstanding indebtedness to the bank,
as defined in the agrecment. Such agreement is secured by substamially all assets of the
Company. The aypreement reyuires monthly interest payments at the Company's election
of either the bank’s prime rate or either the one, three, nine or twelve month London
Interbank Offered Rates (LIBOR) plus a margin of either 1.75% or 2.00%. The LIBOR
margin is dependent on the Company’s leverage ratio, as calculated on a quarterly basis.
As of April 30, 2012, the one, three, nine and twelve month LIBOR ranged from. 0.239%
o 1.047% and the bank’s prime rate: was 3.25%. In addition, the Company is required to
pay a cominitment fee equal to .38% of the unused available borrowings.



The linc-of-credit agreement was renewed in May 2012 and matures on May 1, 2013.
There were no amounts outstanding under this agreement as of April 30, 2012 and 201 1.

In connection with the line-ol-credit agrecment and term notes payable to a bank
discussed in Note 4, the Company is subject to certain restrictive covenants thal require,
amung other things, a minimum fixed charge coverage ratio and a maximum leverage

ratio.

LONG-TERM DEBT

As of April 30, 2012 and 2011, long-term debt consisied of the following:

On April 30, 2010, the Company cntered into a term
note payable (2010 term note payable) with a bank for
the purpose of partially funding the ESOP's acquisition
of lhe remaining 49% ownership interest in Cadmus

stock. Such note is secured by substantially all assels

of the Company. The 2010 teon note payable required
interest at the Company's election of cither the one,
three, nine or twelve month LIBOR Rates plus 2.00%,
and required monthly principal payments of $59,524
plus accrued interest through May 1, 2015, a1 which
time all unpaid principal and interest was due. [n May
2011, the Compesny amended its 2010 term notc
payable to provide $2,000,000 in additional borrowings
10 be used for the repayment of a portion of the two
unsecured subordinated notes payable to two [{ormer
stockholders of the Company as discussed in Note 1.
Such amended note requires monthly principal
payments of $83,333 plus accrued interest through May
1, 2016, at. which time all unpaid principal and intcrest
is due. The amended 2010 term note payable requires
inlercst at the Company's election of either the bank’s
prime rate or the one, three, ninc or twelve month
LIBOR plus a margin of either 1.75% or 2.00%. The
LIBOR margin is dcpendent on the Company’s
leverage rativ, as calculated on a quarterly basis.

!

2012 2011

$ 5,369,048 S 4345238



RBrought forward

On May |, 2008, the Company entered into a
$4.,000,000 1erm note payable (2008 term noie payuabie)
with # bank to provide funds for a business acquisition.
Such note is secured by substantially all assets of the
Company. The 2008 term note payable originally
required interest at the Company’s clection of either the
one, three, ning or twelve month LIBOR Rates plus
2.00% and required monthly principal payments af
347,619 plus acerued interest through May 1, 2013, «
which time all unpaid principal and interest was due. In
February 2012, the Company amended the 2008 term
note payable to provide $2,000,000 in additional
borrowings o finance 4 bisiness acquisition; see Note
2. Such amended note requires monthly principal
paymenis of $47,61Y9 plus acerued interest through May
[, 2016, at which time all unpaid principal and intercst
is due. The 2008 term note payable hears interest at the
Company's election of either the bank’s prime rate or
the one, three, nine or hwelve month LIBOR plus a
margin of cither 1.73% or 2.00%. The LIBOR margin
is dependent on the Company’s leverage ratio, as
calculaled on a2 quarterly basis.

Unsecured loan payable o a former stockholder of
CTG requiring annual principal payments of $727,328
in 2013 and $840,000 in 2014 and 2013, plus accrucd
interest at 6% per-annum,.

Total
L.ess current portion

L.ong-term portion

2012 20101
$ 5369.048 3 4345238
3,761,904 2,333,333
2,407,328 -
11,538,280 6,678,571
2,298,757 1,285,715

3 9239523 § 5,392,856




As of April 30,2012, scheduled maturities of long-term debt are as follows:

Fiscal Year Ending Amount
2013 $ 2,298,757
2014 2,411,429
2015 2,411,429
2016 1,571,429
2017 2,845,236

Total $ 11,538,280

Also, see Note 3 as to restrictive covenants in connection with the terin notes payable
referred to above and the Company’s line-of-credit agreement.

FAIR VALUE MEASUREMENTS

U.S. GAAP defines fair valus and establishes a framework for measuring fair value. Tt
establishes a fair value hierarchy thot distinguishes between assumptions developed based
on market data obtained from independent external sources and an entity’s own
assumptions. The fair value measurement should consider adjustment for risk, such as
risk inherent in a valuation technique or its input.  The fair value hierarchy assigns
priorities to Lhe inputs to valuation techniques into three broad levels as follows:

Level 1 — Generally quoted prices in active markets for identical assets or labilities.

Level 2 - [nputs other than quoted prices in active markets: that are observable for the
asset or lability.

Level 3 — Generally are unobscrvable and allow for situations in which there is hittle,
if any, market activity.

Goodwill is recorded on the cost basis method and reported at fair value on a
nonrccurring basis. The following table provides fair value measurement information for
goodwill at April 30, 2012 and 2011,

Quoted Prices Other
in Active  Ohservabic  Unobservable
Markets Inputs tnputs
Yair Value {Level 1) (Level 2) (Level 3)

2012
Goodwill 3 14,766,262 % - 8 - 514,766,262

2011
Goodwill - 8 10,024.737 § -3 - $10,024,737
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For the year ended April 30, 2012, level 3 activily consisted of tncreases resulting from
the recording of goodwill related to the purchase of CTG of $4.689,951 and additional
earn-uut amounts of $51,574 rclated (o a prior business acquisition.

EMPLOYEE STOCK OWNERSHIY PLAN

Employees become eligible to participate in the ESOP upon reaching 21 years of age and
having completed 1,000 hours of cmployment during the twelve month period
immediately prior to the year in which they joined the ESOP.

Individual accounts are maintained for each participant in the ESOP. On an annual basis,
each participant’s stock account is credited with such pariicipant's allocated share of
company stock that has been earned by the ESOP or contributed in kind by the Company,
and with shares of company stock forfeited by participants that terminated their
pariicipation in the ESOP. The ESOP is required to repurchase vested shares from
separated employees of the Company.,

The Company makes annual contribntions to the ESOP equal to the debt service on the
ESOP’s toan. As the debt is repaid, shares are released from collateral and allocated to
eligible participants’ accounts according to the ratio that each eligible participant’s
compensation hears lo the total compensation of all eligible participants. Any dividends
reccived by the ESOP will be allocated as outlined in the Plan document. As shares are
released from collateral and aliocated to employee accounts, the Company reports
compensation expense equal to the current fair market value of allocaled shares. Fair
market value of the shares is determined based upon annual appraisals performed by a
yualified independent appraiser. The fair market value of the shares used in the
calculation of the ESOP compensation expense was $20.46 and $16.37 per share for the
years ended April 30, 2012 and 201 [, respectively.

For the years ended. April 30, 2012 and 2011, the Company made principal and interest
conlributions to the ESOP towaling approximately $1,686,000 and 31,253,000,
respectively, which. the ESOP repaid to the Company in accordance with the loan
agreement between the Company and the ESOP. No dividends were declared in 2012 or
2011.

In May 2012, the ESOP loan was amended to modify the repayment terms from a ten
year amortization schedule to a fifteen ycar amortization schedule.
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Scheduied annual prncipal and inicrest payments due on the ESOP's outstanding loan to
the Company, which are the basis for determining, future annual ESOP compensdtion
expense, are due as follows:

Fiscal Year Ending Principal [nterest Tatal

2013 $ 753,504 % 415888 § 1,169,392
2014 753,504 382,734 [,136,238
2015 753,504 349,580 1,103,084
2016 753.504 317.266 1.070,770
2017 753,504 283,272 1,036,776
2018 and thercafter 6.028.032 1,073,211 7,101,243

Total $ 9795552 % 2,821,951 $12.,617.502

ESOP compensation expense for the years ended April 30, 2012 and 2011 was as
follows:

2012 2011

Fair valuc of shares released for allocation $ 1,232,978 $ 1.323,399

The ESOP sharcs and fair value of unallocated shares as of April 30, 2012 and 2011 were
as follows:

2012 2011

ESOP Shares:
Allocated shares - beginning of year 52728330  446,440.94
Shares released for allocation 60,262.80 30.842.36
Total allocated sharcs 587,546.19 527,28330
Unearned shares 412.453.81 472,716.70
Total TSOP shares 1,000.000.00  1.000,000.00
Fair valuc of uncarned shares 3 8,438,805 § 7,738,372
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DEFINED CONTRIBUTION PLAN

The Company sponsors a éefined contribution plan covering substantially all of its
employees. Such plan qualifics under Section 401(k) of the IRC. Under the tenns of the
plan, employees are allowed to contribute: a portion.of their annual compensation up to
the maximum amount allowed by the IRC. The Company matches employces’
contributions up to 3% of cach employec’s total compensation, subject to JRC
lhmitations. For the ycars ended April 30, 2012 and 2071, the Company’s contribution to
the plan was approximately $628,000 and $53 1,000, respectively.

STOCK APPRECIATION RIGHTS PLLAN

On April 30, 2010, the Company cstablished The Cadmus Group Stock Apprectation
Rights Plan (the Plan). The Pian is effective beginning May 1, 2010 and will continue
until April 30, 2020 unless ierminated carlier by the Board of Directors. Each stock
appreciation night (SAR) entitles the holder to receive an amount in cash, equal to the
amount of the increase in the fair matket value of the Compuny’s stock over the fair
market value or excrcise price at the date ot SAR grant. SARs become fully vestzd in the
event of the sale of mare. than 50%. of the issued and cutstanding stock of the Company.
Redemption of vested SARs occur on the carlicr of {a) the participant’s separation of
employment with. the Company, (b) the sale of the Company or (c) redemption by the
Company during a window period, wherchy participants may clect to exercise their
vested SARs. Fair market value is determined by the Board of Directors based upon the
most recent appraisal of the Company stock performed by an independent appraiscr.

