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Secretary of the Commission

Keystone Building R

400 North Street :

2" Floor, Room N201 E@EEWE@
Harrisburg, PA 17120 JUN 25 2014

June 25, 2014 PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

Re: Natural Gas Broker Application for World Energy Solutions, Inc.

Dear Sir/Madam:

Please find enclosed our signed and verified original application for a natural gas broker
license in the Commonwealth of Pennsylvania. In line with the instructions, we have
included a CD-ROM containing a searchable PDF version of our application as well as a
check for $350.00 to cover the application fee.

We are also providing one (1) copy of the application to the Office of Consumer Advocate,
Small Business Advocate, Bureau of Consumer Protection, and Department of Revenue,
Valley Energy Inc., UGI Central Penn, Peoples TWP LLC (formerly T.W. Phillips), UGI Penn
Natural, PECO, Philadelphia Gas Works, National Fuel Gas Distribution Corp., Peoples
Naturat Gas Company LLC Peoples Division, UGI, Peoples Natural Gas Company LLC
Equitable Division, and Columbia Gas of Pennsylvania, Inc.

Because World Energy Solutions, Inc. is filing as a broker of natural gas and not a Natural
Gas Supplier, we have not completed Appendix B of the application.

If you or any member of the Commission have any questions regarding this application, or
if you need any additional information, please do not hesitate to contact me at

(508) 459-8173 at your earliest convenience.

Sincerely,

Cheryl Parker
Staff Attorney

World Energy Sohutions, Inc. 100 Front Street, 20th Floor Worcester, MA 01608 +1.508.459.8100 wotldenergy.com



BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of World Energy Solutions, Inc., d/b/a World Energy Solutions, Inc., for approval to offer, render,
furnish, or as a(n) Broker/Marketer engaged in the business of supplying natural gas services to the public in

the Commonwealth of Pennsylvania.

1.

To the Pennsylvania Public Utility Commission:

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

World Energy Solutions, inc.
100 Front Street, 20" Floor
Worcester, MA 01608
Phone: (508) 459-8100

Fax: (508} 459-8101

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

There are no other predecessor(s) of the Applicant under which the Applicant has operated within
the preceding five (5) years.

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

Cheryl Parker

Staff Attorney

World Energy Solutions, Inc.
100 Front Street, 20*" Floor
Worcester, MA 01608
Phone: (508) 459-8173

Fax: (508) 459-8101

CONTACT PERSON-PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY: The name, title, address
telephone number and FAX number of the person with whom contact should be made by PEMA:

Jonathan Harvey

VP, Government

1215 19" Street, NW

Washington, DC 20036

Office: 202-467-4182

Mobile: 703-795-8927 REC E EVE D

Fax: 508-459-8101
JUN 25 2014

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

Natural Gas Supplier License Applicarion
PA PUC Document #: 1319346
Updited July 2012



3a.

b.

ATTORNEY: If applicable, the name, address, telephone number, and FAX number of the Applicant's
attorney are:

Chery! Parker

Staff Attorney

World Energy Solutions, Inc.
100 Front Street, 20" Floor
Worcester, MA 01608

Phone: (508) 459-8173

Fax: (508) 459-8100

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:

National Registered Agents, Inc.
600 North Second Street, Suite 401
Harrisburg, PA 17101

Phone: 717 234-2300
Fax: 717 238-8232

FICTITIOUS NAME: {select and complete appropriate statement)

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

Attach to the Application a copy of the Applicant’s filing with the Commonwealth's Department of State
pursuant to 54 Pa. C.S. §311, Form PA-953.

or

X The Applicant will not be using a fictitious name.

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

1 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.

or

d The Applicant is a:

O domestic general partnership (*)
domestic limited partnership (15 Pa. C.S. §8511)
3 foreign general or limited partnership {15 Pa. C.S. §4124)

Natural Gax Supplier License Application 3
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d domestic limited liability partnership {15 Pa. C.S. §8201)
foreign limited liability general partnership (15 Pa. C.S. §8211)
3 foreign limited liability limited partnership (15 Pa. C.S. §8211)

Provide proof of compliance with appropriate Department of State filing requirements as indicated
above.

Give name, d/bfa, 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 pariner 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
1 The Applicant is a:

[ domestic corporation (none)

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

U domestic limited liability company (15 Pa. C.S. §8913)

[ foreign limited liability company (15 Pa. C.S. §8981)
Qther

Provide proof of compliance with appropriate Department of State filing requirements as indicated above.
Additionally, provide a copy of the Applicant's Articles of Incorporation.

Give name and address of officers.

Priilip Adams CEOQ 100 Front Street, 20* Floor {508) 459 8100
Worcester, MA 01608

James Parslow CFO 100 Front Street, 20" Floor (508) 459 8100
Worcester, MA 01608

Martha Danly cO0 100 Front Street, 20" Floor (508) 459 8100
Worcester, MA 01608

World Energy Solutions, Inc. is incorporated in the state of Delaware.

6. AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA: (select and complete appropriate
statement)

a Affiliate(s) of the Applicant doing business in Pennsylvania are:

Give name and address of the affiliate(s) and state whether the affiliate(s) are jurisdictional public
utilities.

N/A

Q Does the Applicant have any affiliation with or ownership interest in:
{a) any other Pennsylvania retail natural gas supplier licensee or licensee applicant,
Natursl Gas Supplier License Application 4
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b) any other Pennsylvania retail licensed electric generation suppiier or license applicant,
c) any Pennsylvania natural gas producer andfor marketer,

d) any natural gas wells or

e) any local distribution companies (1.DCs) in the Commonwealth

(
(
(
(

If the response to parts a, b, ¢, or d above is affirmative, provide a detailed description and explanation of the
affiliation andfor ownership interest.

N/A

W] Provide specific details concerning the affiliation and/or ownership interests involving:
(a) any natural gas producer and/or marketers,
(b) any wholesale or retail supplier or marketer of natural gas, electricity, oil, propane or other
energy sources.

N/A

L) provide the Pa PUC Dacket Number if the applicant has ever applied:
(a) for a Pennsylvania Natural Gas Supplier license, or
(b) for a Pennsylvania Electric Generation Supplier license.

The PA PUC Docket Number for World Energy Solutions, Inc.'s Electric Generation Supplier
license is A-2009-2110946.

O ifthe Applicant or an affiliate has a predecessor who has done business within Pennsylvania, give
name and address of the predecessor(s) and state whether the predecessor(s) were jurisdictional
public utilities.

World Energy Solutions, Inc.
100 Front Street, 20" floor
Worcester, MA 01608

World Energy Solutions, Inc. is not a jurisdictional public utility.

World Energy Solutions, Inc. has been providing Energy Consulting Services to the Commonwealth
of PA through the Department of General Services (Contract Number 4600009978) from April 2006
through March 2009. Natural Gas Procurements were part of the scope of work under this contract.

or

0 The Applicant has no affiliates doing business in Pennsylvania or predecessors which have done
business in Pennsylvania.

7. APPLICANT'S PRESENT OPERATIONS: {select and complete the appropriate statement)

L The Applicant is presently doing business in Pennsylvania as a

a natural gas interstate pipeline.
municipal providing service outside its municipal limits.
local gas distribution company
retail supplier of natural gas services in the Commonwealth

a natural gas producer
X Other. (ldentify the nature of service being rendered.)

Nuturat Gas Supplier License Appiiearion 5
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World Energy Solutions, Inc, had been providing Energy Consulting Services to the
Commonweaith of PA through the Department of General Services (Contract Number
4600009978) from April 2006 through March 2009. Natural gas Procurements were part of the
scope of work under this contract. World Energy Solutions, Inc, also acts as a
Broker/Marketer engaged in the business of supplying electricity services in Pennsylvania and
the PA PUC Docket Number for World Energy Solutions, Inc.’s Electric Generation Supplier
license is A-2009-2110846.

or

U The Applicant is not presently doing business in Pennsylvania.

8. APPLICANT’S PROPOSED OPERATIONS: The Applicant proposes to operate as a:

0 supplier of natural gas services.
Municipal supplier of natural gas services.

Cooperative supplier of natural gas services.
X Broker/Marketer engaged in the business of supplying natural gas services.

Aggregator engaged in the business of supplying natural gas services.
Other {Describe):

g, PROPOSED SERVICES: Generally describe the natural gas services which the Applicant proposes to offer.

World Energy Solutions, Inc.'s proposed service plans:

World Energy Solutions, Inc. is an energy brokerage company that has developed an online reverse
auction platform, the World Energy Exchange®. We bring energy suppliers and commercial,
industrial and government energy customers together in our virtual marketplace, often with the
assistance of channel partners. Although our core competency is brokering electricity, we have
adapted our World Energy Exchange platform to accommodate the brokering of natural gas, green
power and energy related financial instruments, in response to customer demand. The World Energy
Exchange is part of a complete end-to-end online energy procurement process that includes
managing deals and tasks, providing market intelligence, developing RFPs, conducting auctions,
analyzing results, assisting customers through the contracting process, and tracking customer
energy contracts and usage history.

World Energy Solutions, Inc. does not take title to the electricity or bill customers. Customers award
contracts to suppliers that have been licensed by the PA PUC. Customers pay the EGS suppliers
directly and World Energy Solutions, Inc.’s fee is paid by the supplier.

10. SERVICE AREA: Provide each Natural Gas Distribution Company (NGDC) in which Applicant proposes to
offer services,

World Energy Solutions, Inc. proposes to offer energy broker/marketer services in Pennsylvania on a
statewide basis, including the following distribution areas: Valley Energy Inc.; UG! Central Penn;
Peoples TWP LLC {formerly T.W. Phillips); UGI Penn Natural; PECO; Philadelphia Gas Works;
National Fuel Gas Distribution Corp.; Peoples Natural Gas Company LLC Peoples Division; UGI;
Peoples Natural Gas Company LLC Equitable Division; and Columbia Gas of Pennsylvania, Inc.

Natural {ras Supplicr License Application 6
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11. CUSTOMERS: Applicant proposes to initially provide services to:

Residential Customers

Commercial Customers - {Less than 6,000 Mcf annually)
Commercial Customers - (6,000 Mcf or more annually)
Industrial Customers

Governmental Customers

All of above

Other (Describe):

DO >> 00

12 START DATE: The Applicant proposes to begin delivering services on the receipt of World Energy
Solutions, Inc.'s license. (approximate date).

Nawral Gas Supplier License Application 7
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13. NOTICE: Pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. Code §5.14, serve a copy of
the signed and verified Application with attachments on the following:

Irwin A. Popowsky

Office of Consumer Advocate
5th Floor, Forum Place

555 Walnut Street
Harrisburg, PA 17120-1921

William R. Lloyd, Jr.

Commerce Building, Suite 1102
Small Business Advocate

300 North Second Street
Harrisburg, PA 17101

Office of the Attarney General
Bureau of Consumer Protection
Strawberry Square, 14th Floor
Harrisburg, PA 17120

Commonwealth of Pennsylvania
Department of Revenue

Bureau of Compliance
Harrisburg, PA 17128-0846

Any of the following Natural Gas Distribution Companies through whose transmission and distribution

facilities the applicant intends to supply customers:

Valley Energy Inc.

Robert Crocker

523 South Keystone Avenue
Sayre, PA 18840-0340

PH: 570.888-9664

FAX: 570.888.6199

email. rcrocker@ctenterprises.org

National Fuel Gas Distribution Corp.
David D, Wolford

6363 Main Street

Williamsville, NY 14221

PH: 716.857.7483

FAX: 716.857.7479

email: wolfordd@natfuel.com

UGI Central Penn

David Beasten

2525 N. 12 Street, Suite 360
Reading, PA 19612-2677
PH: 610.796.3425

FAX: 610.796.3559

Peoples Natural Gas Company LLC

Peoples Division

Lynda Petrichevich

375 North Shore Drive, Suite 600

Pittsburgh, PA 15212

PH: 412.208.6528

FAX: 412.208.6577

email: Lynda. W Petrichevich@peoples-gas.com

Peoples TWP LLC (Formerly T. W. Phillips)
Lynda Petrichevich

375 Northr Shore Drive, Suite 600

Pittsburgh, PA 15212

PH: 412.208.6528

FAX: 412.208.8577
email:_Lynda.W.Petrichevich@peoples-gas.com

UGl

David Beasten

2525 N. 12 Street, Suite 360
Reading, PA 19612-2677
PH: 610.796.3425

FAX: 610.796.3559

UGI Penn Natural

David Beasten

2525 N, 12 Street, Suite 360
Reading, PA 19612-2677
PH: 610.796:3425

FAX; 610.796.3559

Peoples Natural Gas Company LLC
Equitable Division

Lynda Petrichevich

375 North Shore Drive, Suite 600
Pittsburgh, PA 15212

PH: 412.208.6528

FAX: 412.208.6577

email: Lynda. W, Petrichevich@peoples-gas.com

PECO

Carlos Thillet, Manager, Gas Supply and Transportation
2301 Market Sfreet, $9-2

Philadelphia, PA 19103

PH: 215.841.6452

amail: carlos.thillet@exeloncorp.com

Columbia Gas of Pennsylvania Inc.
Thomas C. Heckathorn

200 Civic Center Drive

Columbus, OH 43215

PH: 614.460.4996
FAX.614.460.6442

email: theckathorn@nisource.com

Philadelphia Gas Works

Douglas Moser

800 West Montgomery Avenue
Philadeiphia, PA 19122

PH. 215.684.6899

email: douglas. moser@pgworks.com

Nutural (ias Supplicr License Application
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Pursuant to Sections 1.57 and 1.58 of the Commission’s Regulations, 52 Pa. Code §§1.57 and 1.58, attach Proof of
Service of the Application and attachments upon the above named parties. Upon review of the Application, further
notice may be required pursuant to Section 5.14 of the Commission’s Regulations, 52 Pa. Code §5.14.

14, TAXATION: Complete the TAX CERTIFICATION STATEMENT attached as Appendix B to this application.

15. COMPLIANCE: State specifically whether the Applicant, an affiliate, a predecessor of either, or a person
identified in this Application has been convicted of a crime involving fraud or similar activity. Identify all
proceedings, by name, subject and citation, dealing with business operations, in the last five {5} years, whether
before an administrative body or in a judicial forum, in which the Applicant, an affiliate, 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.
Neither World Energy Solutions, Inc., an affiliate, a predecessor of either, nor a person identified in this
application have not been convicted of a crime involving fraud or similar activity.

16. STANDARDS, BILLING PRACTICES, TERMS AND CONDITIONS OF PROVIDING SERVICE AND
CONSUMER EDUCATION: All services should be priced in clearly stated terms to the extent possible.
Common definitions should be used. All consumer contracts or sales agreements should be written in plain
language with any exclusions, exceptions, add-ons, package offers, limited time offers or other deadiines
prominently communicated. Penalties and procedures for ending contracts should be clearly communicated.
a. Contacts for Consumer Service and Complaints: Provide the name, title, address, telephone number and

FAX number of the person and an alternate person responsible for addressing customer complaints. These
persons will ordinarily be the initial point{s) of contact for resolving complaints filed with Applicant, the
Distribution Company, the Pennsylvania Public Utility Commission or other agencies.

Cheryl Parker

Staff Attorney

World Energy Solutions, Inc.

100 Front Street, 20" Floor

Worcester, MA 01608

Phone: {508) 459-8173

Fax: {508) 459-8101

Janet Loop

Market Director

World Energy Solutions, Inc.

100 Front Street, 20" Floor

Worcester, MA 01608

Phone: {508) 459-8149

Fax: (508) 459-8100

b. Provide a copy of all standard forms or contracts that you use, or propose to use, for service provided to

residential customers.
Not Applicable since World Energy Solutions, Inc. will not provide service to residential customers.

Natural Gas Supplier License Application 9
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C.

If proposing to serve Residential and/or Small Commercial customers, provide a disclosure statement.
A sample disclosure statement is provided as Appendix B to this Application.

Not Applicable since World Energy Solutions, Inc. will not provide service to residential customers
and/or small commercial customers and World Energy Solutions, Inc. is not filling to be an electric
generation supplier.

17. FINANCIAL FITNESS:

A.

Applicant shall provide sufficient information to demonstrate financial fitness commensurate with the
service proposed to be provided. Examples of such information which may be submitted include the
following:

Actual {or proposed) organizational structure including parent, affiliated or subsidiary companies.
See Appendix G.

Published parent company financial and credit information.
World Energy Solutions, Inc. does not have a parent company

Applicant's balance sheet and income statement for the most recent fiscal year. Published financial
information such as 10K's and 10Q's may be provided, if available.
See Appendix H for World Energy Solutions, Inc.’s audited 10K for year ended December 31, 2013,

Evidence of Applicant's credit rating. Applicant may provide a copy of its Dun and Bradstreet Credit Report
and Robert Morris and Associates financial form or other independent financial service reports.
See Appendix | for a copy of World Energy Solutions Inc.’s Dun and Bradstreet Credit Report.

A description of the types and amounts of insurance carried by Applicant which are specifically intended
to provide for or support its financial fitness to perform its obligations as a licensee.
World Energy Sclutions, Inc. carries the following business coverages:
1. General Liability:
Each Occurrence: $1,000,000
General Aggregate: $2,000,000
2., Umbrella Liability:
Each Occurrence & Policy Aggregate: $5,000,000
3. Worker's Compensation:
Employers Liability Limits: $1,000,000
4. Professional Liability for Procurement Services:
Policy Aggregate: $5,000,000
5. Management Liability:
Directors & Officers: $10,000,000 for Each Occurrence and Policy Aggregate
Employment Practices: $2,000,000
Fiduciary Liability: $1,000,000

Audited financial statements
See Appendix H for World Energy Solutions, Inc.’s audited 10K for year ended December 31, 2013.

Such other information that demonstrates Applicant's financial fitness.

World Energy Solutions, Inc. has provided a copy of its audited 10K for year ended December 31,
2013 in Appendix H. In addition, a copy of World Energy Solutions, Inc.’s Dun and Bradstreet Credit
Report has also been provided as Appendix I.

Applicant must provide the following information:

Provide proof of compliance with bonding/credit requirements for each NGDC the applicant is proppsing
to provide service in. This requirement is designated by each NGDC and can commonly be found in the
NGDC supplier tariff.

Identify Applicant's chief officers including names and their professional resumes.

Naweal Gas Supplicr License Application 10
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Philip V. Adams, CEO
Mr. Adams was appointed our Chief Executive Officer and a director of our Company on June
6, 2012. He has served as our President since Octoher 2007, and held the position of Chief
Operating Officer from October 2003 to June 2012. Mr. Adams sets the strategic direction of
the Company and manages its successful execution across the husiness. Prior to October
2003, Mr. Adams was a senior executive at software and internet companies including Go2
Market Momentum, L1 C, Exchange Applications, Inc., Pegasystems, Inc., Corporate Software,
Inc., Rowe Communications, inc., and PC Connection, Inc. Mr. Adams also worked as a
strategy consulitant at Corporate Decisions, Inc., a company subsequently acquired by
Mercer Consulting Inc. :

Martha Danly, COO
Ms. Danly joined the Company in September 2012 and currently serves as our Chief
Operating Officer, a position that she was appointed to by our Board of Directors on April 17,
2013. As Chief Operating Officer, she is responsible for leading company-wide operations,
marketing, product management, software development, IT, and delivery of the World Energy
Exchange®. She brings a passion for business models that provide scalable solutions to
complete trading problems by combining proprietary technology platforms with highly
sophisticated operations. With 30 years in the high-technology industry, Ms. Danly has held
leadership positions in marketing and product strategy at a wide range of Silicon Valley
startups focused on online trading, cloud computing, cleantech, social media, consumer
video, and ad networks, including ShareThis, Green by Design, Turn, and Firefly Mobile.
Known for bringing user-centric preduct design to emerging technologies, Ms. Danly helped
pioneer two successful e-commerce platforms — the first online auction at Onsale and vertical
B2B marketplaces at Ventro Corporation. Ms. Danly holds a B.A. in linguistics from
Macalester College where she graduated summa cum laude and a Ph.D. in experimental
psychology from Harvard University.

James Parslow, CFO
Mr. Parslow joined the Company in May 2006 and serves as our Chief Financial Officer,
Treasurer and Secretary. As Chief Financial Officer, he is responsible for World Energy’s
financial strategy, as well as ifs day-to-day accounting operations, Mr. Parsiow is a Certified
Public Accountant in Massachusetts with more than 25 years of experience serving private
and public companies in the alternative energy, online auction, and high-tech manufacturing
industries. Prior to joining World Energy, he was Treasurer and CFO of Spire Corporation
{NASDAQ: SPIR), a global solar company. He began his career at a major public accounting
firm and served in several finance positions, including vice president of finance and
administration, at public subsidiaries of Thermo Fisher Scientific, Inc. (NYSE: TMO), a $10
biflion global instrumentation company. Mr. Parslow holds an A.B. in Econcmics/Accounting
from the College of the Holy Cross and an M.B.A. with a concentration in Finance from
Bentley College.

s Provide the name, title, address, telephone number and FAX number of Applicant's custodian for its
accounting records,

James Parslow

CFO

100 Front Street, 20" Floor
Worcester, MA 01608
Phone: (508) 459-8100
Fax: (508) 459-8101

18. TECHNICAL FITNESS: To ensure that the present quality and availability of service provided by natural gas
utilities does not deteriorate, the Applicant shall provide sufficient information to demonstrate technical fitness
commensurate with the service proposed to be provided. Examples of such information which may be
submitted include the following:

s The identity of the Applicant's officers directly responsible for operations, including names and their
professional resumes,
Natueal Gas Supplier License Application 11
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Martha Danly, Chief Operating Officer

Ms. Danly joined the Company in September 2012 and currently serves as our Chief
Operating Officer, a position that she was appointed to by our Board of Directors on April 17,
2013. As Chief Operating Officer, she is responsible for ieading company-wide operations,
marketing, product management, software development, IT, and delivery of the World Energy
Exchange®. She brings a passion for business models that provide scalable solutions to
complete frading problems by combining proprietary technology platforms with highly
sophisticated operations. With 30 years in the high-technology industry, Ms. Danly has held
leadership positions in marketing and product strategy at a wide range of Silicon Valley
startups focused on online trading, cloud computing, cleantech, social media, consumer
video, and ad networks, including ShareThis, Green by Design, Turn, and Firefly Mobile,
Known for bringing user-centric product design to emerging technologies, Ms. Danly helped
pioneer two successful e-commerce platforms — the first online auction at Onsale and vertical
B2B marketplaces at Ventro Carporation. Ms. Danly holds a B.A. in linguistics from
Macalester College where she graduated summa cum [aude and a Ph.D. in experimental
psychology from Harvard University.

Daniel P. Pugh, Vice President of Supply Management

Dan Pugh is Vice President of Supply Management for World Energy's commercial and industrial business.
He is responsible for all new and existing supplier relationships, customer-specific energy purchasing and
daily operational processes to manage all supply contracts. Dan has 15 years of experience in the energy
industry, providing natural gas marketing and management services for large end users. Dan’s experience
includes major account procurement, contracting, transportation, risk management and storage arbitrage.
Dan was an Energy Trader for AEP Energy Services for two years and prior to that was Market Coordinator
with Enron Energy Services. Dan graduated Magna Cum Laude with a Bachelor's degree in Business
Administration from The Qhio State University.

Tony Barnhart, Senior Vice President of Energy Sales

Tony is the Senior Vice President of Energy Sales with World Energy where he is instrumental in
identifying and servicing the retail energy needs of industrial, commercial, and governmental energy
consumers. He is a veteran of the energy industry with over 20 years of experience in the retail energy
markets. Over the course of his career, Tony has held senior roles with several leading energy
companies by consistently extending a proven track record of major accounts management, new
revenue generation, developing and leading teams, and ensuring regulatory compliance. Tony holds a
Bachelor of Business Administration degree from The Ohio State University.

» A copy of any Federal energy license currently held by the Applicant.
N/A

« Proposed staffing and employee training commitments.
World Energy Solutions, Inc. proposes to staff the PA operation with experienced Market Directors

and Market Analysts. The Market Directors will be led by Dan Pugh.

Under the direction of the Dan Pugh, the Market Analysts and Market Directors will request usage data
from the utilities; organize the usage data, track deal process and support as needed.

Training consists of attending supplier training given by local utility companies, becoming a certified
energy procurement profession (CEP), attending PJM events and additional seminars on what is
taking place in the PJM and PA markets.

* Business plans.

World Energy Solutions, Inc. is an energy brokerage company that has developed an online reverse

auction platform, the World Energy Exchange ®. We bring energy suppliers and commercial,

industrial and government energy customers together in our virtual marketplace, often with the

assistance of channel partners. Although our core competency is brokering electricity, we have

adapted our World Energy Exchange platform to accommodate the brokering of natural gas, green
Nittural Gas Supplier License Applicalion 12
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19.

20.

21

22,

23.

power and energy related financial instruments, in response to customer demand. The World Energy
Exchange is part of a complete end-to-end online energy procurement process that includes
managing deals and tasks, providing market intelligence, developing RFPs, conducting auctions
analyzing resuits, assisting customers through the contracting process, and tracking customer
energy contracts and usage history

World Energy Solutions, Inc.'s experience:

+ World energy Solutions, Inc. does not trade or ever take title or ownership of electricity or other
energy commodity. World Energy Solutions, Inc. is an energy broker.

* World Energy Sclutions, Inc. is the market share leader in North America, Having brokered over
174 billion KWH of electricity and four trillion cubic feet of natural gas.

» World Energy Solutions, Inc. runs a procurement exchange that is supplier-neutral. Qur
mission is to get the consumer the lowest price for their energy needs.

+« World Energy Solutions, Inc. will not be billing retail customers so has not included a sample
bill.
World Energy Solutions, Inc.’s fee is paid for directly by the supplier.

TRANSFER OF LICENSE: The Applicant understands that if it plans to transfer its license to another entity,
it is required to request authority from the Commission for permission prior to transferring the license. See 66
Pa. C.S. Section 2208(D). Transferee will be required to file the appropriate licensing application.

World Energy Solutions, Inc. understands that if it plans to transfer its license to another entity, it is
required to request authority form the Commission for permission prior to transferring the license.

UNIFORM STANDARDS OF CONDUCT AND DISCLOSURE: As a condition of receiving a license, Applicant
agrees to conform to any Uniform Standards of Conduct and Disclosure as set forth by the Commission.

World Energy Solutions, Inc. agrees to conform any Uniform Standards of Conduct and Disclosure
as set forth by the Commission.

REPORTING REQUIREMENTS: Applicant agrees to provide the following information to the Commission or
the Department of Revenue, as appropriate:

a. Reports of Gross Receipts: Applicant shall report its Pennsylvania intrastate gross receipts to the
Commission on an annual basis no later than 30 days following the end of the calendar year.

Applicant will be required to meet periodic reporting requirements as may be issued by the
Commission to fulfill the Commission's duty under Chapter 22 pertaining to reliability and to inform
the Governor and Legislature of the progress of the transition to a fully competitive natural gas market.

FURTHER DEVELOPMENTS: Applicantis under a continuing obligation to amend its application if substantial
changes occur in the information upon which the Commission relied in approving the original filing.

World Energy Solutions, Inc. understands and agrees that it is under a continuing obligation to amend
its application if substantial changes occur in the information upon which the Commission relied in

approving the original filling.

FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be gro_unqs
for denying the Application or, if later discovered, for revoking any authority granted pursuant to the Ap_phcat.uo‘n.
This Application is subject to 18 Pa. C.S. §§4903 and 4904, relating to perjury and falsification in official

matters.

Natural Gas Supplier License Appliention 13
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World Energy Solutions, Inc. 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.

24, FEE: The Applicant has enclosed the required initial licensing fee of $350.00 payable to the Commonwealth
of Pennsylvania.

World Energy Solutions, Inc. has enclosed the required initial licensing fee of $350.000 payable to the
Commonwealth of Pennsylvania.

Applicantq Phihf] Adacns
By: ’/ /\‘,\v
Titte: )CEO

RECEIVED

JUN 25 204

PA PUBLIC UTILITY comp
iMISSL
SECRETARY'S BUREAU on

Natural Gas Supplier License Apptication 14
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AFFIDAVIT RECEIVE D

[Commonwealth/State] of Massachusetts: JUN 25 7014

SS.
PA PUBLIC UTILITY COMMISSION

County of Worcester: SECRETARY'S BUREAU

Philip V. Adams, Affiant, being duly {sworn/affirmed] according to law, deposes and says that:
[He/she is the Chief Executive Officer (Office of Affiant) of World Energy Solutions, Inc. {Name of Applicant);]

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

That World Encrgy Solutions, Inc., the Applicant herein, acknowledges that [Applicant| may have obligations pursuant
to this Application consistent with the Public Utility Code of the Commonwecalth of Pennsylvania, Title 66 of the
Pennsylvania Consolidated Statutes; or with other applicable statutes or regulations including Emergency Orders which
may be issued verbally or in writing during any emergency situations that may unexpectedly develop from time to time
in the course of doing business in Pennsylvania.

That World Encrgy Solutions, Inc., the Applicant herein, asserts that [he/she/it] possesses the requisite technical,
managerial, and financial fitness 1o render natural gas supply scrvice within the Commonwealth of Pennsylvania and that
the Applicant will abide by all applicable federal and state laws and reguiations and by the decisions ol the Pennsyivania
Public Utility Commission,

That World Energy Solutions, Inc., the Applicant herein, certifies to the Commission that it is subject to , will pay,
and in the past has paid, the full amount of taxes imposed by Articles IT and X1 of the Act of March 4, 1971 (P.L. 6, No,
2), known as the Tax Reform Act of 1971 and any tax imposed by Chapter 22 of Title 66. The Applicant acknowledges
that failure to pay such taxes or otherwise comply with the taxation requircments of, shall be cause for the Commission
to revoke the license of the Applicant. The Applicant acknowledges that it shall report to the Commiission its jurisdictional
natural gas sales for ultimate consumption, for the previous year or as otherwisc required by the Commission. The
Applicant also acknowledges that it is subject to 66 Pa. C.S. §506 (relating to the inspection of facilities and records).

Applicant, by filing of this application waives confidentiality with respect to its stale tax information in the possession of
the Department of Revenue, regardless of the source of the information, and shall consent to the Department of Revenue
providing that information to the Pennsylvania Public Utility Commission,

That World Energy Solutions, Inc., the Applicant herein, acknowledges that it has a statutory obligation to conform with
66 Pa, C.S. §506, and the standards and billing practices of 52 PA. Code Chapter 56.

Natural Gas Supplier License Application 15
PA BUE Dactment #; 139348
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That the Applicant agrecs to provide all consumer education materials and information in a timely manner as requested
by the Commission’s Office of Communications or other Commission burcaus, Materials and information requested may
be analyzed by the Commission to meet obligations under applicable sections of the law.

That the facts above set forth ave true and correct/true and cogpect to the best of his/her knowledge, information, and belief.

/\\MB“”

Sigpature of Affiant

fir Ve 20(%
Sworn and subscribed before me this ig day of k/U ne .

SRS S

Signhature of official administering oath

My commission expires "2/ 917/ !5 . ~ ,

8 KATEA T MIHEGAN
Eotary £taic
CUMELMEWEALTH O MASSACRUSETTS
My Lommission Explres
August 27, 2016

Nawnai Gas Supplier Licease Application 16
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AFFIDAVIT

[Commonwealth/State] of Massachusetts:
ss.
County of Worcester:
Philip V. Adams, Affiant, being duly [sworn/affirmed] according to law, deposes and says that;
[Me/she is the Chief Executive Officer (Office of Affiant) of World Energy Solutions, Inc. (Name of Applicant);]

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

That World Encrgy Solutions, Inc., the Applicant herein certifies that it has caused the notice of the filing of its license applic
published in the following newspapers on elow

e FErie Times News June 10, 2014

e Harrisburg Patriot News June 1@, 2014

« Philadelphia Daily News June 9, 201

e Pittsburg Post Gazette Jung W, A0IH

«  Scranton Times Tribune e 9, 204

e Wiliiamsport Sun Gazette Jime %, 014

A copy of the notice as it appeared in cach of the above newspapers is attached. Noted on cach copy is the newspaper
scction (name, number or letter), if applicable, and the page number on which the notice appeared.

Thal World Energy Solutions, Inc. the Applicant will submit to the Commission the proof of publication from each
newspaper in which notice of the application filing was published as soon as it is available,

That the facts above sct forth are true and correct to the best of his/her knowledge, information, and belicl, and that
he/she expects said Applicant to be able to prove the same atficaring.

¢
VSignature of Affiant

Y )
Sworn and subscribed before me this J}S — day of ge:\.-oc., Al /f/ -

RECEIVED L g

.

S|gn ture of official administering oatn ‘:,-5 N

“

JUN 25 201

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

KAREN 5. MEHEGAN

COMMONWEALTH OF MASSACHUSETTS
My Commission Explres
August 27, 2015

My commission explr

Natural Gas Supplier License Application i7
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AFFIDAVIT

[Commonwealth/State] of Massachusetts:

sS.
County of Worcester
Philip V. Adams, Affiant, being duly [sworn/affirmed] according to law, deposes and says that:
[He/she is the Chief Executive Officer {Office of Affiant) of World Energy Solutions, Inc. (Name of Applicant);]
[That hefshe is authorized to and does make this affidavit for said Applicant;]

That the Applicant hercin World Energy Solutions, Inc. has the burden of producing information and supporting
documentation demonstrating its technical and [inancial fitness to be licensed as a natural gas supplicr pursuant to 66 Pa.
C.5. §2208(c)(!).

That the Applicant herein World Energy Solutions, [nc. has answered the questions on the appllcatlon correctly, truthfully,
and completely and provided supporting documentation as required.

That the Applicant herein World Energy Solutions, 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 World Energy Solutions, 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 rcquesied by the
Commission,

That the facts above set forth are true and correct to the best gf his/her knowledge, information, and belief, and that he/she

expects said Applicant to be able to prove the same at hearj

Sig7ature of Affiant

W
Sworn and subscribed before me this 25" day of (JUU"f/ , 2'0”{/

Koy iy -,

Slgiature of official adminisfering oath = 7, |

) KAhREN L ""AN

e e S

My commission expires b e et atr Q.musms
L ~.'-'.‘l’i.‘.'ﬂl35m|\ Erpires

Laguit 27, 2015

RECEIVED

JUN 2 5 7014

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

Nataral Gas Supplier License Application 18
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Appendix B

Page 1 of 2
Sample Disclosure Statement Format
for Natural Gas Suppliers

This is an agreement for natural gas services, between NGS name and customer's name and full address.
Background

We at NGS Company Name are licensed by the Pennsylvania Public Utility Commission to offer and supply natural
gas services in Pennsylvania, Qur PUC license number is _A-110XXX,

» We set the prices and charges that you pay. The Public Utility Commission regulates distribution or delivery prices -
and services, The Federal Energy Regulatery Commission regulates interstate pipeline prices and services.

* |f you ask us, we can bill you directly for our service.

+ Right of Recision - You may cancel this agreement at any time before midnight of the third business day after
receiving this disclosure.

Definitions

= Interstate Pipeline Charges - Charges for moving natural gas to the distribution lines of a distribution company.
* Nonbasic Charges - Define each nonbasic service being offered.

Terms of Service

1. (a) Basic Service Prices - lemize Basic Services you are billing for and their prices.

You will pay _rate per (Mcf/Dth/ccf) for the commodity of natural gas.
Suppliers are to include any variable pricing conditions and limits, if charging a variable rate.

You will pay _rate per (Mcf/Dthiccf) for other natural gas service.
Suppliers are to include transmission service prices if billed.

(b) Nonbasic Service Prices - /temize Nonbasic Services you are offering and their prices.
2, Length of Agreement

You will buy your natural gas services for the above street address from company’s name beginning date through date of
expiration, if any.

3. Special Terms and Conditions - List and explain alf that apply.
Sign-up bonuses
Add-ons
Limited time offers
Other Sales Promotions
Exclusions

4. Special Services - Provide explanation of price, terms and conditions, including advanced metering deployment,
if applicable.

Natura) Gas Supplier License Application
PA PUC Document #: 13930
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Page 2 of 2
5. Penalties, Fees and Exceptions - List any that apply including a late payment charge. The print size for this
section must be larger than the print in the rest of the agreement.

6. Cancellation Provisions - This category may consist of both customer initiated cancellation provisions and
supplier initiated cancellation provisions.

7. Renewal Provision - If this is a fixed term agreement with automatic renewal, explain the procedure here.

8. Agreement Expiration/Change in Terms

If you have a fixed term agreement with us and it is approaching the expiration date or if we propose to change our
terms of service, we will send you written notice in each of our last three bills or in separate mailings before either the
expiration date or the effective date of the changes. We will explain your options in these three advance notices.

9. Dispute Procedures

Cantact us with any questions concerning our terms of service. You may call the PUC if you are not satisfied after
discussing your terms with us.

10. Contact Information

Supplier Name:
Address:

Phone Number;

Internet Address:

Distribution Company Name:

Provider of Last Resort Name:
Address:

Phone Number:

Public Utility Commission {(PUC)
Address: P.O. Box 3265 Harrisburg, PA 17105-3265

Natural Gas Competition Hotline Number: 1-888-xxX-XXXX

Universal Service Program Name:

Phone Number:

Natiteal Gas Supplics License Application 21
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APPENDIX C

EXAMPLE FORM OF NOTICE

PENNSYLVANIA
PUBLIC UTILITY COMMISSION
NOTICE

Application of Company Name (d/b/a ' Trade Name”} For Approval To Offer, Render, Furnish
Natural Gas Supply Services as a Marketer/Broker or Aggregator Engaged In The Business Of Supplying
Natural Gas Supply Services, To The Public In The Commomvealth Of Pennsylvania, Docket No. A-
125XXX.

On Month Date, Year, Company Name filed an application with the Pennsylvania Public Utility
Commission (“PUC”) for a license to provide natural gas supply services as (1) a supplicr of natural gas,
(2) a broker/marketer engaged in the business of supplying natural gas, and (3) an aggregator engaged in
the business of providing natural gas supply services. Company Name proposes to scll natural gas and
related services throughout all of Pennsylvania under the provisions of the new Natural Gas Choice and
Competition Act.

The PUC may consider this application without a hearing. Protests directed to the technical or
financial fitness of Company Name may be filed within 15 days of the date of this notice with the
Sccretary of the PUC, P.O. Box 3265, Harrisburg, PA 17105-3265. You shouid send copies ol'any protest
to Company’s Name attorney at the address listed below. Please include the PUC’s “docket number”
on any correspondence, which is
A-125XXX.

By and through Counsel; Attorney’s Name

Company Name
Address
Address

Phone
FAX

Natutat Gas Supplicr License Application 272
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Natural Gax Supplier License Applicition

(1

2)

(3)

(4)

(3)

(6)

(7

PA PUC Ducument #: 139346

Updlzed November 2013

APPENDIX D
Standards of Conduct

The [natural gas distribution company] should apply its tariffs in a
nondiscriminatory manner to its affiliate, its own marketing division
and any nonaffiliate.

The [natural gas distribution company]| should likewisc not apply a
lariff provision in any manner that would give its affiliate or division
an unrcasonable preference over other marketers with regard to matters
such as scheduling, balancing, transportation, storage, curtailment,
capacity release and assignment, or nondelivery, and all other services
provided to its affiliated supplicrs.

If a tariff provision is mandatory, thc [natural gas distribution
company| should not waive the provision for its affiliate or division
absent prior approval of the Commission.

If a tariff provision is not mandatory or provides for waivers, the
[natural gas distribution company] should grant the waivers without
preference to affiliates and divisions or non-affiliates.

The [natural gas distribution company] should maintain a
chronological log of tariff provisions for which it has granted waivers.
Entries should include the name of the party receiving the waiver, the
datc and time of the request, the specific tariff provision waived and
the reason for the waiver. Any chronological log should be open for
public inspection during normal business hours.

The [natural gas distribution company] should process requests for
transportation promptly and in a nondiscriminatory fashion with
respect to other requests received in the same or a similar period. The
[natural gas distribution company]| should maintain a chronological log
showing the processing of requests for transportation services. Any
chronological log should be open for public inspection during normal
business hours.

Transportation discounts and fee waivers and rebates provided to the
[natural gas distribution company’s] or its marketing affiliate’s favored
customers should be offered to other similarly situated customers and
should not be tied to any unrelated scrvice, incentive or offer on behalf
of cither the parent of affiliate. A chronological log should be

23
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9

(10)

(1)

(12)

Nalural Gas Supplict License Application
PA PUC Document # 130346
Updited November 2013

maintained showing the date, party, time and rationale for the action.
Any chronological log should be open for public inspection during
normal business hours.

The [natural gas distribution company] should not disclosec any
customer proprictary information to its marketing affiliate or division,
and to the extent that it does disclose customer information, it should
contemporaneously paovide this same information to other similarly
situated marketers in a similar fashion so as not to sclectively disclose,
delay disclosure, or give itself or its affilialc any unduc advantage
related to the disclosure. A chronological log should be maintained
showing the date, time and rationale for the disclosure. Any
chronological log should be open for public inspection during normal
business hours. A natural gas distribution company should not provide
information reccived from non-affiliated customers or supplicrs o its
affiliated natural gas suppliers.

The [natural gas distribution company] should justly and reasonably
allocate to its marketing affiliate or division the costs or expenses for
general administration or support services.

The [natural gas distribution company]| sclling surplus gas supplics

and/or upstrcam capacity on a short-term basis (as defined by the
Federal Encrgy Regulatory Commission) to its affiliate should make
supplics available (o similarly situated marketers on a
nondiscriminatory basis. The [natural gas distribution company]
should not make any gas supplies and/or upstream capacity available
through private disclosure to the [natural gas distribution company’s]
affiliatc unless the availability is made simultancously with public
dissemination in a manner that fairly apprises interested parties of the
availability of the gas supplics and/or upstream capacity. The [natural
gas distribution company]| should maintain a chronological log of these
public disseminations. Any chronological log should be open for
public inspection during normal business hours.

The [natural gas distribution company] should not condition or tie
agreements to release interstate pipeline capacity to any service in
which the [natural gas distribution company] or affiliate is involved.

The [natural gas distribution company| should not directly or by
implication . . . represent to any customer, supplicr or third party that
an advantage may accrue to any party through use of the [natural gas
distribution company’s] affiliate or subsidiary.
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(17)

(18)

(19)
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The [natural gas distribution company) should establish and file with
the Commission a complaint procedure for dealing with any alleged
violations of any of the standards listed in paragraphs (1) through (12),
this paragraph or paragraphs (14) and (15), excepting for paragraph
(9), which should be exclusively under the purview of the Commission.
These procedures should be developed in consultation with interested
partics during consideration of any tariff guided by this section and
§69.191 (rclating to general). The Commission may cxpect
cstablishment of a complaint procedure or other recordkeeping
requirements if warranted by subsequent facts or circumstances.

The [natural gas distribution company] should keep a chronological
log of any complaints, excepting paragraph (9), regarding
discriminatory treatment of natural gas suppliers. This chronological
log should include the date and nature of the complaint and the [natural
gas distribution company’s] resolution of it. Any chronological log
should be open for inspection during normal business hours.

Partics alleging violations of these standards may pursue their
allegations through the Commission’s cstablished complaint
procedurcs. A complainant bears the burden of proof consistent with
66 Pa. C.S. (relating to Public Ulility Code) in regard to the allegations.

Licensees shall provide accurate information about their natural gas
supplier services using plain language and common terms. Where new
terms are used, such terms must be defined again using plain language:
Information should be provided in a format which will allow for
comparison of the various natural gas supply services offered and the
prices charged for each type of service.

Licensees shall provide notification of the change in conditions of
service, intent to cease operation as an natural gas supplier, explanation
of denial of service, proper handling of deposits and proper handling
of complaints in accordance with Commission regulations where
applicable.

Licensees shall maintain the confidentiality of customers’ historic
payment information and right of access to their own load and billing
information.

Licensees shall not discriminate in the provision of natural gas supply
services as to availability and terms of service based on race, color,
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(24)
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religion, national origin, sex, marital status, age receipt of public
assistance income, and exercise of rights under the Consumer Credit
Protection Act, 15 U. S. C. §§1691-1691f; Regulation B, 12 C.IF.R.
§§202-202.14.

Licensees will be responsible for any fravdulent deceptive or other
unlawful marketing or billing acts performed by their agents or
representatives. Licensee shall inform consumers of state consumer
protection laws that govern the cancellation or rescission of natural gas
supply service contracts. 73 P. S. §201-7.

The natural gas distribution company shall not give any affiliate or
marketing division preference over a non-traditional affiliate in the
provision of goods and scrvices such as processing requests for
information, complaints and responses to scrvice interruptions, The
natural gas distribution company shall provide comparable treatment
without regard (o a customer’s chosen natural gas supplicr.

No transaction between the natural gas distribution company and an
affiliated natural gas supplier shall involve an anti-competitive cross-
subsidy and all such transactions shall comply with applicable law.

Natural gas distribution company employees who have responsibility for
operating the distribution system, including natural gas delivery or billing and
meltering, shall not be shared with an affiliated or divisional Supplier, and
their offices shall be physically separated from the office(s) used by thosc
working for the Supplicr. Such natural gas distribution company employecs
may transfer to a Supplier provided such transfer is not used as a means to
circumvent these interim standards of conduct. Any supplier shall have its
own direct line management. Any shared facilities shall be fully and
transparently allocated between the natural gas distribution company function
and the Supplicr function. The natural gas distribution company accounts and
records shall be maintained such that the costs a Supplier incurs may be
clearly identificd.

(a) Neither the natural gas distribution company nor an affiliated or divisional
Supplier may directly or by implication falsely and unfairly represent:

* that the Pa PUC jurisdictionally regulated services provided by the

natural gas distribution company are of a superior quality when power is
purchased from an affiliated or divisional Supplier; or
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* that the merchant services (for natural gas) are being provided by the
natural gas distribution company rather than an affiliated or divisional
Supplicr;

* that the natural gas purchased {rom a Supplier that is not an affiliatc or
division of the natural gas distribution company may not be reliably
delivered,

* that natural gas must be purchased {rom an affiliate or divisional Supplicr
to receive Pa PUC jurisdictional regulated services.

(b) The natural gas distribution company shall not jointly market or jointly
purchase its Pa PUC jurisdictional regulated scrvices with the services of an
affiliated or divisional Suppler. This prohibition includes prohibiting the
natural gas distribution company from including bill inserts in its natural gas
distribution company bills promoting an affiliated or divisional Supplier’s
scrvices, and further precludes a reference or link from the natural gas
distribution company’s web-site to any affiliated or divisional supplier.

{c) When an affiliated or divisional Supplicr markels or communicates (o
the public using the natural gas distribution company name or logo, it shall
include a disclaimer that states:

(1) That the Supplicr is not the same company as the natural gas
distribution company; (2) that the prices of the Supplier arc not
regulated by the Pa PUC; and (3) that a customer does not have to by
natural gas or other products {rom the Supplier in order to receive the
same quality service from the natural gas distribution company.
When a Supplier advertises or communicates verbally through radio
or television to the public using the natural gas distribution company
name or logo, the Supplicr shall include at the conclusion of any such
communication a disclaimer that includes all of the disclaimers listed
in this paragraph.

The natural gas distribution company must: (a) make interstate capacity
available for release, assignment, or transfer to its affiliated or divisional
Supplier only through the intestate pipeline electronic bulletin boards and the
competitive bidding procedures in place on those interstate systems; (b) not
give its affiliated or divisional Supplier any preference over non-affiliatcd or
non-divisional Suppliers, or potential non-affiliated or non-divisional
Suppliers, in matters relating to the assignment, release, or other transfer of
the natural gas distribution company’s capacity rights on interstate pipeline
systems; and (¢) not condition or ti¢c its agreement to release, assign, or
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otherwise transler interstate pipeline capacity to any agreement by a gas
Supplier, customer or other third party relating to any service in which its
marketing affiliate is involved.
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE

JUNE 4, 2014

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

I DO HEREBY CERTIFY THAT,

World Energy Solutions, Inc.

is duly qualified as a Foreign Corporation under the laws of the Commonwealth
of Pennsylvania and remains a subsisting corporation so far as the records of

this office show, as of the date herein.

| DO FURTHER CERTIFY THAT, This Subsistence Certificate shall not
imply that all fees, taxes, and penalties owed to the Commonweaith of

Pennsylvania are paid.

IN TESTIMONY WHEREOF, | have
hereunto set my hand and caused
the Seal of the Secretary's Office to
be affixed, the day and year above

written.

Secretary of the Commonwealth

Certification Number: 11888254.1
Verify this certificate online at hitp:/iwwav.corporations. state. pa.usfcorp/soskbiverify.asp
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Delaware ...

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "WORLD ENERGY SOLUTIONS,
INC.", FILED IN THIS OFFICE ON THE SIXTEENTH DAY OF NOVEMBER,
A.D. 2006, AT 9:50 O'CLOCK A_M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

\2ALNA~LL )Jima;tkzgai;mobttﬁ/

Harriet Smith Windsor, Secretary of State

3059369 8100 AUTHENTICATION: 5201178

061050375 DATE: 11-16-06



State of Delaware
Secretary of State
Division of Corporations
Delivered 08:50 AM 11/16/2006
FILED 09:50 aM 11/16/2006
SRV 061050375 - 3059369 FILE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
WORLD ENERGY SOLUTIONS, INC.
(originally incorporated on June 22, 1999 under the name World Energy Exchange, Inc.)

FIRST: The name of the Corporation is World Energy Solutions, Inc.

SECOND: The address of the Corporation’s registered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Strect, in the City of Wilmington, County of New Castle.
‘The name of its registered agen! at such address is The Corporation Trust Company.

THIRD: The nature of the business or purposes to be conducted or promoted by the
Corporation is to engage in any lawful act or activity for which corporations may be organized
under the General Corporation Law of Delaware,

FOURTH: The total number of shares of all classes of stock which the Corporation shall
have authority to issue is 155,000,000 sharces, consisting of (1) 150,000,000 shares of Common
Stock, $.0001 par value per share (“Common Stock™), and (i1) 5,000,000 shares of Preferred
Stock, $.0001 par value per share (*‘Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital stock

of the Corporation.

A COMMON STOCK.

1. General. The voting, dividend and liquidation rights of the holders of the
Comumon Stock are subject to and qualified by the rights of the holders of the Preferred Stock of
any series as may be designated by the Board of Directors upon any issuance of the Preferred

Stock of any series.

2. Voling. The holders of the Common Stock shall have voting nghts at all
meetings of stockholders, each such holder being entitled to one vote for each share thereof held
by such holder; provided, however, that, except as otherwise required by law, holders of
Common Stock shall not be entitled to vote on any amendment to this Certificate of
Incorporation (which, as used herein, shall mean the certificate of incorporation of the
Corporation, as amended from time to time, including the terms of any certificate of designations
of any series of Preferred Stock) that relates solely to the terms of one or more outstanding scrics
of Preferred Stock if the holders of such affected series are entitled, either separately or together
as a class with the holders of one or more other such series, to vote thereon pursuant to this
Certificate of Incorporation. There shall be no cumulative voting.

The number of authorized shares of Common Stock may be increased or decreased (but
not below the number of shares thereof then outstanding) by the affirmative vote of the holders



of a majority of the stock of the Corporation entitled to vote, irrespective of the provisions of
Section 242(b)(2) of the General Corporation Law of Delaware.

3. Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Board of Directors and subject
to any preferential dividend or other rights of any then outstanding Preferred Stock.

4, Liquidation. Upon the dissolution or liquidation of the Corporation, whether
voluntary or involuntary, holders of Common Stock will be entitled to receive all assets of the
Corporation available for distribution to its stockholders, subject to any preferential or other
rights of any then outstanding Preferred Stock.

B PREFERRED STOCK.

Preferred Stock may be issued from time to time in one or more series, each of such
series to have such terms as stated or expressed herein and in the resolution or resolutions
providing for the issue of such series adopted by the Board of Directors of the Corporation as
hereinafter provided. Any shares of Preferred Stock which may be redeemed, purchased or
acquired by the Corporation may be reissued except as otherwise provided by law.

Authority is hereby expressly granted to the Board of Directors from time to time to issuc
the Preferred Stock in one or more serics, and in conncction with the creation of any such series,
by resolution or resolutions providing for the issuance of the shares thereof, to determine and fix
the number of shares of such serics and such voting powers, full or limited, or no voting powers,
and such designations, preferences and relative participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, including without limitation thereof, dividend
rights, conversion rights, redemption privileges and liquidation preferences, as shall be stated
and expressed in such resolutions, all to the full extent now or hereafter permitted by the General
Corporation Law of Delaware. Without limiting the generality of the foregoing, the resolutions
providing for issuance of any series of Preferred Stock may provide that such series shall be
superior or rank equally or be junior to the Preferred Stock of any other series to the extent
permitted by law.

The number of authorized shares of Preferred Stock may be increased or decreased (but
not below the number of shares then outstanding) by the affirmative vote of the holders of a
majority of the stock of the Corporation entitled to vote, irrespective of the provisions of Section
242(b)(2) of the General Corporation Law of Delaware.

FIFTH: Except as otherwise provided herein, the Corporation reserves the right to
amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the
manner now or hereafier prescribed by statute and this Certificate of Incorporation, and all rights
conferred upon stockholders herein are granted subject to this reservation.

SIXTH: In furtherance and not in limitation of the powers conferred upon it by the laws
of the State of Delaware, and subject to the terms of any series of Preferred Stock, the Board of
Directors shall have the power to adopt, amend, alter or repeal the Corporation’s By-laws. The
affirmative vote of a majority of the directors present at any regular or special meeting of the
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Board of Directors at which a quorum is present shall be required to adopt, amend, alter or repeal
the Corporation’s By-laws. The Corporation’s By-laws also may be adopted, amended, altered
or repcaled by the affirmative vote of the holders of at least seventy-five percent (75%) of the
votes which all the stockholders would be entitled to cast in any annual election of dircctors or
class of directors, in addition to any other vote required by this Certificate of Incorporation.
Notwithstanding any other provisions of law, this Certificate of Incorporation or the By-Laws of
the Corporation, and notwithstanding the fact that a lesser percentage may be specified by law,
the affirmative vote of the holders of at least seventy-five percent (75%) of the votes which all
the stockholders would be entitled to cast in any annual election of directors or class of directors
shall be required to amend or repeal, or to adopt any provision inconsistent with, this

Article SIXTH.

SEVENTH: Except to the extent that the General Corporation Law of Delaware
prohibits the elimination or limitation of liability of directors for breaches of fiduciary duty, no
director of the Corporation shall be personally liable to the Corporation or its stockholders for
monetary damages for any breach of fiduciary duty as a director, notwithstanding any provision
of law imposing such liability. No amendment to or repeal of this provision shall apply to or
have any effect on the liability or alleged liability of any director of the Corporation for or with
respect to any acts or omissions of such director occurring prior to such amendment or repeal.

EIGHTH: The Corporation shall provide indemnification as follows:

1. Actions, Suits and Proceedings Other than by or in the Right of the Corporation.

The Corporation shall indemnify each person who was or is a party or threatened to be made a
party to any threatcned, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the Corporation) by
reason of the fact that he or she is or was, or has agreed to become, a director or officer of the
Corporation, or is or was serving, or has agreed to serve, at the request of the Corporation, as a
director, officer, partner, employee or trustee of, or in a similar capacity with, another
corporation, partnership, joint venture, trust or other enterprise (including any employee benefit
plan) (all such persons being referred to hereafter as an “Indemnitee’), or by reason of any action
alleged to have been taken or omitted in such capacity, against all expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by or on
behalf of Indemnitee in connection with such action, suit or proceeding and any appeal
therefrom, if Indemnitee acted in good faith and in a manner which Indemnitee reasonably
believed to be in, or not opposed to, the best interests of the Corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his or her conduct was
unfawful. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that Indemnitee did not act in good faith and in a manner which Indemnitee
reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had reasonable cause to believe that his or her

conduct was unlawful.

2. Actions or Suits by or in the Right of the Corporation. The Corporation shall
indemnify any Indemnitee who was or is a party to or threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the Corporation to procure a
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judgment in its favor by reason of the fact that Indemnitee is or was, or has agreed to become, a
director or officer of the Corporation, or is or was serving, or has agreed to serve, at the request
of the Corporation, as a director, officer, partner, cmployee or trustee of, or in a similar capacity
with, another corporation, partnership, joint venture, trust or other enterprise (including any
employee benefit plan), or by reason of any action alleged to have been taken or omitted in such
capacity, against all expenses (including attorneys’ fees) and, to the extent permitted by law,
amounts paid in settlement actually and reasonably incurred by or on behalf of Indemnitee in
connection with such action, suit or proceeding and any appeal therefrom, if Indemnitee acted in
good faith and in a manner which Indemnitee reasonably belicved to be in, or not opposed to, the
best interests of the Corporation, except that no indemnification shall be made under this Section
2 in respect of any claim, issue or matter as to which Indemnitee shall have been adjudged to be
liable to the Corporation, unless, and only to the extent, that the Court of Chancery of Delaware
shall determine upon application that, despite the adjudication of such liability but in view of all
the circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnity for such
expenses (including attomneys’ fees) which the Court of Chancery of Delaware shall deem
proper.

3. Indemnification for Expenses of Successful Party. Notwithstanding any other

provisions of this Article, to the extent that an Indemnitee has been successful, on the merits or
otherwise, in defense of any action, suit or proceeding referred to in Sections 1 and 2 of this
Article EIGHTH, or in defense of any claim, issue or matter therein, or on appeal from any such
action, suit or proceeding, Indemnitee shall be indemnified against all expenses (including
attorneys’ fees) actually and reasonably incurred by or on behalf of Indemnitee in connection
therewith. Without limiting the foregoing, if any action, suit or proceeding is disposed of, on the
merits or otherwise (including a disposition without prejudice), without (i) the disposition being
adverse to Indemnitee, (ii) an adjudication that Indemnitee was liable to the Corporation, (iii) a
plea of guilty or nolo contendere by Indemnitee, (iv) an adjudication that Indemnitee did not act
in good faith and in a manner he reasonably believed to be in or not opposed to the best interests
of the Corporation, and (v) with respect to any criminal procceding, an adjudication that
Indemnitee had reasonable cause to believe his conduct was unlawful, Indemnitee shall be
considered for the purposes hereof to have been wholly successful with respect thereto.

4, Notification and Defense of Claim. As a condition precedent to an Indemnitec’s
right to be indemnified, such Indemnitee must notify the Corporation in writing as soon as
practicable of any action, suit, proceeding or investigation involving such Indemnitee for which
indemnity will or could be sought. With respect to any action, suit, proceeding or investigation
of which the Corporation is so notified, the Corporation will be entitled to participate therein at
its own expense and/or to assume the defense thereof at its own expense, with legal counsel
reasonably acceptable to Indemnitee. After notice from the Corporation to Indemnitee of its
election so to assume such defense, the Corporation shall not be liable to Indemnitee for any
legal or other expenses subsequently incurred by Indemnitee in connection with such action, suit,
proceeding or investigation, other than as provided below in this Section 4. Indemnitee shall
have the right to employ his or her own counsel in connection with such action, suit, proceeding
or investigation, but the fees and expenses of such counscl incurred after notice from the
Corporation of its assumption of the defense thereof shall be at the expense of Indemnitee unless
(i) the employment of counsel by Indemnitee has been authorized by the Corporation,
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(ii) counsel to Indemnitee shall have reasonably concluded that there may be a conflict of interest
or position on any significant issue between the Corporation and Indemnitee in the conduct of
the defense of such action, suit, proceeding or investigation or (iii) the Corporation shall not in
fact have employed counsel to assume the defense of such action, suit, proceeding or
investigation, in each of which cases the fees and expenses of counsel for Indemnitee shall be at
the expense of the Corporation, except as otherwise expressly provided by this Article. The
Corporation shall not be entitled, without the consent of Indemnitee, to assume the defense of
any claim brought by or in the right of the Corporation or as to which counsel for Indemnitee
shall have reasonably made the conclusion provided for in clause (ii) above, The Corporation
shall not be required to indemnify Indemnitee under this Article EIGHTH for any amounts paid
in settlement of any action, suit, proceeding or investigation effected without its written consent.
The Corporation shall not scttle any action, suit, proceeding or investigation in any manner
which would impose any penalty or limitation on Indemnitee without Indemnitee’s written
consent. Neither the Corporation nor Indemnitee will unreasonably withhold or delay its consent
to any proposed settlement.

5. Advance of Expenses. Subject to the provisions of Section 6 of this Article
EIGHTH, in the event of any action, suit, proceeding or investigation of which the Corporation
receives notice under this Article, any expenses (including attorneys’ fees) incurred by or on
behalf of Indemnitee in defending an action, suit, proceeding or investigation or any appeal
therefrom shall be paid by the Corporation in advance of the final disposition of such matter;
provided, however, that the payment of such expenses incurred by or on behalf of Indemnitee in
advance of the final disposition of such matter shall be made only upon receipt of an undertaking
by or on behalf of Indemnitee to repay all amounts so advanced in the event that it shall
ultimately be determined that Indemnitee is not entitled to be indemnified by the Corporation as
authorized in this Article; and further provided that no such advancement of expenses shall be
made under this Article EIGHTH if it is determined (in the manner described in Section 6) that
(i) Indemnitee did not act in good faith and in a manner he reasonably believed to be in, or not
opposcd to, the best interests of the Corporation, or (ii) with respect to any criminal action or
proceeding, Indemnitee had reasonable cause to believe his conduct was unlawful. Such
undertaking shall be accepted without reference to the financial ability of Indemnitee to make

such repayment.

6. Procedure for Indemnification. In order to obtain indemnification or
advancement of expenses pursuant to Section 1, 2, 3 or § of this Article EIGHTH, an Indemnitee
shall submit to the Corporation a written request. Any such advancement of expenses shall be
made promptly, and in any event within 60 days after receipt by the Corporation of the written
request of Indemnitee, unless (i) the Corporation has assumed the defense pursuant to Section 4
of this Article EIGHTH (and none of the circumstances described in Section 4 of this Article
EIGHTH that would nonetheless entitle the Indemnitee to indemnification for the fees and
expenses of separate counsel have occurred) or (ii) the Corporation determines within such
60-day period that Indemnitee did not meet the applicable standard of conduct set forth in
Section 1, 2 or 5 of this Article EIGHTH, as the case may be. Any such indemnification, uniess
ordered by a court, shall be made with respect to requests under Section 1 or 2 only as authorized
in the specific case upon a determination by the Corporation that the indemnification of
Indemnitee is proper because Indemnitee has met the applicable standard of conduct set forth in
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Section 1 or 2, as the case may be. Such determination shall be made in each instance (a) by a
majority vote of the directors of the Corporation consisting of persons who are not at that time
parties to the action, suit or proceeding in question (*disinterested directors”), whether or not a
quorum, (b) by a committee of disinterested directors designated by majority vote of
disinterested directors, whether or not a guorum, (c) if there are no disinterested directors, or if
the disinterested directors so direct, by independent legal counsel (who may, to the extent
permitted by law, be regular legal counsel to the Corporation) in a written opinion, or (d) by the
stockholders of the Corporation.

7. Remedies. The right to indemnification or advancement of expenses as granted
by this Article shall be enforceable by Indemnitee in any court of competent jurisdiction.
Neither the failure of the Corporation to have made a determination prior to the commencement
of such action that indemnification is proper in the circumstances because Indemnitee has met
the applicable standard of conduct, nor an actual determination by the Corporation pursuant to
Section 6 of this Article EIGHTH that Indemnitee has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that Indemnitce has not met the
applicable standard of conduct. Indemnitee’s expenses (including attorneys’ fees) reasonably
incurred in connection with successfully cstablishing Indemnitee’s right to indemnification, in
whole or in part, in any such proceeding shall also be indemnified by the Corporation.

8. Limitations. Notwithstanding anything to the contrary in this Article, cxcept as
set forth in Section 7 of the Article EIGHTH, the Corporation shall not indemnify an Indemnitcc
pursuant to this Article EIGHTH in connection with a proceeding (or part thereof) initiated by
such Indemnitee unless the initiation thercof was approved by the Board of Directors of the
Corporation. Notwithstanding anything to the contrary in this Article, the Corporation shall not
indemnify an Indemnitee to the extent such Indemnitee is reimbursed from the proceeds of
insurance, and in the event the Corporation makes any indemnification payments to an
Indemnitee and such Indemnitee is subsequently reimbursed from the proceeds of insurance,
such Indemnitee shall promptly refund indemnification payments to the Corporation to the extent
of such insurance reimbursement.

9. Subsequent Amendment. No amendment, termination or repeal of this Article or
of the relevant provisions of the General Corporation Law of Delaware or any other applicable
laws shall affect or diminish in any way the rights of any Indemnitee to indemnification under
the provisions hereof with respect to any action, suit, proceeding or investigation arising out of
or rclating to any actions, transactions or facts occurring prior to the final adoption of such
amendment, termination or repcal.

10.  Other Rights. The indemnification and advancement of expenses provided by this
Article shall not be deemed exclusive of any other rights to which an Indemnitee seeking
indemnification or advancement of expenses may be entitled under any law (common or
statutory), agreement or vote of stockholders or disinterested directors or otherwise, both as to
action in Indemnitee’s official capacity and as to action in any other capacity while holding
office for the Corporation, and shall continue as to an Indemnitee who has ceased to be a dircctor
or officer, and shall inure to the benefit of the estate, heirs, executors and administrators of
Indemnitee. Nothing contained in this Article shall be deemed to prohibit, and the Corporation is
specifically authorized to enter into, agreements with officers and directors providing
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indemnification rights and procedures different from those set forth in this Article. In addition,
the Corporation may, to the extent authorized from time to time by its Board of Directors, grant
indemnification rights to other employees or agents of the Corporation or other persons serving
the Corporation and such rights may be equivalent to, or greater or less than, those set forth in
this Article.

11.  Partial Indemnification. If an Indemnitee is entitled under any provision of this
Article to indemnification by the Corporation for some or a portion of the expenses (including
attorneys’ fees), judgments, fines or amounts paid in settlement actually and reasonably incurred
by or on behalf of Indemnitee in connection with any action, suit, proceeding or investigation
and any appeal therefrom but not, however, for the total amount thereof, the Corporation shall
nevertheless indemnify Indemnitee for the portion of such expenses (including attorneys’ fees),
judgments, fines or amounts paid in settlement to which Indemnitee is entitled.

12.  Insurance. The Corporation may purchase and maintain insurance, at its expense,
to protect itself and any director, officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust or other enterprise (including any employee benefit
plan) against any expense, liability or loss incurred by him in any such capacity, or arising out of
his status as such, whether or not the Corporation would have the power to indemnify such
person against such expense, liability or loss under the General Corporation Law of Delaware.

13.  Savings Clause. If this Article or any portion hercof shall be invalidated on any
ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify
each Indemnitee as to any expenscs (including attomeys’ fees), judgments, fines and amounts
paid in settlement in connection with any action, suit, proceeding or investigation, whether civil,
criminal or administrative, including an action by or in the right of the Corporation, to the fullest
extent permitted by any applicable portion of this Article that shall not have been invalidated and
to the fullest extent permitted by applicable law.

14.  Definitions. Terms used herein and defined in Section 145(h) and Section 143(i)
of the General Corporation Law of Delaware shall have the respective meanings assigned to such
terms in such Section 145¢h) and Section 145(i).

NINTH: This Article is inserted for the management of the business and for the conduct
of the affairs of the Corporation.

I. General Powers. The business and affairs of the Corporation shall be managed by
or under the direction of the Board of Directors.

2. Number of Directors: Election of Directors. Subject to the rights of holders of
any series of Preferred Stock to elect directors, the number of directors of the Corporation shail
be established by the Board of Directors. Election of directors need not be by written ballot,
except as and to the extent provided in the By-laws of the Corporation.

3. Classes of Directors. Subject to the rights of holders of any series of Preferred
Stock to elect directors, the Board of Directors shall be and is divided into three classes: Class I,

Class II and Class I1I.
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4, Terms of Office. Subject to the rights of holders of any series of Preferred Stock
to elect directors, cach director shall serve for a term ending on the date of the third annual
meeting following the annual meeting at which such director was elected; provided, that each
director initially appointed to Class I shall serve for a term expiring at the Corporation’s annual
meeting of stockholders held in 2007; each director initially appointed to Class Il shall serve for
a term expiring at the Corporation’s annual meeting of stockholders held in 2008; and cach
director initially appointed to Class III shall serve for a term expiring at the Corporation’s annual
meeting of stockholders held in 2009; provided further, that the term of each director shall
continue until the election and qualification of his successor and be subject to his earlier death,
resignation or removal.

5. Quorum. The greater of (a) a majority of the directors at any time in office and
(b) one-third of the number of directors fixed pursuant to Section 2 of this Article NINTH shall
constitute a quorum. If at any meeting of the Board of Directors there shall be less than such a
quorum, a majority of the directors present may adjoumn the meeting from time to time without
further notice other than announcement at the meeting, until a quorum shall be present.

6. Action at Meeting. Every act or decision done or made by a majornity of the
directors present at a meeting duly held at which a quorum is present shall be regarded as the act
of the Board of Directors unless a greater number is required by law or by this Certificate of
Incorporation.

7. Removal. Subject to the rights of holders of any series of Preferred Stock,
directors of the Corporation may be removcd only for cause and only by the affirmative vote of
the holders of at least seventy-five percent (75%) of the votes which all the stockholders would
be entitled to cast in any annual election of directors or class of directors.

8. Vacancies. Subject to the rights of holders of any series of Preferred Stock, any
vacancy or newly created directorships in the Board of Directors, however occurring, shall be
filled only by vote of a majority of the directors then in office, although less than a quorum, or
by a sole remaining director and shall not be filled by the stockholders. A director elected to fill
a vacancy shall hold office until the next election of the class for which such director shall have
been choscn, subject to the election and qualification of a successor and to such director’s earlier

death, resignation or removal.

9. Stockholder Nominations and Introduction of Buginess, Etc. Advance notice of
stockholder nominations for election of directors and other business to be brought by
stockholders before a meeting of stockholders shall be given in the manner provided by the By-
laws of the Corporation.

10,  Amendments to Article. Notwithstanding any other provisions of law, this
Certificate of Incorporation or the By-laws of the Corporation, and notwithstanding the fact that
a lesser percentage may be specified by law, the affirmative vote of the holders of at least
seventy-five percent (75%) of the votes which all the stockholders would be entitled to cast in
any annual election of directors or class of directors shall be required to amend or repeal, or to
adopt any provision inconsistent with, this Article NINTH.
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TENTH: Stockholders of the Corporation may not take any action by written consent in
lieu of a meeting. Notwithstanding any other provisions of law, this Certificate of Incorporation
or the By-laws of the Corporation, and notwithstanding the fact that a lesser percentage may be
specified by law, the affirmative vote of the holders of at least seventy-five percent (75%) of the
votes which all the stockholders would be entitled to cast in any annual election of directors or
class of directors shall be required to amend or repeal, or to adopt any provision inconsistent
with, this Article TENTH.

ELEVENTH: Special meetings of stockholders for any purpose or purposes may be
called at any time by the Board of Directors, the Chairman of the Board or the President, but
such special meetings may not be called by any other person or persons. Business transacted at
any special meeting of stockholders shall be limited to matters relating to the purpose or
purposes stated in the notice of meeting. Notwithstanding any other provision of law, this
Centificate of Incorporation or the By-laws of the Corporation, and notwithstanding the fact that
a lesser percentage may be specified by law, the affirmative vote of the holders of at least
seventy-five percent (75%) of the votes which all the stockholders would be entitled to cast in
any annual election of directors or class of directors shall be required to amend or repeal, or to
adopt any provision inconsistent with, this Article ELEVENTH.

IN WITNESS WHEREQF, this Restated Certificate of Incorporation, which restates,
integrates and amends the certificate of incorporation of the Corporation, and which has been
duly adopted in accordance with Sections 228, 242 and 245 of the Delaware General Corporation
Law, has been executed by its duly anthorized officer this “ gmday of November, 2006.

WORLD ENERGY SOLUTIONS, INC.

Oy

Nanfe; dames Parslow

Title: Chief Financial Officer
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World Encrgy Solutions, Inc. is a public company headquartered in Worcester, MA. It
docs not have a parent company nor any affiliate companics. World Encrgy Solutions,
Inc. docs have one subsidiary, World Energy Securities Corporation. World Energy
Securitics Corporation is incorporated in Massachusetts and 100% of'its outstanding
stock is owned by World Energy Solutions, Inc.
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. FORWARD-LOOKING STATEMENTS

This Report contains forward-looking statements within the meaning of Section 274 of the Securities Act of 1933, as amended, or the Securitics
Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, which statements involve risks and uncertaintics.
These statements relate to our fiture pluns, objectives, expeciations and intentions. These statements may be identified by the use of words sueh
as Umav”, Ucould”, “would”, “should”, "will", “expects”, Tamticipates”, “intends", “plans”, “believes', “estimates” and similar
expressions. We have based these forward-looking statements on our eurrent expectations and projections abowt fitnre events, including withaut
limitation, our expectations of backlog and energy prices. Although we believe that the expectations wunderlying any of our forward-looking
stutements are reasonable, these expectations may prove to be incorrect and all of these statements are subject to risks and wuncertainties. Should
oie or mare of these risks and uncertainties materialize, or showld underlving asswmptions, projections or expectations prove incorrect, uctual
results, performance or financial condition may vary materially and adversely from those anticipated, estimated or expected. Our actual results
and iiming of certain events could differ materially from those discussed in these statements. Factors that could contribie to these differences
inciude but are not limited to, those discussed under “Risk Factors”, “Management’s Discussion and Analvsis of Financial Condition and
Resulis of Operations ™, and elsewhere in this Report. The cantionary statements made in this Report should be rewd as being applicable to all
forward-looking statements wherever they appear in this Report. The forward-looking statements made in this Report are made as ai the date
hereof, We wndertake ne obligation 1o update any forward-looking statement to reflect events or circumstances afier the date on which the
statement is made or to reflect the occurvence of unanticipated events, other than as required by securities laws. .




PART 1

Item 1. Business

Overview

World Encrgy Solutions, Inc. {*Waorld Energy™ or the “Company”} offers a range of energy management solutions to commercial and
industrial businesses, institutions, utilitics, and governments to reduce their overall energy costs. The Company comes 1o market with a holistic
approach to encrgy management helping customers a) contract for a competitive price for energy, by engage in energy cificiency projec ts o
minimize guantity used and ) pursuc available rebate and incentive programs. The Company made its mark on the m(Iuslry with an innovative
npproauh lo procurement via its online auction plalform the World Encrpy Exchange *. With recent investments and acquisitions, World Energy
is building out its energy cfficiency practice by engaging new customers while also pursuing morce cross-selling opportunities for its procurcment
services.

World Energy provides energy management services ulilizing state-of-the-art technology and the experience of a scasoned team to bring
lower energy costs to its customers. The Company uses a simple cquation

E=P-Q-i

10 help customers understand the holistic nature of the encrgy management problem. Total energy cost () is a function of Encrgy Price (P) times
the Quantity of Encrgy Consumed {Q), minus any rebates or incentives (i) the customer can carn, This approach not only makes cnergy
management more approachable for customers, simplifying what has become an increasingly dynamic and complex problem, it also highlights
the inter-related nature of the energy management challenge. The Company asserts that point solution vendors may optimize one of the three
clements, but it takes looking at the problem holistically to unlock (he most savings.

In April 2010, we filed an 8-3 registration statement with the Sccuritics and Exchange Commission, or SEC, using a “shel{” registration,
or conlinuous offering, process. Under this shell registration process, we may, from time to time, issue and sell any combination of preferred
stock, connon stock or warrants, cither scparately or in units, in one or more offerings with a maximum aggregate offering price of $20 million,
including the U.S. dollar equivalent if the public offering of any such sccuritics is denominated in one or more foreign currencics, foreign
currency units or composite currencies. In April 2011 we issued [.5 million shares of common stock utilizing this shelf registration to several
aceredited institutional investors at $3.60 per share, yielding net proceeds of approximately $5.3 million.

The net proceeds raised to date were applied in the third and fourth quarters of 2011 to make three acquisitions. We purchased a book of
enerpy contracts {rom Co-cXprise, Inc. (“Co-eXprise™), expanding our customer base in the auction market, particularly in the government
space. We acquired the asscts and certain liabilities of Northeast Encrgy Solutions, LLC (“NES™), a small efficiency shop based in Connceticut,
Finally we acquired the asscis and certain liabilities of GSE Consulting, L ("GSE™), a mid-market broker principally serving the Texas market,
These acquisitions strengthen our leadership position in energy auctions, supplement our expansion cfforts into the efficiency space, and provide
us with a strong base in the growing small- and medium-sized customer marketplaces of the energy brokerage industry. In the fourth quarter of
2012, we purchased the assets of Northeast Energy Partners, LLC (“NEP™), a mid-market broker in Conneclicut with over 2,000 customers.
These customers, situated primarily in Connecticut and Massachuseuts, are an ideal target for our energy elfficiency services.

The Retail Encergy Industry
Retail Electricity Deregulation

The clectricity industry in the United States is governed by both federal and state laws and regulations, with the federal governmient
having jurisdiction over the sale and transmission of clectricity at the wholcsale level in interstate commerce, and the states having jurisdiction
over the sale and distribution of electricity at the retail level,

The federal govermment regulates the electricily wholesale and wransmission business through the Federal Encrgy Regulatory
Commission, or FERC, which draws its jurisdiction rom the Federal Power Act |, and from other legislation such as the Public Urility
Regudatory Policies Act of 1978 , the Energy Policy Act of 1992, and the Energy Policy Act of 2005, or EPA 2005, FERC has comprehensive
ang plenary jurisdiction over the rates and terms for sales of power at wholesale, and over the organization, governance and financing of the
companies engaged in such sales. States regulate the sale of clectricity at the retail level within their respeclive jurisdictions, in accordanec with
individual state laws which can vary widely in material respects. Restructuring of the retail clectricity industry in the U.S. began in the mid-
1990s, when certain state legislatures restructured heir clectricily markels (o ¢reale compelitive markets that enable energy consumers to
purchase electricity from competitive energy suppliers,




Prior to the restructuring of (he retail electricity industry, the clectricity market structure in the U.S. consisted of vertically integrated
utilitics which had a near monopoly over the gencration, transmission and distribution of clectricity to retail energy consumers. [n states that
have embraced clectricity restructuring, the generation component {i.c., the source of the clectricity) has become more competitive while the
energy delivery functions of transtmission and distribution remain as monopoly scrvices provided by the incumbent local utility and subject to
comprehiensive rate regulation, In ather words, in these states, certain refail encrgy consumers (specifically, those served by investor-owned
ulilities and not by municipal power companies or rural power cooperatives) can choose their clectricity supplier but must still rely upon their
local utility to deliver that electricity to their home or place of business.

The structure and, wltimately, the success level of industry restructuring has been determined on a state by state basis, There have been
threc general models for clectricity industry restructuring: (i) delayed competition, (1i) phased-in competition, and (iii) full competition. The
delayed competition model consists of the state passing legislation authorizing competitive retail electricity markets (i.e.. customer choi ce of
cleetric energy supplier); however, no action is taken by the state regulatory authority charged with utility industry oversight within such state to
change the incumbent utility rates for clectric energy to encourage competition. The phased-in competition madel consists of the state passing
fegislation authorizing competitive retail cleciricity markets together with a gradual change of the incumbent utility’s retail clectric rates to
encourage the competitive supply of clectricity over time. The full competition model consists of the state passing legislation authorizing
competitive retail electricity markets together with an immediate change to the incumbent local utilitics’ retail clectric rates that results in the
whole commercial, industrial and government, or CIG. electricity market in such state being compeltitive immediately,

Energy consumers who choosc to switch clectricity supplicrs can cither do it themselves by contacting competitive energy supplicrs
directly, or indirectly, by engaging aggregators, brokers or consultants, collectively referred o as ABCs, to assist them with their electricity
procurement.

Energy Suppliers: These entities take utle to power and resell it dircetly (o energy consumers. These are typically well-funded entities,
which s ervice both energy consumers direetly and also work with ABCs, to contract with energy consumers. Presently, we estimate there are
over 500 competitive suppliers, several of which operate on a national level and are registered in nearly all of the 16 states and the Distriet of
Columbia that permit CIG energy consumers to choose their electricity supplicr and have deregulated pricing 1o ercate competitive markets, Of
the 16 deregulaled states, 14 have fully viable competitive markets.

Aggregators, Brokers and Consultanis: ABCs [acilitate transactions by having competitive energy suppliers compete against cach other
in an cffort 1o get their energy customers the lowest price. This group generally uses manual request for proposal, or RFP, processes that are
labor intensive, relying on phone, fax and email solicitations. We believe that the online RFP process is superior to the traditional paper-bascd
RTP process as it involves a larger number of encegy supplicrs, can accommodate a larger number of bids within a shorter time span, and allows
for a larger amount of contract variations including various ycar terms, territories and energy usage patterns.

Online Brokers: Online brokers are a subset of the ABCs. Thesc entities use online platforms to run clectronic R FP processes in an effort
o secure the lowest prices for their energy customers by having competitors bid against anc anather. We believe that we arc among the
pioneering companics brokering electricity online and we arc not aware of any competitor that has brokered more clectricity online than we
have,

Retail Natural Gas

The natural gas industry in the U.S. is governed by both federal and state laws and regulavions, with the federal governmemi having
jurisdiction over the transmission of natural gas in interstale commerce, and the states having jurisdiction over the sale and distribution at the
retail level.

The federal government regulates the natural gas transmission business through FERC which draws ils jurisdiction rom the Nafural Gas
Act | and from other legislation such as the EPA 2005. FERC bhas comprehensive and plenary jurisdiction over the rates and terms for
ransmission of gas in interstate conunceree, and over the organization, governance and financing of the companics engaged in such transmission.
States regulate the distribution and sale of gas at the retail level within their respective jurisdictions, in accordance with individual state laws

which can vary widely in material respects.
The natural gas market in the U.S. is deregulated in most states and offers retail encrgy consumers access to their choice of natural gas

commaodity supplicr.

Following a period of heavy regulation, the gas industry was deregutated in three phases as a result of legislation enacted in 1978 lollowed
by multiple orders of FERC. The cxpected result of this dercgulation was to stimulate competition in the natural gas industry down the pipeline
to the distribution level,




At the retail level) reforms and restructuring have taken place on a state by state basis, with varying nuanees to the restructuring in
different states. For example, certain state commissions have allowed local distribution companies to offer unbundled transportation service to
large customers; to provide flexible pricing in competitive markets; and to engage in other competitive activitics.

Today, we cstimate that utilitics in over 40 states permit retail natural gas consumers to choose their natural gas commmadity suppliers. In
most instances, the locat distribution utility stilt delivers the commadity to the consumers’ premisces, even it a different supplier is selected 1o
provide the commodity. The level of competitive choice available 1o retail CIG cner gy consumers has increased, with a wide range of products
and a significant number of supplicrs participating in both retail and wholesale transactions.

De¢mand Response

The electric power industry in North America faces enormous challenges to keep pace with the expected increase in demand for electricity
and to manage the increased amount of intermittent renewable cnergy resources that are expected to be conneeted to the power grid in the future,
Because clectricity cannat be cconomically stored using com mercially available technology today, it must be generated, delivered and
consumed at the moment that it is needed by end-use customers. Maintaining a reliable electric power grid therefore requires real-time balancing
between supply and demand. Power generation, transmission and distribution facilities are built to capacity levels that can service the maximum
amount of anticipated demand plus a reserve margin inlended to serve as a buffer to proteet the system in critical periods of peak demand or
unexpected events such as failure of a power plant or major transmission line. However, under-investment in gencration, transmission and
distribution infrastructure in recent years in key regions, coupled with a dramatic growth in electricity consumption over that same time period,
has led to an increased frequency of volage reductions—commonly known as brownouts—and blackouts, and periodically prevents the
transport of power lo constrained arcas during periods of peak demand, which can affect reliability and cause significant cconomic impacts.

As the electric power industry confronts these challenges. demand response, or DR, has emerged as an important solution to help address
the jmbalance in electric supply and demand. For example, the EPA 2005 declared it the official policy of the U.S. to encourage demand
response and the adoption of devices that enable it. In addition, \he Energy Independence and Security Act af 2007 ordered the FERC 1o conduct
4 nationwide asscssment of demand response potential and crecate a national action plan to promote demand response at the federal level and
support individual states in their own demand response initiatives,

Our customers in the DR market are energy consumers that agree to curtail their electricity consumption when requested by Regional
Transmission Organizations, or RTOs, or Independent System Operators, or 1SOs, during times of peak demand. We bring together these energy
consumers with Demand Response Providers, or DRPs, to auction off the cnergy consumers capacity. DR Ps compete against each other in a
forward auction, bidding up the percentage of the DR revenue that the energy consumer will reeeive from a specific DR program,

Energy Efficiency

There is an increasing emphasis on cnergy cfficiency as an important aspect of national energy policy, smart grid solutions and facility
management best practices. For example, the White House cstimates that commercial buildings consumed roughly 20 percent of all energy in the
U.S. in 2010. Additionatly Navigant Rescarch, a lead ing industry analyst firm, has cstimated that if" all commercial buildings underwent
cificiency retrofits (noting that 80% of all commercial buildings are more than [0 ycars old), the payout would be on the order of $41.1 billion
cach year,

Large drivers of the overal] efficiency market include the national Better Buildings initiative, which aims for 20% cfficiency gains in
commercial buildings by 2020 through cost-cffective upgrades, and New York City’s Greener, Greater Buildings Plan aimed at reducing ene rgy
consumption by existing buildings, which account for 70-80% of the city’s lotal greenhouse gas emissions.

Fifty states have pro-growth encrgy cfficiency policies. As of July 2013, twenty-five states have fully funded policics in place that
cstablish speeific energy savings targets that utilitics or non-utility program administrators must meet through customer cfficiency programs. Ina
2012 report, New England 180 projected it would spend $5.7 billion on encrgy efficiency programs in the region from 201 5-2021, up from $1.2
billion in 2008-2011.

With our recent investments, cxtensive base of federal and state government clients, growing footprint in the commercial property space,
and large channel partner network that includes leading encrgy service companies, we expanded our presence in the energy cfficiency markel
with our acquisition of NES in October 2011, NES focuses on turn-key electrical and mechanical energy cificiency measures serving
cotmumercial, industrial and institutional customers.




Wholesale Energy

The wholesale electricity market is the competitive market that conncets generators (scllers) with utilities, electricity retailers and
intermediarics (buyers) who purchase cleetricity to re-sell on the retail market, We estimate that total whalesale purchases of electrie pawer in
2012 were aver 5.7 billion MWh. Natural gas is an important input fuel for generators, and U.S. consumption of natural gas in 201 3 exceeded
26 trillion cubic feet.

The U.S. wholesale electricity market emerged in the late 1970s when independent pawer producers, or IPPs, and ather non-utilities
entered the clectricity generation market, although the market was restricted until the carly 1990s when competitive constraints were removed.
These new generation cntities began to compete directly with traditional utilitics and offered customers meore than one choice to obtain
clectricity. Today, participants in the wholesale market include IPPs, traditional utilities, and intermediary power marketers, In addition, banks,
traders, and brokers participate in the wholesale inarket.

IPPs and traditional utilitics comprisc the generation portion of the wholcsale market. Many employ internal sales lorces to assist in the
sale and disteibution of their power, cnabling them to participate as both buyers and scllers within the wholesale market, However, a growing
number of IPPs and utilities have found it casier and mare cost effective to sell their generation through power marketing services, which has
contributed to the power marketers' ine reased role within the market. Power marketers wtilize several different platforms to purchase power
from gencrators for distribution, which include paper RFPs, phone brokerage, clectronic exchanges and auctions.

Our customers in the wholesale marleet can be cither buyers or scllers and can include utilities and municipal utilities that buy power or
nataral gas to Gl in gaps in their porifolios or to consume in their generation facilitics, and retail marketers who buy natural gas and power to
resell to re tail customers. If the customer is a buyer, we will run a reverse (descending price) auction to secure a lower price, 1f the customer is a
seller, we will run a forward (ascending price) auction 10 secure a higher price.

Environmental Commaodities

Concerns about global warming have spawned a number of initiatives to reduce greenhouse gas emissions, The most widely adopted of
these initiatives is the Kyoto Protocol pursuant lo which many countrics in Europe, Asia and elsewhere have created carbon cap and ir ade
systems. In carbon cap and trade programs, carbon dioxide emission caps are established and producers of these emissions can buy or sell credits
in order to meet their required allocations, While the U.S. did not ratify the Kyoto Protocol, there are a number of initiatives in the U.S. at the
regional, state and local levels aimied at limiting greenhouse gas emissions, the most robust of which is the Regional Greenhouse Gas [nitiative,
Inc.. or RGGIL

[n August 2008, we were awarded a two-year contract with RGGI, which is the first mandatory, market based cffort in the U.S. to reduce
greenhouse gas emissions, RGGI sclected us o sell allowances for the emitting of carbon dioxide cmissions from the power scctor. This contract
was subscquently exicnded for an addilional 1wo-year period, and also for the first year of two, onc-ycar options. We have successfully
campleted twenty-two quarterly auctions for RGGI through December 31, 2013, raising more than 31.5 billion in proceeds for RGGI states Lo re-
invest in encrgy efficiency and other consumer-benefitting measures,

Company Strategy and Opcrations
Overview

World Encrgy offers a range of cnergy management solutions to commercial and industrial businesses, institutions, utilities, and
governments to reduce their overall energy costs, The Company comes 1o markel with a holistic approach o encrgy management helping
customers ) contract for the lowesl price for cnergy, b) engage in energy cfficicncy projects to minimize quantity used and ¢) maximizc
available rebate and incentive programs, The Company made its mark on the industry with an innovative approach to procurement via its state-
of-the-art online auction platform, the World Encrgy Exchange ® . With recent investments and acquisitions, World Encrgy is building out its
energy cfficiency practice — engaging new customers while also pursuing more cross-sclling opportunitics for its procurcment services. The
Company is also taking its suile ol solutions to the rapidly growing small- and medium-sized customer markets.

World Energy provides cncrgy management services utilizing state-of-the-art technology and the expericnee of a scasoned team to bring
lower encrgy costs to its custemers. The Company uses a simple cquation

E=P-Q-i

to help customers understand the holistic nature of the energy management problem. Total encrgy cost (B) is a function of Encrgy Price (P) imes
the Quantity of Energy Consumed (Q), minus any rcbates or incentives (i) the customer can earn. This approach not only makes energy
management more approachable for customers, simplifying what has become an increasingly dynamic and complex problem, it also highlights
the inter-rclated nature of the cnergy management challenge. The Company asserts that point solution vendors may optimize onc of the three
clements, but it takes looking at the problem holistically to unlock the most savings.
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We help customers optimize this cquation by applying the Scven Levers of Energy Management™ — Planning, Sourcing, Risk Management,
LEfticiency, Sustainability, Incentives and Monitoring,

These Seven Levers of Energy Management™ are supported by state of the art technology developed or licensed by our Company. Qur
Nagship platform is the World Encrgy Exchange ®. On the Warld Bnergy Exchange ® enevgy consumers in North America are able to negotiate
for the purchase or sale of clectricity, natural gas and ather energy resources from competing encrgy supplicrs which have agreed to participate
on our auction platform in a given event, Buyers and sellers can also negotiate for the purchase or sale of environmental commodities such as
Rencewal Encrgy Certificates, or RECs, Verified Emissions Reductions, or VERs, and Certificd Emissions Reductions, or CERs, In addition, the
World Energy Exchange * enables DRPs and cnergy consumers to come together in highly-structured auction events designed to vield price
transparcncy, heighten competition, and maximize the energy consumers’ share of demand response revenucs.

We bring bidders and listers together in our online marketplace, often with the assistance of our channel partners, who identify and work
with customers to consummate transactions. Our cxchange is comprised of a scrics of software modules that automate our comprehensive
procurement process includin g:

o cncrgy and environmental commadities sourcing management — a database of suppliers and contacts;

e lead management — a module to track prospective customers through the sales process;

o  dcal angd task management — a module to list, assign and track steps to complete a procurement successiully;

. market intelligence — databases ol information related to market rules and pricing trends for markels;

o  RFP development — a module to create RFPs with a varicty of terms and parameters;

o conducting auctions — underlying soflware to manage the bidding and timing of an auction and display the results;
. portfolio management — a database of contracts, sites, accounts and historical usage;

s risk management — monitoring, triggering and messaging tools;

e commission reporling — a system to display forecasted and actual commissions due to channel partners: and

e reccivables management — a system 1o upload data received from suppliers and track payment reccipl.

Our technology-based solution is attractive to channel partners as it provides them with a business automation platform to enhance their
growth, profitability and customer satisfaction. Channel partners are important to our business because these entitics offer our auction platform
to enhance their serv ice offerings to their customers, By accessing our market intelligence and automated auction platform, channel partners
signilicantly contributc to our transaction volume, and in retumn, we pay them a fixed percentage of the revenue we receive from winning bidders
{i.c., encrgy supplicrs and other buyers), This third parly commission structure is negotiated in advance and included in the channcl partner
agreement based on a number of factors, including expected volume, ¢ffort required in the auction process and competitive factors,

As a requirement 1o bid in an auction (which is described in greater detail below), bidders must enter into an agreement to pay our fee if
they execute a contract as a resull of the auction. Foilowing an auction cvent, our employees continue to work with the cnergy consumer and
other listérs or collectively, the customer, and bidder through the contract negotiation process and, accordingly, we arc aware of whether a
confract between the customer and bidder is consummated. [f @ con tract is entered into between a customer and bidder using our auction
platform, we are compensated based upon a fixed fee, or commission rale, that is built into the price of the commedity. This approach is
altraclive (o both the customer and bidder as there is no fee charged to either party i the brokering process docs not result in a contract. Our fees
arc based on the total volume of the commodity transacted between the customer and bidder multiplied by our contractual commission rate. We
have master agreements with our bidders, whereby bidders are allowed to bid on customer requirements in exchange for agreeing Lo pay the fee
that we have negotiated with the customer. In order to participate in any specific auction, bidders are required to acknowledge and agree to our
fee on our enline platform prior to participating in that auction.

Rctail Electricity Transactions

For retail electricity transactions, monthly revenue is based on actual usage data obtained from the energy supplier for a given month ar,
to the extent actual usage data is not available, based on the estimated amount of clectricity delivered to the energy consumer for that month.
While the number of cotracts closed in any given period can fluctuate widely due to a number of factors, this r evenue recognition method
provides for a relatively prediclable revenuc strcam, as revenuc is typically bascd on energy consumers® historical cnergy usage profile.
However, monthly revenue can still vary from our expectations because usage is affected by a number of variables such as the weather and the

general business conditions affecting our encrgy consumers.




Contracts between encrgy consumers and cnergy supplicrs are signed for a varicty of termi lengths, with a onc to two-year contract term
being typical for commercial and industrial energy consumers, and government contracts typically having two (o three year, and cccasionally
five-ycar terms. Backlog relates to contracts in foree on a given date representing transactions between bidders and listers on our platform related
1o commodity brokerage assuming listers consume encrgy at their historical levels or deliver credits at expected levels. Total backlog represents
the commission that we would derive over the remaining [ife of those contracts. Annualized backlog represcnts the commission that we would
derive from those contracts within the twelve months lollowing the date on which the backlog is calculated. For any particular contract,
annualized backlog is calculated by multiplying the encrgy consumer's historical usage by our fixed contractual commission rate. This metric is
not intended as an cstimate of averall future revenues, since it does not purport to include revenues that may be carmned during the relevant
backlag periad fram new contracts or rencwals of contracis that expire during such periad. In addition, annualized backlog does not represent
guaraniced Muture revenucs, and to the extent actual usage under a particular contract varies from historical usage, our revenues under such
cottract will differ from the amount included in backlog.

[n addition to retail clectricity contracts, we have ongoing contractual arrangements with retail natural gas customers under which we
deliver certain energy management and auction administration services for which we reccive a monthly fee. Total and annualized backlog is
$47.5 million and $24.9 million, respectively, at December 31, 2013, which includes monthly management fees related to natural gas contracts
of $0.7 million that have expected revenue associated with them from January 1, 2014 through December 31, 2014, These contracts can be
terminated upon 30 days notice per the terms of the contracts and, therefore, backlog does not include any revenue from expected contract
renewals from the management fees beyond December 31, 2014,

Because the calculation of backlog is a caleulation of a gontracted commission rate multiplicd by a histerical energy usage ligure and our
management contracts are cancelable by our natural gas customers, our backlog may not necessarily be indicalive of Tuture resulls, Annualized
backlog should not be viewed in isolation or as a substitule for our historical revenues presenied in the lnancial statements inchuded in this Form
10-K. Events that nray cause future revenues from contra cis in force to differ materially from our annualized backlog include the eves that
may affect energy usage, such as overall business activity levels, changes in energy consumers’ businesses, weather patterns and other factors
deseribed under “Risk Factors™,

Retail Natural Gas Transactions

There are two primary (ce components (o our retail natural gas services: transaction fees and management fees. Transaction fees are billed
to and paid by the encrgy supplier that was awarded business on the platform. These fees are established prior to award and are the same lor cach
supplier. For the majority of our natural gas transactions, we bill the supplicr upon the conclusion of the transaction based on the estimated
cnergy volume transacted for the entire award term multiplied by the transaction fec. Management fees are paid by our energy consumers and are
gencrally billed on a monthly basis for services rendered based on terms and conditions included in contractual arrangements. While
substantially all of our retail natural gas transactions are accounted for in accordance with this policy, a certain percentage is accounted for as the
natural gas is consumed by the cnergy consumer and recognized as revenuc in accordance with the retail cleetricity trapsaction revenuc
recognition methodology described above,

Mid-Market Transactions

We carn a monthly commission on energy sales from cach encrgy supplicr based on the energy usage transacted between the energy
supplicr and encrgy consumer. The commissions are not based on the retail price for electricity but rather on the amount of energy consumed.
Commissions ,arc calculated based on the ecnergy usage transacted between the energy supplier and energy consumer multiplied by our
contractual commission rate. Revenue (rom commissions is recognized as earned over the life of cach contract as encrgy is consumed, provided
there is persuasive evidence of an arrangement, the sates price is fixed or determinable, collection of the fec is reasonably assured, and custoiner
acceptance criteria, i€ any, has been successfully demonstrated, We generally recognize revenue on these transactions when we have received
verification from the clectricity supplier ol the end-users power usage and clectricity supplier’s subsequent collection of the fees billed to the end
uscr. The verification is penerally accompanied with payment of the agreed upon fee to us, at which time the revenue is recognized.
Commissions paid in advance arc recorded as customer advances and are recognized monthly as commission revenue based on the coergy
exchanged that month. To the extent we do not receive verification of actual encrgy usage or we cannol reliably estimate what actual energy
usage was for a given period, revenue is deferred until usage and collection data is received from the energy supplier.

Demand Response Transactions

Demand response transaction fees are recognized when we have reccived confirmation from the DRP that the energy consumer has
performed under the applicable RTO or 1SQ program requircmenis. The energy consumer is cither called to perform during an actual curtailment
event or is required to demonstrate its ability to perform in a test event during the performance period. For the PJM Interconnection (“PIM™), an
RTO that coordinates the mavement of whelesale clectricity in all or parts of 13 states and the District of Columbia, the performance period is
June through September in a calendar year. Test results are submitied to the PIM by the DRPs and we receive confirmation of the energy
consumer's performance in the fourth quarter. DRPs typically pay us ratably on a quarterly basis throughout the demand response fiscal (Junc to

May) year.




Whelesale and Environmental Commedity Transactions

Wholesale transaction fees are invoiced upon the conclusion of the auction based on a fixed fee. These revenues are not tied to future
chergy usage and arc recognized upon the completion of the online auction. For reverse auctions where our customets bid for a consumer’s
business, the fces are paid by the bidder. For forward auctions where a lister is selling encrgy products, the fees arc typically paid by the lister.

Environmental commodity transaction fees are accounted for wtilizing two primary methods. For regulated allowance programs like the
RGGI, fees are paid by the lister and are recognized quarterly as revenue as auctions are completed and approved. For most other environmental
commodity transactions both the lister and the bidder pay the transaction fee and revenue is recognized upon the consummation of the
underlying transaction as credits are delivered by the lister and payment is made by the bidder.

Energy Bificicncy Services

Our Energy cfficicncy services segment is primarily project driven where we identify efficiency measures that energy consumers can
implement (o reduce hcir energy usape. We present retrofit opportunitics to customers, get approval from them to procecd and submit the
proposal to the local utility for pre-approval and delermination of available incentives. Once the utility approves funding for the project, we
install the equipment, typically new heating, ventilation or air conditioning (“"HVAC"™) cquipment, or replace lighting fixtures to more cfficient
medels. We recognize revenue for Energy cificiency services when persuasive evidence of an arrangement exists, delivery has occurred, the
price is fixed or determinable and collectability is reasonably assured, Duc to the short-term nature of projects (typically two to three weeks), we
utilize the completed-contract method, We also assess muliple contracts entered inte by the same customer in close proximity to determine if the
contracts should be combined for revenue recognition purposes. Revenuces are recognized based upon faclors such as passage of title,
installation, payments and customer acceptance,

The Brokerage Process

Our brokerage process is supported by o varicty of modules designed with the goal to find the best possible price while providing step-by-
step process management and detailed documentation prior to, during and following the auction. Our process includes data collection and
analysis, establishing the benchmark price, conducting multiple avet ion cvents to cnable testing of various term and price combinations and
assisting in contract completion. We create an audit trail of all the sieps taken in a given transaclion. Specilic web pages track all information
provided to cnergy supplicrs including energy supplier calls, supplier invitalions, usage profiles and desired contract parameters.