Under the Plan, the Company has 250,000 SARs rescrved and available for issuance to
eligible employees-at the discretion of the Bowrd of Directors.  With the consent of the
ESOP Trustee. the Board of Directors of the Company may grant an additional 50,000
SARs bascd upon the financial performance of the Company. The former Class B
stockholders of the Company are not cligible lor participation in the Plan.

The Board of Directors may prant three types of SARs to cligible employees: Retention
SARs, Performance SARs and Inducement SARs. The rghts under each of the three
types of SARs grants are equivalent. The Board of Dircctors have imposecd certain
limitations and fiscal performance requirements on the number and type of SARs that can
be issued in each fiscal year as defined in the Plan agreement. Compensation cost and
related liabilities will be rccognized in accordance with the five-year vesting schedule
perind and, subseyuently through the date of setllernent, i Tater. The SARs will be
remeasured at each fingncial reporting date through the date of setticment.
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A sumrmary of the status of the Campany’s SARs as of April 30, 2012 and 2011, and the
changes during the years then ended, is presented below:

Average
Estimated
Fair Value
Number at Grant  Share-Based
of SARs Dale Payments
SARs outstanding, April 30, 2010 75,000 F  16.62 -
(iranted 36,000 16.37 -
Exercised - - :
Forfeited - -
SARs outsianding, April 30, 201] 111,000 16.54 -
Grarnted 2,000 20.46
Exercised - -
Forleited - -
SARs outstanding, April 30, 2012 113,000 $ 16.61 :

As of April 30, 2012, the fair market value of the Company’s stock was $20.46 per share.
The Company recognized $72,000 of compensation cost related 1o the SARs grants for
the year ended April 30, 2012, with such costs included within salarics and employee
benefits in the accompanying consolidated statements of income. In addition, the
Company has recorded a ligbility in the amount of §72,000. at April 30, 2012, which
represents the amount the Conipany would be required to pay if the SARs were all
excreised based on the fair markert value of the underlying stock at April 30, 2012. As of
April 30, 2011, all outstanding SARs grants were nonvested and the exercise price of all
outstanding SARs excecded the estimated fair value of the Company’s stock. Therefore,
compensation cost relating to the SARs. grants and a related liability were not recorded
for the year ended April 30, 201 1.
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Nonvested SARs consist of the [ollowing:

Number intiinsic Value.of SARs
of SARs Value That Vested
Nonvested SARs, April 3G, 2010 75.000 §
Granted 36,000 -
Vested -
Forteited L -
Nonvested SARs, April 30, 2011 111,000 -
Granted 2,000 .
Vested (18,750) 384 3 72,000
Forfeited -
Nonvested SARs, April 30, 2012 94,250 3.85

COMMITMENTS AND CONTINGENCIES

Letiess of Credit

As of April 30, 2012, the Company had one outstanding letier of credit of approximately
$246,000. Such letter of credit reduces the available borrowings on the Company’s line-

of-credit agreement.

Employmeni Agreements

The Company maintains copioyment agreements with certain executives, In the eveny of
termination without cause during the term of the employmemnt agreement period, the
Cumpany is obligated to make certain minimum payments in a manner as prescribed in
the agreements.  Such employvment agreements expirz at various times through April
20186.

Operating Leases

The Company leases cerlain office space under non-cancelable operating leases. The
leases, which expire at various dates through June 2022, contain renewal options, known
escalation clauses, and provide for the payment of contingent lcase payments based upon
escalation of real estate taxes and certain operating expenses. Aggregate rent expense for
such operaling leases was approximately $2,928,000 and $2,400,000 for the years ended
April 30, 2012 and 2011, respectively.

In November 2011, the Company entered into a non-cancelable operating leasc
agreement for office space in Waltham, MA that will serve as the Company’s corporate
headquarlers. The lease period begins in June 2012 and expires in June 2022,
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The Company periodically subleases portions of its office space under non-cancelable
agreements. Total rental income received under such sublease agreements for the years
ended April 30, 2012 and 2011 was approximately $67.000 and 345,000, respectively.
As of April 30, 2012, there was one sublease agreement in place. ‘The agreement expires
in December 2012 and requives Future minimum Jease payments of approximately
$48,000.

As of April 30, 2012, approximate future minimun operaling lease payments required
under the non-cancelable operating leases noted above are as follows:

Fiscal Year Ending Amount

2013 3 3,059,000
2014 2,886,000
2015 2,557,000
2MM6 1,717,000
2017 1,297,000
2018 and thereafier 5,045,000

Total $ 16,561,000 |

TAXES ON INCOME

As of April 30, 2012 and 2011, the components of the net deferred tax hiability as
presented in the accompanying consolidated balance shects are as follows:

2012 201
Ciross deferred tax assetl b - % -
Giross deferred tax liability (1.578,281)  (2,356.281)
Net deferred tax lability $ (1,578,281) $ (2,356.281)

For the years ended April 30, 2012 and 2011, the primary temporary difference that gave
rise to the net deferred tax liability was the butlt-in-gain tax on the conversion to the
accruzl method of accounting from the cash methad ol accounting for income tax
reporting purposes.  In -addition, there were minor diffcrences in bolh years relating to
depreciation und amortization.
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The components of the provision for taxes on income for the vears ended April 30, 2012
and 201 | are as {ollows:

2012 2011
P'rovision {or current taxes on income:
Federal 3 665000 5 665,000
State 230,000 554,000
Tertad 895,000 1,019,000
Credil for deferned taxes on incomie:
Federal (665,000) (612,000}
State (113,000) (100,000)
Total (778.000) 712,000
Total provision for taxes on income Ay 117.000 . $  307.000

As af April 30, 2012 and 2011, refundable taxes on income represent federa) and state
cstimated income tax payments in excess of the required tax Habilities for the years then
ended,

RELATED PARTY TRANSACTIONS

Subordinuted Notes Pavable — Related Parties

On April 30, 2010, the Company emtered into two unsecured subordinated notes payahle
with two former stockhelders of the Comgpany. Such former stockholders are also
empleyees of the Company.  Such notes are subordinate to the note-payable bank (as
discussed in Note 3) and o the long-term debt (as discussed in Note 4). In accordance
with a subordination agreement with the bank, the Company is prohibited from making
principal payments on such notes uniil 91 days after the senior indebtedness has been
paid in full, or until otherwisi authorized by the bank, whichever is first.  Accordingly,
such subordinated notes payable have been classificd as long-term in the accompanying
consolidated balance sheets as of April 30, 2012 and 2011, Such notes bear interest at
7% and require monthly payments of imerest through August 1, 2016, at which time all
unpaid principal and interest is due. During 2012, the Company, with the authorization
of the bank, made payments of 32,000,000 on such notes payable through additional
borrowings under the 2010 term note payable discussed in Note 4. Interest expense on
the subordinated notes payable — related parties amounted to approximately $281,000 and
5421000 for the years ended April 30, 2012 and 2011, respectively.
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13.

Warranis

On April 30, 2010, the Company entered into two unszeured subordinated notes payable
with two former stockholders of the Company. In connection with the two unsccured
subordinated notes payable - related parties entered into on April 30, 2010, each note has
attached to it & warrant that will permit the holder to purchase, in the aggregate, up to
33,270 shares of Class B voting common stock of the Company for §16.62. Each warrant
may be exercised beginning on the date the subordinated notes are paid in full and at any
time during the five years thereafier, or upon a change in control, as defined in the
agreement. The Company has the option to call and purchase the warrants at any time
following the exercise date, as defined in.the agresment.

MAJOR CUSTOMER AND CONCENTRATIONS OF CREDIT RISK

Financial instruments which subject the Company 10 a concentration of credil risk consist

principally of cash and trade and unbiiled receivablics.

The Company mainlains all cash deposits with their principal bank as required by the
loan agreements. As of and.during the year ended April 30, 2012, cash deposits exceeded
the Federal Deposit Insurance Corporation (FDIC) insurance limit of $250,000.
Management considers such circumstances 1o be necessary and normal business 1isks.

For the years ended April 30, 2012 and 2011, coniracts wath the U.S. Government
represenied approximately 40% and 429, respectively, of contract revenue. [n addition,
amounts due from the U.S. Government represent spproximately 34% of trade and
unbilled receivables as of April 30, 2012.

SUPPLEMENTAL CASH FLOW INFORMATION
Net cash flows from operaling activitics, as reported in the accompanying consolidated

statements of cash flows for the years ended Apri) 30, 2012 and 2011, reflect cash
payments for income taxes and interest as follows:

2012 2011
Income taxes paid $ 928,000 & 1,401,000
In{erest paid 456,000 579,000



The accornpanying consolidated statement of cash flows lor the year ended April 30,
2012 excludes the effect of noncash investing and financing activities relating to the
following activities:

e The acquisition of CTG, as referred to in Note 2, throuph the exceutdon of
long-term debt inthe amount of approximately 54,407,000,

e The payment of $2,000,000 on the subordinated notes payable through
additional borrowings on the 2010 term note payable.