AL the commencement of the process, non-govemment encrgy consumers will enfer inlo a procurement services agreement with us
pursuant w which we arc appointed as the brokerage service provider Lo solicit and obtain bids for the supply of coergy or environmental
commoditics and 1o assist in the procurement of these commaoditics. Government energy consumers will send oul a solicitation al the
commencement of the br okerage process which sets out the contract terms. Only bidders that are qualificd under the solicitation may participate
in the avction. Bidders who wish 10 bid on the provision of encrgy or cnvironmental commoditics 1o such customers must participate in our
brokcrage pracess and cannot contract with customers outside of our brokerage process.

For retail energy, the procurement scrvices agreement authorizes us to retricve the energy conswmner’s cnergy usage history from the
utility serving its accounts. We utilize the usage history to identify and analyze the encrgy consumer’s encrgy needs and to run a rate and tariff
model which calculates the utility rate for that enerpy consumer’s facilitics. This price is used as a benchmark price to beat for the auctio n event,
For other customers or commodities, the benchmark price may be negotiated or calculated in another manner,

Prior to conducting the auction, the auction parameciers, including target price, supplicr preferences, contract terms, payment terms and
product mix, as applicable, arc discussed with the customer and agreed upon. Approximaltely two to five days prior to the auction, we will post
RFPs with these auction parameters on our World Energy Exchange ® and alert the potential bidders. Additionally, bidders are provided with
information about the customer, historical energy usage information relating to the energy consumer’s facilities (if retail customers), and the
desired contract paramelers, several days in advance of the auction as part of the RFP. This advance notice gives the bidders the opportunity 1o
analyze the value of a potential deal and the creditworthiness of the customer. We belicve that, using this information along with the auction
parameters described in the RFP, the bidders develop a bidding strategy for the auction.

The auction creates a competitive bidding enviropment that is designed lo cause bidders to deliver beller prices in response to other
competitive bids. Specifically, bidders enter an auction by submitting an opening bid at or better than the suggested opening bid posied on the
RFP. Afier they enter the auction and assess the bidding activity, bidders may begin tesling the competition by submilting a bid better than the
then-leading bid. They do this presumably to test their pricing and to gauge the relative level of competition for the deal. There is typically a
modest level of bidding and counter-bidding activity among bidders uniil the final 30 scconds of the auction when bidding activity tends to
increase. In the final seconds, all bidders sce the then-leading bid and must make
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a judgment as to how aggressively to submit their last bid in order to win the deal, At this point in the auction, bidders make their final bid
without knowledge of what any other bidders arc bidding, We call this a final “blind™ bid.

Typically, a number of auctions tailored to the customer's specific nceds will be held. Qur exchanges provide rapid results and can
accommaodate a multitude of permutations for offers. including various ycar tcrms, quantitics, load factors and green power requirements. For
comimercial and industrial customers or project owners, we typically run two to six auction cvents per procurement and lor large government
aggregations that gencrally arc more complex, we typically run 20 to 40 auction cvents. Bach auction cvent usually lasts 15 minutes or less.
Included as part of any auction transaction arc date and time stamping of bids, comparison of cach bid with benchmark prices, as well as
autemated stop tlimes, which ensure the integrity of auction events, The exchanges arc also periodically synchronized to the atomic clock which
is intended to ensure that auction start and stop times are preeise.

Following an auction, the auction results are analyzed and if the auction has been successful, we assist the customer with the contracting
process with the winning bidder which is wypically finalized within several hours of the closing ol the last auction event. In the case of a
commercial encrgy consumer, we [acilitate any remaining disc ussion between the leading energy supplier and the energy consumer relating to
the encrgy supplier’s contract terms that were not addressed in cstablishing the auction paramcters. In the case of government encrgy consumers,
the energy suppliers have seen and, in general, have agreed to the form of supply contract being required by the government encrgy consumer,
Accordingly, the time period between the end of the auction and the cxecution of a contract is usually shorter than in the case of non-govermment
enerpy consumers. Not all auctions result in awarded contracts,

For retail energy transactions, the incumbent local utility serving a given location is typically obligated to deliver the commeodity to the
customer’s premiscs from the location where the supplicr delivers electricity encegy into that [ocal utility’s delivery system. However, the encrgy
supplier is responsible for enrolling the encrgy consumer’s account with the applicable local utility and the encrgy supplicr remains liable {or any
custs resul ting from the physical loss of encrgy during transmission and delivery to the customer’s premises. We never buy, sell or take title to
the energy praducts or environmental commaoditics on our auction platfortms.

We typically interface directly with the customer throughout the brokerage process. However, if a channel partner is involved, the channel
partner will often perfortn one or more of the following functions: working with a customer to sign a procurement services agreement,
interacting with the customer relating o World Encrgy analyses, supporting the decision-making, and interfacing with the customer during the
contracting process. However, even if a channel partner is involved, we are stll primarily responsible for tasks such as interacting with utilities
to obtain an cnergy consumer's usage history, performing analyses, creating RFPs, interfacing with bidders, and scheduling, conducting and
monitoring auctions and collecting the commission carned from the bidder.

As we build out our procurement capabilitics within the retail energy marketplace, we have begun to offer our procurement services to
smaller commergial and industrial customers. We refer 1o these customers as the mid-market, While we still assist end users in procuring their
energy needs, w ¢ do not wtilize our online solution te consummate these transactions. Rather, we gather price quotes directly from competing
cnergy supplicr for these customers. We call these types of transactions direct sourcing. While we will still have firm agreements with cach
respective energy supplicr and still get paid by the winning energy supplier based on the amount of encrgy consumed by the end user, we may or
may not have a definitive agreement with the energy user.

Growth Strategy

Our overall objective is to leverage our preeminent position as the exchange of choice flor exceuling transactions in encrgy and
environmental commoditics to be a leader in the encrgy management space.

We seck to achieve our objective by expanding our community of channel partners, customers and bidders on our exchange, strengthening
and cxpanding long-term relationships with government agencies, broadening our product offerings, making strategic acquisitions, and growing
our sales force. Key clements of our strategy are as follows:

Contirmuing to Develop Channel Pariner Relationships. A significant amount of the customers using our auction platforms have been
intraduced to us through our channcl partners. Our plan is to focus on developing and increasing our number of channel parine r relationships in
an effort to expand the base of customers using our auction platforms, We have consistently increased the number of channel pariners since 2007
from 42 ta 320 at December 31, 2013.

Leveraging New Products such us Demand Response, Risk Management, Bill Management and Efficiency. We continue to expand our
offerings either organically, through partnerships or via acquisition (risk management via Energy Gateway, LLC (“Energy Gateway™) and
efficicney via NES), and scll them to new prospects or existing customers via our sales foree and channel network.

Push into the Mid-Market. We sce the mid-market as being a viable growth opportunity, and with our acquisition of GSE and NEP we
added a base of expertise that can cnable us to take their Texa s and Connecticut footprints and expand them nationally.

Making Strategic Acquisitions. From time to lime, we also pursuc stratcgic acquisitions to help us expand geographically, add expertise
and product depth, provide aceretive revenue and profit siream s or a combination of two or more of the above. We belicve with our public
curreney and automated systems that we arc a logical entity to roll up the industry.
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Strengthening and Expanding Long-term Relationships with Government Agencies. We intend to cont inue o build on the relationships
we have established with federal, state and local government agencics. We expect that our expertisc in brokering cost-saving cnergy contracts for
government agencics will conlinue to be in demand as contract terms expire and govermments look to contract for low cnergy priees in a
compelitive market.

Bidders, Listers and Channel Partners

Bidders. Our success is heavily dependent on our bidder refationships, the credibility of our bidders and the integrity of the auction p
rogess, Bidders include over 280 compelitive clectricity and natural gas suppliers and over 200 whalesale clectricity supplicrs registered on the
Warld Energy Exchange ®, representing a majority ol all supplicrs in the deregulated ¢lectricity and natural gas markets. There are also over 150
users registered to transact for environmental commodities, Of the registered energy suppliers, more than 180 had active contracts with encrgy
consumers that were brokered through our World Bnergy Exchange ® as ol December 31, 2013, Two of these bidders accounted for 20% in the
aggregate of our revenue for the years ended December 31, 2013 and 2012, respectively. In order to participate in an auction event, bidders must
register with us by cither entering into a standard-lorm agreement pursuant to which the bidder is granted a license to access our auction platform
and bid al auction events or by gualifying to participatc in an auction pursuant to a government solicitation. Our national standard form
agreement is typically for an indefinite term, may be terminated by cither party upon 30 days prior wrillen notice, is non-exclusive, non-
transferable and cannot be sublicensed. Under our standard-form agreement or the government solicitation, the bidder agrees to pay us a
commission, which varics {rom contract to contract and is bascd on a set rate per energy unit consumed by the lister,

Listers. Listers using our auction platform (o procure cnergy, demand response and environmental commoditics include government
agencies, comm ercial and industrial encrgy consumers, utilities, municipal utilitics, environmental commodity project owners, {inancial
institutions and brokers. Governimenlt energy consumers have complex energy needs in terms of both scope and scale, which we believe can best
be met with a technolagy-based solution such as our exchanges. Additionally, the automated nature of our exchanges is designed to support
protest free auctions., We have brokered energy for the General Services Administration ("GSA™) and over 25 federal agencics, and numerous
county and state governments including the nine Northeast and Mid-Atlantic siates participating in RGGI.

Our contracts for the online energy procuremenis with these governmental centitics are typically for multiple years ranging from (wo 10
five years. During this contractual period, the govermental entity may run various auctions for different locations or agencies that fall under
their purview. As a result, revenue from these customers could extend beyond the actual contractual term. As additional states open their
clecricity markets to competition and suppliers enter those markets creating a competitive la ndscape, we plan Lo actively market our services to
them. These contracts do not require that the government energy consumer use our services and, as is typical in government procurcments,
contain termination for convenicnee and fiscal funding clauses. 1 a contract was terminated for convenience, it would typically not have any
bearing on energy delivered through the termination date. None of the energy consumers using our auction platform accounted for 10% or more
of our aggregate revenue for the years ended December 31, 20103 and 2012, respectively.

Direct Salvs. Retail argets of direet sales cfforts are typically large companics with facilities in many geographic locations including hotel
chains, property management firms, big box retailers, supcrmarket s, department stores, drug stores, convenichee stores, restaurant chains,
financial services firms and manufacturers across various industrics. We also are pursuing wtilities, municipal utilitics, and retail encrey
providers in the wholesale market, and project owners, customers sceking to ineet compliance obligations, and brokers in the cnvironmental
commoditics markets,

Channed Partners. We also target customers through our channel partner model. These are firms with existing client relationships with
cer Lain customers that would benefit from the addition of an online procurement solution. Channel partners consist of a diverse array of
companics including energy service companices, demand side consultants and manulacturers, ABCs and strategic sourcing companices, but in the
most general terms they are resellers or distributors. As of December 31, 2003, we had eatered into agreements with 320 channet partners that
are currcitly engaged in efforts to source potential transactions to our cxchanges, although not all have sourced a teansaction for which an
auction has been completed. Upon identifying opportunities with new channel partners, we enter into a channel partner agreement that grants the
channel partner a non-exclusive right to setl our procurement process typically for a term of onc year, which rencws automalically unless
terminated upon 30 days written notice. The channcel partner receives a commission based gencerally on the amount ol involvement of the channel
partner in the procurcment process.

Competition

Customers have a broad array ol options when purchasing energy or environmental commodities. Retail energy consumers can either
purchase cnergy directly from the utility at the utility’s rate or purchasc cuergy in the dercgulated market through onc of the following types of
entitics: competitive encrgy supplicrs, ABCs and online brokers. We compete with competitive energy suppliers, ABCs and other online brokers
for encrgy consumers that arc sceking an alternative to purchasing dircctly from the utili ty. Demand response customers typically negotiate
demand response services dircetly with DRPs, Wholesale customers typically buy from generators, traders, traditional brokers who use phone-
bascd methads, or bid-ask exchanges. Envirommental commodity customners
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typically buy or scll directly through bilateral transactions, brokers, traders or bid-ask exchanges. Energy Efficiency Services customers typically
usc small to medium size lighting companics for their lighting cfficicncy mcasure. These lighting companics outsource any mechanical
efficicney measures to small TVAC conlractors.

Technalogy

The auction platform that powers our exchange is comprised of a scalable transaction processing architecture and web-hased user
interface. The auction platform is primarily based on internally developed proprietary software, but also includes third party components for user
interface elements and reparting. The auction platform supports the selling and buying processes including bid placements, bidder registration
and management, channel partner management, deal process management, contract management, sitc management, collection and commission
management, and reporting. The auction platform maintains current and historical data online for all of these components.

Our technology systems arc monitored and upgraded as necessary to accommodate increasing levels of raffic and wransaction volume on
the website. However, future upgrades or additional technology licensing may be required to cnsure optimal performance of our a uction
platform services. See “Risk Factors™ at Tiem 1A, To provide maximum uptitne and system availability, our auction platform is hosted in a
multi-ticred, secure, and reliable fault tolerant cavironment which includes backup power supply to computer equipment, climate control, as well
as physical sccurity to the building and data center. [n the event of a major system component f{ailure, such as a system motherboard, spare
scrvers are available.

We strive to offer a high level of data security in order to build the confidence in our services among customers and to protect the
patticipants’ privale information. Qur security infrastructure has been designed to protect data rom unauthorized access, both physically and
over the Internel. The most sensitive d ata and hardwarce of the exchanges reside at the data centers.

Seasonality

Our revenue is subject to scasonality and fluctuations during the year primarily as a result of weather conditions and its impact on the
demand for energy. The majority of our revenue is generated trom the conunissions we receive under any given energy contract, which is tied to
the energy consumer’s consumption of encrgy. Thercfore, revenue from natural gas consumption tends to be strongest during the winter months
due 1o the increase in heating usage, and revenue from clectricity consumption tends 1o be st rongest during the summer months due to the
increase in air conditioning usage. Our revenue is also subject to fluctuations within any given scason, depending on the severity of weather
conditions — during a particularly cold winter er an unseasonably warm summer, energy consumption will rise. In addition, transaction revenuc
in the natoral gas and wholesale markets for which we inveice upon completion of the respective transaction tends to be higher in the first and
fourth quarters when wlilitics and natural gas customers make their annual natural gas buys, Energy cificiency services revenuc tends to be
lowest in the first half of the year and increases in the sccond half of the year as utilitics make a push to spend funds set aside for efficiency
projects by the end of the calendar year,

Intellectuai Property

We enter into confidentiality and non-disclosure agreements with third parties with whom we conduct business in order 1o limit access to
and disclosure of our proprictary information.

We operate our platform under (he trade name “World Energy Exchange ® . We own the following registered trademarks in the U.S.:
World Encrgy Solutions . World Green Exchange ®, World DR Exchange ¥and World Energy Exchange . We also own the following domain
names: worldenergy.com, wesplatform.com, wexch.com, worldenergyexchange.com, worldenergysolutions.com, worldefficiencyexchange.com,
worldgreencxchange.com, worlddrexchange.com, worldpowerexchange.com and worldenergysolutionsinc.com. To pratect our intellectual
property, we rely on a combination of copyright and trade scerel laws and the domain name disputc resolution system,

Our corporate name and certain of our trade names may not be eligible for protection if, for example, they are generic or in use by another
party. We may be unable to prevent competitors from using trade names or corporate names that arc confisingly similar or identical to ours,

We have onc patent titled *Method tor Receiving Bids on Energy-Savings and Energy Supply Portfolio”, which relates to a computer-
implemented method for determining an optimal award schedule for satistaction of energy efficiency and energy supply requircments for a
pertfolio of one or mare buildings.

If we are unable to protect our copyrights, trade secrets or domain names, our business could be adversely affected. Others may claim in
the future that we have infringed their intellectual property rights.
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Personnel

As of December 31, 2013, we had one hundred twenty-six employees consisting of three members of senior management, fifty-nine sales
and marketing employees, seven information technology employees, forty-three supply desk employees and fourteen adiinistrative employcces.
The extent and timing of any increasc in staffing will depend on the availability of qualificd personnel and other developments in our business.
None of the employces arc represented by a labor union, and we believe that we have good relationships with our employces.

Company [nformation

We commenced operalions through an entity named Occanside Energy, Inc., or Occanside, which was incorporated under the laws of the
Statc of Delaware on September 3, 1996. We incorporated World Energy Solutions, [nc. under the taws of the State of Delaware under the name
“World Energy Exchange, Inc.” on June 22, 1999, and on October 31, 1999, Oceanside became a wholly-owned subsidiary of World Energy
Solutions, Inc. and was subscquently dissolved. On December 21, 2006, we incorporated a 100% owned subsidiary, World Encrgy Sccuritics
Corp., under the laws of the Commonwealth of Massachusetts.

Our registered and principal office is located at 100 Front Street, Worcester, Massachusetts, 01608, United States of America, and our
telephone number is (508) 459-8100, Qur website is located at www.warldenergy.com,

Item 1A, Risk Factors

You should carefully consider the risks and wncertainties described below before deciding to invest in shares of our conmon stock, If uny of the
following risks or uncertainties actually ocewrs, our business, prospects, financial condition and operating resulls would likely suffer, possibly
taterially. In that event, the market price of owr commaon stock could decline and yvou cordd lose all or part of your investment,

Risks Related to Our Business
We had previously restated our prior consolidated financial statements, which may lead to additional rigks and nncertainties,

We had restated our previously issued audited consolidated financial slatements for the year ended Deceinber 31, 2011, and the unaudited
financial statements for the quarterly periods ended March 31, 2012, Junc 30, 2012, and Scptember 30, 2012 included in our Quarterly Reports
on Forms 10-Q and the unaudited pro forma disclosures included in our Current Report on Form 8-K/A filed on December 17, 2012 (the
“"Relevant Periods™). The determination to restate these consolidated financial statements was made by our Board of Directors, based upon the
recommendations of the Audit Committee and in consultation with management, following the identification of errors related to the timing of
revenue recognition for certain commission payments during the Relevant Periods.

As a result of these events, we have become subject to a number of additional risks and uncertainties, including unanticipated costs for
legal fees in connection with or related 1o the restatements of the Relevant Periods, We may also be subject 1o litigation and/or regulatory
proceedings in connection with or related to the restatements of the Relevant Periads, and such event or events may have a n adverse effect on
our business, financial condition, operating results and/or our stock price.

If we are unable to implement and maintain effective internal contrel over financial reporting in the future, the accuracy amid
timeliness of our financial reporting may be adversely affected.

As disclosed in [lem 9A ol this report, we had previously identified a material weakness in our internal control over financial reporting as
of December 31, 2012 that resulted in restatements of our previously issucd audited consolidated financial statements for the year ended
December 31, 2011, During 2013, we undertook specific steps to remediate the material weakness which resulted in our assessing our internal
control over financial reporting as effective as of December 31, 2013.

We continae ta expand our business through the acquisition of other businesses and techunologies which will presewt special risks.

We continue to expand our business in certain arcas through the acquisition of businesses, technologies, products and services from other
businesscs. Acquisitions invelve a number of special problems, including:

* the need 1o incur additional indebtedness, issue stock or use cash in order to complete the acquisition;
s difficuity intcgrating acquired technologics, operations and personnel with the existing business;
s diversion of management atfention in conncetion with both negotiating the acquisitions and intcgrating the asscts,

*  gtrain on managerial and operational resources as management tries to oversee larger operations;
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*  the funding requirements for acquired companics may be significant;

®  cxposure lo unforescen liabilitics of acquired companics;

®  disputes related to carn-outs or other contractual matters post acquisition;

*  increased risk of costly and time-consuming litigation, including stockhalder tawsuits; and

*  potential issuance of securities in connection with an acquisition with rights that are superior to the rights of our conumon

stockholders, or which may have a dilutive cffect on our common stockholders.

We may nol be able 1o successfully address these problems. Our fulwre operating results will depend to a signilicant degree on our ability
1o successfully inlegrale acquisitions and manage operations while also controlling expenses and cash bum,

We may change policies and business practices following acquisitions which may have negative impact on the acquired business and
our ability to retain key employees of the acquired entity.

As we continue Lo acquire businesscs we may implement changes around how those acquisitions had traditionally conducted their
business in order o drive standardizalion and efficiencics in the combined entity. Such changes may entail;
®  changing payment terins with energy supplicrs;
*  conforming cmployee commission plans to match our existing plans; and

*  implementing our standard procurement process and procedures and documentation requircments.
These changes may have a negative impact on the continning business and our ability 1o retain key personnel of the acquired entity,

A prolonged recession, instability in the financial markets, and insufficient financial sector lquidity, could negatively impact onr
husiness.

The consequences of a profonged recession could include a lower level of economic activity and uncertainty regarding energy prices and
the capital and commodity markets. A lower level of cconemic activity could result in a decline in energy consumption and [urther weakened
commodily markets, which could adversely affect our revenues and future growth. Economic downtums or periods ol high energy supply costs
typically lead to reductions in energy consumption and increased conservation measures. Instability in the financial markets as a result of a
recession or otherwise, as well ag insufficient financial scctor liquidity, also could affect the cost of capital and our ability to raisc capital.

If we are unable to rapidly implement some or all of our major strategic initiatives, our ability to improve otur competitive position may
he negatively impacted,

Our stralegy is to improve our competitive position by implementing certain key strategic initiatives in advanoce of competitors, including
the following:
*  leveraging new products such as demand response, risk management, bill management and efficicney;
*  continuing to develop channel partner relationships;
®*  strengthening and cxpanding long-term relationships with government agencics;
*  pushinto the mid-market; and
*  making stratcgic acquisitions.
Whilc we have made significant progress in pursuing these initiatives, we cannot assure you that we will be successful in exccuting
against any of these key stratepic initiatives, or that our time to market will be sooner than that of compctilors. Some of these initiatives relate to
new scrvices or praducts for which there are no cstablished markets, or in which we lack expericnce and expertise. M we arc unable to continue

to implement some ar all of cur key strategic in Hiatives in an cffective and timely manner, our ability to improve our competitive position may
be negatively impacted, which would have a material adverse cffect on our business and prospects.

We currently derive a substantial amount of our revenue from the brokerage of electricity, and as « result our business is highly
susceptible to fuctors affecting the electricity market over which we have no control,

We derived approximately 63 % of our revenue during 2013 from the brakerage of cleetricity. Although our reliance on the brokerage of
cleetricity has diminished as we implemented our strategy to expand into other markets, we believe that our revenue will continue to be highly
dependent on the level of activity in the clectricity market for the near futurc. Transaction volume in the electricity market is subject o a number
of variables, such as consumption levels, pricing trends, availability of supply and other
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variables. We have no control over these variables, which are affeeted by geopolitical events such as war, threat of war, terrorism, civil unrest,
political instability, crvironmental or climatic factors and general economic conditions. We are particularly vulnerable during periods when
energy consumers perecive that clectricily prices arc at clevated levels since transaction volume is typically lower when prices are high relative
to regulated wility prices. Accordingly, if electricity transaction volume declines sharply, our results will sulfer.

Our business is heavily influenced by how much reguluted utifity prices for energy are ubove or below competitive market prices for
energy and, accordingly, any changes in regulated prices or cyclicality or volatility in competitive murket prices heavily impacts our
Dusiness.

When encrgy prices increase in competitive markets above the price levels of the regulated utilitics, encrgy consumers are less likely to
lock-in to higher fixed price contracts in the competitive markets and so they are fess likely to use our auction platform, Accordingly, reduction s
in regulated encrgy prices can negatively impact our business. Any such reductions in regulated cnergy prices over a large geographic arca or
over a long peried of lime would have 4 malerial adverse effect on our business, prospecets, linancial condition and results of operations.
Similarly, cyclicality or volatility in competitive market prices that have the effect of driving those prices above the regulated utility prices will
make our auction platform less uscful to encrgy consumers and will negatively impact our business,

Our costs will continue to increase us we expand our business and our revenue may not increase proportionately, resulting in
operating losses fn the futire,

We have significantly increased our operating expenses as we expanded our brokerage capabilities 1o offer additional encrgy-related
products, increased our sales and marketing efforts, developed our administrative organization and made acquisitions, For the year ended
December 31, 2013 we had a pre-tax net loss of approximately $ 2.9 million. As we continue to invest in our business, we may incur operating
losses. In addition, our budgeted expense levels are based, in significant part, on our expectations as to future revenue and are largely fixed in the
shorl term. As a result, we may be unable (o adjust spending in a timely manner 1o compensate for any vnexpected shortfall in revenuc which
could compound those losscs in any given fiscal period.

We have a history of aperating losses, which may make it difficult for pou to evaluate our business and prospects,

We have a history of operating losses and, at December 31, 2013, we had an accumulated delicit of approximately $19.2 million. You
must consider our business, (inancial hislory and prospects in light of the risks and difficultics we face as an carly stage company with a limited
operating history.

Our success depends on the widespread adoption of purchasing electricity from competitive sources.

Our success depends, in large part, on the willingness of CIG encrgy consumers to embrace competitive sources of supply, and on the
ability ol our energy supplicrs lo consistently source electricity at competitive rates. In most regions of North America, energy consumers have
cither no , or relatively little, experience purchasing electricity in a competilive environment, Although electricity consumers in deregulated
regions have been switching [rom incumbent utilities to compeltitive sowrces, there can be no assurance that the trend will continue. In a majority
of states and municipalities, including some areas which arce technically “deregulated™, electricity is still provided by the incumbent local utility
at subsidized rates or at rates that are too low 1o stimulate meaningful competition by other providers. In addition, extreme price volatility could
delay or impede the widespread adoption of competitive markets. To the extent that competitive markets do not continue to develop rapidly our
prospects for growth will be constrained. Also, there can be no assurance that trends in government dercgulation of energy will continue or will
not be reversed. Increased regulation of energy would significantly damage our business.

The online brokerage of energy and environmental commiodities is a relatively new and emerging mavker and it is uncertain whether
our auction model will pain widespread acceprance,

The cmergence of competition in the encrgy and environmental commodities markets is a relatively recent development. and industry
participants have not yet achicved consensus on how to most efficiently take advantage ol the competitive environment, We helicve that as the
online encrgy brokerage industry matures, it is likely 1o become dominated by a relatively small number of competitars that can offer access lo
the largest number of competitive sup plicrs and consumers, Brokerage exchanges with the highest levels of transaction volume will likely be
able to offer bidders lower transaction costs and offer listers better prices, which we believe will increasingly create competitive barriers for
smaller online brokerage exchanges, For us to capitalize on our position as an carly entrant into this line of business, we will need to gencrale
widespread support for our auction platform and continue to rapidly expand the scale of our operations. Other online auction or non-auction
strategics may prove to be more attractive to the industry than our auction model. If an alternative brokerage exchange model becomes widely
accepted in the clectricity industry and/or the environmental commoditics brokerage industry we participate in, our business will be adversely

affecied.
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Even if our auction brokerage model achieves widespread acceptance as the preferved means fo transuct energy and envivonmenital
products, we may be unsuccessful in competing against current and future competitors.

We expect that competition for online brokerage of cnergy and environmental products will intensify in the near future in response to
expanding restructured encrgy markels that permit consumer choice of energy sources and as technological advances create incentives to
develop more cfficient and less costly encrgy procurement in regional and global markets. The barricrs 1o entry into the online brokerage
marketplace are relatively low, and we expect to face increased competition from trad itional off-linc energy brokers, other cstablished
participants in the energy industry, online services companics that can launch online auction scrvices that are similar to ours and demand
response and energy management service providers.

Many of our compctitors and potential competitors have longer operating histories, better brand recognition and significanuly greater
financial resources than we do. The management of some of these competitors may have moere experience in implementing their business plan
and strategy and they may have pre-cxisting commercial or other relationships with large listers and/or bidders which would give them a
competitive advantage. We expeet that as competition in the online marketplace increascs, brokerage commissions for the cnergy and
environmental commodities industries will decline, which could have a negative impact on the level of brokerage fees we can charge per
transaction and may reduce the relative altractiveness of our exchange services. We expeet thal our costs relating to marketing and human
resources may increase as our competitors undertake marketing campaigns to enhance their brand names and to increase the volume of busincss
conducted through their exchanges. We also cxpect many of our competitors to expend financial and other resources to improve their network
and system infrastructure to compete more aggressively, Our inability to adequately address these and other competitive pressures would have a
material adverse effect on our business, prospects, financial condition and resulis of operations.

We depend on the services of onr senior executives and other key personnel, the loss of whom could negatively affect our business.

Our futarc performance will depend substantially on the continued scrvices of our senior management and other key personnel, includin g
our chief information officer and our market directors. If any once or more of these persons leave their positions and we are unable to fingd
suitable replacement personnel in a timely and cost efficient manner, our business may be disrupted and we may not be able 10 achieve our
business ebjectives, including our ability 1o manage our growth and successfully implement our strategic initiatives, While we have employment
agreemenis with certain of eur senior managemen! and key personnel, such agreements permit our cmployees to terminale their employment at
any time and for any reason and to provide only a notice to us prior to their departure.

We must also continue to scek ways to retain and motivate all of our cmployees through various means, including through enhanced
compensation packages. In addition, we will need o hire more employecs as we continue to implement our key strategy of building on our
market position and expanding our business. Competition for q ualified personnel in the arcas in which we compete remains strong and the pool
of qualificd candidales is limited. Qur failure to attract, hirc and retain qualificd stall on a cost efficient basis would have a material adverse
clfect on our business, prospects, financial condition, results of operations and ability to successfully impiement our growth strategies.

We da not have contracts for fixed volumes with the bidders whe use our auction platform and we depend on « small number of key
hidders, and the partial or complete loss of one or more of these bidders as a participant on our auction platforn could undermine our
ability to execute effective auctions,

We do not have contracts for fixed volumes with any of the bidders who usce our auction platform. Two of these bidders accounted for
20% in the aggregale of our revenue for the years ended December 31, 2013 and 2012, respeetively. The loss of these or other significant bidders
will negatively impact our operations, particularly in the absence of our ability to locate additional national bidders. We do not have agreemenls
with any of these bidders preventing them from dircctly competing with us or uiilizing competing services.

We depend on a small number of key listers for a significant portion of our revenue, many of which are govermment entities that have
no obligation to use our auction platform or continue their relationstiip with us, and the partial or complete loss of business af one or
maore of these consumers conld negatively affect our business.

Our listers are comprised primarily of large businesses and government organizations, None of these listers individually represented more
than 10% of our revenue for the years ended December 31, 2013 and 2012, respectively, Qur gavernment contracts are typically for multiple
years but are subject to government funding contingencies and cancellation for convenicnee clauses. Although our non-government contracts
create a short-term exclusive relationship with the lister, typically this exclusivity relates only to the specific auction event and expires during the
term of the cnergy contract, Accordingly, we do not have ongoing commitments from these listers to purchase any of their incremental energy or
cnvironmental commodity requirements ulilizing our auction platform, and they are not prohibited from using competing brokerage services.
The loss of any of these key listers will negatively impact our revenue, particularly in the absence of our ability to atiract additional listers to use
our service.
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We depend on our channel partners to establish and develop certain of our relationships with listers and the loss of certain channel
pariners could result in the loss of certain key listers.

We rcly on our channel partacrs to establish certain of our relationships with listers. Qur ability to maintain our relatianships with our
chunnel partners will impact our aperations and revenue. We depend on the financial viability of our channel partners and their success in
procuring listers on our behalf. One of our channel partners was involved with identifying and qualifying listers which entered into contracts that
accounted [ or 9% and 12% of our revenue for the years ended December 31, 2013 and 2012, respectively. Channel partners may be involived in
various aspects of a deal including but not limited to lead identification, the selling process, project management, data gathering, contract
negotiation, deal closing and post-auction account management. To the extent that a channel partner ccases 10 do business with us, or goes
bankrupt, dissolves, or olherwisc ceases (o carry on business, we may lose access lo that channel partner’s existing client base, in which case the
volume of energy traded through the World Encrgy Exchange ® will be adversely affected and our revenue will decline.

Our business depends heavily on information technology systems the interruption or unavailability of which could muterially damage
our operalions,

The satisfactory perfonmance, reliability and availability of our exchange, processing systems and network infrastructure are critical to our
reputation and our ability to attract and retain fisters and bidders to our exchanges. Our efforts to mitigate systens risks may not be adequate and
the risk of a system failure or inlerruption cannol be eliminated. Although we have never expericneed a material unscheduled interruption of
service, any such interrupt ion in our services may result in an immediate, and possibly substantial, loss of revenue and damage to our reputation.

Qur business also depends upon the use of the Internet as a transactions medium. Therefore, we must remain current with Internet use and
icchnology developments. Our current lechnological architecture may not effectively or efficiently support our changing business requirements.

Any substantial increase in service activitics or transaction volume on our exchanges may require us w expand and upgrade our
technology, transaction processing systems and network infrastructure, Although we continually monilor infrastructure performance and plan for
scalability. there can be no assurance that we will be able to successfully do so, and any failu re could have a malcerial adverse effect on our
business, results of operations and financial condition.

Breaches of online security could damage or disrupt our reputation and our ability to do business.

To sugeeed, online communications must provide a sceure transmission of confidential information over public networks. Sceurity
measures that are implemented may not always prevent seeurity breaches that could harm our business. Alihough to our knowledge we have
never experienced a breach of online sceurit y, compromise of our security could harm our repulation, cause users to lose confidence in our
sceurity systems and 1o not source their encrgy and environmental commoditics using our auction platform and also subject us lo lawsuits,
sanctions, fines and other penaltics. In addition, a party who is able to circumvent our security mcasures could misappropriate proprictary
information, cause interruptions in our operalions, damage our computers or those of our users, or otherwise damage our reputation and business.
Our insurance policics may not be adequate to reimburse us for losses caused by security breaches.

We may need to expend significant resources to protect against security breaches or to address problems caused by breaches. These issucs
are likely to become more difficull and costly as our business expands.

We depend on third-party service and rechnology providers and any loss or break-down in those relationships could damage onr
operarions significantly if we are unable to find alternative providers,

We depend on third-party providers for web hosting of our online auction system, dila management and other systems, as well as
communications and networking equipment, computer hardware and sefiware and related support and maintenance, There can be no assurance
that any of these providers will be able to continue to provide these services withoul interruption and in an efficient, cost-effective manner or that
they will be able to adequately micet our needs as our transaction volume increascs. An interrupt ion in or the cessation of such third-party
services and our inability to make alternative arrangements in a timely manner, or at all, could have a material adverse effect on our business,
financial condition and operating results. There is also no assurance that any agreements that we have in place with such third-party providers
will be rencwed, or if renewed, renewed on favorable tenms.
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To the extent that we expand our aperations imto foreign markets, additional costs and risks associated with doing business
internationally will apply. .

It is possible that we will have international operations in the future. These operations may include the brokering of green credits in
coundrics signatory to international treatises and the brakering of cnergy in other geographic markets where we believe the demand for our
services may be strong. To the extent we enter geographic markets outside of the U.S. our international operations will be subject to a number of
risks and potential cosls, including;

* different regulatory requirements governing the energy marketplace;
*  dilficulty in cstablishing, staffing and managing international operations;
*  regulatory regimes governing the Internet and auctioneering that may limit or prevent our operations in some jurisdictions;
¢ different and more stringent data privacy laws;
*  differing imellectual property laws:
*  JifTering contract laws that prevent the enforeeability of agreements between cnergy supplicrs and energy consumers;
*  the imposition of special taxes, including local axation of our fees or of transactions through our exchange;
*  strong local competitors;
*  currency fluctuations; and
*  political and cconomic instability,
Our failure to manage the risks associated with international operations could limit the future growth of our business and adverscly alfect

our operating results. We may be required to make a substantial financial investment and expend significant management efforts in connection
with any infernational expansion.

The upplication of taxes including sales taxes and other tuxes conld negatively affect our business.

The appiication of indircct taxes (such as sales and use tax, value added tax, goods and scrvices tax, business (ax, and gross receipt tax) 1o
c-gommerce businesses and our users is a complex and evolving issue. Many of the fundamental statutes and regulations that impose these taxes
were established buefore the growth of the Internet and ¢-commerce, [n many casces, it is not clear how existing statutes apply to the Internet or e-
conune ree. In addition, some jurisdictions have implemented or may implement laws specifically addressing the bnternet or some aspect of ¢-
commerce. The application of existing or future laws could have adverse effects on our business.

Several proposals have been made at the state and local level that would imposc additional taxes on the sale of goods and services through
the Internet. These proposals, if adopted, could substantially impair the growth of c-commerce, and could diminish our opportunity to derive f
inuncial benefit from our activitics. The U.S. federal government's moratoriumn on states and other local autharities imposing access or
digscriminatory taxes on the [nternet is effective through November 1, 2014, This moratorium, however, does not prohibit federal, state, or local
authorities from collecting taxes on our income or generally from collecting taxes that are duc under existing tax rules.

In conjunciion with the Streamlined Sales Tax Project — an ongoing, multi-year effort by certain state and local governments to require
collcetion and remittance of distant sales tax by out-of-state sellers — bills have been introduced in the U.S. Congress (o overtum the Supreme
Court’s Quill deeision, which limits the ability of state governments 1o require sellers outside of their own state 10 collect and remit sales taxes
on goods purchased by in-state residents, An overtuming of the Quwill decision would harm our users and our business.

The passage of new legislation and the imposition of additional tax requirements could increase the costs to bidders and listers using our
auction platform and, accordingly, could harm our business. There have been, and will continue 1o be, ongoing costs associated with complying
with the various indirect tax requirements in the numerous states, logalities or countries in which we currently conduct or will conduet business.

U.S. federal or stute legislative or regulatory reform of the current systems governing commaodities or energy may affect our ability to
conduct our husiness profitably.

We are currently not regulated as an energy provider or commoditics dealer. Changes to the laws or regulations governing activitics
related to commoditics trading or energy procurement, supply, distribution or sale, or transacting in encrgy-related products or sceuritics could
adversely affeet the profitability of our brokerage operations or even our ability to conduct auctions. Changes to the
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current regulatory framewaork could result in additional costs and expenses or prohibit certain of our current business activitics or future business
plans. We cannot predict the form any such legislation or rule making may take, the probability of passage, and the ultimate elfect on us.

Risks Relating to Our Encrgy Efficiency Business

Our business depends in part on support from gas and electric utilities for energy efficiency, and a decline in such support could harim
our business.

Our energy efficiency services business depends in large part on government legislation and policies that support energy cfficicney
projects and that cnhance the economic feasibility of our energy cificiency scrvices for customers. Several of the states in which we operate
support our cuslomers’ investments in energy cfficiency through legislation and regulat tons that provide financial incentives for customers to
procure our criergy cificiency services,

Our customers frequently depend on these programs 1o belp justify the costs associated with, and to finance energy eliiciency projects. I
any of thesc incentives are adversely amended, eliminated or not extended beyond their current expiration dates, or if finding for these
incentives is reduced, it could adversely affect our ability 10 complcte projects for our existing customers and obtain project commitments from
new customers.

Failure of our subcontractors to properly perform their services in a timely manner could cause deluys in the delivery of our energy
efficiency projects which could damage our reputation, iinve a negative impact an our relationships with oar eustomers and adversely
affeet our growth,

Our success depends on our ability to provide quality, reliable energy efficiency services in a timely manner, which in part requires the
proper removal and instailation of lighting, mechanical and cleetrical systems by our subcontractors upon which we depend, Substantially all of
our energy elficiency solutions are installed by subcontractors. Any delays, malfunctions, incfficiencics or interruptions in our encrgy efficiency
scrvices caused by improper ins tallation by our subcontractors could cause us to have difficulty retaining current customers and attracting new
customers. Such delays could also result in additional costs that could aftect the profit margin of our projects. In addition, our brand, reputation
and growth could be negatively impacted.

Our energy efficiency activities und operations ure subject to numerous health and safety laws and regulations, and if we violate such
regulations, we could face penalties and fines.

We are subject to numcrous health and safety laws and regulations in cach of the jurisdictions in which we operate. These faws and
regulations require us (o obtain and maintain perits and approvals and implement health and safety programs and procedures 1o control risks
associat cd with our cnergy efficieney projects. [f our compliance programs are not successtul, we could be subject to penalties or to revocation
of vur permits, which may requirc us to curtail or cease operations of the alfected projects. Violations of laws, regulations and permil
requirements may also result in eriminal sanctions or injunctions.

Our costs of complying with current and future health and safety laws, regulations and permit requirements, and any labilitics, fines or
other sanctions resulting from viofations of them, could adverscly affect our business, financial condition and operating results.

Our retrofitting process often involves responsibility for the removal and disposal of components contuining hazardous materials und
at times requires that our subcontractors work in hazardous conditions, cither of which could give rise to « claim against us.

When we retrofit a customer’s facility, we typically assume responsibility for removing and dispesing of its existing lighting fixturcs,
Certain components of these fixtures contain trace amounts of mercury and other hazardous materials, Older components may also contain trace
amounts of polychlorinated biphenyls, or PCBs. We utilize licensed and insured hazardous wastes disposal companics to remove and/ or dispose
of such components. Failure t properly handle, remove or dispose of the components containing these hazardous materials in a safe, effective
and fawful manner could give risc o liability for us, or could expose our workers or other persons 1o these hazardous materials, which could
result in claims against us. A successful personal injury claim against us that is not covered by insurance or is in exeess of our available
insurance limits could require us to make significant payments of damages and could materially adverscly affccl our results of operations and
financial condition.

Risks Relating to Intellectual Property
We may he unable to adequately protect our intellectual property, which could harm us and affect our ability 1o compete effectively.

We have developed proprictary software, logos, brands, service names and web sites, including our proprictary auction platform. We have
taken certain limited steps to protect our proprictary intcllectual property (including consulting with outside patent
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and trademark counscl regarding protection of our inteliectual property and implementing a program to protect our trade scercts). While we have
been issued & patent, the patent relates 1o a computer implemented method for determining an optimal award schedule for satisfaction of encrgy
clficiency and energy supply requirements for a portfolio of one or more buildings, We have not applied for any patents for our auction platform.
We have registered the following trademarks in the U.S. and certain other countrics: World Energy Solutions *, World Green Exchange *,
Waorld DR Exchange *and World Encrgy Exchange * and filed applications for these trademarks in additional countrics. The steps we have taken
to protect our intellectual property may be inadequate te deter misappropriation of our proprictary information or deter independent development
of similar technologics by others. We may nol be able to prevent the unauthorized disclosure or use of our technical knowledge or trade secrets
by consultants, vendors, former employces and current employees, despite the existence of confidentiality agrecements and other contractual
restrictions. If our intcllectual property rights are not adeguately proteeted, we may not be able to continue to commercialize our services. We
may be unable to deteet the unauthorized use of, or take adequate steps Lo enforce, our intellectual property rights, In addition, certain of our
trade names may not be chgible for protection if, for example, they are generic or in use by another party. Accordingly, we may be unable 1o
prevent competitors from using trade names that are confusingly similar or identical to ours.

Our auction platform, services, technologies or usage of trade names could infringe the intellectnal property rights af ethers, which
may lead o litigation that could itself be costly, could result in the payment of substantial damages or royalties, und/or prevent us from
using technology that is essential to our business.

Although no third party has threatencd or alleged that our auction platform, services, technologics or usage of trade names intringe their
patents or other intellectual property rights, we cannot assure you that we do not infringe the patents or other intelicctual property rights of third
partics,

Infringement and other intellectual property claims and proccedings brought against us, whether successful or not, could result in
substantial costs and harm to our reputation. Defending our intellectual property rights could result in the expenditure of significant {inancial and
managerial resources, which could adversely affect our business, {inancial condition, and operating results. If our business is successful, the
possibility may increase that others will assert infringement claims against us,

We use intellectual property licensed from third partics in our operations, There is a risk that such licenscs may be terminated, which
could significantly disrupt our business. In such an event, we may be required to spend significant time and money 1o develop a non-in{ ringing
system or process or license intellectual property that does not infringe upon the rights of that other parly or o obtain a license for the intellectual
properly from the owner. We may not be suceessful in that development or any such license may not be available on commercially acceptable
terms, if at all. In addition, any litigation could be lengthy and costly and could adversely affect us even if we are successful in such litigation,

Our corporate name and cerlain of our trade names may not be cligible for protection il for example, they are generic or in use by another
party, We may be unable 1o prevent competitors [rom using trade names or corporate names that are confusingly similar or identical to ours.

Risks Relating to Ownership of Our Common Stock

Our corporate docamenty and Delaware law make a takeover of our Company more difficult, we have u classified board of directors
and certuin provisions of our certificate of incorporation and by-laws require a super-majority vote to amend, all of which may prevent
certain changes in control and limit the market price of our common stock,

Our charter and by-laws contain provisions that might cnable our management to resist a takcover of our Cempany. Our certificale of
incorporation and by-laws establish a classitied board of directors such that our directors scrve staggered three-ycar terms and do not 21l stand
{or re-clection every year, In addition, any action required or permitied Lo be taken by our stockholders at an annual meeting or speeial meeting
of stockholders may only be taken if it is properly brought before the meeting and may n ot be taken by writlen action in licu of 4 meeting, and
special meetings of the stockholders may only be called by the chairman of the Board, the Chief Exceutive Officer or our Board. Further, our
certificate of incorporation provides that directors may be removed only for cause by the affirmative vote of the holders of 75% of our shares of
capital stock entitled to vote, and any vacancy on our Board, including a vacancy resulting from an enlargement of our Board, may only be filled
by vote of a majority of our dircotors then in office. In addition, our by-laws establish an advance notice procedure for stockholder proposals to
be brought before an annual meeting of stockholders, including proposced nominations of persons for election (o the Board. These provisions of
our certificate of incorporation and by-laws, including those sctiing forth the classified board, require a super-majority voie of stockholders to
amend. These provisions might discourage, defay or prevent a change in the control of our company or a change in our management. These
provisions could also discourage proxy contests and make it more difficult for you and other stockholders Lo clect directors and take other
carporate actions. The existence of these provisions could limit the price that investors might be willing 1o pay in the future for shares of our
common stock.
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Beeause our stock trading volume is low historically, you may not be able to resell your shares at or above your purchase price.

We cannot predict the extent to which investors” interests will provide an active trading market for our common stock or whether the
market price of our common stock will be volatile. The following (actors, many of which are outside of our control, could cause the market price
of our commion stock to d cerease significantly from recent prices:

*  loss of any of the major listers or bidders using our auction platform;
¢ departure of key personnel;
®  variations in our quarterly operating results;

*  announcemcnls by our competitors of significant comtracts, new (ransaction capabilitics, enhancements, lower fees,
acquisitions, distribution partnerships, joint ventures or capital commitments;

*  changes in governmental regulations and standards affecting the energy industry and our products, including implementation
of additional regulations relating o consumer data privacy;

¢ deercases in financial estimates by equity research analysts;
*  sales of commoen stock or other sccuritics by us in the future; and

*  fluctuations in stock market prices and volumes.

In the past, sceoritics class action litigation oflen has been initiated against a company following a period of volaiility in the market price
of the Company’s sccuritics. [f class action litigation is initiated against us, we will incur substantial costs and our mana gement’s attention will
be diverted from our operations. All of these factors could cause the market price of our stock to decline, and you may lase some or all of your
investment. Also due to the size of the market capitalization of our shares, the market for our common stock may be volatile and may not afford
a high levei of liguidity.

Our directors, executive officers and affiliates have substantial control over us and could limit your ability to influence the ontcome of
key transactions, including changes of contral,

As of December 31, 2013 our exccutive officers and dircctors, affiliates and cntitics affiliatcd with them, beneficially own, in the
aggregaie, approximately 17 % of our outstanding common stock. Our exceutive officers, directors, affiliates and affiliated entities, if acling
tagether, would be able to control or influence significantly all matters requiring approval by our stockholders, including the clection of dircetors
and the approval of mergers or other significant corporale transactions. These slockholders may have interests that differ from yours, and they
Mmay vole in a way with which you disagree and that may be adverse Lo your interests. The concentration of ownership of our common stock may
have the effect of delaying, preventing or deterring a change of control of our company, could deprive our stockholders of an oppertunity (o
receive a premium for their common stock as part of a sale of our company, and may affeet the markel price of our conunon stock.

Hem 1B. Unresolved Statf Comments

Nonc,

Item 2. Propertics

We do not own any real property. We lease the business premises in the following locations for the stated principal uses:

Floor Space

Location (8q. FL) Principal Use
100 Front Streer, Worcester, MA (1) 12,400  Executive office and general administration
121519 % Street NW, Washington, DC (2) 200 Branch office
200 Barr Harbor Drive, West Conshohocken, PA (3) 350  Branch office
6500 Emerald Parkway, Dublin, OH (4) 3,571  Branch office
2 Aleap Ridge, Cromwell, CT (5) ] 4,120  Branch office
174 South Read, Enficld, CT (6} 13,350 Branch office
350 Bailey Avenue, Forl Worth, TX (7) 2,989  Branch office
2626 Cole Avenue, Dallas, TX (8) 4,199 Branch officc
1225 North Loop West, Houston, TX (9) 3,090  Branch office
2000 Town Center, Suite 1900, Southficld, M1 (10) 198  Branch office




Note:

(1) Pursuant to a 123-month lease agreement with Berkley Investments, Inc., expiring October 31, 2022, al a monthly rate of $20.408
cscalating to $30,254 at an increased Meor space of 14,971 squarc feet, including a base charge for operating expenscs and taxes.

(2)  Pursuant to an at will lcase agreement with Rooscvelt Land, LP, at a monthly rate of $2,800 inciuding a basc charge for operating cxpenses
and taxes.

{3) Dursuant to a six-month lease agreement with Regus Management Group, LLC, expiring March 31, 2014 at 2 monthly rate esealating to
$3,283 plus ccrtain operating cxpenscs,

(4)  Pursuant 1o a 62-month lease agreement with BRE/COH O, LLC, expiring March 31, 2018, at a monthly rate escalating to $3.869, plus
certain operating expenses and taxes.

(5) Pursuant 1o a five-year lease agreement with Aleap Associates, expiring November 30, 2015, at a monthly rate escalating to §1,782, plus
certain operating expenses and taxes.

{6y  Pursvant to a five-ycar lease agreement with 174 South Management, LLC, expiring Scptember 30, 2017, at a monthly rate of Si0.013,
plus certain operating expenses and taxcs.

{7}  Pursuant to a live-year lease agreement with GC Museum Pariners, LP, terminated January 31, 2014 at a monthly rate cscalating to $6,558,
plus certain operating expenses and {axes, A five-year lease commenced February 1, 2014 for floor space of 1,489 square feet, with
monthly rent escalating to §3,615.

(8) Pursuant to a 66-month lease agreement with VRS/TA ~ Cole / Woodview, LP, expiring November 30, 2017 at a monthly rate cscalating
to $9,098, including a base charge for operating expenses and taxes.

(9 Pursuant to a 64-month lease agrcement with 1225 North Loop Investments, Ing., expiring April 30, 2014, at a monthly rate of $4,506
including a base charge for operating cxpenses and taxes,

{10) Pursuant to a 24-month lease agreement with Regus Management Group, LLC, expiring February 28, 20135, at a monthly rate escalating to
$1,699, plus certain operating expenses and taxcs.

Itermn 3. Legal Proceedings

Three former employees/consultants of GSE Consulting, LP (“GST™) have filed three scparate complaints in Texas County Court
alleging, among other things, claims related 10 breach of contract, quantum meruit, promissory estoppel, and tortious interference. Each plaintifi
claims that GSE and/or we failed to pay comumissions due for services that they provided prior to the date of the Company’s purchase of certain
GSE assets, based on their respeetive employment or independent contractor agreements with GSE. Each plaintiff has also asserted claims for
recovery of their altorneys’ lees. We deny the allegations and have {ited counterclaims for damages, asserling claims for conversion, unjust
enrichment, misappropriation of confidential information, and violation of the Texas Thefl Liability Act against each of the plaintiffs. We have
also filed a counterclaim against one of the plaintiffs for her breach of a non-compeltition and non-solicitation agreement, based on her working
for a competitor of ours during her onc-year restrictive period and her improper solicitation of former GSE customers on behall® of the
competitor. We also filed cross claims against GSE for indemnification under the Assct Purchase Agreement in cach of the three cascs, In two of
these cascs, the Plaintiffs have asserted claims against GSE affiliates and their individual principals. The GSE affiliates and principals have also
asserted cross claims against us sccking indemnification under the Asset Purchase Agreement. In December 2013, GSIE amended its cross claims
it one of the matters to include claims asserting breaches of the carnout provisions in the Assct Purchase Agreement. Also, in December 2013,
we entered into mediation discussions with one of the plaintiffs. As a result, we agreed to pay the plaintiff a certain sclilement that is subjeet to
confidentiality clause, Such amount was not material to our consolidated operating results or financial position. In return, the plaintiff agreed 10
drop all claims against us including all claims related to commissions due lor past service. The setilement agreement was signed and filed with
the court in January 2014. The Court assigned a trial date of May 5, 2014 for the cross claims remaining in the matter. Discovery has concluded
in the remaining two matters and the court has assigned a trial datc of September 29, 2014 for onc of the cases. The remaining casc is awailing
assignment of a trial date. We arc awaiting a decision on its motion for summary judgment secking dismissal of all claims against onc of the two
remaining plaintifts, and are in the process of filing a motion for summacy judgment against the other plaintiff.

We have estimated the potential commissions allcgedty due o the two remaining plaintiffs to be approximately $0.3 million. We have not
recorded any accrual for contingent liabilitics associated with the legal proceedings described above based on our belicf that any potential loss,
while reasonably possible, is not probable. We intend to defend these actions vigorously and are currently unable to ¢stimate a range of
puyments, il any, we may be required to pay, with respeet Lo these claims, Further, we belicve that the resolution of these matters will not result
in a material effect to our consolidated financial statements, However, due to uncertaintics

20




that accompany litigation of this nature, there could be no assurance that we will be successful, and the resolution of the lawsuits could have a
material effect on our consolidated financial statements.

From time 1o time, we may be subject to legal proceedings and claims arising from the conduct of our business operations, including
litigation related to employment matters. While it is impossible to ascertain the ulimate legal and financial lability with respect to contingent
liabilitics, including lawsuits, we believe that the aggregate amount of such liabilitics, if any, will not have a ma terial adverse effeet on our
consolidated financial position and/or results of operations. It is possible, however, that future financial position or results of operations for any
particular period could be materially affected by changes in our assumptions or strategics related to those contingencies or changes out of vur
control.

Item 4. Mine Safety Disclosures

None.
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PART I

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Sccurities

We trade on the NASDAQ Capital Market under the symbol XWES. Our common stock began trading on the TSX on November 16,
20006, and on the NASDAQ on April 6, 2009. Prior o trading on the TSX, there was no established public trading market for our common stock.
Elfective at the close ol trading on December 31, 2010, we veluntarily delisted from the TSX,

The following table scts forth the high and low closing prices per share reported on the NASDAQ for the years 201 3 and 2012 (in U.S.

3%y
High Low

2013:

First quarter 5 530 % 3.08
Sccond quarter 3 417 % 3.56
Third quarter $ 395 % 3.20
Fourth quarter $ 4,25 ¥ 3.20
2012:

First quarter 5 504 % 3.04
Second quarter 5 4.78 b 235
Third quarter 5 442 % 2.83
Fourth quarter $ 5.39 3 4.10

On March 21, 2014, the last reported sale price of our common stock on the NASDAQ was $4.75 per share and there were 85 holders of
record of our common stock.

We have never declared or paid any cash dividends on our common stock. We currently intend to retain our future carnings, if any, to
finance the expansion of our business and do not expect to pay any dividends in the foresecable future.

Information regarding our equity compensation plans required by this item is incorporated by reference to the information appearing
under the caption “Equity Compensation Plan Information™ in our definitive Proxy Statement for the 201 4 Annual Mecting of Stockholders.

On January 9, 2014, we reccived a letter as part of a 13D filing from Ardsley Partners and its affiliates {*Ardsley™), a 7.5% owner of our
shares, regarding the strategic direction and Board composition of the Company. In particular, Ardsley believes that we should regain focus on
the Energy Procurement business, cease all invesunents into the Energy cfficiency services segment and explore a sale of those asscts. On March
11, 2014 we entered into a Settlement and Standstill Agreement with Ardsley to inercase the size of our Board from five to seven and appoint
two new directors to the Board immediately, [n addition, we agreed (o form a Strategic Alternatives Committee to work with management and
professional advisors to identify and review financial and strategic alternatives o enhance our revenue and value. We note that no decision had
been made 1o pursuc any transaction and that there can be no assurance that the strategic review process will result in the completion of any
particular course of action or ransaction.

Repurchase of Equity Sceurities

[n conncetion with the vesting of restricted stock granted to employees, we withheld shares with value equivalent (o employees” minimum
statwtory obligations for the applicable income and other cmployment taxes. A summary of the shares withheld to satisfy employee wx
withholding obligations (or the three months ended December 31, 2013 is as (ollows:

Tatal Number of

Shares Maximum

Purchased As Number of

Part of Publicly Shares That

Tuotal Number of Announced May Yet Be

Shares Average Price Plans or Purchased
Period Purchased Paid Per Share Programs Under The Plan
10/01/13 - 10/31/13 - % . . _
LIAOI/13 - 130413 KL 393 - -
12/01/13-12/31/13 - 5 - - -
Total 3 5 3.93 - -




[tem 6. Sclected Consolidated Financial Data

Not applicable.

Item 7. Manapemeni’s Discussion and Analysis of Financial Condition and Results of Operations

You showld read the following diseussion and analysis of owr financial condition and results of operations together with our consolidated
financial statements and related notes appearing elsewhere in this Annual Report on Form 10-K. Some of the information comtained in this
discussion and analvsis includes forward-looking statements that involve risks and uncertainties. You should review the "Risk Factors” section
of this Annual Report for a discussion of important factors that could canse actual results (o differ materially fiom the results described in or
implied by the forward-looking statements contained in the following discussion and anulysis.

Overview

World Energy offers a range of energy management solutions to commercial and indusirial businesses, institutions, utilities, and
governments to reduce their overall energy costs. We come to market with a holistic approach to energy management helping customers 1)
contracl for a competitive price for cnergy, b) engage in energy efficiency projects to min imize quantity used and ¢) pursue available rebate and
incentive programs. We made our mark on the industry with an innovative approach to procurcment via our online auction ptautform, the World
Encrgy Exchange ® . With reeent investments and acquisitions, we are building out our cnergy cfficiency practice by engaging new customers
while also pursuing more cross-selling opportunities for our procurcment services.

We provide encrgy management services utilizing statc-of-the-art technology and the experience of a seasoned management tcam to bring
lower energy costs to its customers. We use a simple equation

E=P-Q-i

to help customers 1o understand the holistic nature of the encrgy management problem. Tolal energy cost (E) is a function of Encrgy Price
(I’) times the Quantity of Encrgy Consumed (Q), minus any rebates or incentives (1) the customer canearn. This approach not anly makes encrgy
management more approachable for customers, simplifying what has become an increasingly dynamic and complex problem, it also highlights
the inter-related nature of the energy management challenge. We assert that point solution vendors may optimize onc of the three clements, but
we believe it takes looking at the problem helistically to unlock the most savings,

Acquisitions

Acquisitions are an important component of our business strategy. Our focus is on both our core procurement business as well as new
product lines within the cnergy management services industry such as energy cfficiency services,

On October 3, 2012, we acquired substantially all of the assets and assumed certain obligations of Northeast Energy Partners, LLC
(“NEP") pursuant to an Asset Purchase Agreement {the “Assct Purchase Agreement™) between us, NEP, and its members. NEP was a
Connecticut based ener gy management and procurcment company. The purchase price was approximately $7.9 million in cash and a 52.0
million Promissory Notc with NEP (the “NEP Note™). The NEP Note bears interest at an annual rate of 4% with $1.5 million of principal plus
interest duc on October 1, 2013 and the remaining $500,000 of principal plus interest due April 1, 2014, NEP could have camed up to an
additional $2.5 million in cash and 153,153 in shares based on achieving certain revenue and carnings before interest, taxcs, depreciation and
amortization (“EBITDA"} targets for the 12-month period ending Scptember 30, 2013, as defined. On Qctober 1, 2013, we made the $1.5
mitlion principal and intcrest payment against the NEP Note. In addition, on December 31, 2013, we paid NEP $1.25 million and issucd 76,577
shares of common stock representing the final contingent consideration payment for this acquisition, As a resull, we decreased the accrucd
contingent consideration related to NEP by $8.6 million to $0 a1 December 31, 2013,

During the third and fourth quarters of 2011 we acquired the energy procurement business of Co~cXprise, Inc. (*Co-cXprise”™), Northeast
Energy Solutions, LLC (“NES”) and GSE Consulting, LP (“GSE”). These acquisitions expanded our capabilities in the Energy clficiency
services segment, enabled us 1o enter the growing small- and medium-sized customer Encrgy procurement marketplaces, and consolidate the
large commuercial, industrial and government auction space. With the acquisition of NES, we are managing the business as two busincss
segments: Energy procurement and Encrgy efficiency services.
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Our business madel s heavily dependent an our people, We have significantly grown our employce base fram 20 at the time of our initial
public offering in November 2006 to 12 6 at December 31, 2013, This planned investment in staffing has been, and will continue to be, a key
component of our strategic initiatives and revenue growth. These infrastructure investments will result in inereascd operating costs in the short—
term, but in the long-term we expect them to generate cash flow and profitability as we build the incremental revenue, To date we have funded
our acquisitions and strategic investments prinarily with cash on-hand, notes payable, cash from operations and, most recently, long-term notes
payable. We have also deferred portions of the purchase prices through the use of carn-outs that arc tied to the ongeing performance of the
acquired entity. Through the utilization of seller notes and carn-outs, we have been able to finance a portion of the cost of the acquisitions over
time with the targets” ongoing cash flow. These acquisition activities will increase our operating costs both in the short and long-term and may
require us 1o borrow against our current credit facility and/or raise funds through additional capital raises.

Operations
Revenue

Retail Elcetricity Transactions

We eam a monthly commission on encrgy sales contracted through our online auction platform from cach bidder or energy supplicr based
on the cnergy usage transacted between the bidder and lister or energy consumer. Our commissions arc not based on the retail price for
eleetricity: rather on the amount of encrgy consumed. Commissions are calculated based on the volume of energy usage transacted be tween the
encrgy supplicr and encrgy consumer multiplied by our contractual commission rate. Our contractual commission rate is negotiated with the
encrgy consumer on a procurcment-by-procurement basis based on energy consumer specific circumstances, including the size of auction, the
effont required to organize and run the respective auction and competitive factors, among others. Once the contractual commission is agreed 1o
with the energy consumer, all encrgy supplicrs participating in the auction agree to that rate, That conmission rate remains fixed {or the duration
of the contractual term regardless of energy usage. Energy consumers provide us with a letter of authorization to request their usage history from
the local utility. We then use this data o compile a usage profile for that energy consumer that will become the basis for the auction. This data
may also be used to cstintate revenue on a going forward basis, as noted below.,

Historically, our revenue and operating results have varied from quarter-to-quarter and are expected to continue to fluctuate in the fture.
These fluctuations arc primarily duc to the buying patterns of our wholesale and natural gas customers, which tend to have large, scasonal
purchascs during the fourth and first quarters an d clectricity usage having higher demand in our scecond and third quarters. In addition, the
activity levels on the World Energy Exchange ® can fluctuate due to a number of factors, including market prices, weather conditions, encrgy
consumers’ credit ratings, the ability of suppliers to obtain financing in credit markets, and economic and geopolitical events, To the extent these
lactors alfeet the purchasing decisions of encrgy consumers our future results of operations may be affected. Contracts between energy suppliers
and energy consumers arc signed for a varicty of term lengths, with a one 1o two year contract term being typical for commercial and industrial
cnergy consumers, and government contracts typically having two to three year terms.

We do not invoice our electricity energy supplicrs for monthly commissions earned and, therefore, we report a substantial portion of cur
reeeivables as “unbilled.” Unbilled accounts receivable represents management's best estimate of energy provided by the encrgy supp liers to the
energy conswners for a specific completed time period at contracted commission rates and is made up of two components. The first component
represents encrgy usage for which we have reccived actual data from the supplicr and/or the utility, but for which payment has not been received
at the balance sheet date. The majority of our contractual relationships with energy suppliers require them to supply actual usage data to us on a
metthly basis and remit payment to us based on that usage. The second componcent represents energy usage lor which we have not received
actual data, but for which we have estimated usage. Commissions paid in advance by certain bidders arc recorded as deferred revenue and
amortized Lo commission revenue on a monthly basis on the energy exchanged that month,

Retail Natural Gas Transactions

There are two primary fee components o our retail natural gas services: transaction fees and management fees. Transaction fees are billed
to and paid by the cnergy supplicr awarded business on the platform. These fees are cstablished prior to award and are the same for cach
supplicr, For the majority of our natural gas transactions, we bill the supplicr upon the conclusion of the transaction bascd on the estimated
energy volume transacted for the entire award term multiplied by the transaction fee. Management fees are paid by our encrgy consumers and arc
gonerally billed on a monthly basis for services rendered bascd on terms and conditions included in contractual arrangements, While
substantially all of our retail natural gas (ransactions are accounted for in accordance with this policy, a significant percentage is accounted for as
the natwral gas is consumed by the cucrgy consumer and recognized as revenuce in accordance with the retail clectricity transaction revenue
recognilion methodology described above.
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Mid-Market Transactions

We carn a monthly commission on energy sales from each energy supplier based on the energy usage transacted between the encrgy
supplier and cnergy consumer. The commissions are not based on the retail price for clectricity but rather on the amount of energy consumed.
Commissions are calculated based on the energy usage transacted between the energy supplier and energy consumer multiplied by our
contractual commis sion rate. Revenue from conmissions is recognized as carned over the life of cach contract as energy is consumed, provided
there is persuasive evidence of an arrangement, the sales price is fixed or determinable, collection of the fee is reasonably assured, and customer
aceeptance criteria, if any, has been successfully demonstrated. We generally recognize revenue on these transactions when we have reecived
verification from the clectricity supplier of the end-users power usage and clectricity supplier's subsequent collection of the fees billed to the end
user, The verification is generally accompanicd with payment of the agreed upon fee (o us, at which time the revenue is tecognized.
Commissions paid in advance are recorded as customer advances and are recognized monthly as commission revenuc based on the encrgy
exchanged that month. To the extent we do not reeeive verification of actual energy usage or we cannot reliably estimate what actual energy
usage was for a given period, revenue is deferred until usage and collection data is received from the energy supplicr. To the extent that we do
not reecive actual usage data from the energy supplicr, we will recognize revenue at the end of the contract flow date.

Nemand Response Transactions

Demand response transaction fees are recognized when we have received confirmation from the DRP that the energy consumer has
performed under the applicable RTO or [SO program requirements. The energy consumer is cither called ta perforn during an actual curtailment
cvent or is required to demonstrate its ability to perform in a test cvent during the performance period. For the PIM, the performance period is
June through September in a calendar ycar, Test results are submitted to the PIM by the DRPs and we receive confirmation of the energy
consumer’s performance in the fourth quancer. DRPs typically pay us ratably on a quarterly basis throughout the demand response fiscal (June to
May) year. As a result, a portion of the revenue we recognize is reflected as unbilled aceounts reccivable.

Wholesale and Environmental Commodity Transactions

Wholesale transaction lees are invoiced upon the conclusion of the auction based on a fixed fee. These revenues are not tied Lo future
energy usage and are rccognized upon the completion of the online auction, For reverse auctions where our customers bid for a consumer’s
business, the fees are paid by the bidder. For forward auctions where a lister is sclling encrgy products, the fees are typically paid by the lister.
While substantially all wholesale transactions are accounted for in this fashion, a small percentage of our wholesale revenue is accounted for as
clectricity or gas is delivered, similar to the retail clectricity transaction methodology described above.

Environmental commodity transaction fees are accounted for utilizing two primary methods. For regula ted allowance programs like
RGGI, fees are paid by the lister and are recognized quarterly as revenue as auctions are completed and approved. For most other environmental
commadity transactions both the lister and the bidder pay the (ransaction fee and revenue is recognized upon the consummation of the
underlying transaction as credits are delivered by the lister and payment is made by the bidder.

Energy Efficicncy Services

Our Encrgy cfficicncy services segment is primarily project driven where we identify efficiency measures that encrgy consumers can
implement to reduce their energy usage. We present retrofit opportunitics to customers, get approval from them to procced and submit the
proposal to the local utility for pre-approval and determination of available incentives. Once the wtility approves funding for the-project, we
install the equipment, typically new heating, ventilalion or air condilioning equipment, or replace lighting fixtures to more cfficient models. We
recognize revenue for Energy clficicney services when persuasive evidence of an arrangement exists, delivery has occurred, the price is fixed or
determinable and collectability is reasonably assured. Due Lo the short-term nature of projects (typically two w three weeks), we utilize the
completed-contract method. We also assess multiple contracts entered into by the same customer in close proximity lo determine if the contracts
should be combined for revenue recognilion purposes. Revenues are recognized bascd upon factors such as passage of title, installation,
payments and customer acceptance.

Cost uf revenue
Cost of revenuce consists primarily of:

¢ salarics, bonus and commissions, employee benefits and share-bascd compensation associated with our auction management and eificicncy
services, which are dircctly related 1o the development and production of the online auction and maintenance of market-related data on our
auction platform and monthly management fees (our supply desk function);

*  project costs including direct labor equipment and materials directly associated with efficicncy projects; and

®*  rent, depreciation and other related overhead and facility-related costs.
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Sales and marketing
Sales and markeling expenscs consist primarily of®
. salaries, bonus and commissions, employee benelits and share-based compensation related to sales and muarketing personnel;
2
o third party commission expenses to our channel partners;
. travel and related expenses;
. amortization related to customer relationships and contracts;
. rent, depreciation and other related overhead and facility-related costs; and
y
. general marketing costs such as trade shows, marketing materials and outsourced services.

General and adniinistrative

General and administrative expenses consist primarily of:

*  salarics, bonus and commissions, employce benclits and sharc-based compensation related to general and administrative personnel,
. accounting, legal, investor relations, information technology, insurance and other professional fees; and

. rent, depreciation and other related overhead and facility-related costs.
Interest expense, net
Interest expense, nel consists primarily of:

. imerest income carmed on cash held in the bank; and

. interest expense related o bank term loans, notes payable and contingent consideration.

Tncome wx expense

In 2013 we incurred a laxable loss that resulted in a $0.6 million income tax benefil for the year, At December 31, 2013, our
accompanying consolidated financial statements reflected deferred tax assets of $8.1 million that included our taxable loss for the year, net of the
expiration of certain state Joss carryforwards. During 2012, management considered the weight of all available cvidence, both positive and
negative, and determined that it was more likely than not that we would be able to benefit our delerred tax assets at December 31, 2012 and, as a
resull, we reversed our valuation allowance in the fourth quarter of 2012, The income tax expense recorded in 2012 reflects an altcrnative
minimum tax (“AMT™ liability and certain state and local tax liabilitics incurred in those years. As of December 31, 2013, we had cumulative

taxahle income for the past three years and have applicd our NOL's against this taxable income up to certain limitations.
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Results of Operations
The following 1able sets forth certain ilems as a percent of revenue for the periods presented:

Comparison of the Years Ended December 31, 2013 and 2012

For the Years Ended December 31,

‘ 2013 2012 2011
Revenue 100% 160% 100%
Cost of revenue 27 32 20
Gross profit 73 638 &0
Operating expenses:
Sales and marketing 56 48 52
General and administrative 22 25 28
Operating income (loss) {5) {5) 0
Other income (expense), net {3 {2 0
Incomie tax {expense) benefit | 24 0
Netincome (loss) (7%) 17% 0%
Revenue
For the Years Ended December 31,
2013 2012 Increase (Decrease)

Energy procurement $ 28,892,275 3 24,476,054 $ 4,416,221 . 18%
Energy cfficicney services 5,784,840 7,302,783 (1,517.943) (21)

Total revenue ' , $ 34677115 $  31,778.837 § 2898278 9%

Revenue increased ¥ % for the year ended December 31, 2013 as compared to the same peried in 2012 due 1o an [8% increase in our
Energy procurement scgment, partially offset by a 21% decrease in revenue from our Energy cfficiency services segment. Our Energy
procurcment scgment revenue increased due to the acquisition of NEP, increased revenue from our mid-market product line and increased
transaction activity from large, conunercial and industrial customers in our retail product line. The Energy efficiency services segment decline
reflects the turnover in the Massachusetts sales team in the carly part of 2013,

Cost of revenue

For the Years Ended December 31,

2013 2012
% of % of
5 Revenue 5 Revenue Decrease
Encrgy procurement $ 4,650,669 16% $ 4,739,344 [9% § (88,675) (29}
Energy clficiency scrvices 4,665,922 81 5,330,013 73 (664,091) , (12)
Total cost of revenue $9,316,591 27%  $10,069,357 32% § (752,766) . (7%)

Cuost of revenue decreased 7 % for the year ended December 31, 2013 as compared 1o the same period in 2012 primarily due to decreases
in cquipment, material and labor costs associnted with projects completed by our Encrgy ciliciency services segment. Cost of revenue for our
Energy procurement segment decreased 2% duc 1o decreases in amortization cxpense and employcee bonus and commission costs, both offsct by
increased costs associnted with our acquisition of NEP. Cost of revenue associated with our Energy procurement segment as a percent of revenuc
decreased by 3% primarily duc to the 18% increase in revenue. Cost of revenue associated with our Energy efficiency services scgment
decreased 12% primarily due 1o a decrease in project costs associated with the 21% decrease in revenue. This decrease was partially offsct by
increased payroll costs duc to our continucd investment in our project management team in 2013, Cost of revenue associated with our Energy
efficicncy services segment as a percent of revenue increased by §% primarily due to the increased payroll costs coupled with the decline in
revenue.

27




Operating expenses

For the Years Ended December 31,

2013 2012
% of Yo of
] ¥ Revenue § Revenue Increase (Decrease)
Sales and marketing $19.427,779 56% §515482.723 48%  $3.945056 259
General and administrative __1.814.933 22 7.927 889 25 (112,956) {(h
Total operating expenses $27,242,712 8% $23,410,612 73%  $3,832,100 16%

Sales and marketing expenses increased 25% for the year ended December 31, 2013 as compared to the same period in 2012 primarily due
ta increascs in payrell, intcrnal and third party commissions and amortization of intangible assets. Payroll and internal commissions incrcased
dug to the inclusion of a full year of operations of NEP. In addition, mid-market commissions increased due 10 a change in the commission
policy for our mid-market group implemented in the second quarter of 2013, Under the revised policy, we continue to pay commissions based on
cash received frem mid-market transactions that are deferred Tor revenue purpases and provide for certain bookings and quota bonuses o olTset
the impact of the change in our policy. Third-parly commissions increased 28% duc Lo increased sales activity being driven by our channel
partners. Amortization expense related to intangible assets inereased in 2013 due to our 2012 acquisition of NEP. Sales and marketing expense
as a percentage of revenue increased by 8% as the increase in costs and the change in our mid-market commission plan were only partially offset
by the 9% increase in revenue.

The 1 % decrease in general and administrative cxpenses for the year ended December 31, 2013 as compared to the same period in 2012
was primarily due to deercases to contingent consideration and consulting fees. These decreases were substantially offset by increases in legal,
occupancy and amortization expense associated with the GSE litigation and the inclusion of a full year ol operations from our 2012 acquisition
of NEP. General and administrative expenses as a percent ol revenue decreased 3% primarily due o the 9% increase in revenue and costs
remaining refatively flat,

Other income {expense), net
7

Net interest expense was approximately 31.1 million for the year ended December 31, 2013 compared to net interest expense of
approximately $0.5 million for the year ended Decerber 31, 2012, The increase in net interest expense in 2013 was primarily due to the addition
ol $8.0 million in long-term debt on October 3, 2012 (o fund the NEP acquisition. Other income in the first quarter of 2012 primarily consisted
of $53,000 that was recognized from the sale of our investment in Retroficieney.

fucome tax expense (henefit)

We recorded income tax benefit of approximately $0.6 million lor the year ended December 31, 2013, reflecting an increase in deferred
taxes as the result of our taxable loss during the year, net of the expiration of certain state net operating loss carryforwards. In 2012 we recorded
an income tax benefit of approximately $7.6 million from the release of a valuation allowance as we determined it was more likely than not we
would be able to recognize our deferred tax assets in the near term. While we have approximately $13.4 million of federal net operating loss
carryforwards to offset taxable income, we expect to generate future taxable income which is subject to federal AMT and state income taxes.

Net income (loss)

Net loss increased approximately $7.6 million for the year ended December 31, 2013 compared to the sane period in 2012, primarily duc
to the $6.9 million decrease in income tax benefit and a §0.5 million increase i interest expense, The $3.7 million increase in gross profit was
substantially offsct by the increase in operating cxpenses.

Comparison of the Years Ended December 31, 2012 and 2011

Revenue
For the Years Ended Decersber 31,
2012 2011 Increase
IEnergy procurement 5 24476,054 i 20,473,417 g 4,002,637 20%
Energy efficicney services 7,302,743 51.150 7.251,633 mm
Total revenue $  31,778.837 $ 20,524,567 3 1{.,254,270 55%

Revenue increased 55% for the year ended December 31, 2012 as compared to the same period in 2011 due to @ full year ol revenue from
our recent acquisitions and increased auction activity in our retaif product line. Qur Encrgy procurcment segment increased 20% due to the
additions of the energy procurement contracts of Co-cXprise and GSE in September and October 2011, respectively, our October 3, 2012
acquisition of NEP, and, to a lesser extent, increased transacti on activity duc to new customers. These increases were offset by slight deercases
in wholesale and natural gas transaction activity in 2012 compared to 2011, In addition, 2011 revenuc included §0.7 million from a one-time,
upfront payment from one of our energy supplicrs related 1o expected
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future energy usage. Our Energy cfficicncy scrvices segment generated approximately $7.3 million in revenue for the year 2012 compared to
approximately $50,000 in 2011 dug to our October 2011 acquisition of NES and projects completed by our internal energy efficiency services
group.

Cost of revenue

For the Years Ended December 31,

2012 2011
% of % of
$ Revenue by Revenue Increase
Energy procurcment S 4,739,344 19% 53,922,904 19% § 816440 21 %
Encrgy efficiency services 5,330,013 73 $7.091 170 5.242.922 nm
Total cost of revenue $10,069,357 32% S 4,009,995 20%  $6,059,362 151%

Cost of revenue increased 151% for the year ended December 31, 2012 as compared to the year ended December 31, 2011 primarily due
to increases in equipment, malcrial and labor costs associated with projects completed by our Encrgy cfficiency scrvices segment. Cost of
revenue for our Encrgy procurement segment increased 21% due 1o increases in payroll r esulting primarily from our recent acquisitions. Cost of
revenue assoctated with our Energy procurcment segment as a percent of revenue remained the same as the 20% increase in revenue offset the
ingrease in costs. The costs of revenue associsted with our Energy efficiency scrvices segment was primarily associated with equipment, material
aid labor costs associated with completed projects during the quarter, Cost of revenue as a percent of our Encrgy efficicncy services revenue was
73% as we continued to build our project management team during the year.

Operating expenses

For the Years Ended December 31,

2012 2011
S of % of
_ $ Revenug $ Revenue Increase
Sales and marketing $15,482,723 48% 510,631,035 52% 54,851,688 46%
General and administrative 7,927,889 25 5,790,264 28 2,137,625 17
Total operating expenses 323,410,612 3% $16421.299 80% $0.989.313 43%

Sales and marketing expenses increased 46% for the year ended December 31, 2012 as compared to the same period in 2011 primarily duc
to increascs in payroll, internal commissions and amortization of intangible assets, Payroll and internal commissions increased dug to an increase
of twenty sales and marketing employees versus the same pe riod last year primarily due to our acquisitions and hires in our Energy cfficiency
services segment and mid-market group. Amortization expense related to intangible assets increased due to our 2012 and 2011 acquisitions,
Sales and marketing expense as a percentage of revenue decreased 4% duc to the 55% increase in revenue, which was partially offset by the
inerease in costs described above.

The 37% increase in gencral and administrative expenses for the year ended December 31, 2012 as compared 1o the same period in 2011
was primarily duc to increases in payroll and amortization expense. The increase in amortization expense was due lo the inerease in intangible
assets associated with our recent acquisitions. Payroll increased primarily due to additions in o ur back office operations to support our growih,
{n addition, we incurred $0.5 million of non-recurring charges in 2012 related to our corporate and Ohio office moves, and a channel partner
advance. General and administralive cxpenses as a percent of revenue decreased 3% as the 55% increase in revenue was partially offsel by the
increase in costs described above. .

Other income fexpense), net

Inferest cxpense, net was approximately $547,000 for the year ended December 31, 2012 compared Lo inlerest cxpense, net of
approximately $2,000 for the year ended December 31, 2011, The increase in interest expense, net in 2012 was primarily dug to interest charged
oft our notes payable, contingent consideration and the term loan with VB, Interest income was carned on a convertible note receivable with
Retroficiency in 2011, Other income in 2012 primarily consisted of $53.000 that was recognized from the sa lc of our investment in
Retroficiency in the first quarter of 2012, ‘There was no other income in 2011,

Income tax expense thenrefit)

We recorded income tax expensc of approximately $0.1 million for the years ended December 31, 2012 and 201, respeetively, reflecting
an AMT and state and local income tax fiability for both years. In 2012 we recorded an income tax benefit of approximately $7.6 million from
the release of a valuation allowanee as we determined it was more likely than not we would be able (o ¢ ccognize our deferred lax assets in the
near term, While we have approximately $12.0 million of federal net operating loss carrylorwards to offset taxable income, we continue to
generale taxable income which is subjeet to federal AMT and stale income taxes.
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Net income (loss)

We reported net income for the year ended December 31, 2012 of approximately $5.3 million and a net loss for the year ended
December 31, 2011 of approximately $46,000, We recorded net income in 2012 due to the $7.6 million income tax benefit. We generated a loss
belore income taxes of $2.2 million in 2012 as the cost increases deseribed above were only partially offset by the 55% increase in revenue in
2012. In addition, net loss for the year ended December 31, 2011 reflected a $0.5 mi Ilion increase representing a onc-time, upfront payment
from one of our suppliers related to future encrgy usage, net of internal and thivd party commission cxpense.

Liquidity and Capitat Resourees

At December 31, 2013, we had no commitments for material capital expenditures. We have identified and exceuted against a number of
strategic initiatives that we believe are key components of our future growth, including: making stratcgic acquisitions; entering into other
energy-related markets including energy efficiency: expanding our community of listers, bidders and channel partners on our exchanges;
strengthening and cxtending our long-term relationships with government agencies; and growing our dircct and inside sales force. As of
December 31, 2013 our workforce numbered 126, the same number that we employed at December 31, 2012, At December 31, 2013, we had 59
prafessionals in our sales and marketing and account management groups, 43 in our supply desk group and 24 in our gencral and administrative
group,

We paid $10.4 million to acquire three businesses in 2011 through the use of cash on hand, cash Nlow [rom ongoing operations as well
cash flow generated by the acquisitions. In addition, we have paid $ 6.7 million in seller notes and contingent consideration bringing the total
cash paid for the 2011 acquisitions to $17.1 million. In carly 2012 we expanded our credil facility with SVB to include a 4-year, $2.5 million
term loan, We borrowed an additional $10.5 million primarily to acquire NEP in October 2012 which included: increasing our term loan with
SVB by $4.0 million to $6.5 million, horrowing $4.0 million in subordinated lang-term debt from MCRC, and entering into a $2.0 million seller
note with NEP. On December 30, 2013 we replaced our $6.5 million SVB term loan with a new $6.0 million term loan with Commeree Bank
and Trust Company ("Commeree™). As of December 31, 2013, we had $0.5 million of the Commerce term loan classified as short-term and $5.5
million classificd as long-term. While the expansion/addition of these debt instruments significantly increased our commitments; we belicve we
have the resources to meet both our short- and long-term obligations under these arrangements based on cash on-hand, operating cash flows from
our base business and cash expected to be generated from all of our acquired businesses. During 2013, we paid an additional $1.3 million in cash
related to NEP contingent consideration and $1.5 million against the NEP scller note. As of Decenber 31, 2013 we have substantially retired all
af the obligations related to these acquisitions. We have $1.0 million of accrued contingent consideration recorded within current liabilities
related to the GSE acquisition and $0.5 million rentaining on the NEP Seller note that is due April 1, 2014, During 2013 we generated cash flow
from operations of $3.1 million and ended the year with $1.7 million in cash and cash equivalents.

Comparison of December 31, 2013 1o December 31, 2012

December 31,

2013 2012 Inerease (Decreasce)
Cash and cash equivalents b 1,725,136 §  3.307.822 5 (1.582,686) (48%)
Trade accounts receivable, net 7,738,141 7,242,603 495,538 7
Days sales outstanding 76 65 11 17
Working capital (deficit) (893,984) (2,464,718) (1,570,734) (64}
Stackholders' equity 25,430,584 26,710,127 (1,229,543} {5}

Cash and cash cquivalents decrcased 48% primarily duc (o approximately 32.7 million of contingent consideration payments, $1.5 million
in principal payments of seller notes and $6.5 million of principal payments on the SVB tcrm note. These decreases were partially offsct by cash
flows from operations of approximately $3.1 million and proceeds from the Commerce term loan of $6.0 million. Trade accounts receivable
inereased 7% as compared to the fourth quarler of 2012 due to an [ 1% increase in unbilled accounts receivable resulting from the increase in
energy procurcment revenuce in the fourth quarter of 2013 compared (o the same quarter in 2012 and the increase in days sales outstanding. Days
sales outstanding {representing accounts receivable outstanding at December 31, 2013 divided by the average sales per day during the current
quarter, as adjusted) increased 17% due to a 34% decrease in Energy efficiency scrvices revenue in the fourth quarter of 2013 compared to the
same period in 2012 with only a 10% decrease in Energy cfficicney services reccivables, Revenue from bidders representing 10% or more of our
revenue increased to 12% from one bidder during the year ended December 31, 2013, from 11% from the same bidder and periad in 2012.

The working capital deficit at December 31, 2013 (consisting of current assets less current liabilities} improved $1.6 million from
December 31, 2002 primarily due to decreases in acerued contingent consideration and the current portion of related party and long-term debt.
The improvements lo working capital were substantially offset by decreases in cash and cash equivalents and an increase in deforred revenue and
customer advances, Stockholders’ equity decreased 5% during the year ended December 31, 2013 due to our net lass for the year, partially
ofTset by stock-based compensation, contingent consideration paid in stock and procecds from the cxercise of stock options.
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Cash provided by operating activities for the year ended Docember 31, 2013 was approximately $3.1 million compared lo cash provided
by operating activitics for the year ended December 31, 2012 of approximately $3.8 million. Cash flows from EBITDA remained strong at $2.3
million compared to $1.6 million in 2012, This increase was offset by the $1.6 million improvement in working capital. Cash used in investing
and financing activities for the year ended December 31, 2013 was approximately $4.7 million primarily due to the payments of $2.7 million of
contingent consideration, $1.5 million of principal payments of sctler notes, and $0.5 million of net principal payments on bank debt. Cash used
in investing activitics for the ycar ended December 31, 2012 was approximately $7.7 million primarily due to the purchase of NEP for $7.9
million. Cash provided by financing activitics in 2012 was $5.4 million due to the $10.5 miliion we borrawed 1o purchase NEP. This increase in
finuncing was offset by cash outflows to fund contingent consideration payments of $2.3 million and seller notes of $3.0 million during 2012.

EBITDA, representing net income or loss before interest, income taxes, depreciation and amortization for the year ended December 31,
2013 was 52.3 million as compared to $1.6 million for the same period in the prior year. Please refer to the scetion below discussing non-GAAP

financial measures for a reconciliation of non-GAAT measires o the most directly comparable measure calculated and presented in accordance
with accounting principles gencrally accepted in the United States of America (“"GAAP™).

Comparison of December 31, 2012 to December 31, 2011

December 31,

2012 2011 Increase (Decrease)
Cash and cash equivalents $ 307322 3 1.837.801 $ 1,470,021 80%
Trade accounts receivable. net 7.242.603 3,603,634 1,638,969 101
Days sales outstanding 65 6l 4 7
Working capital (deficit) (2,464,718) (3,996,690) (1,531,972} (3%)
Stockholders' equity 26,710,127 20.619,10) 6,091,026 30

Cash and cash equivalents increased 80% primarily duc to $1.6 million generated in EBITDA during the year ended December 31, 2012,
advance payments of $4.4 million and the receipt of $0.8 million in cash from the safe of our Retroficiency investment. These increases were
partially offsct by payment against notes payable of $3.0 million related to the NES acquisition and a 101% increasc in trade accounts
receivable. Borrowings [rom (erm loans were primarily used to pay for ac quisitions and scule contingent consideration payments, Trade
accounts receivable increased 101% primarily duc to the 91% increasc in revenuce as compared to the fourth quarter of 2011, Days sales
outstanding {representing accounts receivable outstanding at December 31, 2012 divided by the average sales per day during the current quarter,
as adjusted) increased 7% due to the timing of in-period revenue recognized within the fourth quarter of 2012 as compared to the fourth quarter
of 2001. Revenue from bidders representing 10% or more of aur revenue deercased to 20% from two bidders during the year ended
December 31, 2002, from 24% from the same two bidders during the same period in 2011,

The working capital deficit at December 31, 2012 (consisting of current asscts less current liabilities) improved $1.5 million from
December 31, 2011 primarily due to the 2012 reversal of our tax valuation allowance reserve and the merease in cash and accounts receivable,
These increases were offset by an increase in accrue d contingent consideration related to the NEP acquisition and an increase in deferred
revenue and customer advances. Stockholders® cquity increased 30% during the year ended December 31, 2012 due lo nel income, stock-based
compensation and proceeds from the exercise of stock options,

Cash provided by operating activitics for the year ended December 31, 2012 and 2011 was approximately $3.8 million and $3.6 million,
respeclively. The 2012 increase was primarily duc to advance payments from mid-market transactions, partially offset by the $2.7 million
increuase i accoumts reccivable, Cash used in investing activitics for the year ended December 31, 20012 was approxiumately $7.7 million
primarily due to the purchasc of NEP for $7.9 million. Cash provided by finan cing activitics was $5.4 million duc to the $10.5 million we
borrowed to purchase NEP. This increasce in (inancing was offset by cash outflows to fund carn-out payments ot $2.3 million and scller notcs of
$3.0 million during 2012, Cash used in investing and financing activities for the year ended December 31, 2011 was approximately $5.4 million
primarily due to cash used for acquisitions, which was partially offset by net proceeds received from the sale of common stock.

EBITDA, representing et income or loss before interest, income taxes, depreciation and amortization for the year ended December 31,
2012 was $1.6 million as compared to $1,7 million for the same period in the prior year. We have generated EBITDA for eight of ten quarters
(or a cumulative tot al of $4.5 million, including $1.6 million over the last 12 months. Please refer to the scction below discussing non-GAAP
financial measures for a reconciliation of non-GAAP measures to the most directly comparable measure calculated and presented in accordance

with GAAP.
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Contractual Obligations and Other Commerci! Commitments

The table below summarizes our gross contractual obligations and other commercial commitments as of December 31, 2013, As of
December 31, 2013, we did not have any significant purchase obligations other than our operating leases.

2009 and

Contractual Qbligations 2014 2015-2016 2017-2018 thereafter Total
Principal balance of long-term debt and notes payable $ 978,000 § 2582000 3 5,090,600 $  1,750.000 $ 1,500,000
Operating and capital leascs 675,000 1.310,000 1,002,000 1,326,000 4,313,000
Fair value of accrued contingent consideration 1,000,000 - - ' — 1,000,000
Total contractual obligations $ 2653000 - 3  3.892.000 3 6,192,000 $ 3,076,000 $ 15.813.000

Usc of Non-GAAP Financial Measures

In this Annual Report ot Form 10-K, we provide certain “non-GAAP financial measures”. A non-GAAP financial measure refers 1o a
numerical Mnancial measure that excludes (or includes) amounts that are included in (or excluded from) the most directly comparable financial
measure caleulated and presented in accordance with GAAP in our accompanying consolidated financial statements, In this Annual Report on
Farm 10-K, we provide EBITDA and adjusted EBITDA as additional information refating to our operating results. These non-GAAP measures
exclude cxpenses related to share-based compensation, depreciation related 1o our fixed asscls, amortization expense related to acquisition-
related asscts and other assets, interest expense on bank borrowings, notes payable to sellers and contingent consideration, interest income on
invested funds and notes receivable, and income taxes, Management uses these non-GAAP measures for internal reporting and bank reporting
purposes. We have provided these non-GAATD financial measures in addition to GAAD financial results because we believe that these non-
GAAP financial measures provide useful information (o certain investors and financial analysts in assessing our operating performance due to
the following factors:

. We believe that the presentation of & non-GAADP measure that adjusts for the impact of sharc-basecd compensation expenscs,
depreciation of fixed asscts, amortization expense related to acquisition-related assets and other asscts, inlerest expense on bank
borrowings, scller notes and cenlingent consideration, interest incomic on invested funds and notes receivable, and income taxes,
provides investors and Onancial analysts with a consistent basis for comparison across accounting periods and, therefore, is uselul to
investors and financial analysts in helping them to better understand our operating results and underlying operational trends;

*  Although share-based compensation is an important aspect of the compensation of our employees and exeoutives, share-bascd
compensation expensc is gencrally fixed at the time of grant, then amortized over a period of several years after the grant of the
share-based instrument, and generally cannot be changed or inflluenced by management after the grant;

*  We do not acquire intangible assets on a predictable eyele, Our intangible asscts relate solely to business acquisitions. Amortization
costs are lixed at the time ol an acquisition, are then amortized over a period of several years afler the acquisition and generally
cannot be changed or influenced by management aller the acquisition;

*  We do not regularly incur capitalized soflware and websile costs. Our capitalized software costs celate primarily to the build-out of
our exchanges. Amortization costs are fixed at the time the costs are incurred and arc then amortized over a period of several years
and generally cannot be changed or influenced by management afier the initial costs are incurred;

*  Woe do not regularly invest in fixed asscts, Qur fixed asscts relate primarily (o computer and office equipment and furniture and
fixtures. Depreciation costs are fixed al the time of purchase and are then depreciated over several years and generally cannot be
changed or influenced by management after the purchasc;

*  Wc do not regularly enter into bank debt, seller notes andfor pay interest on contingent consideration, Our seller notes and
contingent consideration relate lo acquisition activities, Interest cxpense is fixed at the time of purchase and recorded over the life of
the leasc and generally cannot be changed or influenced by management after the purchasc;

¢  We do not regularly cam interest on our cash accounts and notes receivable, Qur cash is invested in U.S, Treasury funds and has not
yiclded material retums to date and these returns generally cannot be changed or influcnced by management; and

*  Wec do not regularly pay federal or stale income taxcs duc to our net operating loss carryforwards. Qur income tax expense reflects
the release of our deferred tax assets (o apply (o projecled annualized taxable income, and an anticipated alternative minimum tax
liability based on statulory rates that generally cannat be changed or influgnced by management.

Pursuant to the requirements of the SEC, we have provided below a reconciliation of the non-GAAP financial measures used to the most
directly comparable financial measures prepared in accordance with GAAP. These non-GAAP financial measures arc not preparcd in accordance
with GAAP. These measures may differ from the GAAP information, cven where similarly titled used by
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other companies, and therefore should not be used to compare our performance ta that of ather companics. The presentation of this additional
information is not meant to be considered in isolation or as a substitute for net loss prepared in accordance with GAAP.

For the Years Ended December 31,

2013 2012 11
GAAP net {loss) income $ (2,319422) S 5,290,692 g (46,477
Add; Interest expense, net 1,081,754 547,075 1,526
Add: Income taxes (benefit) (623,074) (7,479,136} 138,224
Add: Amortization of intangibles 3,899,033 3,022,097 1,347,135
Add; Amortization of other assets 36,030 42,289 126,953
Add: Depreciation 221,674 217,235 146,946
Non-GAAP EBITDA 3 2,295,995 $ 1,640,252 ] 1,714,307
Add: Stock-based compensation 599,554 465,835 609,820
Non-GAAP adjusted EBITDA 3 2,895,549 3 2,106,087 3 2324,127

Critical Accounting Policies

The preparation of financial statements in conformity with GAAP requires us to make estimates and assumptions that affect the reported
amounts of asscts and liabilitics and disclosure of contingent assets and liabilitics at the date of the financial statements and the reported amounts
of revenue and expenses during the reparting period. Accordingly, actual results could differ fram these estimates,

The most judgmental estimates affecting our consolidated financial statements are those relating to revenue recognition and the estimate
of acwal encrgy delivered from the bidder to the lister of such encrgy; stock-based compensation; the valuation of intangible asscts and
goodwill; the valuation of co ntingent consideration; impairment of long-lived assets; and estimates of future taxable income as it relates to the
realization of our act defereed tax assets. We regularly evaluate our estimates and assumptions bascd upon historical cxperience and various
other faclors that we belicve to be reasonable under the circumstances, the results of which form the basis for making judgments about the
carrying values of assets and liabilities that are not readily apparent from other sources. To the extent actual results differ rom those estimales;
{uture results of operations may be affected. We belicve the following critical accounting policies alfect our more significant judgments and
cstimates used in the preparation of our accompanying consolidated financial statements. Refer to Note 2 of our consolidated financial
statements filed herewith for a deseription of our accounting poticics,

Revenue Recognition

Retail Electricity Transactions

We carn 2 monthly commission on encrgy sales contracted through our online auction platform from cach bidder or energy supplicr based
on the cnergy usage transacted between the bidder and lister or energy consumer. Qur commissions are not based on the retail price for
clectricity; rather on the amount of encrgy consumed. Commis sions are caleulated based on the energy usage transacted between the cnergy
supplier and energy consumer multiplicd by our contractual commission rate. Revenue from commissiens is recognized as carned on a monthly
basis over the life of each conlract as energy is consumed, provided lhere is persuasive evidence of an arrangement, the sales price is fixed or
determinable, collection of the related reccivable is reasonably assured, and customer acceptance criteria, if any, has been successfully
demonstrated.

We record brokerage commissions based on actual usage data obtained rom the encrgy supplier for that accounting period, or to the
extent actual usage data is not available, based on the estimated amount of electricity and gas delivered o the energy consumers lor that
accounting period. We develop our estimates on a quarterly basis based on the following criteria:

*  Payments received prior to the issuance of the consolidated linancial statements;
. Usage updates from energy suppliers;

*  Usage data from utilities;

®  Comparablc historical usage data; and

¢  Historical variances to previous cstimates.

To the extent usage data cannot be obtained, we estimate revenue as follows:
*  Historical usage data obtained from the cnergy consumer in cenjunction with the execution of the auction;
*  Geographichuility usage patterns based on actual data reccived;
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* . Analysis of prior year usage patterns; and

. Specific review of individual encrgy supplier/location accounts,

In addition, we analyze this estimated data based on overall industry trends including prevailing weather and usage data. Once the actual
data is reccived, we adjust the estimated accounts reccivable and revenue to the actual total amount in the period during which the payment is
received. Base d on management’s current capacity to obtain actual energy usage, we currently estimate four to six wecks of revenue at the end
of its accounting period. Differences between cstimated and actual revenuc have been within management's expectations and have not been
material to date.

We do not invoice our cleetricity energy supplicrs for monthly commissions camed and, therefore, we report a substantial portion of our
receivables as “unbilled.” Unbilled accounts receivable represents management’s best estimate of energy provided by the encrgy suppliers to the
energy consumers for a specific completed time period at contracted commission rates and is made up of two components, The {irst component
represents energy usage for which we have received actual data fr om the supplicr and/or the wiility, but for which payment has not been received
at the balance sheet date. The majority of our contractual rclationships with energy supplicrs require them to supply actual usage data to us on a
monthly basis and remit payment to us based on that usage. The sccond component represents energy usage for which we have not reccived
actual data, but for which we have estimated usage, Commissions paid in advance by certain bidders are recorded as deferred revenue and
amorlized to commission revenuc on a monthly basis on the energy exchanged that month.

Retail Natural Gas Transactions

There are two primary fee components to our relail natural gas services: transaction fees and management lecs. Transaction fees are billed
10 and paid by the energy supplicr awarded business on the platform. These fees are established prior (o award and are the same for cach
supplicr. For the majority of our natural gas transactions, we bill the supplier upon the conclusion of the transaction based on the estimated
energy volume transacted for the entire award term multiplicd by the transaction fee, Management fees arc paid by our energy consumers and are
generally billed on a monthly basis for services rendered based -on terms and conditions included in contractual arrangements. While
substantially all of our retail natural gas transactions arc accounted for in accordance with this policy, a significant percentage is accounted for as
the natural gas is consumed by the energy consumer and recognized as revenue in accordance with the retail eleetricity transaction revenuc
recognition methodology described above,

Mid-Market Transactions

We earn a monthly commission on cnergy sales from cach energy supplier based on the energy usage transacted between the energy
supplier and cnergy consumer, The commissions are not based on the retail price for clectricity but rather on the amount of energy constmed.
Commissions are calculated based on the cnergy usage transacted between the cnergy supplier and cnergy consum er multiplied by our
contractual commission rate: Revenue from commissions is recognized as carned over the life of cach contract as energy is consumed, provided
there is persuasive evidence of an arrangement, the sales price is fixed or determinable, collection of the fee is reasonably assured, and customer
aceeptance criteria, if any, has been successfully demonstrated, We generally recognize revenue on these transactions when we have received
verification from the electricity supplier of the end-users power usage and cleetricity supplier’s subsequent collection of the fees billed to the end
user, The verification is generally accompanied with payment of the agreed upon fec to us, at which time the revenue is recognized.
Commissions paid in advance arc recorded as customer advances and are recognized monthly as commission revenue based on the energy
exchanged that month, To the extent we do not receive verification of actual energy usage or we cannot reliably cstimate what actual energy
usage was [or a given period, revenue is deferred until usage and colleclion data is received from the energy supplicr. In October 2012, we
acquircd NEP. NEP recognizes revenue monthly as cnergy flows from the energy supplicr to the end user. We can reliably cstimale actual
encrgy usage based on historical usage data compiled by NEP.