The accompanying consolidated statemeni of cash. flows for the year ended April 30,
2011, excludes the effect of noncash investing and financing activitics relating to the
addition to goodwill through the ucerual of purchase considerations in the amount of
$1,0653,646.
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FEDERAL IDENTIFICATION
NO. _(4-2793755

The Commonivealth of Wassachusetts

Examiner William Francis Galvin
Secretary of the Commonwealth
Onc Ashburcon Place, Bosron, Massachuserts 02108-1512
RESTATED ARTICLES OF ORGANIZATION
(General Laws, Chapter 1568, Section 74)
Name
Approved
We, _ Ralph T. Jones , *President scfcacPxmehduor
and _ Gene E. Fax « *Clerk / *Assistant Clerck,
o The Cadmus Group, Inc. .
(Exact name of corporarion)
locared a¢_ 57 Water Street, Warertown, Massachusetts 02472 . ,
(Strees address of corporacion Mau.uc/:u:em-)
by written conser
do bereby certify char che Followmg Resaatement of the Amdu of Osganization was duly adopted ¥RBGEIINME
dared
helrkccn March 4 , 2003 bR of che directonse and by written consent
dated March 4 » 20 03 of the stockholders holding the following shares:
900 shares of__ commpon (voting) of 900 shares ouistanding,
{type. class & series, if any)
. L) [ | L
140,000 shares of  Common (non-voting) of 140,000  shar oummm%_g:nd
{ype, class & reries, if any) .g‘ % o
; g B =i
. par | -
shares of . of sBidres .ia'u:staﬁ'r‘d':_g.
(sype, class & sevies, if any) = - ?_,, <
c T =
= RS g al st t
two-thirds of each type, class or scries outstanding and ennﬂ:d to vote cthereon and of each w&ﬁdmjr Sohs
of stock whose rights are adverscly affecred thescby: = ‘
c a ARTICLEI
r a The name of the corporadion Is:
M a )
RA 0 The Cadmns Group, Inc.
ARTICLEH
The purpose of rhe corporation ic to engage in the following business activity{ies):
See Continuation Sheet 2A.
*Delcee the indpplicable words, “*Delese che mappbuble clause,
Noicr If shr spuce provided under amy article or item on this form ip imsufficienc, addivions shall be txe forth on separate
PC 8 1/2 x 11 sheers of paper with « loft marpin of ar leart § inch. Addicloms to more dhan one article may be mede en o ringle

theet 1o long s cavh arsicle requiving eaeh addivion ir clearly indicased

MAD0? + 1277500 C T Syseem Onlina

Virwa Y
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ARTICLE I
Scice the rotal number of shares and par velue, if any, of each clage of scock which the corporation is authorized to issue
WITHOUTPARVALUE WITH PARVALUE
TYPE |  NUMBEROFSHARES TYPE | NUMBEROFSHARES PARVALUE
L o
Common: uﬁfﬂ: 1,250,000 30.01
Clazs B ’
S c‘gmm el 740, 000 $0.01
Pecfecced: Urefersed:

ARTICLEIV
If muace than one claws of seack is auchorized, smace a1 distinguishing designation for cach class, Prior ro che issuance of any
shares of a clags, if thares of another class are oucstanding. the corporacion muse provide 3 description of che preferences.
varing powecs, qualifications, and special ar telative rights or privileges of chac class and of cach other class of which shases
are oucsanding and of cach series then established wichin any clasy.

Sea Continuacion Sheet 4A.

ARTICLEY

The restriceions, if any, imposed by che Acteles of Otganizacign upan the uansfer of shares of stock of any class are:

See Continuation Sheet 5A.

ARTICLE VI
“*Orther lawful provisions, if any, for the conduce and regulation of che business and affairs of the corporation, for ies volun-
tary dissolucion, or for limicing, defining, or regulating the powers of che corparadon, oc of i directoes or scackhalders, or

af any class of stockholders:

See Concinuvaricn Sheets 6A and 6B.

“'f there are ne ;uulrhm reace "Nonme®,
Note: The preseding vix (6) articler are comsidered ta by pormanenr and may ONLY be changed by filing appropriate Arcicles uf&mmén:nr

MAIINT | 11710068 £ T udirm Malina
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ARTICLE VII
The Gﬂ'ecnv: dace of the ramwd Ardeles of Organiation of the corporacion shall be the dace approved and filed by the
Secretary of the Commonwealth, If a laser cffective dare it desired, specify such dace which shall not be more chan shirgy
days afier the dare of Gling.

The information ¢oataincd in Artide VIII is oot a parmancnt part of the Acticles of Orgaaization.

1. The strecr address (pose affice boxes are nor accepble) of che principal office of the corporadion in Masnachuietss is:

57 Water Street, Watertown. Massachuserts 02472

b, The name, residencial address and post office addrew of coch dirccvor and offeer of the corporation it as follows:

NAME RESIDENTIAL ADDRESS POST OFFICE ADDRESS

President: Ralph T. Jones 26 Prentiss Lane, Belmont, MA 02478
Treasurer: Gene E. Fax : 148 Mill Street, Newtou, MA 02459
Clerk: Gena E. Fax 148 Mill Streer, Newton, MA 02459
Bieyaexys:
Assiscant Clerk: Alan V. Seferian 10 Augustus Road, Lexington, MA 02461
Directors: Ralph T. Joues 26 Prentiss Lane, Belmont, MA 02478

Gane E. Fax 148 Mill Screet, Newton, MA 02459

Sharyy H. Jones 26 Prentiss Lane, Belmont, MA 02478

Ruth G. Fax 148 M1ill Seyxeet, Newron, MA 02459

¢. The fiscal year (ic, cax year) of the corporation shall end on the last day of che month of  April

d. The name and business address of the rasidenc agens, if any, of the corporadon is:  Not Applicable

*"We furcher certify that the foregoing Reseaced Acdcler of Organization affesr no amendments to che Articles of Orguaization
of <he corporation as haretafore amended, oxcepr amendmenw to the following arrcles. Briefly desccibe amendment betow:

See Continuation Sheet Ba.

SIGNED UNDERTHEP ESOPPERJURY. this _ 4TH __ day of March .2003

Ralph T, Jones , "Presidenc / YHREXIRRANNEG,

——%{ ; 7 Gene E. Fax , *Clerk / Maxantatit

“Deless/the nup’kuﬂr wards. "!f there are we emrndmensy, ttese ‘None'
MADOT - 112400 € T Ypaicrn Ouline
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THECOMMONWEALTH OF MASSACHUSETTS

RESTATED ARTICLES OF ORGANIZATION
(Gencral Laws, Chapter 156B, Section 74)

I hereby approve the within Restated Arricles of Ocganization and,
the filing fre in the 2mount of § baving becn paid, said
arcicles are deemed o have been filed with me this

, 20

day of

Effective Date:

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth

TO BE FILLED IN BY CORPORATION

Photocopy of document ra be sent to:

Mazina I. Cardose, Esq.
Goodwin Procter LLP
53 State Street

Boston, MA 02109

Telephone: (617) 570-1080

MAQYT - 112600 T 3yeom Online
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The Cadmus Group, Inc. Continuation Sheet 2A
ARTICLE II

The purpose of the Corporation is to engage in the following business activities:

To carry on the business of consulting and providing professional analysis and advisory
and information services relating to business, scientific, technical, economic, political or
sociological functions of business, governmental, commercial or charitable organizations or
other entities; and generally to advise and assist others, under contract or otherwise, in the
management of their businesses, or in the providing of scientific, technical, economic, political,
or sociological analysis.

To lease, purchase, or otherwise acquire real estate and/or personal property of any and
every nature, and/or any interest therein, reasonably necessary or convenient for effecting or
furthering any one or more of the purposes or powers of the Corporation, or any of its
businesses, To pay for the same in cash, in stock, notes, or bonds of the Corporation or
otherwise. To hoid, use, manage, imuprove, mortgage, sell or otherwise dispose of the same.

To borrow money or otherwise incur indebtedness or liability or to guarantee the
indebtedness or liability or responsibility of other persons, for the carrying on of the business of
the Carporation or for carrying out, effecting, or furthering any one or more of the purposes or
powers of the Corporation.

To apply for, purchase or otherwise acquire and use, operate, sell, assign, transfer, or
otherwise dispose of processes, formulae, patents, licenses, trademarks, copyrights, or other
rights in any and all inventions, improvements, processes, formulae, patents, copyrights, licenses,
and trademarks whether secured or not under letters patent of the United States or of any other
state or to use, work, or develop the same in the conduct of any business, manufacturing or
otherwige, in any part of the United States or any foreign country.

In firtherance and not in limitation of the foregoing purposes and powers, to do any and
all things and to exercise any and all powers necessary, convenient, or advisable to accomplish
one or more of the purposes of the Corporation, or which shall at any time appear to be for the
benefit of the Corporation in connection therewith, which may now or thereafter be lawful for
the Corporation to do or exercise under and in pursuance of the laws of the Commonwealth of

Massachusetts.

The objects and purposes specificd in the foregoing clauses shall, except where otherwise
expressed, be in nowise limited or restricted by reference or inference from the terms of any
other clause in the Articles of Organization, but the object and purposes specified in cach of the
foregoing clauses of this Article shall be reparded as independent objects and purposes.

LIBCY1640313 4
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The Cadmus Group, Inc, ' : Continnation Sheet 4A
ARTICLE IV

The Common Stock of the Corporation shall be issued in two classes, designated Class A
and Class B. The preferences, voting power, dividend nghts, qualifications, rights and privileges
of shares of Class A Common Stock and shares of Class B Common Stock shall be identical in
every respect, except that:

(a) if there are profits, surplus or other funds of the Corporation legally available for the
purpose, the Board of Directors may, in its discretion from tims to time, declare and authorize
the payment of dividends in cash on the outstanding shares of both Class A and Class B
Common Stock in equal amounts per share or declare and authorize the payment of dividends in
cash on the outstanding shares of Class A Common Stock without at the same time declaring and
paying such dividends on the outstanding shares of Class B Common Stock;

(b) the shares of Class A Common Stock may not be owned by any person or entity other
than The Cadmus Group Employee Stock Ownership Plan (the “Plan”) provided, however, that
Class A Common Stock may be owned by current stockholders of the Corporation who acquire
the Class A Common Stock for the purpose of sclling such stock to the Plan within thixty (30)
days of the filing of this Restated Articles of Organization; and

. (¢) any shares of Class B Common Stock acquired by the Plan at any time shall be
_ automatically converted to the same number of shares of Class A Common Stock.