Demand Response Transactions

Demand response transaction fees are recognized when we have received confirmation from the DRP that the cnergy consumer has
performed under the applicable RTO or 18O program requircments. The energy consumer is either called to perform during an actual curtailiment
evenlt or is required to demonstrate its ability to perform in a test event during the performance period. For the PIM, the performance period is
June through September in a calendar year. Test results arc submitted to the PJM by the DRPs and we reccive confirmation of the energy
consumer’s performance in the fourth quarter. DRPs typically pay us ratably on a quarterly basis throughout the demand response fiscal (June to
May) year. As a resull, 2 portion of the revenue we recognize is reflected as unbilled accounts receivable.

Wholesale and Environmental Commodity Transactions

Wholcsale transaction fees are invoiced upon the conclusion of the auction based on a fixed fee. These revenucs are not tied to future
cnergy usage and arc recognized upon the completion of the online auction, For reverse auctions where our customers bid for a consumer’s
business, the fees are paid by the bidder. For forward auctions where a lister is sclling energy products, the fees are
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typically paid by the lister. While substantially all wholcsale transactions are accounted for in this fashion, a small percentage of our wholcsale
revenue is accounted for as electricity or gas is delivered, similar to the retail electricity transaction methodology described above.

Environmental conunodity transaction fees are accounted for utilizing two primary methods. For regulated allowance programs like
RGGI, fees arc paid by the lister and are recognized quarterly as revenue as auctions are completed and approved, Far most ather environmental
commodity transactions both the lister and the bidder pay the transaction fee and revenue is recognized upon the consummation of the
underlying transaction as credits are delivered by the lister and payment is made by the bidder,

Channel Partner Commissions

We pay commissions to our channel pariners at contractual rates based on monthly energy transactions between cnergy suppliers and
energy consumers, The commission is accrued monthly and charged to sales and marketing expense as revenue is recognized. We pay
commissions to our salespeople at contractual commission rates based upon cash collections from our customers,

Revenue Estimation

Our estimates in relation 1o revenue recognition affect revenue and sales and marketing cxpense as reflected on our statements of
operations, and trade accounts receivable and accrued commission accounts as reflected on our accompanying consolidated balance sheets. For
any quarterly reperting period, we may not have actual usage data for certain energy supplicrs and will need to estimate revenue. We initially
record revenue based on the cnergy consumers’ historical usage profile. Al the end of each reporting period, we adjust this historical profile to
refleet actual usage for the period and estimate usage where actual usage is not available. For the year ended December 31, 2013, we estimated
usage lor approximately 9% of our revenue resulting in a negative 0.3%, or approximately $105,000, adjustment to decrease revenue. This
decrease in revenue resubted in an approximate $16,000 decrcase in sales and marketing expense related ta third party commission cxpense
associaled with those revenues. Corresponding adjustments were made to trade accounts receivable and accrued commissions, respectively. A
1% difference between this estimate and actual usage would have an approximate $32,000 effect on our revenue for the year ended
Dceember 31, 2013,

Energy Efficicncy Suervices

Our Encrgy cfiicicney services segment is primarily projeet driven where we identify efficiency measures that energy consumers can
implement to reduce their encrgy usage. We present retrofit opportunitics to customers, get approval from them to proceed and submit 1 he
propasal to the local utility for pre-approval and determination of available incentives, Once the utility approves funding for the project, we
install the equipment, typically new heating, ventilation or air conditioning cquipment, or replace lighting fixtures to more efficient models, We
recognize revenue for Energy efficiency services when persuasive evidence ol an arrangement exists, delivery has oceurred, the price is fixed or
determinable and collectability s reasonably assured. Due to the short-term nature of projects (lypically two to three weeks), we ulifize the
completed-contract method. We also assess multiple contracts entered into by the same customier in close proximity Lo determine if the contracts
should be combined for revenue recognition purposes. Revenues are recognized based upen factors such as passage of title, installation,
payments and customer acceptance.

Allowance for Doubtful Accounts

We provide for an allowance lor doubtful accounts on a specifically identificd basis, as well as through historical expericnce applied 1o an
aging of accounts, if necessary. Trade accounts receivable are written off when deemed uncollectible, To date write-offs have not been material.

Intangible Assets

We usc assumptions in cstablishing the initial carrying value, fair value and cstimated lives of ils intangible asscts. The criteria used for
these assumptions include management’s estimate of the asset’s ¢ ondinuing ability to generate posilive income from operations and positive cash
flow in future periods compared Lo the carrying value of the asset, as well as the strategic significance of any identifiable intangible asset in our
business objectives. I assels are considered impaired, the impairment recognized is the amount by which the carrying value of the assets cxceeds
the {air value of the assets. Useful lives and related amortization expense are based on an estimate of the period that the assets will generate
revenues or otherwise be used by us. Factors that would influence the likelihood of a material change in our reported results include significant
changes in the asset’s ability to generate positive cash flow, a significant decline in the ¢conomic and competitive environment on which the
asset depends and significant changes in the our strategic business objectives.

Intangible assels consist of customer relationships and contracts, purchased technology and other intangibles, and are stated at cost less
accumulated amortization, Intangible asscts with a finite life are amortized using the straight-line method over their estimated useful lives, which
range from one Lo ten years,
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Tpairment of Long-Lived and Intangible Assets

In accordance with ASC 3 50, we periodically reviews long-lived assets and intangible assets [or impairment whenever cvents or changes
n circumstances indicate that the carrying amount of such assets may not be recoverable or that the useful lives of those assets are no longer
appropriate, Recoverability of these assets is determined by comparing the forccasted undiscounted net cash flows of the operation to which the
asscts relate to the carrying amount. No impairment of our long-lived assets was vecorded as no change in circumstances indicated that the
carrying value of the asscts was not recaverable during the years ended December 31, 2013 and 2012,

Goodwilf & Indefinite-Lived Axsets

We use assumptions in establishing the initial carrying value and fair value of our goodwill and indefinite-lived intangibles. Goodwill
represents the excess of the purchase price over the fair value of identifiable nel assets of acguired businesses. Indefinite-lived intangibles are
intangible assets whosc uscful lives ave indefinite in that their lives extend beyond the foreseeable horizon — that is there s no foresceable limit
on the period of time over which it is expected to contribute to the cash flows of the reporting entity. We account for these itemns in accordance
with the Accounting Standards Codification (“*ASC") 350, * fntangibles — Goodwill and Other” (“ASC 350™), under which goodwill and
intangible assets having indefinite lives are not amortized but instead are assigned to reporting units and tested for impairment annually or more
frequently if changes in circumstances or the occurrence of events indicate possible impairment,

We perform our annual impairment test at the end of the (ourth fiscal quarter of cach year, or carlier, if indicators of potential impairment
exist. This impairment test is performed for cach of our scgments — Energy procurement and Energy cfficiency scrvices — which have been
determined 10 be our reporting units. The impairment test for goodwill and indefinite-lived intangibles is a three-siep process. Step 0 gives
cnlitics the option of first performing a qualitative assessment (o test for impairment on a reporting-unit-by-reporting-unit basis, 1T afier
performing the qualitative assessment, an entity concludes that it is more-likely-than-not (*“MLTN", typically quantificd as a likelihood of more
than 50%4) that the fair value of a reporting unit is less than its carrying amount, then the entity would perform a two-stcp impairment test.
However, il after applying the qualitative assessment, the entity concludes that it is not MLTN that the fair value is less than the carrying
amount, the two step impairment (est is not required. Step onc consists of a comparison ol the fair value of a reporting unit with its carrying
amount, including the goodwill allocated to cach reporting unit. I the carrying amount is in excess of the fair value, step lwo requires the excess
of the carrying amount of the reporting unit’s goodwill over the implied fair value of the reporting unit’s goodwill W be recorded as an
impairment loss, To determing the Cair value of cach of the reporling units as a whole, we use a discounted cash flow analysis, which reguires
significant assumptions and estimates aboul the future operations of cach reporting unit. Significant judgments inherent in this analysis include
the determination of appropriate discount rates, the amount and timing of expected future cash flows and growth rates. The cash flows employed
in the discounted cash flow analyscs arc based an financial forecasts developed by management. The discount rate assumptions are based on an
asscssment of our risk adjusted discount rate, applicable for cach reporting unit. In assessing the reasonableness of the determined fair values of
the reporting units, we cvaluate our results against our current market capitalization,

As of December 31, 2013 and 2012, we performed a step one analysis on both the energy procurement and energy cfficiency scrvices
reporting units and determined that their indicated fair values substantially exceeded their carrying values. We relicd on a weighted average cost
of capital of 15.75% and 16.15% for cach reporting unit as of December 31, 2013 and 2012, respectively, which takes into consideration certain
specific small company premiums. We utilized a long-term growth rate of approximately 8% and 3% for the energy procurement and 15% and
20% clficiency services reporting units as of December 31, 2013 and 2012, respectively, and assumed a combined tax rate ol 40% lor both units
and in both years.

As of December 31, 2013, we performed a step one analysis on our indeflinite-life intangibles related to our Encrgy efficiency services
segment customer relationships. Indefinite-life was assigned 0 our prime contractor relationships with the customer base in the Norwich Public
{“Norwich™) and United HNluminated (“UI™} utility regions (*Prime™) and our relationships with the customer base within the Connecticut, Light
and Power, Ul and Norwich regions as a subcontractor ("Subcontractor”) al the NES acquisition date. The fair value of both the Primic and
Subcontractor relationships exceeded their carrying values, We relied on a weighted average cost of capital of 16.6% for the Prime relationship
and 15.7% [lor the subcontractor relationship as of December 31, 2013, which takes into consideration certain specific small company premiums.
We utilized a long-term growth rate of approximately 10% for both the Prime and Subcontractor relationships and assumed a combined tax rate
ol 40% for both. As of December 31, 2012, we performed a qualitative assessment of ils indefinite-lived imangibles related to its Energy
efficicney scrvices scgment customer relationships and determined that it was not likely that the fair value of a reporting unit was less than its
carrying value.

Deferred Revense and Customer Advances

Deferred revenue and customer advances arise when energy suppliers pay us a commission prior to us meeting all the requirements
neeessary 1o recognize revenue.
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Warrangy

Our Encrgy cfficiency services scgment provides our customers a one year warranty for all parts and labor in its installation workmanship,
We have determined primarily from historical information and management’s judgment, that warranty costs arc immaterial and ne estimate for
warranty cost is rcquired at the time revenue is recognized. Should actual warrantics differ from our estimates, an estimated warranty liability
would be required.

Tncome Taxes

In accordance with ASC 740, Income Taxes (“ASC 740"), deferred tax assets and liabilities are determined at the end of cach period based
on the future tax conscquences that can be attributed to net operating loss carryforwards, as well as differences between the financial statement
carrying amounts of the existing assets and liabilitics and their respective tax basis. Deferred income tax expense or credits are based on changes
in the asset or liability from peried 1o period. Valuation allowances arc provided if, based on the weight of available cvidence, it is more likely
than not that some or all of the deferred tax assets will not be realized. The realization of deferred tax asscts is dependent upon the generation of
future taxable income. In assessing the requirement of a valuation allowance, we consider past performance, expected future taxable income, and
qualitative factors which we consider 10 be appropriate in estimating future taxable income. Our forecast of expected future taxable income is for
future periods that can be reasonably cstimated. Results that differ materially from current expectations may cause us to change its judgment on
future taxable.income and the necessity of a tax valuation allowance.

We have reviewed the tax positions taken, or to be aken, in its tax retumns lor all tax years ¢ urrently open to examination by the taxing
authority in accordance with ASC 740’s recognition and mcasurement standards. At December 31, 2013, there are no cxpected material,
aggregate tax effeets of differences between tax retwrn positions and the bencfits recognized in our consolidated fnancial statements. We
account for interest and penaltics related 1o unceriain tax positions as part of its provision for income taxes,

Srock-bused Compensation

We recognize the compensation {from stock-based awards on a straight-line basis over the requisite service period of the award. Stock-
bascd awards 1o employees consisted of grants of stock options for the years ended December 31, 2013, 2012 asd 2011 and grants of restricted
stock for the years cnded December 31, 2013 and 2012, respectively. The restrictions on the restricted stock lapse over the vesting period. The
vesting period of stock-based awards (s determined by the board of directors, and s gencrally four years for employees.

We account for transactions in which services are received from non-cmployees in exchange lor equily instruments based on the Gir value
of such services received or of the equity instruments issued, whichever is more reliably measured. There were no equity instruments granted to
non-employees for the year ended December 31, 2013, For the years ended Decembér 31, 2012 and 2011 stock-based awards to non-employees
consisted of grants of stock warrants. The vesting period of stock warrants granted ranged from one to scven years.

Fuair Value Measurements

We follow ASC 820, * Fair Value Measurements and Disclosures ” ("ASC 820™), for fair value mceasurements. ASC 820 defines fair
value, establishes a framework for measuring (air value, and cxpands disclosures about fair value measurements, The standard provides a
consistent definition of fair value, which focuses on an exit price, which is the price that would be received 1o sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date. The standard alse prioritizes, within the measurement of
fair value, the use of markct-based information over cuntity specific information and ecstablishes a three-level hierarchy for fair value
measurements based on the nature of inputs used in the valuation of an asset or liability as of the measurement date.

The hicrarchy established under ASC 820 gives the highest priority to unadjusted quoted prices in aclive markets for identical assets or
liabilities {Level 1) and the lowest priority to unobservable inputs (Level 3).

Level 1 — Pricing inputs are quoted prices available in active markcls for identical investments as of the reporting date. As
required by ASC 820-10, we do not adjust the quoted price for these investments, cven in situations where we hold a large position
and a salc could reasonably impact the quoted price.

Level 2 — Pricing inputs arc quated prices for similar investments, or inputs that are obsgrvable, cither directly or indirectly,
for substantially the full term through corroboration with observable market data. Level 2 includes investments valued at quoted
prices adjusied for legal or contractual resirictions specific fo these investments.
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Level 3 — Pricing inputs arc unobscrvable for the investment, that is, inputs that reflect the reporting entity's awn
assumptions about the assumptions market participants would use in pricing the asset or liability. Level 3 includes investments that
are supported by little or no market activity.

Recent Accounting Pronouncemeniy

In July 2013, Accounting Standards Update (“ASU™) 2013-11, " fncome Tuxes (Topic 740): Presentation of an Unrecognized Tay Benefit
When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Fxists " was issued, which defines the presentation
requirements of an unrecognized tax benefit, or a portion of an unrccognized tax henefit, in the financial statements. This ASU is effective for
fiscal years, and interim periods within those years, beginning after December 15, 2003, Early adoption is permitted and retrospective
application is penmitted but not required. We do not cxpect the application of this ASU to have an impact on its consolidated financial
statements.

Scasonality

Our revenuc is subjeet to seasonality and fluctuations during the ycar primarily as a resull of weather conditions and its impaet on the
demand for energy. The majority of our revenue is gencrated from the commissions we receive under any given energy contract, which is tied o
the energy consumer’s consumption of encrgy. Therefore, revenue from natural gas consumption tends to be strongest during the winter months
duc to the increase in heating usage, and revenuce {rom eleciricity consumption tends (o be st rongest during the sutntmer months due o the
increase in air conditioning usage. Our revenue is also subject to (luctuations within any given season, depending on the severity of weather
conditions — during a particularly cold winter or an unscasonably warm summer, energy consumption will rise, In addition, transaction revenue
in the natural gas and whelesale markets for whiclt we invoice upon completion of the respective transaction tends to be higher in the first and
fourth quarters when utilitics and natural gas customers make their annual natural gas buys.

Cyclicality

We believe that our business will continue to be cyclical in nature and is tied, in part, to market energy prices which impact transaction
volume, When energy prices increase in competitive markets above the price levels of the regulated wilitics, encrgy consumers are less likely to
lock-in 1o higher fixed price contracts in the compeltitive markets and so they are less likely to use our auction platform. Conversely, when
energy prices deere ase in competitive markets below the price levels of the regulated wiilities, energy consumers are more likely (o lock-in to
lower fixed price contracts in the competitive markets and they are more likely lo use our auction platform, Although our short lerm revenue is
impacted by usage trends, these cyclical cffccts will also have longer term implications on our husiness because we derive future revenue from
curtent auctions. Our Energy Efficiency Scrvices segment tends to experience higher revenue in the third and fourth quarters as udilities approve
funding for prajects to be completed by the end of their calendar year.

Off-Balance Sheet Transactions

We currently have no off-balance sheel arrangements that have or arc reasonably likely to have a current or future malerial cffect on our
financial condition, changes in financial condition, revenues or expenses, resulls of operations, liquidity, capital expenditurcs or capital
resources.

Iiem 7A. Quantitative and Qualitative Disclosures about Market Risk

Not Applicable.

Item 8. Financial Statements and Supplementary Data

The consolidated (inancial statements listed in {tem [5(a) are incorporated hercin by reference and are filed as a part of this report and
follow the signature page to this Annual Report on Form 10-K on page 4 3,

ltem 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

Nonc.

Item 9A. Controls and Procedurcs

Evaluation of Diselosure Controls and Procedurcs
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As requircd by Rule [3a-15 under the Sceurities Exchange Act of 1934, as amended (the “Exchange Act™), the Company carried out an
cvaluation under the supervision and with the participation of the Company’s management, including the Chicf Exceutive Qfficer and Chicf
Fihancial Officer, of the cffectivencss of the Company’s disclosure controls and procedures. Tn designing and cvaluating the Company's
disclosure controls and procedures, the Company and its management recognize that there are inhercnt limitatio ns to the effectiveness of any
system of disclosure controls and procedures, including the possibility of human error and the circumvention or overriding of the controls and
procedures. Accordingly, even cffective disclosure controls and procedures can only provide reasonable assurance of achieving their desired
control objectives. Additionally, in evaluating and implementing possible cottrols and procedures, the Company’s management was required lo
apply its reasonable judgment.

Basced upon this evaluation, our Chielf Exceutive Officer and Chiel Financial Officer concluded that our disclosure confrols and
procedures were cifective as of December 31, 2013.

[memal Control Over Financial Reporting
a) Management’s Report on [nternal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting for the Company, as
such term is defined in Rule 13a-15(f) under the Exehange Act, Because of its inherent limitations, internal control over financial reporting may
nat prevent or detect misstatements. Projections of any cvaluation of cffectiveness to future periods are subject to the risk that controls may
beecome inadequate because of changes in conditions, or that the degree of compl iance with the policics or procedures may deteriorate. Qur
management assessed the effeetiveness of our internal control over financial reporting as of December 31, 2013, In making this asscssment, the
Company's management used the criteria set forth by th ¢ COSO in the Internal Control-Integrated Framework,

Bascd on this assessment, our management concluded that, as of December 31, 2013, our inlernal control over financial reporting is
clfective based on those criteria.

Remediation Steps Taken to Address Prior Matcrial Weakness

In March 2013, our management concluded that, as of December 31, 2012, our internal control over financial reporting was not cffective
based on the COSO criteria and that we had a material weakness. In making Lhis assessment, the Company’s management used the criteria set
forth by the COSO in Internal Control-Integrated Framework in 1992. A “material weakness™ is defined as a significant deficicney, or a
combination of significant deficiencies, that results in more than a remote lik elihood that a material misstatement of the annval or interim
financial statements will not be prevented or detected.

The following is a description of the material weakness in our internal control over financial reporting: [n connection with the preparation
of our annual report on Form [0-K for the year ended December 31, 2012, we identified a material weakness in the design and operating
cffectiveness of our internal control over financial reporting related to the recording of revenue recognition for cer tain commission payments
related to our mid-market product line. Specifically, we did not select and apply the appropriate accounting policies lor GSE, which we acquired
on October 31, 2011, Consequently, cffective controls did not exist to ensurc that revenuc from this product line was appropriately and
accurately recorded.

As soon as we learmned of the material weakness, we began taking steps intended to remediate this material weakness and to improve ouwr
control processes and procedures with respeet to revenue recognition in general as part of our ciforts to become compliant with the requirements
of Scetion 404 of the Sarbanes-Oxiey Act of 2002. These activitics included:

*  implementing a revised accounting policy for our mid-market product-line;
*  establishing ncw policies, procedurcs and controls to ensure the new policy is administered correctly;

*  cvaluating the proper organizational structure, including hiring a sufficient camplement of personnel with the requisite
knowledge and expertise of revenue recognition accounting standards under U.S. GAAP; and

* 1o lhe cxtent necessary, hiring consullants with accounting expertisc with specific expertisc with revenue recognition,

In particular, our remediation steps were designed to ensure that the recording of revenue recognition for certain commission payments is
appropriate. Management believes that the remediation steps implemented during 2013 successfully remediated the specific issucs identified as
a material weakness in 2012, Specifically, we revi sed our revenue recognition policy for our mid-market product line, established new policics,
procedures and controls to cnsure the new policy was administered correctly, and have hired additional personnel and reassigned existing
personnel to ensure that the issucs identificd in the previous year were remediated. We concluded that it was not necessary to hire consultants

basecd on the successful exceution of the other aforementioned remediation steps.
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b) Altestation Report ol the Independent Registered Public Accounting Finm

This annual report does not include an attestation report of the Company’s registered public accounting firm regarding internal control
over financial reporting. Management(’s report was not subject to attestation by the Company’s registered public accounting firm, pursuant to
rules of the Securities and Exchange Commission that permit us to provide anly management’s report in this annual report.

¢} Changes in Intemal Control Over Financial Reporting

There was no change in the Company’s internal control over financial reporting, other than those described above, that occurred during

the three months ended December 31, 2013 that has malerially affected, or is reasonably likely to materially afTeet, the Company’s internal
control over fin ancial reporting.

Item 9B. Other Information

Not applicable.
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PART I

Item 1¢. Directors, Executive Officers and Corporate Governance

The information required 10 be disclosed by this item 10 is hereby incorporated by referenee to the Company’s definitive proxy statement
to be filed by the Company within 120 days of the close of its fiscal year.

We have adopted a code of business conduct and ethics applicable to all of our dircetors, oflicers and cimploycees, including our Chicf
Exccutive Officer and our Chicf Financial Officer. The code of business conduct and ethics is available on the corporate governance scetion of
“Investor Relations™ on our website www.worldencrgy.com |

Any waiver of the code of business conduct and ethics for directors or executive officers, or any amendment to the code that applies to
directors or executive oflicers, may only be made by the board of dircetors. We intend to satisfy the disclosure requirement under ltem 5.05(¢) of
Form 8-K regarding an amendment to, or waiver from, a provision of this code of ethics by posting such information on our website, at the
address and location specified above. To date, no such waivers have been requested or granted.

Item 11, Executive Compensation

The information required to be disclosed by this item 11 is hereby incorporated by reference to the Company’s delinitive proxy statement
to be filed by the Company witlin 120 days afler the close of its fiscal year.

Ltem 12. Security Qwnership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required to be disclosed by this item 12 is hereby incorporated by refercnee to the Company's definitive proxy statement
to be filed by the Company within 120 days after the close of its fiscal year,

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required to be disclosed by this item 13 is hereby incorporated by reference to the Company s definitive proxy statement
to be filed by the Company within 120 days after the close of its fiscal year.

Iicmy 14. Principal Accountant Fees and Scrvices

The information required to be disclosed by this item 14 is hereby incorporated by reference 1o the Company’'s definitive proxy stalement
to be filed by the Company within 120 days after the close of its fiscal year.
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PART LIV

Item_15. Exhibits and Financial Statement Schedules

(a){1) Financial Statenents

For a list of the financial information included herein, see “Index o Consolidated Financial Statements™ on page 44 of this Annual Report
on Form 10-K.

(a}(2) Financial Statements Schedules

All schedules are omitted because they are not applicable or the required information is included in the accompanying consolidated
financial statements or notes thereto.

(2)(3) Exhibits

The list of cxhibits filed as a part of this Annual Report on Form 10-K is set forth on the Exhibit Index immediately preceding the exhibits
hereto and is incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of Seetion 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunte duly authorized,

WORLD ENERGY SOLUTIONS, INC.
By: /s/ Philip Adams March 31,2014

Philip Adams
Chief Executive Officer

Pursuant to the requirements of the Sccuritics Exchange Act of 1934, this report has been signed below by the following persons on behalf
of the registrant and in the capacitics and on the dates indicated.

Signatre Title Date
/s/ Philip Adams Chicef Exceutive Officer and Direclor March 31, 2014
Philip Adams
/s/ JTames Parsiow Chicf Financial OfTicer Mareh 31, 2014
James Parslow
/8! Tidward Libbey Chairman of the Board and Dircctor March 31, 2014
Edward Libbey
s/ Peter Londa Bircctor March 31, 2014
Peter Londa
/s/ Ralph Sheridan Director March 31, 2014
Ralph Sheridan
/s/ Scan Sweeney Director March 31, 2014
Secan Sweeney
/st John Wellard Dircctor March 31, 2014
John Wellard
s/ Thad Wolfe Dircctor March 31, 2014

Thad Wolfe
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WORLD ENERGY SOLUTIONS, INC.

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

CONSOLIDATED FINANCIAL STATEMENTS: . }

Consolidated Balance Sheets for World Encrgy Solutions, Inc. at December 31, 2013 and December 31, 2012

Consolidated Statements of Operations for World Encrgy Solutions, Inc. for the years ended December 31, 2013, 2012 and 2011

Consolidated Statements of Changes in Stockholders’ Equity for World Encrgy Solutions, Ing. for the vears ended December 31,
2013, 2012 and 2011

Consolidated Statements of Cash Flows for World Enerp

Noles 10 Consolidated Financial Statements

Solutions, [ie. for the vears ended December 31, 2013, 2012 and 2011
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Dircetors and Stockholders
World Encrgy Solutions, Inc.
Worcester, Massachusctts

We have audited the accompanying consolidated balance sheets of World Energy Solutions, Ing, {the “Company”) as of December 31, 2013 and
2012 and the related conselidated statements of operations, changes in stockholders” cquity and cash flows for each of the three years in the
perivd ended December 31, 2013, These consolidated (inancial statements arc the responsibility of the Company’s management. Qur
responsibility is to express an opinien on these consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the awdit 1o abtain reasonable assurance about whether the consolidated financial statements are free of matcerial
misstatenent. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over Minancial reporting.
Our audit included consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriale in the
circumstances, bul not for the purpose of cxpressing an opinion on the cifectivencss of the Company’s inlernal control over financial reporting,
Accordingly, we express no such opinion, An audit also includes examining, on a 1est basis, evidence supporting the amounts and disclosures in
the financial statements, assessing the accounting pringiples used and significant estimates made by management, as well as cvaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

It ot apinion, the consolidated financial statements referred to above present fairly, in all material respects, the {inancial position of World
Lncrgy Solutions, Inc. as of December 31, 2013 and 2012 and the results of its operations and its cash flows for cach of the three years in the
period cnded December 31, 2013, in conformity with accounting principles gencerally accepted in the United States of America.

/s/ Marcum LLP
Marcum LLp

Boston, Massachusctts
March 31,2014
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Current assets:
Cash and cash equivalents
Trade accounts receivable, net
Inventory
Current portion of deferred 1ax asset
Prepaid expenses and other current assels
Total current asscts
Property and cquipment, net
Intangible assets, net
Goodwill
Dt}fcrrcd tax asset, net of current portion
Other agsets, net
Total asscts

Current liabilities:
Accounts payable
Accrued commissions
Accrued compensation
Accrued contingent consideration

Accrued expenses and other_ current liabilities

Deferred revenue and customer advances

WORLD ENERGY SOLUTIONS, INC.

Consolidated Balance Sheets

ASSETS

LIABILITIES AND STOCKIIOLDERS’ EQUITY

Current portion of related party subordinated netes payable

Current portion of long-term debt, net of unamortized debt discount of $0 at December 31, 2013 and

$39,873 at December 31, 2012
Tonal current linbilitics

Long-term debt, net of current portion, net of unamortized debt discount of $0 at December 31, 2013

and 589,714 al December 31, 2012
Subordinated note payable

Delerred revenue and customer advances, net of current portion
Accrued contingent consideration, net of current poriion
Related party subordinated notes payable, net of current portion

Other liabilitics

Total labilitics
Commitments and contingencies (Note 14)
Stockholders® cquity:

Preferred stock, $0.0001 par value; 5,000,000 shares authorized, no shares issued or outstanding
Conumon stock, $0.0001 par value; 30,000,000 shares awthorized; 12,178,366 shares issued and

12,120,338 shares outstanding at December 31, 2013, and 11,998,313 sharcs issued and 11,949,376

shares outstanding at December 31, 2012
Additional paid-in capital
Accumubued deficit

Treasury stock, at cost: 58,028 shares at December 31, 2013 and 48,937 shares at December 31, 2012

Total stockholders’ equity
Total liabilities and stockholders’ equity

December 31,

2013 2012
1.725.136  § 3.307.822
7,738,141 7,242,603

415,770 154,626
01,350 1.632.280
477,406 361.813
11,257,803 12,699,144
573,778 639,839
15,193,965 19,092,998
16,167,834 16,167,834
7,198,984 5,844,950
687098 685.867
51079462 S 55.130.662
1,697.798  § 1,044,459
1.567.839 1,052,802
2,119,784 2,494,404
1,000,000 3,792,505
1,242,274 1,390,188
3.546.380 1.929.377
500,000 1,500,000
477.712 1,960,127
12.151.787 15,163,862
5,522,288 4.410,286
4,000,000 4,000,000
3.910,035 3,379,635
- 966,752

; 500,000

14,768 -
25,598 878 28,420,535
1,212 1,195
44,894,961 43,770,108
(19,156.245) (16,836,823)
(259.344) (224.353)
25 480,584 26,710,127
51,079462 S 55,130,662

The accompanying notes arc an integral part of these consolidated financial statements.
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WORLD ENERGY SOLUTIONS, INC.

Consolidated Statements of Operations

Years Ended Deceniher 31,

2013 2012 2011
Revenue:
Brokerage commissions, transaction ees and clficiency projects $ 33927370 5§ 30824446 § 19,525,121
Management foes 749.745 954,391 999 446
Total revenue 34,677,115 31,778,837 20,524,567
Cost of revenug 9,316,591 10,069,357 4,009,995
Gross profit 25,360,524 21,709480 16,514,572
Operating expenses:
Sales and marketing 19.427,779 15.482,723 10,631,035
Generat and adminisirative 7.814.933 7927889 5,790,264
Total operaling expenses 27,242,712 23,410,612 16,421,299
Operating (loss) income {1,882,188) (1,701,132) 93,273
Other (cxpense) income:
Gther income ) 21.446 59,763, -
Interest income 6,358 - 51,245
Mterest expense (1,088,112} {547.075) (52,771
Othier expense, net (1,060,308) (487,312) (1,526)
(Loss} income before income taxes {2,942,496) (2,188.444) 91,747
Income tax benelit {expense) 623,074 7479136 (138.224)
Net (l()s:s)‘hw()mc 3 (2319422 3 5290,692 3§ (46,477)
Net (loss) income per common share — basic and diluted 3 (0.19) 3 044 % -
Weighted average shares outstanding — bagic 11.998.019 11,901,172 10,521,210
Weighted averape shares outstanding — diluted 11,998,019 11,958,689 10,521,910

The accompanying notes arc an integral part of these consolidated financial statements.
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Balance, January 1, 2011

Stock-hased compensation

Issuance of commeon stock in
connection with restricted stock grants
less common stock withheld

Issuance of common stock in
connection with private placement, net
Issuance of common stock in
connection with acquisitions, net
Exercise of stock options

Net loss

Balance, December 31, 2011
Stock-based compensation

Fair valuc of warranls issued

[ssuance of common stock in
connection with restricted stack grants
fess common stock withhicld

Exercise of stock options

Excreise of stock warrants

Net income

Balance, December 31,2012
Stock-based compensation

Issuance of common stock in
connection with restricted stock grants
less common stock withheld

[ssuance of comimon stock in
connection with contingent
consideration paid in acquisition
Exercise of stock options

Net loss

Balance, December 31, 2013

WORLD ENERGY SOLUTIONS, INC,

Consolidated Statements of Changes in Stockholders® Equily
Years Ended December 31, 2013, 2012, and 2011

Common Stock Treasury Stock Additional Total
Number of 0.0001 Number Stated at Paid-in Accumulated Stockholders®
Shares _$Par Value _of Shares Cost Capital Deficit Equity
9,155,281 % 916 C45,025 3 (209940) § 33,502,074  § (22,081,038 § 11,212,012
- - - - 609,820 - 609,820
17,596 1 3,269 (11,663} (1) - {11,663)
1,520,001 152 - - 5,303,827 - 5,303,979
1,083,209 108 - - 31,462,014 - 3,462,122
76,938 H) - - 89,300 - 89,308
- - - - - (46,477} (46,477)
11,853,025 1,185 48,294 (221,603) 42,967,034 (22,127,515} 20,619,101
- - - - 465,835 - 465,835
- - - - 139,555 - 139,555
11,688 1 643 {2,750} (1) - (2,750)
69.813 7 - - 197,687 - 197,694
14,850 2 - - (2) - -
- - - - - 5,290,692 5,290,692
11,549,376 1,195 48,937 (224,353 43,770,108 (16.836,823) 26,710,127
- - - - 599,554 - 599,554
32,510 3 9,091 (34,991) (2} - (34,990
76,577 8 - - 325,442 - 325,450
61,875 6 - - 199,859 - 199,865
- - - - (2,319,422} (2.319.422)

12,120,338 § 1,212 58,028 § (259,344) § 44894961 & (19.156,245) § 25,480,584

The accompanying notes are an integral part of these consolidated financial statements.
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WORLD ENERGY SOLUTIONS, INC,

Consolidated Statements of Cash Flows

Years Ended December 31,

2013 22 T
Cash flows from operating activitics:
Net {loss) income 3 (2,319,422) § 5290692 § (46,477
Adjustments to reconcile net income (loss) to net cash provided by operating activitics:
Depreciation and amortization 4,156,737 3,281,621 1,621,034
Dieferred income taxes (623,074) (7,564,993) 87.733
Stack-based compensation 599.554 465,835 609,820
Loss on disposal of property and cquipment 11,177 - .
Gain on sale of investment - (53,1006) -
Non-cash interest expense on warrants related to debt discount 129,587 9,968 -
Interest on acerued comingemt consideration 33.206 100,275 -
Interest on note receivable - - (53.526)
Changes in operating assels and liabilitics, net of the cffects of acquisitions:
Trade accounts receivable, net (495,538) (2,685,195} {66,698)
[nventory (261,144} 133,548 (286.29%)
Prepaid expenscs and other assets {115,593) (588,166) (154,479
Accounts payable 653,339 223,370 557.343
Accrucd commissions 515,037 71,197 118,427
Acerued compensation (374,620) 54,719 139,235
Acerued contingent consideration (781,465) {50.000) 54,164
Accrued expenses and other current liabilitics (139.405) 707,126 377,629
Deferred-revenue and customer advances 2,147,403 4,389,657 689,816
Net cash provided by operating activities 3,135,779 3,786,548 3.647.727
Cash flows from investing activitics:
(Increase) decrease in other assets (37,261} - (43.613)
Cash paid for acquisitions - (8,110,959) {10,404,382)
Proceeds from (cash payment for) sale of investment - 770,042 (216.666)
Purchases of property and cquipment, nct of disposals (145.374) {403,9006) (17.54m
Net cash used in investing activitics (182.63%) (7.744.823) (10,682,201
Cash flows from linancing activitics:
Proceeds from exercise of stock options 199,865 197,694 89,308
Proceeds from the sale of common stock, net - - 5303979
Purchase of treasury stock {34.990) (2.750) {11,063}
Procecds rom issuance ol long-term debt 6,000,000 10.500,000 -
Principal payments on long term debt (6,500,000} - -
Principal payments on nokes payable {1,500,000) {3,000,000) (33,709
Payments of contingent cansideration (2.685.548) (2,250,000) -
Principal payments on capital lease obligations (15.157) (16,648) {14.92%8)
Net cusl! (used in) provided by lnancing activitics {4,535,830) 5,428,296 5312987
Net (decreasc) increase in cash and cash equivalents (1,582,686) 1,470,021 (1,721,487}
Cash and cash equivalents, beginning of year 3,307,822 1,837,801 3,559,238
Cash and cash cqujvalents, end of year 3 1,725,136 % 3307822 § 1,837.801

The accompanying notes are an intcgral part of these consolidated financial statements.
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WORLD ENERGY SOLUTIONS, INC.

Notes to Consolidated Financial Statements

NOTE | — COMPANY OVERVIEW

World Encrgy Solutions, Inc. {*World Energy” or the "Company™) offers a range of energy management solutions to commercial and
industrial businesses, institutions, utilitics, and governments to reduce their overall energy costs. The Company comes to market with a holistic
approach 1o cnergy management helping customers a) contract for a competitive price for energy, b) engage in cnergy cffivicney projects to
minimize quantity used and c) pursuc available rebate and incentive programs. The Company made its mark on the industry with an innovative
approach to procurcment via its online auction platforms, the World Energy Exchange ® . With rccent investments and acquisitions, World
Lnergy is building out its energy efficiency practice engaging new customers while also pursuing mote cross-selling opportunities for its
procurcment services.

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation

The Company's accompanying consolidated financial statements include its wholly-owned subsidiary World Energy Sceurities Corp. All
inlercompany accounts and transactions have been eliminated in consolidation.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United Stawes of America
{(“GAAP”) requires managentent to make estimates and assumptions that affect the reported amourts of assets and Habilitics and disclosure of
contingent asscts and liabilitics at th ¢ daic of the financial statements and the reported amounts of revenue and expenscs during the reporting
period. Accordingly, actual results could differ from these cstimates.

The Company’s mast judgmental estimates affecting it accompanying consolidated financial statements are thasc relating to revenue
rccognition and the estimate of aclual encrgy delivered from the bidder to the lister of such encrgy; stock-based compensation; the valuation of
intangible assets and goodwill; the valuation of contingent consideration; impairment of long-lived asscts; warranty liability; and estimates of
future taxable income as it relates to the realization of the Company’s net deferred tax assets. The Company cegularly evaluates its estimates and
assumptions based upon historical experience and various other factors that the Company believes to be reasonable uader the circumstances, the
rcsulls of which form the basis for making judgments about the carrying values ol asscts and liabilities that are not readily apparent from other
sources. To the extent actual results differ from those estimates, future results of operations may be affected.

Revenue Recognition

Relail Electricity Transactions

The Company cams a monthly commission on cnergy sales contracted through its online auction platform from cach bidder or energy
supplicr based on the cnergy usage transacted between the bidder and lister or cnergy consumer, The Company’s commissions are not based on
the retail price for clectricity; rather on the amount of encrgy consumed. Commissions arc calculated based on the cnergy usage transacted
between the energy supplier and energy consumer multiplied by the Company’s contraciual commission rate. The contractual commission rate is
negoliated with the energy consumer on a procurement-by-procurement basis based on energy consumer specific circumstances, including the
size of auction, the effort required Lo organize and run the respective auction and competitive lactors, among others. Revenue from connmnissions
is recognized as carned on a monthly basis over the life of cach conlract as cnergy is consumed, provided there is persuasive cvidence of an
arrangement, the sales price is fixed or determinable, collection of the related receivable is reasonably assured, and customer acceptance crileria,
if any, has been successfully demonstrated.

The Company records brokerage commissions based on actual usage dala obtained from the energy supplier for that accounting period, or
10 the extent actual usage data is not available, based on the estimated amount of clectricity and gas delivered 1o the energy consumers for that
accounting period. The Company deveiops its estimales on a quarterly basis based on the follo wing criteria:

Payments reccived prior to the issuance of the consolidated financial statements;
Usagce updates from energy supplicrs;

Usage data from wtilitics;

Comparable historical usage data; and

Historical variances to previeus estimates.
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To the extent usage data cannot be obtained. the Company cstimates revenuc as follows:

Historical usage data obtained from the energy conswiner in conjunction with the exeeution of the auction;
Geographic/utitity usage patterns based on actual data received:
Analysis of prior year usage patterns; and

Speeific review of individual energy supplicr/location accounts.

In addition, the Company analyzes this cstimated data based on overall industry trends including prevailing weather and usage data, Onee
the actual data is reccived, the Company adjusts the estimated accounts receivable and revenue Lo the actual total umount in the period during
which the payment is received. Based on management’s current capacily to oblain actual energy usage, the Company currently es timates four w
six weeks of revenue at the end of its accounting period. Differences between estimated and actual revenue have been within management's
cxpectations and have nol been material (o date.

The Company does not invoice its efectricity encrgy suppliers for monthly commissions earned and, therefore, it ¢lassifics a substantial
portion of ils receivables as “unbilied.” Unbilled accounts reccivable represents management's best estimate of energy provided by the energy
supplicrs to the energy consumers (or a speeific completed lime period at contracied commission rales and is made up of two components. The
first component represents energy usage for which the Company has received actual data from the supplicr and/or the wtility but for which
payment has not been received at the balance sheet date. The majority of the Company's contractual relationships with energy suppliers require
them to supply actual usage data to the Company on a monthly basis and remit payment 1o the Company based on that usapge, The seeond
companent represents energy usage for which the Company has not received actual data, but for which it has estimated usage. Commissions paid
in advance by certain energy supplicrs are recorded as deferred revenue and amortized to commission revenue on a monthly basis on the energy
cxchanged that month.

Retail Natural Gas Transactions

There are two primary fce components to the Company’s retail natural gas scrvices: transaction fees and management fees. Transaction
fees are billed to and paid by the encrgy supplier awarded business on the platform. These fees are established prior to award and are the same
for cach supplicr. For the majority of the Company’s natural gas transactions, the supplicr is billed upon the conclusion of the transaction b ased
on the estimated energy volume transacted for the entire award term multiplied by the transaction fee, Management fees are paid by the
Company’s cnergy consumers and are generally billed on a monthly basis for services rendered based on terms and conditions included in
conractual arrangements. While substantially all of the Company’s retail natural gas transactions are accounted for in accordance with this
policy, a significant percentage are accounted for as the natural gas is consumed by the customer and recognized as revenue in accordance with
ihe retail efectricity ransaction revenue recognition methodology described above.

Mid-Market Transactions

The Company carns a monthly commission on energy sales from cach energy supplicr based on the encrgy usage transacted between the
energy supplier and energy consumer. The commissions are not based on the retail price for electricity but rather on the amount of cncrgy
consumed, Commissions are calculated based on the energy usage transacted between the energy supplier and energy consumer multiplicd by
the Company’s contractual commission rate. Revenue (rom commissions is recognized as camed over the life of cach contract as encrgy is
consumed, provided there is persuasive evidence of an arrangement, the sales price is fixed or determinable, collection of the fec is reasonably
assurcd, and customer acceptance criteria, if any, has been successfully demonstrated. The Company gencrally recognizes revenue on these
transactions when it has received verification from the clectricity supplier of the end-users power usage and clectricity supplicr’s subsequent
collection of the fees billed to the end uscr. The verification is gencrally accompanied with payment of the agreed upon fec to the Company, at
which time the revenue is recognized. Commissions paid in advance are recorded as customer advances and are recognized monthly as
commission revenue based on the energy exchanged that month. To the extent the Company does not receive verification of actual energy usage
or it cannol reliably estimate what actual energy usage was for a given period, revenue is deferred untit usage and collection data is received
(rom the encrgy supplier. To the extent that the Company does not receive actual usage data [rom the energy supplier, it will recognize revenue
at the end of the contract flow date. In October 2012, the Company acquired Northeast Energy Partaers, LI (*NEPT), NEP recognizes revenue
manthly as encrgy flows from the encrgy supplier to the end user. The Company can reliably cstimate actual energy usage based on historical
usage data compiled by NEP.
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Demand Response Transactions

Demand respense transaction fees are recognized when the Company receives confirmation from the demand response provider (*DRP™)
that the energy consumer has performed under the applicable Regional Transmission Organization (“RTO™) or Independent Serviee Operator
{("IS0") program requirements, The encrgy consumer is cither called to perform during an actual curtaiiment event or is required t o demonstrale
its ability to perform in a test event during the performance period. For PIM Interconnection (“PIM™), an RTO that coordinates the movement of
wholesale clectricity in all or parts of 13 states and the District of Columbia, the performance period is June through September in a calendar
year. Test results are submitted to PIM by the DRPs and the Company reecives confirmation of the energy consumer’s performance in the fourth
quarter. DRPs typicafly pay (he Company ratably on a quarterly basis throughout the demand response fiscal (June to May) year, As a result, g
pottion of the revenue the Company recognizes is reflected as unbilled accounts receivable.

Wholesale and Environmental Commodity Trangactions

Wholesale transaction lees are invoiced upon the conclusion of the auction based on a fixed fee. These revenues are not tied 1o future
energy usage and are recognized upon the completion of the online auction, For reverse auctions where the Company’s customers bid for a
congumer's business, the fees are paid by the bidder. For forward auctions where a lister is selling energy products, the fees are typically paid by
the lister. While substantially all wholesale transactions are accounted for in this fashion, a small percentage of the Company’s wholesale
revenuc is accounted for as clectricity or gas is delivered, similar to the retail electricity transaction methodology described above.

Environmenlal commodity transaction fees are accounted for utilizing two primary methods. For regulated allowance programs like the
Regional Greenhouse Gas Initiative (*RGGI™), fees are paid by the lister and are recognized as revenue quarterly as auctions are completed and
approved, For most other environmental comimodity transactions both the lister and the bidde r pay the transaction fee and revenue is recognized
upon the consummation of the underlying transaction as credits are delivered by the lister and payment is made by the bidder,

Channel Partner Comnussions

The Company pays commissions to its channel partners at contractual rates based on monthly energy transactions between encrgy
supplicrs and encrgy consumers. The commission is acerued moathly and charged o sales and marketing expense as revenue is recognized. The
Company pays conmissions Lo its salespe ople at contractual commission rates based upon cash collections from its customers,

Revenue Estimation

The Company’s estimates in relalion to revenue vecognition affect revenue and sales and marketing expense as reflected on s
consolidated statements of operations, and trade accounts receivable and acerued commission accounts as reflected on its consolidated balance
sheets. For any quarierly reporting period, the Company may not have actual usage data for certain energy supplicrs and will need lo estimate
revenue, Revenue is initially recorded based on the energy consumers’ historical usage profile. At the end of cach reporting period, the Company
adjusts this historical profile to reflect aclual usage for the period and estimate usage where actual usage is nol available. For the year ended
December 31, 2013, the Company estimated usage for approximately 9% of its revenue resulting in a negative 0.3%, or approximately $105,000,
adjustment 1o deerease revenue. This decrease in revenue resulted in an approximate $16,000 decrease in sales and marketing expense related (o
third party commission expense associated with those revenucs. Corresponding adjustments were made to trade accounts receivable and acerued
commissions, respectively. A 1% difference between this cstimate and actual usage would have an approximate $32,000 cffect on the
Company’s revenue for the year ended December 31, 2013,

Encrey Efficicncy Services

The Company’s Encrgy efficiency services segment is primarily project driven where the Company identifics clficiency measures that
cnergy consumers can implement to reduce their energy usage. The Company presents retrofit opportunities Lo customers, gel approval lrom
them to proceed and submit the proposal to the local wility for pre-approval and determination of available incentives, Once the utility approves
funding for the project, the Company installs the cquipment, typically new heating, ventilation or air conditioning equipment, or replace lighting
fixtures to more cfficient models. The Company recognizes revenucs for energy clficicney scrvices when persuasive evidence of an arrangemuent
cxists, delivery has oceurred, the price is fixed or determinable and collcetability is reasonably assured. Due to the short-term nature of projects
(typically two to three weeks), the Company utilizes the completed-contract method, The Company alse assesses multiple contracts entered into
by the same customer in close proximity 1o determine if the contracts should be combined for revenue recognition purposes. Revenues are
recognized based upon factors such as passage of title, installation, payments and customer acceplance,
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Caslr and Cash Egquivalents
The Company considers all highly liquid debl instruments purchased with an original maturity of 90 days or less to be cash equivaients.
Concentration of Credit Risk and Off-Balance Sheet Risk

Financial instruments that potentially exposc the Company to concentrations of credit risk consist principally of cash and trade accounts
receivable. The Company has no material off-balance sheet risk such as foreign exchange contracts, option contracts, or other forcign hedging
arrangements, The Company places its cash with primarily two institutions, which management believes are of high credit quality, As of
December 31, 2013, all of the Company's cash is held in interest bearing accounts,

The Company provides credit in the form of invoiced and unbilled accounts receivable 1o customers in the normal course of business,
Collateral is not required [or trade accounts receivable, but ongoing credit evaluations of customers are performed. While the majority of the
Company’s revenue is generated from retail energy transactions where the winning bidder pays a commission to the Company, commission
payments for certain auctions ca n be paid by the lister, customer or a combination of both. Management provides for an allowanee for doubtful
accounts on a specifically identified basis, as well as through historical experience applied to an aging of accounts, if nccessary. Trade accounts
reecivable are written off when deemed uncollectible. To date write-offs have not been material,

The following represents revenue and trade accounts receivable from bidders exceeding 10% of the total in each calegory:

Trade necounts receivable as of

Revenue for the year ended Decemiber 31, December 31,
Bidder 2013 2012 2011 2013 2012
A 8% 9% 1% 10% %
B 12% 1% 13% 12% 11%
C 8% TV . 6% 1% 6%

In addition to its dircct relationship with bidders, the Company also has direct contractual relationships with listers for the online
procurement of certain of their encrgy, demand response or environmental needs. These listers ave primarily large businesses and government
organizations and do not have a direct creditor refationship with the Company. For the years ended December 31, 2013 and 2012, no cnergy
consumetr represented more than 10% individually of the Company’s aggregale revenuc.

Trvestory

Inventory is maintained in the Company’s Encrgy efficiency services segment and cansists of prepaid expendables and project materials.
Prepaid expendables represents consumable components that are used in project installations and are stated at the lower of cost or market, with
cost being determined on a first-in, first-out (FIFO) basis, Mistorical inventory usage and current trends are considered in estimating both excess
and obsolete inventory, To date, there have been no material wr ite-downs of inventory and therelore no allowance for cxcess or obsolete
invenlory was recorded at December 31, 2013 and 2012, Project materials represent direet costs incurred on projects-in-process as of cach
reporling period.

Inventory consists of e following:

December 34,

2013 2012
Prepaid expendables $ 55,563 $ 32,419
Project materials 360,207 122,207
Total inventory 3 415,770 3 154,626

Property and Equipment

Properly and equipment is stated at cost. Depreciation is provided on a straight-line basis over the estimated useful lives of the related
assets or the life of the related lcase, whichever is shorter, which range from 3 to 10 years.
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Tnvestment / Convertible Note Receivable

[n 2010, the Company made a strategic invesunent in the form of a two-year $650,000 convertible note with Retroficiency. [nc.
("Retroficiency™). The convertible note accrued interest at 9% per annum with principal and interest duc at the end of the term on July 22, 2012,
It included optional and automatic conversion rights to convert into Retroficiency shares at $0.54 per share and was subject to adjustment in
certain circumstances. During the fourth quarter of 201 1, Retroficiency execu ted a qualified financing in the form of Scrics A Preferred Stock at
a price in excess of the Company’s conversion price and all principal and interest amounts outstanding under the convertible note reccivable at
the time of the financing were converted into Serics A Preferred Stock. In March 2012, the Company sold its investment in Retroficiency at a
premium to its carrying value. As a result, a gain of approximately $53,000 was recorded as other income in the accompanying consolidated
statements of operations for the year ended December 31, 2012,

Cther Assets

Certain acquired software and significant cnhancements to the Company's software are capitalized in accordance with Accounting
Standards Codification ("ASC" )} 350-40, ** /nternal-Use Software ™ ("ASC 350-40™) . Internally developed sofiware costs capitalized in 2013
amounted to $58,500, No internally developed software costs were capitalized in 2012 or 2011, The Company amortized internally developed
and purchascd software over the estimated uscful life of the software (generally three years), During 2013, 2012 and 2011, approximatcly
$2.000, $18,000 and $113,000 were amortized to cost of revenucs, respectively. Accumulated amortization was approximately $1,223,000 and
$1.221.000 at December 31, 2013 and 2012, respectively. Pre- and post- software implementation and configuration costs have historically been
immaterial and charged 1o cost of revenue as incurred. In addition, $400,000 of certain long term prepaid partner payments are included in other
assets at December 31, 2013, and $500,000 was included in the balance at December 31, 2012,

Imtangible Assets

The Company uses assumptions in establishing the initial carrying value, fair value and estimated lives of its intangible assets. The crileria
used for these assumptions inglude management’s cstimate of the asset’s continuing ability to gencrate positive income from operations and
positive cash flow in future periods compared to the carrying value of the assct, as well as the stratcgic significance of a ny identifiable
intangiblc asset in the Company’s business objectives. If assets arc considered impaired, the impairment recognized is the amount by which the
carrying value of the asscls exceeds the fair value of the assets. Useful fives and refated amortization cxpense are based on an estimate of the
periad that the assets will generate revenues or otherwise be used by the Company, Factors thut would influence the likelihood of a material
change in the Company’s reported results include significant changes in the asset’s ability to generate positive cash flow, a significant decline in
the economic and competitive environment on which the asset depends and significant changes in the Company’s strategic business objectives,

Intangible assets consist of customer relationships and contracts, purchased technology and other intangibles, and arc stated at cost less
accumulated amortization. Intangible assets with a finite life are amortized using the straight-line method over their estimated useful lives, which
r ange from one w ten years.

Impairmemt of Long-Lived and Intungible Assets

In accordance with ASC 350, “Intangibles — Goodwill and Other” (“ASC 350™), the Company periodically reviews long-lived assets and
intangible assets for impairment whenecver events or changes in circumstances indicate that the carrying amount of such asscts may not be
recoverable or that the uscful lives of those asscts arc no longer appropriate. Recoverability of these assets is determined by comparing the
forecasted undiscounted net cash flows of the operation to which the assets relate to the carrying amount. No impainment of the Company’s long-
lived assets was recorded as no change in circumstances indicated that the carrying value of the assets was not recoverable during the years
cnded December 31, 2013 and 2012,

Goodwill & Indefinite-Lived Intungible Assets

The Company uscs assumptions in cstablishing the initial carrying value and fair value of its goodwill and indefinite-lived intangibles.
Goodwill represents the excess of the purchase price over the fair value of identitiable net asscts of acquired businesses. Indefinite-lived
intangibles arc intangible assets whose useful lives are indefinite in that their lives extend beyond the foresecable horizon — that is there is no
foreseeable [imil on the period of time over which il is expecled Lo contribute to the cash Mows of the reporting entity, The Company accounts
for these items in accordance with ASC 350, under which goodwill and intangible assets having indefinite lives are not amortized but instead are
assigned 1o reporting units and tested for impairment annually or more frequently if changes in circumstances or the occurrence of events
indicate possible impairment.
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The Company performs its annual impairment test at the end of the fourth fiscal quarter of cach year, or carlicr, it indicators of potential
impairment exist, This impairmient st is performed for cach of its segments — Energy procurement and Energy efficiency services — which have
been determined to be the Company’s reporting units. The impairment test Tor goodwill and indefinite-lived intang ibles is a three-slep process.
Step 0 gives entitics the option of first performing a qualitative assessment to test for impairment on a reporting-unit-by-reporting-unit basis. H
after performing the qualitative assessment, an entity coneludes that it is more-likely-than-not (*MLTN", typically quantificd as a likelihood of
more than 50%) that the Fair value of a reporting unit is less than its carrying amount, then the entity would perform a twa-step impairtment test.
However, if, after applying the qualitative assessment, the entity concludes that it is not MLTN that the fair value is less than the carrying
amount, the two step impairment lest is not required. Step one consists of a comparison of the fair value of a reporting unit with its carrying
amount, including the goodwill allocated to cach reporting unit. If the carrying amount is in cxcess of the fair value, step two requires the excess
of the carrying amount of the reporting unit’s goodwill over the implied fair value of the reporting unit’s goodwill 10 be recorded as an
impairment loss. To determine the fair value of cach of the reporting units as a whole, the Company uscs a discounted cash flow analysis, which
requires significant assumptions and estimates about the future operations of cach reporting unit, Significant judgments inherent in this analysis
include the determination of appropriate discount rates, the amount and liming of expected future cash flows and growth rates, The cash flows
employed in the discounted cash (low analyses are based on financial forccasts developed by management, The discount rate assumptions are
based on an assessment of the Company's risk adjusted discount rate, applicable for cach reporting unit. In assessing the reasonablencss of the
determined fair values of the reporting units, the Company evaluates its results against its current market capitalization.

As of December 31, 2013 and 2012, the Company performed a slep one analysis on both the energy procurement and cnergy efficiency
services reporting units and det ermined that their indicated fair values substantially exceeded their carrying values. The Company relied on a
weighted average cost of capital o 15.75% and 16.15% for cach reporting unit as of December 31, 2013 and 2012, respectively, which takes into
consideration certain specitic small company premiums. The Company utilized a long-term growth rate ol approximalely 8% and 3% for the
cnergy procurement and 15% and 20% cificiency services reporting units as of December 31, 2013 and 2012, respectively, and assumed a
combined tax rate of 40% for both units and in both years.

As of December 31, 2013, the Company performed a step once analysis on the Company’s indefinite-life intangibles related to its Encrgy
cificicney services scgment customer relationships. Indefinite-life was assigned to the Company’s prime contractor relationships with the
customer base in the Norwich Public (“*Norwich™) and United Hluminated (“UT™) utility regions (“Prime”) and the Company’s relationships with
the customer base within the Connecticut, Light and Power, Ul and Norwich regions as a subcontractor ("Subcontractor”™) at the NES acquisition
date. The fair value of both the Prime and Subcontracior relationships exceeded their carrying values. The Company relicd on a weighied
average cost of capital of 16.6% lor the Prime relationship and 15.7% for the subconlractor relationship as of December 31, 2013, which takes
into consideration certain specific small company premiums. The Company utilized a long-term growth rate of approximately 10% lor both the
Prime and Subcontractor relationships and assumied a combined tax rate of 40% for both. As of December 31, 2002, the Company performed a
qualitative assessment ol its indelinite-lived intangiblcs related 1o its Encrgy efficiency services scgment customer relationships and determined
that it was not fikely that the fair valuc of'a reporting unit was less than its carrying valuc.

Deferred Revenune and Customer Advances
Deferred revenue and customer advances arise when energy suppliers pay the Company a comunission prior to the Company meeting all

the requirements necessary to recognize revenue, Deferred revenue and customer advances expected 1o be recognized as revenue by year arc
approximately as follows:

Amount
2014 o g " 3,546,000
2015 2,235,000
2016 i 1,143,000
2017 310,000
2018 and thereafter 222,000
Total deferred revenue and customer advances 3 7.456.000
The following table provides a rollforward of deferred revenue and customer advances:
Amount
Balance at January 1, 2013 s 5,309,000
Cash received 4,362,000
Revenue recognized (2,215,000
5 7.456.000

Balance at December 31, 2013
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Warranty

The Company's Encrgy cfficiency services segment provides its customers a one year warranty for all parts and labor in its installation
workmanship. The Company has determined primarily from historical information and management’s judgment, that warranty cosls arc
immaterial and no estimate for warranty cost is required at the time revenue is recognized. Should actual warrantics differ from the Company’s
estimates, an estimated warranty liability would be required.

Income Taxes

In accordance with ASC 740, “Income Taxes™ (“ASC 7407, deferred 1ax assets and liabilities arc delermined at the end of cach period
based on the future tax consequences that can be attributed to net operating loss carryforwards, as well as differences between the financial
statement carrying mmounts of the existing assets and liabilities and their respeetive tax basis. Deferred income tax cxpense or eredits are based
on changes in the asset or lability from period to period. Valuation allowances arc provided if, based on the weight of available evidence, it is
thore likely than not that seme or all of the deferred tax assets will not be realized. The realization of deferred tax assets is dependent upon the
generation of future taxable income. In assessing the requirement of a valuation allowance, the Company considers past performance, expected
future taxable income, and qualitative factors which the Company considers 1o be appropriate in estimating future taxable income. The
Company’s forecast of expected future taxable income is for future periods that can be reasonably estimated. Results that differ materially from
current expectations may cause the Company to change its judgment on future taxable income and the necessity of a tax valuation allowance,

The Company has reviewed the tax positions taken, or to be taken, in its (ax returns for all tax years currently open to examinalion by the
taxing authorily in accordance with ASC 740"s recognition and measurement standards, At December 31, 2013, there are no expected material,
aggregate tax effects ol differences between tax return positions and the benefits recognized in the Company’s consolidated financial statements,
The Company accounts for interest and penaltics related to uncertain tax positions as part of its provision for income taxcs.

Stock-based Compensation

The Company recoghizes the compensation [rom stock-based awards on a straight-line basis over the requisite service period of the
award. S tock-based awards 1o employees consisted of grants of stock options for the years ended December 31, 2013, 2012 and 2011 and grants
of restricted stock for the years ended December 31, 2013 and 2012, respectively. The restrictions on the restricted stock lapse over the vesting
periad. The vesting period of stock-bascd awards is determined by the board of directors, and is generally four years for employees.

The Company accounts for transactions in which services are received from non-employees in exchange for cquitly instruments based on
the fafr value of such services reccived or of the equity instrunents issued, whichever is more reliably measured. There were 1o equity
instruments granted to non-cmployees for the year ended December 31, 2013, For the years ended December 31, 2012 and 2011 stock-based
awards to non-employe cs consisted of grants of stock warrants. The vesting period of stock warrants granted ranged from one to scven years.

Leases
Rent under non-cancelable operating leases that include scheduled rent inereases are accounted for on a straight-line basis over the leasc

term, Allowances and other lease incentives provided by the lessor are amortized on a straight-line basis as a reduclion of rent expense. The
dilference between straight-line expense and rent paid is recorded as a deferred rent liability in t he consolidated balance shect.

Advertising Expense

Advertising expense primarily includes premotional expenditures and is expensed as incurred. Advertising expenses incurred were
approximately $224,000 , $205,000 and $144,000 for the years ended December 31, 2013, 2012 and 2011, respectively.

Comprehensive Income (Loss)

ASC 220, “Comprehensive Iicome "' {“*ASC 220™), establishes standards for reporting and displaying comprehensive (loss) income and its
components in financial statements. Comprehensive (loss) income is defined as the change in stockholders’ equity of a business enterprise
during a period frem transactions and other events and circumstances from non-owner sources. The comprehensive (loss) income for all periods

presented consisted only of the reported net (loss) income.
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Fair Value of Financial Instruments

The Company’s financial instruments include cash and cash equivalents. accounts rcceivable, accounts payable. accrued expenses
{including contingent consideration) and debt. The carrying amounts for these financial instruments reported in the consolidated balance sheets
approximate their fair values.

Fuair Value Measurements

The Company follows ASC 820, * Fair Falue Measwrements and Disclosures " (“ASC 820™), for fair value measurements, ASC 820
defines air value, establishes a framework for measuring fair value, and expands disciosures about fair value measurements, The standard
provides a consistent definition of fair vaiue, which focuses on an exit price, which is the price that would be received to sell an asscet or paid to
transfer a liability in an orderly transaction between market participants at the measurement date. The standard also prioritizes, within the
measurement of fair value, the use of market-based information over entity specific information and cstablishes a three-level hicrarchy for fair
value measurements based on the nature of inputs used in the valuation of an asset or tability as of the measurement date.

The hicrarchy established under ASC 820 gives the highest priority to unadjusted quoted prices in active markets for identical assets or
liabilities {Level 1) and the lowest priority to unobservable inputs (Level 3).

Level 1 — Pricing inputs are quoted prices available in active markets for identical investments as of the reporting date. As
required by ASC 820-10, the Company docs not adjust the quoted price for these investments, even in sitnations where the
Company holds a large position and a sale could reasonably impact the quoted price.

Level 2 — Pricing inputs are guoted prices for similar investments, or inputs that are observable, cither directly or indirectly,
for substantially the full terin through corroboration with observabie market data. Level 2 includes investments valued at quoted
prices adjusted for legal or contractual restrictions specific to these investments.

Level 3 — Pricing inputs arc unobservable for the investment, that is, inputs that reflect the reporting endity's own
assumptions about the assumptions market participants would use in pricing the assct or liability, Level 3 includes investments that
are supported by little or no market activity.

Scgment Reporting

ASC 280, “Segment Reporting” (“ASC 280™), establishes standards for reporting information about operating scgments in linancial
statements. Operating scgments arc delined as components of an enterprise aboul which separate (inancial information is available that is
evaluated rcgularly by the chief operating decision maker in deciding how to allocate resources and in assessing performance. The Company’s
chief operating decision maker is the president and chicf executive officer. The Company’s chicl operating decision maker reviews the results of
aperations based on two industry scgments: Energy procurement and Energy cfficiency services.

Recent Accounting Pronouncements

In July 2013, Accounting Standards Update (** ASU"Y 2013-11, “Income Tuxes (Topic 740): Presentation of an Unrecognized Tax Benefit
When a Net Operating Loss Carryforward, a Similar Tax Loss. or a Tax Credit Carryforward Exists” (*ASU 2013-117), was issued which
defines the presentation requirements of an unrecognized tax benefit, or a portion of an unrccognized tax benefit, in the financial statements.
This ASU is effective [or fiscal years, and interim periods within those years, beginning after December 15, 2013, Early adoption is permitied
and retrospective application is permiticd but not required. The Company docs not expeel the application of this ASU to have an impact on its
consolidated financial statements.

NOTE 3 — ACQUISITIONS

‘The Company accounts for acquisitions using the purchase method in accordance with ASC 805, ** Business Combinations .” The vesults
of operations of acquisitions have been included in the accompanying consolidated financial statements as of the dates of the acquisition. There
were no acquisitions in 2013, Total cash paid for acquisitions was $8.1 million and $10.4 million in 2012 and 2011, respectively. The Company
recognized $0.2 million and $0.7 million of total acquisition costs in 2012 and 2011, respectively, that were included in general and
administrative expense in the accompanying consolidated stalements of operations.
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NEP

On QOctober 3, 2012, the Company acquired substantially all of the assets and certain obligations of Northeast Encrgy Partners, LLC
(“NEP™) pursuant to an Asset Purchase Agreement (the “Asset Purchase Agreement™) between the Company, NEP, and its members. NEP is a
Connecticut based energy management and procurcinent company.,

The acquisition-date fair value of the consideration transferred totaled approximately $12.1 million, which consisted of the following;

Purchase Price

Cash 3 7,910,959
Notes payablc to seller 2,000,000
Contingent consideration 2,219,000

Total considermion 5 12,129,959

The Company funded the: initial $7.9 million cash partion of the purchase price through the issuance of long-term debt. See Note 15
“Credit Arrangements” for details of long-term debt.

The fair valuc of the Notes payable o seller was recorded at the face amount of the N otes entered into at the date of acquisition duc 1o
their short-term maturity and market rate of interest, The Notes payable to seller bears interest at 4%. On October [, 2013, the Company paid the
first installment of $1,500,000 against the Notes payable to scller. As of December 31, 2013, $500,000 was outstanding under the Notes payable
to seller, which is due on April 1, 2014,

As part of the total consideration, NEP could have carned up to $3.2 million in contingent consideration if certain performance criteria
were met for the twelve months ending September 30, 2013, This potential contingent consideration consisted of $2.5 million in cash and
153,153 shares of common stock. As of December 31, 2012, the Company valued this contingent payment at $2.2 mi llion, which was recorded
within current liabilities as accrued contingent consideration in the consolidated balance sheet. In measuring the fair value of the contingent
consideration, the Company assigned probabilitics o the performance criteria, based among other things on the nature of the performance
criteria and the Company’s due diligence performed at the \ime of the acquisition. On December 31, 2013 the Company paid $1.3 million in cash
and issucd 76,577 sharcs of common stock valued at $0.3 million which represented the final contingent consideration payment related to the
acquisition. As a result, the Company recognized a $3.6 million reduction in gencral and administrative expense for the year ended
December 31, 2013, eliminating the accrued contingent consideration related to this acquisition.

The following table summarizes the allecations of purchase price, which was finalized at December 31, 2012;

Allocations

Unbilled accounts receivable $ 837,693

Fixed assets 26,765
Current liabilities (415,078)

Intangible assets 7,820,000

Goodlwill 3,860,579

Net assets acquired 3 12,129,959
The purchase price was allocated to the tangible and intangible assets and liabilitics assumed based on estimates of their respective fair

values at the date of acquisition with the remaining unallocated purchase price recorded as goodwill, Fair value of intangible assets was
determined using a combination of the multi-period cxcess carnings method, the comparative business valuation method and relief (rom royalty
method. The goodwill recognized is auributable primarily o future revenue generation resulti ng from expected synergics, expanded product
lings and new markets and is expected to be deductible for tax purposes over a period of 15 years,

The intangible assets, excluding goodwill, are being amortized on a straight-line basis over their weighted average lives as follows:

Fair Valuce Weighted Average Lives
Customer contracts £ 2,500,000 4 years
Non-compete agrecments 900,000 5 years
Customer relationships 4,000,000 10 years
Trade names _ 420,000 4 years
Total intangible assets ] 7,820,000
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GSE

On October 31, 2011, the Company acquired substantially all of the assets and certain obligations of GSE Consulting, L.P. (“GSE™ for a
maximum purchase price of $13.1 million. GSE is a Texas based energy management and procurcment company. The purchase price was $8.6
million, consisting of $3.9 million in cagh, $1.5 million in cash to pay off GSE debt, and 1.0 million shares of the Company’s Common Stock
valued at $3.2 million, In addition, GSI could carn up to $4.5 million of contingent consideration in cash based on the achicvement of certain
annualized new booking and renewal rate targets to be measured over a two-year period through October 2013,

The acquisition-date fair value of the consideration transferred totaled $12.9 million, which consisted of the following:

Purchase Price

Cash $ 5,400,251
Common stock (1,000,000 shares) ‘ 3,210,000
Comtingent consideration 4,328,000

Total consideration 3 12,938,251

The fair value of the 1,000,000 common sharcs issued was determined based on the closing market price of the Company’s common
shares on the acquisition datc,

The fair value of the contingent consideration was based on the weighted probability of achicvement of certain performance milestones. [n
measuring the fair value of the contingent consideration, the Company assigned probabilitics to the performance criteria, based among other
things on the nature of the performance criteria and the Company's duc diligence performed at the time of the acquisition, The contingent
consideration was ticd (o the achicvement of certain performance criteria for the 3-month period ended December 31, 2011 (#2011 GSE
contingent consideration”). the twelve month period ended October 31, 2012 (*2012 GSLE contingent consideration™) and the twelve month
period etided October 31, 2013 (*2013 GSE contingemt consideration”). The contingent consideration carns interest at 4% per annum, which is
payable at cach respective due date. )

In January 2012, the Company paid $2.0 million to GSE representing full attainment of the 2011 GSE contingent consideration, In
January 2013, the Company paid an additional $1.3 million to G812 representing its attainment of the annualized new booking target for the 2012
(SE contingent consideration. The rencwal rate target for the 2012 GSE contingent consideration in the amount of $0.3 million was not attained
but has been disputed by GSE., Based on management's estimates, the annualized new bookings target for the 2013 GSE contingent
consideration was atlained representing 30.8 million of the $1.0 million total potential contingent consideration payment for that period. The
renewal rate target for the 2013 GSE contingent consideration representing a potential $0.3 million of the total payment was not attained but has
been disputed by GSE. The Company’s estimates are currently being reviewed by GSE. In addition, the agreement provided for a working
capital adjustment ticd to the collection of backlog during the 15-month period from November [, 2011 through January 31, 2013, as defined in
the purchase agreement. Based on management’s estimate of the working capital adjustment, no payment has been made to GSE related to the
2013 GSE contingent consideration. GSIE has dispitted this calculation and the companies are currenily in negotiations to determine a mutually
acceplable settlement on all disputed items. As a result, the Company has estimated a $1.0 million accrual related to the 2012 and 2013 GSE
contingent consideration which is included within current liabilitics in the Company s consolidated balance sheets as of December 31, 2013,

The following table summarizes the estimated fair values of the assets and liabilities assumed at the acquisition date:

Allocalions

Current assets 3 8,698
Fixed assets 100,088
Other assets 15,030
Capital leascs (27.858)
Intangible asscis 7,080,000
Goodwill 5,762,293

Net assets acquired 3 i2.938,251

The purchase price was allocated to the tangible and intangible assets and Habilitics assumed based on estimates of their respeetive fair values at the
date of gequisition with the remaiming unallocated purchase price recorded s goodwill, Fair value of intangible assets was determined using a
combination of the multi-period excess earnings method, the comparalive business valuation method and the relief from royalty methoed. The goodwill
recognized is attributable primarily 1o future revenue generation res ulting from expected synergics, expanded product lines and new markets and is
expected to be deductible for lax purposes over a period of |5 years, Acquisition costs of approximately $0.4 million were recorded in genceral and
administrative expensc in 2011,
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Management is responsible for the vatuation of net assets acquired and considered a number of factors, including valuations and appraisals, when
estimating the [air values and estimated useful lives of acquired assets and Liabilities. At December 31, 2011 the allocation of purchase price had been
finalized. The intangible assets, excluding goodwill, are being amortized on 4 straight-line basis over their weighted average lives as follows:

Fair Value Weighted Average Lives
Non-compete agreemenis £ 1,280,000 5 years
Cusiomer relationships $ 3,480,000 10 years
Customer contracts 1,650,000 3 years
Trade names 670,000 4 years
Total intangible assets b 7,080,000

NES

On October 13, 2011, the Company acquired substantially all of the assets and certain obligations of Northeast Energy Solutions, LLC
(“NES™) for a maximum purchase price of $4.8 million. NES, located in Cromwell, Connecticut, focuses on turn-key clectrical and mechanical
energy cfficicncy measures serving commercial, industrial and institwtional customers.

The acquisition-date fair value of the consideration transferred totaled $4.6 million, which consisted of the following:

Purchuse Price

Cashy $ 1,004,131
Commion stock (83,209 shares) 252,122
Notes pa_yn'blc"to seller 3,000,000
Contingent consideration 357,813

Total considération by 4,614,066

The fair value of the 83,209 common shares issued was detennined based on the closing market price of the Company’s common shares
on the acquisition dale.

The fair value of the Notes payable to seller was recorded at the face amount of the notes entered into at the date of acquisition duc to their
short-term maturity and market ratc of interest. During 2012 the Company paid $3,000,000 in Notes payable to scller, including interest paid on
cach ranche at the respective due dates, and ne amounts remained outstanding under the se notes as of December 31, 2013 and December 31,
2012,

In January 2012 the Company paid $250,000 in NES contingent consideration. In March 2013, the Company paid $125,000 related to the
NES contingent consideration representing the final payment related to the acquisition. There were no wmounts outstanding as of December 31,

2013,

The following table summarizes the estimated lair valucs of the assets and liabilitics assumed at the acquisition dalc:

Allgcations
Current a:s:s‘:clé $ 1,875
Fixed assets 168,530
Capital lcases’ i {53,709}
Intangible assets ) 2,962,500
Goodwill 1,534,870
Net assels acquired 3 4,614,066

The purchase price was allocated to the tangible and intangible asscts and liabilities assumed bascd on estimaltes of their respective fair valucs at the
date of acquisition with the remaining unallocated purchase price recorded as goodwill. Fair value of intangible assets was determined using a
combination ol the multi-period cxcess carnings methed, the income approach and the cost replacement approuch, The goodwill recognized is
attributable primarily duc to future revenue gencration resulting from expande d product lines and new markets and is expected Lo be deductible for tax
purposes over a period of 15 years, Acquisition costs of approximately S0.1 million were recorded in general and administrative expense in 2011,

Management is responsible for the valuation of net asscts acquired and considered a number of factors, including valuations and appraisals, when
cstimating the fair valucs and cstimated useful lives of acquired asscts and liabilitics. At December 31, 2011 the allocation
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of purchase price had been finalized. The intangible assets, excluding goodwill, are being amortized on a straight-line basis over their weighted average
fives as follows:

IFair Value Weighted Average Lives
Custoner relationships $ 991,600 9 years
Customer relationships - indefnite life 1,736,000 N/A
Non.-compete agreements 234.900 3 years
Total intangibte assets b 2,962,500

Co-eXprise

On Scplember 13, 2011, the Company acquired certain contracts and agsumed certain labilities of the Co-cXprise, Inc.'s (now called
Dircctworks Inc. {"Dircctworks™) energy procurement business for $4.0 million in cash. Dircetworks, located in Wexford Pennsylvania,
provides cloud-based software solutions purpese-built for manufacturers to i mprove supplier collaboration, total cost visibility, and the
elficiency of sourcing and supplicr management activitics.

The following table summarizes the estimated Lair values of the assets and liabilitics assumed at the acquisition date:

Allacations
Unbilled accounts receivable $ 412,609
Current liabilitics (4,000)
Intangible assets 1,760,000
Goodwill 1,831,391
Net assets acquired $ . 4,000,000

The fair value of accounts receivable acquired on September 13, 2011 was approximately $413,000. The gross contractual amount of these accounts
recgivable was approximately $460.000, of which $47.000 was not expeeted to be collected. Actual collections excceded the fair value of the unbilled
accounts receivable at acquisition by $85,000, which has been recorded as a reduction in general and administrative cxpense lor the year ended
December 31, 2012,

The purchase price was allocated to the tangible and intangible assets and liabilitics assumed based on estimates of their respective fair values at the
date of acquisition with the remaining unallocated purchase price recorded as goodwill. Fair value of imangible asscts was determined using a
combination of the income approach and cost approach, The go odwill recognized is attributable primarily 1o expected synergies of Co-eXprise and is
expected to be deductible for tax purposcs over a period of 13 years. Acquisition costs of approximately $0.2 million were recorded in general and
administrative ¢xpensc in 2011,

Management is responsible for the valuation of net assets acquired and considered a number of factors, including valualions and appraisals, when
eslimating the fair values and estimated useful lives of acquired assets and liabilities. At December 31, 2011 the allocation of purchase price had been
finalized. The intangible assets, excluding goodwill, are being amortized on a straight-line basis over their weighted average lives as follows:

Fair Value Weighted Average Lives
Non-compete agrecments 3 170,000 5 years
Customer relationships 580,000 7 years
Customer conlracts 1.010.000 2,5 years
Total intangible assets s 1,760,000

Other Acyuisitions

In December 2012 the Company acquired two additional businesses, primarily to expand its customer base in the procurement and
cfficiency markets. The total consideration of these acquisitions was $0.2 million. In allocating the otal purchase consideration for these
allocations based on estimated fair values, the Company recorded approximately $0.1 million of identiliable intangible asscts which consisted of
customer relationships with a weighted average life of one year,

The NES acquisition operating results have been included within the Company’s Encrgy cfficicncy scrvices segment since the datc of
acquisition. The Co-eX prise contracts and GSI and NEP operations were integrated into the Company’s Energy procurement segment from the
respective dates of acquisition and, thercfore, discrete operating results are not maintained or reviewed by the Company’s chicl oporating
decision maker for those operatiens. The following unaudited pro forma information assuines that the acquisition of NEP had been complcted as
ol the beginning of 2012:
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Ycars Ended December 31,

2012 2011
{Unaudited) {Unaudited)

Revenues 5 35,783,527 $ 37,838,477
Net income 4,791,197 1,764,866
Net income per share:

Net income per sharc — basic $ 0.40 8 0.15
Net income per share — diluted i b 0.40 5 0.15
Weighted average shares outstanding — basic 11,908,172 11,416,998
Weighted average shares outstanding — diluted 11,958,689 11,478,718

The pro forma (inancial information is not necessarily indicative of (he results to be expected in the future as a result-of the acquisitions of
NEP, as the acquisition did not nccessarily reflect the purchase of stand-alone or complete operations, and included several non-recuering
TCvenue ¢ve nis.

NOTE 4 — GOODWILL, AND INTANGIBLE ASSETS

The changes in the careying amount of goodwill by business segment are as follows:

Energy Energy Efficiency
Procurement Services Total
Balance at January 1, 2012 § 10,772,385 3 1,534,870 b 12,307,255
Goodwill acquired 3.860.579 - 3,860.579
Balance at December 3 l,2012 14,632,964 1,534,870 16,167,834
Goodwill acquired - - -
3 14,632.904 $ [,534.870 3 16,167.834

Balance at December 31, 2013

Acquisition related intangible assets with finite lives related to the Company’s Encrgy procurement segment are summarized as follows at
December 31, 200 3;

Estimated Uscful Carrying Accumulated
Life Amount Amortization Net
Customer contracts [ -4 years 3 5,276,000 § 3,017,060 § 2,259,000
Customer relationships 7 - 10 yuars 12,800,000 4,568,000 8,232,000
Non-compete agreements § years 2,350,000 858,000 1,492,000
Trade names 4 years 1,090,000 494 000 596,000
Total g 21,516,000 S 8,937,000 § 12,579,000

Acquisition related intangible assets with finite lives related to the Company’s Energy efficiency scgment are summarized as lollows at
Deecember 31, 2003:

Estimated Useful Carrying Accumulated
Life Amount Amortization Net
Customer relationships 9 years $ 992,000 § 244,060 § 748,060
Non-compete agreements 5 years 235,000 104,000 131,000
Total 3 1,227,000 § 348000 § 879,000

Acquisition related intangible asscts with finite lives related to the Company’s Energy procurcment segment are summarized as follows al
December 31, 2012:

LEstimated Useful Carrying Accumulated
Life Amount _ Amortization Net
Customer contracts | -4 years $ 5,276,000 § 1,322,000 % 3,954,000
Customer relationships 7 - 10 years 12,800,000 3,264,000 9,536,000
Non-compele agreements 5 years 2,350,000 388,000 1,962,600
Trade namces 4 years 1,090,000 221,000 269,000
Total $ 21,516,000 § 5,195,000 § 16,321,000
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Acquisition related intangible asscts with finite lives related to the Company’s Encrgy efficiency segment are summarized as follows at
December 31, 2012:

Estimated Useful Carrying Accumulated
Life Amaunt Amartization Net
Customer relationships 9 years 3 992,000 § 134,000 § 858,000
Non-compete agreements § years 235,000 57.000 178,000
Tota) $ 1,227,000 § 191,000 % 1,036,000

As of December 31, 2013 and 2012, accompanying consolidated balance sheets also included acquisition related intangible assets with
inde(inite lives in the amound of $1,736,000 pertaining o customer relationships in its Encrgy effi ciency segment, not reflecied in the above
tables.

Intangible assets with a finite life are amortized using the straight-line method over their estimated uscful lives, which range from one to
ten years. Amortization ¢xpensce was approximalely $3,899 ,000, $3,022,000 and $1,347,000 for the years ended December 31, 2013, 2012 and
2011, respectively. [n addition, approximately $2.4 million of fully amortized intangible asscts related to the Company's Energy procurement
segment were removed from the 2012 presentation. The approximate future amortization expense of intangible assets is as follows:

2014 $ 3,369,000
2015 ) 2,801,000
2016 2,416,000
2017 1,273,000
2018 and thercaficr 3,599 000

3 13,458 000

NOTE 5 — TRADE ACCOUNTS RECEIVABLE, NET

The Company does not invoice bidders for the commissions carned on retail electricity, certain natural gas and demand response
transactions and, therefore, reports a significant portion of its receivables as “unbilled.” Unbilled accounts receivable represent management's
besy estimate of energy provided by the cnergy suppliers to the cnergy consumers for a specific completed time period al contracted commission
ratgs,

The Company generally invoices bidders for commissions carned on wholesale and a substant ial portion of retail natural gas transactions
as well as encrgy efficiency customers, which are reflected as billed accounts receivable. For natural gas and wholesale transactions, the total
commission carmed on these transactions is recognized upon completion of the procurement event and are generally due within 3¢ days of
invoice dale. For efficiency projects, revenue is recognized and invoiced upon project installation and acceptance, as required, and are generally
duc within 30 days of invoice date. In addition, the Company invoices the bidder, lister or combination of both for certain auctions performed for
cnvironmental commodity product transactions. These wransactions are carncd and invoiced cither upon lister aceeptance of the auction results
or, in some cascs, upon delivery of the credits or cash settlement of the transaction. For the years ended December 31, 2013 and 2012, the
Company provided $150,000 and $103,857 as an allowance for doubtful accounts, respectively. To date, write-offs have not been material.
Trade accounts receivable, net consists of the following:

December 31,

2013 2012
Unbilled accounts receivable $ 6,070,227 $ 5.343.559
Billed accounts reccivable 1,993,093 2,074,223
8,063,320 7,417,782
Allowance for doubtiud accouns (325,179) (175,179)
Trade accounts receivable, net $ 7,738,141 $ 7,242 603
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NOTE 6 — PROPERTY AND EQUIPMENT, NET

Property and equipment, net consists of the foltowing:

December 31,

2013 012

Leaschold improvements 3 126,740 $ 110,206
Equipment 874,613 774,199
Motor vehicles 935,534 121,616
Furniture and fixtures 681,945 630,057
1,778,832 1,636,078
Less accumuiated depreciation (1,205,054) {996,239)
Property and equipment, net S 573,778 % 639,839

Depreciation expense for the years ended December 31, 2013, 2012 and 2011 was approximately $2 22,000, $217,000 and $147,000,
respectively.

NOTE 7 — COMMON AND PREFERRED STOCK
Preferved Stock

The Company’s Amended and Restated Certificate of Incorporation, as amended, authorizes 5,000,000 sharcs of $0.0001 par value
undesignated preferred stock for issuance by the Company’s board of directors, No preferred shares have been issued as of December 31, 2013
anet 2012,

Comimon Stock

On October 31, 2011, the Company issued 1.0 million shares of common stock of the Company {cqual to approximately $3.2 million)
pursuant 1o an Assct Purchase Agreement between the Company, GSE, Glenwood Energy Partners, Lid. and Gulf States Energy, Inc.

On October 13, 2011, the Company issucd 83,209 shares of common stock of the Company (equal to approximately $ ¢.3 million) to the
Members of NES pursuant to an Asset Purchase Agreement between the Company, NES and the Members of NES.

In April 2010, the Company filed an 8-3 registration stalement wilh the Sceurities and Exchange Commission, or SEC, using a “shelf”
repistration, or continuous offering, process. Under this shell registration process, the Company may, {rom lime to time, issuc and scll any
combination of preferred stock, common stock or warrants, cither separately or in units, in one or more offerings with a maximum aggregate
offcring price of $20,000,000, including the U.S. dollar equivalent if the public offering of any such sccurities is denominated in one or more
forcign currencies, forcign currency units or compasite currencics, On April 11, 2011, the Company issued approximately 1.5 million shares of
common stock utilizing this shelf registration to scveral aceredited institutional investors at $3.60 per share yiclding proceeds of approximately
35.3 million, net of $0.2 million of expenscs.

Treasury Stock

In connection with the vesting of restricted stock granted to employcees the Company withheld shares with value equivalent to employees’
minimum statutory ebligation for the applicable income and other employment taxes, and remitted the cash 1o the appropriate taxing authoritics.
The total shares withheld of 9,091 and 643 for the years cnded December 31, 2013 and 2012, respectively, were based on the valuc of the
restricted stock on their vesting date as detenmined by the Company’s closing stock price. Total payment for employces’ tax obligations was
approximalely 335,000 and $3,000 for the years ended December 31, 2013 and 2012, respectively. These net-share scttlements had the cffect of
share repurchases by the Company as they reduced the number of shares that would have otherwise been issued as a result of the vesting and did
nol represent an expense to the Company. '

Commaon Stock Warranty

On October 3, 2012, the Company issued warrants to Silicon Valley Bank (" SVB™) for the purchase of 45,045 shares of the Company’s
common stock at a per share price ol $4.44 in connection with a Fourth Loan Modification Agrecement (the “Fourth Modification Agreement”)
with SVB. The warranis have a seven year life,
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The following table summarizes the Company's warrant activity:

Weighted Average

Shares Excreise Price
Warrants oulstanding, January 1, 2011 64,500 $ 3.03
Granted 300,000 $ 3.00
Exercised - $ -
Canceled/expired - $ -
Warrants outstanding, December 31, 2011 364,500 L3 3.00
Granted 45,045 § 4.44
Exercised {(60,000) 3 3.01
Canceledfexpired (300,000) § 3.00
Warrants outstanding, December 31, 2012 49,545 $ 4.33
Granted - $ -
Exercised - 3 -
Canceled/expired - $ -
Warrants outstanding, December 31, 2013 49,545 8 4.33

The weighted average remaining contractual life of warrants outstanding is 5 .35 years as of December 31, 2013,

NOTE 8 — EMPLOYEE BENEFIT PLANS

Stock Options

The Company has one stock incentive plan: the 2006 Stock Incentive Plan, or the 2006 Plan, The Company formerly had an additional
2003 Stock Incentive Plan, or the 2003 Plan, which is no longer active at December 31, 2013. At the Company’s Annual Mecting on May 17,
2012, an amendment to the 2006 Plan was approved (o increase the number of shares of common stock covered by the 2006 Plan by 800.600

shares from 873,816 to 1,673,816. As of December 31, 2013, 1,282,437 shaces of common stack were reserved under the 2006 Plan representing
745,917 outstanding stock aptions, 202,000 shares of restricted stock outstanding and 334,520 sharcs available for grant,

A summary of stock eption activity under both plans for the years ended December 31, 2013, 2012 and 2011 are as follows:

Weighted Average

Shares Exercise Price
Outstanding at January 1, 2011 704,906 3 3196
Granted 135,000 3 3.5
Canceled (55,687) % 3.4]
Exercised (76,938) % 1.16
Outstanding at December 31, 2011 707,281 b 4.15
Granted 221,600 $ 4.03
Canceled (58.324) § 5.06
Lxereised (69.813) & 2.83
Ouistanding at December 31, 2012 800,744 3 4.17
Ciranted ) 150,850 $ .64
Canceled (143,802 § 6.48
Excrcised (61,875) § 323
Oustanding al December 31, 2013 745,917 $ 3.69
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A summary of commen stock options gutstanding and common stock options exercisable as of December 31, 2013 is as follows:

Qptions Qutstanding Options Exercisable
Weighted Weighted
Average Average
Remaining Aggrepate Number of Remaining Agprepate
Contractual Intrinsic Shares Contractual Intrinsic
Range of Exercise Prices Options Life Value Exercisable Life Value
$2.00-33.11 175,992 3.64 Years $ 272,525 135,070 348 Years § 218,135
$3.12-%3.30 201,025 3.35 Yecars 217,769 170,838 3.07 Yeurs 184,572
$3.31 - 53.81 234,300 6.10 Years (45,437 45,200 5.71 Years 19,905
53.82-513.40 1 34,600 471 Years 11,137 47,646 2.14 Years 833

743,917 453 Years § 646,868 398,754 340 Years  § 423,445

The aggregate intrinsic value of options cxercised during the year ended December 31, 2013 was approximately $50 000, At
Dccember 31, 2043, the weighted average cxcrcise price of common stock options outstanding and cxcrcisable was $3.69 and $3.72,
respectively.

Restricted Stock
A summary of restricled stock activity for (the years ended December 31, 2013, 2012 and 2011 are as follows:

Weighted Average

) Shares Grant Price
Owslanding al January 1, 2011 13,828 $ 10.10
Granted 11,143 $ 3.14
Canceled (2,250) % 10.76
Vested (20,865} % 6.56
Outstanding at December 31, 2011 1,856 b 7.28
Granted 130,498 b 3.39
Cuanteled - 3 -
Vested (i12,331) % 4.55
Qutstanding at December 31, 2012 120,623 § 3.33
Granted 123,578 3 3.80
Canceled - b -
Vested (41,601) % 3.56
Outstanding at December 31, 2013 202,000 $ 357

401¢k) Plan

The Company's 401(k} savings plan covers the majority of the Company's cligible cmployees. Employees of the Company may
participale in the 401(k) Plan aller reaching the age of 21. The Company may make discretionary matching contribulions as delermined from
time to time, Employee contributions vest immediately, while Company matching contributions begin to vest after onc year of service and
continue to vest at 20% per year over the next five years. To date, the Company has not made any discretionary contributions to the 401(k) Plan,

NOTE 9 — EARNINGS (LLOSS) PER SHARE

As of December 31, 2013, 2012 and 2011, the Company only had one issucd and outstanding class of stock — common stock. As a result,
the basic carnings or loss per share for t he years ended December 31, 2013, 2002 and 2011 is computed by dividing net (loss) income by the
weighted average number of common shares outstanding for the period. .
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The following table provides a reconciliation of the denominators of the Company’s reported basic and diluted camings per share
computation for the y cars ended December 31, 2013, 2012 and 201 1, respectively:

Ycears Ended December 31,

2013 2012 2011

Weighted number of common shares - hasie 11,998,019 11,901,172 10,521,910
Common stock options - 21,348 -
Common stock warrants ‘ - 22,653 -
Unvested restricted stock - 13,516 -
Total common stock equivalents 11.998.019 11,958,689 10,521,910

The compuled loss per share docs not assume conversion, exercise, or contingent exercise of securities that would have an anti-dilutive
cffect on loss per sharc. As the Company was in a net loss position for the years ended December 31, 2013 and 2011, all common stock
cquivalents in those years were anti-dilutive.

For the year ended December 31, 2013, 745,917, 49,545 and 202,000 shares issuable retative to common stock options, common stock warrants
and restricted stock, respectively, were excluded from net loss per share since the inclusion of such shares would be anti-dilutive, For the year ended
December 31, 2012, 713,301 and 45,045 shares issuable relative to common stock options and common stock warrants, respectively, w ere excluded
from net loss per share since the inclusion of such shares would be anti-dilutive. For the year ended December 31, 2011, 707,281, 364,500 and 1,856
shares issuable relative to common stock options. cotnmon stock warrants and restricted stock. respectively, were excluded from net loss per share since
the inclusion of such shares would be anti-dilutive.  The Company did not declare or pay any dividends in 2013, 2012 and 2011,

NOTE 10 — STOCK-BASED COMPENSATION

For the year cnded December 31, 2013, share based awards consisted of grants of stock options and restricted stock, for the year ended
December 31, 2012, share based awards consisted of grants of stock options, restricted stock and stock warrants and for the year ended
December 31, 2011 sha re based awards consisted of grants of stock options and stock warrants. The Company recognizes the compensation
from stock-bascd awards on a straight-line basis over the requisite service period of the award. The vesting period of stock-based awards is
determined by the board of dircctors, and is generally four years for employees, The restrictions on the restricted stock lapse over the vesting
period, which is typically four years. The per-share weighted-average fair value of stock options granted during the years ended December 31,
2013, 2012 and 2001 was $2.37, $2.80 and $2.20, rcspectively, on the date of grant, using the Black-Scholes option-pricing model with the
following weighted-average assumplions:

Expected Risk-Free Expected
Year Ended Deeember 31, Dividend Yicld Intcrest Rate Expected Life Volatility
2013 0% 1.21% 4.75 years 84%
2012 0% 0.71% 4.75 years 94%,
2017 0% 0.89% 4.75 years 99%

The per-share weighted-average fair value of stock warrants granted during the years ended December 31, 2012 and 2011 was $3.10 and
$0.72, respectively, on the date of grant, using the Black-Schoeles option-pricing model with the following weighted-average assumptions:

Expected Risk-Free Expeeted
Year Ended December 11, Dividend Yield Interest Rate Expected Life Volatility
2012 0% 0.61% 7.00 years 4%
2011 0% 0.12% (.63 years 60%

The Company elected to use the Black-Scholes option pricing model to determine the weiglited average fair value of options and warrants
granted. The Company determined the volatility for stock options based on the reported closing prices ol the Company's stock. The expected life
of stock options has been determined wtilizing the “simplificd” method as prescribed by the SEC’s Staff Accounting Bulletin No, 107, * Stock-
based Papmene”. The expected life of stock warrants is based on the contract term of the warrants. The risk-frec interest rate is based on a
treasury instrument whose term is consistent with the expected life of the stock options and stock warrants. The Company has not paid and docs
not anticipate paying cash dividends on its common stock; therefore, the expected dividend yicld is assumed to be zero. In ad(l;lion. ASC 718,
“Compensation — Stock Compensation " ("ASC 718™), requires companics to wilize an estimated forfeiture rate when caleulating the expense
for the period. As a result, the Company applicd cstimated forfeiture rates to unvested stock-based compensation of 10% for stock options and
restricted stock lor the vears ended December 31, 2013, 2012 and 2011, respectively, in delermining the expense recorded in the accompanying
cousolidated
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statements of operations. The Company did not apply an estimated forfeiture rale to unvested stock-based compensation for stock warrants lor
the years ended Decanber 31, 2013, 2012 and 2011, in determining the expense recorded in the accompanying consolidated statements of
aperations.

The approximate total stock-based compensation expense for the periods presented is ineluded in the following expense categories:

Ycars Ended December 31,

2013 2012 2011
Cost of revenue 3 89,000 b 79,000 3 69,000
Sales and markoting 249,000 207,000 356,000
Gieneral and administrative 262,000 180,000 185,000
Total stock-based compensation h 600,000 $ 466,000 $ 610,000

As of December 31, 2013, there was approximately $1,380 ,000 of unrecognized compensation expense related to stock-based awards,
including approximately $810,000 related 1o non-vested stock option awards that is expected to be recognized over a weighted-average period of
2.42 years and approximately $570,000 rclated to non-vested restricted stock awards that is expected to be recognized over a weighted average
period of 2.58 years. Sce Note 8 (o the accompanying consolidated (inancial statements for a summary ol activity under the Company’s stock-
based employee compensalion plans for the ycars ended December 31, 2013, 2012 and 2001,

The Company accounts for transactions in which services are received from nan-cmployees in exchange for equity instruments based on
the fair value of such services received or of the equity instruments issued, whichever is more reliably measurcd. During 2012, the Company
issucd warrants to SVB for the purchase of 45,045 shares of the Company’s common stock in conjunction with a Fourth Loan Moditication
Agreement (the “Fourth Modification Agrecement™). As a result of the warrants issucd to SVB, the Company recognized a debt discount of
approximately $140,000, of which approximately $130,000 was unamortized and recorded against long term debl on the Company’s
December 31, 2012 consolidated balance sheet, and approximately $10.000 was recorded as interest expense in the consolidated siatement of
operations for the year ended December 31, 2012, As a result of the extinguishment of the SVE loan during 2013, the Company expensed the
remaining unamortized debt discount to interest expense in the amount of approximately $130,000 (Sce Note 15} During 2011, stock warrants
were granted for 300,000 shares of commeon stock to consultants in consideration lor services performed, for which the Company recognized a
charge of approximately $19,000 and $197,000 to sales and marketing expense in the consolidated statement of operations for the years ended
December 31, 2012 and 2011, respectively. During 2010, stock warrants were granted for 64,500 sharcs of common stock to consultants in
consideration for scrvices performed, for which the Company recogaized a charge of approximately 34,000 to general and administrative
expense in the consolidated statement of operations for the year ended December 31, 2011,

NOTE 11 — RELATED PARTIES

In 2012, the Company cniered into an agreement to lease a facility in Enfield CT, used to support its operations related to its acquisition of
NEP. The facility is owned by a real estate holding company owned cqually by the former owners of NEP. The managing member of the holding
company is an employee of the Company. Rent paid by the Company to this real estate holding company amounted to approximately $120,000
and $29,000 in 2013 and 2012, respectively.

Pursuant to the Company’s 2012 acquisition of assels and certain liabilitics of NEP, the Company issucd Notes payable to scller and
contingent consicleration as part of the purchase price. Subsequent to the acquisition, one of the owners of NEP became an employee of the
Company, whilc retaining an indirect interest in purchase consideration due to NEP. The {irst installment of Notes payable to NEP in the amount
ol §1,500,000 was paid in October 2013, with the remaining amount of $500,000 duc in April 2014 and reflceicd in the Company’s
December 31, 2013 consolidated balance sheet as a current liability. Additionally, approximately $66.000 and $20,000 of interest expensc
related to the notes payable was reflected in the Company’s consolidated statements of operations for the years ended December 31, 2013 and
2012, respectively. Contingent consideration, valued at approximately $1,575,000 and consisting of a cash payment of $1,250,000 and an
isstance of 76,577 shares of the Company's cormmon stock related to this acquisition, was paid in December 2013, There were no further
payments due related to contingent congideration for the NEP acquisition.
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Pursuant to the Company’s 2011 acquisition of assets and certain liabilitics of NES, the Company issucd n otes payable to the scllers and
contingent consideration as part of the purchase price. Subsequent to the acquisition the three Members of NES became employees of the
Company, while retaining an interest in purchase consideration due NES. Accrued contingent consideration of $120,312 related to the NES
acquisition was reflected as a liability in the Company's December 31, 2012 consolidated balance sheet. Additionally, approximately $113,000
and $32,000 of interest expense related (o the notes was reflected in the Company’s accompanying consolidated statements of operations (or the
year ended December 31, 2012 and 2011, respectively. The Company's obligations related to the notes and contingent consideration for the NES
acquisition had been completed as of December 31, 2013,

NOTE 12 — INCOME TAXES

Provisions for the Company’s income taxes for the three yeurs ended December 31 were as follows:

2013 2012 2011
Current:
Federal 3 - 3 62,393 S 35,868
State - 23,464 14,623
- 85,857 50,491
Delerred:
Federal (960.674) (6.569.401) 73,937
Stale 337.600 (995,532) 13.796
{623,074} (7,564,993) 87,733
5 (623.074) § (7.479.136) S 138,224
The components of the Company’s net deferred tax asset are as follows:
December 31,
2013 2012
Depreciation and amortization S 2,210,308 b 1,417,642
Goodwill and indefinite lived intangible assets (830,251) (422,892)
Acquisition costs 362,338 303,605
Accruals and reserves 1,692,143 1,882 888
Alternative minimum tax credits 106,910 106,910
Other ax ¢redits - (R7.733)
Net operaiing {oss carryforwards 4,618,686 4,276,840
8,100,334 7,477,260
Valuation allowance - -
Deferred tax asset 3 8.100.334 b 7471260

In the Company’s December 31, 2013 consolidated balance sheet, approximately $0.9 million of the Company’s deferred tax asset was
included with current asscts and approximately $7.2 million of the Company’s deferred tax assct was included with non-current assets.