LIBC/1640313.4
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e Cadmus Grou c. Continuation Sheet 54
ARTICLE V

Shares of Class A Common Stock may not be owned by any person or entity other than
the Plan; provided, however, that Class A Common Stdck may be owned by current stockholders
of the Corporation who acquire the Class A Comumon Stock for the purpose of selling such stock
to the Plan within thirty (30) days of the filing of this Restated Axticles of Organization.

LIBC/1640313.4
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The Cadmus Grou C. Continuation Sheet 6A
Article 6A. VO HE STOCKHOLDERS

_ The Corporation may authorize, at a meeting duly called for such purpose, by a vote of
the holders of not less than a majority of the outstanding shares of each class of stock
outstanding and entitled to vote thereon:

1. any amendment of its Articles of Organization;

_ 2. the sale, lease or exchange of all or substantially all of its property and assats,
including its good will upon such terms and conditions as are deemed expedient;

3. the merger or consolidation of the Corporation with or into one or more other
corporations; and

4. the liquidation or dissolution of the Corporation.

Article 6B. LIMITATION OF LIABILITY OF DIRECTORS.

1. . No director of this Corporation shall be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director notwithstanding
any provision of law imposing such liability; provided, however, that this Article shal] not
eliminate or limit any liability of a director (i) for any breach of the director’s duty of loyalty to
the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Sections 61 or 62 of the
Massachusetts Business Corporation Law, or (iv) with respect to any transaction from which the
directar derived an improper personal benefit. :

2. No amendment or repeal of this Article shall adversely affect the rights and
protection afforded to a director of this Corporation under this Article for acts or omissions
occurring prior to such amendment or repeal.

3. The provisions of this Article shall not eliminate or limit the liability of a director
of this Corporation for any act or omission occurring prior to the date on which thus Axticle
became effective. :

LIBC/1640313 4
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Continuation S_hcet 6B

The Cadmuns Group, Inc..

Article 6C. TRANSACTIONS WITH INTERESTED PERSONS

1. Unless entered into in bad faith, no contract or transaction by this Corporation
shall be void, voidable or in any way affected by reason of the fact that it is with an Interested
Person. ' )

2. For the purposes of this Article, “Interested Person” means any person or
organization in any way interested in this Corporation whether as an officer, director,
stockholder, employee or otherwise, and any other entity in which any such person or
organization or this Corporation is in any way interested.

3. Unless such contract or transaction was entered into in bad faith, no Interested -
Person, because of such interest, shall be liable to this Corporation or to any other person or
organization for any loss or expense incurred by reason of such contract or transaction or shall be
accountable for any gain or profit realized from such contract or transaction, provided that the
Interested Person reasonably believed the contract or transaction to be in the best interests of the

Corporation.

4, The provisions of this Article shall be operative notwithstanding the fact that the
presence of an Interested Person was necessary to constitute a quorum at a meeting of directors
or stockholders of this Corporation at which such contract or transaction was authorized or that
the vote of an Interested Person was necessary for the authorization of such contract or
transaction.

Auticle 6D. STOCKHOLDERS® MEETINGS

Meetings of stockholders of this Corporation may be held anywhere in the United States.

Article 6E. AMENDMENT QF BY-LAWS

The By-Laws may provide that the Board of Directors as well as the stockholders may
make, amend or repeal the By-Laws of this Corporation, except with respect to any provision
thereof which by law, by these Articles or by the By-Laws requires action by the stockholders.

Article 6F. ACTING AS A PARTNER

This Corporation may be & partner in any business enterprise which it would have power
to conduct by itself.

LIBC/1640313.4
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The Cadmus Group, Inc. Continuation Sheet 3A

We further certify that the foregoing Restated Articles of Organization effect no amendments to
the Articles of Organization of the Corporation as heretofore amended, except amendments to

the following articles: .

Article III: Articlc Il was amended to change the authorized shares from 1,000 shares of
Voting Common Stock, $0.001 par value, and 299,000 shares of Non-Voting Common Stock,
$0.001 par value, to 1,250,000 shares of Class A Common Stock, $0. 01 par value, and 740,000
shares of Class B Common Stack, $0.01 par value. i

_Lﬂ.c_lt%_ Artlcle IV was amended to reflect the distinguishing designation for Class A
Common Stock and Class B Common Stock. .

Article V: The restrictions set forth in the Articles of Organization upon the transfer of shares of
stock were revised.

Article VI: The lawful provisions for the conduct and regulation of the business and affairs of
the Corporation, for its voluntary dissolution, or for limiting, defining or regulating the powers of
the Corporation, or of its directors or stackholders were revised as follows:

‘2. Additional Provisions: Language goveming the required vote of the stockholders and
limitation of hability of directors and transactions with interested persons was added.

b. Deleted Provisions: Language governing the indempification of directors and officers
was deleted. .

LIBC/1640313.4




Business Entity

pennsylvania

j’ DEPARTMENT GF STATE
2NNSyL d

Page | of |

Search
By Business Name
By Business Entity 1D
Vanity
Verity Certification
{Online Orders
Register for Qnline
Qrelers
Order Good Slanding
Qrder Certified Dacuments
Ordar Businass List
My Images
Search for Iimages

Corporations

Online Services | Corporations | Forms | Contact Corpotations | Business Services

Business Entity Filing History

Date: £/5/2013

Entity's Filing Histary)

(Sefect the link above to view the Business

Business Name History

Name
THE CADMUS GROUP, INC.

Name Type
Current Name

Business Corporation - Foreign - Information
Entity Numbeor: 2000361
Status: Active
Entity Creation Date: 1/28/1891
State of Business.: MA
Registered Office Address: 661 Spruce Dr
West Chester PA 19382
Chestar
Malling Address: No Address
Officers
Name: RALPH T JONES
Title: President
Addross: 100 5TH AVE
WALTHAM MA 02451.8703
Nama: GENE E FAX
Title: Treasurer
Address; 100 5TH AVE
WALTHAM MA 02451-8703
(o] © 2002 Ponr D ik of Stato, All Rughts Rosorvod.

Povacy Palicy | Socunly Pokcy

hitps://www.corporations.state.pa.us/corp/soskb/Corp.asp?948 182

6/5/2013



) i
ACORD
;—"‘/

CERTIFICATE OF LIABILITY INSURANCE

DATE (MMDD/YYYY}
11/1/2012

THIS CERTIFICATE IS ISSUED AS A MATTER OF [NFORMATION ONLY AND CONFERS NO RIGHTS UPCN THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

certificate holder in lleu of such endarsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

PRODUCER CONIACT Colettae Navarro
Mack, Mack & Waltz Insurance Group, Inc. [ FHONE b (954) 640-6225 | FALE. by (954) 640-6226
1211 S Military Trail £ ss, cnavarro@mackinsurance. con
Suite 100 INSURER(S) AFFORDING COVERAGE NAIC #
Deerfield Beach FL 33442 insurer A :Travelers Insurance Company
INSURED INSURER B :
The Cadmus Group, Inc. INSURER C :
100 5th Avenue, Suite 100 INSURER D :
INSURER E ;
Waltham MA 02451 INSURER F :
COVERAGES CERTIFICATE NUMBER:CL12102927081 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM QR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TQ ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDLISUBRY POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE WvD POLICY NUMBER MRDSY Ty gMMIDONE'YY} LIMITS
A | GENERAL LIABILTY X | X [p-630-4A324299-TIA-12 10/31/201210/31/2013| cpoy ocCURRENCE s 1,000,000,
AMAGE TO RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES (En gcourrancel | $ 100, 000.
| CLAIMS-MADE E OCCUR MED EXP (Any ane parson) $ 5,000.
X | EBL Included PERSONAL 8 ADV INJURY |5 1,000,000.
- GENERAL AGGREGATE $ 2,000,000,
GEN'L AGGREGATE LIMIT APPLIES PER; PRODUCTS - COMP/OP AGG | § 2,000,000.
poLicy [ X | FRO: Loc >
A | AuTOMOBILE LIABILITY P-630~4A324299-TIA-12 n0/31/2012010/31/2013 %QN}E&EEE'NGTE LinmiT . 1.000.000
{En: . . .
ANY AUTO BODILY INJURY (Por porson) | §
—
AL g\éwen ‘s\g%gumo BODILY INJURY (Per acodenty] §
NON:OWNED PROPERTY DAMAGE
X HIRED AUTOS AUTOS {Par accidenl) §
3
A [ X |umBRELLALIAB | X | goour PFS-EX-4R324299-TIL-12 8/31/2012 10/31/2013| p e oecURRENGE s 10,000,000.
EXCESS LIAB CLAIMS-MADE AGGREGATE s 10,000,000.
DED [X [ revenrions 2. 2
7. | WORKERS COMPENSATION lic201219 10/31/2012[10/31/2013| [ WCSTAIL [  [OTH-
AND EMPLOYERS’ LIABILITY YIN 13 ER,
ANY PROPRIETOR/PARTNER/EXECUTIVE WCCAZ01213 10/31/201210/31/2013 ¢\ eacH ACCIDENT s 1,000,000
OFFICER/MEMBER EXCLURED? I:l LB M :
{Mandatory in NH} EL. DISEASE - A EMPLOYER § 1,000,000.
It yos, descabe untes
DESCRIPTION OF OPERATIONS befow EL, DISEASE - POLICY LIMIT | 5 1,000,000.