Pursuant to ASC 740, management has cvaluated the positive and negative evidence bearing upon the realizability of its deferred (ax
asscts, which are comprised principally of net operating loss carryforwards and other temporary differences, During the years ended December
31,2013 and 2012, management concluded that it was morc likely than not that the Company will recognize all of its deferred tax assets. During
2012, the Company released its valuation allowance which resulted in the recognition of a cumulative tax benefit of approximately $7.5 million.
The Company continually evaluates additional facts representing both positive and negative evidence in the determination of the readizability of
the deferred tax assets, including scheduling of deferred tax liabilities and projected taxable income. The underlying assumptions used in
forceasting future 1axable income requires significant judgment and take into account all available evidence, including past operating results and
recent performance. The positive evidence considered was the most recent three years of cumulative taxable income, projected future taxable
income, the length of carryforward periods of net operating losses and tax credits and current operating results, In addition, the Company has
wtilized $5.7 million of federal net operating loss carryforwards over the last four years. The primary negative cvidence considered was the
Company’s previous history of cumulative pre-tax losses, its limited experience in the Energy ctficiency business and its current year pre-tax
loss. Management has considered the weight of all available evidence in determining whether a valuation allowance was required and concluded
the weight of the positive evidence was greater than the negative evidenee making it more likely than not that the Company will recognize its
deferred tax assels.
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A reconciliation of the Company's federal statutory tax rate to its effective rate is as follows:

Years Ended December 31,

2013 2012 2011

Incyme tax al federal statutory rate (34.0%) (34.0%) 34.0%
Increasc (decrease) in tax resulting from;

State taxes, net of {ederal benefit (4.0} 4.0) 4.0
Stock-based compensation 53 6.2 151.5
Tax impact of indefinite lived intangible assets not amortized for book purposcs 0.0 0.0 95.6
Expiration of net operating loss carrylorwards 12.4 0.0 0.0
Utilization of valuation allowance : 0.0 285 0.0
Change in valuation allowance 0.0 (345.7) (260.1)
Alernative minimum tax requircment 0.0 3.9 55.0
Other permanent jtems (0.9) 3.3 70.7

(21.2%) (341.8%) 150, 7%

As of December 31, 2013, the Company has federal net operating loss carryforwards of approximately $13.4 million which begin to
expire in 2027, and state net operating loss carryforwards of approximately $1.8 million, which begin to expire in 2014. During 2013,
approximately $0.4 million of statc net operating loss carryforwards cxpired.

The Company files income tax returns in the U.S. federal jurisdiction and in various states. The Company has reviewed the tax positions
taken, or to be taken, in its tax returns for all tax years currently open to examination by the taxing authorities, With few exceptions, the
Company is no longer subject to UsS. federal, state and logal income tax examination by tax authorities for years before 2010, At December 31,
2013, there are no expected material, aggregate tax effects of differences between tax return positions and the benefits recognized in the
consolidated fimancial statements.

Under the provisions of the Internal Revenue Code, certain substantial changes in the Company’s ownership may have limited or may
limit in the future the amount of net operating loss carryforwards which could be utilized annually 1o offset future taxable income and income tax
liabilitics. The amount of any annual limitation is determined based upon the Company's value prior to an ownership change. The Company
performed an internal analysis with the guidance of its third p arty tax adviser and determined that ownership changes that have oceurred
primarily in connection with stock offerings or in connection with acquisitions when the Company issued stack to the sellers have not limited the
Company's ability to fully utilize its net operating loss carryforwards.

NOTE 13 — FAIR VALUE MEASUREMENT AND FAIR VALUE OF FINANCIAL INSTRUMENTS

Assets and liabilitics of the Company measured at fair values on a reeurring basis as of December 31, 2013 and 2012 are summarized as
follows:

December 31,

2013 Level | Level 2 Level 3
Liabilities - :
Contingent consideration $ LO00L00  § - 5 - 3 1000000
Total Liabilitics $ 1.000,000 § - $ - % 1.000.000

December 31,

2012 Level | Level 2 lovel 3
Liabilities
Contingent consideration S 4759257 . 8 - 3 - % 4,759,257
Debt discount (129,587) - (129.587) -
Total Liabititics S 4,629.670 § - § {129.587) $ 4,759,257
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The Company determines the Tair value of acquisition-related contingent consideration bascd on asscssment of the probability that the
Company would be required to make such future payment. Management assigns pre babilitics to cach level of attaimnent and weights those
probabilitics to determine the amount to accrue at cach reporting period. As the contingent consideration was based on financial or operational
performance, management mopitors performance against target and estimates future performance based on current forecasts. At December 31,
2013, all performance periods had concluded and calculations were bascd on actual performance. The final payment related to the NEP
contingent consideration was made on December 31, 2013, Total adjustments made were to decrcase fair value by $0.7 million. At December
31, 2013, the remaining contingent consideration balanee represents management’s estimate of the amount that is expected to be paid 1o GSE in
settlement of all contingent consideration amounts cutstanding. The net result was a $0.1 million reduction in acerued contingent consideration.
Changes to the fair value of contingent consideration arc recorded in general and administrative expense. The following table provides a
rollforward of the fair value, as determined by level 3 inputs, of the contingent consideration.

Years Ended December 31,

2013 2012

Beginning balance $ 4,759,257 g 4,739,982

Additions - 2,219,000

Payments (3,010,998) (2,250,000)

Change in fair value included in camings (788.259) (50,600)

Accrued lnterest 40,000 100,275
Ending balance b 1,000,000 5 4,759,257

The year-end carrying amounts and fair valucs of the Company’s debt obligations arc as follows:
2013 2012
) Carrving Value Fair Value Carrying Value Fair Value

Long-term debt, net of debt discount 3 6,000,000 § 6,000,000 3§ 6,370,413 3 6,370,413
Debt discount - - 129,587 129,587
Subordinated notes payable 4,000,000 4,000,000 4,000,000 4,000,000
Related pany subordinated notes payable 500,000 500,000 2,000,004 2,000,000

Total debt obligations $ 10,500.000 $ 10,500,000 3§ 12,500,000 $ 12,500,000

The carrying amount for fixed rate long-term debt and variable rate long-term debt approximate fair valuc because the underlying
instruments arc primarily at current market rates available to the Company for similar borrowings. The interest rate on the Commerce Bank and
Trust Company (“Commerce™) debt is tied to the prime rate and will fluctuate with changes in that rate. Related party notes payable are
classified as short-term on the Company’s accompanying consolidated balance shects.

NOTE 14 — COMMITMENTS AND CONTINGENCIES
Leasex

On June 25, 2012, the Company rclocated its corporate headquarters to 100 Front Street, Worcester, MA. In connection with this move,
the Company entered into a ten<year lease for 2,000 square feet of office spacc at a rate comparable to rates paid under its former corporaie
office lease. The average annual rental commitment under this lease is approximately $320,000,

The Company maintains operating leases for office space in nine locations in the U.S. , paid in installments due the beginning of cach
month and that expire through May 2022. Future aggregate minimum payments under office space operating leases as of December 31, 2013
were as follows:

Amount
2014 b 670,028
2H S5 664,540
2016 634,160
2017 605514
2018 and thereafier 1,715,592
. ) 4,289.834

Total future minimum leasc payments
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The accompanying consolidated statements of operations for the years ended December 31, 2013, 2012, and 2011 includes approximately
S 896,000, $742,000 and $443,000 of office rent expense, respectively. Rent expense associated with olfice leases is recognized on a straight-
ling basis, inclusive of scheduled rent increases and allowances, over the term of the lease agreements which resulted in a deferred rent liability
of $217,000 and $150,000 as of December 31, 2013 and 2012, respectively. In addition, the Company maintained leases for office cquipment
for which approximately $16,000 was charged to the accompanying consolidated statement of operations for the year ended December 31, 2013,
and approximately $32,000 of future minimum lease payments will be incurred through 2018,

Future aggregate minimum payments under this operating lease arc as follows:

Amount
2014 $ 120,150
2015 120,150
2016 120,150
2017 90,113
Total future minimum lease payments ) 450,563

Litigation

Three former cmployces/consultants of GSE Consulting, LP (*GSE™) have filed threc scparate complaints in Texas County Court
alleging, among other things, claims related ta breach of contract, quanium meruit, promissory estoppel, and tortious interference. Each plaintiff
claims that GSE and/or the Company failed 10 pay commissions due { or services that they provided prior to the date of the Company’s purchase
of certain GSE assets, based on their respective employment or independent contractor agreements with GSE. Each plaintifl has also asserted
claims for recovery of their attorneys” fees. The Company denics the allegations and has filed counterclaims for damages, asserting claims for
conversion, unjust enrichment, misappropriation of confidential information, and violation of the Texas Thelt Liability Act against cach of the
plaintiffs, The Company has alse filed a counterclaim against onc of the plaintiffs for her breach of a non-competition and non-solicitation
agreement, based on her working for a compeltitor of the Company’s during her l-year restrictive period and her improper solicitation of former
GSE customers on behalt of the competitor. The Company also filed cross claims against GSE for indemnification under the Assct Purchase
Agreement in cach of the three cases. In two of these cascs, the Plaintiffs have asserted claims againgt GSE affiliawes and their individual
principals. The GSE affiliates and principals have also asserted cross claims against the Company sceking indemnification under the Assct
Purchase Agreement. In December 2013, GSE amended its cross claims in one of the matters to include claims asserting breaches of the carnowt
provisions in the Asset Purchase Agreement. Also, in December 2013, the Company entered inlo mediation discussions with one of the
plaintiffs, As a result, the Company agreed to pay the plainGiff a settlement that is subject to a confidentiality clause. The settlement amount was
nol material to the Company’s consolidated operating results or financial position and was accrued as of December 31, 2013, In return, the
plaintiff agreed to drop all claims against the Company including all claims related to commissions due for past service. The settlement
agrecment was signed and filed with the court in January 2014, The Court assigned a trial date of May 5, 2014 for the cross claims remaining in
the matter. Discovery has concluded in the remaining two matiers and the court has assigned a trial date of September 29, 2014 for onc of the
cases. The remaining case is awaiting assignment of a tria) date. The Company is awaiting a decision on its motion for summary judgment
seeking dismissal of all elaims against one of the two remaining plaintiffs, and is in the process of filing a motion for sunnary judgment against
the other plaintiff.

The Company has estimated the potential commissions atlegedly due to the two remaining plaintifts to be approximately $0.3 millien. The
Company has not recorded any accrual for contingent liabilitics assoctated with the legal proceedings described above based on its belief that
any poleutial loss, while reasonably possibl ¢, is nol probable. The Company intends to defend these actions vigorously and is currently unable
1o estimate a range of payments, if any, it may be required (o pay, with respect to these claims, Further, the Company believes that the resolution
of these maiters will not result in a material cffect to ils consolidated financial statements. However, due to uncertainties that accompany
litigation of this nature, there could be no assurance that the Company will be successful, and the resolution of the lawsuils could have a material
cffeet on its accompanying consolidated financial statements,

From time to time, the Company may be subject 1o legal proceedings and claims arising from the conduet of its business operations,
including litigation related to employment matters, While it is impossible to ascertain the ultimate legal and financial liability with respect to
contingent liabilitics, including lawsuits, management belicve that the aggregate amount of such liabilitics, if any, will nol have a material adve
rse effect on the consolidated financial position and/or results of operations. It is possible, however, that future financial position or results of
operations for any particular period could be materially affected by changes in the Company’s assumptions or strategies related to those
contingencics or changes out of its control,
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NOTE 15 — CREDIT ARRANGEMENTS
Credit Facility

On December 30, 2013, the Company entered into a Loan and Sceurity Agreement (the “Agreement™) with Commerce that replaced the
Company's Tormer $9.0 million credit Tacility with SVB. Under the Agreement, Commerce has committed to a three year wevolving credit
facility of up to $2.5 million (the “Revolver”) and a 60-month term loan of $6.0 million (the “Term Loan™). The former SVIB cr edit facility was
a $9.0 miltion credit facility consisting of a $6.5 million term note and a $2.5 willion line-of-credit. The Company utilized the proceeds from the
Term Loan to retire the former SVB facility in the amount of $4.5 miilion, including interest and fees, with the remainder 1o be utilized for
working capital purposcs. The SVB facility was paid off in full as of December 31, 2013, As a result of the extinguishment of the SVB credit
facility, the Company recorded a loss on extinguishment in the amount of $128,000 primarily related to the unamortized debt discount that is
included as part of interest expense in the accompanying consolidated statement of operations for the year end December 31, 2013,

The Revolver bears interest at the Prime Rate plus 1.75% (totaling 5% at December 30, 2013), and is adjusted cvery six months for any
change in the Prime Rate. In addition to changes in the Prime Rate, the rate can be reduced by up to,50% based on certain EBITDA achicvement
levels. Under the Revolver, the Company may borrow, repay and re-borrow an amount not to exceed the lesser of 82,500,000 or the total of 80%
of eligible billed and unbilled accounts receivable (less the aggregate outstanding on any letters ol eredit). There were no borrowings under the
Revolver as of and for the year ended December 31, 2013, The Term Loan bears interest for the first 6 months at the Prime Rate plus 2.75%
{totaling 6% at December 31, 2013), and is adjusted cvery six months for any change in the Prime Rate. In addition to changes in the Prime Rale,
the rate can be reduced by up to 50% based on certain EBITIDA achicvement Jevels. The Term Loan may be prepaid without penalty at any
timic. The Term Loan is interest only for six months followed by 54 principal and interest payments commencing on July 30, 2014 with a balloon
payment for any remaining principal balance at maturity.

The Commerce credit facility is secured by a first priority perfected security interest in substantially all of the Company’s assets and all of
the assets of World Energy Securitics Corp. The current indebtedness to Massachuscetts Capital Resource Company (*MCRC™) is suburdinated to
the Commeree credit facility. The Loan and Security Agreement contains certain alfirmative and negative covenants including a minimum Delbt
Service Coverage Ratio and financial reporting requirements.

In conjunction with its former SVB credit facility | the Company issued warrants to SVB (o purchase 45,045 sharcs of the Company’s
common stock with an expiration date of October 2, 2019. The Company accounted for the issuance of warrants in accordance with the guidance
preseribed in the ASC Topic 470-20, © dccounting for Convertible Debt and Debt Issued with Stock Purchase Warrams ™ (“ASC 470-20"). In
accordance with ASC 470-20, the value of the stock purchase warrants was considered an Original Issue Discount (“OID™) which was required
to be amortized over the life of the note as interest expense with a corresponding credil to long-term debt. The unamortized debt discount at
December 31, 2012 was approximately $130,000. The debt discount was fully amortized at December 31, 2013 in conjunction with the
Company’s retirement of the SVIB eredit facility and included as part of interest expense in the accompanying consolidated statement of
operations for the year ended December 31, 2013, The' amortization and write-down of unamortized debt discount of approximately $130,000
was included as part of interest expense for the year ended December 31, 2013, For the year ended December 31, 2012, the amortization of debt
discount was approximately $10,000, and was included as part of interest expense.

Subordinated Note

On October 3, 2012, the Company entered into a Note Purchase Agreement with MCRC | in which the Company entered into an 8-year,
$4 million Subordinated Note due 2020 with MCRC (the “MCRC Note™). The MCRC Nole bears interest at 10.5% and is interest only for the
first four years followed by 48 equal principal payments commencing October 31, 2016, The Company must pay a premium ol 3% il il prepays
the MCRC Note before October 1, 2014 and a 1% premium if it prepays the MCRC Note before October 1, 2015, The MCRC Note is
subordinated to the Company's credit facility with Commerce Bank and contains a consolidated net carnings available for interest charges (o
intercst charges covenant, as adjusted, of not less than onc-to-one that the Company was not in compliance with as of December 31, 2013,
Subgequent to December 31, 2013, MCRC waived the non-compliance with this covenant and entered into a new Minimum Fixed Charge Ratio
covenant conunencing in the first quarter of 2014, As a result, the MCRC Note has been classificd as long-term as of December 31, 2013,

Aggregate gross principal maturities of debt by year arc as follows:

Tatal
2014 $ 978.000
2015 1,131,000
2016 1,451,000
2017 2,277,000
2018 and thereafler 4,663,000
Total $ 10,500,000

73




NOTE 16 — SEGMENT REPORTING

The Company operates the business based on two industry segments: Encrgy procurement and Energy cfficiency scrvices. The Company
delivers its Energy procurement services to four markets: retail energy, wholesale energy, demand response and environmental commeodity. The
Encrgy procurement process is substantially the same regardless of the market being serviced and is supported by the same operations personncl
utilizing the same basic technology and back office support, There is no discrete financial informat ion for these product lings nor are there
segment managers who have operating responsibility for cach product line. Energy efficiency services focus on wrn-key electrical, mechanical
and lighting cnergy cfficiency measures servicing commercial, industrial and institutional customers,

Segment operating income represents income from operations including stock-based compensation, amortization of intangible assets and
depreciation. The following tables present certain continuing operating division information it accordance with the provisions of ASC 280, ©

.

Segment Reporting ™.

Years Ended December 31,

2013 2012 2011
Consolidated revenue from external customers:
Energy procurement 28,892,275 24,476,054 20,473,417
Energy efficiency scrvices 5,784,840 7,302,783 51,150
Consolidated total revenue b3 34,677,115 5 31,778,837 ] 20,524,567
Consolidated (lass) income before income taxes:
Energy procurciment (2,246.678) (2,251,951) 442 851
Energy efficiency services (695.818) 63.507 (351.104)
Consolidated (loss) income before income Laxes b (2,942.496) § {2,138.444) % 91,747

December 31,
2013 2012

Consolidated total assets: ] ‘
Energy procurement 44,898,931 48,839,503
Energy efficiency services 6,180,531 6,291,159
Consolidated total assets b 51,079.462 $ 55,130,662

Years Ended December 31,

2013 2012 2011
Energy Procurement:
Amortization $ 3,777,905 3 2,897.126 3 1,450,394
Depreciation 5 196,571 $ 208,846 % 144,987
Interest expense, nel 5 1.081,754 by 434467 $ {24.446)
Energy Efficicney Services:
Amartization ) 3 157,158 § 167,260  § 23,694
Dcpreciation b 25,103 $ 8.389 3 1,959
Interest expense, net $ - $ 112,608 8 25972
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NOTE 17 — SUPPLEMENTAL CASI FLOW INFORMATION

Following is supplemental cash (low information for the years presented:

Supplemental Disclosure of Cash Flow Information:
Net cash paid for interest

Net cash paid for income taxes
Non-cash activities:
Fair value of common stock issued in acquisitions
Equipment acquired under capital leases
Related purty su_hnrdinalcd notes payable issued in acquisilions
Fair value of common stock issued as contingent consideration related to acquisitions
Fair value of warrants issued
Notes payable assumed in acquisitions
Conversion of note reccivable into equity investment

NOTE 1§ — SUBSEQUENT EVENT

Years Ended December 31,

2013 012 2011
3 (1.042,667) § (541,395) % (34.931)
3 (131,287 3§ (131,337 3 {20,148)
3 - § - 8 3.462.122
3 21416 § - ¥ -
5 - 3 2,000,000 § 3.600.000
$ 325450 § 2219000 % 4,685 813
b - 3 139,553 3§ -
3 - 8 - 3 53,709
5 - 3 - 3 716,936

As of December 31, 2013, the Company was not in compliance with the consolidated net camings available for interest charges to
interest charges covenant, as adjusted, of the MCRC Note . Subsequent lo December 31, 2013, MCRC waived the non-compliance with this
covenant as of December 31, 2043 and cntered inte a new Minimum Fixed Charge Ratio covenant commencing in the (Irst quarter of 2014,
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EXHIBIT INDEX

Description

Assct Purchase Agreement by and amon;; World Energy Solutions, Inc., EnergyGateway, LLC and the Members of LinergyGateway,
LLC dated May 23, 2007 (incorporated by reference to Exhibit 99.1 to our report on Form 8-K filed May 24, 2007).

Form of Amended and Restated Certificate of Incorporation of World Energy (incorporated by reference to Exhibit 3.4 to aur
Registration Statement of Form 8-1 {File No. 333-136528)).

Cerlificate of Amendment to Amended and Restated Certificate of Incorporation of World Energy Solutions, Inc. (incorporated by
reference to Exhibit 3.1 1o our report on Form 8-K fited March 30, 2009).

Form of Amended and Restated By-laws of World Energy (incorporated by referenice to Exhibit 3.5 to our Registration Statemenl of
Form S-1{File No. 333-136528)).

Certificate of Amendment to Amended and Restated Certificate of Incorporation of World Encrgy (incorporated by reference to
Exhibit 3.1 to our report on Form 8-K filed May 24, 2010},

Specimen Certificate evidencing shares ol common stock (incorporated by reference to Exhibit 4.1 to our Registration Statement off
Form S-1 (File No. 333-136528)).

Promissory Note dated October 3, 2012 by the Company for the benefit of Northeast Energy Partners, LLC (incorporated by reference
to Exhibit 4.1 to our report on Form 8-K filed October 4, 2012).

2003 Stock Incentive Plan (incorporated by reference to Exhibit 10,1 to our Registration Statement of Form S-1 (File No. 333-
136528)),

2006 Stock Incentive Plan {incorporated by reference to Exhibit 10.2 1o our Registration Statement of Form 8-1 (File No. 333-
136528)).

Note Purchase Agreement dated QOctober 3, 2012, between the Company and Massachusetts Capital Resource Company (incorporated
by reference to Exhibit 10.2 to our report on Form 8-K filed October 4, 2012).

Subardinated Note Due 2020 by the Company for the benefit of Massachusctts Capital Resource Company (incorporated by reference
1o 1ixhibit 4.3 1o our report on Form 8-K filed October 4, 2012).

Subordinated Note due 2013, dated November 7, 2005 {incorporated by reference to Exhibit 10.4 to our Registration Statement of
Form S-1 (File No. 333-136528)).

Voting Conunon Stock Purchase Warrant, dated November 7, 2005 {incorporated by reference to Exhibit 10.5 to our Registration
Statement of Form S-1 (File No. 333-136528)).

Form of Common Stock Purchasc Warrants (incorporated by reference to Exhibit 10.6 to our Registration Statement of Form S-1 (File
No. 333-136528)).

Eserow Agreement (incorporated by reference to Exhibit 10.12 to our Registration Statement of Form S-1 (File No. 333-136528)).

Offer letter agreement, dated October 1, 2003, between World Energy and Philip V. Adams (incorporated by reference to
Exhibit 10.13 1o our Registration Statement of Form S-1(File No. 333-136528)).

Offer letter agreement, dated April 5, 2006, between World Energy and James Parslow (incorporated by reference 1o Exhibit 10114 w0
our Registration Statement of Form 8-1 {Filc No. 333-136528)),

Loan and Security Agreement by and between World Energy Solutions, [nc. and Commerce Bank & Trust Company dated December
30, 2013 (incorporated by reference to Exhibit 10,1 to our report on Form 8-K filed January 6, 2014).

$2,500,000 Revolving Credit Note for the benefit of Commerce Bank & Trust Company dated December 30, 2013 (incorporated by
reference to Exhibit 10.2 to our report on Form 8-K filed January 6, 2014),

$6,000,000 Term Note for the henefit of Commerce Bank & Trust Company dated December 30, 2013 (incorporated by reference to
Exhibit 10.3 to our report on Form 8-K filed January 6, 2014).

Subordination Agreement between Commerce Bank and Trust Company and Massachusetts Capital Resource Company dated
December 30, 2013 (incorporated by reference to Exhibit 10.4 to our report on Form 8-K filed January 6, 2014).
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Desceription
Warrant Lo Purchasc Stock dated October 3, 2012 between the Company and Silicon Valley Bank (incorporated by reference to
Exhibit 4.2 to our report on Form 8-K filed October 4, 2012).

Form of Securities Purchase Agreement exccuted with respect to $1.4 million in common stock purchases made by certain investors
{incorporaled by reference to Exhibit 10.21 to our report on Form 10-K filed on March 4, 2010).

Contract Purchase Agreoment dated September 13, 2011 by and between the Company and Co-¢Xprise, Inc. {incorporated by
reference to [Exhibit 1000 1o our report on Form 8-K filed Scptember 14, 2011},

Asset Purchase Agreement daled October 13, 2011 by and between the Company, Northeast Energy Solutions, LLC, Robert
Boissonncault, Michael Santangelo, and Richard Galipeau (incorporated by reference to Exhibit 10.1 to our report on Form 8-K filed
Qctober 17,2001},

Amendment No. | to Asset Purchase Agreement and Promissory Nate, effective Getober 20, 2011, by and between the Company and
Northeast Energy Solutions, LLC (incorporated by reference to Exhibit 10.1 to our report on Form 10-Q filed November 3, 2011},

Asset Purchase Agreement dated October 31, 2011 by and among the Company, GSE Consulting, LP, Glenwood Encrgy Partners,
Ltd, and Gulf States Energy, Inc. {incorporated by reference to Exhibit 10.1 to our report on Form 8-K filed November 1, 2011),

Assel Purchase Agreement dated Octlober 3, 2012 by and among the Company. Northeast Encrgy Partners, LLC and John Hardy,
Thomas Lockwood and Lora Monroe (incorporated by reference to Exhibit 121 10 our report on Form 8-K filed October 4, 2012),

Severance Agreement and Release dated June 6, 2012 between the Company and Richard Domaleski (incorporated by reference to
Exhibit 10.1 10 our report on Form 8-K filed Junc 12, 2012).

Exccutive Employment Agrecment dated February 7, 2013 between the Company and Philip V. Adams (incorporated by reference to
Exhibit 10,1 to our report on Form 8-K filed February 13, 2013).

Sctilement and Standstill Agreement by and among World Encrgy Solutions, Inc., and Ardsley Advisory Partners and certain of its
affiliates, dated March 11, 2014 (incorporated by reference to Exhibit 10.1 to our report on Form 8-K filed March 13, 2014).

Waiver and Amendment, dated March 27, 2014, to Note Purchase Agreement dated October 3, 2012 between World Energy
Solutions, Inc. and Massachusctts Capital Resource Company.

List of Subsidiarics.

Consent of Marcum, LLP, Independent Registered Public Accounting Firm,

Certification of the Chicel Exceutive Officer pursuant 1o Rule 15d-14(a) under the Securities Exchange Act.
Certification of the Chief Financial Officer pursuant to Rule 15d-14{a) under the Sceurities Exchange Act.
Certification of the Chicf Exccutive Officer pursuant to Rule 15d-14(b) under the Sccuritics Exchange Act.
Certification of the Chief Financial QiTicer pursuant to Rule t5d-14(b) under the Sceurities Exchange Act.

The following materials from World Encrgy Solutions, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2013,
formatied in Extensible Business Reporling Language: (i) the consolidated balance sheets; (ii) the consolidated statements of
aperations; (iii) the consolidated statements of changes in stockhoelders™ equity; (iv) the consolidated statements of cash Mows; and (v)
notes to consolidated financial statements. ‘

Filed herewith

+ Indicales a management contract or any compensatery plan, contract or arrangemei

77



EXHIBIT 10.25
WAIVER AND AMENDMENT

This WAIVER AND AMENDMENT (this * Amendment "), is cutered into as of March 27, 2014 (subject to the satisfaction of the
conditions set forth in Scction 4 below, the * Eftective Date ™), by and between World Energy Solutions, Inc., a Delaware corporation (the *
Company ), and Massachusetts Capital Resource Company (the “ Purchaser ™),

WITNESSETH:

WIHEREAS , the Company and the Purchaser are partics to that certain Note Purchase Agrecement dated as of October 3, 2012 (as
amended hereby and as may be further amended, restated, supplemented or otherwise modified from time to time, the * Purchase Agreement ™);

WIIEREAS | the Company is in default of a certain provision of the Purchase Agreement and has requested the Lender to waive such
default and to amend a certain provision of the Purchase Agreement; and

WHEREAS | the Purchascr is willing 1o agree to grant such waiver and make such amendment, all on the terms and subject to the
conditions set forth herein;

NOW, THEREFORE , in consideration of the foregoing and for other good and valid consideration, the receipt and sufficiency of
which are hereby acknowledged, the partics hereto, intending o be legally bound, hereby agree as (ollows:

1. Delined Terms . Capitalized terms used but not defined herein shall have the respective meanings aseribed to such terms in
the Purchase Agreement,

2. Waiver . The following Events of Default exist under the Purchase Agreement (the * Existing Default ") the Company’s
breach for its fiscal quarter ended December 31, 2013 of its [nterest Coverage Ratio covenant under Scction 4.01(j) of the Purchase Agreement.

The Company has requested that the Purchaser waive the Existing Default. Upon satisfaction of the conditions to effectivencss set forth
in Section 4 below the Purchascr hereby waives the Existing Default. The waiver contained in this Section 2 is specific in intent and valid only
for the specific purpose for which it is given. Nothing contained herein obligates the Purchaser to agree to any additional waivers of uny
provisions of the Purchase Agreement. The waiver contained in this Section 2 is a waiver of only the Existing Default, and shall not operate as a
waiver of the Purchaser’s right to exercise remedies resulting from (i) any other existing andfor continuing Event of Default, or (if) any future
Event of Defaull, whether or not of a similar nature and whether or not known 1o the Purchaser.

3. Amendment 1o Purchase Agreement . Upon satisfaction of the conditions to effectiveness set forth in Scetion 4 below:
{a) As of and [rom the Effective Date of this Amendment, Scetion 4.01(j) of the Purchase Agreement is amended in its entirety

as follows:

(j) Maintenanee of Minimum Fixed Charge Coverage Ratio . The Company shall not permit its Fixed Charge Coverage

Ratio to be less than the ratio set forth below, such Fixed Charge Coverage Ratio being measured guarterly, as of the final
day of cach fiscal quarier of the Company, commencing on and with the fiscal quarter ending March 31, 2014,

| Ratio not less than: For the Fiscal Quarter Ending
St0 March 31, 2014, calculated {or the fiscal quarter then ended.
TI5te 1.0 Junc 30, 2014, calculated for the two fiscal quarters cnded March 31, 2014 and June 30, 2014,
i.0to ] Seplember 30, 2014, caleulated lor the three fiscal quarters ended March 31, 2014, Junc 30. 2014
and September 30, 2014,
10w 1.0 Each fiscal quarter thereaficr, calculated for the four fiscal quarters then ended,




(b} As of and from the Effective Date of this Amendment, Scetion 6.01 of the Purchase Agreement is amended by adding thereto
the following definitions:

“Capital Expenditures” mcans, for any period, the sum for the Company of the aggregale amount of expenditures made or
liabilities incurred during such period (including the aggregate amount of Capital Lease Obligations incurred during such period)
Lo acquire or conslruct fixed assels, plant and equipment (including renewals, improvements and replacements, but excluding
repairs) computed in accordance with GAAD: provided that such 1erm shall not include any expenditures in conncction with any
replacement or repair of property affected by a casualty event.

“Capital Lease Obligations™ of any person means the obligations of such Person to pay rent or other amounts under any lease of
(or olher arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are
required 1o be classified and accounted for as capital leases on a balance sheet of such Person under GAAP, and the amount of
such obligations shall be the capitalized amount thereof determined in accordance with GAAP.

“EBITDA™ means the total of (i) Consolidated Net Income of the Company plus (ii} all amounts deducted in computing such
Consolidated Net Income in respect of {u) interest expense on Indebtedness, (v) taxes based upon or measured by income, {(w)
depreciation and amortization, cach to the extent accrued or paid (without deuble counting) in the applicable period and actually
deducted in deterinining Consolidated Net Income, (x) up to $500,000 for one-time, non-recurring expenses relating to legal and
financial costs actually incurred by the Company in connection with a certain proxy dispute, (y) net changes in deferred revenug
and () non-cash charges for stock based compensation, minus extraordinary and non-operating income, as cach such item is
determined in accordance with GAAP,

“Fixed Charge Coverage Ratio" means, as of any date of measurcment thereof, the ratio of (a) (1) EBITDA of the Company [or
the peried of the number of consccutive fiscal quarters sct forth in Scetion 4.01()) ending on or most recently ended prior to such
date minus (it) the aggregate amount of ail Non-Financed Capital Expenditures of the Company during such period minus (iii}
the aggregate amount paid, or required to be paid by the Company (without duplication), in cash in respeet of the current portion
of all income taxes for such period to (b) the sum of (i) the aggregate amount of Interest Expense for such period, (if) the
aggregate amount of regularly scheduled payments of prineipal in respect of Indebtedness for borrowed money (including the
principal component of any payments in respect of Capital Lease Obligations but, for avoidance of doubt, excluding any
prepayment of any principal amount) paid or required to be paid during such period, and (iii) the aggregale amount of contingent
or carn-out cash payments made during such period.

“Interesl Expense” moeans, for any period, the sum, wilhout duplication, for the Company, of all inferest in respect of
Indebledness acerued or paid during such period (whether or not actually paid during such period), but excluding capital debt
acquisition costs.

“Non-Financed Capital Expenditures” means Capilal Expenditures paid in cash and not financed with Indebtedness for mone
borrowed.

4. Conditions . The effectiveness of this Amendment is subject to the following condilions:
(@) the exceution and delivery of this Amendment by the Company and the Purchaser;

(1) all other documents and legal matters in connection with the transactions between the Company and the Purchaser
contemplated by this Agreement shall have been delivered, executed, or recorded and shall be in fonm and substance satisfactory w0 the
Purchaser; and

(<) the Company shall have paid the Purchaser all fees, costs and expenses of the Purchaser in connection with this
Amendment, including, without limitation, reasonablc fees, costs and expenses of counsel.

5. Representations and Warranties . The Company hereby represents and warrants, to the Purchaser as follows:

() the Company is a corporation, duly organized, validly cxisting and in good standing under the laws of the jurisdiction
of its formation;

(b) the Company has the power and authority to exceule, deliver and perform its obligations under this Amendment and
the Purchase Agreement,

(c} the cxecution, delivery and performance by the Company of this Amendment and the Purchase Agreement have been

duly authorized by all necessary corporate action and docs not and will not require any registration with, consent or approval of, notice to
or action by, any Person (including any governmental agency);




{el} this Amendment, the Purchase Agrecement and any other loan documents exceuted in conncection herewith and
therewith (the * Loan Doecuments ) to which the Company or any of its Subsidiarics is a party, as cach Loan Document is amended by
this Amendment, constitute the legal, valid and binding obligation of the Company and such Subsidiarics, enforceable against such
Person in accordance with its terms;

(¢ after giving cffeet to the waiver by the Purchaser in Section 2 above, no Event of Default exists or shall exist
immediately following the consummation of the transactions contemplated hereby;

)} aller giving cffeet to this Amendment, all represeitations and warrantics by the Company contained in the Purchase
Agreement are true and correct in all material respects as of the date hereof, except to the extent made as of a specific date, in which case
cach such representation and warranty shall be true and correct as of such date; and

() by its signature below, the Company agrees that it shall constitute an Event of Default if any representation or
warranty made herein is untrue or incorreet in any material respect as off the date when made or deemed made.

6. Agrcement in Full Force and Effect as Amended . Except as specifically amended, consented and/or waived hereby, the
Purchase Agrecment and other Loan Documents shall remain in [ull lorce and effect and are hereby ratified and confirmed as so
amended. Except as expressly set forth herein, this Amendment shall not be deemed to be a waiver, amendment or modification of any
pravisions of the Purchase Agreement or any other Loan Document or any right, power or remedy of the Purchaser, nor constitute o waiver of
any provision of the Purchase Agreement or any other Loan Document, or any other document, instrument and/or agreement exccuted or
delivered in connection therewith or of any Event of Default under any of the forcgoing, in cach case, whether arising before or afier the date
hergof or as a result of performance hereunder or thereuader. Except as to the specific waivers provided herein, this Amendment also shall aot
preclude the future excreise of any right, remedy, power, or privilege available to the Purchaser whether under the Purchase Agreement, the
other Loan Documents, at law or otherwise and nothing contained herein shall constitute a course of conduct or dealing among the partics
hereto, All references to the Purehase Agreement shall be deemed Lo mean the Purchase Agreement as amended hereby. This Amendment shall
not constilute a novation or satisfaction and accord of the Purchase Agreement and/or other Loan Documents, but shall constitute an amendment
thereof. The partics hereto agree to be bound by the terms and conditions of the Purchase Agreement and Loan Documents as amended by this
Amendment, as though such terms and conditions were set forth hercin, Each reference in the Purchase Agreement o “this Agreement,”
“hereunder,” “hereof,” “hercin” or words of similar import shall mean and be a reference o the Purchase Agreement as amended by this
Amendment, and cach reference herein or in any other Loan Document to the “Purchase Agreement” shall mean and be a reference to the
Purchase Agreement as amended and modified by this Amendment,

7. Counterparts . This Amendment may be cxecuted by one or more of the partics to this Amendment and any number of
separate counterparts, cach of which when so exccuted, shall be deemed an original and all said counterparts when taken together shall be
deemed to constitute but one and the same instrument.

8. Successors and_Assigns . This Amendment shall be binding upon and inure to the benefit of the Company and its successors
and assigns and the Purchaser and its successors and assigns,

9. Further Assurance . The Company hereby agrees from time to time, as and when requested by the Purchaser, 1o execute and
deliver or cause to be cxceuted and delivered, all such documents, instruments and agreements and to take or cause to be taken such further or
other action as the Purchaser may reasonably deem necessary or desirable in order to camry out the intent and purposes of this Amcndment. the
Purchase Agreement and the Loan Documents.

0. GOVERNING LAW . THIS AMENDMENT SHALL BE GOVERNED BY AND SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE COMMONWEALTI OF MASSACHUSETTS, WITHOUT
REGARD TO CONFLICTS OF LAW PRINCIPLES.

1. Severability . Wherever possible, each provision of this Amendment shall be interpreted in such manner as to be effective
and valid under applicable law, but if any provision of this Amendment shall be prohibited by or invalid under such law, such provisian shall be
ingflective ta the extent of such prohibition or invalidity without invalidating the remainder of such provision or the remaining provisions of this
Amcndment.




12. Reaffirmation . The Company as debtor, grantar, pledgor, guarantor, assignor, or in other any other similar capacity in which
the Company grants liens or security interests in its property or otherwise acts as accommodation parly or guarantor, as the case may be, hereby
(i) ratifies and reaffirms alf of its payment and performance obiigations, contingent or otherwise, under cach of the Loan Documents to which il
is 8 party (afler giving effect hereto) and (i) to the extent the Company granted liens on or securily interests in any of its property pursuant Lo
any such Loan Document as sccurity for or otherwise guaranteed the Obligations under or with respect to the Loan Documents, ratifies and
reaffirms such guarantee and grant of security interests and licns and confirms and agrees that such security interests and liens hercafier secure
all of the Obligations as amended hercby. The Company hereby consents to this Amendment and acknewledges that cach of the Loan
Documents remains in full force and effcct and is hereby ratified and reaffirmed. Except as expressly set forth herein, the exeention of this
Amendment shall not operate as a waiver of any right, pawer or remedy of the Purchaser, constitute a waiver of any pravision of any of the Loan
Documents or serve to cffect a novation of the Obligations.

[Remainder of Page Intentionally Left Blank: Signature Page Follows)




IN WITNESS WHEREOF . cach of the undersighed has exccuted this Amendment as of the date set forth above,

WORLD ENERGY SOLUTIONS, INC.

By: /s James Parslow

Name: James Parstow
Title: CFO

MASSACHUSETTS CAPITAL RESOURCE COMPANY

By: /s/ Daniel P. Corcoran, Jr.

Name: Daniel P. Corcoran, Jr.
Title:  Vice President



EXHIBIT 21.1

SUBSIDIARIES OF REGISTRANT

Subsidiary ' State of facerporation

World Encrgy Sceuritics Corp. Massachusetts



EXHIBIT 23.1

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

We consent to the incorporation by reference in the Registration Statements of World Energy Solutions, Inc. on Form 8-8 (File Nos. 333-151641
and 333-140014) and Form S-3 (Filc Nos. 333-165822, 333-164473, and 333-147301) of our rcport dated March 31, 2014, with respect to our
audits of the consolidated financial statements of World Encrgy Solutions, Inc. as of December 31, 2013 and December 31, 2012, and for the
cach of the years in the tiree-year period ended December 31, 2013, which report is included in this Annual Report on Form 10-K of World
Encrgy Solutions, Inc. for the year ended December 31, 20i3.

/s/ Marcum LLp
Marcum 1Lp

Boston, Massachusctts
March 31,2014



EXHIBIT 31.1

CERTIFICATION PURSUANT TO
§302 OF THE SARBANES-OXLEY ACT OF 2002

1, Philip Adams, certify that:
1. T have reviewed this annual report on Form 10-K of World Encrgy Solutions, Ing. (the “Registrant™);

2. Bascd on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary lo
make the statements made, in light of the circumstances under which such statements were made, nat misleading with respect (o the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report. fairly present in all material
respeets the financial condition, resulis of operations and cash Nows of the Registrant as of, and for, the periods presented in this report;

4, The Registrant’s other certifying officer and [ are responsible for establishing and maintaining disclosure controls and procedures (as
defined in LExchange Act Rules 13a-15(e) and 15d-15(c)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15
(D) and 15d-15(N} for the Registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedurcs to be designed under our
supervision, to ensure that material information relating to the Registrant, including its consolidated subsidiarics, is made known to us by others
within those entitics, particularly during the period in which this report is being prepared;

b) Designed such internat control ever financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the refiability of financial reporting and the preparation of financial statements
for external purposces in accordance with generally accepted accounting principles;

¢) Lvaluated the effectivencss of the Registrant’s disclosure controls and procedures and presented in this report our conclusions
about the cffectivencess of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Dis¢losed in this report any change in the Registrant’s internal control over financial reporting that occurred during the
Registrant’s most recent fiscal quarter (the Registrant’s fourth [iscal quarter in the case of an annual report) thal has materially affected, or is
reasonably likely to materially affect, the Regiswrant’s internal control over financial reporting;, and

5. The Registrant’s other certifying officer and 1 have disclosed, based on our most recent evaluation ol internal control over financial

reporting, 1o the Registrant’s auditors and the audit commiltee of the Registrant’s board of directors {or persons performing the equivalent
functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affeet the Registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant rofe in the Registrant’s
internal control aver financial reporting.

Nated: March 31, 2014 By: /s/ Philip Adams
Philip Adamns
Chicl Exceutive Officer




EXHIBIT 31.2

CERTIFICATION PURSUANT TO
§302 OF THE SARBANES-OXLEY ACT OF 2002

I, James Parslow, certily that:

1. T have reviewed this annual report on Form 10-K of World Energy Solutions, Inc. (the “Registrant™);

2. Bascd on my knowledge, this report does not contain any untrue statement of a material fact or omit to stale a material fact necessary (o
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial stalements, and other linancial information included in this report, fairly preseat in all material
respeets the financial condition, resulis of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant’s other certifying officer and [ are responsible for establishing and maintaining disclosure controls and procedures {as
defined in Exchange Act Rules 13a-15(c) and 15d-15{c)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15
{0 and 15d-15(0) for the Registrant and have:

a) Designed such disclosure controls and progedures, or caused such disclosure controls and procedures to be designed under our
supcrvision, to ensurc that material information rclating to the Registrant, including its consolidated subsidiaries, is made known to us by others
within those enlities, particolarly during the period in which this report is being prepared:

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide rcasonable assurance regarding the reliability of financial reparting and the preparation of financial statements
for cxternal purposes in accordance with gencrally accepied accounting principles;

¢) Evaluated the cffectivencss of the Registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effeetivencss of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d} Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the
Registrant’s most recent fiscal quarter (the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affeeted, or is
reasonably likely to materially affect, the Registrant’s internal contrel over financial reporting; and

5. The Registrant’s other certifying officer and 1 have disclosed, based on our most recent evaluation of internal control over (inancial
reporting, to the Registrant’s auditors and the audit commitee of the Registrant’s board of dircctors {or persens performing the cquivalent
functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely o adversely affeet the Registrant’s ability to record, process, summarize and report (inancial information: and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s
internal control over financial reporting,

Dated: March 31, 2014 By: /s/ James Parslow
James Parslow
Chiel Financial Qfficer




EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. §1350, AS ADOPTED
PURSUANT TQ §906 OF THE SARBANES-OXLEY ACT OF 2002

[n connection with the annual report of Werld Energy Solutions, Ine. (the “Company™) on Form 10-K (the “Report”) for the year ended
December 31, 2013 as filed with the Sceurities and Exchange Comimission on the date hereof, 1, Philip Adams, Chiefl Executive Officer of the
Company, certifly, pursuant to 18 U.S.C. §1350, as adopted pursuant 1o §906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Seetion 13(a) or 15(d) of the Sceuritics Exchange Act of 1934; and

2. The information conlained in the report fairly presents, in all material respects, the financial condition and results of operattons ol the
Company.,

Dated: March 31, 2014 By: /s/ Philip Adams
Philip Adams
Chicl’ Exceutive Officer

A signed original of this written statement required by Scction 906, or other document authenticating, acknowledging, or otherwise
adopting the signatures that appear in typed form within the clectronic version of this written statement required by Scction 906, has been
provided to the Company and will be retained by the Company and furnished to the Seceuritics and Exchange Commission or its stafT upon
request,



EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. §1350, AS ADOPTED
PURSUANT TO §906 OF THE SARBANES-OXLEY ACT OF 2002

in connection with the quarterly report of World Energy Solutions, Inc. (the “Company™) on Form 10-K (the “Report™) for the year ended
December 31, 2013 as filed with the Securitics and Exchange Commission on the date hereof, I, James Parslow, Chief Financial Qfficer of the
Company, certily, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complics with the requirements of Section 13(a) or 15(d) of the Securitics Exchange Act of 1934: and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Company.

Datcd: March 31, 2014 By: /s/ James Parslow
James Parslow
Chicf Financial Officer

A signed original of this wrilten statement required by Scetion 906, or other document authenticating, acknowledging, or otherwise
adopling (he signaturcs that appear in typed form within the ¢lectronic version of this written statement required by Scclion 906, has been
provided to the Company and will be retained by the Company and furnished to the Securitics and Exchange Commission or its stafl upon
request,



APPENDIX |




&/3/2014 DNBi
T T T T T T T T T T T e T T T TTTTTTTTT T
| ey DNBim 'Printed By:Amanda Swanson
| 1{1;5% A ‘Date Printed:June 03, 2014
13 Risk Management
Live Report : WORLD ENERGY SOLUTIONS, INC.
D-U-N-S® Number: 01-114-1343
Trade Names: WORLD ENERGY SOLUTIONS
Endorsement/Billing Reference: asw anson@w orldenergy.com
D&B Address Added to Portfolio: 03/20/2007
Address 100 Front StF1 20 Location Type Headguartors Last View Date: 03/13/2014
Worcesler,MA - 01608
Web www.worldonergy.com Endorsement:  aswanson@wordenc
Phone 508 752-2925 rgy.com
Fax 508-459-8101
Company Summary
Currency: Shown in USD unless otherwise indicated H
Score Bar
- — e . [
| PAYDEX® @ 68 Paying 17 days past due !
{ Commercial Credit Score Class @ 3 Moderate Risk of severe payment -
! delinquency.
Financial Stress Score Class @ 3 Moderate Risk of severe financial
4 dress.
I Crodit Limit - D&B Conservativ Based on profites of other gmilar |
redit Limit - onservative asad on profiles of other gmilar
; 80'000'00 companies. )
| D&B Rating 4A2 4A indicates 10 to 50 million, |
, Credit appraisal of 2 Is good i
D&B Company Overview Public Filings
This is a headquarters lacation The fallowing data includes both open and closed

Branchies) or Division(s) exist Y

Chief Executive FHILIPY ADAMS,

PRES-CEQ
Stock Symbol XWES
Year Started 1998
Employces 126 (Undetermined
Here)
Financing o SECURED
SIc 7389
Line of business o Business services
“naics | se1aes
History Status CLEAR
Financial Conditien GCOD

filings found in D&B's database on this company.

Record Type :::::_:; of I\Iilec'cﬁetnt
Filing Date

Bankruptcies 0 -

Judgmenis 0 -

Liens o -

Suits 0 T

UCCs 8 12/3113

The public record items contained herein may have
been paid, lerminaled, vacaled ar released prior to

todays dale.
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Stock Performance Detailed Trade Risk Insight™
XWES :4.12 1 0.06 (1.23%) Days Beyond Terms Past 3 Months
Previous Close: 4,08 9
Volume: 103.00 Days
Daily High: 412 Dollar-wetghted average of 18 payment
Tt T experiences reported from 17 Companies
Daily Low: 442
alyLow Recent Derogalory Events
52-Week High:  5.04 ) Feb-14 Mar-14 Apr-14
52.\Week Low:  3.00 Placed for Collection - - -
T T o Bad Debt Written Off - - -
P/E: N/A

Market Cap: 52,035,600

EPS: -0.16 News & Alerts

DivfYield: 0.00

Alert Type Date Actions

Financial Statements

04/03/2014 View
In the last 30 days, 1 alerts were generated for this
company.

Company News

Today: Tuesday, June 03, 2014

World Encrgy Solutions Announces Q1 Financial
2014-05-08T07:12:28 EST 7:12 AM-GloheNewswira
Reverse Energy Auctions Save $6 Million
2014-05-05T10:12:54 EST 10:12 AM-Energy Manager

World Energy Solutions to Release Fiscal First
2014-05-05T07:18:26 EST 7:18 AM-GlobeNewswire

Fowaered by FirstRain

© 2005-2014 Dun & Bradstreet, Inc.
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VALLEY ENERGY

523 5. Keystone Avenuc, PO. Box 340, Sayre, PA 18840
800/998-4427 « 570/888-9664 » FAX 570/888-6199

June 12, 2014

VIA EMAIL

Ms. Cheryl Parker, Staff Attorney
World Energy Solutions, Inc.