DESCRIPTION OF QPERATIONS / LOCATIONS } VEHICLES (Altach ACORD 101, Additional Romarks Schedule, it more space Is roquired)

CERTIFICATE HOLDER

CANCELLATION

The Cadmus Group, Inc.
100 Fifth Avenue, Suite 100
Waltham, MA 02451

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

e ——

Paul Mack/MARIA G SO N Y

ACORD 25 {2010/05)
INS025 (201005),01

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and loge are registered marks of ACORD




OF ID: SH

DATE (MM/DINYYYY)

ACORD” CERTIFICATE OF LIABILITY INSURANCE e

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE |SSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{les) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policics may require an endorsement. A statement on this certificate does not confer rights to the

certificate holder in lieu of such endorsement(s}.

PRODUCEK 516-466-6007] SomE o'
5% Agency, Inc. 516-829-5857| 711", e A8, oy
11 Grace Avente - Suitc 300 s
Groat Neck, NY 11022-0493 jpﬁggggﬁgu o 5. CADMU-1
INSURER{S) AFFORDING COVERAGE NAIC #
INSURED The Cadmus Group, Inc wsurer 4 : Catlin Insurance Co.
100 Fifth Avenue Ste 100 msurer 8 : Federal Insurance Co. 20281
Waltham, MA 02451 INSURER C :
INSURER D :
INSURERE :
. INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER: .

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, TIIE INSURANCE AFFORDED BY THE POLICIES NESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMIIS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS, :

INS AGHUSUGR] POLICYEFF | POLICY EXP
LTR TYPE OF INSURANCE mm( POLICY NUMBER (MWILDYYYY) | (AMDDNYYYY) |- LIMITS
GENERAL LIARILITY EACH OGCURRENGE. s 4,000,000
" DAMAGE T RENTE
1A | COMMERCIAL GLENERAL LIABILITY LREMF&%;‘?& nccu'!nunca) 3
. X | CLAIMS-MADE ] OCCUR MED EXP {Any ono person) [ §
X |Professional Liab 2051411012 10/3112 | 10/31113 | pERSONAL & ADV INJURY | §
X iContractors Poll GENERAL AGGREGATE s 4,000,000
GEN'L. AGGREGATE LIMIT APPLIES PER: PROBUCTS - COMPIOP AGG | §
POLICY | i S’Sé’f f 1.0C §
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT s
- {Eu aceidon)
|| ANYAUTO BODILY INJURY {Por persan) | $
ALL HP
LI OWNED AUTOS BODILY INJURY {Per accidant)| §
SCHEDULED AUTOS PROPERTY PAMAGE
IHRED AU10S (Per necidont) S
NON-OWNED AUI0S §
$
UMBRELLA LIRR QCCUR EACH OCCURRENGE $
EXCESS LIAB CLAIMS . MADE AGGREGATE $
| penuctgLE 3
RETENTION % ]
WORKERS COMPTNSATION WC STATU- | |0er-
AND EMPLOYERS' LIABILITY YIN RY LTS | _ER
ANY PROPRIETORPARTNER/EXECUTIVE [~ | E.L. BACH ACCIDENT $
OFFICERAEMBER EXCLULED? NIA
{Manratery in NH) E.L. DISEASE - EA FEMPLOYEE| $
If yns_ dnscribn under
DNESCRIPIION GF OPERATIONS below E.L. NISEASE - POLICY LIMIT | §_
B |CnmeiFidelity 81324354 10/31M12 | 10/31M3 |Limit ' 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS [ VEHICLES (Attach ACORD 101, Addilional Remarks Schodule, if more space |4 required)
THIS CERTIFICATE OF INSURANCE REPLACES PREVIOUS CERTIFICATE DATED 1029112,

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY QF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
FOR INFORMATION PURPOSES ACCORDANCE WITH THE POLICY PROVISIONS.

ONLY

AUTHORIZED REPRESENTATIVE

=

#1988-2008 ACORD CORPORATION. All rights reserved.
ACORD 25 (2009/09) The ACORD name and togo are registered marks of ACORD

1




EXHIBIT B

TECHNICAL FITNESS DOCUMENTATION
(RESUMES OF ENERGY SERVICES MANAGEMENT)



M. Sami Khawaja, Ph.D.
Senior Vice President

Education and Certifications
Ph.D., Systems Science/Economics, Portland State University

B.S., Economics, Portland State University

Professional Experience and Qualifications

Dr. M. Sami Khawaja is the senior vice president in charge of Cadmus’ Energy Services Division. Under
Dr. Khawaja’s leadership, the Energy Services staff of more than 180 professionals provides expertise in
energy policy planning, energy-efficiency, market characterizations, potential studies, and large-scale
energy conservation efforts and education.

Nationally recognized for his expertise, Dr. Khawaja is a contributing author of the International
Performance Measurement and Verification Protocol (IPMVP). For the public-private collaborative
National Action Plan for Energy Efficiency (NAPEE), he co-authored the Program Impact Evaluation
Guide. He is also the lead author on the Impact Evaluation Guide for the Electric Power Research
Institute (EPRI). In addition, Dr. Khawaja participated in the development of the World Resources
Institute Greenhouse Gases (GHG) Protocols, used by hundreds of companies worldwide to manage
their GHG footprint. Most recently, Dr. Khawaja wrote the uncertainty chapter in the Department of
Energy Uniform Method Protacols.

Over his career, Dr. Khawaja has evaluated over 100 energy-efficiency programs. He is has conducted
over 50 training workshops in various aspects of demand-side management design, evaluation, cost-
effectiveness, statistical analysis, and planning. His clients have included utilities and public agencies in
the United States, Canada, Thailand, The Philippines, Jamaica, Jordan, and Libya.

Examples of Representative Experience

Energy Efficiency and Conservation

Dr. Khawaja has led more than 100 energy-efficiency projects. An expert in program design and
evaluation methods, his skill encompasses program theory and planning, implementation, and
evaluation.

He has been particularly active in developing real-time tracking systems that allow for continual
program evaluation and mid-course corrections. (Early in his career, he was one of the chief evaluators
of the Hood River Conservation Project, which was the nation’s largest test of energy-efficiency
programs to date.)

Statistical Analysis
Dr. Khawaja has conducted statistical and economic analysis for over 20 years for clients worldwide.

Dr. Khawaja’s experience encompasses statistical sampling design, ranging from simple random
sampling for some residential surveys to more sophisticated sampling design for quality control of
large commercial and industrial programs. He is well versed in common sampling techniques in load
research, including ratio-based sampling and model-based statistical sampling.



M. Sami Khawaja, Ph.D.

Expert Testimony

+ Appeared before the Washington Utilities and Transportation Commission to discuss Avist
Utilities energy-efficiency program evaluations, 2012.

¢ Prepared testimony for the Public Utilities Commission of Ohio to discuss Dayton Power &
Light's DSM evaluation effort, 2011.

» Appeared before the Utah Public Utilities Commission to discuss PacifiCorp’s energy-efficiency
potentials assessment and their renewable plan, 2008.

» Testified before the Oregon Public Utilities Commission in the River and Bar Pilots rate case,
2004.

» Testified before the Utah Public Utilities Commission in the HELP Low Income evaluation case,
2002.

Teaching and Training

Since 1984, Dr. Khawaja has taught courses in the departments of Management and Economics at
Portland State University, where he is an adjunct professor. In addition, he is co-founder of the Applied
Energy Economics and Policy graduate certificate program.

Professional Workshops and Trainings

Dr. Khawaja has taught more than 50 workshops for clients throughout the United States and
internationally. He is also a designated trainer for the Association of Energy Services Professionals
(AESP).

International Experience
¢ For Jamaica Public Service Company, Dr. Khawaja ied the evaluation efforts of their World Bank
sponsored residential and commercial energy efficiency programs between 1998 and 2004. He
also conducted numerous training workshops for JPSCO staff on topics ranging from evaluation,
to cost effectiveness, to statistical analysis.

¢ For the Electricity Generation Authority of Thailand, Dr. Khawaja conducted evaluations of their
various DSM efforts and conducted a three day evaluation workshaop.

¢ For the General Electricity Company of Libya, Dr. Khawaja is currently leading a large DSM
potential estimation effort. The work will also include designing up to six pilot programs,
assessing their regulatory structure, and examining the opportunities in setting codes and
standards. He taught three workshops ranging from introduction to DSM, to financial analysis,

to statistical modeling.

e Forvarious Jordanian energy companies and regulatory agencies, Dr. Khawaja taught a day long
workshop on essentials of DSM.

Publications
Dr. Khawaja has over 50 publications in various journal and conference proceedings.



Hossein Haeri, Ph.D.
Executive Director

Education and Certifications
Ph.D., Regional Science, Portland State University

B.A., Quantitative Social Research, University of Oregon

Professional Experience and Qualifications

Hossein Haeri, an executive director at Cadmus, has more than 25 years of experience in research,
consulting, utility management, and teaching in the energy utility industry. Working in Cadmus” Energy
Services Division, Dr. Haeri specializes in utility strategic planning, integrated resource assessment and
portfolio analysis, demand response planning and market assessment, and performance measurement.

Before joining Cadmus, Dr. Haeri was the director of Energy Information Systems at Chevron Energy
Solutions {farmerly PG&E Energy Services), where he led a team of engineers and information
technology professionals to design and develop remote monitoring and control systems to support the
company’s performance contracts. He was also a principal at the consulting firm of Barakat and
Chamberlin and managed demand-side planning and assessment at Central Maine Power.

Examples of Relevant Experience

Evaluation, Measurement, and Verification

Dr. Haeri brings more than 20 years of experience to projects involving measurement, verification, and
quantitative methods for determining the gross and net impacts of energy efficiency and demand
response programs. He has led impact evaluation projects involving sample design, primary data
collection, and engineering and statistical assessment of load impacts.