100 Front St., 20" Floor
Worcester, MA 01608
www.worldenergy.com

Dear Ms. Parker:

We understand that World Energy Solutions, Inc. has applied with the Pennsylvania
Public Utility Commission to supply natural gas services to the public in Pennsyivania
including our company's service area.

Because World Energy Solutions, Inc. intends to only provide natural gas aggregating,
brokering and consulting services at this time, we have determined that World Energy
Solutions, Inc. will not be required to post a bond or other form of financial security
instrument to provide this service in our service area. However, if the service provided
or failure to meet our requirements for credit worthiness changes in the future, we
reserve the right to require security from World Energy Solutions, Inc. as deemed
appropriate.

If you have any questions, please contact Mrs. Marjorie Johnston at 570-888-9664.

Sincérely,
) Y

Robert J. Crocker
President & CEQO

RUGsg ™" "

cc: M. Johnston, Valley Energy



National Fuel

Junc 16, 2014

Cheryl Parker

World Energy Solutions, Inc.
100 Front Street, 20th Floor
Worcester, MA 01608

- Re: Security Requircment for World Encrgy Solutions, Inc:
Dcar Cheryl,

National FFucl Gas Distribution Corporation (“NFGDC”) is aware World Encrgy
Solutions, Inc. (WES) has filed an application with the Pennsylvania Public Utility
Commission to supply natural gas services to the public in Pennsylvania and specifically
within the scrvice territory of NFGDC.

As you know, in making such an application, WES must furnish acceptable security to
cach utility where WES will do business. As such, under its tariff, NFGDC could require
WES to provide a bond or other financial security instrument in an amount that NFGDC
determines to be appropriate.

However, you have indicated, and it is NFGDC’s understanding that WES intends only to
provide natural gas aggregating, brokering and consulting scrvices at this time. You have
stated that, in performing these services, WES will never take title to any delivered
natural gas.

Based upon your representations, NFGDC has determined that, at this time, WES docs
not necd to post a bond or other form of sccurity to operate in its service territory.
However, if the services provided by WIS change in the future, NFGDC rescerves the
right to requirc sccurity from WES as it decems appropriate.

If you have any questions concerning the foregoing, please contact me at 716-857-7599.

Youys trfily,

Nathan E. Barnes
Transportation Services Department



800 W. Montgomery Ave., Philadeiphia, PA 16122
Telephone: 215-236-0500

Philadelphia Gas Works

June 10, 2014

Cheryl Parker, Esquire

World Energy Solutions, Inc.
100 Front Street, 20" Floor

Worcester, MA 01608
Re: Security Requirement Bond for World Energy Solutions, Inc.

Dear Ms. Parker:

Philadelphia Gas Works ("PGW") is aware that World Energy Solutions, Inc. has filed an application with
the Pennsyivania Public Utility Commission to supply natural gas services to the public in Pennsylvania
and specifically within the services territory of Philadelphia Gas Works.

As you know, in making such an application, World Energy Solutions, Inc. must furnish acceptable
security to each utility where World Energy Solutions, Inc. will do business. As such, under its tariff,
Philadelphia Gas Works could require World Energy Solutions, Inc. to provide a bond or other financial
security instrument in an amount that Philadelphia Gas Works determines to be appropriate.

However, since you are just beginning the process with the PAPUC and the Philadelphia Gas Works to
become a supplier, the Philadelphia Gas Works at this time will not require any type of bond or security.

If circumstances should change during the vetting of the application, Philadelphia Gas Works reserves
the right to require security from World Energy Solutions, Inc. as it deems appropriate.

If you have any questions concerning the foregoing, please contact me at (215) 684-6405.
Sin

A\

Raymond M. Snyder
Vice President
Gas Management

RMS:b



s e
") . 375 N. St Drive, Suile GOO
¥ PEOPLES NATURALGAS _\2’, PEOPLES TWP Pitsburgh, PA 16212

Lynda W. Petrichevich
Manager, Rates and Regulatory Affairs

Peoples Service Company LLG
Phone: 412-208-6528; Fax: 412-208-6577
Email; Ipelrichevich@peoples-gas.com

June G, 2014

Philip Adams

CEQ

World Energy Solutions, Inc,
100 Front Street, 20th Floor
Worcester, MA 01608

Oear Mr. Adams:

We are pleased that World Energy Solutions, Inc. has applied for a license to provide natural gas
broker/marketer services on the Peoples Group of Companies. Specifically you have requested to be
licensed as a supplier on the distribution systems of Peoples Natural Gas Company LLC, Peoples TWP,
and Peoptes Natural Gas LLC ~ Equitable Division {“the Companies”).

Since World Energy Solutions, Inc. is not currently operating, and has no immediate plan to operate a
Pool on the Peoples systems, we have determined at this time that World Energy Solutions, Inc. does
nol need a bond or other financial security requirement to provide these services to the Company’s
customers.

If the creditworthiness requirement or the Company’s exposure to World Energy Solutions, Inc.
provision of services on the Peoples’ system changes in the future, the Companies may deem it
appropriate to require a hond or other financial instrument.

If you have any questions feel free to contact me at 412-208-6528 or by email at
Lynda W.Petrichevich@peoples-gas.com.

Sincerely,

(7/;7,, i/ Trchrs e K

Lynda W. Petrichevich
Manager, Rates and Regulatory Affairs
Peoples Natural Gas Company LLC

Cc: Steven Kolich

Carol Miller

P CUSTOMER - - e
SAFETY COMMITMENT l 'S COMMUNITY



LG! Utifties, Ing,

; 3525 North 124k Streat
UTILITIES, 12¢, Suite 360

Post Gffica Bex 17677
Reading, PA 196122677

{610} 796-2400 Telephone

June 6, 2014

Philip Adams

CEO

World Energy Solutions, Inc.
100 Front Street, 20th Floor
Worcester, MA 01608

RE: World Energy Solutions, Inc. application to serve as a broker/marketer
Dear Mr. Adams,

Based on your asscrtion that World Energy Solutions, Inc, (“WORLD ENERGY™) is
applying with the State of Pennsylvania to operate as a natural gas broker/marketer, UGI
Utilities Inc.(*UJGIU”) has concluded that WORLD ENERGY will not need to post
security with UGI-Central Penn Gas (“CP(G”), UGI-Penn Natural Gas (“PNG™) or UGI
Utilitics Gas Division (“UGTI™). This is based on the declaration that WORLD ENERGY
will not be taking title to gas or directly serving end use customers. This also assumes
that WORLD ENERGY will be acting on the behalf of a licensed Natural Gas Supplicr
who has been approved by the Pennsylvania Public Utility Commission to serve in the
applicable UGILU service {erritories and who has posted the required financial securitly as
specified in the respective UGIU tariffs. If WORLD ENERGY wishes to directly scerve
Choice customers in the scrvice lerritories of UGI, PNG and/or CPG in the future as a
natural gas supplier, it will have to post sceurity as specified in the respective UG tariffs
prior to the commencement of the service.

Please feel free to contact me with any additional questions that you may have.

Sincerely

David E. Lahoff
Manager, Tariff & Supplicr Administration
UGI Utilities, Inc.



= PECO.

An Exelon Company

June 5, 2014

World Energy Solutions, Inc.
Attn: Cheryl Parker

Staff Attorney

100 Front Street, 20th Floor
Worcester, MA 01608

Re: Bonding Requirements
Dear Cheryl Parker:

PECO is aware that World Energy Solutions, Inc. has applied for a license to provide brokering
and consulting services Lo commercial and industrial customers on the distribution system of
PECO.

In making such an application, World Energy Solutions, Inc. could be required to provide to
PECO a bond or other acceptable financial security in an amount that PECO determines to be
appropriate. World Energy Solutions, Inc. has indicated that it intends to provide only brokering
and consulting services to commercial and industrial customers will not take title to any
delivered natural gas; nor will accept any customer payments or deposits. Therefore, PECO has
determined at this time that World Energy Solutions, Inc. does not need a bond or other financial
security requirement, since they are not directly engaging in business with PECO and only
providing brokering or consulting services to PECO customers. However, if the services
provided by World Energy Solutions, Inc. or the creditworthiness requirement for PECO’s
exposure to World Energy Solutions, Inc. changes in the future, PECO reserves the right to
require World Energy Solutions, Inc. to provide a bond or other financial security instrument.

If you should have any questions regarding this matter, please contact Chris Sauerbaum at 215-
841-6422 or myself at 215-841-6452.

Respectfully submitted,
~)
O e P A

Carlos P. Thillet

Manager, Gas Supply and Transportation
2301 Market St §9-1

Philadelphia, Pa 19103



Columbiy Gas®

of Pennsylvania

A NiSourca Company

June 9, 2014

Cheryl Parker

Staft Attorney

World Energy Solutions
100 Front Strect, 20" Floor
Worcester, MA 01603

Dear Ms. Parker:

We are pleased that World Energy Solutions, Inc. (“World Energy™) has appliced for a license to
provide Natural Gas Broker/Marketer Services on the distribution system of Columbia Gas of
Pennsylvania, [nc. (“Columbia Gas™).

Under Paragraph 2.4.5 of the Rules Applicable to Distribution Scrvice section of the Tariff of
Columbia Gas, World Energy could be required to provide to Columbia Gas a bond or other
financial security instrument in an amount that Columbia Gas determines to be appropriate.
World Energy has indicated only brokering and consulting services will be provided. Therefore,
we have determined at this time that World Energy does not need a bond or other financial
sceurity requirement to provide broker natural gas services to Columbia Gas customers.

[f the creditworthiness requirement or Columbia Gas® exposure to World Energy changes in the
future, Columbia Gas might deem it appropriate to require World Energy to provide a bond or
other financial security instrument.

Please feel free to contact me at 614-460-4881 should you have any questions regarding a bond
or other financial security instrument requirements of Columbia Gas.

Sincerely,
Deldie Varn

Debbie Vair
Team Leader of Choice
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PROOF OF PUBLICATION
In
THE ERIE TIMES-NEWS

COMBINATION EDITION

WorldEnergy
100 Front Street 20th Floor
Worcester MA 01608

REFERENCE: 80150 73944

PUC Notice

STATE OF PENNSYLVANIA)

COUNTY OF ERIE ) SS:

Debra McGraw, being duly sworn, deposes and
says that: (1) he/she is a designated agent of the
Times Publishing Company (TPC) to execute Proofs
of Publication on behalf of the TPC; (2) the TPC,
whose principal place of business is at

205 W. 12th Street, Erie, Pennsylvania, owns and
publishes the Erie Times-News, established October
2, 2000, a daily newspaper of general circulation,
and published at Erie, Erie County Pennsylvania;
(3) the subject notice or advertisement, a true

and correct copy of which is attached, was
published in the regular edition(s) of said
newspaper on the date(s) referred to below.

Affiant further deposes that hefshe is duly
authorized by the TPC, owner and publisher of the
Erie Times-News, to verify the foregoing statement
under oath, and affiant is not interested in the
subject matter of the aforesaid notice or
advertisement, and that all allegations in the
foregoing statement as to time, place and
character of publication are true.

PUBLISHED ON: 06/10/14
TOTAL COST: $409.00 AD SPACE: 0 Lines

FILED ON: 06/10/14

RECEIVED

JUN 25 2014

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

PENNSYLVANIA PUBLIC UTILITY COMMISSION
NOTICE

Application of World Energy Soiutions, Inc. For Approval To Offer:
Render, Furnish Natural Gas Supply Services as a Markeler/Sroker or
Aggregator Engaged in The Business Of Supplying Natural Gas Supply
Services, To The Public In The Commonweaith Of Pennsylvania.

Warld Energy Solutions, Inc. Intends to fils in June of 2014 an
application with the Pennsylvania Public Utility Commission ("PUC™)
for a license 10 provide natural gas supply services as {1) & supplier of
natural gas, (2) a broker/marketer engaged in ihe business of supplying
natural gas, and (3) an aggregator engaged in the business of providing
naturaf gas supply services. World Energy Solutions, Inc. proposes to
sell natural gas and related services throughout all of Pennsylvania under
the provisions of the new Naturai Gas Choice and Competition Act.

. The PUC may consider this application without a hearing. Protests
directed to the technical or financial fitness of Warld Energy Solutions,
Inc. may be filed within 15 days of the date of this-nolice with the
Secretary of the PUC, P.O. Box 3265, Harrisburg, PA 17105-3265. You
should send copies of any protest to World Energy Solutions, Inc.'s
attorney at the address fisted below.

By and through Counset: Cheryi Parker, Esq. i

World Energy Solutions, Inc. I
100 Front Street, 20th Floor, Worcester, MA 01608 é
508-459-8100 « 508-459-8101

Sworn to and subscribed before me this , Oh day of ._)une_.

2014

Affiant: /(//Om /776 %ﬂé{/"

NOTARY: '?\)A/\,QWA\'—,M unyp

COMMONWEALTH OF PENNSYLVANIA
Notarlal Seal
Barbara J. Moore, Notary Public
City of Erie, Erle County
[ My Commission Explrgs March 23, 2016
MEMBER, PENNSYLVANIA H OF




The Patriot-News Co. ¢

2020 Technology Pkwy g aﬁ&'ﬁ@g" gwg
Suite 300

Mechanicsburg, PA 17050 Now you know

Inquiries - 717-255-8213

WORLD ENERGY
100 FRONT STREET, 20TH FLOOR

WORCESTER MA 01608

THE PATRIOT NEWS
THE SUNDAY PATRIOT NEWS

Proof of Publication
Under Act No. 587, Approved May 16, 1929
Commonwealth of Pennsylvania, County of Dauphin} ss

Marianne Miller, being duly sworn according to law, deposes and says:

That she is a Staff Accountant of The Patriot News Co., a corporation organized and existing under the laws of the
Commanwealth of Pennsylvania, with its principal office and place of business at 2020 Technology Pkwy, Suite 300, in the
Township of Hampden, County of Cumberland, State of Pennsylvania, owner and publisher of The Patriot-News and The Sunday
Patriot-News newspapers of general circulation, printed and pubiished at 1900 Patriot Drive, in the City, County and State
aforesaid; that The Patriot-News and The Sunday Patriot-News were established March 4th, 1854, and September 18th, 1949,
respectively, and all have been continuously published ever since;

That the printed notice or publication which is securely attached hereto is exactly as printed and published in their regular
daily andfor Sunday/ Community Weekly editions which appeared on the date(s) indicated below. That neither she nor said
Company is interested in the subject matter of said printed notice or advertising, and that all of the allegations of this statement as
to the time, place and character of publication are true; and )

" That she has personal knowledge of the facts aforesaid and is duly authorized and empowered to verify this statement on
behalf of The Patriot-News Co. aforesaid by virtue and pursuant to a resolution unanimously passed and adopted severally by the
stockholders and board of directors of the said Company and subsequently duly recorded in the office for the Recording of Deeds
in and for said County of Dauphin in Miscellaneous Book “M", Volume 14, Page 317,

- - PENNSYLVANIA - .
PUBLIC UTILITY COMMISSION n on the dates shown below:
NOTICE < June 12, 2014

Application of World Encray Sotu
tions, Inc, For Approval To Otfer, Ren
der, Furnish Natural Gas Supply Serv-
lcus as o Marketar/Broker or Aggrega- ! R A
tor Engoged In The Busingss Of Supply- * r AN A A A’ v "
ing Natural Gas Supply Services, To The
Publlc In The Commonwealth Of Pent
s¥lvania.

World Energy Solutlons, Inc. infends
to fite In June of 2014 an application with
the Pennsylvanio Publle Utilily Com-
misslon (FUC) tor a license to provide
nalural gos supply services as (1} a sup-
pller of natural pas, {2) ¢
broker/marketer engaged In ihe busl-
ness of supplying natural gos, and (3) on
aoggregalor engaged In the business of
Providing notural gos supply services,
Warld Energy Solutions, inc. proposes to
52|l natural gus and relaled services
throughout all of Pennsylvanla under
the orovisions of the new Natvral Gas
Cholce and Competition Act,

The PUC may conslder this applica-
tlon without o hearing. Protests directed COMMONWEAL ' UF PENNMSYLYAN]A

; et A

10 the technlcal or financlal fithess of

World Encrgy Solutions, Inc, moy be i Notalal Seal
fllad within 15 davs of the date of s no- ! H . '
s Sim ol 5 ashion T Sngmcon v
0x 3245, Horrisburg, 5. : §%
Irt:u should sen;i Tnplns of any prﬂtm to M;vf‘ Zgiﬁg?ol‘éggfiilmn fgu;oge
orid Energy Solutions, Inc. 's altorney b/ :
ot the address iisted betow. , MERRED GERNGYI VARTA 16onrT W TiF HOTARIES

By and through Counsel:
Cheryi Parker, Esa,
World Energy Solutions, Int.
10t Front Strect, 200h Floor .
Worcoster, MA 01508
508-459-9100 {
503-459-8101



Proof of Publication in The Philadelphia Daily News
Under Act. No 587, Approved May 16, 1929

STATE OF PENNSYLVANIA Copy of Notice of Publication
COUNTY OF PHILADELPHIA

. P

PENNSYLVANIA
PUBLIC UTIK’.‘ITY COMMISBION
{e)

Florence Devlin being duly sworn, deposes and says

that The Philadelphia Daily News is a newspaper published
daily, except Sunday, at Philadelphia, Pennsylvania, and was
established in said city in 1925, since which date said newspaper ’ Worls Energy Solutions. Ina. intorids 10 file in
has been regularly issued in said County, and that a copy of . Sonse 10 provido nataral Gas AUSHY sefvisos as

{1} o supplior of patural gos, (2) a broker/ mar-
kotor ongagoed In the bualnosa of supplyln

the printed notice of publication is attached hereto exactly as . wral gaaload (3) O BOGrapator SnGaged th e

. . . . buainoss of IErcw'll:ﬂrl natural gos supply soryv-

the same was printed and published in the regular editions and . L“ﬁ}ﬂ;'..)g.ﬁﬂf'g?';'afﬁé m‘!’;l'{.!'@.f;.!!.'nm?‘:{rﬁ’r’m?‘i‘%‘?
- . . o n vonka

issues of the said newspaper on the following dates: | now N;E‘mf?nﬂfhcmvjqd Sampotition Act.

;cl:;hhoo:rIlnlg.' :‘Pro::our;:s:h:cf:n::zogdéﬂpllrf: ‘%’nﬁiﬂf’::

il L1} ko] »

. 5.':"?“."5“3, o Il:?‘:c:hwith;wr 15 days ot the date of

June 9, 2014 Box 3265, Horritburg. BA 171053208 You

should siend copias of any protest to World En-

orgy Solutions, Inc.'s altornoy ot tho addroaa’

lizstod bolow,
By and through Counacol; Choryl Parkor, Eaq.

Affiant further deposes and says that she is an employee World Enargy Sotutions, ino:
of the publisher of said newspaper and has been authorized ' Wargestar, Ma 01508

. . . . | S BOB-480-8101
to verify the foregoing statement and that she is not interested
in the subject matter of the aforesaid notice of publication, and
that all allegations in the foregoing statement as to time, place ,

and character of publication are true.

taiins Mgty

TIC|

Application of World Energy Soluliens, Ino. For
Approval To Olfor. Rondor. Furnish Natural Goa
Supply Sorvices o a Maorkator/Brokor or Ag-

ragntor Engugod In The Buninoss Of Suppliying
Elmurnl Gons Supply Sorviaes, To Tha Public In
Tho Commonwoalth ©f Ponnaylvanta.
World Enorgy Solutlons, Ing. intondo to flle in

Sworn to and subscribed before me this 9" day of
June, 2014.

_o_ar ublic

S o COIDONWIALTH OF PEKNOVLVANIA
My Commission Expires: - [ NGTARIAL SEAL

3y Commission Expires March 20, 2017




No Term,

Proof of Publication of Notice in Pittsburgh Post-Gazette
Under Act No 587, Approved May 16, 1929, PL 1784, as last amgnded by Act No 409 of September 29, 1951

Commonwealth of Pennsylvania, County of Allegheny, ss __ K. Flaherty , being duly sworn, deposes and says that the
Pittsburgh Post-Gazette, a newspaper of general circulation published in the City of Pittsburgh, County and Commonwealth aforesaid, was
established in 1993 by the merging of the Pittsburgh Post-Gazette and Sun-Telegraph and The Pittsburgh Press and the Pittsburgh Post-
Gazette and Sun-Telegraph was established in 1960 and the Pittsburgh Post-Gazetle was established in 1927 by the merging of the
Pittsburgh Gazette established in 1786 and the Pittsburgh Post, established in 1842, since which date the said Pittsburgh Post-Gazcette has
been regularly issued in said County and that a copy of said printed notice or publication is attached hereto exactly as the same was
printed and published in the regular editions and issues of the said Pittsburgh Post-Gazette a
newspaper of general circulation on the following dates, viz:

11 of June, 2014

Affiant further deposes that he/she is an agent for the PG Publishing Company, a corporation and publisher of the Pittsburgh Post-Gazette,
that, as such agent, affiant is duly authorized to verify the foregoing statement under oath, that affiant is not interested in the subject matter
of the afore said notice or publication, and that all allegations in the foregoing statement as to time, place and character of publication are

true.

COFPY OF NOTICE
OR PUBLICATION
*}%M e e
~ PG Publishing &;@L COMMISSION NOTICE
Sworn to and subscribed beforZ'me this day of: EnhPiication of World
June 11, 2014 R sl

Gas Supul}f Servicos as &
Marketer/Bioker or Ag-
Eregalor Engaged In The

) . usiness Of Supl)lying
(i Q ,\’/t A } Natural Gas supply Ser-
' 4 vices, To The Pubiic In

/ B N _ . The Commonwealth Gf
COMMONWEALTH OF PENNSYLVANIA Pennsylvania.

- Wworld Eneigy 5olu-

Notarial Seal illo;ls, Inc1. élr})!‘ffds to ﬂ:Ie

i i njune o an appli-

Linda M. Gaertner, Notary Public catian with tha Pennsyl.

Clty of Pittsburgh, Allegheny County vania Publlc UtHity

My Cormnmission Expires Jan. 31, 2015 commission ("PUC") for

alicense to provide nat-

MEMBER, PENNSYLVANIA ASSQCIATION OF NOTARIES ural gas supy sarvices

as (1) a supplier of natu-
ral.gas, (2) a hroker/mar-
keter engaged 1 the
business ol supnlylng
fratural gas, and (3} an
aggregator engaged in
the business of provid-
ing natural gas supply
serviges, world Enetgy
Solutions, nc. |propases
to sell pataral gas and

STATEMENT OF ADVERTISING COSTS related services
World Enerxrgy ;',}{&'152 Ciier the P
Attn: Cheryl Parker %'ggscﬁ{:f?g 2.‘3??’&“&:3.‘!531
100 Front Street, 20th Floor MR SEIC may consids
Worcester  MA 01608 Sut'a heanis, Browsrs

diragted to the technical
ar Hinanelal fitnness of
:Norid En?lgg"s%luu_orn[s,
R nc, may be tiled within
To PG PUbllShlng Company 15 days of the date of
this notice with the Sec-
retary of the PUC. P.QO.
B?xoaszgg. l;al:,lsburlg, Plﬁ
17105-3265, You shou

Total $39360 send copies of any |y 0-
test 1o World Energy So-
lutions, Ing,'s atgrney at
the addiess listad elow.
By and through Caounsel:

Choryl Parker, Esy,

Publisher's Receipt for Advertising Costs 98 it S ez, 206 Fl
PG PUBLISHING COMPANY, publisher of the Pittsburgh Post-Gazette, a newspaper Worgestel, MA 0160 °

of general circulation, hereby acknowledges receipt of the aforsaid advertising and 508-459-8101

publication costs and certifies that the same have been fully paid.

Office PG Publishing Company, a Corporation, Publisher of
34 Boulevard of the Allies Pittsburgh Post-Gazette, a Newspaper of General Circulation

PITTSBURGH, PA 15222 /g 44
Phone 412-263-1338 By "é‘-ﬂr Bamuad . Aurtien

I hereby certify that the forcgoing is the original Proof of Publication and reccipt for the Advertising costs in the
subject matter of said notice.

Attorney For



The Scranton Times  (Under act P.L. 877 No 160. July 9,1976)

Commonweilth of Pennsylvania, County of Lackawanna

WORLD ENERGY SOLUTIONS
CHERYL PARKER

100 FRONT STREET, 20TH FLOOR WORCESTER MA 01608

Account # 597212
Order # 81532422
Ad Price: 219.85

LEGAL NOTICE PENNSYLVANIA

Gina Krushinski

?Ll:}r;;] duly ':;worn a.ccordmg to law deposes and says that (s)he is Billing clerk

or The Scr.'mton Times, owner and publisher of The Scranton Times, a new

of general circulation, established in 1870, published in the city of Sc’r t e
county and state aforesaid, and that the printed notice or publication hcar[::t?)n,

attached is exactly as printed i iti
| as in the regular editions of i q
on the following daies: fhe sakd nevispaper

06/09/2014

Afliant [urther deposes : i

i.,"n‘[ nt lurlhf,r deposes and says that neither the affiant nor The Scranion Times
“ I . LI KLl g \ ', [4 ¥ H

s erested in th'sul)JFcl mauter of the aforesaid notice or advertisement
and_that.all allegations.in.the.foregoing statement ag time, nlace and

character or publication a ;
re true A m,u /
Nty i
. S
Shv‘vogn] and subscribed to before me ———T{EGALNOTICE !
this Yh \
I R
Application of World Energy Solu-
——anne tions, Inc. For Approval To Dffer, |
L Render, Furnish Natural Gas Supply
= M L ‘Servicas as 8 Markatar/Broker or Ag-
(Notary Public) 1— /4 ragator Engaged In The Business Of
upplying aturat Gas Su%ory Ser-
vices, To The Public In The Lommon-

wealth OEf Pennsy!vania.i
: I World Enargy Solutions, inc. in-
COMMOHWEALTH _OF PENNSYLVANIA tonts 1o fle ﬁ\ Jome o1 2014 an appli-
Rotarial Seal cation with the Pennsylvania Public
Sharon Venturl, Hatary Public Utitity Commission {PU } for a license

f to provide natural gas supply Servicas
glwcof S(';r.a:i'\tcné L?c}a\;ggnifoggi\{a as (1) a supplier 0? natural gas, {2) a
y Commission Explres ) brokar/marketer engaged in the busi-
TEMBENL PLNRITLYANLA AaRUGLAS Lieh F ROTARIRA ness of supp!yin natural ?‘35 Br'l.d 3
an aggregator angaged in the business
of providing natural gas supply ser-
vices. World Energy Solutions, Inc.
. proposes 1o sell natural ﬁas and ralal
| od services thraughout all of Pennsyl-
vania undor the provisions of tha naw
Natural Gas Choice and Competition

Acl.
The PUC may consider this application,
without a Tearing. Protests directad i0
'the technical or financial fitness ©
World Enorgy Solutions, Inc. may
be filed within 15 deys of the dato of
this nolice with the Sacretary of the
pUC, P.0. Box 3265, Harrisburg, PA
o 17105-265. You should send copies of
' : . any protast to Waorld Energy-Solutions,
. . IInc.s attornay at the address listad be-
! . ow, '

By and throu;ih Counsel;
Chery] Parker, Esqg.
Warld Energy Solutions, Inc.
100 Front Stroet, 20th Floor
- Worcoster, MA 01608
.- . 508-459-8100 \
cee . l 508-458-8101




No. Term, 19

PROOF OF PUBLICATION OF NOTICE IN THE WILLIAMSPORT
SUN-GAZETTE UNDER ACT NO. 587, APPROVED MAY 186, 1929

STATE OF PENNSYLVANIA
COUNTY OF LYCOMING

Bernard A. Oravec

SS:

Publisher of the Sun-Gazette Company, publishers of the Williamsport, Sun-Gazette, successor

to the Williamsport Sun and the Gazette & Bulletin, both daily newspapers of_ general circulation, publ.ished .at 252 West Fourth Street,
Williamsport, Pennsylvania, being duly sworn, deposes and says that the Wi.lhamsport Sun was established in 1870 a.nfi the Gazette &
lBulletm was established in 1801, since which dates said successcr, the Wﬂhamsport Sun-Gazetts, has been regularly issued and pub-
lished in the County of Lycoming aforesaid, and that a copy of the printed notice is attached hereto- exactly as the same was printed and

published in the regular editions of said W:lham5port Sun-Gazette on the following dates, viz:

T . Z0/&
/

lisher of the Williamsport Sun-Gazette,
further d 5 that he is an officer daily authorized by the Sun-Gazette Company, pub

tAofsz::;y the ?:regx;s; statement under oath and also declares that affiant is not interested in the subject matter of the aforesaid notice
of publication, and that all the allegations in the foregoing statement as to time, place and character of pubhcatlon are true.

‘LEGAL NOTICES

|LEGAL NOTICES

e ]
LEGAL NOTICES

* PENNSYLVANIA
PUBLIC UTILITY
COMMISSION

NOTICE ’

Agplication of World
Energy Solutions, inc.
For Approval To Cler,
Render, Furnish Natural
(Gas Supply Services as n

Markater/Broker or A

garar Enga C?ed In
usiness  Of Suppfymg
Natural Gas Supply Ser-
vices, To The Public In
The Commonwealth Of

Penns%vama

orld Energy Solu-
tions, Inc. intends to file
in June of 2014 an appli-
cation with the Pennsyi-
vania Public Wity Com-
mission {“PUC") for a
license to provide natural
as supply services as
?1) & supplier of natural
gas, (2) a brokedmarkaler
engaged in the business
of sugplymg natural gas,
and (3) an ag, %regator en-
gaged in the business of

providing natural gas sup-
ply services. World En-
ergy Solutions, Inc. pro-
poses 1o sell natural gas
and related services
throughout all of Pennsyl-
vania under the provisions
of the now Natural Gas
ghDICB and Compelition
cl.

The PUC may consid-
er lhis application without
a hearing. Protests direct-
ed 1o the technical or
linancial fitness of World

Energy Solutions, Inc. -

may be liled within 15
days of the date of this
nolica with the Secratary
of the PUC, P.O. Box
3265, Harrisburg, PA
17105-3265. You should
send copies ol any pro-
test to World Energy
Solutions, Inc.’s attorney
at the address listed.
below.

By and through Counsel:
Chery! Parker, Esqg.

Bt A

World Ene [
. Solutions, ﬁg
100 Front Straet
20th Floor
Worcester, MA 01608

508-459-8100
508-459-8101

SUN-GAZETTE COMPANY

subscribed, before me

.;10/5/

T v

75’4447

Notary Public
o R e |
City of Williamsport, Lycom m&uy -
Ry Commission Expires May 15, 2015

STATEMENT OF ADVERTISING COSTS

i

To the Sun-Gazette Company, Dr.:
For publishing the notice attached

7
hereto on the above state dates....coocveeeirvicrieeeevrvennnnnnn, $ 17%04 5} y

Probated SamMe... . ettt r s

PUBLISHER’S RECEIPT FOR ADVERTISING COSTS

THE SUN-GAZETTE COMPANY hereby acknowledges receipt of the aforesald advertising and publication costs
and certifies that the same have been fully paid.

SUN-GAZETTE COMPANY
BY

Bernard A. QOravec




RECEIVED

JUN 25 2014

PA PUBLIC UTILITY. COMMISSION
SECRETARY'S BUREAU

APPENDIX L



Page 1 of 1

From: {(508)45¢-8173 Origin ID: FICA Ship Date: 25JUN14
Cheryl Parker g Fed=x. ActWgt 1.0LB

World Energy Sefutions Expess | CAD: 324640 INET 3490
100 Front Street

20th Floor Delivery Address Bar Code

WORCESTER, MA 01608

I

Ll

J14 101402070326

SHIP TO: (717) 7835048 BILL SENDER Ref#  Signature required
Irwin A. Popowsky towoice #
Office of Consumer Advocate ggpf#

5 TH FLR FORUM PLACE 555 WALNUT ST

HARRISBURG, PA 17120
THU - 26 JUN AA

STANDARD OVERNIGHT

TRR# 7704 1513 4456

' IHH ENMDTA &

RIIIHRIN

522G5RBCAF220

L
—

n

™ ]
i

After printing this label:

1. Use the 'Print’ button on this page to print your label to your laser or inkjet printer.

2. Fold the printed page along the horizontat line.

3. Place label in shipping pouch and affix it to your shipment so that the barcede portion of the label can be read and scanned.

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional billing charges, along with the cancellation of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
delivery, misdelivery or misinformation, uniess you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,
incidental,consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual
documented loss.Maximum for iterns of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.com/shipping/html/en//Printl'rame.html 6/25/2014



Page | of 1

om: - rigin ID; Ship Date: 25JUN14
gheryl F'(:rnkse)lds9 o Origin D: FIcA FGdEX{'a Ac:&fg:t:.ﬂ LB
World Energy Solutians EPess | CAD: 3246403/INET 3490
100 Front Street
20th Floor Delivery Address Bar Code
WORCESTER, MA G1508
= |1 1R
SHIP TO: (717) 783.2525 BILL SENDER . .
William R. L|0yd, Jr. :?1::’?:0# No signaturs required
Small Business Advocate gfp‘t*#
Commerce Building, Suite 1102
300 North Second Street
HARRISBURG, PA 17101
THU - 26 JUN AA
STANDARD OVERNIGHT

TRK# 7704 1517 3730

! ) )
e Fhitinphie 17101

il EN MDTA MDT

A

]

522G588C4F 220

After printing this label:

1. Use the 'Print’ button on this page to print your label to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

3. Piace label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use only the printed original tabel for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional billing charges, afong with the cancellation of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
delivery,misdelivery or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim. Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,

incidental conseguential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual
documented loss. Maximum for items of extraordinary value is $1,000, e.qg. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.com/shipping/html/en//PrintIFrame.html 6/25/2014



Page 1 of 1

Er'::m:’ P(SUB) 458-8173 Origin ID: FICA FEdEX{ ghti\%r D:t::02féUN14
eryl Parker ctWgt: 1.
World Energy Solutions CAD: 3246403/INET3490

100 Front Street

20th Flaor Delivery Address Bar Code
WORCESTER, MA 01608 B
e | 11111 T
SHIPTO: (717) 787.3391 BILL SENDER : .
Office of the Atto ey General Ii:'g:a " No signature requirad
Bureau of Consumer Protection PR
Strawberry Square ’
14th Floor

HARRISBURG, PA 17120

THU - 26 JUN AA
STANDARD OVERNIGHT

EN MDTA o1

Rl

522G58BC4F220

After printing this label:

1. Use the 'Print' button on this page to print your label to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the fabel can be read and scanned.

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional billing charges. along with the canceliation of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com,.FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage. delay, non-
delivery, misdelivery.or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,

incidental consequential, or special is limited to the greater of $100 or the autherized declared value. Recovery cannol exceed actual
documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide, Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.com/shipping/html/en//PrintlFrame.html 6/25/2014



From: (508) 459-8173

Qrigin ID; FICA FEdEX(

Page 1 of' |

Ship Date: 25JUN14
ActWgt 1.0LB

Cheryl Parker Epres *
Word EHEI‘Q)' Solutions - s CAD: 3246403MNET 3480
100 Front Street
20th Floor Dalivery Address Bar Code
WORCESTER, MA 01608 |
e I |11 TR
SHIP TO: (717) 873-6217 BILL SENDER . : ;
Department of Revenue ::viite# Slgnaur roqed
Commonwealth of Pennsylvania A
BUREAU OF COMPLIANCE
HARRISBURG, PA 17128
THU - 26 JUN AA
STANDARD OVERNIGH
TRK# 7704 1523 5400 AR T

A o
A

. EN MDTA

I

S22G50BCAF 220

—

17128

PA-US

MDT

oot fi) e

After printing this label:
1. Use the 'Print’ button on this page to print your labe! to your laser or inkjet printer,

2. Fold the printed page along the horizontal line.

3. Place label in shipping pouch and affix it to your shipment so that the barcede partion of the label can be read and scanned.

Warning: Use only the printed original label for shipping. Using a photocopy of this labe! for shipping purposes is fraudulent and could
result in additional billing charges. along with the cancellation of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on

fedex.com. FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
delivery, misdelivery,or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely ¢laim Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,

incidental consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual
documented loss.Maximum for items of extracrdinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
itemns Iisted in our ServiceGuide. Written claims must be filed within strict time (imits, see current FedEx Service Guide.

https://www.fedex.com/shipping/htmi/en//Printl Frame.html 6/25/2014



Page 1 of |

From: (508) 459-8173 Origin ID: FICA &dEX{ Ship Date: 25JUN14
Cheryi Parker » |ActWgt 1.0LB

World Energy Solutions _EPEs | oAD: 3246403INET3490
100 Front Street

20th Flogr Delivery Address Bar Coda

WORCESTER, MA 01608 1=
JA101402070026
SHIP TO: (570) 888.9664 BILL SENDER . :
Ref # Ne signature required
Robert Crocker Invaice #
PO #
Valley Energy, Inc. Dopt #

523 South Keystone Avenue

Sayre, PA 18840
THU - 26 JUN AA

STANDARD OVERNIGHT

7704 1528 1064
\'] | I '
| * ¥ 18840

i H 1 EJ E L MA LM
1. Use the 'Print’ button on this page to print your label to your laser or inkjet printer.

! 1
2. Fold the printed page along the horizontal line.

I
+| tl f [l LIl 1 1 |||||| ‘l
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

S2GHEBCHFIG

After printing this label:

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional billing charges, along with the cancellalion of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be respaonsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
delivery,misdelivery,or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim. Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, atlorney's fees, costs, and other forms of damage whether direct,
incidentat,consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual
documented loss.Maximum for items of extracrdinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.com/shipping/html/en//PrintlFrame.html 6/25/2014



Page | of |

From: (508) 458-8173 Origin [D: FICA FQC[E)X( Ship Date: 25JUN14
Cheryl Parker : + | ActWgt 1.0LB

World Energy Solutions : CAD: 3246403/INET 3490
100 Frant Street

20th Floar Delivery Address Bar Cede

WORCESTER, MA 01608 :
J34 11402070326

M MAATER

?JH;:TQOL:;':]:) Tf!;&.’ﬁlﬂ BILL SENDER Ref # Y No signature requirad
Invoice
UGI Central Penn Efpf,,
2525 North 12th street
Suite 360
READING, PA 19612
THU - 26 JUN AA
STANDARD OVERNIGHT

TRe: 7704 1529 6674
1 Jr | ) (NN I

ik e 19612

it | EQ RDGA
1. Use the 'Print’ button on this page to print your label to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

522G50HCAN220
3. Place labet in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

i

HI W |

-
——
—-
S—

After printing this label:

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional billing charges, along with the cancellation of your FedEx account number,

Use of this system constilutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
delivery, misdefivery,or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely ¢laim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,

incidental consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual
documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.com/shipping/html/en//Printl Frame.html 6/25/2014



Page 1 of 1

From: (508) 459-8173 Origin ID: FICA FE ‘ E Ship Date: 25JUN14
Cheryl Parker s |Actwgt 1.0LB

World Enetgy Solutions _Eoess | CAD: 3246403INET 3490
100 Front Street

20th Floor Delivery Address Bar Code

WORCESTER, MA 01608 _
oS 111111 TRV
SHIP TO: (412) 208-6528 BILL SENDER ) :
Lynda Petrichevich E.iiﬁe# Mo sgnerereqted
Peoples TWP, LLC ngf#
375 North Shore Drive
Suite 600

PITTSBURGH, PA 15212

THU - 26 JUN AA
STANDARD OVERNIGHT

TRK#
(20t 7704 1531 7698

15212

After printing this label:

NC AGCA
1. Use the ‘Print' button on this page to print your label to your laser or inkjet printer.

MR

522G5RBCAF220
3. Place label in shipping pouch and affix it o your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional billing charges, along with the cancellation of your FedEx account number,

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
gelivery, misdelivery,or misinformation, uniess you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim, Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package. loss of sales, income interest, profil, attorney's fees, costs, and other forms of damage whether direct,
incidental,consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual
documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items lisled in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://'www.fedex.com/shipping/html/en//PrintIFrame.html 6/25/2014



Page | of 1

From: (508)450-8173 Origin ID: FICA F E Ship Date: 25JUN14
Cheryl Parker a | ActiWgt: 1.0LB

World Energy Solutions __Borss | CAD 3246403ANET 3490
100 Front Straet

20th Floor Delivery Address Bar Code

WORCESTER, MA 01608

J14101402070326

LT T

lI

g{au; LO:L (:;10‘)) If;s-sszn _ BILLSENDER E:L f,f.,# No signalure reguired
UGI Penn Natural B?pf#

2525 North 12th Street

Suite 360

READING, PA 19612

THU - 26 JUN AA
STANDARD OVERNIGHT

TRKY 7704 1533 6763

! 19612

l | EQ RDGA ABE

DN

522G5RBCAFZ0

il

After printing this label:
1. Use the 'Print’ button on this page to print your fabel to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional billing charges, along with the cancellation of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on

fedex.com. FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, defay, non-
defivery,misdelivery,or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,

incidental consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed aclual
documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
itemns listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.com/shipping/html/en//Printl Frame.htmi 6/25/2014



Page 1 of |

From: (508) 459-8173 Origin D: FICA Ship Date; 25JUN14
Cheryl Parker ActWgt 1.0LB

World Energy Solutions CAD: 3246403/INET 3490
100 Frant Street

20th Floor Delivery Address Bar Code

WORCESTER, MA 01608

J14101 402070326

LT

SHIP TO: (215} 841-6452 BILL SENDER Ref#  Nosignature required
Carlos Thillet Invoice #
PECO PO#

2301 Market Street $9-2 Dopt#

PHILADELPHIA, PA 19103

THU - 26 JUN AA
STANDARD OVERNIGHT

pitsinl | EE REDA
1. Use the 'Print’ button on this page to print your labe! to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

522659804220
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

I
N

After printing this label:

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional billing charges, along with the cancellation of your FedEx account number,

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, defay, non-
delivery misdelivery,or misinformation, unless you declare a higher value, pay an additional charge, document your actual foss and file a
timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,

incidental, consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual
documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide, Written claims must be filed within strict time limits, see current FedEx Service Guide,

hitps://www.fedex.com/shipping/html/en//PrintlFFrame.html 6/25/2014
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From: {508) 458-8173 Origin D: FICA - Ship Date: 25JUN14
Cheryl Parker Fed;%é. ActWgt: 1.0LB

World Energy Selutions i CAD: 3245403/NET 3480
100 Front Street

Delivery Address Bar Code

NI

20th Floar
WORCESTER, MA 01608

J14101 402070326

LT

SHIP TO: (215) 684-6899 BILL SENDER Ref#  No signaturerequired
Douglas Moser Invaice #
Philadelphia Gas Works gfpf#

800 West Montgomery Avenue
PHILADELPHIA, PA 19122

THU - 26 JUN AA
STANDARD OVERNIGHT

TRK¥ 7704 1537 8954

it | 19122
|
i 1
!

'
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e

EE BBXA Pl

DI

S22G5HBCAFZ0

After printing this label;

1. Use the 'Print' button on this page to print your label to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use only the printed ariginal label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional billing charges, along with the cancellation of your FedEx account number.

Use of this system-constitutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
delivery, misdelivery,or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,
incidental,consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual
documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide,

https://www.fedex.com/shipping/html/en//Printl Frame.htmi 6/25/12014
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gmrn:| éﬁ?kﬁ) 450.8173 Origin ID: FICA kd}zx ghti&’D;t::UZEéUNM
Wt Energy Salutons Bocss” | CAD: 3246403NET 490
;gg‘?ﬂrmm Defivery Address Bar Code
WDORCESTER, MA 01608
e N |11 TR
SHIP TO: {716) 857-7483 BILL SENDER . o nature recuire
David Wolford wa:?:e# Mo signaiurorequired
National Fuel Gas Distribution Corp s
6363 Main Street P
WILLIAMSVILLE, NY 14221
THU - 26 JUN AA
STANDARD OVERNIGHT

! 1 l& ) F II
(i ER BUFA
kil BUF
|
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1. Use the 'Print' button on this page to print your label to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

522G5RBCAFZ20
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the fabel can be read and scanned.

—

After printing this label:

Warning: Use only the printed original label for shipping, Using a photocopy of this labe! for shipping purposes is fraudulent and could
result in additional billing charges, along with the cancellation of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
delivery, misdelivery or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim.Limitations found in the current FedEx Service Guide apply. Your right ta recover fram FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,
incidental,consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual
documented loss,Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious melals, negotiable instruments and other
itemns listed in'our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.com/shipping/html/en//Printl Frame.html 6/25/2014
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From: (508) 459-8173 Qrigin ID: FICA Ship Date: 25JUN14
Cheryl Parker ActWgt 1.0LB

World Energy Selutions CAD: 3245403/INET 3450
100 Front Streat

20th Flaar Delivery Address Bar Code

WORCESTER, MA 01608

J14101 402070326

I

AR A

SHIP TO; (412) 208-6528 BILL SENDER Ref# Nosian od
Lynda Petrichevich invoice # grelute oae
Peoples Natural Gas Company, LLC Fo#

. apt #
375 North Shore Drive
Suite 600

PITTSBURGH, PA 15212

THU - 26 JUN AA
STANDARD OVERNIGHT

TRK# 7704 1542 2050

Il )
i bty 15212
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1. Use the 'Print’ button on this page to print your label to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

522G50BC4F220
3. Place label in shipping pouch and affix it to your shipment so thal the barcode portion of the label can be read and scanned.

AHer printing this label:

Warning: Use only the printed origina! label for shipping. Using a photocopy of this labe! for shipping purpeses is fraudulent and could
result in additional billing charges, along with the cancellation of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
delivery misdelivery,or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, atlorney's fees, costs, and other forms of damage whether direct,
incidental,consequential, or special is limited to the greater of $100 or the authorized declared value, Recovery cannot exceed actual
documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.com/shipping/html/en//Printl Frame.htm| 6/25/2014
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El:;nm FS:&?[%Q«B‘ITS Qrigin iD; FICA FedEEEK'. Estlsv 2§t$l:023éUN14
World Energy Solutions - s | CAD: 3246403/NET3400
100 Front Street
20th Floor Delivery Address Bar Code
WORCESTER, MA 01608 L :
e |1 1111 AT
g{::fTBOL(aG;’:()) 26'3520 BILL SENDER Ref# No signature required
Invoice #
UG s
2525 North 12th Street *
Suite 360
READING, PA 19612

THU - 26 JUN AA
STANDARD OVERNIGHT

TRK# 7704 1543 7020
| ’ 1 1 1
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| EQ RDGA ABE

]

622G588CAF220

[

e S T D U € et

r,

After printing this label:

1. Use the 'Print’ button on this page to print your label to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use oniy the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional bilting charges, along with the canceflation of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
delivery misdelivery,or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,

incidental consequential, or special is limited to the greater of $100 or the autherized declared value. Recovery cannot exceed actual
documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

hitps://www.fedex.com/shipping/html/en//Printl Frame.html 6/25/2014
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From: (508)459-8173 Origin ID: FICA . | Ship Date: 254UN14
Cheryl Parker Fe{’é{}é - |ActNgt 1.01B
World Energy Solutions _ g CAD: 324640NET 3490
100 Frant Street
20th Floor Delivery Address Bar Code
WORCESTER, MA 01608 =
JIAD1 402070326
SHIP TO: (412) 208.6523 BILL SENDER Ref# N signatuse reguied
Lynda Petrichevich Invoice #
Peoples Natural Gas Company, LLC g‘:pf#
375 North Shore Drive
Suite 600
PITTSBURGH, PA 15212

THU - 26 JUN AA
STANDARD OVERNIGHT

TRK#
7704 1545 4673
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After printing this label:

1. Use the ‘Print’ button on this page to print your label to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional billing charges, along with the cancellation of your FedEx account number,

Use of this system constitutes your agreement to the sefvice conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
delivery, misdelivery, or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,

incidental consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannol exceed actual
documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

htips:/fwww.fedex.com/shipping/html/en//Printl Frame.himl 6/25/2014
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From: {508) 459-8173 Origin ID; FICA Ship Date: 25JUN14
Cheryl Parker Fed&x Actwgt: 1.0 LB

World Energy Solutions CAD: 3246403/ NET3480

130 Front Streel
. 20th Floor Delivery Address Bar Code

WORCESTER, MA 01608

SHIP TO: (614) 460-4996 BILL SENDER Ref#  Nosignature roquired

Thomas Heckathorn Invoice #

Columbia Gas of Pennsylvania, Inc. Po#

ept #

200 Civic Center Drive

COLUMBUS, OH 43215
THU - 26 JUN AA

STANDARD OVERNIGHT

TRK# 7704 1547 0956

I”" "
1. Use the 'Print' button on this page to print your tabel to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

5272GSRBCHF220
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

————_
"

After printing this label:

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional billing charges, along with the cancellation of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsibile for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
delivery misdelivery or misinformation, unless you declare a higher value, pay an additional charge, decument your actual loss and file a
timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,
incidental,consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed aclual
documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

hitps://www.fedex.com/shipping/html/en//Printl Frame.html 6/25/2014
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From: (508)450-8173 Origin ID: FICA Ship Date: 25JUN14
C[heryl Parke)r o Fed=x. |y rois
World Energy Solutians Execst | GAD: 3246403INET 3490
100 Front Street
20th Floor Dalivery Address Bar Code -
WORCESTER, MA 01608 LI f;ﬁw ED
e[ 1 0
SHIP TO: (717) 7835242 BILL SENDER , .
. Ref#  No signatu d
Secretary of the Commission aice JUN 2 b 2014
i i Utili PO #
Pennsylvania Public Utility Comm. Dept# LT COMMISSION
Keystone Building pA PUBLIC UTARY' S BUREAU
400 North Street 2nd Floor SECRE

HARRISBURG, PA 17120

THU - 26 JUN AA
STANDARD OVERNIGHT

TRK# 7704 1652 9123
T i
. ; V . 17120
, 1
{

EN MDTA
1, Use the 'Print’ button on this page to print your label to your taser or inkjet printer.

| {
| |
2. Fold the printed page along the horizantal line.

2205 ARCAFZ
After printing this label:
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the [abel can be read and scanned.

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and cou'd
result in additional billing charges. along with the canceitation of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsible for any claim in excess of $100 per package, whether the resulf of loss, damage, delay, non-
delivery misdelivery,er misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,
incidental,consequential, or special is limited to the greater of $100 or the autherized declared value. Recovery cannot exceed actual
documented loss.Maximum for iters of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide. Written claims must be filed within strict time fimits, see current FedEx Service Guide.

https://www.i';edex.com/shipping/ html/en//PrintlFrame.html 6/25/2014