Dr. Haeri is currently leading the evaluations of the Industrial Sector initiative for the Northwest Energy
Efficiency Alliance, BC Hydro’s Power Smart Partners Program, and Southern California Edison’s Peak
Plus demand response initiative.

Demand-Side Management Resource Assessment

Dr. Haeri is a nationally recognized expert in energy efficiency and load management resource
assessment, planning, and impact evaluation. His work has encompassed all aspects of assessing
technical, economic, and achievable potentials, including innovative approaches to determining market
potentials.

Dr. Haeri has led, or been the key technical advisor on, numerous market studies of electric and natural
gas efficiency, demand response, distributed generation, renewable energy, and fuel conversion for
investor-owned and public utilities throughout the United States. These projects have been done for
clients such as Alliant Energy, Black Hills Energy, Bonneville Power Administration, Great River Energy,
Mid American Energy, Pacific Power, Portland General Electric, Puget Sound Energy, Rocky Mountain
Power, Seattle City Light, and the Snohomish County Public Utility District.
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Integrated Resource Planning and Forecasting

Dr. Haeri’s work has addressed both theoretical and practical aspects of modeling demand-side
management (DSM) potentials in the integrated resource planning (IRP) process. He is familiar with the
various IRP models used by utilities, such as portfolio-based and capacity expansion models. Dr. Haeri
typically works with utility clients to develop overall strategies for resource planning and on the
mechanics of incorporating DSM resources in the IRP process.

Resource Portfolio Planning and Assessment

Dr. Haeri has worked closely with utilities in various jurisdictions to have energy-efficiency resource
standards, helping them formulate effective strategies to meet their targets. Numerous energy utilities
have engaged him to translate the results of DSM market studies into effective and successful
programs, and to develop portfolios of DSM products and services with associated targets, budgets,
and implementation evaluation plans. His efforts have included providing the necessary public process
and regulatory support to gain approval for these plans.

Dr. Haeri has also worked with stakehoider groups to create optimal outcomes for his clientsin a
number of states, and he has worked with regulators on behalf of utilities in several jurisdictions
including lowa, Maine, Nevada, New York, Oregon, Utah, and Washington.

In addition, Dr. Haeri has worked extensively on developing cost-effective tools for program planning
and portfolio assessment. He was the architect and lead developer of DSM Portfolio Pro, Cadmus’s tool
for DSM portfolio planning and risk assessment; DR Pro, an analytic tool for assessing the market
potentials and costs for demand response strategies; and the DSM Planner, an Excel-based model for
the long-term planning and budgeting of DSM portfolios.

Recent Presentations and Publications
Haeri, Hossein. “Extreme Efficiency: Performance Standards are a Valid Idea if Targets are Achievable.”
Public Utility Fortnightly (September 2010).

Haeri, Hossein. “Energy Efficiency in New York: Balancing the Risks and Opportunities.” Public Utilities
Fortnightly (January 2010).

Haeri, Hossein. “Using Experimental Design to Assess the Impacts of Education and Rate Design: The
PEAK Plus Pilot Project.” Proceedings at the International Energy Program Evaluation Conference,
Portland, Oregon, August 2009.

Haeri, Hossein. “Technical and Economic Feasibility of Direct Irrigation Load Control in the Northwest.”
Paper presented at Peak Load Management Alliance Conference, Austin, Texas, October 2008.

Haeri, Hossein, M. Perussi, and M. S. Khawaja. “Do Stock Prices Reflect Operational Efficiency?” Public
Utilities Fortnightly (February 1999),

Haeri, Hossein, J. Forrester, and M. Carter. “The Fortnightly 100, Which Utility Ranks the Highest?”
Public Utilities Fortnightly (September 1997).



David Sumi, Ph.D.
Executive Director

Education and Certifications
Ph.D., Political Science, University of Qregon

Certified Measurement and Verification Professional (CMVP-IPMVP)

Professional Experience and Qualifications

Dr. David Sumi, a principal at Cadmus, has aver 25 years of experience conducting evaluation and
performance measurement research. Dr. Sumi focuses on energy efficiency, demand-side management
(DSM), and quantifying a range of impacts from DSM programs (such as direct energy and behavioral
effects, environmental, economic, and other non-energy benefits). His work has entailed managing
research and evaluation projects (including several multiyear projects) for more than 30 utilities,
energy research consortia, and government agencies. Before joining Cadmus in 2010, Dr. Sumi spent
10 years as a managing consultant for PA Consulting Group, served as a senior consultant at Hagler
Bailly and at HBRS, Inc., and as an evaluation analyst at Seattle City Light.

Examples of Relevant Experience
Dr. Sumi has managed a variety of evaluation projects, with particular emphases on the foilowing types
of research.

Comprehensive Impact Evaluations

With emphasis on the residential sector, Dr. Sumi is currently directing evaluation of a multi-year
behavioral program. Evaluations of these programs typically involve experimental designs, i.e., random
assignment to treatment vs. control groups to achieve a randomized control trial (RCT). He recently
managed the program random assignment for this behavioral program, and is overseeing the
necessary conditions for obtaining an unbiased estimate of this behavioral program’s impacts
including:

» The evaluation is set up as a randomized control trial (RCT} with treatment and control groups;

* The regression analysis controls for the effects of weather on consumption; and

e The regression analysis uses consumption data from before and after the treatment.

Measurement and Verification Protocols

Dr. Sumi accepted an invitation to participate on the Technical Committee for the U.S. EPA’s Maodel
Evaluation Guideline for Energy Efficiency, a work product of the National Action Plan for Energy
Efficiency that focused on impact evaluation methods. He has recently contributed to the latest edition
of this document.

Recent Presentation

At the recent Behavior, Energy, and Climate Change Conference (November 2012), Dr. Sumi presented
a poster session on Why Evaluation Should Perform Random Assignment for Behavioral Programs —
And What Evaluators Must Do if Treatment and Control Group Assignments Are Done by Others.



Allen Lee, Ph.D.
Executive Director

Education and Certifications
Ph.D., Policy Analysis, RAND Graduate School

M.S., Policy Analysis, RAND Graduate School

M.S., Aerospace Engineering, University of Southern California
B.S., Engineering, California Institute of Technology

LEED Accredited Professional

Courses on Decision Analysis, Artificial Intelligence, and Sustainable Development

Professional Experience and Qualifications

Dr. Allen Lee, an executive director at Cadmus, has nearly 30 years of experience conducting a wide
range of projects and programs involving energy policy, energy efficiency, renewables, environmental
analysis, and sustainability. He has brought multidisciplinary expertise to challenging research projects
for public and private sector clients. In addition, he has been directly involved in formulating public
policy for public agencies. He leads Cadmus’ energy-efficiency building codes and appliance standards
business area.

Before joining Cadmus, Dr. Lee was a senior manager with KEMA {formerly XENERGY}, a leading
national energy consulting firm. In that position, he managed several projects including an evaluation
of Southern California Edison’s Non-Residential Standard Performance Contract Program. He has also
worked for the Rand Corporation, California Energy Commission, and Pacific Northwest National
Laboratory,

Examples of Relevant Experience

For Cadmus clients, Dr. Lee applies quantitative analysis tools {such as econometrics, decision analysis,
life cycle cost analysis, and cost-effectiveness analysis), engineering analysis, and qualitative analysis
tools (such as focus groups and surveys). His professional experience has included the following:

« Conducting more than 60 energy program evaluations, assessing cost-effectiveness, and
analyzing markets, market barriers, and market incentives for diverse technologies;

» Characterizing new technologies and their markets;
* Managing state and national building energy-efficiency standards programs;

» Conducting environmental impact analyses and providing technical leadership for green
building programs; and

« Conducting a wide range of research on energy-efficient building codes and appliance
standards.
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Evaluations and Energy-Efficiency Projects

Dr. Lee’s research has been conducted for clients across the entire U.S. in Canada. Before joining
Cadmus, Dr. Lee developed and implemented two energy-efficiency programs in California and
evaluated several commercial and residential energy-efficiency programs.

e Dr. Lee has designed and led more than 10 projects involving energy-efficient building codes
and appliance standards. He has managed numerous studies investigating code and standard
compliance and has developed innovative methodologies for assessing codes and standards
programs.

+ He has managed both process and impact evaluations of energy-efficient building programs in
California, Washington, New York, and numerous other locations.

« To analyze the impacts and cost-effectiveness of multiple demand reduction programs
proposed and implemented by PacifiCorp in several northwest states, Dr. Lee applied cost-
effectiveness tests that included total resource cost, utility cost, rate impact, and participant
cost.

e Dr. Lee has conducted multiple studies for BC Hydro to assess its energy-efficiency programs.
For one study, he provided recommendations for improving the process used to implement the
utility’s major commercial/industrial sector efficiency program.

* A LEED-accredited professional, Dr. Lee has performed several green building studies including
evaluations of two green building programs, impact and cost analyses of green roofs, and
ongoing measurement and verification studies of nearly 30 green huilding projects for the city
of Portland.

Alternative Energy and Environmental Analysis

Dr. Lee studies renewable energy options as components of utility-integrated resource plans. He
characterizes the technologies’ status and assesses their costs, energy generation, regulations, and
environmental impacts. Dr. Lee led a study of the activities required to develop a hydrogen/fuel cell
economic development strategy. As part of support he provided to Portland for its Green Investment
Fund Program, Dr. Lee oversaw the data collection and analysis of renewable energy technologies. For
San Diego Gas & Electric’s Sustainable Communities Program, he analyzed the performance of several
projects using PVs and one fuel cell project.

Dr. Lee has led numerous projects that assess environmental impacts of generation technologies and
energy-efficiency programs. He recently assessed and recommended reporting reguirements for
energy-efficiency programs that the Northeast Energy Efficiency Partnerships could use to estimate air
emissions impacts.

Conference Papers and Invited Presentations

Dr. Lee has published more than 150 reports and papers on his research and has given more than 50
presentations at national conferences and other meetings. He has been a regular speaker at the ACEEE
Summer Study and International Energy Program Evaluation Conference.



Linda Dethman, Ph.D.
Vice President

Education and Certifications
Ph.D. Candidate, Communications Research, University of Washington, Seattle, WA

M.A., Communications Research, University of Washington, Seattle, WA

B.A., Playwriting, University of Missouri, Columbia, MO

Professional Experience and Qualifications

Linda Dethman, vice president of Cadmus’ Program and Market Analysis Group oversees a group of 45
professionals who conduct process evaluations, market assessments, program design, and marketing and
communications for energy efficiency programs. Over the past 30 years, Ms. Dethman has worked with
hundreds of programs and gathered insights, through interviews, focus groups, and surveys, about efficiency
programs from thousands of residential, business, and institutional consumers and trade allies. She has worked
with innovative business programs at BC Hydro, the California Public Utilities Commission, Southern California
Edisan, Pacific Gas & Electric, NYSERDA, National Grid, Northeast Utilities, the Bonneville Power Administration,
Energy Trust of Oregon, the Northwest Energy Efficiency Alliance, Seattle City Light, and Ildaho Power.

Ms. Dethman is routinely called upon for projects that require innovative research and in-depth analytical
approaches. She conducts quantitative and qualitative research to help clients understand target audience
motivations, barriers, and behaviors. She then suggests strategies to match efficiency services to customer
requirements and to encourage greater participation. Ms. Dethman is also an award-winning writer and an
invited speaker at national and international conferences.

Examples of Relevant Experience

Power Smart’s Behavioral Change Initiatives, BC Hydro, 2007- 2012, These assessments helped guide BC Hydro
behavior change initiatives for businesses, local governments, and residences. This project entails conducting an
integrated process and impact assessment of the Workplace Conservation Awareness Program, which is
operating in 400 buildings throughout BC.

Process Evaluation, Power Saving Partners, BC Hydro, 2007-2009. This process evaluation examined the
effectiveness of the utility’s retrofit program for commercial buildings. It included focus groups with participants
and interviews with a wide variety of staff and contractors, as well as an analysis of program materials.

Process evaluations: Commercial New Construction; Seven Commercial Market Development Programs;
Organizational Marketing and Outreach. New York Energy Research and Development Authority (NYSERDA),
2003-2012. These process evaluations included NYSERDA’s pioneering New Construction and commercial
programs. She helped NYSERDA target markets and opportunities, and had analyzed marketing and outreach
needs for the commercial sector.

Multifamily and Mobile Home Program Process Evaluation and Market Assessment, Southern California
Edison and Pacific Gas and Electric, 2011-2012. This multi-pronged assessment is tackling the perennial difficult
multifamily market. It includes typical process evaluation components, but also owner and operator focus
groups, trade ally interviews, and a representative survey of owners and managers of low, medium, and high
income properties in California.
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Evaluation, Path to Net Zero Pilot Program, Energy Trust of Oregon, 2009-2012. This assessment, over several
years, laoks closely at a program that hopes ta produce a set of commercial and institutional buildings that
reduce energy use by at least 60% from current code, with a number of projects hoping for "net zero" energy
use.

Process Evaluations, C&I Programs, ldaho Power, 2010-11. Ms. Dethman oversaw this multilayered and
forward-looking process evaluation for all five of IPC's commercial, industrial, and irrigation {CI&1} energy-
efficiency programs. Cadmus produced a gap analysis, a best practices review, individual process evaluation
reports, and an action-oriented final repart, looking across the C&l portfolio.

Corvallis Community Energy Efficiency Pilot Program Evaluation, Energy Trust of Oregon, 2009-10. This
evaluation documented the history and efficacy of a community-based behavior change pilot initiative targeted
to residences and small businesses, estimated its savings, and recommended key program improvements.

Evaluation of the Building Tune-Up and Operations Program, Energy Trust of Oregon, 2005-2006. Dethman &
Associates evaluated bailer tune-ups and building tune-ups/retrocommissioning efforts. The evaluation
provided Energy Trust with feedback on how the program is progressing towards achieving its goals and
recommended structure and delivery changes.

Evatuation of Building Performance Services (BPS) Test, Northwest Energy Efficiency Alliance, 2003-2005. This
evaluation assessed and offered recommendations for a market transformation effort to improve energy
efficiency in existing commercial buildings through improvements in operations and maintenance. The
evaluation documented program activities, participant views, market potential, and needed improvements for
marketing and delivering BPS type services.

Evaluation, Efficient Building Practices Initiative (now Better Bricks), Northwest Energy Efficiency Alliance,
1999-2001. This project evaluated the process and progress of the first two years of a long term, innovative,
multimillion dollar efficiency initiative to encourage demand for high efficiency commercial buildings in the
Northwest. Methods included regional tracking surveys, Website evaluation, and executive interviews with
developers, business owners, architects, and engineers.

Large Commercial New Construction Program Evaluation, Pacific Gas & Electric, 1996. This project evaluated
the program management, implementation, and progress of a program to foster high efficiency new commercial
buildings. Results of the evaluation produced significant changes to the program tracking system and were used
to revamp program operation and services to customers.

Facilitation and Planning Services, Energy $mart Services Advisory Committee, Seattle City Light, 2006.
Ms. Dethman worked in concert with City Light managers and staff, and an advisory committee of 15 experts to
articulate new directions for the commercial efficiency services at the utility.

Evaluation of $mart Business: A Direct Install Program for Small Businesses, Seattle City Light, 1998, Ms.
Dethman conducted a process evaluation of this direct install program targeted to small businesses. Tasks
included interviews with program staff and surveys with participants and non-participants.



David Korn
Vice President

Education and Certifications
Certified Energy Manager (CEM); Association of Energy Engineers

B.S., Mechanical Engineering, Concentration in Energy Systems, Cornell University
Graduate studies, Environmental Engineering and Aquatic Science, Cornell University

Massachusetts EIT Certification

Professional Experience and Qualifications

David Korn, vice president of measurement and engineering at Cadmus, has more than 15 years of
experience with the firm and more than 20 years of experience in energy and environmental consulting
and engineering. His expertise encompasses a broad range of energy conservation issues, ranging from
preparing detailed technical evaluations of products (such as industrial transformers} to auditing and
metering buildings and building systems. Specializing in laboratory and in situ metering, Mr. Korn and
his engineering team have investigated the energy use of consumer products such as air conditioners,
dehumidifiers, water coolers, computers, computer monitors, external power supplies, and battery
charging systems. These efforts included developing the ENERGY STAR® quality installation
specifications for central air conditioners.

Examples of Relevant Experience
ENERGY STAR and Energy Conservation Projects

The following projects represent Mr. Korn’s work related to energy conservation efforts:

« Mr. Korn leads a team with expertise in helping large enterprises reduce the energy use of their
plug loads, and in particular their computing systems. His team offers free software and
consulting to help IT departments minimize enterprise operating costs.

+ To help electric utilities conduct efficient energy audits of commercial customers and
recommend energy conservation measures, he assisted in developing a computerized energy
auditing system by developing new measures, verifying computations, and writing code.

« For questions regarding loading (related to low-voltage transformer energy analysis), Mr. Korn
designed and managed a research project to determine the average loading of commercial and
industrial transformers. The project entailed surveying nearly 400 transformers in 4 million
square feet of commercial and industrial space and metering 86 of those transformers. This
groundbreaking research showed that the 35% load factor used to develop TP-1 is much higher
than average transformer loads, which are less than 20%.

« Mr. Korn led an effort to examine the energy and water use of selected industrial facilities and
recommended savings measures for a variety of facilities {microbreweries, a plastic extruder,
food processors, a jewelry manufacturer, and several printed circuit board manufacturers). He
analyzed in detail industrial ventilation practices and energy efficiency of various design
choices.



Bryan Ward
VP of Statistical & Economic Analysis

Education and Certifications
M.B.A., University of Utah

B.5., Economics, cum faude, University of Utah

Professional Experience and Qualifications

Bryan Ward, a principal at Cadmus, has more than 20 years of experience conducting market and
survey research. Much of Mr. Ward’s research has focused on demand-side management (DSM)
program evaluation and DSM potential studies. He has extensive experience designing and developing
data management and analysis processes to improve the quality, effectiveness, and efficiency of
research projects.

Before joining Cadmus, Mr. Ward was a managing consultant with PA Consulting Group, where he led a
number of DSM market potential studies and energy impact evaluations. Most recently, he completed
an evaluation of AmerenUE’s Personal Energy Management Pilot program and a study for the
Department of Housing and Urban Development to determine the feasibility of benchmarking utility
costs and consumption by public housing authorities. Mr. Ward has worked on the evaluation of
Wisconsin’s Focus on Energy portfolio of programs since its inception 10 years ago. This work inciuded
developing a comprehensive reporting system that integrated program tracking data with evaluation
findings to report program energy impacts in numerous ways, including program cost-effectiveness
and non-energy impacts.

Examples of Relevant Experience

Project Management
Mr. Ward has successfully managed a variety of projects, primarily DSM program evaluations and DSM
potential studies, including the following:

» For the California Public Utilities Commission, he led the evaluation of 56 government
partnership programs’ non-resource activities, with a focus on identifying and quantifying indirect
impacts, Then, Mr. Ward’s evaluation team prioritized the programs, which were approved by
the California investor-owned utilities before work proceeded. The evaluation included
quantitative surveys with program participants and qualitative interviews with utility program
managers and partnership program managers and staff.

» For the Public Service Commission of Wisconsin, Mr. Ward led the Focus on Energy evaluation
team’s design of a data management system that collects program tracking and budget/invoice
data from the program administrators and integrates that data with evaluation findings. This
allows for regular reporting (semi-annual) of verified and net energy impacts by program,
measure category, and geographic region. The evaluated impacts are combined with the
budget/invoice data for reporting cost-effectiveness metrics. This data is also combined with the
analysis of EPA emissions data for Wisconsin’s generating facilities for reporting avoided
emissions. Mr. Ward coordinated the team’s valuation efforts, including of non-energy effects,
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benefit-cost analysis, and economic impacts and the distribution of those impacts geographically
and by industry sector.

« For the Central Louisiana Electric Company (Cleco), Mr. Ward led a study to estimate the DSM
market potential in Cleco’s territory. The project encompassed several stages: (1) developing
baseline forecasts of the basic facility and technology characteristics of the three major customer
sectors; (2) identifying a broad range of DSM measures and practices appropriate to the service
territory; (3} initially screening the measures and practices to determine their suitability;

(4} developing a final list of measures/practices; and (5) estimating achievable {market) potential
for the residential, commercial, and industrial sectors.

Survey Design and implementation

For four years in the late 1990s, Mr. Ward managed Hagler Bailly’s survey research center, providing
primary data collection services utilizing a 25-station telephone lab. Prior to his work at Hagler Bailly,
Mr. Ward was a project manager at the University of Utah Survey Research Center. During these eight
years, he managed a team of analysts who programmed surveys for computer assisted telephone
interviewing, managed field collection for telephone and mail surveys, prepared data for analysis, and
provided data documentation and basic crosstabs and frequencies. Mr. Ward also designed dozens of
surveys for clients, many of which were utilities. Since deregulation, much of the data collection
focused on helping utilities understand the market for services they could provide beyond delivering
energy. Many of Mr. Ward’s projects at Cadmus utilize some form of primary data collection.

Quantitative Data Anolysis and Dota Management

Mr. Ward analyzes primary and secondary data to allocate residential and commercial sector loads by
end-use, typically for market potential studies. He has extensive experience working with a variety of
data types including surveys, program tracking, customer billing, interval metering, and system loads.
He has also worked with data from other sources, such as the Residential Energy Consumption Survey
and the Commercial Business Energy Consumption Survey.

In addition to using tools such as Transact-SQL, DSMore, Cadmus’ Portfolio Pro, SPSS, and SAS to
process and analyze data, Mr. Ward has developed data systems and models, such as an evaluation
reporting system for Wisconsin’s Focus on Energy program. This system imparts data from multiple
program tracking systems and integrates that data with quantitative evaluation findings to report
evaluated program impacts, cost-effectiveness, cost of conserved energy, avoided emissions, and
comparison of realized impacts to estimated potential. Mr. Ward has conducted statistical analysis for
litigation support on vehicle tread separation, breast implant failure, and the environmental justice of
increased traffic on specific raif corridors.

Publications and Presentations

PA Consulting Group (as part of the Summit Blue Government Partnership Program Evaluation Team).
Government Partnerships Programs Effectiveness and Impacts for Non-Resource Elements of the 2006-
2008 Government Partnerships Programs. January 26, 2010.

Ujjwal Bhattacharjee, S. Drake, E. Rambo, and B, Ward. (PA Consulting Group). Focus on Energy
Evaluation: A Review and Update of NEBS Values for Residential Programs. February 19, 2010.



Anne West
Principal

Education and Certifications
Graduate Studies, Psychology Dept.: Statistics & Data Analysis Course, University of Gregon

B.S., Energy and Environmental Systems, The Evergreen State College

Undergraduate Research Participant, Argonne National Laboratory US DOE

Professional Experience and Qualifications

Anne West is a principal in Cadmus’ Energy Services Division, and she leads the Market Research and
Analysis team. With more than 30 years of experience working in the energy services industry, she has
developed a broad range of energy-efficiency research and project management skills. Her areas of
expertise encompass market characterization, process and impact evaluations of energy-efficiency
programs across all sectors, and evaluations of new and existing energy technologies.

Ms. West has conducted macro- and micro-level evaluations in such diverse areas as energy
conservation and new technology implementation, as well as field research examining the persistence
of energy savings. She has worked extensively developing evaluation plans, data collection protocols,
sampling plans, designing surveys, and developing and conducting evaluability assessments.

Examples of Relevant Experience
« For Michigan Saves, a nonprofit organization planning to implement a statewide commercial
loan program to finance energy-efficiency improvements in the food industry, Ms. West
conducted a market characterization study of independent grocers, convenience stores,
restaurants, and bars. The study helped Michigan Saves design a program that engaged a hard-
to-reach market with a high potential for energy savings. {2011-2012)

« For the Salt River Project (Arizona), Ms. West is managing and conducting annual evaluations of
a portfolio of energy-efficiency programs and demand reduction programs in both residential
and commercial sectors. Evaluations included the direct install Small Business Solutions
program targeting convenience stores and refrigeration and lighting measures. Other
evaluations within the portfolio included market effects studies for residential new construction
program, qualitative process evaluations, quantitative impact assessments, and cost/benefit
assessments with net-to-gross analyses for freeridership and spillover. (2008- ongoing)

« For Pennsyivania Power and Light Electric Utilities (PPL), Ms. West is managing the four-year
evaluation of the portfolio of energy-efficiency and demand response programs designed to
meet regulatory requirements of Act 129 of 2008. She developed the evaluation plans and
verification sampling strategies for 10 residential and commercial programs in the portfolio.

» For the Bonneville Power Administration (BPA), Ms. West conducted a nationwide review and
assessment of proven and promising energy-efficiency programs and technologies. This “New
Opportunities Assessment” supplemented the process for selecting conservation programs
implementabie through local utilities. {2008)



Tina Jayaweera, Ph.D.
Principal

Education and Certifications
Ph.D., Mechanical Engineering, Cornell University {minor in physical chemistry)

B.A., Physics, Oberlin College

Professional Experience and Qualifications

Tina Jayaweera, a principal at Cadmus, performs research and data analysis on projects concerning
distributed-generation technologies and energy efficiency. These projects include potentials
assessments and program planning and design for utilities across the country. Dr. Jayaweera has also
evaluated energy-efficiency programs, conducted training for a residential energy education program
and AESP’s P2: Program Planning and Implementation course.

Before joining Cadmus, Dr. layaweera was a senior research scientist at FM Global, where she designed
and directed experimental and numerical studies to improve fire-suppression systems. She has
presented her findings at several conferences and has been published in numerous peer-reviewed
journals. Dr. Jayaweera was a post-doctoral research associate at Lawrence Livermore National
Laboratory.

Examples of Relevant Experience

Project Management
Dr. Jayaweera has effectively managed significant projects of varying scope and duration, such as:

« Black Hills Energy: Managing Cadmus’s support to Black Hills Energy in preparing its five-year
energy-efficiency plan in lowa and three-year energy-efficiency plan in Colorado. This involves
managing Cadmus’s research, analysis, and testimonial efforts, as well as assisting with the
organization of several collaborative sessions to gain stakeholder feedback.

» PacifiCorp: Managed Cadmus’s research to assess DSM opportunities in energy efficiency,
demand response, and supplemental resources across six states. This included managing
frequent internal and external communication to ensure tasks were completed efficiently, on
time and within budget. This work includes ongoing regulatory support.

» Department of Energy: Currently managing Cadmus’s support to DOE and the National
Renewable Energy Laboratory to develop uniform methods in EM&V. This effort includes
convening a technical advisory group of experts from around the country to reach consensus on
methods that are valid and usable.

Potentials Studies

Dr. Jayaweera has worked on various potential studies for electric and gas utilities. Her analysis
consisted of characterizing the potential from small renewable energy and combined heat and power
projects, emerging technology measure identification, commercial building simulations that

(1) determine building end-use energy consumption and {2) measure savings potentials, and she has
worked to improve the energy-efficiency analysis for the industrial sector.



Tina layaweera, Ph.D.

Dr. Jayaweera's clients for these various potential studies for electric and gas utilities include these:

¢ Puget Sound Energy
« Black Hills Energy

s PacifiCorp

s Tacoma Power

s (eorgia Power

Energy Efficiency and Conservation Plans

Dr. Jayaweera has worked with several utilities including Black Hills Energy, PPL Electric Utilities and
Alliant Energy as well as the Bonneville Power Administration in developing energy efficiency plans.
She has helped the utilities in designing programs composed of an optimal mix of cost-effective
energy-efficiency measures that best serve the utility’s customers and reduce loads. The programs
developed were for the three major customer sectors—residential (including low income), commercial,
and industrial—and included incentives for renewable resources.

Technical Skills
Dr. Jayaweera is proficient in the use of such software as eQuest, Microsoft Excel and the Microsoft
Office Suite. She also assisted in the development of DSM Planner.

Presentations and Publications

“A Time for Uniformity — Moving Toward More Consistent EM&V Methods”, AESP National
Conference, Orlando, Florida, January 2013, with Kurnik, C., Li, M., Haeri, H.

“Why Utilities Care About Non-Programmatic Energy Savings and How To Measure Them?” 2011
International Energy Program Evaluation Conference, Boston, Massachusetts, August 2011, with Gage,
L., Cobb C., Haeri, H.

“Making Home Performance Accessible to Everyone: A New Initiative,” AESP National Conference,
Tucsan, Arizona, February 2010, with Daunis, M., Rice, P., Marshall, A., Wist, S.

“Scaling of Fire Coéling by Water Mist under Low Drop Reynolds Number Conditions,” Fire Safety J., 43
(1): 63-70 {2008), with Yu, H-Z.

“Water Absorption by Horizontally Positioned Corrugated Board,” Fire Safety J., 41:335-342 (2006},
with Yu, H-Z.
Professional Memberships and Assaciations

Association of Energy Services Professionals {AESP)

Sigma Xi, the Scientific Research Society
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